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DEFINITIONS

In this circular (including the Appendices), unless the context otherwise requires, the

following expressions have the following meanings:

“AGM” or “Annual

General Meeting”

“Board”
“Bye-laws”
“Close Associates”

“Company”

“Core Connected

Person(s)”
“Director(s)”
“Eligible Persons”
“Group”

“HK$”
“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held
at Crystal Room 2, Level B3, Holiday Inn Golden Mile,
50 Nathan Road, Tsim Sha Tsui, Kowloon, Hong Kong on
18 May 2017, Thursday at 11 a.m. or any adjournment thereof

the board of Directors
the bye-laws of the Company as amended from time to time
as defined in the Listing Rules

Grand Field Group Holdings Limited, a company incorporated
in Bermuda with limited liability whose Shares are listed on
the Main Board of The Stock Exchange

as defined in the Listing Rules

director(s) of the Company

eligible persons under the Share Option Scheme

the Company and its subsidiaries

Hong Kong dollar, the lawful currency of Hong Kong
Hong Kong Special Administrative Region of the PRC

10 April 2017, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein

the Rules Governing the Listing of Securities on The Stock
Exchange



DEFINITIONS

“Old Share Option

Scheme”

“New Issue Mandate”

“Notice of AGM” or
“Notice of Annual

General Meeting”

“Options”

“PRC”

“Repurchase Mandate”

“Scheme Mandate Limit

“SFO”

“Share(s)”

(1)

the share option scheme conditionally approved and adopted
by the Company pursuant to the written resolutions passed by
the Shareholders on 23 June 2006

the proposed general and unconditional mandate to be granted
to the Directors to exercise all the powers of the Company to
allot, issue and otherwise deal with new Shares not exceeding
20% of the total number of Shares in issue as at the date of

passing of the resolution granting such mandate

the notice convening the Annual General Meeting as set out on

pages 18 to 22 of this circular

the option(s) granted or to be granted under the Share Option
Scheme to subscribe for Shares in accordance with the terms
thereof

the People’s Republic of China

the proposed general and unconditional mandate to be granted
to the Directors to exercise all the powers of the Company to
purchase Shares up to 10% of the total number of Shares in
issue as at the date of passing of the resolution granting such
mandate

the maximum number of Shares that may be issued upon
exercise of all options to be granted under the Share Option
Scheme

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

represents ordinary share(s) of HK$0.10 each in the capital of
the Company



DEFINITIONS

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

“Share Option Scheme” share option scheme adopted by the Company on 21 June 2016

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Codes on Takeovers and Mergers and Share Buy-backs of
Hong Kong

“%” per cent



LETTER FROM THE BOARD

r B EBA RN
‘ GRAND FIELD GROUP HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 115)

Executive Directors: Head Office and Principal

Mr. Ma Xuemian (Chairman) Place of Business:

Mr. Kwok Siu Bun Unit 1004B, 10/F,

Ms. Chow Kwai Wa Anne Tower 5, China Hong Kong City,
Ms. Kwok Siu Wa Alison 33 Canton Road, Tsim Sha Tsui,

Kowloon, Hong Kong
Non-Executive Director:

Ms. Tsang Tsz Tung Debbie Registered Office in Bermuda:
Clarendon House,

Independent Non-executive Directors: 2 Church Street,

Mr. Hui Pui Wai Kimber Hamilton HM 11,

Mr. Liu Chaodong Bermuda

Ms. Chui Wai Hung

13 April 2017

To the Shareholders
Dear Sir or Madam,

RE-ELECTION OF RETIRING DIRECTORS,
GENERAL MANDATES TO ISSUE NEW SHARES
AND REPURCHASE ITS OWN SHARES,
REFRESHMENT OF SCHEME MANDATE LIMIT
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to
be proposed at the Annual General Meeting, which include the resolutions relating to (i) re-
election of the retiring Directors; (ii) grant of general mandates for the issue of new Shares and for

repurchasing Shares; and (iii) refreshment of the Scheme Mandate Limit.

*  For identification purpose only



LETTER FROM THE BOARD

RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Bye-law 111 of the Bye-laws, Ms. Chow Kwai Wa Anne, Ms. Tsang Tsz Tung
Debbie and Mr. Hui Pui Wai Kimber will retire at the Annual General Meeting and, being eligible
for re-election, will each offer themselves for re-election at the Annual General Meeting.

The biographical and other details of the said Directors as required to be disclosed under the

Listing Rules are set out in Appendix I to this circular.

GENERAL MANDATES TO REPURCHASE SHARES AND TO ISSUE NEW SHARES

General mandate for repurchase by the Company of its Shares

Pursuant to an ordinary resolution passed on 21 June 2016, a general and unconditional
mandate was given by the Shareholders to the Directors to exercise the powers of the Company to
repurchase Shares up to a maximum of 10% of the issued share capital of the Company as at the

date of passing the resolution. Such general mandate will lapse at the conclusion of the AGM.

Your attention is drawn to an ordinary resolution set out in the Notice of the AGM which is
contained on pages 17 to 21 of this circular. Such ordinary resolution proposes to give a general and
unconditional mandate to the Directors to exercise the powers of the Company to repurchase, at any
time until the conclusion of the next annual general meeting of the Company following the passing
of the relevant resolution or such earlier period as stated therein, up to a maximum of 10% of the

total number of Shares in issue as at the date of passing that ordinary resolution.

An explanatory statement containing the information in relation to the Repurchase Mandate

in accordance with the Listing Rules is set out in Appendix II hereto.

General mandate to issue new Shares

The general mandate which was given by the Shareholders to the Directors to allot, issue and
deal with up to 193,979,290 Shares, representing approximately 20% of the issued share capital of
the Company at the annual general meeting of the Company held on 21 June 2016 will lapse at the
conclusion of the AGM.
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As at the Latest Practicable Date, a total of 166,384,485 Shares were issued under the
general mandate, among which 12,962,963 Shares were issued and allotted for settlement
of outstanding professional fees incurred and 153,421,522 Shares were issued and alloted to

independent subscribers.

At the AGM, ordinary resolutions will be proposed to grant to the Directors a general and
unconditional mandate (i) to allot, issue and otherwise deal with new Shares not exceeding in
aggregate 20% of the issued share capital of the Company as at the date of passing of such ordinary
resolution; and (ii) to add to it the total number of Shares repurchased by the Company under the

Repurchase Mandate to the New Issue Mandate.
Reason for obtaining the New Issue Mandate

The Group will continue to explore potential business opportunities to deliver long
term benefits to the Shareholders. In view of that the principal business of the Group, property
development, requires relatively large investment amount for land tendering, land acquisition,
construction and development of land, etc., the Directors believe that granting of the general
mandate to issue new shares will provide the Group with flexibility to issue securities for cash or as
consideration for acquisition of assets or projects development as and when the Directors think fit
and appropriate. The Board thinks that the proposed granting of the general mandate to issue new
shares is in the interests of the Company and the Shareholders as a whole. The Company has no

current intention or plan to utilise the New Issue Mandate.

The Company, apart from focusing on its principal business, has also been in the process
of identifying suitable potential projects with an aim to broader the Group’s income source. As
at the Latest Practicable Date, no suitable potential project has been identified and that no any
memorandum of understanding or any agreement has been entered yet. The Company will comply

with the publication requirement of the Listing Rules when any suitable potential project identified.

Save as the mentioned above, the Directors have no present intention to exercise the
Repurchase Mandate or the New Issue Mandate (if granted to the Directors at the AGM).

As at the Latest Practicable Date, the total issued share capital of the Company was
1,136,280,937 Shares. On the assumption that the total issued share capital of the Company on the
AGM remains unchanged as on the Latest Practicable Date, the number of Shares issuable pursuant
to the New Issue Mandate on the date of passing the resolution will be 227,256,187, representing
20% of the Company’s issued capital as at the date of the AGM.
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Both the Repurchase Mandate and the New Issue Mandate will expire upon the earliest of:
(a)  the conclusion of the next annual general meeting of the Company;

(b)  the expiration of the period within which the next annual general meeting of the

Company is required by the Bye-laws or any applicable law to be held; or

(c)  the revocation or variation of such authority by an ordinary resolution of the

Shareholders in general meeting.

In addition, a separate ordinary resolution will also be proposed at the AGM to add to the
New Issue Mandate those Shares repurchased by the Company pursuant to the Repurchase Mandate
(if granted to the Directors at the AGM).

REFRESHMENT OF SCHEME MANDATE LIMIT

The Share Option Scheme

The Company has an Old Share Option Scheme which was adopted on 23 June 2006, valid
and effective for a period of 10 years from that date. The Old Share Option Scheme was expired on
23 June 2016. The new Share Option Scheme was adopted by the Company on 21 June 2016. The
Scheme Mandate Limit was set at 10% of the Shares in issue as at the date of adoption of the Share
Option Scheme in compliance with the Listing Rules. Pursuant to Rule 17.03(3) of the Listing
Rules, subject to prior Shareholders’ approval, the Company may, at any time thereafter, refresh the
Scheme Mandate Limit to the extent not exceeding 10% of the Shares in issue as at the date of the
aforesaid Shareholders’ approval. Options previously granted under the Share Option Scheme or
any other share option schemes of the Company (including those outstanding, cancelled, lapsed in
accordance with the scheme or exercised options) will not be counted for the purpose of calculating
the limit as refreshed. The limit on the number of Shares which may be issued upon exercise of all
outstanding options granted and yet to be exercised under the Share Option Scheme and any other
schemes must not exceed 30% of the Shares of the Company (or its subsidiaries) in issue from time
to time. No options may be granted under any schemes of the Company (or its subsidiaries) if this

will result in the limit being exceeded.

The Scheme Mandate Limit

The existing Scheme Mandate Limit was granted at the annual general meeting of the
Company held on 21 June 2016, pursuant to which the Directors were authorized to grant Options
carrying rights to subscribe for up to a maximum number of 96,989,645 Shares, which represented
10% of the total issued share capital of the Company as at the date of that meeting of 969,896,452
Shares.
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As at the Latest Practicable Date, there were 143,025,439 Options granted under the Old
Share Option Scheme adopted on 23 June 2006 prior to its termination and no Options were
cancelled, 1,258,406 were lapsed, 7,823,534 Options were exercised and 133,943,499 Options

which represent approximately 11.79% of the issued share capital remain outstanding.

As at the Latest Practicable Date, there were 96,989,645 Options granted under the Share
Option Scheme adopted on 21 June 2016, which represent approximately 8.54% of the issued share

capital and no Options were cancelled, lapsed, or exercised.

Upon exercise of all the 230,933,144 existing outstanding Options, 230,933,144 Shares,
representing approximately 20.32% of the issued share capital of the Company as at the Latest

Practicable Date, would fall to be issued.

Based on 1,136,280,937 Shares in issue. As at the Latest Practicable Date and assuming
no further Shares are issued and/or repurchased by the Company prior to the date of the AGM,
the maximum number of Shares which may be issued upon the exercise of all the Options to be
granted under the Scheme Mandate Limit as refreshed will be 109,951,137 Shares, representing
approximately 9.68% of the issued share capital of the Company as at the Latest Practicable Date
and the total number of Shares issuable is within the 30% limit of the Shares in issue from time to

time as required by the Share Option Scheme.

In order to provide the Company with greater flexibility in granting Options to Eligible
Persons of the Company and to provide incentives and rewards to the Eligible Persons for their
contribution to the Company, the Board decided to seek the approval of the Shareholders to refresh
the Scheme Mandate Limit at the AGM. The Directors consider that such refreshment of the

Scheme Mandate Limit is in the interests of the Company and the Shareholders as a whole.

Apart from the Share Option Scheme, there is no other Share Option Scheme as at the Latest
Practicable Date.
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Conditions of the Refreshment of Scheme Mandate Limit

The proposed refreshment of Scheme Mandate Limit is conditional upon:

(A) the passing of the necessary ordinary resolution by the Shareholders at the AGM to

approve the proposed refreshment of Scheme Mandate Limit; and

(B)  the Listing Committee of the Stock Exchange granting the listing of, and permission
to deal in, the Shares to be issued pursuant to the exercise of the Options to be granted

under the refreshed Scheme Mandate Limit.

Application will be made to the Stock Exchange for the listing of, and permission to deal
in, the Shares to be issued pursuant to the exercise of Options to be granted under the refreshed

Scheme Mandate Limit.

ANNUAL GENERAL MEETING

The Notice of the Annual General Meeting is set out on pages 17 to 21 of this circular. A
form of proxy for use at the Annual General Meeting is enclosed with this circular. To be valid,
the form of proxy must be completed in accordance with the instructions printed thereon and
deposited, together with the power of attorney or other authority (if any) under which it is signed
or a certified copy of that power of attorney at the Company’s branch share registrar and transfer
office in Hong Kong, Tricor Secretaries Limited at Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong, being not less than 48 hours before the time appointed for holding the Annual
General Meeting or any adjournment thereof. Completion and delivery of the form of proxy will not

preclude you from attending and voting at the Annual General Meeting if you so wish.

According to Rule 13.39(4) of the Listing Rules, 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. Therefore, the chairman of the AGM will demand a poll for all resolutions set out in the
Notice of AGM pursuant to Bye-law 73 of the Bye-laws.
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CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday, 15 May 2017 to
Thursday, 18 May 2017 (both dates inclusive) during which period no transfer of Shares will
be registered. In order to attend and vote at the AGM, all transfer of Shares accompanied by the
relevant share certificates and transfer forms must be lodged with the Company’s branch share
registrar in Hong Kong, Tricor Secretaries Limited at Level 22, Hopewell Centre, 183 Queen’s

Road East, Hong Kong for registration no later than 4:30 p.m. on Friday, 12 May 2017.

RECOMMENDATION

The Directors consider that the proposed re-election of the retiring Directors, the proposed
grant of the Issue Mandate and the Repurchase Mandate and the extension of the Issue Mandate
and the proposed refreshment of Scheme Mandate Limit are in the interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote in favour

of the relevant resolutions as set out in the Notice of AGM.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendices to this circular.

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 enquiries,
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.

Yours faithfully,
For and on behalf of the Board of
Grand Field Group Holdings Limited
Ma Xuemian

Chairman

— 10 =



APPENDIX I PARTICULARS OF RETIRING DIRECTORS
STANDING FOR RE-ELECTION

The biographical and other details of the retiring Directors standing for re-election at the

Annual General Meeting are set out below:—
Executive Director

Ms. Chow Kwai Wa Anne (“Ms. Chow”), aged 51, Ms. Chow holds a bachelor’s degree in
Business Administration from Shepherd University, USA. She was the operations manager of Air
Global Holdings Limited and the business director of AGE International Limited, the subsidiary
of Air Global. Previously, Ms. Chow set up a branch office for Amkey Inc., USA in Singapore
and served as the operations manager of the Singapore branch. Ms. Chow had also worked as the
administrative cum sales director for a number of Chinese property projects and was the assistant
to several senior executives of Star TV, a subsidiary of News Corporation. Ms. Chow has extensive
experience in business management, sales strategic planning and overseas marketing. Ms. Chow
joined the Company in November 2009 and was appointed as an executive Director in February
2010. She was the general manager of the sales and administration department of the Company,
and is currently responsible for the operation management of the Company. Ms. Chow is also the
director of Grand Field Property Development (Shenzhen) Company Limited, China Hantong Wine
Group Holdings Limited and G & H International Holding Limited (subsidiaries of the Company),
G&H INTERNATIONAL NZ LIMITED and the legal person, director and chairman of the board of
directors of G & H International Supply Chain (Shenzhen) Limited* ( {5 5% [ B it S (TN A
FRZAF]) (a subsidiary of the Company).

Saved as disclosed above, Ms. Chow has not held any directorship in any public companies,
the securities of which are listed on any security market in Hong Kong or overseas or had other

major appointments and professional qualifications over the last three years.

Ms. Chow has entered into an appointment letter as an executive Director with the Company
for a term from 1 April 2016 to 31 March 2019, and she is subject to retirement by rotation and
re-election in accordance with the Bye-laws. As at the Latest Practicable Date, Ms. Chow is
entitled to a monthly Director’s fee of HK$38,000 (which was determined having considered the
experience, duties and responsibilities of Ms. Chow and the prevailing market rate of companies of

comparable size and similar operation).

As at the Latest Practicable Date, Ms. Chow is interested in 13,725,860 shares in the
Company, among which 12,425,860 shares are the share options granted to her by the Company
under the Old Share Option Scheme and the Share Option Scheme. Save as disclosed, Ms. Chow
does not have any other interests in the shares or underlying shares within the meaning of Part XV
of the SFO and Ms. Chow does not have any relationships with any other Directors, substantial

Shareholders, controlling Shareholders or senior management of the Company.

* for identification purposes only
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APPENDIX I PARTICULARS OF RETIRING DIRECTORS
STANDING FOR RE-ELECTION

Saved that a bankruptcy order made against Ms. Chow on 17 August 2004 but was
discharged by the Court on 16 August 2008, Ms. Chow and the Company are not aware of any other
matters that need to be brought to the attention of the Shareholders and there is no information that
is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules in respect of
Ms. Chow.

Non-executive Director

Ms. Tsang Tsz Tung Debbie (“Ms. Tsang”), aged 27, was appointed as a non-executive
Director on 30 April 2014. She holds a Bachelor of Arts in English with minor in Management from
The Chinese University of Hong Kong. She previously worked as a Communications Coordinator
in the Asia Pacific Regional Office of Deloitte Touche Tohmatsu Limited, and is currently the
Business Development and Marketing Director of Aspire Group International Limited. Ms. Tsang
is the sister of Mr. Tsang Yee, the owners of Rhenfield Development Corp., which is a substantial
shareholder of the Company. Ms. Tsang is also the niece of Ms. Kwok Siu Wa, Alison and Mr.

Kwok Siu Bun, executive directors of the Company.

Saved as disclosed above, Ms. Tsang has not held any directorship in any public companies,
the securities of which are listed on any security market in Hong Kong or overseas or had other

major appointments and professional qualifications over the last three years.

Ms. Tsang has entered into an appointment letter as a non-executive Director with the
Company for a term from 1 April 2017 to 31 March 2018, and she is subject to retirement by
rotation and re-election in accordance with the Bye-laws. As at the Latest Practicable Date,
Ms. Tsang is entitled to a monthly Director’s fee of HK$20,000 (which was determined having
considered the experience, duties and responsibilities of Ms. Tsang and the prevailing market rate

of companies of comparable size and similar operation).

As at the Latest Practicable Date, Ms. Tsang is interested in 13,222,498 shares in the
Company, which are the share options granted to her by the Company under the Old Share
Option Scheme and the Share Option Scheme. Save as disclosed, Ms. Tsang does not have any
other interests in the shares or underlying shares within the meaning of Part XV of the SFO and
Ms. Tsang does not have any relationships with any other Directors, substantial Shareholders,

controlling Shareholders or senior management of the Company.

- 12 -
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STANDING FOR RE-ELECTION

Independent Non-executive Director

Mr. Hui Pui Wai Kimber (“Mr. Hui”), aged 46, was appointed as an independent non-
executive Director on 15 April 2014, and is also a member of the Audit Committee and the
chairman of the Remuneration Committee. Mr. Hui holds a Bachelor of Arts Degree majoring in
Economics and Political Science from The University of New South Wales in Australia. He has over
20 years’ experience in the marketing industry. Mr. Hui was the independent non-executive Director
of the Company from 1999 to 2008.

Saved as disclosed above, Mr. Hui has not held any directorship in any public companies, the
securities of which are listed on any security market in Hong Kong or overseas or had other major

appointments and professional qualifications over the last three years.

Mr. Hui has entered into an appointment letter as an independent non-executive Director with
the Company for a term from 1 April 2017 to 31 March 2018, and he is subject to retirement by
rotation and re-election in accordance with the Bye-laws. As at the Latest Practicable Date, Mr. Hui
is entitled to a monthly Director’s fee of HK$10,000 (which was determined having considered the
experience, duties and responsibilities of Mr. Hui and the prevailing market rate of companies of

comparable size and similar operation).

As at the Latest Practicable Date, Mr. Hui is interested in 5,290,763 shares in the Company,
which are the share options granted to him by the Company under the Old Share Option Scheme
and the Share Option Scheme. Save as disclosed, Mr. Hui does not have any other interests in the
shares or underlying shares within the meaning of Part XV of the SFO and Mr. Hui does not have
any relationships with any other Directors, substantial Shareholders, controlling Shareholders or

senior management of the Company.

Save as disclosed above, there are no other matters concerning the re-elections of Ms. Chow,
Ms. Tsang and Mr. Hui that need to be brought to the attention of the Shareholders nor is there any
information need to be disclosed pursuant to the requirements of Rules 13.51(2)(h) to (v) of the

Listing Rules.

— 13 -



APPENDIX II EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide information to you with regard to the Repurchase Mandate.

1. THE LISTING RULES

The Listing Rules permit companies whose primary listings are on the Stock Exchange
to repurchase their securities on the Stock Exchange or on another stock exchange on which the
securities of the companies may be listed and recognised for this purpose by the Securities and
Futures Commission of Hong Kong and the Stock Exchange subject to certain restrictions. Some of

the important restrictions are summarised below:—
(a) Source of funds
Repurchases must be financed out of funds legally available for such purpose in
accordance with the constitutive documents of the Company and the laws of the jurisdiction
in which the Company is incorporated.
(b)  Maximum number of shares to be repurchased
The shares which are proposed to be repurchased by the Company must be fully paid
up. A maximum of 10% of the issued share capital as at the date of passing the relevant
resolution may be repurchased on the Stock Exchange.
2. SHARE CAPITAL
As at Latest Practicable Date, there were 1,136,280,937 Shares in issue.
Subject to the passing of the relevant ordinary resolutions to approve the Repurchase
Mandate and on the basis that no further Shares are issued or repurchased prior to the Annual

General Meeting, exercise in full of the Repurchase Mandate could accordingly result in up to

113,628,093 Shares being repurchased by the Company.

_14 -
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3. REASONS FOR REPURCHASES

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

such repurchases will benefit the Company and its Shareholders as a whole.

4. FUNDING OF REPURCHASES

Repurchases of the Shares will be funded entirely from the Company’s available cash flow
or working capital facilities, and will, in any event, be made out of funds legally available for the

purchase in accordance with the Bye-laws and the applicable laws of Bermuda.

There might be a material adverse effect on the working capital requirements or gearing
levels of the Company (as compared with the position as at 31 December 2016, being the date of
its latest audited consolidated financial statements) in the event that the Repurchase Mandate is
exercised in full at any time. However, the Directors do not propose to exercise the Repurchase
Mandate to such an extent as would, in the circumstances, have a material adverse effect on the
working capital requirements or the gearing levels of the Company at the time of the relevant
purchases unless the Directors determine that such repurchases are, taking account of all relevant

factors, in the best interests of the Company.

S. UNDERTAKING OF DIRECTORS

The Directors have undertaken to the Stock Exchange that they will exercise the Repurchase

Mandate in accordance with the Listing Rules, any applicable laws of Bermuda and the Bye-laws.

6. EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as
a result of the Directors exercising the powers of the Company to repurchase its Shares pursuant
to the Repurchase Mandate, such increase will be treated as an acquisition of voting rights for the
purpose of Rule 32 of the Takeovers Code. Accordingly, 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 Rule 26 of the Takeovers Code.

— 15 -
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As at the Latest Practicable Date, so far as the Directors are aware, the following

Shareholders are interested in more than 5% of the Shares then in issue:

Total interests

Number of as percentage
ordinary of the issued
Name of Shareholders Capacity/ Nature of interests share(s) held share capital
Rhenfield Development Corp. Beneficial Owner 165,564,529 14.57%
(Note 1)
Tsang Yee Beneficial Owner (Note 2) 9,698,964 0.85%
Interest in Controlled Corporation 165,564,529 14.57%
(Note 1)

Xin Zailian Beneficial Owner 65,513,322 5.77%
Green Continent Global Limited Beneficial Owner 67,212,000 5.92%

Notes:
1. Rhenfield Development Corp. is owned by Mr. Tsang Yee who is deemed to be interested in 165,564,529

shares of the Company pursuant to the Part XV of the SFO.

2. 9,698,964 shares represent the share options granted to Mr. Tsang Yee by the Company under the Share

Option Scheme on 16 November 2016.

To the best of the knowledge, information and belief of the Directors and on the basis of

the shareholding of the Company as at the Latest Practicable Date, the Directors are currently not

aware of any consequences which will arise under the Takeovers Code as a result of any purchase of

Shares made under the Repurchase Mandate, since none of the substantial Shareholders would hold

30% or more of the shareholding of the Company after the repurchase.

The Directors will exercise the powers conferred by the Repurchase Mandate to repurchase

Shares in circumstances, which they deem appropriate for the benefits of the Company and

the Shareholders as a whole. However the Directors have no present intention to exercise the

Repurchase Mandate to the extent that the number of Shares in the hands of the public would fall

below the prescribed minimum percentage of 25%.
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APPENDIX II EXPLANATORY STATEMENT

7. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their Close Associates, have any present intention to sell any Shares to the Company
under the Repurchase Mandate if the same is approved by the Shareholders. No other Core
Connected Persons of the Company have notified 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 Repurchase
Mandate is approved by the Shareholders at the AGM.

8. REPURCHASES OF SHARES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on the Stock Exchange
or otherwise) in the six months preceding the Latest Practicable Date.

9. SHARE PRICE

The highest and lowest prices at which the Shares had been traded on the Stock Exchange

during each of the 12 calendar months immediately preceding the Latest Practicable Date were as

follows:
Price per share

Highest Lowest

HKS$ HK$

April 2016 0.415 0.360
May 2016 0.375 0.255
June 2016 0.330 0.265
July 2016 0.310 0.265
August 2016 0.455 0.265
September 2016 0.300 0.270
October 2016 0.330 0.265
November 2016 0.295 0.229
December 2016 0.370 0.250
January 2017 0.305 0.250
February 2017 0.265 0.246
March 2017 0.290 0.248
April 2017 (up to the Latest Practicable Date) 0.260 0.247
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NOTICE OF ANNUAL GENERAL MEETING

-

Bk EEA RN

¥ GRAND FIELD GROUP HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 115)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Grand Field

Group Holdings Limited (the “Company”) will be held at Crystal Room 2, Level B3, Holiday Inn
Golden Mile, 50 Nathan Road, Tsim Sha Tsui, Kowloon, Hong Kong on 18 May 2017, Thursday at
11:00 a.m. for the following purposes:

*

To receive and consider the audited consolidated financial statements of the Company
and its subsidiaries and the report of the directors of the Company (the “Directors”)

and the report of the auditor of the Company for the year ended 31 December 2016.

To re-elect the retiring Directors and to authorise the board of Directors (the “Board”)

to fix the remuneration of each of the Directors.

To re-appoint the auditor of the Company and to authorise the Board to fix their

remuneration.

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

the following resolutions as ordinary resolutions:—
(A) “THAT:

(a) subject to paragraph (c) of this resolution set out in this notice, the
exercise by the Board during the Relevant Period (as defined in
paragraph (d) of this resolution) of all powers of the Company to issue,
allot and deal in shares of HK$0.10 each in the share capital of the
Company (the “Shares”) and to issue, allot or grant securities convertible
into shares or options, warrants or similar rights to subscribe for any
shares in the Company or such convertible securities and to make or
grant offers, agreements and options which would or might require the
exercise of such powers, subject to and in accordance with all applicable

laws, be and is hereby generally and unconditionally approved;

(b)  the approval in paragraph (a) of this resolution shall authorise the Board
during the Relevant Period to make or grant offers, agreements and
options which would or might require the exercise of such power after
the end of the Relevant Period;

For identification purpose only
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(©)

(d)

the total number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or
otherwise) by the Board pursuant to the approval in paragraph (a) of this

resolution, otherwise than pursuant to:

(1) a Rights Issue (as defined in paragraph (d) of this resolution);

(i1)  any scrip dividend scheme or similar arrangements implemented

in accordance with the bye-laws of the Company; or

(ii1) an issue of Shares under the share option scheme of the Company
or any similar arrangements for the time being adopted by the
Company for the grant or issue to employees or Directors and/or

any of its subsidiaries of Shares or right to acquire Shares; or

(iv)  the exercise of the rights of subscription or conversion under the
terms of any securities or notes for the time being in force which

are convertible into any shares in the Company;

shall not exceed 20% of the total number of Shares in issue as at the date
of the passing of this resolution and the said approval shall be limited

accordingly;

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution

until whichever is the earlier of:—

@) the conclusion of the next annual general meeting of the

Company;

(i1)  the expiration of the period within which the next annual general
meeting of the Company is required by the bye-laws of the

Company or any applicable law of Bermuda to be held; or
(iii) the revocation or variation of this resolution by an ordinary

resolution of the shareholders of the Company in general meeting;

and
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“Rights Issue” means an offer of shares open for a period fixed by
the Board to holders of Shares on the register on a fixed record date
in proportion to their then holdings of such Shares (subject to such
exclusions or other arrangements as the Directors may deem necessary
or expedient in relation to fractional entitlements or legal or practical
problems under the laws of, or the requirements of any recognized
regulatory body or any stock exchange in any territory applicable to the

Company).”

(B) “THAT:

(a)

(b)

subject to paragraph (b) of this resolution, the exercise by the Board
during the Relevant Period (as defined in resolution 4(A)(d) set out in
this notice) of all the powers of the Company to repurchase the Shares on
The Stock Exchange of Hong Kong Limited or on any other exchange on
which the Shares may be listed and which is recognised by the Securities
and Futures Commission and The Stock Exchange of Hong Kong
Limited (the “Recognised Stock Exchange”) subject to and in accordance
with all applicable laws, and in accordance with the provisions of,
and in the manner specified in, the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited or the rules of
any other Recognised Stock Exchange, be and is hereby generally and
unconditionally approved; and

the total number of Shares to be repurchased or agreed conditionally
or unconditionally to be repurchased by the Company pursuant to the
approval in paragraph (a) of this resolution during the Relevant Period
shall not exceed 10% of the total number of Shares in issue as at the date
of the passing of this resolution and the said approval shall be limited

accordingly.”
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(C) “THAT subject to the passing of resolutions 4(A) and 4(B) set out in this
notice, the total number of Shares that may be allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
by the Board pursuant to and in accordance with the approval given in
resolution 4(A) set out in this notice be and is hereby increased and extended
by the addition of the total number of Shares which may be repurchased by the
Company pursuant to and in accordance with the approval given in resolution
4(B) set out in this notice provided that such amount shall not exceed the total
number of Shares repurchased pursuant to the said resolution 4(B) and the said

approval shall be limited accordingly.”

5. As special business, to consider and, if thought fit, pass with or without amendments

the following resolution as an ordinary resolution:

“THAT subject to and conditional upon the granting by the Listing Committee of the
Stock Exchange of, the listing of and permission to deal in, the shares to be issued
pursuant to the exercise of options granted under the refreshed scheme mandate
limit (the “Scheme Mandate Limit”) under the share option scheme adopted by the
Company on 21 June 2016 in the manner as set out in paragraph (a) of this resolution

below,

(a)  Subject to the limit on the number of securities which may be issued upon
exercise of all outstanding options granted any yet to be exercised under the
Share Option Scheme and any other schemes must not exceed 30% of the
relevant class of securities of the listed issuer (or the subsidiary) in issue from
time to time, the refreshment of the Scheme Mandate Limit of up to 10% of the
shares of the Company in issue as at the date of passing of this resolution be

and is hereby approved; and

(b)  the Directors be and are hereby authorized do all such acts and things and
execute all such documents, including under seal where applicable, as they

consider necessary or expedient to give effect to the foregoing arrangement.”

By order of the Board
Grand Field Group Holdings Limited
Ma Xuemian

Chairman

Hong Kong, 13 April 2017
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Registered Office in Bermuda:

Clarendon House,
2 Church Street,
Hamilton HM 11,
Bermuda

Notes:

Head Office and Principal

Place of Business:
Unit 1004B, 10/F,
Tower 5, China Hong Kong City,
33 Canton Road, Tsim Sha Tsui,
Kowloon, Hong Kong

A form of proxy for use at the AGM is enclosed herewith.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her attorney duly
authorised in writing or if the appointor is a corporation, either under its seal or under the hand of any officer,

attorney or other person authorised to sign the same.

A member who is the holder of two or more shares of the Company entitled to attend and vote at the meeting
convened by the above notice is entitled to appoint one or more than one proxy to attend and vote in his or her stead
(subject to the provisions of the bye-laws of the Company). A proxy need not be a member of the Company. If more
than one proxy is so appointed, the appointment shall specify the number of shares in respect of which each proxy is

so appointed.

In order to be valid, the form of proxy should be completed and signed in accordance with the instructions
printed thereon and be returned to the Company’s branch share registrar and transfer office in Hong Kong, Tricor
Secretaries Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong, being 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 members from attending and voting in person at the
AGM convened by the above notice or at any adjourned meeting thereof should they so wish, and in such event, the

form of proxy shall be deemed to be revoked.

The register of members of the Company will be closed from Monday, 15 May 2017 to Thursday, 18 May 2017
(both dates inclusive) during which period no transfer of shares of the Company will be registered. In order to attend
and vote at the AGM, all transfer of shares of the Company accompanied by the relevant share certificates and
transfer forms must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Secretaries Limited
at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration no later than 4:30 p.m. on Friday,
12 May 2017.
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