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

otherwise requires:

“AGM” the annual general meeting of the Company to be held
at Falcon Room, Basement, Gloucester Luk Kwok
Hong Kong, 72 Gloucester Road, Wanchai, Hong
Kong on Thursday, 7 June 2018 at 2:30 p.m. or any
adjournment thereof

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

“Board” the board of Directors

“Companies Law” the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands and
any amendments or other statutory modifications
thereof

“Company” Glorious Property Holdings Limited (恒盛地產控股有
限公司), a company incorporated under the laws of
the Cayman Islands with limited liability, the Shares
of which are listed on the Main Board of the Stock
Exchange

“controlling shareholder” has the meaning ascribed to it under the Listing Rules

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

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong
Kong

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

“Latest Practicable Date” 24 April 2018, being the latest practicable date for
ascertaining certain information referred to in this
circular prior to the printing of this circular

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

“PRC” the People’s Republic of China
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“Proposed Share Repurchase
Mandate”

a general mandate proposed to be granted to the
Directors at the AGM to repurchase Shares not
exceeding 10% of the aggregate nominal amount of
the issued share capital of the Company as at the date
of passing of the Share Repurchase Resolution

“RMB” Renminbi, the lawful currency of the PRC

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

“Share Repurchase Resolution” the proposed resolution no. 5B of the notice of AGM

“Share(s)” the ordinary share(s) of a nominal value of HK$0.01
each in the share capital of the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers of the Securities
and Futures Commission of Hong Kong
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30 April 2018

To the Shareholders

Dear Sir or Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND CONTINUOUS APPOINTMENT OF INDEPENDENT
NON-EXECUTIVE DIRECTORS WHO WILL BE SERVING

THE COMPANY FOR MORE THAN NINE YEARS,
PROPOSED GENERAL MANDATES TO ISSUE NEW SHARES AND

REPURCHASE SHARES
AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with the notice of AGM and more
information regarding certain ordinary resolutions to be proposed at the AGM, including
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but not limited to (a) the proposed re-election of the retiring Directors and continuous
appointment of Mr. Wo Rui Fang and Mr. Han Ping as the independent non-executive
Directors who will be serving the Company for more than nine years; and (b) the grant to
the Directors of general mandates to issue and repurchase Shares.

2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS AND CONTINUOUS

APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTORS WHO

WILL BE SERVING THE COMPANY FOR MORE THAN NINE YEARS

In accordance with the Articles of Association, Mr. Ding Xiang Yang, Mr. Xia Jing
Hua and Prof. Liu Tao are due to retire from the Board by rotation at the AGM. All the
retiring Directors, being eligible, offer themselves for re-election. Particulars of the
retiring Directors required to be disclosed pursuant to Rule 13.74 of the Listing Rules are
set out in Appendix I to this circular. The relevant resolutions regarding the proposed
re-election of the retiring Directors are set out at the proposed resolution no. 2 in the notice
of AGM.

According to code provision A.4.3 of the Corporate Governance Code as set out in
Appendix 14 of the Listing Rules, if an independent non-executive Director serves more
than nine years, any further appointment of such independent non-executive Director
should be subject to a separate resolution to be approved by the shareholders.

Mr. Wo Rui Fang will have been appointed as an independent non-executive
Director for more than nine years from 2 October 2018. The Company has received from
Mr. Wo a confirmation of independence according to Rule 3.13 of the Listing Rules. Mr. Wo
has not engaged in any executive management of the Group. Taking into consideration of
his independent scope of work in the past years, the Board considers Mr. Wo to be
independent under the Listing Rules despite the fact that he will be serving the Company
for more than nine years. The Board believes that Mr. Wo’s continued tenure brings
considerable stability to the Board and the Board has benefited greatly from the presence
of Mr. Wo who has over time gained valuable insight into the Group. A separate resolution
will be proposed for his re-election at the AGM.

Mr. Han Ping will have been appointed as an independent non-executive Director
for more than nine years from 2 October 2018. The Company has received from Mr. Han a
confirmation of independence according to Rule 3.13 of the Listing Rules. Mr. Han has not
engaged in any executive management of the Group. Taking into consideration of his
independent scope of work in the past years, the Board considers Mr. Han to be
independent under the Listing Rules despite the fact that he will be serving the Company
for more than nine years. The Board believes that Mr. Han’s continued tenure brings
considerable stability to the Board and the Board has benefited greatly from the presence
of Mr. Han who has over time gained valuable insight into the Group. A separate
resolution will be proposed for his re-election at the AGM.
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3. PROPOSED GENERAL MANDATE TO ISSUE NEW SHARES

Pursuant to the ordinary resolutions dated 7 June 2017 passed by the Shareholders
at the 2017 annual general meeting of the Company, the Directors were given a general
mandate to issue Shares. Such general mandate to issue Shares will lapse at the conclusion
of the AGM.

An ordinary resolution to grant a general mandate to the Directors to allot, issue and
deal with additional Shares not exceeding 20% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of passing of the relevant ordinary
resolution which will continue in force until the conclusion of the next annual general
meeting of the Company or any earlier date as referred to in the proposed resolution no.
5A of the notice of AGM will be proposed at the AGM. An ordinary resolution to extend
such general mandate by adding to it the number of Shares repurchased by the Company
under the Proposed Share Repurchase Mandate will be proposed at the AGM as referred to
in the proposed resolution no. 5C of the notice of AGM. The Board wishes to state that it
has no immediate plans to issue any new Shares pursuant to such general mandate.

4. PROPOSED GENERAL MANDATE TO REPURCHASE SHARES

Pursuant to the ordinary resolutions dated 7 June 2017 passed by the Shareholders
at the 2017 annual general meeting of the Company, the Directors were given a general
mandate to repurchase Shares. Such general mandate to repurchase Shares will lapse at
the conclusion of the AGM.

An ordinary resolution will be proposed at the AGM to approve the grant of the
Proposed Share Repurchase Mandate to the Directors. The Proposed Share Repurchase
Mandate will continue in force until the conclusion of the next annual general meeting of
the Company or any earlier date as referred to in the proposed resolution no. 5B of the
notice of AGM. Shareholders should refer to the explanatory statement contained in
Appendix II to this circular, which sets out further information in relation to the Proposed
Share Repurchase Mandate.

5. VOTING BY POLL

All resolutions set out in the notice of AGM will be decided by poll in accordance
with the Listing Rules and the Articles of Association. The chairman of the AGM will
explain the detailed procedures for conducting a poll during the AGM.

The poll results will be published on the Company’s website at
www.gloriousphl.com.cn and the Stock Exchange’s website at www.hkexnews.hk after
conclusion of the AGM.
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6. AGM

The notice of AGM is set out on pages 16 to 20 of this circular. At the AGM,
resolutions will be proposed to approve, inter alias, the re-election of retiring Directors
and continuous appointment of independent non-executive Directors who will be serving
the Company for more than nine years and the general mandates to issue new Shares and
repurchase Shares.

A form of proxy for use at the AGM is enclosed with this circular. Whether or not
you are able to attend the AGM, you are requested to complete the accompanying form of
proxy in accordance with the instructions printed thereon and return it to the Company’s
Hong Kong share registrar, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as
practicable and in any event, not less than 48 hours before the time appointed for holding
the AGM. Completion and return of the form of proxy will not preclude you from
attending and voting at the AGM should you so wish.

7. RECOMMENDATION

The Directors consider that the proposed resolutions regarding, inter alias, the
proposed re-election of the retiring Directors and continuous appointment of independent
non-executive Directors who will be serving the Company for more than nine years, the
grant to the Directors of the general mandates to issue new Shares and repurchase Shares
as set out respectively in the notice of AGM, are all in the best interests of the Company
and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders
to vote in favour of such resolutions to be proposed at the AGM.

Yours faithfully,
For and on behalf of

Glorious Property Holdings Limited
Cheng Li Xiong

Chairman
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As at the Latest Practicable Date, details of the retiring Directors proposed to be
re-elected at the AGM and continuous appointment of Directors who will be serving the
Company for more than nine years as the independent non-executive Directors are set out
as follows:

1. Mr. Ding Xiang Yang (“Mr. Ding”), aged 50, is the vice chairman of the Board, the
chief executive officer of the Company and an executive Director. Mr. Ding is also a
director of a number of subsidiaries of the Company. With more than 16 years of
experience in corporate and strategic management of real estate enterprises in the
PRC, Mr. Ding is primarily responsible for the Group’s overall strategic planning
and development. Mr. Ding joined the Group on 18 March 2001 and played an
integral role in formulating the Group’s development strategies, operational
management and supervising the construction of the Group’s projects. On 30 May
2014, Mr. Ding was appointed as the chief executive officer of the Company. Prior to
joining the Group, Mr. Ding worked for more than 10 years at the enterprise
management department of China Eastern Airlines Corporation Limited (中國東方
航空股份有限公司), a company listed on the Stock Exchange. Mr. Ding obtained a
bachelor ’s degree in law from Fudan University in July 1989, and a master ’s degree
in law from Fudan University in July 2002. Mr. Ding is the brother-in-law of Mr.
Zhang Zhi Rong, the ultimate controlling Shareholder.

The total amount of the salaries, allowances and benefits in kind for the year ended
31 December 2017 received by Mr. Ding as set out in note 38 to the consolidated
financial statements of the Company’s annual report for the year ended 31
December 2017 was approximately RMB789,000. The emoluments of Mr. Ding are
determined by reference to his duties and responsibilities, individual performances,
the financial results of the Group, and the prevailing market benchmark. Mr. Ding
has entered into a service contract with the Company for no specific term. Pursuant
to the Articles of Association, the Directors shall retire from office by rotation
provided that each Director shall be subject to retirement at an annual general
meeting at least once every three years.

As at the Latest Practicable Date, pursuant to Part XV of the SFO, Mr. Ding was
interested in options to subscribe for 15,000,000 Shares (representing approximately
0.19% of the total issued share capital of the Company).

Save as disclosed above, Mr. Ding does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong
or overseas in the last three years and does not have any relationships with any
Directors, senior management, substantial or controlling shareholders of the
Company and there is no other information to be disclosed pursuant to Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters that need to be
brought to the attention of the Shareholders of the Company in connection with his
re-election.
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2. Mr. Xia Jing Hua (“Mr. Xia”), aged 46, is an executive Director, the chief financial
officer and a vice president of the Company, responsible for devising the financial
strategies, the overall financial and asset management of the Group. Mr. Xia is also a
director of a number of subsidiaries of the Company. On 30 May 2014, Mr. Xia was
appointed as the chief financial officer of the Company. Mr. Xia joined the Group on
2 May 1999 and had been the manager of the auditing department and supervisor of
the finance and treasury department of the Company. Between 1994 and 1999, Mr.
Xia worked in the loans department of the Zhoushan City branch of Bank of China
(中國銀行舟山分行), a company listed on the Stock Exchange and the Shanghai Stock
Exchange. Mr. Xia has more than 18 years of experience in financial management in
the property industry. He received a bachelor ’s degree in economics from the
Zhejiang University of Finance and Economics and a master ’s degree in public
economics and investment from the Shanghai University of Finance & Economics in
July 1994 and September 2002 respectively. In 2012, Mr. Xia completed the CEIBS
Executive MBA Programme and was awarded the degree of Master of Business
Administration by China Europe International Business School. Mr. Xia is a fellow
member of the Chartered Institute of Management Accountants.

The total amount of the salaries, allowances and benefits in kind for the year ended
31 December 2017 received by Mr. Xia as set out in note 38 to the consolidated
financial statements of the Company’s annual report for the year ended 31
December 2017 was approximately RMB709,000. The emoluments of Mr. Xia are
determined by reference to his duties and responsibilities, individual performances,
the financial results of the Group, and the prevailing market benchmark. Mr. Xia has
entered into a service contract with the Company for no specific term. Pursuant to
the Articles of Association, the Directors shall retire from office by rotation provided
that each Director shall be subject to retirement at an annual general meeting at least
once every three years.

As at the Latest Practicable Date, pursuant to Part XV of the SFO, Mr. Xia was
interested in options to subscribe for 5,000,000 Shares (representing approximately
0.06% of the total issued share capital of the Company).

Save as disclosed above, Mr. Xia does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong
or overseas in the last three years and does not have any relationships with any
Directors, senior management, substantial or controlling shareholders of the
Company and there is no other information to be disclosed pursuant to Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters that need to be
brought to the attention of the Shareholders of the Company in connection with his
re-election.
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3. Prof. Liu Tao (“Prof. Liu”), aged 53, is currently an associate professor in
accounting and professor of EMBA and EDP programs at Antai College of
Economics & Management, Shanghai Jiao Tong University (上海交通大學安泰經濟與
管理學院). Prof. Liu focuses on the research of, including financial accounting,
analysis of financial statements, corporate auditing, corporate internal control and
corporate governance. She has also issued several academic papers related to share
incentive in recent years, including the “Research in Impact Factors of Share
Incentive” (股權激勵的影響因素研究) and the “Research in Surplus Management and
its Impact Factors of the Share Incentive in a Listed Company” (上市公司股權激勵盈
餘管理及影響因素研究) and participated in several researches of national social
science fund and natural science fund. Prof. Liu has also published numerous
articles related to financial management and accounting including “Strategic
Financial Management”(戰略財務管理), ”Concepts in Accounting” (會計學概論),
“Cost Accounting” (成本會計學), “Tutorial of Advanced Financial Management” (高
級財務管理教程) and “Management Account”(管理會計) etc. Prof. Liu has received
several recognitions and awards related to teaching. From 2004 to 2015, she was
awarded the Teaching Excellence Award of Antai College of Economics &
Management (安泰經管學院教學優秀獎), the Most Welcomed MBA Teacher of Antai
College of Economics & Management (安泰經管學院年度最受 MBA 學生歡迎教師獎)
and the Outstanding Teachers Award of Shanghai Jiao Tong University (上海交大校
優秀教師獎). Prof. Liu graduated from the Finance Department of Shaanxi Institute
of Finance and Economics (陝西財經學院財政系) (incorporated into Xi’an Jiaotong
University in 2000) with a bachelor ’s degree (Finance) in 1986 and a master ’s degree
(Financial Management) in 1989.

The total amount of the director ’s fee for the year ended 31 December 2017 received
by Prof. Liu as set out in note 38 to the consolidated financial statements of the
Company’s annual report for the year ended 31 December 2017 was approximately
RMB405,000. The emoluments of Prof. Liu are determined by reference to her duties
and responsibilities, individual performances, the financial results of the Group,
and the prevailing market benchmark. Prof. Liu has entered into an appointment
letter with the Company for a term of one year commencing on 17 September 2016,
which was renewed for one year from 17 September 2017. Pursuant to the Articles of
Association, the Directors shall retire from office by rotation provided that each
Director shall be subject to retirement at an annual general meeting at least once
every three years.

As at the Latest Practicable Date, Prof. Liu had no interest in the Shares within the
meaning of Part XV of the SFO.

Prof. Liu has been a financial advisor and independent director of several large and
medium scale enterprises. She was an independent director of Shanghai Jielong
Industry Group Corporation Limited, a company listed on the Shanghai Stock
Exchange (stock code: 600836) from 2008 to 2014, and an independent director of
Shanghai Liangyou Oils & Fats Company Limited from 2016 to September 2017. She
is currently an independent director of SafBon Water Service (Holding) Inc.,
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Shanghai (“SafBon”, a China-based company listed on the Shenzhen Stock
Exchange, stock code: 300262), chairman and member of its audit committee, and
member of its remuneration and appraisal committee and nomination committee,
an independent director of Y.U.D. Yangtze River Investment Industry Co., Ltd., a
China-based company listed on the Shanghai Stock Exchange, stock code: 600119)
and an independent director of Shanghai No.1 Pharmacy Co., Ltd, a China-based
company listed on the Shanghai Stock Exchange, stock code: 600833).

Save as disclosed above, Prof. Liu does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong
or overseas in the last three years and does not have any relationships with any
Directors, senior management, substantial or controlling shareholders of the
Company and there is no other information to be disclosed pursuant to Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters that need to be
brought to the attention of the Shareholders of the Company in connection with her
re-election.

4. Mr. Wo Rui Fang (“Mr. Wo”), aged 77, is an independent non-executive Director.
From 1965 to 1993, Mr. Wo worked at the Design Administration Bureau (設計管理局)
of the PRC (now under the Ministry of Housing and Urban-Rural Construction of
the PRC), and was the head of its information technology division from 1988 to 1993,
responsible for the development of new construction design technology and
standards. From 1993 to 1997, Mr. Wo served as the vice-mayor of Nantong City,
Jiangsu Province, PRC and was in charge of the administration of the overall city
planning and railway construction. Mr. Wo then rejoined the Design Administration
Bureau as a senior engineer in 1997. From 1998 to 2001, he was the deputy chairman
of the Practice Qualification Management Center of the Ministry of Construction (建
設部執業資格註冊中心). Mr. Wo has accumulated more than 30 years of experience in
supervising the design and construction of various government property
development projects and assessing the design techniques and standards of
commercial and residential property development in the PRC. Mr. Wo retired from
public service in 2001. He joined the Group on 17 June 2008, resigned on 16 March
2009 and rejoined the Group on 9 September 2009. He graduated from Jilin
University with a bachelor ’s degree in construction in 1964.

The total amount of the director ’s fee for the year ended 31 December 2017 received
by Mr. Wo as set out in note 38 to the consolidated financial statements of the
Company’s annual report for the year ended 31 December 2017 was approximately
RMB401,000. The emoluments of Mr. Wo are determined by reference to his duties
and responsibilities, individual performances, the financial results of the Group,
and the prevailing market benchmark. Mr. Wo has entered into an appointment
letter with the Company for a term of one year commencing on 2 October 2016,
which was renewed for one year from 2 October 2017. Pursuant to the Articles of
Association, the Directors shall retire from office by rotation provided that each
Director shall be subject to retirement at an annual general meeting at least once
every three years.

As at the Latest Practicable Date, Mr. Wo had no interest in the Shares within the
meaning of Part XV of the SFO.
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Save as disclosed above, Mr. Wo does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong
or overseas in the last three years and does not have any relationships with any
Directors, senior management, substantial or controlling shareholders of the
Company and there is no other information to be disclosed pursuant to Rule
13.51(2)(h) to (v) of the Listing Rules and there are no other matters that need to be
brought to the attention of the Shareholders of the Company in connection with his
re-election.

Pursuant to the Code Provision A.4.3 of the Corporate Governance Code contained
in Appendix 14 of the Listing Rules, if an independent non-executive Director serves
more than nine years, his further appointment should be subject to a separate
resolution to be approved by shareholders. Since his appointment in 2009, Mr. Wo
will be serving the Company as an independent non-executive Director for more
than nine years from 2 October 2018. Mr. Wo has never been involved with the daily
operations and business decisions of the Company. He has never been interested or
deemed to be interested in any Shares of the Company or our associated
corporation. The Company has received from Mr. Wo an annual confirmation of
independence pursuant to Rule 3.13 of the Listing Rules. The Board is of the opinion
that Mr. Wo maintains an independent view of the Company’s affairs and is able to
carry out his duties as an independent non-executive Director in an impartial
manner. He has given much valuable advice to the Company during past years of
services. The Board therefore recommends the re-election of Mr. Wo as an
independent non-executive Director notwithstanding the fact that Mr. Wo will be
serving the Company for more than nine years from 2 October 2018.

5. Mr. Han Ping (“Mr. Han”), aged 49, is an independent non-executive Director. From
September 1990 to October 1996, Mr. Han worked for the Jiangsu Province Supply
and Marketing Co-operative (江蘇省供銷合作社) and was responsible for the
management of its construction and capital investment. In November 1996, Mr. Han
became the chief economist of Jiangsu Huaxia Construction Project Management
Co., Ltd. (江蘇省華廈工程項目管理有限公司), a company engaged in the provision of
construction supervision, project management and construction costs auditing
services to property developers and government entities. Since June 2001, Mr. Han
has served as the deputy general manager of Jiangsu Huaxia Construction Project
Management Co., Ltd. Mr. Han had been a project manager and auditor of
engineering costs for a large number of project developments involving the
construction of various kinds of properties, such as hotels, villas and other
residential properties, government buildings, logistic centres and warehouses. In
2002, Mr. Han was selected as an industry expert for the assessment of tenders for
property construction and urban infrastructure projects by the Office of the
Tendering and Bidding of Construction Projects of Jiangsu Province (江蘇省建設工程
招標投標辦公室). Over a period of 6 years, Mr. Han had participated in the
assessment of tenders for over 20 construction projects in Jiangsu Province and
Beijing. Mr. Han has accumulated more than 24 years of experience in the
management and supervision of property construction projects in the PRC. Mr. Han
joined the Group on 17 June 2008, resigned on 16 March 2009 and rejoined the Group
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on 9 September 2009. He graduated with a bachelor ’s degree in construction
engineering and economic management from the Southeast University in 1990. He
obtained a master ’s degree in construction and civil engineering from the Southeast
University in 2005. Mr. Han is currently a member of the Hong Kong Institute of
Surveyors and is a registered cost engineer, registered supervisory engineer and
registered construction professional in the PRC.

The total amount of the director ’s fee for the year ended 31 December 2017 received
by Mr. Han as set out in note 38 to the consolidated financial statements of the
Company’s annual report for the year ended 31 December 2017 was approximately
RMB401,000. The emoluments of Mr. Han are determined by reference to his duties
and responsibilities, individual performances, the financial results of the Group,
and the prevailing market benchmark. Mr. Han has entered into an appointment
letter with the Company for a term of one year commencing on 2 October 2016,
which was renewed for one year from 2 October 2017. Pursuant to the Articles of
Association, the Directors shall retire from office by rotation provided that each
Director shall be subject to retirement at an annual general meeting at least once
every three years.

As at the Latest Practicable Date, Mr. Han had no interest in the Shares within the
meaning of Part XV of the SFO.

Save as disclosed above, Mr. Han does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong
or overseas in the last three years and does not have any relationships with any
Directors, senior management, substantial or controlling shareholders of the
Company and he has confirmed that there is no other information to be disclosed
pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters
that need to be brought to the attention of the Shareholders of the Company in
connection with his re-election.

Pursuant to the Code Provision A.4.3 of the Corporate Governance Code contained
in Appendix 14 of the Listing Rules, if an independent non-executive Director serves
more than nine years, his further appointment should be subject to a separate
resolution to be approved by shareholders. Since his appointment in 2009, Mr. Han
will be serving the Company as an independent non-executive Director for more
than nine years from 2 October 2018. Mr. Han has never been involved with the daily
operations and business decisions of the Company. He has never been interested or
deemed to be interested in any Shares of the Company or our associated
corporation. The Company has received from Mr. Han an annual confirmation of
independence pursuant to Rule 3.13 of the Listing Rules. The Board is of the opinion
that Mr. Han maintains an independent view of the Company’s affairs and is able to
carry out his duties as an independent non-executive Director in an impartial
manner. He has given much valuable advice to the Company during past years of
services. The Board therefore recommends the re-election of Mr. Han as an
independent non-executive Director notwithstanding the fact that Mr. Han will be
serving the Company for more than nine years from 2 October 2018.

APPENDIX I PARTICULARS OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION
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The following is the explanatory statement required to be sent to the Shareholders under the
Listing Rules to enable them to make an informed decision on whether to vote for or against the
ordinary resolution in relation to the Proposed Share Repurchase Mandate to be proposed at the
AGM.

1. SHARE REPURCHASE PROPOSAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
7,792,645,623 fully paid-up Shares. It is proposed that up to a maximum of 10% of the fully
paid-up Shares in issue as at the date of passing of the Share Repurchase Resolution to
approve the Proposed Share Repurchase Mandate may be repurchased by the Directors.
Subject to the passing of the Share Repurchase Resolution and on the basis that no further
Shares are issued prior to the AGM, the Company would be allowed under the Proposed
Share Repurchase Mandate to repurchase up to a maximum of 779,264,562 fully paid-up
Shares during the proposed repurchase period.

2. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the
Shareholders as a whole to have a general authority from the Shareholders to enable the
Company to repurchase 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 earnings per Share and will only be made when
the Directors believe that such a repurchase will benefit the Company and the
Shareholders as a whole.

3. FUNDING OF REPURCHASES

Repurchases of Shares will be financed out of funds legally available for the purpose
and in accordance with the Articles of Association and the Companies Law. The
Companies Law provides that the amount of capital repaid in connection with a share
repurchase may be paid out of the profits of the Company or the proceeds of a fresh issue
of Shares made for the purposes of the repurchase or out of capital subject to and in
accordance with the Companies Law. The amount of premium payable on repurchase may
only be paid out of either the profits of the Company or out of the share premium account
before or at the time the Shares are repurchased in the manner provided for in the
Companies Law.

In the event that the proposed share repurchases were to be carried out in full at any
time during the proposed repurchase period, there might be a material adverse impact on
the working capital or gearing position of the Company as compared with the position
disclosed in the audited consolidated financial statements contained in the annual report
of the Company for the year ended 31 December 2017 and taking into account the financial
position of the Company as at the Latest Practicable Date. However, the Directors do not
propose to exercise the Proposed Share Repurchase Mandate to such extent as it would, in
the circumstances, have a material adverse effect on the working capital requirements or
the gearing position of the Company which in the opinion of the Directors are from time to
time appropriate for the Company.

APPENDIX II EXPLANATORY STATEMENT ON PROPOSED
SHARE REPURCHASE MANDATE
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4. DIRECTORS’ UNDERTAKING AND CONNECTED PERSONS

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

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates (as defined in the Listing Rules) have a present intention,
in the event that the Share Repurchase Resolution is approved by the Shareholders, to sell
Shares to the Company.

No connected persons (as defined in the Listing Rules) of the Company have
notified the Company that they have a present intention to sell any Shares held by them to
the Company, or have undertaken not to do so, in the event that the Share Repurchase
Resolution is approved by the Shareholders.

5. EFFECT OF TAKEOVERS CODE AND PUBLIC FLOAT REQUIREMENTS

If a Shareholder ’s proportionate interest in the voting rights of the Company
increases as a result of a Share repurchase, any such increase will be treated as an
acquisition for the purpose of Rule 32 of the Takeovers Code. As a result, a Shareholder or
a group of Shareholders acting in concert (within the meaning of the Takeovers Code),
depending on the level of increase of shareholders’ interests, could obtain or consolidate
control of the Company and become obliged to make a mandatory offer in accordance
with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Best Era International Limited, Market Victor
Limited, Novel Ventures Limited, Island Century Limited and Well Advantage Limited,
all of which are directly or indirectly wholly-owned by Mr. Zhang Zhi Rong, the ultimate
controlling Shareholder, held 4,975,729,436 Shares, 81,936,000 Shares, 106,288,000 Shares,
119,313,000 Shares and 27,756,000 Shares respectively, representing in aggregate
5,311,022,436 Shares or approximately 68.15% of the total issued share capital of the
Company. In addition, under the SFO, Mr. Zhang Zhi Rong is interested in options to
subscribe for 15,000,000 Shares, representing approximately 0.19% of the total issued
share capital of the Company. In the event that the Proposed Share Repurchase Mandate is
exercised in full, which is considered by the Directors to be unlikely in the current
circumstances, Mr. Zhang Zhi Rong would (assuming that there is no change in the
relevant shareholdings and the share options held by Mr. Zhang Zhi Rong are not
exercised) beneficially hold in aggregate 5,311,022,436 Shares, representing approximately
75.73% of the total issued share capital of the Company. Such increase in the interest of Mr.
Zhang Zhi Rong in the Company would reduce the amount of Shares held by the public to
less than 25% of the total issued share capital of the Company but would not give rise to an
obligation to make a mandatory general offer under Rules 26 and 32 of the Takeovers
Code. The Directors have no intention to repurchase Shares to such an extent which will
result in the amount of the Shares held by the public to be reduced to less than 25%.

APPENDIX II EXPLANATORY STATEMENT ON PROPOSED
SHARE REPURCHASE MANDATE

– 14 –



In addition, in exercising the Proposed Share Repurchase Mandate (whether in full
or otherwise), the Directors will ensure that the Company complies with the requirements
of the Listing Rules, including the minimum percentage of the Shares being held in public
hands.

6. SHARE REPURCHASES MADE BY THE COMPANY

There was no repurchase of Shares made by the Company or any of its subsidiaries
during the six months immediately preceding the Latest Practicable Date.

7. MARKET PRICES

During each of the 12 months preceding and up to the Latest Practicable Date, the
highest and lowest prices at which the Shares were traded on the Stock Exchange were as
follows:

Year Month
Highest

Price
Lowest

Price
HK$ HK$

2017 April 0.98 0.87
May 0.92 0.79
June 0.88 0.83
July 0.97 0.82
August 0.90 0.82
September 1.02 0.81
October 0.91 0.82
November 0.85 0.68
December 0.77 0.66

2018 January 0.91 0.74
February 0.88 0.75
March 0.82 0.66
April (up to the Latest Practicable Date) 0.76 0.61

Source: Bloomberg & the Stock Exchange

APPENDIX II EXPLANATORY STATEMENT ON PROPOSED
SHARE REPURCHASE MANDATE
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Glorious Property Holdings Limited
恒 盛 地 產 控 股 有 限 公 司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 00845)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Glorious Property
Holdings Limited (the “Company”) will be held at Falcon Room, Basement, Gloucester
Luk Kwok Hong Kong, 72 Gloucester Road, Wanchai, Hong Kong on Thursday, 7 June
2018 at 2:30 p.m. for the following purposes:

1. To consider and approve the audited financial statements and the reports of
the directors and the auditor for the year ended 31 December 2017.

2. (i) To re-elect the retiring directors of the Company;

(ii) To re-elect Mr. Wo Rui Fang who will be serving the Company for more
than nine years as an independent non-executive director of the
Company; and

(iii) To re-elect Mr. Han Ping who will be serving the Company for more
than nine years as an independent non-executive director of the
Company

3. To authorise the board of directors of the Company to fix the remuneration of
all directors.

4. To re-appoint PricewaterhouseCoopers as the auditor of the Company and to
authorise the board of directors of the Company to fix its remuneration.

5. To consider as special business, and if thought fit, pass the following
resolutions as ordinary resolutions with or without amendments:

A. “THAT:

(a) subject to paragraph (c) below and in substitution for all previous
authorities, the exercise by the directors of the Company during
the Relevant Period (as hereinafter defined) of all the powers of
the Company to allot, issue and deal with additional shares in the
share capital of the Company and to make or grant offers,
agreements, options and other rights, or issue warrants and other

NOTICE OF ANNUAL GENERAL MEETING
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securities including bonds, debentures and notes convertible into
shares of the Company, which would or might require the exercise
of such powers, subject to and in accordance with all applicable
laws and requirements of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited, be and is
hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the directors
of the Company during the Relevant Period to make or grant
offers, agreements, options and other rights, or issue warrants
and other securities, which would or might require the exercise of
such powers after the end of the Relevant Period;

(c) the aggregate nominal amount of share capital allotted or to be
allotted or agreed conditionally or unconditionally to be allotted
(whether pursuant to an option or otherwise) by the directors of
the Company during the Relevant Period pursuant to the
approval in paragraph (a) above, otherwise than pursuant to or in
consequence of:

(i) a Rights Issue (as hereinafter defined); or

(ii) the exercise of any option under any share option scheme or
similar arrangement for the time being adopted for the
grant or issue to option holders of shares in the Company;
or

(iii) any scrip dividend or similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend
on shares of the Company in accordance with the articles of
association of the Company; or

(iv) any adjustment, after the date of grant or issue of any
options, rights to subscribe or other securities referred to
above, in the price at which shares in the Company shall be
subscribed, and/or in the number of shares in the Company
which shall be subscribed, on exercise of relevant rights
under such options, warrants or other securities, such
adjustment being made in accordance with, or as
contemplated by, the terms of such options, rights to
subscribe or other securities; or

(v) a specified authority granted by the shareholders of the
Company in general meeting,

shall not exceed 20% of the aggregate nominal amount of the share
capital of the Company in issue as at the date of passing of this
resolution, and the said approval shall be limited accordingly;
and

NOTICE OF ANNUAL GENERAL MEETING
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(d) for the purposes of this resolution:

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

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

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

(iii) the revocation, variation or renewal of the authority given
under this resolution by an ordinary resolution of the
shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares in the Company, or an
offer of warrants, options or other securities giving rights to
subscribe for shares, open for a period fixed by the directors of the
Company to holders of shares in the Company whose names
appear on the register of members of the Company on a fixed
record date in proportion to their then holdings of such shares
(subject in all cases 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, or the requirements
of any recognised regulatory body or any stock exchange in, any
territory outside Hong Kong).”

B. “THAT:

(a) subject to paragraph (b) below, the exercise by the directors of the
Company during the Relevant Period (as hereinafter defined) of
all powers of the Company to make repurchase of its own shares
on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or on any other stock exchange on which the shares of
the Company may be listed and recognised by the Securities and
Futures Commission of Hong Kong (“SFC“) and the Stock
Exchange for this purpose, subject to and in accordance with all
applicable laws and the requirements of the Rules Governing the
Listing of Securities on the Stock Exchange or any other stock
exchange (as the case may be) and the Code on Takeovers and
Mergers of SFC be and is hereby generally and unconditionally
approved;

NOTICE OF ANNUAL GENERAL MEETING
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(b) the aggregate nominal amount of shares of the Company to be
repurchased by the Company pursuant to paragraph (a) above
during the Relevant Period shall not exceed 10% of the aggregate
nominal amount of the share capital of the Company in issue as at
the date of passing of this resolution and the authority pursuant
to paragraph (a) above shall be limited accordingly; and

(c) for the purposes of this resolution:

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

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

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

(iii) the revocation, variation or renewal of this resolution by an
ordinary resolution of the shareholders of the Company in
general meeting.”

C. “THAT, conditional upon the passing of resolution nos. 5A and 5B, the
general mandate granted to the directors of the Company and for the
time being in force to exercise the powers of the Company to allot shares
be and is hereby extended by the addition to the aggregate nominal
amount of the share capital which may be allotted or agreed
conditionally or unconditionally to be allotted by the directors of the
Company pursuant to such general mandate of an amount representing
the aggregate nominal amount of the share capital of the Company
repurchased by the Company under the authority granted by the
resolution set out as resolution no. 5B, provided that such amount shall
not exceed 10% of the aggregate nominal amount of the share capital of
the Company in issue as at the date of passing of this resolution.”

By order of the Board
Glorious Property Holdings Limited

Cheng Ka Hang, Francis
Company Secretary

Hong Kong, 30 April 2018
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Registered Office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman
KY1-1111
Cayman Islands

Principal Place of Business in Hong Kong:
Room 2202, 22/F
China Evergrande Centre
38 Gloucester Road
Wanchai
Hong Kong

Notes:

1. Any member of the Company entitled to attend and vote at the above meeting (or any adjournment
thereof) is entitled to appoint one or more than one proxy to attend and vote on his/her behalf. A proxy
need not be a member of the Company.

2. Where there are joint holders of share(s), any one of such persons may vote at the above meeting (or at
any adjournment thereof), either personally or by proxy, in respect of such share(s) as if he/she were
solely entitled thereto; but if more than one of such joint holders be present at the meeting personally or
by proxy, that one of the said persons so present whose name stands first on the register of members of
the Company in respect of such share(s) will alone be entitled to vote in respect thereof.

3. To be valid, a 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 that power or authority), must be deposited at the Company’s
Hong Kong share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not less than 48 hours before the time
appointed for the holding of the above meeting (or any adjournment thereof).

4. The register of members of the Company will be closed from Friday, 1 June 2018 to Thursday, 7 June 2018,
both days inclusive, during which period no transfer of shares in the Company will be effected. In order
to qualify for the right to attend and vote at the annual general meeting, all transfers, accompanied by the
relevant share certificates, must be lodged with the Company’s Hong Kong share registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712–1716, 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on Thursday, 31 May 2018.

5. All the resolutions set out in this notice shall be decided by poll.

As at the date hereof, the executive directors of the Company are Messrs. Ding Xiang Yang,

Xia Jing Hua and Yan Zhi Rong; the non-executive director of the Company is Mr. Cheng Li

Xiong; the independent non-executive directors of the Company are Prof. Liu Tao, Messrs. Wo Rui

Fang and Han Ping.
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This circular (in both English and Chinese versions) (“Circular”) has been posted on
the Company’s website at http://www.gloriousphl.com.cn. Shareholders who have
chosen to read the Company’s corporate communications (including but not limited to
annual reports, summary financial reports (where applicable), interim reports, summary
interim reports (where applicable), notices of meetings, listing documents, circulars and
proxy forms) published on the Company’s website in place of receiving printed copies
thereof may request the printed copy of the Circular in writing to the Company c/o the
Company’s Hong Kong share registrar, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong or
by email to gloriousphl.ecom@computershare.com.hk.

Shareholders who have chosen to receive the corporate communications using electronic
means through the Company’s website and who for any reason have difficulty in receiving or
gaining access to the Circular through electronic means will upon request in writing to the
Company or by email to gloriousphl.ecom@computershare.com.hk promptly be sent the
Circular in printed form free of charge.

Shareholders may at any time choose to change their choice as to the means of receipt
(i.e. in printed form or by electronic means through the Company’s website) and/or the
language(s) of the Company’s corporate communications by reasonable prior notice in writing
to the Company or by email to gloriousphl.ecom@computershare.com.hk.

Shareholders who have chosen to receive a printed copy of the corporate communications
in either English or Chinese version will receive both English and Chinese versions of the
Circular since both languages are bound together into one booklet.
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