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In this circular, unless otherwise defined or the context otherwise requires, the following

expressions have the following meanings:

‘‘AGM’’ the annual general meeting of the Company to be convened and

held on conference room, 3rd Floor, Pengyi Garden Building 1,

Bugua No. 1 Road, Futian District, Shenzhen, the People’s

Republic of China at 11 : 30 a.m. on Tuesday, 11 June 2019,

notice of which is set out on pages 8 to 12 of this circular, and

any adjournment thereof

‘‘Articles of

Association’’

the articles of association of the Company as amended, modified

or otherwise supplemental from time to time

‘‘Board’’ the board of Directors of the Company

‘‘Company’’ Guangdong Adway Construction (Group) Holdings Company

Limited (廣東愛得威建設（集團）股份有限公司), a joint stock

company established in the PRC with limited liability, whose H

Shares are listed and traded on the Main Board of the Hong

Kong Stock Exchange (stock code: 6189)

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

‘‘Domestics Shares’’ ordinary share(s) issued by the Company in the PRC with a

nominal value of RMB1.00 each, which are subscribed for or

credited as paid up in RMB by PRC natural persons or entities

established under the laws of the PRC

‘‘General Mandate’’ the general mandate to issue domestic shares and/or H shares of

the Company representing up to the limit of 20% of each of the

total number of the domestic shares of the Company and/or H

Shares respectively in issue as at the date of passing such

resolution to grant the general mandate

‘‘Group’’ the Company and its subsidiaries

‘‘H Share(s)’’ overseas listed foreign shares in the share capital of the Company

with a nominal value of RMB1.00 per share which are listed on

the Main Board of the Stock Exchange

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

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Latest Practicable

Date’’

18 April 2019, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained herein
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‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange as amended, modified or otherwise supplemental from

time to time

‘‘PRC’’ The People’s Republic of China which shall, for the purpose of

this circular, excludes Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

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

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

Hong Kong)

‘‘Share(s)’’ the Domestic Share(s) and the H Share(s) of the Company

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

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Supervisor(s)’’ the supervisor(s) of the Company

‘‘%’’ per cent
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25 April 2019

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GENERAL MANDATE TO ISSUE SHARES

(2) PROPOSED CHANGE OF DIRECTOR

AND

(3) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

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

of the ordinary resolutions to be proposed at the AGM for the approval of the change of

director, and special resolutions to be proposed at the AGM for the approval of general

* For identification purpose only
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mandate to issue shares. This circular gives all the information reasonably necessary to

enable the Shareholders to make informed decisions on whether to vote for or against the

resolutions to be proposed at the AGM.

A notice convening the AGM is set out on pages 8 to 12 to this circular.

2. PROPOSED GENERAL MANDATE TO ISSUE SHARES

In order to provide the Board with flexibility and discretion to issue Domestic Shares

and H Shares in the event that it becomes desirable to issue any such shares, approval is

being sought from the Shareholders at the AGM to grant a general mandate to the Board

separately or concurrently to issue, allot and/or deal with additional Domestic Shares and/

or H Shares, and to make or grant offers, agreements or options which would or might

require Domestic Shares and/or H Shares to be issued, allotted and/or dealt with, up to the

limit of 20% of each of its existing issued Domestic Shares and H Shares of the Company as

at the date of passing of the General Mandate resolution at the AGM.

The obtaining of the General Mandate is in accordance with the Listing Rules, the

applicable laws, rules and regulations of government and regulatory bodies of the PRC.

3. PROPOSED CHANGE OF DIRECTOR

Mr. WANG Zhaowen (王肇文先生) has tendered his resignation as an independent

non-executive Director due to personal health reasons. The resignation of Mr. WANG

Zhaowen shall become effective after the conclusion of the forthcoming AGM of the

Company. Mr. WANG Zhaowen confirmed that there is no disagreement with the Board

nor other matters relating to the resignation of Mr. WANG Zhaowen that need to be

brought to the attention of the Shareholders and the Stock Exchange.

The Board would like to take this opportunity to thank Mr. WANG Zhaowen for his

valuable contributions to the Company during his term of office.

Upon his resignation, Mr. WANG Zhaowen will cease to be the chairman of the

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

committee and a member of the strategy committee of the Board respectively.

Following the resignation of Mr. WANG Zhaowen, subject to Shareholders’ approval

at the AGM, the Board is pleased to announce that Ms. ZHAI Xin (翟昕女士) shall be

appointed as an independent non-executive Director of the Company and will be appointed

as the chairman of the remuneration committee, a member of the audit committee, a

member of the nomination committee and a member of the strategy committee of the Board

respectively.

LETTER FROM THE BOARD
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Ms. ZHAI Xin will be appointed as an independent non-executive Director of the

Company with effect from passing of the resolutions approving the appointment thereof at

the forthcoming AGM. Ms. ZHAI Xin has provided the Company with her confirmation of

independence pursuant to Rule 3.13 of the Listing Rules, the Board considers that she is

independent.

The biographical details of Ms. ZHAI Xin who will stand for election as Director at

the AGM as required under Rule 13.39 of the Listing Rules are set out in Appendix to this

circular. With a view of enhancing the quality of the Board’s performance, a board diversity

policy has been adopted by the Company to recognize and embrace the benefits of having a

diverse Board to include and make good use of the differences in the skills, educational

background, race, gender and other qualities of Directors. All Board’s members’

appointments will be based on merit while taking into account diversity (including

gender diversity). As disclosed in Appendix I, Ms. ZHAI Xin possesses solid experience in

finance and accounting aspect. She possesses business administration and audit experience

and meets the requirement of Rule 3.21 of the Listing Rules. The Board believes that Ms.

ZHAI Xin will provide valuable contribution and independent insights to the Company.

Having taken into consideration the above and the confirmation of independence made by

Ms. Zhai Xin pursuant to the independence guidelines set out in rule 3.13 of the Listing

Rules, the Board considers Ms. ZHAI Xin to be independent to provide independent,

balanced and objective view to the affairs of the Company and in view of her extensive

knowledge and experience, the Board recommends Ms. ZHAI Xin to be elected at the

AGM.

Ms. ZHAI Xin will be appointed at the forthcoming AGM by resolutions passed by the

Shareholders attending the meeting and holding more than half of the voting rights

(including their proxies). The new term of office of the proposed Director will be for a

period of three years, which is proposed to commence upon the approval of the

appointment at the AGM and end at the conclusion date of the annual general meeting

to be held in 2022.

4. NOTICE OF ANNUAL GENERAL MEETING

The notice of the AGM is set out on pages 8 to 12 of this circular. At the AGM,

resolutions will be proposed to approve, among others, the change of director and the

general mandate to issue shares.

A form of proxy for use at the AGM is enclosed with this circular and such form of

proxy is also published on the websites of the Stock Exchange (www.hkexnews.hk) and the

Company (www.aidewei.cn). Whether or not you intend to attend the AGM, you are

requested to complete and return (i) the enclosed reply slip in accordance with the

instructions printed thereon not later than Wednesday, 22 May 2019 and (ii) the enclosed

form of proxy in accordance with the instructions printed thereon not less than 24 hours

before the time fixed for holding the AGM or any adjournment thereof (as the case may be).

Completion and return of the form of proxy will not preclude you from attending the AGM

and voting in person if you so wish. According to Rule 13.39 of the Listing Rules, any vote

of the Shareholders at a general meeting must be taken by poll.

LETTER FROM THE BOARD
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5. CLOSURE OF REGISTER OF MEMBERS

Shareholders whose names appear on the register of members of the Company as at

4 : 30 p.m., the close of business of Friday, 10 May 2019 are entitled to attend and vote at

the AGM. The register of members of the Company will be closed from Saturday, 11 May

2019 to Tuesday, 11 June 2019, both days inclusive, during which no transfer of Shares will

be effective. In order to be eligible to attend the Annual General Meeting and to vote

thereat as Shareholders, all transfers of H Shares together with the relevant share

certificates must be delivered to the Company’s H-Share Registrar no later than 4 : 30 p.m.

on Friday, 10 May 2019. All transfers of Domestic Shares together with the relevant

documents must be delivered to the Company’s legal address at 3rd Floor, Pengyi Garden

Building 1, Bagua No.1 Road, Futian District, Shenzhen, the People’s Republic of China no

later than 4 : 30 p.m. on Friday, 10 May 2019.

6. RECOMMENDATION

The Directors are of the view that all resolutions proposed for consideration and

approval by the Shareholders at the AGM are in the interests of the Company and the

Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote in

favour of all the resolutions as set out in the notice of the AGM.

7. MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

Yours faithfully

By order of the Board

Guangdong Adway Construction (Group) Holdings Company Limited*

Mr. Ye Yujing

Chairman, Executive Director and Chief Executive Officer

* For identification purpose only
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INDEPENDENT NON-EXECUTIVE DIRECTOR

Ms. ZHAI Xin, aged 44, graduated from Department of Accounting of Shanxi Finance

Institute* (陝西財經學院) in 1993 and a master’s degree in business administration from

The Hong Kong Polytechnic University in 2005. Ms. ZHAI’s working experience focuses

primarily on financial and accounting businesses. From September 1994 to March 2000, she

was an auditor and audit manager of Shenzhen Bao Yong CPA* (深圳市寶永會計師事務

所), where she was responsible for audit work for corporations, special audit and

verification etc. From March 2000 to January 2005, she was a finance manager and chief

financial officer of Shenzhen Nan Sheng De Management Company Limited* (深圳市南晟

德管理顧問有限公司), where she was responsible for financial management. From January

2005 to July 2012, she successively served as chief financial officer and vice-president of

finance of Shenzhen Xin Hua Shang Zhi Cultural Development Company Limited* (深圳市

新華商智文化發展有限公司), where she was responsible for financial management. Since

October 2014 and currently, she founded Shenzhen Rui Fu Xing Biological Technology

Company Limited* (深圳瑞福興生物科技有限公司) of which she is the legal representative

and chief manager, and is responsible for operation of the company. From February 2016

until present, she is the chief manager of Shenzhen Yi Shang Shi Dai Cultural Development

Company Limited* (深圳市易商世代文化發展有限公司).

Save as disclosed above and as at the Latest Practicable Date, Ms. ZHAI Xin confirms

for herself that: (i) she has not held any other directorships in any public companies, the

securities of which are listed on any securities market in Hong Kong and/or overseas in the

past three years, nor held any other major appointment or professional qualification; (ii)

she does not have any interests in the shares or securities of the Company within the

meaning of Part XV of the SFO; and (iii) she does not have any other relationship with

other current Directors, Supervisors, senior management or substantial Shareholders or

controlling shareholders (as defined in the Listing Rules) of the Company. There is no other

matter concerning the appointment of Ms. ZHAI Xin that needs to be brought to the

attention of the Shareholders nor is there any information that is required to be disclosed

pursuant to Rule 13.51(2) of the Listing Rules.

The Company has received from Ms. ZHAI Xin a confirmation in respect of her

independence. The Company is of the opinion that Ms. ZHAI Xin is independent pursuant

to Rule 3.13 of the Listing Rules.

The basic annual pre-tax Director’s remuneration of Ms. ZHAI Xin is RMB80,000,

which will be submitted by the Board to the AGM of the Company for the Shareholders’

approval.

* For identification purpose only
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong

Limited take no responsibility for the contents of this notice, make no representation as to its

accuracy or completeness and expressly disclaim any liability whatsoever for any loss

howsoever arising from or in reliance upon the whole or any part of the contents of this notice.

GUANGDONG ADWAY CONSTRUCTION (GROUP) HOLDINGS COMPANY LIMITED*

廣 東 愛 得 威 建 設（ 集 團 ）股 份 有 限 公 司
(A joint stock company incorporated in the People’s Republic of China with limited liability)

(Stock code: 6189)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General Meeting (the ‘‘Meeting’’) of

Guangdong Adway Construction (Group) Holdings Company Limited* (the ‘‘Company’’)

will be held at the head office 3rd Floor, Pengyi Garden Building 1, Bagua No.1 Road,

Futian District, Shenzhen, the PRC on Tuesday, 11 June 2019 at 11 : 30 a.m. for the purpose

of considering, and, if thought fit, passing the following resolutions:

ORDINARY RESOLUTIONS

1. To consider and approve the report of the board of directors (the ‘‘Director(s)’’) of

the Company (the ‘‘Board’’) for the year ended 31 December 2018.

2. To consider and approve the report of the supervisory committee of the Company

for the year ended 31 December 2018.

3. To consider and approve the audited consolidated financial statements of the

Company and its subsidiaries and the auditor’s report for the year ended 31

December 2018.

4. To consider and approve the election of Ms. ZHAI Xin (翟昕女士) as an

independent non-executive Director of the Company.

5. To consider and approve the Board to fix the remunerations of the Directors and

Supervisors of the Company;

* For identification purpose only
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6. To consider and approve the re-appointment of PricewaterhouseCoopers as the

auditor of the Company, to hold office until the conclusion of the next annual

general meeting, and to authorize the Board to fix the remuneration of the

auditor;

SPECIAL RESOLUTION

To consider and, if thought fit, pass the following resolutions as special resolution:

7. ‘‘THAT:

(1) the board of directors of the Company (the ‘‘Board’’) be and is hereby

authorised and granted an unconditional general mandate (the ‘‘General

Mandate (Shares)’’) to separately or concurrently allot, issue and deal with

additional Domestic Shares and/or H Shares and to make or grant offers,

agreements and/or options in respect thereof, subject to the following

conditions:

(a) the General Mandate (Shares) shall not extend beyond the Relevant

Period (as defined below) save that the Board may during the Relevant

Period make or grant offers, agreements and/or options which may

require the exercise of such power after the end of the Relevant Period;

(b) the respective aggregate nominal amount of the Domestic Shares and

the H Shares allotted and issued or agreed conditionally or

unconditionally to be allotted and issued (whether pursuant to an

option or otherwise), separately or concurrently, by the Board

(otherwise than pursuant to any scrip dividend scheme (or similar

arrangement providing for the allotment and issue of shares in lieu of

the whole or part of a dividend), any share option scheme, a Rights Issue

(as defined below) or any separate approval of the shareholders of the

Company) shall not exceed:

(i) 20 per cent of the aggregate nominal amount of the Domestic

Shares in issue; and

(ii) 20 per cent of the aggregate nominal amount of the H Shares in

issue, respectively, in each case as at the date of passing of this

resolution;

(c) the Board will only exercise its power under the General Mandate

(Shares) in accordance with the Company Law of the People’s Republic

of China (the ‘‘PRC’’) and the Rules Governing the Listing of Securities

on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’)

(as they may be amended from time to time) and only if all necessary

approvals from the China Securities Regulatory Commission and/or

other relevant PRC government authorities and/or stock exchange (if

applicable) are obtained;

NOTICE OF ANNUAL GENERAL MEETING
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and, for the purpose of this resolution:

‘‘Domestic Share(s)’’ mean the ordinary shares(s) issued by the

Company, with a RMB denominated par value of RMB1.00 each,

which are subscribed for or credited as fully paid in Renminbi;

‘‘H Share(s)’’ mean the overseas listed foreign share(s) of nominal value

of RMB1.00 each in the share capital of the Company, which are

subscribed for and traded in HK dollars and listed on The Stock

Exchange of Hong Kong Limited;

‘‘Relevant Period’’ means the period from the date of passing this

resolution until the earlier of:

(a) the conclusion of the next annual general meeting of the Company

following the passing of this resolution, unless, by special

resolution passed at that meeting, the General Mandate (Shares)

is renewed, either unconditionally or subject to conditions; or

(b) the expiry of the period within which the next annual general

meeting is required by the articles of association of the Company or

any applicable law to be held; or

(c) the passing of a special resolution of the Company in a general

meeting revoking or varying the authority set out in this resolution;

‘‘Rights Issue’’ means the allotment or issue of shares in the Company or

other securities which would or might require shares or such other

securities to be allotted and issued pursuant to an offer made to all the

shareholders of the Company (excluding, as the Board may decide, for

such purpose any shareholder who is resident in a place, or the exclusion

of whom is considered by the Board to be necessary or expedient on

account of either legal restrictions under the laws of the relevant place

or the requirements of the relevant regulatory body or stock exchange in

that place) entitled to such offer, pro rata (apart from fractional

entitlements) to their then existing holdings of shares; and

(2) contingent on the Board resolving to exercise the General Mandate (Shares)

and/or issue shares pursuant to paragraph (1) of this resolution, the Board be

and is hereby authorised:

(a) to approve, execute and do, and/or procure to be executed and done, all

such documents, deeds and matters which it may consider necessary in

connection with the exercise of the General Mandate (Shares) and/or the

issue of shares, including but not limited to the time, price and quantity

of and the place for such issue, to make all necessary applications to the

relevant authorities, and to enter into underwriting agreement(s) or any

other agreement(s);

NOTICE OF ANNUAL GENERAL MEETING
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(b) to determine the use of proceeds and to make all necessary filings and

registration with the relevant authorities in the PRC, Hong Kong and/or

any other places and jurisdictions (as appropriate); and

(c) to increase the registered capital of the Company and make all necessary

amendments to the articles of association of the Company to reflect such

increase and to register the increased capital with the relevant

authorities in the PRC, Hong Kong and/or any other places and

jurisdictions (as appropriate) as so to reflect the new capital and/or

share capital structure of the Company.’’

By order of the Board of Directors

Guangdong Adway Construction (Group) Holdings Company Limited*

Mr. Ye Yujing

Chairman, Executive Director and Chief Executive Officer

Shenzhen, the PRC, 25 April 2019

Notes:

i. A member of the Company (‘‘Member’’) entitled to attend and vote at the Meeting is

entitled to appoint a proxy or proxies to attend and vote in his stead. A proxy need not

be a Member. A form of proxy for use at the Meeting is enclosed herewith. In the case

of joint holders of any domestic share(s) (‘‘Domestic Share(s)’’) or H share(s) (‘‘H

Share(s)’’) of the Company (collectively, ‘‘Share(s)’’), only the person whose name

appears first in the register of members shall be entitled to receive this notice, to attend

and exercise all the voting powers attached to such Share at the Meeting, and this

notice shall be deemed to be given to all joint holders of such Share.

ii. To be valid, the form of proxy together with any power of attorney or other authority

(if any) under which it is signed or a notarially certified copy of that power of attorney

or authority must be deposited with the Company’s H share registrar, Tricor Investor

Services Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong,

and in case of holders of Domestic Shares, to the Company’s mailing address 3rd

Floor, Pengyi Garden Building 1, Bagua No. 1 Road, Futian District, Shenzhen, the

PRC, not later than 24 hours before the time appointed for holding the Meeting or any

adjournment thereof or the time appointed for passing the resolutions. Delivery of the

form of proxy shall not preclude a Member from attending and voting in person at the

Meeting and, in such event, the instrument appointing a proxy shall be deemed to be

revoked.

iii. The register of members in Hong Kong will be closed from Saturday, 11 May 2019 to

Tuesday, 11 June 2019, both days inclusive, during which period no transfer of H

Shares will be effective. For the identification of Members eligible to attend and vote at

the Meeting, all transfer documents accompanied by the relevant share certificates

must be lodged with the Company’s H share registrar, Tricor Investor Services

* For identification purpose only
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Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later

than 4 : 30 p.m. on Friday, 10 May 2019. All transfers of Domestic Shares together with

the relevant documents must be delivered to the Company’s legal address at 3rd Floor,

Pengyi Garden Building 1, Bagua No. 1 Road, Futian District, Shenzhen, the People’s

Republic of China not later than 4 : 30 p.m. on Friday, 10 May 2019.

iv. Whether or not holders of H Shares intend to attend the Meeting, they are requested to

complete the enclosed reply slip for the Meeting and return it, by hand or by post, to

the Company’s H share registrar, Tricor Investor Services Limited, at Level 22,

Hopewell Centre, 183 Queen’s Road East, Hong Kong on or before Wednesday, 22

May 2019.

v. Whether or not holders of Domestic Shares of the Company intend to attend the

Meeting, they are requested to complete the enclosed reply slip for the meeting and

return it, by hand or by post, to the Company’s mailing address at 3rd Floor, Pengyi

Garden Building 1, Bagua No. 1 Road, Futian District, Shenzhen, the PRC on or

before Wednesday, 22 May 2019.

As at the date of this notice, the Board of the Company comprises Mr. Ye Yujing, Mr.

Liu Yilun, Ms. Ye Xiujin, Mr. Ye Guofeng, and Mr. Ye Niangting, as Executive Directors;

Ms. Li Yuanfei as Non-Executive Director; and Mr. CHEUNG Wai Yeung Michael, Mr.

WANG Zhaowen, and Mr. Lin Zhiyang, as Independent Non-executive Directors.

This notice, 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 announcement 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 in this announcement misleading.
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