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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
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of G-Resources Group
Limited (the “Company”) will be held at Dynasty I, 7/F, The Dynasty Club, South West
Tower, Convention Plaza, 1 Harbour Road, Wanchai, Hong Kong on Wednesday, 18 June
2014 at 10:00 a.m. (the “AGM?”) or any adjournment thereof for the purpose of considering
and, if thought fit, passing with or without modification the following resolutions as ordinary

resolutions of the Company:
As Ordinary Businesses

1.  To receive and consider the audited consolidated financial statements and reports of the

directors and auditors of the Company for the six months ended 31 December 2013.

2.  To re-elect, each as a separate resolution, the following persons as directors of the
Company, and to authorise the board of directors of the Company to fix the
remuneration of the directors of the Company:

(1)  Mr. Owen L Hegarty

(i1)) Mr. Peter Geoffrey Albert

(i11) Mr. Hui Richard Rui

*  For identification purpose only



To re-appoint Messrs. Deloitte Touche Tohmatsu as auditors of the Company and to

authorise the board of directors of the Company to fix their remuneration.

As Special Businesses

To consider and, if thought fit, pass with or without amendments, the following

resolution as ordinary resolution of the Company:

“THAT:

(a)

(b)

(c)

subject to paragraph (c) below, the exercise by the directors of the Company
(“Directors”) during the Relevant Period (as hereinafter defined) of all the powers
of the Company to allot, issue and deal with additional shares of the Company
(“Shares™) or securities convertible into Shares, or options, warrants or similar
rights to subscribe for any Shares, and to make or grant offers, agreements and
options which might require the exercise of such power be and is hereby generally

and unconditionally approved;

the approval in paragraph (a) above shall be in addition to any other authorisations
given to the Directors and shall authorise the Directors during the Relevant Period
(as hereinafter defined) to make or grant offers, agreements and options which
might require the exercise of such powers after the end of the Relevant Period (as

hereinafter defined);

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors pursuant to the approval in paragraph (a) above, otherwise than pursuant

to:

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

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

Shares;

(ii1) the exercise of any option scheme or similar arrangement for the time being
adopted for the grant or issue to officers and/or employees of the Company

and/or any of its subsidiaries of Shares or rights to acquire Shares; and



(d)

(iv) any scrip dividend or similar arrangement providing for the allotment of
Shares in lieu of the whole or part of a dividend on the Shares in accordance

with the bye-laws of the Company,

shall not exceed 20% 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

for the purpose of this resolution:

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

whichever is the earlier of:

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

(11) the expiration of the period within which the next annual general meeting of
the Company is required by laws or the bye-laws of the Company to be held;

or

(ii1) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the shareholders of the Company in general meeting.

“Rights Issue” means the allotment, issue or grant of Shares pursuant to an offer of
Shares open for a period fixed by the Directors to holders of the Shares or any
class thereof on the register on a fixed record date in proportion to their then
holdings of such Shares or class thereof (subject to such exclusion or other
arrangements as the Directors 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 stock

exchange in any territory outside Hong Kong).”



To consider and, if thought fit, pass with or without amendments, the following

resolution as ordinary resolution of the Company:

“THAT:

(a)

(b)

(c)

subject to paragraph (b) below, the exercise by the directors of the Company
(“Directors”) during the Relevant Period (as hereinafter defined) of all the powers
of the Company to repurchase issued shares of the Company (“Shares”) on The
Stock Exchange of Hong Kong Limited (“Stock Exchange”) or on any other stock
exchange on which the Shares may be listed and recognised for this purpose by
The Securities and Futures Commission of Hong Kong and the Stock Exchange
under The Hong Kong Code on Share Repurchases (“Recognised Stock
Exchange”) and, subject to and in accordance with all applicable laws and the
Rules Governing the Listing of Securities on the Stock Exchange as amended from
time to time or that of any other Recognised Stock Exchange, be and is hereby

generally and unconditionally approved;

the aggregate nominal amount of the Shares which may be repurchased pursuant to
the approval in paragraph (a) above shall not exceed 10% of the aggregate of the
nominal amount of the share capital of the Company in issue at the date of passing

of this resolution and the said approval shall be limited accordingly; and

for the purpose of this resolution:

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

whichever is the earlier of:

(1) 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 laws or the bye-laws of the Company to be held;

or

(1i1) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the shareholders of the Company in general meeting.”



To consider and, if thought fit, pass with or without amendments, the following

resolution as ordinary resolution of the Company:

“THAT conditional upon the passing of the Resolutions Nos. 4 and 5 as set out in the
notice convening this meeting, the general mandate granted to the directors of the
Company (“Directors”) to exercise the powers of the Company to allot, issue and
otherwise deal with the shares of the Company pursuant to Resolution No. 4 as set out in
the notice convening this meeting be and is hereby extended by the addition to the
aggregate nominal amount of the share capital of the Company which may be allotted by
the Directors pursuant to such general mandate an amount representing the aggregate
nominal amount of the share capital of the Company repurchased by the Company under
the authority granted pursuant to Resolution No. 5 as set out in the notice convening this
meeting, provided that such amount shall not exceed 10% of the aggregate of the
nominal amount of the share capital of the Company in issue at the date of passing of

this resolution.”

To consider and, if thought fit, to pass, with or without modification, the following

resolution which will be proposed as ordinary resolution:

“THAT subject to and conditional upon the Listing Committee of The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) granting approval of the listing of, and
permission to deal in the Shares to be issued pursuant to the exercise of any options
which may be granted under the share option scheme of the Company (the “New Share
Option Scheme”) (copy of which is produced to this meeting marked “A” and signed by
the Chairman of the meeting for the purpose of identification), the rules of the New
Share Option Scheme be and is hereby approved and adopted and the board of directors
of the Company be and are hereby authorised to do all such acts and to enter into all
such transactions, arrangements and arrangements as may be necessary or expedient in

order to give effect to the New Share Option Scheme including but without limitation:

1. to administer the New Share Option Scheme under which options will be granted
to participants eligible under the New Share Option Scheme to subscribe for

shares of the Company (the “Shares”);

ii.  to modify and/or amend the New Share Option Scheme from time to time provided
that such modification and/or amendment is effected in accordance with the
provisions of the New Share Option Scheme relating to modification and/or

amendment;



1il.

iv.

to issue and allot from time to time such number of Shares as may be required to be
issued pursuant to the exercise of the options under the New Share Option

Scheme;

to make application at the appropriate time or times to the Stock Exchange, and
any other stock exchange upon which the issued Shares may for the time being be
listed, for listing of and permission to deal in any Shares which may from time to
time be issued and allotted pursuant to the exercise of the options under the New
Share Option Scheme; and

to consent, if it so deems fit and expedient, to such conditions, modifications
and/or variations as may be required or imposed by the relevant authorities in

relation to the New Share Option Scheme.”

By Order of the Board
G-Resources Group Limited

Hong Kong, 29 April 2014

Principal Place of Business in Hong Kong:
Rooms 4501-02 & 4510, 45th Floor

China Resources Building

No. 26 Harbour Road

Wanchai

Hong Kong

Registered Office:
Canon’s Court

22 Victoria Street
Hamilton HM 12

Bermuda

Peter Geoffrey Albert
Chief Executive Officer



Notes:

As at

(i)

(ii)

A shareholder of the Company (“Shareholder”) entitled to attend and vote at the AGM may appoint
another person as his proxy to attend and to vote in his stead. A Shareholder who is the holder of two or
more shares of the Company (“Shares”) may appoint more than one proxy to attend on the same occasion.

A proxy need not be a Shareholder.

Where there are joint registered holders of any Share, any one such person may vote at the AGM, either
personally or by proxy, in respect of such Share as if he were solely entitled thereto; but if more than one
of such joint holders are present at the AGM personally or by proxy, that one of the said persons so
present whose name stands first on the register of shareholders of the Company in respect of such Share

shall alone be entitled to vote in respect thereof.

In order to be valid, the form of proxy when duly completed and signed in accordance with the
instructions printed thereon together with the power of attorney or other authority, if any, under which it
is signed or a notarially certified copy thereof must be delivered to the Company’s branch share registrar
in Hong Kong, Union Registrars Limited at 18/F., Fook Lee Commercial Centre, Town Place, 33 Lockhart
Road, Wanchai, Hong Kong, not less than 48 hours before the time appointed for holding the AGM or any
adjournment thereof.

Unless otherwise announced by the Company, the AGM will be held as scheduled even when Typhoon

Signal No. 8 or above is hoisted or a Black Rainstorm Warning Signal is in force on the date of the AGM.
Shareholders should decide on their own whether they would attend the AGM under bad weather

conditions bearing in mind their own situations and if they do so, they are advised to exercise care and

caution.

the date of this notice, the Board comprises:

Mr. Chiu Tao, Mr. Owen L Hegarty, Mr. Peter Geoffrey Albert, Mr. Ma Xiao, Mr. Wah
Wang Kei, Jackie and Mr. Hui Richard Rui as executive directors of the Company,; and

Mr. Or Ching Fai, Ms. Ma Yin Fan and Mr. Leung Hoi Ying as independent non-executive
directors of the Company.
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