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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context requires 
otherwise:

“Annual General Meeting” the annual general meeting of the Company to be held at 1804A, 18/F, 
Tower 1, Admiralty Centre, 18 Harcourt Road, Admiralty, Hong Kong 
on Monday, 30 September 2019 at 10:30 a.m., notice of which is set out 
on pages 9 to 12 of this circular

“Board” the board of Directors

“Bye-laws” the bye-laws of the Company

“Company” South Shore Holdings Limited, a company incorporated in Bermuda with 
limited liability, the shares of which are listed on the Stock Exchange

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

“General Mandates” the Issue Mandate and Securities Repurchase Mandate to be sought at 
the Annual General Meeting

“Group” the Company and its subsidiaries

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

“Hong Kong” Hong Kong Special Administrative Region of the People’s Republic of 
China

“Issue Mandate” the proposed general 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 number of issued Shares as at the 
date of the passing of the resolution approving the said mandate

“Latest Practicable Date” 28 August 2019, being the latest practicable date for ascertaining certain 
information in this circular prior to its publication

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

“Securities Repurchase Mandate” the proposed general mandate to be granted to the Directors to exercise 
all the powers of the Company to repurchase Shares not exceeding 10% 
of the number of issued Shares as at the date of the passing of the 
resolution approving the said mandate 

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

“Share(s)” ordinary share(s) of HK$0.20 each in the Share Capital

“Share Capital” the aggregate nominal amount of the share capital of the Company

“Shareholder(s)” holder(s) of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers
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LETTER FROM THE BOARD
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30 August 2019

To the Shareholders,

Dear Sir or Madam

RE-ELECTION OF RETIRING DIRECTORS,
GENERAL MANDATES TO ISSUE SHARES AND

TO REPURCHASE SHARES
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is, inter alia, to provide Shareholders with details regarding (a)  
re-election of the retiring Directors; and (b) proposed grant of the General Mandates and the extension of the 
Issue Mandate.
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LETTER FROM THE BOARD

RE-ELECTION OF RETIRING DIRECTORS

The Board currently consists of eight Directors, namely Mr Peter Lee Coker Jr., Mr Lau Tom Ko Yuen, 
Mr Walter Craig Power, Ir James Chiu, Professor Lee Chack Fan, Mr Iain Ferguson Bruce, Mr Francis 
Goutenmacher and Mr Chan Kok Chung, Johnny. In accordance with Bye-laws 87(1) and 87(2) of the 
Bye-laws, Mr Lau Tom Ko Yuen (“Mr Lau”), Ir James Chiu (“Ir Chiu”) and Mr Iain Ferguson Bruce 
(“Mr Bruce”), being the Directors longest in office since their last re-election, will retire from office by 
rotation at the Annual General Meeting. All retiring Directors, being eligible for re-election, will offer 
themselves for re-election at the Annual General Meeting.

Pursuant to paragraph A.4.3 of the Corporate Governance Code set out in Appendix 14 of the Listing 
Rules, any further appointment of an independent non-executive director who has served on the board of 
directors in excess of nine years should be subject to a separate resolution to be approved by the shareholders. 
Ir Chiu and Mr Bruce, being Independent Non-Executive Directors eligible for re-election at the Annual 
General Meeting, have served on the Board as Independent Non-Executive Directors for more than nine years. 
They have provided their annual confirmation of independence to the Company pursuant to Rule 3.13 of the 
Listing Rules. During their years of service, they have not been involved in the daily management of the 
Company nor in any relationships which would interfere with their independent judgment, and have 
demonstrated their ability to provide an independent, balanced and objective view to the Company’s affairs. 
The nomination committee of the Company has assessed and reviewed the annual confirmation of 
independence of Ir Chiu and Mr Bruce based on the independence guidelines set out in Rule 3.13 of the Listing 
Rules, and considered that they remain independent.

Ir Chiu has served Hong Kong’s construction industry for 55 years whereas Mr Bruce has 51 years of 
international experience in accounting and consulting. The Board is of the view that their professional 
experience and knowledge in their respective fields have been and will continue to contribute to the diversity 
of the Board. Notwithstanding the length of their service, the Company believes that Ir Chiu and Mr Bruce’s 
valuable knowledge and experience in the Group’s business and their general business acumen will continue to 
benefit the Company and the Shareholders as a whole.

Accordingly, Ir Chiu and Mr Bruce will retire from office by rotation and, being eligible, will offer 
themselves for re-election at the Annual General Meeting. Mr Lau will also offer himself for re-election at the 
Annual General Meeting. Brief biographical and other details of the retiring Directors offering themselves for 
re-election which are required to be disclosed under the Listing Rules are set out in Appendix I to this circular.

GENERAL MANDATES TO ISSUE SHARES AND TO REPURCHASE SHARES

At the annual general meeting of the Company held on 27 August 2018, general mandates were granted 
to the Directors authorising them, inter alia, (a) to exercise the powers of the Company to allot and issue 
Shares not exceeding 20% of the number of issued Shares as at 27 August 2018; (b) to exercise the powers of 
the Company to repurchase Shares not exceeding 10% of the number of issued Shares as at 27 August 2018; 
and (c) to extend the general mandate to issue Shares by the number of Shares purchased under the repurchase 
mandate mentioned in (b) above. Such general mandates will expire at the conclusion of the Annual General 
Meeting. Ordinary resolutions will be proposed at the Annual General Meeting to grant to the Directors new 
general mandates authorising them, inter alia, (a) to exercise the powers of the Company to allot and issue 
Shares not exceeding 20% of the number of issued Shares as at the date of the passing of such resolution; (b) 
to exercise the powers of the Company to repurchase Shares not exceeding 10% of the number of issued Shares 
as at the date of the passing of such resolution; and (c) to extend the general mandate to issue Shares by the 
number of Shares purchased under the Securities Repurchase Mandate.

Assuming no further issue or repurchase of Shares between the Latest Practicable Date and the date of 
the Annual General Meeting, upon the passing of the ordinary resolutions to approve the grant of the General 
Mandates at the Annual General Meeting, the Directors would be allowed to allot and issue up to 202,590,742 
Shares and to repurchase up to 101,295,371 Shares.

The Directors believe that it is in the interests of the Company and the Shareholders as a whole if the 
General Mandates are granted at the Annual General Meeting. The Issue Mandate provides the Directors with 
flexibility to issue Shares especially in the context of a fund raising exercise or a transaction involving an 
acquisition by the Group where Shares are to be issued as consideration and which has to be completed 
speedily. However, as at the Latest Practicable Date, the Directors, in the event that the Issue Mandate is 
approved by the Shareholders, have no present intention of any acquisition by the Company nor any present 
plan for raising capital by issuing new Shares under the proposed Issue Mandate.
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LETTER FROM THE BOARD

An explanatory statement providing all the information required under the Listing Rules concerning the 
Securities Repurchase Mandate is set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting is set out on pages 9 to 12 of this circular at which 
resolutions will be proposed, inter alia, to approve the re-election of retiring Directors and the grant of the 
General Mandates, the extension of the Issue Mandate.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting must be 
taken by poll. The Chairman of the Annual General Meeting will therefore put each of the resolutions to be 
proposed at the Annual General Meeting to be voted by way of a poll pursuant to Bye-law 66 of the Bye-laws.

A form of proxy for use by the Shareholders at the Annual General Meeting is enclosed. If you do not 
intend to attend the meeting, you are requested to complete the form of proxy in accordance with the 
instructions printed thereon and return it to the Company’s branch share registrar in Hong Kong, Tricor 
Standard Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in 
any event not less than 48 hours before the time appointed for the holding of the meeting. Completion and 
return of the form of proxy will not preclude you from attending and voting in person at the Annual General 
Meeting or any adjournment thereof should you so wish.

As at the Latest Practicable Date, no Shareholder had a material interest in the resolutions to be 
proposed at the Annual General Meeting. As such, no Shareholder is required under the Listing Rules to 
abstain from voting on the resolutions at the Annual General Meeting.

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 Director, 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.

RECOMMENDATION

The Directors consider that the re-election of retiring Directors, the grant of General Mandates and the 
extension of the Issue Mandate are in the best interest of the Company and the Shareholders as a whole and 
recommend the Shareholders to vote in favour of all resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
For and on behalf of the Board of
South Shore Holdings Limited

Peter Lee Coker Jr.
Chairman
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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:

Lau Tom Ko Yuen, aged 68, is the Deputy Chairman (Executive Director) of the Company. He is also 
a member of the Remuneration Committee, Nomination Committee, Finance and Investment Committee, 
Disclosures Committee, Corporate Governance Committee, PYE Committee and Executive Committee of the 
Company. He is also the Deputy Chairman and Non-Executive Director of a subsidiary of the Company, and a 
director of various subsidiaries of the Company. Mr Lau has over 40 years’ international corporate 
development and management experience in infrastructure developments as well as construction and 
engineering services involving the road, rail, port, power, telecommunications, mining and resources sectors in 
the Asia Pacific Region. Mr Lau has been the Deputy Chairman of the Company since January 2005. He has 
been re-designated from Non-Executive Director of the Company to Executive Director of the Company since 
February 2013. Mr Lau is the Chairman and Managing Director of PYI Corporation Limited (0498.HK), a 
significant developer and operator of major bulk cargo ports in the Yangtze River Region in China. He is also 
the Deputy Chairman and non-executive director of Prosperity Investment Holdings Limited (0310.HK) and he 
was an independent non-executive director of China National Building Material Company Limited (3323.HK) 
until November 2011. Mr Lau is also a director of Circle Swing Limited (“Circle Swing”), Rally Praise 
Limited (“Rally Praise”), Empire City International Limited (“Empire City”) and Affluent Talent Limited 
(“Affluent Talent”), all of which have interests in the shares/underlying shares of the Company which fall to 
be disclosed to the Company under the provision of Divisions 2 and 3 of Part XV of the SFO.

Save as disclosed above, Mr Lau did not hold (i) any directorship in the last three years in public 
companies, the securities of which are listed on any securities market in Hong Kong or overseas, and (ii) any 
other major appointment and professional qualification. Mr Lau has a corporate interest in 87,475,800 Shares 
by virtue of his shareholding in Affluent Talent (a company wholly owned by Mr Lau) which in turn owns 
100% of issued share capital of Empire City. Rally Praise, a wholly-owned subsidiary of Empire City, owns 
100% of issued share capital of Circle Swing. Circle Swing owns the said 87,475,800 Shares. Mr Lau also has 
a personal interest in 2,204,276 share options of the Company which entitled him to subscribe for 2,204,276 
Shares upon exercise at an adjusted exercise price of HK$12.531 per Share. Other than disclosed above, he 
does not have any interest in any shares or underlying shares of the Company required to be disclosed pursuant 
to Part XV of the SFO nor does he have any relationship with any other directors, senior management or 
substantial shareholder or controlling shareholder of the Company. Mr Lau has entered into a service contract 
with the Group. Subject to the Bye-laws, his maximum term of engagement is up to the conclusion of the third 
annual general meeting of the Company from the date of his last re-election. Mr Lau is entitled to receive 
emoluments, currently being HK$6,981,000 per annum, and director’s fee of HK$347,300 per annum. The 
emoluments (including any bonus payment and director’s fee) of Mr Lau in future will be disclosed in 
accordance with the Listing Rules.

Save as disclosed above, there are no matters concerning Mr Lau that need to be brought to the attention 
of the Shareholders nor any information to be disclosed pursuant to the requirements of Rule 13.51(2) of the 
Listing Rules.

James Chiu, OBE, JP, aged 80, has been an Independent Non-Executive Director of the Company since 
March 2006. He is also the Chairman of the Audit Committee, Remuneration Committee, Corporate 
Governance Committee and PYE Committee of the Company. He is also the Chairman, independent 
non-executive director and the Chairman of the audit committee of a subsidiary of the Company, and an 
independent non-executive director of a subsidiary of the Company. Ir Chiu has served Hong Kong’s 
construction industry for 55 years. He was the Managing Director of the General Electric Company of Hong 
Kong Limited from 1984 to 1998.

Ir Chiu has held a number of important industry roles. He was a president of The Hong Kong Federation 
of Electrical and Mechanical Contractors Limited, The Hong Kong Institution of Engineers and a Chairman of 
the British Chamber of Commerce in Hong Kong. Currently, he is a Council Member of Hong Kong Electrical 
& Mechanical Contractors Association.

Ir Chiu is an Honorary Fellow of the Hong Kong Institution of Engineers, and a Fellow of Hong Kong 
Academy of Engineering Sciences.
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APPENDIX I	 PARTICULARS OF RETIRING DIRECTORS STANDING FOR RE-ELECTION

Save as disclosed above, Ir Chiu did not hold (i) any directorship in the last three years in public 
companies, the securities of which are listed on any securities market in Hong Kong or overseas, and (ii) any 
other major appointment and professional qualification. Ir Chiu has a personal interest in 195,350 share options 
of the Company which entitled him to subscribe for 195,350 Shares upon exercise at an adjusted exercise price 
of HK$12.531 per Share. Other than disclosed above, he does not have any interest in any shares or underlying 
shares of the Company required to be disclosed pursuant to Part XV of the SFO nor does he have any 
relationship with any other directors, senior management or substantial shareholder or controlling shareholder 
of the Company. Ir Chiu has not entered into a service contract with the Group. Subject to the Bye-laws, his 
maximum term of engagement is up to the conclusion of the third annual general meeting of the Company from 
the date of his last re-election. He is entitled to receive a director’s fee of HK$903,000 per annum as 
determined by the Board pursuant to the authority given by the Shareholders at the Company’s general 
meetings and with reference to the prevailing market conditions.

Save as disclosed above, there are no matters concerning Ir Chiu that need to be brought to the attention 
of the Shareholders nor any information to be disclosed pursuant to the requirements of Rule 13.51(2) of the 
Listing Rules.

Iain Ferguson Bruce, aged 78, has been an Independent Non-Executive Director of the Company since 
January 2005. He is also the Chairman of the Finance and Investment Committee and Disclosures Committee 
of the Company, and a member of the Audit Committee, Nomination Committee, Corporate Governance 
Committee and PYE Committee of the Company. He is also an independent non-executive director and a 
member of the audit committee of a subsidiary of the Company. Mr Bruce joined KPMG in Hong Kong in 
1964 and was elected to its partnership in 1971. He was the Senior Partner of KPMG from 1991 until his 
retirement in 1996 and served as Chairman of KPMG Asia Pacific from 1993 to 1997. Since 1964, Mr Bruce 
has been a member of the Institute of Chartered Accountants of Scotland, and is a fellow of the Hong Kong 
Institute of Certified Public Accountants with over 51 years of international experience in accounting and 
consulting. He is also a fellow of The Hong Kong Institute of Directors, and the Hong Kong Securities and 
Investment Institute. Mr Bruce serves as an Independent Non-Executive Director on the boards of several 
publicly listed companies in Hong Kong, including, Wing On Company International Limited (0289.HK), 
Tencent Holdings Limited (0700.HK) and Goodbaby International Holdings Limited (1086.HK). He is also an 
Independent Non-Executive Director of Yingli Green Energy Holding Company Limited, a company whose 
shares are traded on the New York Stock Exchange. Mr. Bruce was an Independent Non-Executive Director of 
China Medical Technologies, Inc., a China-based medical device company that was listed on NASDAQ, up to 
3 July 2012. He was an Independent Non-Executive Director of Vitasoy International Holdings Limited (0345.
HK) and retired from that company’s board on 4 September 2014, and was the Chairman of KCS Limited until 
1 August 2015. He was an Independent Non-Executive Director of Sands China Ltd. (1928.HK) until 11 March 
2016. He was a Non-Executive Director of Noble Group Limited, effective from 1 March 2017, a company 
whose shares are listed on The Singapore Exchange Securities Trading Limited, and resigned from that 
company’s board on 11 May 2017. He was also an Independent Non-Executive Director of Citibank (Hong 
Kong) Limited, and resigned from that company’s board on 2 August 2017. He was also an Independent Non-
Executive Director of MSIG Insurance (Hong Kong) Limited, and resigned from that company’s board on 1 
July 2018.

Save as disclosed above, Mr Bruce did not hold (i) any directorship in the last three years in public 
companies, the securities of which are listed on any securities market in Hong Kong or overseas, and (ii) any 
other major appointment and professional qualification. Mr Bruce has a personal interest in 89,881 Shares and 
195,350 share options of the Company which entitled him to subscribe for 195,350 Shares upon exercise at an 
adjusted exercise price of HK$12.531 per Share. Other than disclosed above, he does not have any interest in 
any shares or underlying shares of the Company required to be disclosed pursuant to Part XV of the SFO nor 
does he have any relationship with any other directors, senior management or substantial shareholder or 
controlling shareholder of the Company. Mr Bruce has not entered into a service contract with the Group. 
Subject to the Bye-laws, his maximum term of engagement is up to the conclusion of the third annual general 
meeting of the Company from the date of his last re-election. He is entitled to receive a director’s fee of 
HK$1,014,100 per annum as determined by the Board pursuant to the authority given by the Shareholders at 
the Company’s general meetings and with reference to the prevailing market conditions.

Save as disclosed above, there are no matters concerning Mr Bruce that need to be brought to the 
attention of the Shareholders nor any information to be disclosed pursuant to the requirements of Rule 13.51(2) 
of the Listing Rules.
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APPENDIX II	 EXPLANATORY STATEMENT ON SECURITIES REPURCHASE MANDATE

This is an explanatory statement relating to the ordinary resolution authorising the Company to 
repurchase its own Shares proposed to be passed by the Shareholders at the Annual General Meeting.

This explanatory statement contains a summary of the information required pursuant to Rule 10.06 of 
the Listing Rules which is set out as follows:

Share Capital

•	 As at the Latest Practicable Date, there were in issue a total of 1,012,953,711 Shares, all of 
which are fully paid;

•	 Assuming that no further Shares are issued or repurchased after the Latest Practicable Date and 
before the date of the Annual General Meeting, there will be 1,012,953,711 Shares in issue as at 
the date of the Annual General Meeting, and exercise in full of the Securities Repurchase 
Mandate would result in a maximum of 101,295,371 Shares being repurchased by the Company 
during the relevant period referred to in ordinary resolution numbered 4(B) of the notice of the 
Annual General Meeting;

Reasons for repurchases

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

Funding of repurchases

•	 The repurchase of Shares shall be made with funds legally available for such purpose in 
accordance with the Company’s memorandum of association and the Bye-laws and the applicable 
laws of Bermuda. Under Bermuda law, repurchases may only be effected out of the capital paid 
up on the purchased Shares or out of funds of the Company otherwise available for dividend or 
distribution or out of the proceeds of a fresh issue of Shares made for the purpose. Any premium 
payable on a purchase over the par value of the Shares to be purchased must be provided for out 
of funds of the Company otherwise available for dividend or distribution or out of the 
Company’s share premium account before the Shares are repurchased. It is envisaged that the 
funds required for any repurchase would be derived from such sources;

•	 By reference to the financial position of the Company as at 31 March 2019 (being the date of the 
Company’s latest audited accounts), the Directors consider that the repurchases of securities will 
have no material adverse impact on the working capital and the gearing position of the Company 
in the event that the Securities Repurchase Mandate were to be exercised in full during the 
proposed repurchase period. The Directors do not propose to exercise the Securities Repurchase 
Mandate to such an extent as would, in the circumstances, have a material adverse effect on the 
working capital requirements of the Company or the gearing levels which in the opinion of the 
Directors are from time to time appropriate for the Company;

Directors, their close associates and core connected persons

•	 None of the Directors or, to the best of their knowledge having made all reasonable enquiries, 
any of their respective close associates, as defined in the Listing Rules, has any present intention, 
in the event that the Securities Repurchase Mandate is approved by the Shareholders, to sell 
Shares to the Company;

•	 No core connected person, as defined in the Listing Rules, has notified the Company that he has 
a present intention to sell Shares to the Company, or has undertaken not to do so, in the event 
that the Securities Repurchase Mandate were approved by the Shareholders;
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Undertaking of the Directors

•	 The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable, 
they will exercise the Securities Repurchase Mandate in accordance with the Listing Rules, the 
Bye-laws and the applicable laws of Bermuda; and

Share repurchase made by the Company

•	 The Company had not purchased any Shares, whether on the Stock Exchange or otherwise, in the 
six months preceding the Latest Practicable Date.

GENERAL

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting rights of the 
Company increases, such increase will be treated as an acquisition for the purpose of the Takeovers Code. As a 
result, a Shareholder or a group of Shareholders acting in concert, depending on the level of increase of 
shareholders’ interest, 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.

As at the Latest Practicable Date, the Company has one substantial Shareholder: Advance Tech Limited 
(“Advance Tech”), holding approximately 10.48% of the issued share capital of the Company. On the basis 
that no further Shares are issued or repurchased and in the event that the Securities Repurchase Mandate is 
exercised in full and that there is no change in the shareholdings of Advance Tech in the Company, the 
shareholdings of Advance Tech would be increased to approximately 11.64% of the issued share capital of the 
Company respectively, on exercise in full of the Securities Repurchase Mandate. Therefore, no obligation to 
make a general offer to Shareholders under Rule 26 of the Takeovers Code would arise.

PRICES OF THE SHARES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during each of the 
previous twelve months preceding the Latest Practicable Date were as follows:

Shares
Highest Lowest

HK$ HK$

2018
August 0.870 0.680
September 0.830 0.630
October 0.630 0.275
November 0.385 0.290
December 0.380 0.290

2019
January 0.440 0.295
February 0.405 0.315
March 0.345 0.285
April 0.345 0.290
May 0.335 0.211
June 0.230 0.200
July (Note) (Note)
August (up to the Latest Practicable Date) 0.113 0.101

Note: Suspension of trading
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NOTICE OF ANNUAL GENERAL MEETING

(Incorporated in Bermuda with limited liability)
(Stock code: 577)

South Shore Holdings Limited
南岸集團有限公司

NOTICE IS HEREBY GIVEN that the annual general meeting of South Shore Holdings Limited (the 
“Company”) will be held at 1804A, 18/F, Tower 1, Admiralty Centre, 18 Harcourt Road, Admiralty, Hong 
Kong on Monday, 30 September 2019 at 10:30 a.m. for the following purposes:

1.	 To receive and consider the audited financial statements and the reports of the directors and 
auditor of the Company for the year ended 31 March 2019.

2.	 (A)	 To re-elect the following retiring directors of the Company:

(a)	 To re-elect Mr Lau Tom Ko Yuen as a director;

(b)	 To re-elect Ir James Chiu as a director; and

(c)	 To re-elect Mr Iain Ferguson Bruce as a director; 

(B)	 To fix the remuneration of the directors of the Company.

3.	 To re-appoint auditor of the Company and to authorise the board of directors of the Company to 
fix their remuneration.

4.	 As special business, to consider and, if thought fit, to pass the following resolutions as ordinary 
resolutions of the Company:

(A)	 “THAT:

(i)	 subject to sub-paragraph (iii) of this resolution, 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 Company and to 
make or grant offers, agreements and options (including warrants, bonds and 
debentures 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 the bye-laws of the Company, be and is hereby generally and unconditionally 
approved;

(ii)	 the approval in sub-paragraph (i) of this resolution shall authorise the directors of 
the Company during the Relevant Period to make or grant offers, agreements and 
options (including warrants, bonds and debentures convertible into shares of the 
Company) which would or might require the exercise of such powers after the end 
of the Relevant Period;
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(iii)	 the aggregate number of shares of the Company allotted or agreed conditionally or 
unconditionally to be allotted (whether pursuant to an option or otherwise) and 
issued by the directors of the Company pursuant to the approvals in sub-paragraphs 
(i) and (ii) of this resolution, otherwise than pursuant to a Rights Issue (as 
hereinafter defined) or an issue of shares of the Company under the share option 
schemes of the Company or an issue of shares upon exercise of subscription rights 
attached to warrants which might be issued by the Company or an issue of shares 
of the Company by way of any scrip dividend pursuant to bye-laws of the Company 
from time to time, shall not exceed 20 per cent. of the number of issued shares of 
the Company on the date of this resolution (such maximum number of shares of the 
Company that may be allotted and issued pursuant to the approval in paragraph (i) 
above is subject to adjustment in the event of share consolidation and subdivision, 
provided that the percentage of the total number of issued shares of the Company 
immediately before and after such consolidation or subdivision shall be the same 
and such maximum number of shares of the Company shall be adjusted 
accordingly), and the said approval shall be limited accordingly; and

(iv)	 for the purpose of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution 
until whichever is 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 of the Company or any applicable 
laws of Bermuda to be held; or

(c)	 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 an offer of shares open for a period fixed by the directors of 
the Company to holders of shares on the register on a fixed record date in 
proportion to their then holdings of such shares (subject to such exclusion 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:

(i)	 subject to sub-paragraph (ii) of this resolution, the exercise by the directors of the 
Company during the Relevant Period (as hereinafter defined) of all the powers of 
the Company to repurchase issued shares in the capital of the Company on The 
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or on any other 
stock exchange on which the securities of the Company may be listed and 
recognised by the Securities and Futures Commission 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 amended from time to time, be and is 
hereby generally and unconditionally approved;

(ii)	 the approval in paragraph (i) shall be in addition to any other authorization given 
to the directors of the Company and shall authorise the directors of the Company 
on behalf of the Company during the Relevant Period to procure the Company to 
purchase its securities at a price determined by the Directors;

(iii)	 the aggregate number of Shares of the Company which the directors of the 
Company are authorised to repurchase pursuant to the approval in sub-paragraphs 
(i) and (ii) of this resolution shall not exceed 10 per cent. of the number of issued 
shares of the Company on the date of this resolution, and the said approval shall be 
limited accordingly; and
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(iv)	 for the purpose of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution 
until whichever is 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 of the Company or any applicable 
laws of Bermuda to be held; or

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

(C)	 “THAT conditional upon resolutions numbered 4(A) and 4(B) as set out in the notice 
convening this meeting being passed, the aggregate number of shares of the Company 
which are repurchased by the Company under the authority granted to the directors of the 
Company pursuant to and in accordance with the said resolution numbered 4(B) above 
shall be added to the aggregate number of shares of the Company that may be allotted, 
issued or dealt with or agreed conditionally or unconditionally to be allotted, issued and 
dealt with by the directors of the Company pursuant to and in accordance with the 
resolution numbered 4(A) as set out in the notice convening this meeting.”

5.	 To transact any other ordinary business of the Company.

By Order of the Board of
South Shore Holdings Limited

Mui Ching Hung, Joanna
Company Secretary

Hong Kong, 30 August 2019

Principal Place of Business: Registered Office:
Room 1005, 10/F Clarendon House
China Merchants Tower 2 Church Street
Shun Tak Centre Hamilton HM 11
168-200 Connaught Road Central Bermuda
Sheung Wan, Hong Kong
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Notes:

1.	 Any member of the Company entitled to attend and vote at a meeting of the Company shall be entitled to appoint another 
person as his proxy to attend and vote instead of him. A member who is the holder of two or more shares may appoint more 
than one proxy to represent him and vote on his behalf at a general meeting of the Company or at a class meeting. A proxy 
need not be a member of the Company.

2.	 A form of proxy for the meeting is enclosed. The instrument appointing a proxy and (if required by the Board) the power of 
attorney or other authority, if any, under which it is signed, or a certified copy of such power or authority, shall be 
deposited at the Company’s branch share registrar in Hong Kong, Tricor Standard Limited at Level 54, Hopewell Centre, 
183 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding the meeting or any 
adjourned meeting at which the person named in the instrument purposes to vote.

3.	 For the purpose of determining shareholders’ eligibility to attend and vote at the meeting, the register of members of the 
Company will be closed from Wednesday, 25 September 2019 to Monday, 30 September 2019 (both dates inclusive) during 
which period no transfer of share(s) of the Company will be registered. In order to be eligible to attend and vote at the 
meeting, all transfer document(s), accompanied by the relevant share certificate(s) must be lodged with the Company’s 
branch share registrar in Hong Kong, Tricor Standard Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong 
Kong for registration no later than 4:30 p.m. on Tuesday, 24 September 2019.

As at the date of this notice, the Directors are:

Mr Peter Lee Coker Jr. : Chairman (Executive Director)
Mr Lau Tom Ko Yuen : Deputy Chairman (Executive Director)
Mr Walter Craig Power : Non-Executive Director
Ir James Chiu, OBE, JP : Independent Non-Executive Director
Professor Lee Chack Fan, GBS, SBS, JP : Independent Non-Executive Director
Mr Iain Ferguson Bruce : Independent Non-Executive Director
Mr Francis Goutenmacher : Independent Non-Executive Director
Mr Chan Kok Chung, Johnny : Independent Non-Executive Director


