Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong
Limited take no responsibility for the contents of this announcement, 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 announcement.
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PROPOSED ADOPTION OF
THE AMENDED AND RESTATED BYE-LAWS

This announcement is made by Minmetals Land Limited (the “Company”) pursuant to
Rule 13.51(1) of the Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”).

The board (the “Board”) of directors (the “Directors”) of the Company proposes to make
certain amendments to the bye-laws of the Company (the “Bye-laws”) to (a) bring the
Bye-laws in line with the relevant requirements of the Listing Rules (including the core
shareholder protection standards set out in Appendix 3 to the Listing Rules) and the
applicable laws of Bermuda; (b) allow the Company to hold hybrid and electronic
meetings of its shareholders (the “Shareholders™); and (c) introduce corresponding and
house-keeping amendments. The Board also proposes to adopt the amended and restated
bye-laws (the “Amended and Restated Bye-laws”) which consolidated the proposed
amendments in substitution for, and to the exclusion of, the existing Bye-laws (the
“Existing Bye-laws”) in their entirety.

The major proposed amendments to the Existing Bye-laws in the Amended and Restated
Bye-laws are summarised as follows:

1. to insert the definitions to, among other things, conform to core shareholder
protection standards set out in Appendix 3 to the Listing Rules and the applicable
laws of Bermuda, enable the Company to hold hybrid and electronic meetings of its
Shareholders, and make corresponding changes to the relevant provisions in the
Amended and Restated Bye-laws;



10.

1.

to clarify that expressions referring to writing include reproducing words or figures
in a legible and non-transitory form or, to the extent permitted by and in accordance
with applicable laws, rules and regulations, any visible substitute for writing
(including electronic communication), or modes of representing or reproducing
words partly in one visible form and partly in another visible form, and including
where the representation takes the form of electronic display;

to provide that a resolution shall be an extraordinary resolution when it has been
passed by a majority of not less than two-thirds of votes cast by Shareholders;

to specify that a special resolution shall be effective for any purpose for which an
extraordinary resolution is expressed to be required;

to provide that references to a document (including, but without limitation, a
resolution in writing) being signed or executed include references to it being signed
or executed under hand or under seal or by electronic signature or by electronic
communication or by any other method and references to a notice or document
include a notice or document recorded or stored in any digital, electronic, electrical,
magnetic or other retrievable form or medium and information in visible form
whether having physical substance or not;

to clarify that reference to the right of a shareholder to speak at an electronic
meeting or a hybrid meeting shall include the right to raise questions or make
statements to the chairman of the meeting, verbally or in written form, by means of
electronic facilities;

to clarify that references to electronic facilities include, without limitation, website
addresses, webinars, webcasts, video or any form of conference call systems
(telephone, video, web or otherwise);

to allow all general meetings (including an annual general meeting, any adjourned
meeting or postponed meeting) to be held as a physical meeting in any part of the
world and at one or more locations, or as a hybrid meeting or as an electronic
meeting, as may be determined by the Board in its absolute discretion;

to deem any shareholder or director of the Company attending and participating at a
meeting held by means of electronic facilities to be present at that meeting;

to clarify that references to a person’s participation in the business of a general
meeting include the right (including, in the case of a corporation, through a duly
authorised representative) to speak or communicate, vote, be represented by a proxy
and have access in hard copy or electronic form to all documents required to be made
available at the meeting;

to clarify that references to a shareholder which is a corporation shall refer to a duly
authorised representative of such sharcholder;
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to provide that the principal and branch registers of members shall be open to
inspection between 10 a.m. and 12 noon during business hours by members of the
public without charge at the Bermuda registered office of the Company or such other
place at which the register(s) is/are kept, and the register(s) may, after notice has
been duly given, be closed at such times or for such periods not exceeding in the
whole 30 days in each year as the Board may determine and either generally or in
respect of any class of shares;

to provide and clarify that registration of transfer of shares or any class of shares
may be closed or suspended after notice is given by announcement, by electronic
communication or by advertisement in newspapers circulating in the relevant
territory in accordance with the requirements of the relevant stock exchange or by
any means as may be acceptable to the relevant stock exchange;

to provide that an annual general meeting of the Company be held for each financial
year and such annual general meeting shall be held within six months after the end of
the Company’s financial year (unless a longer period would not infringe the Listing
Rules);

to provide that Shareholders holding at the date of deposit of the requisition not less
than one-tenth of the paid-up capital of the Company carrying the right of voting at
general meetings of the Company shall at all times have the right, by written
requisition to the Board or the secretary of the Company, to require a special general
meeting to be called by the Board and the special general meetings shall be held in
the form of a physical meeting only and within 2 months after the deposit of such
requisition, and if within 21 days of such deposit the Board fails to proceed to
convene such meeting the requisitionists themselves may convene such physical
meeting;

to provide that the notice period for an annual general meeting and all other general
meetings of the Company shall be at least 21 days and 14 days, respectively, and such
notice period shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given;

to allow, for quorum purposes only, two persons appointed by the clearing house as
authorised representative or proxy to form a quorum in a general meeting of the
Company;

to allow the Board to change or postpone a general meeting to another date, time
and place and change the form of such meeting in its absolute discretion without
approval from the Shareholders prior to such general meeting is held. The
postponement of a general meeting may occur automatically where a number § or
higher typhoon signal, black rainstorm warning or other similar event is in force;
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to specify that a resolution put to the vote at general meetings of the Company shall
be decided by poll except where the chairman of the meeting decides to allow a
resolution to be voted on by a show of hands and specify situations where a poll may
be demanded by Shareholders even though a show of hands is allowed by the
chairman of the meeting;

to provide that votes (whether on a show of hands or by way of poll) may be cast by
such means, electronic or otherwise, as the directors or the chairman of the meeting
may determine;

to provide that at any general meeting, on a show of hands every shareholder who is
present in person (or, in the case of a shareholder being a corporation, by its duly
authorised representative) or by proxy shall have one vote;

to allow Shareholder(s) the right to speak and vote at general meetings of the
Company held in any form except where a Shareholder is required, by the Listing
Rules, to abstain from voting to approve the matter under consideration;

to allow the Company to provide an electronic address for the receipt of any
document or information relating to proxies for a meeting;

to provide that the Directors shall have the power to appoint any person as a
Director either to fill a casual vacancy on the Board or, as an addition to the Board
and that any Director so appointed shall hold office until the first annual general
meeting of the Company after his appointment and shall then be eligible for
re-election;

to amend the definition of “associates” to “close associates” with respect to
resolutions of the Board approving contracts, arrangements or other proposals in
which a Director has a material interest;

to provide that a resolution in writing shall not be passed in lieu of a meeting of the
Board for the purposes of considering any matter or business in which a substantial
shareholder of the Company or a Director has a conflict of interest and the Board
has determined that such conflict of interest to be material;

to update the provisions in relation to Company’s auditor and provide that an
ordinary resolution is required to appoint the Company’s auditor and an
extraordinary resolution is required to remove Company’s auditor before the
expiration of his term of office;

to provide that the auditor appointed by the Directors to fill any casual vacancy in
the office of auditor shall hold office until the next following annual general meeting
of the Company and shall then be subject to appointment by the Shareholders at
such remuneration to be determined by the Shareholders in accordance with the
Amended and Restated Bye-laws; and



29. to make other house-keeping amendments, to update or clarify provisions where the
Board considers appropriate, to better align the wordings with the Listing Rules and
the applicable laws of Bermuda and to reflect certain updates in relation to the
Listing Rules and the applicable laws of Bermuda.

The Company confirms that there is nothing unusual about the Amended and Restated
Bye-laws for a company listed on The Stock Exchange of Hong Kong Limited. The
proposed adoption of the Amended and Restated Bye-laws is subject to the approval of
the Shareholders by way of a special resolution at the forthcoming annual general
meeting of the Company (the “AGM”), and will become effective upon the approval by
the Shareholders at the AGM.

A circular containing, among other matters, details of the adoption of the Amended and
Restated Bye-laws, together with a notice of the AGM will be despatched to the
Shareholders as soon as practicable in compliance with the Listing Rules.

By order of the Board
Minmetals Land Limited
He Jianbo
Chairman

Hong Kong, 18 April 2023

As at the date of this announcement, the Board comprises nine directors, namely Mr. He
Jianbo as the Chairman and an executive director, Mr. Liu Bo, Mr. Chen Xingwu and Mr.
Yang Shangping as executive directors, Ms. He Xiaoli and Mr. Huang Guoping as
non-executive directors, and Mr. Lam Chung Lun, Billy, Ms. Law Fan Chiu Fun, Fanny and
Professor Wang Xiuli as independent non-executive directors.




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles false
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005B683964DA300C005B0042004E0050005D300D005D00204F7F752890194E9B8A2D7F6E5EFA7ACB7684002000410064006F006200650020005000440046002065874EF69069752865BC9AD854C18CEA76845370524D5370523786557406300260A853EF4EE54F7F75280020004100630072006F0062006100740020548C002000410064006F00620065002000520065006100640065007200200035002E003000204EE553CA66F49AD87248672C4F86958B555F5DF25EFA7ACB76840020005000440046002065874EF63002>
  >>
  /ExportLayers /ExportVisiblePrintableLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo true
      /AddRegMarks true
      /BleedOffset [
        14.173230
        14.173230
        14.173230
        14.173230
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


