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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NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Annual General Meeting of Sino Golf Holdings Limited (the
“Company”) will be held at Kowloon Room I, M Floor, Kowloon Shangri-La Hong Kong, 64 Mody
Road, Kowloon, Hong Kong on Tuesday, 5 June 2012 at 2:00 p.m. for the following purposes:—

AS ORDINARY BUSINESS

1.  to receive and consider the audited financial statements and the reports of the directors and of
the auditors for the year ended 31 December 2011;

2. to re-elect directors of the Company;

3.  to authorise the board of directors to fix the directors’ remuneration;

4.  to re-appoint the auditors and to authorise the board of directors to fix their remuneration;
AS SPECIAL BUSINESS

5. to consider and, if thought fit, pass with or without amendment(s), the following resolution as
an Ordinary Resolution:—

“THAT:—

(a) subject to sub-paragraph (c) of this Resolution, pursuant to the Rules (the “Listing Rules™)
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”), the exercise by the directors of the Company (the “Directors”) during
the Relevant Period (as hereinafter defined) of all the powers of the Company to allot, issue

*  For identification purpose only



(b)

(©)

(d)

and deal with additional shares of the Company and to make or grant offers, agreements
and options, including warrants to subscribe for shares, which might require the exercise
of such powers be and the same is hereby generally and unconditionally approved;

the approval in sub-paragraph (a) of this Resolution shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options which might require the
exercise of such powers after the end of the Relevant Period;

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 sub-paragraph (a) of this Resolution, otherwise than pursuant to
(1) a Rights Issue (as hereinafter defined); or (ii) any issue of shares upon the exercise of
rights of subscription or conversion under the terms of any warrants issued by the Company
or any securities which are convertible into shares of the Company (“Shares”); or (iii) the
exercise of any options granted under the share option scheme of the Company; or (iv) any
scrip dividend or similar arrangement providing for the allotment and issue of Shares in
lieu of the whole or part of the dividend on Shares in accordance with the Bye-laws of the
Company, shall not exceed 10% of the aggregate nominal amount of the share capital of
the Company in issue as at the date of the passing of this Resolution and the said approval
shall be limited accordingly; and

for the purposes of this Resolution:

“Relevant Period” means the period from the date of the passing of this Resolution until
whichever is the earliest 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 the Bye-laws of the Company, the Companies Act 1981 of
Bermuda (as amended), or any other applicable law of Bermuda to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or varied by the
passing of an ordinary resolution of the Shareholders in general meeting.

“Rights Issue” means an offer of shares, or offer or issue of warrants, options or other
securities of the Company giving rights to subscribe for Shares, open for a period fixed
by the Directors to holders of 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 any stock exchange in, any
territory outside the Hong Kong Special Administrative Region of the People’s Republic
of China).”



to consider and, if thought fit, pass with or without amendment(s) the following resolution as an
Ordinary Resolution:

“THAT:-

(a) subject to sub-paragraph (b) of this Resolution, the exercise by the Directors during the
Relevant Period of all the powers of the Company to repurchase Shares on the Stock
Exchange or any other 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”) subject
to and in accordance with all applicable laws and the requirements of the Listing Rules as
amended from time to time or that of any other Recognised Stock Exchange, be and the
same is hereby generally and unconditionally approved;

(b) the aggregate nominal amount of the Shares which may be purchased by the Company
pursuant to the approval in sub-paragraph (a) of this Resolution during the Relevant Period
shall not exceed 10% of the aggregate nominal amount of the issued share capital of the
Company as at the date of the passing of this Resolution and the said approval shall be
limited accordingly; and

(c) for the purposes of this Resolution:—

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

(i) 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 the Bye-laws of the Company, the Companies Act 1981 of
Bermuda (as amended), or any other applicable law of Bermuda to be held; and

(iii) the date on which the authority set out in this Resolution is revoked or varied by the
passing of an ordinary resolution of the Shareholders in general meeting.”

to consider and, if thought fit, pass with or without amendment(s) the following resolution as an
Ordinary Resolution:

“THAT conditional upon Resolution 5 and Resolution 6 set out in the notice convening this
meeting of which this Resolution forms part being passed, the aggregate nominal amount of
the share capital of the Company which are repurchased by the Company after the date of the
passing of this Resolution (up to a maximum of 10% of the aggregate nominal amount of the
issued share capital of the Company as stated in Resolution 6 set out in the notice convening this
meeting of which this Resolution forms part) shall be added to the aggregate nominal amount of



share capital that may be allotted or agreed conditionally or unconditionally to be allotted and
issued by the Directors under the authority granted pursuant to Resolution 5 set out in the notice
convening this meeting of which this Resolution forms part.”

to consider and, if thought fit, pass with or without amendment(s) the following resolution as an
Ordinary Resolution:

“THAT the existing share option scheme (the “Existing Share Option Scheme”) of the Company
adopted on 7 August 2002 be and is hereby terminated and conditional upon The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) granting the listing of and permission to deal
in the shares (the “Shares”) of HK$0.1 each in the capital of the Company falling to be issued
pursuant to the new share option scheme (the “New Share Option Scheme”), the terms of which
are set out in the document marked “A” which has been produced to this meeting and signed by
the chairman of this meeting for the purpose of identification, the rules of the New Share Option
Scheme be and are hereby approved and adopted and the Directors be and are hereby authorised
to grant Options and to allot, issue and deal with Shares pursuant to the exercise of any Option
granted thereunder and to take all such steps as they may consider necessary or expedient to
implement the New Share Option Scheme.”

to consider and, if thought fit, pass with or without amendment(s) the following resolution as a
Special Resolution:

“THAT the bye-laws of the Company (the “Bye-law(s)”) be amended in the following manner:
(a) Bye-law 1

By adding the following new definition after the definition of “Statutes’:

““substantial a person who is entitled to exercise, or to control the exercise of,

shareholder” 10% or more (or such other percentage as may be prescribed by the
rules of the Designated Stock Exchange from time to time) of the
voting power at any general meeting of the Company.”;

(b) Bye-law 3(3)
By deleting the existing Bye-law 3(3) in its entirety and replacing it with the following:
“(3) Subject to compliance with the rules and regulations of the Designated Stock Exchange
and any other relevant regulatory authority, the Company may give financial assistance

for the purpose of or in connection with a purchase made or to be made by any person
of any shares in the Company.”;
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(d)

(e)

Bye-law 6

By deleting the existing Bye-law 6 in its entirety and replacing it with the following:

“6. The Company may from time to time by special resolution, subject to any confirmation
or consent required by law, reduce its authorised or issued share capital or, save for the
use of share premium as expressly permitted by the Act, any share premium account
or other undistributable reserve.”;

Bye-law 44

By deleting the existing Bye-law 44 in its entirety and replacing it with the following:

“44. The Register and branch register of Members, as the case may be, shall be open to

inspection between 10 a.m. and 12 noon during business hours by members of the
public without charge at the Office or such other place at which the Register is kept
in accordance with the Act. The Register including any overseas or local or other
branch register of Members may, after notice has been given by advertisement in an
appointed newspaper and where applicable, any other newspapers in accordance with
the requirements of any Designated Stock Exchange or by any means in such manner
as may be accepted by the Designated Stock Exchange to that effect, be closed at such
times or for such periods not exceeding in the whole thirty (30) days in each year as
the Board may determine and either generally or in respect of any class of shares.”;

Bye-law 46

By deleting the existing Bye-law 46 in its entirety and replacing it with the following:

“46. Subject to these Bye laws, any Member may transfer all or any of his shares in

any manner permitted by and in accordance with the rules of the Designated Stock
Exchange or by an instrument of transfer in the usual or common form or in a form
prescribed by the Designated Stock Exchange or in any other form approved by the
Board and may be under hand or, if the transferor or transferee is a clearing house or
its nominee(s), by hand or by machine imprinted signature or by such other manner
of execution as the Board may approve from time to time.”;



(f) Bye-law 66

By deleting the existing Bye-law 66 in its entirety and replacing it with the following:

“66. (1)

(2)

Subject to any special rights or restrictions as to voting for the time being
attached to any shares by or in accordance with these Bye laws, at any general
meeting on a poll every Member present in person or by proxy or, in the case of a
Member being a corporation, by its duly authorised representative shall have one
vote for every fully paid share of which he is the holder but so that no amount
paid up or credited as paid up on a share in advance of calls or instalments is
treated for the foregoing purposes as paid up on the share. A resolution put to
the vote of a meeting shall be decided by way of a poll save that the chairman
of the meeting may in good faith, allow a resolution which relates purely to a
procedural or administrative matter to be voted on by a show of hands in which
case every Member present in person (or being a corporation, is present by a duly
authorized representative), or by proxy(ies) shall have one vote provided that
where more than one proxy is appointed by a Member which is a clearing house
(or its nominee(s)), each such proxy shall have one vote on a show of hands.
For purposes of this Bye-law, procedural and administrative matters are those
that (1) are not on the agenda of the general meeting or in any supplementary
circular that may be issued by the Company to its Members; and (ii) relate to the
chairman’s duties to maintain the orderly conduct of the meeting and/or allow
the business of the meeting to be properly and effectively dealt with, whilst
allowing all Members a reasonable opportunity to express their views.

Where a show of hands is allowed, before or on the declaration of the result of
the show of hands, a poll may be demanded:

(a) by at least three Members present in person or in the case of a Member
being a corporation by its duly authorised representative or by proxy for
the time being entitled to vote at the meeting; or

(b) by a Member or Members present in person or in the case of a Member
being a corporation by its duly authorised representative or by proxy and
representing not less than one tenth of the total voting rights of all Members
having the right to vote at the meeting; or

(c) by a Member or Members present in person or in the case of a Member
being a corporation by its duly authorised representative or by proxy and
holding shares in the Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not
less than one tenth of the total sum paid up on all shares conferring that
right.



(g)

(h)

(i)

0)

(k)

A demand by a person as proxy for a Member or in the case of a Member being a corporation
by its duly authorised representative shall be deemed to be the same as a demand by the
Member.”;

Bye-law 67

By deleting the existing Bye-law 67 in its entirety and replacing it with the following:

“67. Intentionally deleted”;

Bye-law 68

By deleting the existing Bye-law 68 in its entirety and replacing it with the following:

“68. Where a resolution is voted on by a show of hands, a declaration by the chairman that
a resolution has been carried, or carried unanimously, or by a particular majority, or
not carried by a particular majority, or lost, and an entry to that effect made in the
minute book of the Company, shall be conclusive evidence of the facts without proof
of the number or proportion of the votes recorded for or against the resolution. The
result of the poll shall be deemed to be the resolution of the meeting. The Company
shall only be required to disclose the voting figures on a poll if such disclosure is
required by the rules of the Designated Stock Exchange.”;

Bye-law 69

By deleting the existing Bye-law 69 in its entirety and replacing it with the following:

“69. Intentionally deleted”;

Bye-law 70

By deleting the existing Bye-law 70 in its entirety and replacing it with the following:

“70. Intentionally deleted”;

Bye-law 80

By deleting the existing Bye-law 80 in its entirety and replacing it with the following:

“80. 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 delivered to such place or one of such places (if any) as may be

specified for that purpose in or by way of note to or in any document accompanying
the notice convening the meeting (or, if no place is so specified at the Registration



M

(m)

(n)

(0)

(p)

Office or the Office, as may be appropriate) not less than forty eight (48) hours before
the time appointed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote. No instrument appointing a proxy shall
be valid after the expiration of twelve (12) months from the date named in it as the
date of its execution, except at an adjourned meeting in cases where the meeting was
originally held within twelve (12) months from such date. Delivery of an instrument
appointing a proxy shall not preclude a Member from attending and voting in person
at the meeting convened and in such event, the instrument appointing a proxy shall
be deemed to be revoked.”;

Bye-law 84(2)

By adding the words “, where a show of hands is allowed,” after the words “the relevant
authorisation including” in the second last line of the existing Bye-law 84(2);

Bye-law 103(iii)

By deleting the existing Bye-law 103(iii) in its entirety and replacing it with the
following:

“(i11) Intentionally deleted”;
Bye-law 103(2)

By deleting the existing Bye-law 103(2) in its entirety and replacing it with the
following:

“(2) Intentionally deleted”;
Bye-law 103(3)

By deleting the existing Bye-law 103(3) in its entirety and replacing it with the
following:

“(3) Intentionally deleted”;

Bye-law 122

By adding the following sentence immediately after the end of the existing Bye-law 122:
“Notwithstanding the foregoing, 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.”



(q)

(r)

(s)

(t)

Bye-law 127(1)

By deleting the existing Bye-law 127(1) in its entirety and replacing it with the
following:

“127.(1) The officers of the Company shall consist of the Directors and Secretary and
such additional officers (who may or may not be Directors) as the Board may
from time to time determine, all of whom shall be deemed to be officers for the
purposes of the Act and, subject to Bye— law 132(4), these Bye laws.”;

Bye-law 127(2)

By deleting the existing Bye-law 127(2) in its entirety and replacing it with the
following:

“(2) Intentionally deleted”;
Bye-law 132(3)

By deleting the existing Bye-law 132(3) in its entirety and replacing it with the
following:

“(3) The Register of Directors and Officers shall be open to inspection by members of
the public without charge at the Office between 10:00 a.m. and 12:00 noon during
business hours.”; and

Bye-law 138

By deleting the existing Bye-law 138 in its entirety and replacing it with the following:

“138.No dividend shall be paid or distribution made out of contributed surplus if to do so

would render the Company unable to pay its liabilities as they become due or the
realisable value of its assets would thereby become less than its liabilities.””
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to consider and, if thought fit, pass with or without amendment(s) the following resolution as a
Special Resolution:

“THAT the bye-laws of the Company in the form of the document marked “B” and produced to
this meeting and for the purpose of identification signed by the chairman of this meeting, which
consolidates all of the proposed amendments referred to in Resolution 9 above and all previous
amendments made pursuant to resolutions passed by the shareholders of the Company at general
meetings be approved and adopted as the new bye-laws of the Company in substitution for and
to the exclusion of the existing bye-laws of the Company with immediate effect.”

On behalf of the Board
Chu Chun Man, Augustine
Chairman

27 April 2012

Notes:

1y

2)

3)

4)

Any Shareholder entitled to attend and vote at the Annual General Meeting is entitled to appoint another
person as his proxy to attend and vote for him. A proxy need not be a Shareholder. A Shareholder who
is a holder of two or more Shares may appoint more than one proxy to attend and vote on the same
occasion.

In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other
authority (if any) under which it is signed or a notarially certified copy of such power of authority must
be deposited at the Company’s Hong Kong branch share registrar, Tricor Tengis Limited, at 26th Floor,
Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time fixed
for holding the meeting.

The register of members of the Company will be closed from Monday, 4 June 2012 to Tuesday, 5 June 2012
both days inclusive during which period no transfer of shares will be effected. In order to be eligible to
attend and vote at the annual general meeting, all transfers accompanied by the relevant share certificates
must be lodged with the Company’s Hong Kong branch share registrar, Tricor Tengis Limited, at 26th
Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not later than 4:00 p.m. on Friday, 1
June 2012.

Shareholders are recommended to read the circular of the Company containing information concerning
the Resolutions proposed in this notice.

As at the date hereof, the board of directors of the Company comprises 6 directors, of which 3 are
Executive Directors, namely Mr. CHU Chun Man, Augustine, Mr. CHU Yuk Man, Simon and Mr. CHANG
Hua Jung, and the rest of 3 are Independent Non-Executive Directors, namely Mr. CHOY Tak Ho, Ms.
CHIU Lai Kuen, Susanna and Mr. HSIEH Ying Min.
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