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(Stock Code: 563)

NOTICE OF THE 2012 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Shanghai Industrial Urban
Development Group Limited (the “Company”) will be held at Salon 2 & 3, JW Marriott
Ballroom (Level 3), JW Marriott Hotel Hong Kong, Pacific Place, 88 Queensway, Hong Kong
on 18 May 2012, Friday at 11:30 a.m. for the following purposes:

1.  To consider and receive the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors and auditors of the Company for the
year ended 31 December 2011;

2. To re-elect directors of the Company (the “Directors”) and to authorise the board of
directors of the Company (the “Board”) to fix the Directors’ remuneration;

3.  To re-appoint auditors and to authorise the Board to fix their remuneration;

4.  To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the Relevant
Period (as defined below) of all the powers of the Company to purchase its shares,
subject to and in accordance with the applicable laws, be and is hereby generally
and unconditionally approved;

(b) the aggregate nominal amount of shares of the Company to be purchased pursuant
to the approval in paragraph (a) above shall not exceed 10% of the total nominal
amount 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



(c)

for the purpose of this resolution, “Relevant Period” means the period from the
passing of this resolution until whichever is the earliest of:

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

(i) the revocation or variation of the authority given under this resolution by
an ordinary resolution passed by the Company’s shareholders in general
meetings; and

(i11) 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 to be held.”;

To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as an ordinary resolution:

“THAT:

(a)

(b)

(c)

subject to paragraph (c) below, the exercise by the Directors during the Relevant
Period (as defined below) of all the powers of the Company to allot, issue and deal
with authorised and unissued shares in the capital of the Company and to make
or grant offers, agreements and options which might require the exercise of such
powers be and is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors to make or grant
offers, agreements and options during the Relevant Period which would or 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 by the Directors pursuant to the approval in
paragraph (a) above, otherwise than pursuant to:

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

(i1) any issue of shares of the Company on the exercise of the outstanding
subscription rights or conversion rights attaching to any securities which are
convertible into shares of the Company from time to time;

(iii) the exercise of options granted under a share option scheme of the Company;
and

(iv) any scrip dividend scheme or similar arrangement providing for the allotment
of shares in lieu of the whole or part of a dividend on shares of the Company
in accordance with the Bye-laws of the Company,

shall not exceed 20% of the aggregate nominal amount of the issued share capital
of the Company as at the date of passing of this resolution and this approval shall
be limited accordingly; and



(d) for the purposes of this resolution:

“Relevant Period” means the period from 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 revocation or variation of the authority given under this resolution by
an ordinary resolution passed by the Company’s shareholders in general
meetings; and

(iii) 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 to be held; and

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares of the Company 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 exclusions 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 any relevant jurisdiction or the requirements of any recognized regulatory
body or any stock exchange).”;

To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as an ordinary resolution:

“THAT conditional upon the passing of resolutions set out in items 4 and 5 of the notice
convening this meeting (the “Notice”), the general mandate referred to in the resolution
set out in item 5 of the Notice be and is hereby extended by the addition to the aggregate
nominal amount of shares which may be allotted and issued or agreed conditionally
or unconditionally to be allotted and issued by the Directors pursuant to such general
mandate of an amount representing the aggregate nominal amount of the Shares in the
capital of the company repurchased by the Company pursuant to the mandate referred
to in the resolution set out in item 4 of the Notice, provided that such amount shall not
exceed 10% of the aggregate nominal amount of the issued share capital of the Company
as at the date of passing of this resolution.”;



To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as a special resolution:

“THAT the Bye-laws of the Company be and are hereby amended in the following
manner:

(a)

(b)

(o)

(d)

Bye-law 1
By altering the definition of “Company” in Bye-law 1 as follows:
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Bye-law 2
(1) By deleting “.” at the end of the existing Bye-law 2(j) and replacing it with *;”.
(i1) By adding the following new Bye-law 2(k) after the existing Bye-law 2(j):

“2. (k) references to a document being executed include references to it
being executed under hand or under seal or by electronic signature
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.”.

Bye-law 3

(i) By deleting the existing Bye-law 3(1) in its entirety and substituting therefor
the following:

“3. (1) The share capital of the Company at the date on which these Bye-
laws come into effect shall be divided into shares of $0.04 each.”.

(i1) By deleting the existing Bye-law 3(3) in its entirety and substituting therefor
the following:

“3. (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.”.

Bye-law 10

By inserting the word “and” after the semi-colon in the last line of the existing
Bye-law 10(a).



(e)

()

(g)

(h)

Bye-law 44

By deleting the first sentence of the existing Bye-law 44 and substituting therefor
the following:

“The Register and branch register of Members, as the case may be, shall be open
to inspection between 10 a.m. and 12 noon on every business day 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.”.

Bye-law 45

By inserting the word “and” after the semi-colon in the last line of the existing
Bye-law 45(a).

Bye-law 46

By deleting the existing Bye-law 46 in its entirety and substituting therefor 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.”.

Bye-law 66

By deleting the existing Bye-law 66 in its entirety and substituting therefor the
following:

“66. (1) 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 authorised representative), or
by proxy(ies) shall have one vote provided that where more than one



(2)

(3)

representative is appointed by a Member which is a clearing house (or
its nominee), each such representative shall have one vote on a show
of hands. For purposes of this Bye-law, procedural and administrative
matters are those that (i) 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.

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 a Member.

Where the Company has knowledge that any Member is, under the rules
of the Designated Stock Exchange, required to abstain from voting on
any particular resolution of the Company or restricted to voting only for
or only against any particular resolution of the Company, any votes cast
by or on behalf of such Member in contravention of such requirement or
restriction shall not be counted.”.



1)

(k)

M

Bye-law 67

By deleting the existing Bye-law 67 in its entirety and substituting therefor the
following as new Bye-law 67:

“67. 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 fact 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 68

By deleting the existing Bye-law 68 in its entirety and replacing it with the words
“Intentionally deleted”.

Bye-law 84

By inserting the words “including, where a show of hands is allowed, the right to
vote individually on a show of hands” after the word “authorisation” in the last line
of the existing Bye-law 84(2).

Bye-law 86

(1) By deleting the existing Bye-law 86(1) in its entirety and replacing therefor
the following:

“86. (1) Unless otherwise determined by the Company in general meeting,
the number of Directors shall not be less than two (2). There
shall be no maximum number of Directors unless otherwise
determined from time to time by the Members in general meeting.
The Directors shall be elected or appointed in the first place at
the statutory meeting of Members and thereafter at the annual
general meeting in accordance with Bye-law 87 or at any special
general meeting called for such purpose and who shall hold office
for such term as the Members may determine or, in the absence of
such determination, in accordance with Bye-law 87 or until their
successors are elected or appointed or their office is otherwise
vacated. Any general meeting may authorise the Board to fill any
vacancy in their number left unfilled at a general meeting.”.



(i1) By deleting the existing Bye-law 86(2) in its entirety and replacing therefor
the following:

“86. (2) The Directors shall have the power from time to time and at any
time to appoint any person as a Director either to fill a casual
vacancy on the Board or, subject to authorisation by the Members
in general meeting, as an addition to the existing Board but so
that the number of Directors so appointed shall not exceed any
maximum number determined from time to time by the Members
in general meeting. Any Director appointed by the Board to fill
a casual vacancy shall hold office until the first general meeting
of Members after his appointment and be subject to re-election
at such meeting and any Director appointed by the Board as an
addition to the existing Board shall hold office only until the next
following annual general meeting of the Company and shall then
be eligible for re-election.”.

(m) Bye-law 87

By deleting the existing Bye-law 87 in its entirety and replacing therefor the
following:

“87. (1) Notwithstanding any other provisions in the Bye laws, at each annual
general meeting one-third of the Directors for the time being (or, if their
number is not a multiple of three (3), the number nearest to but not less
than one-third) shall retire from office by rotation provided that every
Director (including those appointed for a specific term but excluding
those holding the office of chairman and/or managing director) shall be
subject to retirement by rotation at least once every three years. Every
Director holding the office of chairman or managing director shall be
subject to re-election at least once every three years.

(2) A retiring Director shall be eligible for re-election and shall continue
to act as a Director throughout the meeting at which he retires. The
Directors to retire by rotation shall include (so far as necessary to
ascertain the number of directors to retire by rotation) any Director who
wishes to retire and not to offer himself for re-election. Any further
Directors so to retire shall be those of the other Directors subject to
retirement by rotation who have been longest in office since their last
re-election or appointment and so that as between persons who became
or were last re-elected Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.
Any Director appointed pursuant to Bye-law 86(2) shall not be taken
into account in determining which particular Directors or the number of
Directors who are to retire by rotation.”.



(n)

(0)

(p)

(q)

(r)

Bye-law 103
(i) By inserting the word “or” at the end of the existing Bye-law 103(1)(iv).

(i1) By deleting the existing Bye-laws 103(1)(v), 103(2) and 103(3) in their
entirety and replacing each of them with the words “Intentionally deleted”.

(i11)) By inserting the words “or arrangement” after the words “any proposal” in
the 1st line of the existing Bye-law 103(1)(vi).

Bye-law 127

(1) By deleting the existing Bye-law 127(1) in its entirety and substituting
therefor 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.”.

(i1) By deleting the existing Bye-law 127(2) in its entirety and substituting
therefor the words “Intentionally deleted”.

Bye-law 129

By deleting the existing Bye-law 129 in its entirety and substituting therefor the
words “Intentionally deleted”.

Bye-law 133

By deleting the word “Minutes” after the words “The Board shall cause” in the 1st
line of the existing Bye-law 133(1) and replacing with the word “minutes”.

Bye-law 138

By deleting the existing Bye-law 138 in its entirety and substituting therefor 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.”.



(s) Bye-law 153

By deleting the existing Bye-law 153 in its entirety and substituting therefor the
following:

“153.  Subject to Section 88 of the Act and Bye-law 153A, a printed copy of
the Directors’ report, accompanied by the balance sheet and profit and
loss account, including every document required by law to be annexed
thereto, made up to the end of the applicable financial year and containing
a summary of the assets and liabilities of the Company under convenient
heads and a statement of income and expenditure, together with a copy
of the Auditors’ report, shall be sent to each person entitled thereto at
least twenty-one (21) days before the date of the annual general meeting
and at the same time as the notice of annual general meeting and laid
before the Company at the annual general meeting in accordance with the
requirements of the Act provided that this Bye-law shall not require a copy
of those documents to be sent to any person whose address the Company
is not aware of or to more than one of the joint holders of any shares or
debentures.”.

(t) Bye-law 155

By inserting “,” after the word “Act” in the 1st line of the existing Bye-law 155.7;
and

8.  To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as a special resolution:

“THAT subject to the passing of special resolution no. 7 as set out in the notice
convening this meeting, a new set of Bye-laws which consolidates all of the proposed
amendments referred to in resolution no. 7 and all previous amendments made pursuant
to the resolution passed by shareholders of the Company at the general meeting held
on 10 September 2009, a copy of which has been tabled at the meeting marked “A”
and signed by the chairman of this meeting for identification purpose, be and is hereby
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.”.

By Order of the Board
Shanghai Industrial Urban Development Group Limited
Cai Yu Tian
Chairman

Hong Kong, 16 April 2012
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Principal Place of Business in Hong Kong: Registered Office:

Suites 3003-3007, Clarendon House

30th Floor, Great Eagle Centre, 2 Church Street

23 Harbour Road, Hamilton HM 11

Wanchai, Hong Kong Bermuda

Notes:

1. Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint a proxy

to attend and vote instead of him. A proxy need not be a member of the Company. A member who is the
holder of two or more shares of the Company may appoint more than one proxy to represent him to attend
and vote on his behalf. If more than one proxy is so appointed, the appointment shall specify the number
and class of shares in respect of which each such proxy is so appointed.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will
be accepted to the exclusion of the votes of the other joint holder(s) and for this purpose seniority will be
determined by the order in which the names stand in the Register of members of the Company.

To be effective, a form of proxy together with the power of attorney or other authority, if any, under which
it is signed or a certified copy of that power or authority, must be deposited at the branch share registrar of
the Company in Hong Kong, Tricor Secretaries Limited, at 26/F, Tesbury Centre, 28 Queen’s Road East,
Wanchai, Hong Kong not less than 48 hours before the time appointed for the holding of the meeting or
any adjournment thereof. Delivery of the form of proxy shall not preclude a member of the Company from
attending and voting in person at the meeting and, in such event, the instrument appointing a proxy shall
be deemed to be revoked.

In relation to the ordinary resolutions set out in items 4, 5 and 6 of the above notice, the Directors wish
to state that they have no immediate plan to repurchase any existing shares or issue any new shares of the

Company.

The votes to be taken at the meeting for the resolutions will be by way of poll.

As at the date hereof, the Board comprises Mr. Cai Yu Tian, Mr. Ni Jianda, Mr. Qian
Shizheng, Mr. Zhou Jun, Mr. Yang Biao and Mr. Chen Anmin as executive directors and
Mr. Doo Wai Hoi, William, J.P., Dr. Wong Ying Ho, Kennedy, BBS, J.P., Mr. Fan Ren Da,
Anthony and Mr. Li Ka Fai, David as independent non-executive directors.
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