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DEFINITIONS

In this circular, the following expressions have the following meanings unless the

context otherwise requires:

“AGM”

“Articles”

“Board”

“close associate(s)”

“Companies Ordinance”

“Company”

“core connected person(s)”

“Director(s)”
66Gr0up”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held
at 9/F, The Center, 99 Queen’s Road Central, Central,
Hong Kong on 21 May 2019 (Tuesday) at 11:00 a.m.,
the notice of which is set out on pages AGM-1 to
AGM-4 of this circular, or any adjournment thereof

the articles of association of the Company effective
from time to time

the board of Directors

having the meaning ascribed to it under the Listing
Rules

the Companies Ordinance, Chapter 622 of the Laws of
Hong Kong, as amended from time to time

Doyen International Holdings Limited, a company
incorporated in Hong Kong with limited liability and
the issued Shares of which are listed on the Main
Board

having the meaning ascribed to it under the Listing
Rules

director(s) of the Company
the Company and its subsidiaries from time to time

Hong Kong dollar(s), the lawful currency of Hong
Kong

the Hong Kong Special Administrative Region of the
PRC

3 April 2019, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the
Stock Exchange



DEFINITIONS

“Main Board”

“memorandum”
6‘PRC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange’

“subsidiary”

“Takeovers Code”

“%97

the stock market operated by the Stock Exchange prior
to the establishment of the GEM (excluding the option
market) and which stock market continues to be
operated by the Stock Exchange in parallel with the
GEM

the memorandum of association of the Company

the People’s Republic of China

the Securities and Futures Ordinance, Chapter 571 of
the Laws of Hong Kong, as amended from time to time

ordinary share(s) of the Company with no nominal
value

holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

in relation to a company, having the meaning ascribed
thereto in the Listing Rules, whether incorporated in
Hong Kong or elsewhere

the Hong Kong Code on Takeovers and Mergers

per cent



LETTER FROM THE BOARD

DO/EN

DOYEN INTERNATIONAL HOLDINGS LIMITED
REBEEMERBERA A

(Incorporated in Hong Kong with limited liability)
(Stock Code: 668)

Executive Directors: Registered office and principal place of
Mr. Lo Siu Yu (Chairman) business in Hong Kong:
Mr. Tai Xing (Chief Executive Officer) Suites 2009-2010, 20th Floor
Mr. Cho Chun Wai Harbour Centre
25 Harbour Road
Non-executive Directors: Wanchai
Ms. Luo Shaoying (Vice Chairman) Hong Kong
Mr. Pan Chuan
Mr. Qin Hong

Independent non-executive Directors:
Mr. Chan Ying Kay

Dr. Zhu Wenhui

Mr. Wang Jin Ling

10 April 2019
To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF RETIRING DIRECTORS
AND
GENERAL MANDATES TO ISSUE NEW SHARES AND
TO REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

I. INTRODUCTION

The purpose of this circular is to give you information regarding the proposed (i)
re-election of retiring Directors; and (ii) general mandates to the Directors to issue new
Shares and to repurchase Shares and to grant an extension thereof. This circular is to give
the information reasonably necessary to enable the Shareholders to make an informed
decision on whether to vote for or against the proposed resolutions at the AGM.
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II. RE-ELECTION OF DIRECTORS

Pursuant to Article 77 of the Articles, at each annual general meeting of the Company,
one-third of the Directors for the time being or, if their number is not three or a multiple of
three, then the number nearest to but not less than one-third, shall retire from office by
rotation provided that every Director shall be subject to retirement by rotation at least once
every three years. Article 78 of the Articles also provides that the Directors to retire on each
occasion shall be those who have been longest in office since their last election, but as
between persons who became or were re-elected Directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by lot. The Directors to
retire on each occasion (both as to number and identity) shall be determined by the
composition of the Board at the date of the notice convening the AGM, and no Director
shall be required to retire or be relieved from retiring by reason of any change in the
number or identity of the Directors after the date of such notice but before the close of the
AGM. Article 79 of the Articles further provides that a retiring Director shall be eligible for
re-election.

According to the above provisions and code provision A.4.2 set out in the Corporate
Governance Code and Corporate Governance Report contained in Appendix 14 of the Listing
Rules, Mr. Lo Siu Yu, Mr. Pan Chuan and Mr. Chan Ying Kay shall retire from the office at
the AGM and, being eligible, will offer themselves for re-election at the AGM.

Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall disclose the details
required under Rule 13.51(2) of the Listing Rules of any Director(s) proposed to be
re-elected or any director(s) proposed to be appointed in the notice or accompanying circular
to its shareholders of the relevant general meeting, if such re-election or appointment is
subject to shareholders’ approval at that relevant general meeting (including, but not limited
to, an annual general meeting). The requisite details of Mr. Lo Siu Yu, Mr. Pan Chuan and
Mr. Chan Ying Kay are set out in Appendix I of this circular.

III. GENERAL MANDATES TO ISSUE NEW SHARES AND TO REPURCHASE
SHARES

At the annual general meeting of the Company held on 14 May 2018, ordinary
resolutions were passed to grant general mandates to the Directors to issue new Shares and
to repurchase Shares. Such general mandates will lapse at the conclusion of the AGM.
Ordinary resolutions will be proposed at the AGM to grant to the Directors the following
general mandates:

i to issue, allot and deal with Shares not exceeding 20% of the aggregate nominal
amount of the share capital of the Company in issue on the date of passing such
resolution (the “Issue Mandate”);

ii.  to repurchase Shares on the Stock Exchange of an aggregate nominal amount not
exceeding 10% of the aggregate nominal amount of the share capital of the
Company in issue on the date of passing such resolution (the “Repurchase
Mandate™); and
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iili. to extend the Issue Mandate by an amount representing the aggregate nominal
amount of the Shares repurchased by the Company pursuant to and in accordance
with the Repurchase Mandate.

As at the Latest Practicable Date, the total number of issued Shares was 1,274,038,550
Shares. Assuming no further Shares are issued or repurchased prior to the date of the AGM
and subject to the approval of the Issue Mandate by the Shareholders, the Company would
be allowed to issue a maximum of 254,807,710 Shares under the proposed Issue Mandate.

The Issue Mandate and the Repurchase Mandate will continue in force from the
passing of the said resolution until whichever is the earliest of:

i the conclusion of the next annual general meeting of the Company;

ii.  the expiration of the period within which the next annual general meeting of the
Company is required by the laws of Hong Kong or the Articles to be held; or

iii. the passing of an ordinary resolution by the Shareholders in general meeting
revoking or varying the authority given to the Directors by such resolutions.

With reference to these resolutions, the Board wishes to state that it has no immediate
plans to issue any new Shares or repurchase any Shares, whether for cash or otherwise,
pursuant to the Issue Mandate and the Repurchase Mandate. An explanatory statement, as
required by the Listing Rules to be given to the Shareholders in connection with the
Repurchase Mandate, is set out in Appendix II to this circular. It contains all the information
reasonably necessary to enable the Shareholders to make an informed decision on whether or
not to vote for or against the proposed ordinary resolution to grant the Repurchase Mandate
at the AGM.

IV. AGM

The notice convening the AGM to be held at 9/F, The Center, 99 Queen’s Road
Central, Central, Hong Kong at 11:00 a.m. on 21 May 2019 (Tuesday) is set out on pages
AGM-1 to AGM-4 of this circular. At the AGM, ordinary resolutions will be proposed to
approve, inter alia, the re-election of the retiring Directors, the granting of the Issue
Mandate and the Repurchase Mandate and the extension of the Issue Mandate by an amount
representing the aggregate nominal amount of Shares repurchased pursuant to the
Repurchase Mandate.

In accordance with Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at
the AGM shall be taken by poll. The Company will announce the results of the poll in the
manner prescribed under Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the AGM is enclosed with this circular.
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To be valid, the form of proxy must be completed and signed in accordance with the
instructions printed thereon and deposited, together with the power of attorney or other
authority (if any) under which it is signed or a certified copy of that power of attorney or
authority at the Company’s share registrar, Computershare Hong Kong Investor Services
Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not
less than 48 hours before the time appointed for the holding of the AGM or any
adjournment thereof. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the AGM or any adjournment thereof should you so wish.

V. RECOMMENDATION

The Directors (including the independent non-executive Directors) are of the opinion
that the proposals referred to in this circular are in the best interests of the Company and the
Shareholders as a whole and therefore recommend that all Shareholders should vote in
favour of the relevant ordinary resolutions to be proposed at the AGM.

VI. GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendix I (Details of
the Directors proposed to be re-elected at the AGM) and Appendix II (Explanatory Statement
to Repurchase Mandate) to this circular.

Yours faithfully,
By Order of the Board
Doyen International Holdings Limited
Lo Siu Yu
Chairman



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

Mr. Lo Siu Yu (“Mr. Lo”), aged 49, was appointed as the Chairman and an executive
Director of the Company in October 2009. Mr. Lo possesses over 10 years of experience in
the sale of automobile accessories and properties investment. He was the founder and is
currently the chairman and general manager of AR A M A FR/A 7 (*Chongqing Doyen
Holdings Group Co., Ltd.) (“Chongqing Doyen”), a private company established with
limited liability under the laws of the PRC. Mr. Lo and his spouse were the ultimate
beneficial owners of Chongqing Doyen as at the date of this report. Chongqing Doyen is
principally engaged in investment holding, and its subsidiaries are principally engaged in
special vehicle manufacturing, machine manufacturing, property investment and
development. As at the Latest Practicable Date, Chongqing Doyen is beneficially interested
in approximately 37.39% of the issued share capital of MG EERMARAF
(Chongqging Dima Industry Company Limited*), a company listed on the Shanghai Stock
Exchange of the PRC and approximately 25.88% of the issued share capital of JL#fkEHE% 25
BHRAARA R (Jiangsu Nonghua Intelligent Agriculture Technology Co., Ltd.*), a
company listed on the Shengezhen Stock Exchange of the PRC. Mr. Lo holds a degree of
Economics from L KE (Chongqing Technology and Business University*) (formerly
known as i/l K2 (Yuzhou University*)) in Chongqing City, the PRC.

Save as disclosed above, Mr. Lo did not hold any other directorships in any public
listed companies in the past three years.

Pursuant to a service contract entered into between the Company and Mr. Lo, Mr. Lo’s
appointment is without a fixed term and terminable by either party with prior written notice.
Under the service contract with the Company, Mr. Lo is entitled to receive an annual
remuneration of HKS$1,440,000. His remuneration was determined by the remuneration
committee of the Company with reference to her qualification and experience,
responsibilities to be undertaken, and the prevailing market level of remuneration of similar
position. Other than the annual remuneration, Mr. Lo is also entitled to the reimbursement of
his salary tax payment (aroused from this remuneration) and family education expenses of
HK$1,424,199 in total for the year ended 31 December 2018. These benefits in kind were
also approved by the remuneration committee of the Company.

As at the Latest Practicable Date, Mr. Lo was interested in 785,373,018 Shares held by
Money Success Limited, a company wholly-owned by Wealthy In Investments Limited,
which in turn wholly-owned by Mr. Lo; 60,000,000 Shares held by Sino Consult Asia
Limited and 30,000,000 Shares held by Full Brilliant Limited, both are companies wholly
owned by Money Success Limited; and 25,000,000 of these Shares were held jointly with
his spouse. Save as disclosed above, Mr. Lo did not have any other interest in the Shares
within the meaning of Part XV of the SFO.

Mr. Tai Xing and Mr. Pan Chuan are an employee of a company that was controlled by
Mr. Lo and his spouse. Ms. Luo Shaoying is a sister of Mr. Lo. Save as disclosed above,
Mr. Lo does not have any other relationships with any Director, senior management or
substantial Shareholder (as defined in the Listing Rules) or controlling Shareholder (as
defined in the Listing Rules) of the Company.

*  For identification purpose only

.
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TO BE RE-ELECTED AT THE AGM

Save as disclosed above, there are no other matters that need to be brought to the
attention of the Shareholders and the Stock Exchange in relation to the re-election of Mr. Lo
as an executive Director or any other information that needs to be disclosed pursuant to any
of the requirements as set out in Rules 13.51(2)(h) to 13.51(2)(w) of the Listing Rules.

Mr. Pan Chuan (“Mr. Pan”), aged 40, was appointed as a non-executive Director in
November 2018. Mr. Pan, graduated from Sichuan International Studies University in the
PRC in 1998 with a major in English language. Mr. Pan has more than nine years of
managerial experience in the PRC, including working in Chongqing Hoitak Hotel and B
I EERMAR/AF (Chongging Dima Industry Company Limited*), a company listed on
the Shanghai Stock Exchange of the PRC (“Chongqing Dima”). Mr. Pan has been appointed
as a supervisor of Chongqing Dima since 2010. He joined Chongqing Doyen in 2009 as the
office supervisor. Chongqing Doyen is a private company founded by Mr. Lo, the controlling
shareholder, the chairman and an executive director of the Company. Mr. Lo is the chairman
and general manager of Chongqing Doyen and he and his spouse are the ultimate beneficial
owners of Chongqing Doyen.

Mr. Pan did not hold any other directorships in any public listed companies in the past
three years.

Pursuant to a service contract entered into between the Company and Mr. Pan, Mr.
Pan’s appointment is without a fixed term and terminable by either party with prior written
notice. Under the service contract, Mr. Pan is entitled to receive an annual director’s fee of
HK$120,000. His remuneration was determined by the remuneration committee of the
Company with reference to his qualification and experience, responsibilities to be
undertaken, and the prevailing market level of remuneration of similar position. Mr. Pan
does not have any other emoluments apart from the annual director’s fee.

As at the Latest Practicable Date, Mr. Pan did not have any interest in the Shares
within the meaning of Part XV of the SFO.

Mr. Pan Chuan is an employee of a company that was controlled by Mr. Lo and his
spouse. Save as disclosed above, Mr. Pan does not have any relationships with any Director,
senior management or substantial Shareholder (as defined in the Listing Rules) or
controlling Shareholder (as defined in the Listing Rules) of the Company.

Save as disclosed above, there are no other matters that need to be brought to the
attention of the Shareholders and the Stock Exchange in relation to the re-election of Mr.
Pan as a non-executive Director or any other information that needs to be disclosed pursuant
to any of the requirements as set out in Rules 13.51(2)(h) to 13.51(2)(w) of the Listing
Rules.

*  For identification purpose only

_12-—



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

Mr. Chan Ying Kay (“Mr. Chan”), aged 55, was appointed as an independent
non-executive Director of the Company in October 2009. In October 2017, Mr. Chan has
been appointed as the company secretary and the chief financial officer of Beautiful China
Holdings Company Limited (“Beautiful China”) a company listed on the Main Board of the
Stock Exchange. In July 2018, Mr. Chan has resigned as the chief financial officer of
Beautiful China. In October 2018, Mr. Chan has resigned as the company secretary of
Beautiful China. In July 2016, Mr. Chan has been appointed as an independent
non-executive director of China Oil Gangran Energy Group Holdings Limited (“China Qil
Gangran”), a company listed on the GEM. In August 2018, Mr. Chan has resigned as an
independent non-executive director of China Oil Gangran. In July 2016, Mr. Chan has been
appointed as the company secretary and the chief financial officer of Realord Group
Holdings Limited (“Realord Group”) a company listed on the Main Board of the Stock
Exchange. In September 2017, Mr. Chan has resigned as the company secretary and the
chief financial officer of Realord Group. Mr. Chan has over 20 years of experience in
accounting and finance. Mr. Chan graduated from the University of Sheffield with a Master
of Business Administration, and is currently a fellow member of the Hong Kong Institute of
Certified Public Accountants and the Association of Chartered Certified Accountants.

Save as disclosed above, Mr. Chan did not hold any other directorships in any public
listed companies in the past three years.

Pursuant to a service contract entered into between the Company and Mr. Chan, Mr.
Chan’s appointment is for a fixed term of one year and renewable annually upon expiry,
unless and until terminated by either party by a prior written notice. Under the service
contract, Mr. Chan is entitled to receive an annual director’s fee of HK$120,000 which was
determined by the Board with reference to his qualification and experience, responsibilities
to be undertaken, and the prevailing market level of remuneration of similar position. Mr.
Chan does not have any other emoluments apart from the annual director’s fee.

As at the Latest Practicable Date, Mr. Chan did not have any interest in the Shares
within the meaning of Part XV of the SFO.

Mr. Chan does not have any relationships with any Director, senior management or
substantial Shareholder (as defined in the Listing Rules) or controlling Shareholder (as
defined in the Listing Rules) of the Company.

Save as disclosed above, there are no other matters that need to be brought to the
attention of the Shareholders and the Stock Exchange in relation to the re-election of Mr.
Chan as an independent non-executive Director or any other information that needs to be
disclosed pursuant to any of the requirements as set out in Rules 13.51(2)(h) to 13.51(2)(w)
of the Listing Rules.

B i



APPENDIX II EXPLANATORY STATEMENT ON REPURCHASE MANDATE

This Appendix serves as an explanatory statement to the Shareholders as required under
the Listing Rules in connection with the proposed Repurchase Mandate and also constitutes
the memorandum required under Section 239 of the Companies Ordinance.

REASONS FOR REPURCHASE MANDATE

Whilst the Directors do not presently intend to repurchase any Shares, they believe that
the flexibility afforded by the Repurchase Mandate granted to them would be beneficial to
the Company and the Shareholders. Trading conditions on the Stock Exchange have
sometimes been volatile in recent years and if there are occasions in the future when Shares
are being traded at a discount to their underlying value, the ability of the Company to
repurchase Shares can be beneficial to those Shareholders who retain their investment in the
Company since this may, depending on the circumstances, result in increases to the fully
diluted net assets and/or earnings per Share and will only be made when the Directors
believe that such repurchase will benefit the Company and the Shareholders.

SHARE CAPITAL

As at the Latest Practicable Date, the total issued share capital of the Company is
HK$127,403,855 divided into 1,274,038,550 fully paid-up Shares.

The exercise of the Repurchase Mandate up to 10% limit would enable the Company to
repurchase up to a maximum of 127,403,855 Shares, assuming that there are no issues of
new Shares or Shares repurchases from the Latest Practicable Date to the date of the AGM.

SOURCE OF FUNDS FOR REPURCHASES AND IMPACT ON REPURCHASES

For repurchasing Shares, the Company may only apply funds entirely from the
Company’s available cashflow or working capital facilities, which will be funds legally
available for such purpose in accordance with the Articles and the applicable laws of Hong
Kong. Such funds include but not limited to the Company’s profits available for distribution.
As compared with the financial position disclosed in the audited accounts contained in the
annual report of the Company for the year ended 31 December 2018 (being the date of its
latest published audited accounts), the Directors consider that there may be a material
adverse impact on the working capital or gearing ratio of the Company in the event that the
Repurchase Mandate is exercised in full. However, the Directors expect to exercise such
mandate if and to such extent only as they are satisfied that the exercise thereof will not
have such a material adverse impact.

DISCLOSURE OF INTERESTS

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make repurchases pursuant to the Repurchase Mandate in accordance with the
Listing Rules and the applicable laws of Hong Kong. None of the Directors nor, to the best
of their knowledge having made all reasonable enquiries, any of their close associates,
presently intend to sell any Shares to the Company under the Repurchase Mandate in the
event that the Repurchase Mandate is granted by the Shareholders.

—II-1 -
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The Company has not been notified by any core connected persons of the Company
that they have a present intention to sell any Shares to the Company, or that they have
undertaken not to sell any Shares held by them to the Company, in the event that the
Repurchase Mandate is granted by the Shareholders.

EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, 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 Rule 32 of the Takeovers Code.
As a result, a Shareholder, or a group of Shareholders acting in concert (within the meaning
under the Codes on Takeovers and Mergers and Share Buy-backs), depending on the level of
increase in the Shareholder’s interests, could obtain or consolidate control of the Company
and become(s) obliged to make a mandatory offer in accordance with Rules 26 and 32 of the
Takeovers Code.

As at the Latest Practicable Date, the following Shareholders are interested in more
than 10% of the Shares therein issue:

Approximate

percentage

of the

Number of  Company’s

Shares issued

Name of Shareholder Capacity of interest interested Shares

Mr. Lo Siu Yu (“Mr. Lo”) Interest of controlled 785,373,018 61.64%
(Note 1) corporation and
beneficial owner

Ms. Chiu Kit Hung (Note 2) Interest of Spouse and 785,373,018 61.64%
beneficial owner

Wealthy In Investments Interest of controlled 760,373,018 59.68%

Limited (Note 3) corporation

Money Success Limited Interest of controlled 760,373,018 59.68%

(Note 4) corporation and

beneficial owner

Notes:

1. Shares of 60,000,000 and 30,000,000 were held respectively by Sino Consult Asia Limited and Full
Brilliant Limited, companies wholly-owned by Money Success Limited, Shares of 670,373,018 were
directly held by Money Success Limited, a company wholly-owned by Wealthy In Investments
Limited, which is in turn wholly-owned by Mr. Lo. Shares of 25,000,000 were jointly held with Ms.
Chiu Kit Hung, the spouse of Mr. Lo.

2. Ms. Chiu Kit Hung is the spouse of Mr. Lo, who is the Chairman and the executive Director of the
Company.

3. Wealthy In Investments Limited is a company wholly owned by Mr. Lo.
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4. Money Success Limited is a company wholly owned by Wealthy In Investments Limited.

In the event that the Directors exercise in full the power to repurchase Shares pursuant
to the Repurchase Mandate, the interests of Money Success Limited with its concert parties
would be increased to approximately 68.49% of the issued share capital of the Company and
such increases will not give rise to an obligation to make a mandatory offer under Rule 26
of the Takeovers Code and reduce the amount of Shares held by the public to less than 25%.

The Directors have no intention to exercise the Repurchase Mandate to an extent as
may result in the number of Shares held by the public being reduced to less than 25% of the
total issued share capital of the Company nor to an extent as would result in an obligation to
make a mandatory offer under Rule 26 of the Takeovers Code.

MARKET PRICES OF SHARES

The highest and lowest trade market prices for Shares recorded on the Stock Exchange
during each of the previous 12 months before the Latest Practicable Date were as follows:

Month Highest Lowest
HKS$ HKS$
2018
April 0.530 0.450
May 0.550 0.425
June 0.540 0.420
July 0.540 0.350
August 0.700 0.510
September 0.690 0.560
October 0.590 0.405
November 0.430 0.340
December 0.500 0.360
2019
January 0.600 0.400
February 0.500 0.395
March 0.460 0.390
April (up to the Latest Practicable Date) 0.445 0.400

SHARE REPURCHASES MADE BY THE COMPANY

No repurchase of Shares has been made by the Company during the six months
preceding the Latest Practicable Date (whether on the Stock Exchange or otherwise).
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NOTICE OF THE AGM

DO/EN

DOYEN INTERNATIONAL HOLDINGS LIMITED
REBEEMERBERA A

(Incorporated in Hong Kong with limited liability)
(Stock Code: 668)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of
Doyen International Holdings Limited (the “Company”) will be held at 9/F, The Center, 99
Queen’s Road Central, Central, Hong Kong on 21 May 2019 (Tuesday) at 11:00 a.m. for the
purpose of transacting the following business:

ORDINARY BUSINESS
I.  To receive, consider and adopt the audited consolidated financial statements and
the reports of the directors and independent auditor for the year ended 31

December 2018.

2. (1) To approve and re-elect the following as directors of the Company
(“Directors”), each as a separate resolution:

(a) Mr. Lo Siu Yu as an executive Director;
(b) Mr. Pan Chuan as a non-executive Director; and
(c) Mr. Chan Ying Kay as an independent non-executive Director.

(2) To authorize the board of Directors (the “Board”) to fix the remuneration of
the Directors.

3. To re-appoint RSM Hong Kong as the auditor of the Company for the ensuing
year and to authorize the Board to fix their remuneration.

SPECIAL BUSINESS

To consider and, if thought fit, to pass, with or without modifications, the following
resolutions:

4. (1) As Ordinary Resolution No. 4(1):
“THAT:
(a) subject to paragraph (c) of this Ordinary Resolution, the exercise by the

Directors during the Relevant Period (as defined in paragraph (c) of the
Ordinary Resolution No. 4(2) below) of all powers of the Company to

- AGM-1 -
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(b)

(c)

issue, allot and deal with additional shares of the Company and to
make or grant offers, agreements and options (including bonds,
warrants, debentures and other securities which carry rights to subscribe
for or are convertible into shares of the Company) which would or
might require the exercise of such powers be and is hereby generally
and unconditionally approved;

the approval in paragraph (a) of this Ordinary Resolution shall
authorize the Directors during the Relevant Period (as defined in
paragraph (c) of the Ordinary Resolution No. 4(2) below) to make or
grant offers, agreements and options (including bonds, warrants,
debentures and other securities which carry rights to subscribe for or
are convertible into shares of the Company) to subscribe for shares
which would or might require the exercise of such power after the end
of the Relevant Period (as defined in paragraph (c) of the Ordinary
Resolution No. 4(2) below);

the aggregate number of shares issued, allotted and dealt with or agreed
conditionally or unconditionally to be issued, allotted and dealt with
(whether pursuant to an option or otherwise) by the Directors pursuant
to the approval in paragraph (a) of this Ordinary Resolution, otherwise
than pursuant to (i) a Rights Issue (as defined hereinafter), or (ii) the
exercise of any rights of subscription or conversion under the terms of
any securities of the Company which carry the right to subscribe for or
are convertible into shares in the Company, or (iii) an issue of shares in
the Company upon the exercise of options which may be granted under
any share option scheme of the Company, or (iv) an issue of shares in
lieu of the whole or part of a dividend on shares in the Company in
accordance with the articles of association of the Company from time
to time, shall not exceed 20% of the aggregate number of the issued
shares of the Company as at the date of the passing of this Ordinary
Resolution and the said approval shall be limited accordingly; and

“Rights Issue” means an offer of shares of the Company open for a
period fixed by the Directors to holders of shares of the Company on
the register of members of the Company on a fixed record date in
proportion to their then holdings of such shares of the Company
(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, or
the requirements of any recognized regulatory body or any stock
exchange in, any territory outside Hong Kong applicable to the
Company).”
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(2) As Ordinary Resolution No. 4(2):

3)

“THAT:

(a)

(b)

(c)

subject to paragraph (b) of this Ordinary Resolution, the exercise by the
Directors during the Relevant Period (as defined in paragraph (c) of
this Ordinary Resolution) of all powers of the Company to repurchase
securities 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 recognized by
the Securities and Futures Commission of Hong Kong and the Stock
Exchange for this purpose, subject to and in accordance with all
applicable laws and/or the requirements of the Rules Governing the
Listing of Securities on the Stock Exchange or of any other stock
exchange as amended from time to time, be and is hereby generally and
unconditionally approved;

the aggregate number of shares which may be repurchased by the
Company pursuant to paragraph (a) of this Ordinary Resolution during
the Relevant Period (as defined in paragraph (c¢) of this Ordinary
Resolution) shall not exceed 10% of the aggregate number of the issued
shares as at the date of passing this Ordinary Resolution, and the said
approval pursuant to paragraph (a) of this Ordinary Resolution shall be
limited accordingly; and

for the purposes of the Ordinary Resolutions Nos. 4(1) and 4(2),
“Relevant Period” means the period from the passing of the Ordinary
Resolutions Nos. 4(1) and 4(2) until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the
Company; or

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by the articles of association
of the Company and the applicable laws to be held; or

(iii) the revocation or variation of this Ordinary Resolution No. 4(1) or
4(2) by an ordinary resolution of shareholders of the Company in
general meeting.”

As Ordinary Resolution No. 4(3):

“THAT conditional upon Resolutions Nos. 4(1) and 4(2) mentioned above

being passed, the aggregate number of the shares of the Company which

shall have been repurchased by the Company under the authority granted to

the Directors as mentioned in Resolution No. 4(2) above (up to the
maximum of 10% of the aggregate number of the issued shares of the
Company as stated in Resolution No. 4(2) above) shall be added to the
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aggregate number of shares that may be allotted, issued or otherwise dealt
with, or agreed conditionally and unconditionally to be allotted, issued or
otherwise dealt with by the Directors pursuant to Resolution No. 4(1)
above.”

By Order of the Board
Doyen International Holdings Limited
Lo Siu Yu
Chairman

Hong Kong, 10 April 2019

Notes:

Any member of the Company entitled to attend and vote at the meeting convened by the above notice is
entitled to appoint a proxy or proxies to attend and, on a poll, vote in his stead. A proxy need not be a
member of the Company.

In order to be valid, a form of proxy together with a power of attorney or other authority, if any, under
which it is signed or certified by a notary or an official copy of that power of attorney or authority, must be
deposited at the Company’s share registrar, Computershare Hong Kong Investor Services Limited, at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting.

The register of members of the Company will be closed from 16 May 2019 (Thursday) to 21 May 2019
(Tuesday), during which period no transfer of shares will be effected for the purpose of determination of
entitlement to attend and vote at the Annual General Meeting. In order to qualify for attending and voting
at the Annual General Meeting, all transfers accompanied by the relevant share certificates must be lodged
with the Company’s branch share registrar in Hong Kong, Shops 1712-1716, 17/F, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on 15 May 2019 (Wednesday).
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