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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall

have the following meanings:

“Annual General Meeting” or
‘6AGM”

“Articles of Association”

“Board”

“Company”

2

“Director(s)

“Group”

“HK$/HKD”

“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held at
Hoi Yat Heen Salon II-III, 3/F, Harbour Plaza North
Point, 665 King’s Road, North Point, Hong Kong on
Friday, 24 May 2019 at 10:00 a.m., to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting which is set out on pages 13 to 15

of this circular, or any adjournment thereof

the articles of association of the Company currently in
force

the board of Directors

Ever Reach Group (Holdings) Company Limited, a
company incorporated in the Cayman Islands with
limited liability, the Shares of which are listed on the
Main Board of the Stock Exchange

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

a general mandate proposed to be granted to the Directors
to allot, issue or deal with additional Shares of not
exceeding 20% of the total number of issued Shares of
the Company as at the date of passing of the proposed
ordinary resolution contained in item 6 of the notice of
the AGM

15 April 2019, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange as amended from time to time



DEFINITIONS

“PRC”

“SFO”

“Share(s)”

“Share Buy-back Mandate”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

The People’s Republic of China

The Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

ordinary share(s) of HKDO0.01 each in the issued share
capital of the Company or if there has been a subsequent
sub-division, consolidation, reclassification or
reconstruction of the share capital of the Company,
shares forming part of the ordinary equity share capital of
the Company

a general mandate proposed to be granted to the Directors
to buy back/repurchase Shares on the Stock Exchange of
not exceeding 10% of the total number of issued Shares
of the Company as at the date of passing of the proposed
ordinary resolution contained in item 5 of the notice of
the AGM

holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited
The Codes on Takeovers and Mergers approved by the

Securities and Futures Commission as amended from
time to time
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PROPOSED RE-ELECTION OF DIRECTORS

PROPOSED GRANTING OF GENERAL MANDATES TO
BUY BACK SHARES AND TO ISSUE SHARES

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the AGM to be held on Friday, 24 May 2019.

The notice of the AGM is set out on pages 13 to 16 of this circular. Shareholders are

advised to read the notice of the AGM and to complete and return the accompanying form of

proxy for use at the AGM in accordance with the instruction printed thereon.
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For the purpose of Shareholder’s eligibility to attend and vote at the AGM, the register
of members of the Company will be closed from Tuesday, 21 May 2019 to Friday, 24 May
2019, both days inclusive, during which period no transfer of shares will be registered. As such,
all transfers accompanied by the relevant share certificates must be lodged with the Company’s
branch share registrar in Hong Kong, Tricor Investor Services Limited at Level 22, Hopewell
Centre, 183 Queen’s Road East, Hong Kong for registration not later than 4:30 p.m. on
Monday, 20 May 2019.

Pursuant to the Listing Rules, all resolutions put to vote at the AGM shall be taken by poll
except where the chairman of the meetings, in good faith, decides to allow a resolution which
relates purely to a procedural or administrative matter to be voted on by a show of hands.

2. PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Article 84 of the Articles of Association, at each annual general
meeting, one-third of the Directors for the time being (or, if their number is not a multiple of
three, 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. Accordingly, Mr. Li Xiaobing, Ms. Qi Chunfeng and Mr. Wang Quan will retire at the
AGM. All of the above Directors, being eligible, will offer themselves for re-election at the
AGM.

Details of the Directors proposed for re-election at the AGM are set out in Appendix I to

this circular.

3.  PROPOSED GRANTING OF GENERAL MANDATE TO BUY BACK SHARES

In order to give the Company the flexibility to buy back Shares if and when appropriate,
an ordinary resolution will be proposed at the AGM to approve the granting of the Share
Buy-back Mandate to the Directors to buy back Shares on the Stock Exchange of not exceeding
10% of the total number of issued Shares of the Company as at the date of passing of the
proposed ordinary resolution contained in item 5 of the notice of the AGM (i.e. a total of
120,000,000 Shares on the basis that no further Shares are issued or bought back before the
AGM). The Directors wish to state that they have no immediate plan to buy back any Shares
pursuant to the Share Buy-back Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether
to vote for or against the granting of the Share Buy-back Mandate is set out in Appendix II to
this circular.



LETTER FROM THE BOARD

4. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

In order to give the Company the flexibility to issue Shares if and when appropriate, an
ordinary resolution will be proposed at the AGM to approve the granting of the Issuance
Mandate to the Directors to allot, issue or deal with additional Shares of not exceeding 20%
of the total number of issued Shares of the Company as at the date of passing of the proposed
ordinary resolution contained in item 6 of the notice of the AGM (i.e. a total of 240,000,000
Shares on the basis that no further Shares are issued or bought back before the AGM). An
ordinary resolution to extend the Issuance Mandate by adding the number of Shares bought
back by the Company pursuant to the Share Buy-back Mandate will also be proposed at the
AGM.

The Directors wish to state that they have no immediate plan to issue any new Shares
pursuant to the Issuance Mandate.

5.  ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 13 to 16 of this circular.

At the AGM, resolutions will be proposed to the Shareholders including re-election of
Directors, granting of general mandate to buy back shares and granting of general mandate to
issue shares.

Pursuant to Rule 13.39 of the Listing Rules, any vote of Shareholders at a general meeting
must be taken by poll except where the chairman of the meetings, in good faith, decides to
allow a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hands. The Chairman of the AGM will therefore demand a poll for every
resolution put to the vote at the AGM. An announcement on the poll results will be published
by the Company after the AGM in the manner prescribed under the Listing Rules.

A form of proxy for use at the AGM is enclosed with this circular. 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 branch share
registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183
Queen’s Road East, Hong Kong as soon as possible but in any event not less than 48 hours
before the time appointed for the AGM (i.e. not later than 10:00 a.m. on Wednesday, 22 May
2019 (Hong Kong time)) or the adjourned meeting (as the case may be). Completion and
delivery of the form of proxy will not preclude you from attending and voting at the AGM if
you so wish, and in such event, the instrument appointing a proxy shall be deemed to be
revoked.
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6. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors and granting of
the Share Buy-back Mandate and the Issuance Mandate are in the best interests of the Company
and the Shareholders. Accordingly, the Directors recommend the Shareholders to vote in favour

of the relevant resolutions to be proposed at the AGM.

Yours faithfully,
For and on behalf of the Board
Li Xiaobing
Chairman and Executive Director



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the AGM.

(1) MR. LI XTAOBING

Mr. LI Xiaobing, aged 41, is the executive Director and Chairman of the Company and
was appointed as a Director on 22 July 2016. He is also the Chairman of the Nomination
Committee. Mr. Li joined the Group in October 2004 as the manager of the purchasing
department (FRHEFP 483 of Xuchang Hengda Property Group Company Limited (#F & 1H%2 5
HuEESEEI A FR/AF)) (“Xuchang Hengda™) and has since then served a number of managerial
and directorship positions of various members of the Group. Mr. Li has over 10 years of
experience in strategic planning, operational management and corporate administration of
property development business in the PRC. He is also a director of Ever Commitment (PTC)
Limited, which is a substantial shareholder of the Company within the meaning of Part XV of
the Securities and Futures Ordinance.

In December 2006, Mr. Li obtained an Executive Master of Business Administration from
Huazhong University of Science and Technology (#H' £} K#) in Wuhan. In June 2017, he
became one of the awardees of the title of “Innovative Xuchang Top-10 Economic Figures of
Influence” (BIZEFFE T K& FEZE AY)) jointly conferred by the Henan Economic Newspaper
Office (V7 #&&5H4t) and Zhongyuan Economic Net (HJEZEH4), in recognition of his
entrepreneurial contributions to the innovative development of the Central Plain area (H /53
&) of the PRC. In May 2018, he obtained a certificate of 2017 Entrepreneurial Excellence
Awards (20174F BB F 3K iE), which was granted by The People’s Government of
Xuchang City (#F & i A REBUR).

Mr. Li entered into a service agreement with the Company for a term of three years
commencing from 22 October 2018 subject to termination by either party thereto giving to the
other not less than three months’ prior written notice. Mr. Li’s emoluments recorded in 2018
of approximately RMB760,000 were determined by the Board with reference to his experience,
qualification and responsibilities to be undertaken.

As at the Latest Practicable Date, Mr. Li was interested or deemed to be interested in
900,000,000 shares of the Company, representing 75% of the issued share capital of the
Company, through Ever Enhancement Enterprise Company and Ever Enrichment Enterprise
Company Limited.

(2) MS. QI CHUNFENG

Ms. QI Chunfeng, aged 46, is the executive Director and deputy chief executive officer
of the Company and was appointed as a Director on 19 May 2017. In November 1993, Ms. Qi
joined the finance department (J47#5#K) of Xuchang Weidu Guesthouse Company Limited (#F
BB E B A BR/A F]) (which was a subsidiary of Henan Dadi Property Development Company
Limited (77 Fg A Hb H 2 BH 354 BR A F]) (“Henan Dadi”) prior to disposal of the entire equity

i



APPENDIX I DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

interests therein to Henan Hengda Investment Company Limited (J0FgfEZERHEAHR/AF]) in
September 2016) and has been a director as well as deputy chief executive officer (Fl|#2#X) of
Xuchang Hengda since January 2002 and March 2010 respectively. Ms. Qi has extensive
experiences in financial supervision, operational management as well as corporate
administration of property development businesses in the PRC.

Ms. Qi completed her tertiary studies in the speciality of computing accountancy (&7l
#HAL) at Xuchang Vocational Technical College (#FEHEZEFMIAFE) in January 2007.

Ms. Qi entered into a service agreement with the Company for a term of three years
commencing from 22 October 2018 subject to termination by either party thereto giving to the
other not less than three months’ prior written notice. Ms. Qi’s emoluments recorded in 2018
of approximately RMB783,000 were determined with reference by her experience,

qualification and responsibilities to be undertaken.
(3) MR. WANG QUAN

Mr. WANG Quan, aged 45, is the executive Director and deputy chief executive officer
of the Company and was appointed as a Director on 19 May 2017. Mr. Q. Wang joined Xuchang
Hengda in March 2002 and has since been a deputy chief executive officer (BIZ#EK) of
Xuchang Hengda since April 2005, as well as a director and general manager (¥2#Z8H) of
Henan Dadi since August 2012 and February 2016 respectively. Mr. Q. Wang has extensive

experiences in operational management and corporate administration.

Mr. Q. Wang completed his tertiary studies in the speciality of production mechanics
craftsmanship and equipments (WM %%E T2 M) at the Technical College of Northern
China (FJt TELFE) in July 1996. He then attained in May 2001 the professional and technical
qualification of assistant engineer (BJ¥ T#2Fi) in the speciality of mechanics (B&f&) as
evaluated by the Elementary Professional and Technical Role Assessment Committee of
State-owned 9676 Factory (Engineering Series) (Bl JL/N 75k L 2R 51 0] 4% 2 3550 Ay kw5
#ZZ1) and conferred by the Commission of Science, Technology and Industry for National
Defence of Henan Province (V74 # B P FHEF T 12625 H ). Moreover, Mr. Q. Wang also
obtained the intermediate level of economics (¥87%) in the speciality of business administration
(LFE ) as conferred by the Ministry of Personnel of the PRC (H# A RILFE A ) in
November 2001, as well as the intermediate level of finance (%) and the intermediate level
of fiscal taxation (J/HFiUX) as conferred by the Ministry of Human Resources and Social
Security of the PRC ({1 A1 &I FI4E & fR[F ) respectively in May 2015 and April 2016.
Furthermore, Mr. Q. Wang undertook a number of qualification examinations for securities
practitioners (f67={E3E AN B &M% 5l) and was granted passing certificates (A G 1575) by
the Securities Association of China (FFE#E IR E).
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Mr. Wang entered into a service agreement with the Company for a term of three years
commencing from 22 October 2018 subject to termination by either party thereto giving to the
other not less than three months’ prior written notice. Mr. Wang’s emoluments recorded in 2018
of approximately RMB516,000 were determined with reference by his experience,
qualification and responsibilities to be undertaken.

Save as disclosed hereof, as at the Latest Practicable Date, and to the best knowledge and
belief of the board of Directors, the Directors confirmed that:—

(a) each of Mr. Li Xiaobing, Ms. Qi Chunfeng and Mr. Wang Quan is not connected
with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company;

(b) each of Mr. Li Xiaobing, Ms. Qi Chunfeng and Mr. Wang Quan has no other interests
in the Shares which are required to be disclosed under Part XV of the SFO;

(c) each of Mr. Li Xiaobing, Ms. Qi Chunfeng and Mr. Wang Quan does not hold any
directorships in listed public companies in the last three years;

(d) there is no other information that needs to be disclosed pursuant to any of the
requirements as set out in Rule 13.51(2)(h) to (v) of the Listing Rules; and

(e) the Company is not aware of any other matter that needs to be brought to the
attention of the Shareholders and the Stock Exchange in relation to the re-election
of Directors.



APPENDIX II EXPLANATORY STATEMENT ON THE SHARE BUY-BACK MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the AGM
in relation to the granting of the Share Buy-back Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,200,000,000 Shares.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the AGM
in respect of the granting of the Share Buy-back Mandate and on the basis that no further
Shares are issued or bought back before the AGM, i.e. being 1,200,000,000 Shares, the
Directors would be authorised under the Share Buy-back Mandate to buy back, during the
period in which the Share Buy-back Mandate remains in force, a total of 120,000,000 Shares,
representing 10% of the total number of Shares in issue as at the date of the AGM.

2. REASONS FOR SHARE BUY-BACK

The Directors believe that the granting of the Share Buy-back Mandate is in the best
interests of the Company and the Shareholders.

Shares buy-back may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such a buy-back will benefit the Company
and the Shareholders.

3. FUNDING OF SHARE BUY-BACK

The Company may only apply funds legally available for share buy-back in accordance
with its memorandum of association of the Company and Articles of Association, the laws of
the Cayman Islands and/or any other applicable laws, as the case may be.

4. IMPACT OF SHARE BUY-BACK

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts contained in the
annual report of the Company for the year ended 31 December 2018) in the event that the Share
Buy-back Mandate was to be carried out in full at any time during the proposed buy-back
period. However, the Directors do not intend to exercise the Share Buy-back Mandate to such
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Company.

— 10 =
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5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during the period from 12 November 2018 (the date of listing of the Shares on the
Stock Exchange) up to and including the Latest Practicable Date were as follows:

Month Highest Lowest

HK$ HK$
November, 2018 (from 12 November 2018) 1.210 0.790
December, 2018 0.940 0.710
January, 2019 0.880 0.750
February, 2019 0.960 0.680
March, 2019 1.130 0.900
April, 2019 (up to the Latest Practicable Date) 1.120 0.990

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the Share
Buy-back Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) 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 granting of the Share Buy-back Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the power of the Company to buy back Shares pursuant to the
Share Buy-back Mandate in accordance with the Listing Rules, the memorandum of association
of the Company and Articles of Association and the applicable laws of the Cayman Islands.

7. TAKEOVERS CODE

If as a result of a buy-back of Shares pursuant to the Share Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of Rule 26 of the
Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
Shareholder’s interest, could obtain or consolidate control of the Company and thereby become

obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

—11 =
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As at the Latest Practicable Date, the register of the Shareholders maintained by the
Company pursuant to Section 336 under Part XV of the SFO showed that the Company has
been notified of the following interests, being 5% or more of the Company’s issued share
capital:

Approximate

percentage of

shareholding if

Approximate  the Share Buy-

Number of  percentage back Mandate is

Name Capacity Shares of interest exercised in full
Ever Enhancement Enterprise Beneficial owner 855,000,000 71.25% 79.17%
Company Limited
Ever Commitment (PTC) Interest of a 855,000,000 71.25% 79.17%
Limited™’ */ controlled
corporation
Mr. LI Xiaobing™?'s /€ 2 Settlor of a 900,000,000 75.00% 83.33%
discretionary

trust/Interest of
a controlled
corporation

Notes:

1. As of 31 December 2018, Ever Enhancement Enterprise Company Limited was one of the controlling
shareholders and was wholly-owned by Ever Commitment (PTC) Limited. Ever Commitment (PTC)
Limited is the trustee of the family trust established by Mr. LI Xiaobing as the sole settlor for the benefit
of a list of discretionary beneficiaries including Mr. LI Xiaobing himself and any other person or classes
of person (save for Mr. LI Xiaobing’s father and mother) to be appointed by and at the sole discretion
of Ever Commitment (PTC) Limited (as trustee) from time to time. Mr. LI Xiaobing is deemed to be
interested in the shares in Ever Commitment (PTC) Limited and Ever Commitment (PTC) Limited is
deemed to be interested in any shares in which Ever Enhancement Enterprise Company Limited is
interested pursuant to the SFO.

2. As of 31 December 2018, Ever Enrichment Enterprise Company Limited holds 45,000,000 Shares in the
Company. Mr. LI Xiaobing owns 100% interests in Ever Enrichment Enterprise Company Limited and
is deemed to be interested in any shares in which Ever Enrichment Enterprise Company Limited is
interested pursuant to the SFO.

In the event that the Directors shall exercise in full the Share Buy-back Mandate and
assuming that there is no issue of Shares in the Company between the Latest Practicable Date
and the date of a share buy-back, the total interests of the above Shareholders would be
increased to approximately the respective percentages shown in the last column above and such
increase will not give rise to an obligation to make a mandatory offer under Rule 26 of the
Takeovers Code.

Assuming that there is no issue of Shares in the Company between the Latest Practicable
Date and the date of a share buy-back, an exercise of the Share Buy-back Mandate whether in
whole or in part may result in less than the relevant prescribed minimum percentage of the
Shares of the Company being held by the public as required by the Stock Exchange. The
Directors have no intention to exercise the Share Buy-back Mandate to an extent as may result
in a public shareholding of less than such prescribed minimum percentage.

8. SHARE BUY-BACK MADE BY THE COMPANY
During the period from the date of listing of the Shares on the Stock Exchange up to the

Latest Practicable Date, the Company had not bought back any of the Shares (whether on the
Stock Exchange or otherwise).

— 12 =
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N

Ever Reach Group (Holdings) Company Limited

EEEE(ER)ERAFA

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 3616)

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Ever Reach Group (Holdings)
Company Limited (the “Company”) will be held at Hoi Yat Heen Salon II-III, 3/F, Harbour
Plaza North Point, 665 King’s Road, North Point, Hong Kong on Friday, 24 May 2019 at 10:00
a.m. for the following purposes:

1.

To receive and consider the audited consolidated financial statements of the
Company and the reports of the directors (the “Directors”) and auditor of the
Company for the year ended 31 December 2018.

To declare a final dividend of HK5.9 cents per share for the year ended 31 December
2018.

A. To re-elect Mr. Li Xiaobing as a Director of the Company;

B. To re-elect Ms. Qi Chunfeng as a Director of the Company;

C. To re-elect Mr. Wang Quan as a Director of the Company; and

D. To authorise the board of Directors to fix the remuneration of the Directors.

To re-appoint the Company’s auditor and to authorise the board of Directors to fix
their remuneration.

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

“THAT:

(a) subject to paragraph (b) below, a general mandate be and is hereby generally
and unconditionally given to the Directors of the Company to exercise during
the Relevant Period (as defined below) all the powers of the Company to
buy-back its shares in accordance with all applicable laws, rules and
regulations;

(b) the total number of shares of the Company to be bought back pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution
(subject to adjustment in the case of any consolidation or subdivision of shares
of the Company after the date of passing of this resolution); and

— 13 -
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(c)

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;
(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

or any applicable laws to be held; and

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

To consider 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, a general mandate be and is hereby generally
and unconditionally given to the Directors of the Company to exercise during
the Relevant Period (as defined below) all the powers of the Company to allot,
issue and deal with additional shares in the capital of the Company and to make
or grant offers, agreements and options which might require the exercise of
such powers in accordance with all applicable laws, rules and regulations;

the approval in paragraph (a) above 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 number of shares allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to the mandate in
paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);
(ii) the exercise of options under a share option scheme of the Company; and

(iii) 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 articles of association of the
Company,

shall not exceed 20% of the total number of issued shares of the Company as
at the date of passing of this resolution (subject to adjustment in the case of any
consolidation or subdivision of shares of the Company after the date of passing
of this resolution); and
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(d) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this 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 articles of association of the Company
or any applicable laws to be held; and

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

“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).”

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

“THAT conditional upon the passing of the resolutions set out in items 5 and 6 of
the notice convening this meeting (the “Notice”), the general mandate referred to in
the resolution set out in item 6 of the Notice be and is hereby extended by the
addition to the aggregate number 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 the number of shares bought back by the
Company pursuant to the mandate referred to in resolution set out in item 5 of the
Notice, provided that such number of shares shall not exceed 10% of the total
number of issued shares of the Company as at the date of passing of this resolution
(subject to adjustment in the case of any consolidation or subdivision of shares of
the Company after the date of passing of this resolution).”

By Order of the Board
Ever Reach Group (Holdings) Company Limited
Li Xiaobing
Chairman and Executive Director

Hong Kong, 18 April 2019
As at the date of this notice, the executive Directors of the Company are Mr. Li Xiaobing,

Mr. Wang Zhenfeng, Ms. Qi Chunfeng and Mr. Wang Quan; and the independent non-executive
Directors are Mr. Lee Kwok Lun, Mr. Wei Jian and Mr. Fang Cheng.
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Notes:

All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The
results of the poll will be published on the websites of The Stock Exchange of Hong Kong Limited and the
Company in accordance with the Listing Rules.

Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint more than one
proxy to attend and on a poll, vote instead of him. A proxy need not be a shareholder of the Company. If more
than one proxy is appointed, the number of shares in respect of which each such proxy so appointed must be
specified in the relevant form of proxy. Every shareholder present in person or by proxy shall be entitled to
one vote for each share held by him.

In order to be valid, the 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 of attorney or authority, must be deposited at the Company’s
branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 22, Hopewell Centre, 183
Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for the meeting (i.e. not later
than 10:00 a.m. on Wednesday, 22 May 2019 (Hong Kong time)) or the adjourned meeting (as the case may
be). Completion and return of the form of proxy shall not preclude a shareholder 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.

For determining the entitlement to attend and vote at the meeting, the Register of Members of the Company
will be closed from Tuesday, 21 May 2019 to Friday, 24 May 2019, both dates inclusive, during which period
no transfer of shares will be registered. In order to be eligible to attend and vote at the AGM, unregistered
holders of shares of the Company shall ensure that all transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services
Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later than 4:30
p.m. on Monday, 20 May 2019.

For determining the entitlement to the proposed final dividend (subject to approval by the shareholders at the
AGM), the Register of Members of the Company will be closed from Thursday, 30 May 2019 to Friday, 31
May 2019, both dates inclusive, during which period no transfer of shares will be registered. In order to qualify
for the proposed final dividend, unregistered holders of shares of the Company shall ensure that all transfer
documents accompanied by the relevant share certificates must be lodged with the Company’s branch share
registrar in Hong Kong, Tricor Investor Services Limited, at the above address for registration not later than
4:30 p.m. on Wednesday, 29 May 2019.

References to time and dates in this notice are to Hong Kong time and dates.
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