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your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.
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CHARACTERISTICS OF GEM OF THE STOCK EXCHANGE OF HONG KONG LIMITED

GEM has been positioned as a market designed to accommodate small and mid-sized
companies to which a higher investment risk may be attached than other companies listed on the
Stock Exchange. Prospective investors should be aware of the potential risks of investing in such
companies and should make the decision to invest only after due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized companies, there
is a risk that securities traded on GEM may be more susceptible to high market volatility than
securities traded on the Main Board and no assurance is given that there will be a liquid market in
the securities traded on GEM.
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DEFINITIONS

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

meanings:

“AGM”

“Articles of Association”

“Board”

“Company”

“Companies Law”

“Director(s)”

“GEM”

“GEM Listing Rules”

“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Date”

“SFO”

“Share(s)”

the annual general meeting of the Company to be held at Suite 2418,
24/F, Jardine House, 1 Connaught Place, Central, Hong Kong on
Tuesday, 27 August 2019 at 2:30 p.m., to consider and, if
appropriate, to approve the resolutions contained in the notice of the
meeting which is set out on pages 16 to 20 of this circular, or any
adjournment thereof

the articles of association of the Company as amended from time to
time

the board of Directors

Sheung Moon Holdings Limited, a company incorporated in the
Cayman Islands on 31 May 2017 with limited liability, the Shares of
which are listed on GEM

the Companies Law, Cap 22 (Law 3 of 1961, as amended,
consolidated or supplemented from time to time) of the Cayman
Islands

director(s) of the Company

GEM of the Stock Exchange

the Rules Governing the Listing of Securities on GEM, as amended
from time to time

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

25 June 2019, being the latest practicable date for ascertaining
certain information contained in this circular prior to its publication

12 February 2018, being the date of listing of the Shares on GEM

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

ordinary share(s) of HK$0.01 each in the share capital of the
Company



DEFINITIONS

“Shareholder(s)”

“Share Issue Mandate”

“Share Repurchase Mandate”

“Stock Exchange”

“Takeovers Code”

“%77

holder(s) of the Shares

the general unconditional mandate to the Directors to allot, issue and
deal with Shares not exceeding 20% of the issued share capital of the
Company as at the date of passing of the Shareholders’ resolution
approving the relevant mandate

the general unconditional mandate to the Directors to exercise the
power of the Company to repurchase Shares up to a maximum of
10% of the issued share capital of the Company as at the date of
passing of the Shareholders’ resolution approving the relevant
Mandate

The Stock Exchange of Hong Kong Limited
the Codes on Takeovers and Mergers and Share Buy-backs issued by
the Securities and Futures Commission of Hong Kong, as amended

from time to time

per cent.



LETTER FROM THE BOARD

Sheung Moon Holdings Limited
FRERBRAD T
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Executive Directors: Registered office:
Mr. Tang Sze Wo Cricket Square
Mr. Lai Yung Sang Hutchins Drive
P.O. Box 2681
Independent Non-executive Directors: Grand Cayman KY1-1111
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Kowloon

Hong Kong

28 June 2019

To the Shareholders

Dear Sir/Madam

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

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be
proposed at the AGM relating to the grant of the Share Issue Mandate, the Share Repurchase Mandate,
the extension of the Share Issue Mandate and the re-election of Directors; and to seek your approval of
the relevant ordinary resolutions relating to these matters at the AGM.



LETTER FROM THE BOARD

SHARE ISSUE MANDATE

On 24 August 2018, the Directors were granted a general unconditional mandate to exercise the
powers of the Company to allot, issue and deal with Shares. Such mandate will expire at the conclusion
of the AGM. It is therefore proposed to renew such mandate at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised 400,000,000
Shares. Subject to passing of the resolution approving the Share Issue Mandate and on the basis that no
change in the issued share capital prior to the AGM, the Company would be allowed under the resolution
approving the Share Issue Mandate to issue a maximum of 80,000,000 Shares representing not more than
20% of the issued share capital of the Company as at the Latest Practicable Date.

The Share Issue Mandate and the extension of the Share Issue Mandate will expire at the earliest
of: (a) the conclusion of the next annual general meeting of the Company; (b) the end of the period within
which the next annual general meeting of the Company is required by the Articles of Association or any
applicable law of the Cayman Islands to be held; and (c) when revoked or varied by an ordinary
resolution of the Shareholders in a general meeting prior to the next annual general meeting of the
Company.

Details of the Share Issue Mandate and the extension of the Share Issue Mandate are set out in
ordinary resolutions as referred to in resolutions nos. 4 and 6 respectively of the notice of the AGM.

SHARE REPURCHASE MANDATE

On 24 August 2018, the Directors were granted a general unconditional mandate to exercise all the
powers of the Company to repurchase Shares. Such mandate will lapse at the conclusion of the AGM. It
is therefore proposed to renew such mandate at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised 400,000,000
Shares. Assuming that there is no change in the issued share capital prior to the AGM, the maximum
number of Shares which may be repurchased pursuant to the Share Repurchase Mandate as at the date of
passing the relevant resolution will be 40,000,000 Shares representing not more than 10% of the issued
share capital of the Company as at the Latest Practicable Date.

An explanatory statement as required under the GEM Listing Rules, giving certain information
regarding the Share Repurchase Mandate, is set out in Appendix I to this circular.

RE-ELECTION OF DIRECTORS

The Board currently comprises five Directors, namely, Mr. Tang Sze Wo, Mr. Lai Yung Sang, Dr.
Wong Kwok Yiu Chris, Mr. Wong Choi Chak and Mr. Leung Kim Hong. In accordance with the article
84(1) of the Articles of Association, Mr. Tang Sze Wo and Mr. Lai Yung Sang will retire at the AGM
and, being eligible, offer themselves for re-election at the AGM.

Biographical details of the above Directors proposed to be re-elected at the AGM are set out in
Appendix II to this circular.



LETTER FROM THE BOARD

ANNUAL GENERAL MEETING

The Company will hold the AGM for the Shareholders to consider, if thought fit, approve the
resolutions relating to, among others, the grant of the Share Issue Mandate, the Share Repurchase
Mandate, the extension of the Share Issue Mandate and the re-election of Directors. The notice of the
AGM is set out on pages 16 to 20 of this circular. To the best of the Directors’ knowledge, information
and belief, having made all reasonable enquiries, no Shareholder is required to abstain from voting on the
resolutions to be proposed at the AGM.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Thursday, 22 August 2019 to
Tuesday, 27 August 2019, both days inclusive, during which period no transfer of shares will be
registered. In order to qualify for attendance of the AGM, all completed transfer forms accompanied by
the relevant share certificates must be lodged with the Hong Kong branch share registrar and transfer
office of the Company, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong (on or before 10 July 2019: Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong), for registration no later than 4:30 p.m. on Wednesday, 21 August 2019.

VOTING BY WAY OF POLL

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of shareholders at a general meeting
must be taken by poll except where the chairman, 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 of the AGM pursuant to
article 66 of the Articles of Association and the Company will announce the results of the poll in the
manner prescribed under Rule 17.47(5) of the GEM Listing Rules.

ACTION TO BE TAKEN

A proxy form for use at the AGM is enclosed herein. Whether or not you intend to attend the
AGM, you are requested to complete the proxy form in accordance with the instructions printed thereon
and return the same to the Hong Kong branch share registrar and transfer office of the Company, Tricor
Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (on or
before 10 July 2019: Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong) as soon as possible
and in any event not less than 48 hours before the time appointed for the holding of the AGM (i.e. before
2:30 p.m. on Sunday, 25 August 2019) or any adjournment thereof. Completion and return of the proxy
form will not preclude you from attending and voting at the AGM, or any adjourned meeting, should you
so wish.



LETTER FROM THE BOARD

RECOMMENDATION

The Directors believe that the grant of the Share Issue Mandate, the Share Repurchase Mandate,
the extension of the Share Issue Mandate and the re-election of the Directors are in the best interests of
the Company and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders
to vote in favour of all the relevant resolutions relating to aforesaid matters.

By order of the Board
Sheung Moon Holdings Limited
Tang Sze Wo
Chairman



APPENDIX 1 EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the GEM Listing Rules, to
provide requisite information to you for your consideration of the proposed Share Repurchase Mandate.

1. EXERCISE OF THE SHARE REPURCHASE MANDATE

Exercise in full of the Share Repurchase Mandate, on the basis of 400,000,000 Shares in issue at
the Latest Practicable Date, would allow up to 40,000,000 Shares (which will be fully paid and represent
10% of the Shares in issue as at the Latest Practicable Date) being repurchased by the Company during
the course of the period prior to the earlier 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 or applicable laws of the Cayman Islands to be held;
or (iii) the passing of any ordinary resolution of the Shareholders in general meeting of the Company
revoking, varying or renewing the Share Repurchase Mandate.

2. REASONS FOR REPURCHASE

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

3. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with the memorandum of association of the Company, the Articles of Association and the
applicable laws and regulations of the Cayman Islands. Pursuant to the Share Repurchase Mandate,
repurchases will be made out of the profits of the Company or from sums standing to the credit of the
share premium account of the Company or the proceeds of a fresh issue of shares made for the purpose of
the purchase and, in the case of any premium payable on the purchase, out of the profits of our Company
or from sums standing to the credit of the share premium account of our Company. Subject to the
Companies Law, a repurchase of Shares may also be paid out of capital. The Company may not
repurchase securities on GEM for a consideration other than cash or for settlement otherwise than in
accordance with the GEM Listing Rules prevailing from time to time.

There might be a material adverse impact on the working capital and/or gearing position of the
Company (as compared with the position disclosed in the audited financial statements contained in the
annual report of the Company for the year ended 31 March 2019) in the event that the Share Repurchase
Mandate is exercised in full. However, the Directors do not propose to exercise the Share Repurchase
Mandate to such extent as would, in the circumstances, have a material adverse effect on the working
capital requirements of the Company or on the gearing position of the Company which in the opinion of
the Directors are from time to time appropriate for the Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the Share Repurchase Mandate in accordance with the GEM Listing Rules, the
memorandum of association of the Company, the Articles of the Association and all applicable laws of
the Cayman Islands in force from time to time.



APPENDIX 1 EXPLANATORY STATEMENT

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, any
of their respective close associates (as defined in the GEM Listing Rules), has any present intention, if
the Share Repurchase Mandate is approved by the Shareholders, to sell any Shares to the Company or its
subsidiaries.

No core connected person (as defined in the GEM Listing Rules) of the Company has notified the
Company that he has a present intention to sell any Shares to the Company, nor has undertaken not to do
so, if the Share Repurchase Mandate is granted.

4. TAKEOVERS CODE

If as a result of a repurchase of Shares under the Share 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 purposes of the Takeovers Code. As a result, 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 interest of the Shareholder(s), 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, so far as the Directors are aware, the following Shareholders had
interests in 5% or more of the issued share capital of the Company:

Approximate % Approximate %

of issued of issued
share capital share capital
as at if Share
Number of the Latest Repurchase
Shares Practicable Mandate is
Name of Shareholder interested Date exercised in full
(note 1)
Chrysler Investments Limited 260,000,000 (L) 65.00% 72.22%
(“Chrysler Investments”) (note 2)
Mr. Tang Sze Wo (note 2) 260,000,000 (L) 65.00% 72.22%
Altivo Ventures Limited 40,000,000 (L) 10.00% 11.11%
(“Altivo Ventures”) (note 3)
Sigma Square Investment 40,000,000 (L) 10.00% 11.11%
Management Limited
(“Sigma Square”) (note 3)
Mr. Tang Siu Fung Calvin (note 3) 40,000,000 (L) 10.00% 11.11%



APPENDIX 1 EXPLANATORY STATEMENT

Notes:

1. The letter (L) denotes the Shareholder’s long position in such securities.

2. The 260,000,000 Shares are held by Chrysler Investments, which is wholly-owned by Mr. Tang Sze Wo. Therefore,
Mr. Tang Sze Wo is deemed to be interested in the 260,000,000 Shares held by Chrysler Investments under the
SFO.

3. The 40,000,000 Shares are held by Altivo Ventures, which is wholly-owned by Sigma Square. Sigma Square is

wholly-owned by Mr. Tang Siu Fung Calvin, the son of Mr. Tang Sze Wo. Therefore, each of Sigma Square and
Mr. Tang Siu Fung Calvin is deemed to be interested in the 40,000,000 Shares held by Altivo Ventures under the
SFO.

As at the Latest Practicable Date, the Directors are not aware of any consequence under the
Takeovers Code as a result of a repurchase of Shares made under the Share Repurchase Mandate and
have no present intention to exercise the power to repurchase Shares pursuant to the Share Repurchase
Mandate to such an extent as to result in mandatory offer obligations.

The Directors have no present intention to exercise the Share Repurchase Mandate if the
repurchase would result in the number of Shares held by the public falling below 25% of the total number
of Shares in issue (or such other percentage as may prescribed as the minimum public shareholding under
the GEM Listing Rules).

5. SHARES PURCHASED BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on GEM or otherwise) in the six
months preceding the Latest Practicable Date.

6. SHARE PRICES

The highest and lowest traded prices of which the Shares were traded on GEM during the 12
calendar months preceding the Latest Practicable Date were as follows:

Traded price per Share

Highest Lowest
HK$ HK$

2018
June 0.460 0.370
July 0.410 0.365
August 0.395 0.290
September 0.350 0.265
October 0.360 0.260
November 0.375 0.285
December 0.375 0.325

2019
January 0.420 0.300
February 0.670 0.365
March 0.900 0.580
April 0.790 0.590
May 0.620 0.485
June (up to the Latest Practicable Date) 0.630 0.500



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

Below are the particulars of the Directors (as required by the GEM Listing Rule) proposed to be
re-elected at the AGM:

Executive Directors

Mr. Tang Sze Wo (Z4E#1), aged 57, is an executive Director, chairman of the Board and
compliance officer of the Company. Mr. Tang is primarily responsible for overall planning and strategic
development and financial management of the Group. He founded the Group in February 1997. Prior to
this, he was employed by Shun Yip Construction Co., Limited from March 1984 to January 1994, mainly
responsible for supervision and training. From January 1994 to December 1996, he was employed as a
general foreman by Hongkong Macau (Holding) Limited, responsible for the management and supervision
of various building development projects in Hong Kong and the PRC. He was an independent
non-executive director of Keen Ocean International Holding Limited, a company listed on the Stock
Exchange (stock code: 8070) from February 2016 to June 2017.

Mr. Tang obtained a Master of Construction Engineering and Management from the Griffith
University in Australia in April 2002. He obtained a Bachelor of Science in Construction Project
Management with honours from the University of Central Lancashire in June 2005. He was also awarded
the Certificate in Legal Studies in July 2006 and the Diploma in Legal Studies in September 2007 from
the University of Hong Kong School of Professional and Continuing Education. Mr. Tang was admitted
as a member of the Hong Kong Institution of Engineers in May 2007 and a registered professional
engineer (civil) of the Engineers Registration Board of Hong Kong in September 2008. He was appointed
as a member of the Registered Contractors’ Disciplinary Board Panel between June 2008 and June 2011.
In January 2015, he was appointed as the vice president of The Hongkong Registered Contractors
Association and the chairman of Water Supplies, a sub-group of The Hongkong Registered Contractors
Association.

Mr. Tang was a director of the following companies incorporated in Hong Kong, which were
dissolved with details as follows:

Date of
Name of company Nature of business dissolution Means of dissolution Reason for dissolution
Construction Industry Promotion of industry 27 December  Dissolution by way of The Construction Industry
Training Authority development 2006 creditors’ voluntary Training Authority -
- Construction winding up Construction Management
Management Graduates Graduates Alumni
Alumni Association Association decided to cease
Limited operation of the company
Crown Fame Engineering ~ Provision of consultancy 17 July 2015 Deregistration pursuant to  Ceased to carry out business
Consultants Limited services section 750 of the
Companies Ordinance
Fook Hoi International Dormant 16 October Deregistration pursuant to  Ceased to carry out business
Enterprises Limited 2009 section 291AA of the

10

Predecessor Companies
Ordinance
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DETAILS OF DIRECTORS PROPOSED TO BE RE-ELECTED

Name of company

Friendship Construction
Engineering Limited

Hung Yue Construction
Company Limited

Kong Ki Construction
Limited

Organic Farming Service
Limited

Sheung Fat Construction
& Engineering Limited

Sheung Moon
Infrastructure
Engineering Limited

Sheung On Construction
& Engineering Limited

The Hong Kong Institute
of Professional
Engineers Limited

Trump Engineering

Limited

Yue Kei Construction
Company Limited

Nature of business

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Dormant

Promotion of Industry
development

Dormant

Dormant

Date of
dissolution

18 February
2011

11 March 2016

15 January
2010

9 October
2015

29 September
2000

7 November
2014

28 December
2001

5 August 2011

29 January

2016

22 September
2006

11

Means of dissolution

Deregistration pursuant to
section 291AA of the
Predecessor Companies
Ordinance

Deregistration pursuant to
section 750 of the
Companies Ordinance

Deregistration pursuant to
section 291AA of the
Predecessor Companies
Ordinance

Deregistration pursuant to
section 750 of the
Companies Ordinance

Deregistration pursuant to
section 291AA of the
Predecessor Companies
Ordinance

Deregistration pursuant to
section 750 of the
Companies Ordinance

Deregistration pursuant to
section 291AA of the
Predecessor Companies
Ordinance

Striking off under section
291 of the Predecessor
Companies Ordinance

Deregistration pursuant to
section 750 of the
Companies Ordinance

Deregistration pursuant to
section 291AA of the
Predecessor Companies
Ordinance

Reason for dissolution

Ceased to carry out business

Ceased to carry out business

Ceased to carry out business

Ceased to carry out business

Ceased to carry out business

Ceased to carry out business

Ceased to carry out business

Organisation ceased to operate
the Company

Ceased to carry out business

Ceased to carry out business
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Mr. Tang confirmed that (i) all debts and liabilities of Construction Industry Training Authority —
Construction Management Graduates Alumni Association Limited were settled at the time of its
dissolution and (ii) each of the other companies stated above of which he was a director was solvent at
the time of their respective dissolution.

Length of service and emoluments

Mr. Tang has entered into a service contract with the Company for a term of three years
commencing from the Listing Date, which may be terminated by not less than three months’ notice in
writing served by either party on the other and is subject to termination provisions therein and provisions
on retirement by rotation of Directors as set forth in the Articles of Association. Pursuant to the service
contract, he is entitled to a Director’s fee. He shall be paid a remuneration on the basis of 13 months in a
year. In addition, he is also entitled to bonus as determined by the Board based on the recommendations
made by the remuneration committee of the Company. His current annual Director’s fees and
remuneration are approximately HK$1,968,000.

Relationships

Saved as disclosed above, Mr. Tang has not held any directorship in the past three years in other
public companies the securities of which are listed on any securities market in Hong Kong or overseas
and does not have any other major appointments and professional qualifications. Mr. Tang Siu Fung
Calvin, the substantial shareholder of the Company, is the son of Mr. Tang Sze Wo. Save as disclosed
above, he is not connected with any other directors, senior management or substantial shareholders or
controlling shareholders of the Company and has not held any other position with any members of the
Group.

Interest in Shares

As at the Latest Practicable Date, Mr. Tang through Chrysler Investments Limited, a company
which is wholly owned by Mr. Tang, was beneficially interested in 260,000,000 Shares, representing 65%
of the issued share capital of the Company. Save as disclosed herein, Mr. Tang did not have any interest
in the Shares within the meaning of Part XV of the SFO.
Matters that need to be brought to the attention of the Shareholders

Save as disclosed above, Mr. Tang has confirmed that there are no other matters that need to be

brought to the attention of the Shareholders in connection with his re-election and there is no information
to be disclosed pursuant to Rule 17.50(2)(h) to (v) of the GEM Listing Rules.

12
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Mr. Lai Yung Sang (BBHE), aged 50, is an executive Director and chief executive officer of the
Company. Mr. Lai is primarily responsible for general operations and construction project management of
the Group. He received a Certificate in Civil Engineering from the Haking Wong Technical Institute in
Hong Kong in October 1992 and a Higher Certificate in Civil Engineering from the Hong Kong
Polytechnic University in October 1995. He further obtained Industrial Centre Training Certification in
Metal Scaffolding from the Hong Kong Polytechnic University in January 2002 and a Certificate for
Safety Supervisor from the HSE Training Centre in December 2005. He joined the Group in October
2014 as the deputy general manager primarily responsible for preparing and submissions of tenders for
potential projects and was promoted as the general manager in August 2015. His employment history
prior to this is set out below:

Period Company Position Responsibilities
August 1988 — Sho Bond (Hong Kong) Works supervisor Management of project
May 1991 Ltd., a company progress

engaging in
construction of
waterproofing,
concrete repairing
and finishing works

July 1991 - Shui On Civil Assistant site Administrative support
June 1992 Contractors Ltd., a administrator
company engaging in
construction of
submachine outfall

July 1992 — The Express Builders Construction site Project management
March 1995 Co., Ltd., a company engineer including the
engaging in management and issuing
construction of of project process and
formation and co-ordination and
foundation works meeting with

sub-contractors,
contractors, consultants
and clients

April 1995 — Well Technology Site engineer Project management
March 1997 Engineering Co., including the
Ltd., a company management and issuing
engaging in of project process and
construction of co-ordination and
structural and pipe meeting with
works sub-contractors,

contractors, consultants
and clients

13
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Period Company Position Responsibilities

August 1997 — Kin Lee Ko Site agent Project management

January 2003

February 2003 —
July 2015 (note)

Construction Co.,
Ltd., a company
engaging in
construction of site
formation, structural
and road and
drainage works

Kin Lee Civil
Engineering Co.,
Ltd., a company
engaging in
construction of site
formation and
structural works

including preparation of
quotations and tenders,
managing and issuing of
project progress,
co-ordination with
sub-contractors,
contractors, consultants
and clients

Project management

including preparation of
quotations and tenders,
managing and issuing of
project progress,
co-ordination and
meeting with
sub-contractors,
contractors, consultants
and clients

Note:  From October 2014 to July 2015, Mr. Lai also worked with Kin Lee Civil Engineering Co., Ltd., on a part-time
basis to mainly attend to any follow-up works of a completed project.

Mr. Lai was a director of the following company incorporated in Hong Kong, which was dissolved
with details as follows:

Date of
Name of company Nature of business  dissolution Means of dissolution Reason for dissolution
Ever-Living Trading of plastic 9 August 2002  Striking off under Ceased to carry out
Industrial raw materials section 291 of the business
Company Limited Predecessor

Companies Ordinance

Mr. Lai confirmed that the above company of which he was a director was solvent at the time of
its dissolution.

Length of service and emoluments

Mr. Lai has entered into a service contract with the Company for a term of three years
commencing from the Listing Date, which may be terminated by not less than three months’ notice in
writing served by either party on the other and is subject to termination provisions therein and provisions
on retirement by rotation of Directors as set forth in the Articles of Association. Pursuant to the service
contract, he is entitled to a Director’s fee. He shall be paid a remuneration on the basis of 13 months in a
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year. In addition, he is also entitled to bonus as determined by the Board based on the recommendations
made by the remuneration committee of the Company. His current annual Director’s fees and
remuneration are approximately HK$1,318,000.

Relationships

Mr. Lai has not held any directorship in the past three years in other public companies the
securities of which are listed on any securities market in Hong Kong or overseas and does not have any
other major appointments and professional qualifications. He is not connected with any other directors,
senior management or substantial or controlling shareholders of the Company and has not held any other
position with any members of the Group.

Interest in Shares

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

Matters that need to be brought to the attention of the Shareholders
Save as disclosed above, Mr. Lai has confirmed that there are no other matters that need to be

brought to the attention of the Shareholders in connection with his re-election and there is no information
to be disclosed pursuant to Rule 17.50(2)(h) to (v) of the GEM Listing Rules.
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Sheung Moon Holdings Limited
alh YE- 45n =
TRERBR QA
(incorporated in the Cayman Islands with limited liability)
(Stock Code: 8523)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Sheung Moon Holdings
Limited (the “Company”) will be held at Suite 2418, 24/F, Jardine House, 1 Connaught Place, Central,
Hong Kong on Tuesday, 27 August 2019 at 2:30 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements for the year ended 31
March 2019 and the report of the directors and the independent auditor’s report.

2. (A) To re-elect the following directors of the Company (the “Directors”):
(1) To re-elect Mr. Tang Sze Wo as an executive Director;
(i1))  To re-elect Mr. Lai Yung Sang as an executive Director; and

(B) To authorise the board of Directors (the “Board”) to fix the remuneration of the
Directors.

3. To re-appoint Deloitte Touche Tohmatsu as auditor of the Company for the ensuring year
and to authorise the Board to fix the remuneration of auditor.
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To consider as special businesses and, if thought fit, pass the following resolutions, with or without

amendments, by way of ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

4. “THAT:

(a)

(b)

(c)

Subject to paragraph (c) of this Resolution, and pursuant to the Rules Governing the
Listing of Securities (the “GEM Listing Rules”) on GEM of The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”), the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to allot,
issue and deal with unissued shares of HK$0.01 each in the share capital of the
Company (the “Shares”) and to make or grant offers, agreements and options
(including but not limited to bonds, warrants, debentures, notes and any securities
which carry rights to subscribe for or are convertible into Shares) which would or
might require the exercise of such power be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) of this Resolution shall authorise the Directors during
the Relevant Period (as hereinafter defined) to make or grant offers, agreements and
options (including but not limited to bonds, warrants, debentures, notes and any
securities which carry rights to subscribe for or are convertible into Shares) which
would or might require the exercise of such power either during or after the end of
the Relevant Period;

the aggregate of the total nominal value of Shares allotted, issued and dealt or agreed
conditionally or unconditionally to be allotted, issued and dealt (whether pursuant to
an option or otherwise) by the Directors pursuant to the approval in paragraph (a) of
this Resolutions (otherwise than pursuant to (i) a rights issue, (ii) an issue of Shares
upon the exercise of any subscription or conversion rights attaching to any bonds,
warrants, debentures, notes or any securities which carry rights to subscribe for or are
convertible into Shares, (iii) an issue of Shares upon the exercise of any options
which may be granted under the share option scheme or any other option scheme or
similar arrangement for the time being adopted for the grant or issue to officers and/
or employees of the Company and/or any of the subsidiaries of the Company or any
other person of Shares or rights to acquire Shares, (iv) any scrip dividend schemes or
similar arrangements providing for the allotment and issue of Shares in lieu of the
whole or part of a dividend on Shares in accordance with the articles of association of
the Company, or (v) a specific authority granted by the Shareholders in general
meeting) shall not exceed 20% of the aggregate of the total nominal value of the share
capital of the Company in issue as at the date of passing this Resolution and the said
approval shall be limited accordingly; and
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(d)

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;

(i1)  the expiration of the period within which the next annual general meeting of
the Company is required by the articles of association the Company or any
applicable laws of the Cayman Islands to be held; or

(iii) the passing of any ordinary resolution of the shareholders in general meeting of
the Company revoking, varying or renewing this Resolution; and

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to
holders of Shares whose names appear on the register of members of the Company on
a fixed record date in proportion to their then holdings of such Shares (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 recognised regulatory body or any stock
exchange in, any territory applicable to the Company).”

5. “THAT:

(@)

(b)

subject to paragraph (b) of this Resolution, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase Shares on GEM or on any other stock exchange on which the Shares may
be listed and which is recognised by the Securities and Futures Commission and the
Stock Exchange for this purpose, subject to and in accordance with all applicable
laws and the requirements of the GEM Listing Rules or of any other stock exchange
as amended from time to time, be and is hereby generally and unconditionally
approved;

the aggregate of the total nominal value of Shares to be repurchased pursuant to the
approval in paragraph (a) of this Resolution shall not exceed 10% of the aggregate of
the total nominal value of the shares capital of the Company in issue as at the date of
passing this Resolution and the said approval shall be limited accordingly; and

18



NOTICE OF ANNUAL GENERAL MEETING

(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;

(i1)  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 of the Cayman Islands to be held; or

(iii) the passing of any ordinary resolution of the shareholders in general meeting of
the Company revoking, varying or renewing the Resolution.”

6. “THAT subject to the passing of ordinary resolutions nos. 4 and 5 above, the general
mandate granted to the Directors pursuant to ordinary resolution no. 4 above be and is
hereby extended by the addition to the aggregate of the total nominal value of the share
capital of the Company which may be allotted, issued, dealt with or agreed conditionally or
unconditionally to be allotted and issued by the Directors pursuant to such general mandate
of an amount representing the aggregate of the total nominal value of the Shares repurchased
by the Company pursuant to ordinary resolution no. 5 above, provided that such extended
amount shall not exceed 10% of the aggregate of the total nominal value of the share capital
of the Company as at the date of passing this Resolution.”

By order of the Board
Sheung Moon Holdings Limited
Tang Sze Wo

Chairman

Hong Kong, 28 June 2019
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Notes:

Any member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies (if a
member who is the holder of two or more shares of the Company) to attend and vote in his stead. A proxy need not be a
member of the Company.

To be valid, the proxy form, together with any power of attorney or other authority (if any) under which it is signed, or a
notarially certified copy thereof, must be deposited with the Hong Kong branch share registrar and transfer office of the
Company, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong (on or
before 10 July 2019: Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong), not less than 48 hours before the
time appointed for holding the meeting (i.e. before 2:30 p.m. on Sunday, 25 August 2019) or any adjournment thereof.

The register of members of the Company will be closed from Thursday, 22 August 2019 to Tuesday, 27 August 2019, both
days inclusive, during which period no transfer of shares will be registered. In order to qualify for attendance of the
meeting, all completed transfer forms accompanied by the relevant share certificates must be lodged with the Hong Kong
branch share registrar and transfer office of the Company, Tricor Investor Services Limited, at Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong (on or before 10 July 2019: Level 22, Hopewell Centre, 183 Queen’s Road East, Hong
Kong), for registration no later than 4:30 p.m. on Wednesday, 21 August 2019.

With regard to resolutions no. 2(A)(i) to (ii) set out in this notice, details of the re-electing Directors are set out in
Appendix II to the circular of the Company dated 28 June 2019.

In connection with the proposed repurchase mandate under ordinary resolution no. 5, an explanatory statement as required
by the GEM Listing Rules is set out in Appendix I to the circular of the Company dated 28 June 2019.

As at the date of this notice, the Board comprises two executive Directors, namely, Mr. Tang Sze Wo and Mr. Lai Yung

Sang and three independent non-executive Directors, namely, Dr. Wong Kwok Yiu Chris, Mr. Wong Choi Chak and
Mr. Leung Kim Hong.

20



