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DEFINITIONS

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

requires otherwise:

“AGM”

“Articles of Association”

“Board”

“Companies Ordinance”

“Company”

“Directors”

“Final Dividend”

“Group”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“New Articles of Association”

“Record Date”

the annual general meeting of the Company to be held at
Plaza 1-2, Lower Lobby, Novotel Century Hong Kong, 238
Jaffe Road, Wanchai, Hong Kong on Tuesday, 10
September 2019 at 10:00 a.m.

the articles of association of the Company as amended,
supplemented or modified from time to time

the board of Directors

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong)

E. Bon Holdings Limited, a company incorporated in the
Cayman Islands with limited liability, whose Shares listed
on the Stock Exchange

the directors of the Company

the proposed final dividend of HK1.5 cents per Share for
the year ended 31 March 2019 payable to Shareholders
whose names appear on the register of members of the
Company on the Record Date

the Company and its subsidiaries

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

22 July 2019 being the latest practicable date prior to the
printing of this circular for ascertaining certain information
referred to in this circular

Rules Governing the Listing of Securities on the Stock
Exchange

the new articles of association of the Company proposed to
be adopted at the AGM

19 September 2019 being the record date for determining
entitlements of the Shareholders to the Final Dividend



DEFINITIONS

“Repurchase Mandate™

“Repurchase Resolution™

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Issue Mandate”

’

“Share Repurchase Rules’

“Stock Exchange”
“Takeovers Code”
“HK$ ””

“%”

a general mandate proposed to be granted to the Directors
to exercise the power of the Company to repurchase during
the period as set out in the Repurchase Resolution Shares
up to a maximum of 10% of the issued Shares as at the date
of the passing of the Repurchase Resolution

the proposed ordinary resolution as referred to in resolution
no. 5 of the notice of AGM

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

share(s) of HKS$0.10 each in the share capital of the
Company (or of such other nominal amount as shall result
from a sub-division, consolidation, reclassification or
reconstruction of the share capital of the Company from
time to time)

registered holder(s) of Shares

a general mandate proposed to be granted to the Directors
to exercise the power of the Company to allot, issue and
deal with Shares during the period as set out in the
proposed ordinary resolution as referred to in resolution no.
6 of the notice of AGM up to a maximum of 20% of the
issued Shares as at the date of passing of the resolution
approving the Share Issue Mandate

the relevant rules set out in the Listing Rules to regulate the
repurchase by companies with primary listing on the Stock
Exchange of their own securities on the Stock Exchange

The Stock Exchange of Hong Kong Limited
the Codes on Takeovers and Mergers and Share Buy-backs
Hong Kong dollars, the lawful currency of Hong Kong

per cent



LETTER FROM THE CHAIRMAN
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Hong Kong, 26 July 2019

To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF THE RETIRING DIRECTORS,
GENERAL MANDATES TO REPURCHASE SHARES AND
TO ISSUE SHARES,
PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
the resolutions to be proposed at the AGM for (i) the re-election of the retiring Directors; (ii)
the granting of the Repurchase Mandate to the Directors; (iii) the granting of the Share Issue
Mandate to the Directors; (iv) the extension of the Share Issue Mandate by adding to it the
total number of the Shares repurchased by the Company under the Repurchase Mandate; and
(v) the proposed adoption of the New Articles of Association and to seek your approval of the
resolutions relating to these matters at the AGM.
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RE-ELECTION OF THE RETIRING DIRECTORS

The Board currently comprises eight Directors, namely Messrs. TSE Sun Fat, Henry, TSE
Sun Wai, Albert, TSE Sun Po, Tony, TSE Hon Kit, Kevin, LAU Shiu Sun, LEUNG Kwong
Kin, 7.P., WONG Wah, Dominic and WAN Sze Chung.

Pursuant to Articles 87 of the Articles of Association, Messrs. TSE Sun Po, Tony, TSE
Hon Kit, Kevin and WONG Wah, Dominic will be retiring from their respective office at the
AGM by rotation and, being eligible, offer themselves for re-election at the AGM.

Mr. WONG Wah, Dominic has served as an independent non-executive Director for more
than nine years. Pursuant to Code A.4.3 of the Corporate Governance Code, (a) having served
the Company for more than nine years could be relevant to the determination of an
independent non-executive director’s independence and (b) if an independent non-executive
director has served more than nine years, his further appointment should be subject to a
separate resolution to be approved by Shareholders.

The nomination committee and the Board have reviewed the annual written confirmation
of independence of Mr. WONG Wah, Dominic and assessed his independence based on the
independence criteria as set out in rule 3.13 of the Listing Rules. He does not have any other
relationships with any directors, senior management, substantial shareholders or controlling
shareholders of the Company. The nomination committee and the Board are also not aware of
any circumstance that might influence Mr. WONG Wah, Dominic in exercising independent
judgment and are satisfied that he has the required character, integrity, independence and
experience to fulfill the role of an independent non-executive Director. On this basis, Mr.
WONG Wah, Dominic is considered independent. The nomination committee nominated Mr.
WONG Wah, Dominic to the Board for it to propose to the shareholders for re-election at the
AGM. Accordingly, the Board proposed that he stands for re-election as an independent non-
executive Director at the AGM.

Mr. WONG Wah, Dominic has extensive experience in garment industry and IT business.
The Board believes that the skills and experiences he acquired from a different background
will be able to beneficial to the Board with diversity of his knowledge and bring valuable
contribution to the Group.

Details of the retiring Directors proposed to be re-elected in the AGM are set out in
Appendix I to this circular.

GENERAL MANDATE TO REPURCHASE SHARES

The Company had at the annual general meeting held on 19 September 2018 given a
general mandate to the Directors to exercise the powers of the Company to repurchase its own
Shares. Such general mandate will lapse at the conclusion of the AGM.

Therefore, an ordinary resolution will be proposed at the AGM to grant to the Directors
the Repurchase Mandate, details of which are set out in ordinary resolution no. 5 of the notice
of AGM.
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As at the Latest Practicable Date, the issued share capital of the Company comprised
600,600,000 Shares. Assuming that there is no change in the issued share capital between the
period from the Latest Practicable Date and the date of passing the Repurchase Resolution, the
maximum number of Shares representing 10% of the issued Shares as at the Latest Practicable
Date which may be repurchased pursuant to the Repurchase Mandate as at the date of the
passing of the Repurchase Resolution will be 60,060,000 Shares.

An explanatory statement as required under the Share Repurchase Rules to provide the
requisite information of the Repurchase Mandate is set out in Appendix II to this circular.

GENERAL MANDATE TO ISSUE SHARES

The Company had at the annual general meeting held on 19 September 2018 given a
general mandate to the Directors to exercise the powers of the Company to issue Shares. Such
general mandate will lapse at the conclusion of the AGM.

It will also be proposed at the AGM the following two ordinary resolutions respectively:
(i) granting to the Directors the Share Issue Mandate, and (ii) authorising an extension of the
limit of the Share Issue Mandate so granted by adding to it the number of Shares repurchased
by the Company under the Repurchase Mandate, if granted.

As at the Latest Practicable Date, the issued share capital of the Company comprised
600,600,000 Shares. Subject to the passing of the resolution approving the Share Issue
Mandate and on the basis that no further Shares are issued or repurchased prior to the AGM,
the Company would be allowed under the resolution approving the Share Issue Mandate to
issue a maximum of 120,120,000 Shares representing 20% of the issued Shares as at the Latest
Practicable Date.

Details of the Share Issue Mandate and the extension of the Share Issue Mandate are set
out in ordinary resolutions nos. 6 and 7 respectively of the notice of AGM.

PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 8 July 2019. In order to (i)
bring the Articles of Association in line with the relevant requirements of the applicable laws
of the Cayman Islands and the Listing Rules and (ii) make some other housekeeping
amendments, and in view of the number of proposed changes, the Board proposes to adopt the
New Articles of Association in substitution for, and to the exclusion of, the existing Articles of
Association. A summary of the major changes brought about by the adoption of the New
Articles of Association are set out below:

1.  to reflect the current requirements and provisions of the Listing Rules, including but
not limited to:

(a) the deletion of the definition of “associate” and insertion of the definition of
“close associate”, and making corresponding changes to the relevant provisions
(including the provision providing that a Director shall not vote (nor be counted
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(b)

(©)

(d)

()

()

in the quorum) on any Board resolution approving any contract or arrangement
or any other proposal in which he or any of his close associates is materially
interested);

the clarification that, unless otherwise permitted by the Listing Rules and
subject to the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and
revised) of the Cayman Islands, an annual general meeting of the Company
must be called by notice of not less than twenty-one clear days and not less
than twenty clear business days, while all other general meetings (including an
extraordinary general meeting) must be called by notice of not less than
fourteen clear days and not less than ten clear business days;

the provision that a resolution put to the vote of a general meeting shall be
decided by way of a poll, save that the chairman of the meeting may in good
faith allow a resolution which relates purely to a procedural or administrative
matter to be voted on by a show of hands, and making amendments as to who
may demand a poll where a show of hands is allowed;

the deletion of the exception of any contract concerning any other company in
which the Director or his associate(s) is/are interested only as an officer or
executive or a shareholder or in which the Director and any of his associates are
not in aggregate beneficially interested in five (5) per cent or more of the issued
shares or of the voting rights of any class of shares of such company (or of any
third company through which his interest or that of any of his associates is
derived) to the prohibition of a Director’s right to vote on any Board resolution;

to provide that a Director appointed by the Board to fill a casual vacancy shall
hold office until the first general meeting of the members of the Company after
his appointment and be subject to re-election at such meeting and any Director
appointed by the Board as an addition to the existing Board shall hold office
only until the next following annual general meeting of the Company and shall
then be eligible for re-election;

to incorporate amendments for the purpose of allowing the Company to send
and supply corporate communications within the meaning ascribed to it under
the Listing Rules to the Shareholders by electronic means pursuant to Rule
2.07A of the Listing Rules;

to insert the definition of “business day”, and making corresponding changes to the
relevant provisions;

to insert the definition of ‘“substantial shareholder”, and providing that for the
purposes of considering any matter or business in which a substantial shareholder of

the Company or a Director has a material conflict of interest, a resolution in writing
shall not be passed in lieu of a Board meeting;

to provide that expressions referring to writing include representations taking the
form of electronic display;
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10.

11.

12.

13.

14.

15.

to provide that references to a document being executed include references to it
being executed under hand or under seal or by electronic signature;

to provide that Section 8 and Section 19 of the Electronic Transactions Law (2003)
of the Cayman Islands do not apply to the New Articles of Association to the extent
they impose obligations or requirements in addition to those set out therein;

to allow the Board to elect one or more chairman of its meetings;

to provide for the mechanism for determining the chairman of each general meeting
of the Company where the Company has more than one chairman;

to align and update references to the Companies Ordinance, including to revise the
relevant provisions relating to restrictions on loans by the Company to Directors and
their close associates in line with the provisions of the Companies Ordinance;

to provide that the Directors may, if permitted by applicable law, authorise the
destruction of certain documents, provided that the destruction of a document is done
in good faith and without express notice to the Company and its share registrar that
the preservation of such document was relevant to a claim;

to provide that the Board may resolve to capitalise all or any part of any amount for
the time being standing to the credit of any reserve or fund, by applying such sum in
paying up unissued shares to be allotted to employees of the Company upon exercise
or vesting of any options or awards granted under any schemes which relates to such
persons that has been adopted or approved by Shareholders at a general meeting, or
any trustee of any trust to whom shares are to be allotted and issued by the Company
in connection with the operation of any schemes which relates to such persons that
has been adopted or approved by Shareholders at a general meeting;

to provide that the Company may distribute summary financial reports in place of
full annual report and accounts to the Shareholders provided that the Company
publishes the full annual report and accounts and if applicable, the summary
financial report, on the Company’s computer network and has ascertained the wishes
of the Shareholders beforehand;

to provide that the notice of a Board meeting shall be deemed to be duly given to a
Director if it is given to such Director in writing or verbally (including in person or
by telephone) or via electronic mail;

to provide that Directors may participate in any Board meeting by means of a
conference telephone, electronic or other communications equipment;

to provide that a notice placed on the Company’s website or the website of the Stock
Exchange is deemed given by the Company to a Shareholder on the day on which a
notice of availability is deemed served on the Shareholder;
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16. to provide that any notice or document may be given to a Shareholder either in the
English language or the Chinese language;

17. to delete the provision in relation to the appointment of a person resident in Hong
Kong for service of process in the event of winding-up of the Company in Hong
Kong; and

18. to make other house-keeping amendments, including consequential amendments in
line with the above amendments to the Articles of Association.

In view of the number of amendments proposed to be made to the existing Articles of
Association, the Board proposes that the New Articles of Association with all proposed
amendments to the existing Articles of Association incorporated be adopted in substitution for,
and to the exclusion of, the existing Articles of Association. Please refer to Appendix III to
this circular for further particulars relating to the changes to the existing Articles of
Association brought about by the adoption of the New Articles of Association. A copy of the
New Articles of Association showing all changes made to the existing Articles of Association
will be available for inspection during normal business hours on any weekday (except public
holidays) at the head office and principal place of business in Hong Kong of the Company at
16th—18th Floor, First Commercial Building, 33 Leighton Road, Causeway Bay, Hong Kong
from the date of this circular up to and including the date of the AGM and at the AGM.

The proposed adoption of the New Articles of Association is subject to the approval of
the Shareholders by way of a special resolution at the AGM.

ANNUAL GENERAL MEETING

At the AGM, ordinary resolutions will be proposed to approve the re-election of the
retiring Directors, the granting of the Repurchase Mandate, the granting of the Share Issue
Mandate and the extension of the Share Issue Mandate and a special resolution will be
proposed to approve the adoption of the New Articles of Association. The notice of AGM is
set out on pages 54 to 58 of this circular.
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ACTION TO BE TAKEN

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you
propose to attend the AGM, you are requested to complete the form of proxy and return it to
the Company’s branch share registrar in Hong Kong, Tricor Abacus Limited at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time
appointed for holding the AGM or any adjournment thereof. Completion and return of the form
of proxy will not preclude you from attending and voting at the AGM or any adjourned
meeting if you so desire.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at the AGM
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 Company must announce the results of the poll in the manner prescribed under
Rule 13.39(5) of the Listing Rules.

RECOMMENDATION

The Directors are pleased to recommend the retiring Directors, details of whom are set
out in Appendix I to this circular, for re-election in the AGM. The Directors consider that the
granting of the Repurchase Mandate, the granting of the Share Issue Mandate, the extension of
the Share Issue Mandate and the adoption of the New Articles of Association are in the best
interests of the Company and the Shareholders as a whole. Accordingly, the Directors
recommend that all Shareholders should vote in favour of the resolutions to be proposed at the
AGM to give effect to them.

Yours faithfully
By Order of the Board
E. BON HOLDINGS LIMITED
TSE Sun Fat, Henry
Chairman



APPENDIX I DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

The following are the particulars of the retiring Directors proposed to be re-elected at the
AGM in accordance with the Articles of Association:

Mr. TSE Sun Po, Tony

Mr. TSE Sun Po, Tony, aged 60, joined the Group in 1979. He was appointed as an
Executive Director on 7 January 2000. Mr. TSE is the Managing Director of the Company and
a director of twenty-three subsidiaries of the Company. Mr. TSE possesses over 30 years of
experience in the trading of building materials and is responsible for the retail business of the
Group. He also assists in the strategic planning and management of the Group.

Mr. TSE is a brother of Mr. TSE Sun Fat, Henry, the chairman of the Board and a cousin
of Mr. TSE Sun Wai, Albert, the vice chairman of the Company. Mr. TSE is an uncle of Mr.
TSE Hon Kit, Kevin, the deputy managing director of the Company. Mr. TSE is a substantial
shareholder of the Company. As at the Latest Practicable Date, Mr. TSE has a beneficial
interest in New Happy Times Limited which holds 43,659,542 Shares of the Company within
the meaning of Part XV of the SFO, which is 7.27% of total number of issued Shares in the
share capital of the Company.

Save as disclosed above, as at the Latest Practicable Date, Mr. TSE (i) has not held any
other positions with any members of the Group; (ii) is not related to any director, senior
management, substantial shareholder or controlling shareholder of the Company; (iii) is not
interested in the securities of the Company within the meaning of Part XV of the SFO; and (iv)
has not held any other directorships in any other listed public companies in the last three years.

Mr. TSE has entered into a service contract with the Company for a term of one year
commencing on 1 April 2019 and terminating the earlier of either 31 March 2020 or by the
giving of 3 months’ notice in writing. According to the Articles of Association, Mr. TSE will
be subject to retirement by rotation and re-election at annual general meeting at least once
every three years. The Director’s remuneration of Mr. TSE is reviewed by the remuneration
committee of the Company and is determined by the Board as to be authorised by the
Shareholders at annual general meeting and by reference to the Company’s performance and
profitability, as well as remuneration benchmark in the industry and the prevailing market
conditions. Mr. TSE received a director’s fee of HK$100,000 and other remuneration of
HK$4,191,000 for the year ended 31 March 2019.

Save as disclosed above, Mr. TSE 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 which is required to be disclosed pursuant to any of the requirements of rules
13.51(2)(h) to (v) of the Listing Rules.

— 10 -
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PROPOSED TO BE RE-ELECTED

Mr. TSE Hon Kit, Kevin

Mr. TSE Hon Kit, Kevin, aged 39, joined the Group in 2004. He was appointed as an
Executive Director on 8 September 2008. Mr. TSE is the Deputy Managing Director of the
Company and a director of sixteen subsidiaries of the Group. Mr. TSE graduated from
University of Toronto with a Bachelor’s Degree of Commerce. He is responsible for internal
information technology development, the launching of the furniture business and the marketing
of products distributed by the Group.

Mr. TSE is a nephew of Mr. TSE Sun Fat, Henry, the Chairman and Mr. TSE Sun Po,
Tony, the Managing Director, and the son of Mr. TSE Sun Wai, Albert, the Vice Chairman of
the Company. Mr. TSE is a substantial shareholder of the Company. As at the Latest
Practicable date, Mr. TSE has a beneficial interest in Universal Star Group Limited which
holds 108,302,488 Shares of the Company within the meaning of Part XV of the SFO, which is
18.03% of total number of issued Shares in the share capital of the Company.

Save as disclosed above, as at the Latest Practicable date, Mr. TSE (i) has not held any
other positions with any members of the Group; (ii) is not related to any director, senior
management, substantial shareholder or controlling shareholder of the Company; (iii) is not
interested in the securities of the Company within the meaning of Part XV of the SFO; and (iv)
has not held any other directorships in any other listed public companies in the last three years.

Mr. TSE has entered into a service contract with the Company for a term of one year
commencing on 1 April 2019 and terminating the earlier of either 31 March 2020 or by the
giving of 3 months’ notice in writing. According to the Articles of Association, Mr. TSE will
be subject to retirement by rotation and re-election at annual general meeting at least once
every three years. The Director’s remuneration of Mr. TSE is reviewed by the remuneration
committee of the Company and is determined by the Board as to be authorised by the
Shareholders at annual general meeting and by reference to the Company’s performance and
profitability, as well as remuneration benchmark in the industry and the prevailing market
conditions. Mr. TSE received a director’s fee of HK$100,000 and other remuneration of
HK$3,126,000 for the year ended 31 March 2019.

Save as disclosed above, Mr. TSE 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 which is required to be disclosed pursuant to any of the requirements of rules
13.51(2)(h) to (v) of the Listing Rules.

—11 -
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PROPOSED TO BE RE-ELECTED

Mr. WONG Wah, Dominic

Mr. WONG Wah, Dominic, aged 70, was appointed as an Independent Non-executive
Director on 19 June 2001. He is a member of the audit committee, the chairman of the
remuneration committee and nomination committee of the Company. Mr. WONG graduated
from the Chinese University of Hong Kong in 1972 with Honours Bachelor’s degree of Social
Science in Economics. Mr. WONG was appointed as the director and general manager of
Hongkong Ferry (Holdings) Ltd., formerly The Hongkong & Yaumatei Ferry Co., Ltd. until
late 1989. He has been actively involved in garment industry and IT business for the last few
years.

Save as disclosed above, as at the Latest Practicable date, Mr. WONG (i) has not held any
other positions with any members of the Group; (ii) is not related to any director, senior
management, substantial shareholder or controlling shareholder of the Company; (iii) is not
interested in the securities of the Company within the meaning of Part XV of the SFO; and (iv)
has not held any other directorships in any other listed public companies in the last three years.

Mr. WONG has entered into a service contract with the Company for a term of one year
commencing on 1 April 2019 and terminating the earlier of either 31 March 2020 or by the
giving of 3 months’ notice in writing. According to the Articles of Association, Mr. WONG
will be subject to retirement by rotation and re-election at annual general meeting at least once
every three years. The Director’s remuneration of Mr. WONG is reviewed by the remuneration
committee of the Company and is determined by the Board as to be authorised by the
Shareholders at annual general meeting and by reference to the Company’s performance and
profitability, as well as remuneration benchmark in the industry and the prevailing market
conditions. Mr. WONG received a director’s fee of HK$108,000 for the year ended 31 March
2019.

Save as disclosed above, Mr. WONG 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 which is required to be disclosed pursuant to rules 13.51(2)(h) to (v) of
the Listing Rules.

— 12 —



APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Share Repurchase
Rules, to provide requisite information to you for your consideration of the proposal to permit
the repurchase of Shares up to a maximum of 10% of the issued Shares as at the date of
passing the Repurchase Resolution.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
600,600,000 Shares.

Subject to the passing of the Repurchase Resolution and on the basis that no further
Shares are issued or repurchased prior to the AGM, the Company would be allowed under the
Repurchase Resolution to repurchase a maximum of 60,060,000 Shares representing 10% of
the issued Shares as at the Latest Practicable Date.

2. REASONS FOR REPURCHASE

Although the Directors have no present intention of repurchasing any Shares, the
Directors believe that the Repurchase Mandate is in the best interests of the Company and its
Shareholders. Such repurchase may, depending on market conditions and funding arrangements
at the time, lead to an enhancement of the net assets and/or earnings per Share and will only be
made when the Directors believe that such a repurchase will benefit the Company and its
Shareholders.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds entirely from the Company’s
available cash flow or working capital facilities which will be legally available for such
purpose in accordance with its memorandum of association, the Articles of Association, the
Companies Law of the Cayman Islands and any other applicable laws.

There might be an adverse impact on the working capital or gearing position of the
Company as compared with the position disclosed in the consolidated audited financial
statements contained in the Company’s annual report for the year ended 31 March 2019 in the
event that the Repurchase Mandate were to be carried out in full at any time during the
proposed repurchase period. However, the Directors do not propose to exercise the Repurchase
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.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

4. SHARES PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange
during each of the previous twelve months before the Latest Practicable Date and for the
month of July 2019 up to the Latest Practicable Date were as follows:

Shares Traded Price

Highest Lowest
HKS$ HKS$

2018
July 0.580 0.500
August 0.590 0.490
September 0.560 0.495
October 0.500 0.460
November 0.490 0.485
December 0.500 0.495

2019
January 0.540 0.460
February 0.540 0.510
March 0.530 0.500
April 0.520 0.490
May 0.600 0.460
June 0.500 0.440
July (up to the Latest Practicable Date) 0.490 0.440

5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to the
Repurchase Mandate and in accordance with the Listing Rules, its memorandum of association,
the Articles of Association, the laws of Hong Kong and the applicable laws of the Cayman
Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates (as defined in the Listing Rules), have any present intention to
sell any Shares to the Company under the Repurchase Mandate if such is approved by the
Shareholders.

No core connected persons (as defined in the Listing Rules) have notified the Company

that they have a present intention to sell Shares to the Company, or have undertaken not to do
so, in the event that the Repurchase Mandate is approved by the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

6. EFFECT OF TAKEOVERS CODE AND PUBLIC FLOAT

If on the exercise of the power to repurchase 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 purposes of Rule 32 of the Takeovers Code.
As a result, a Shareholder or group of Shareholders acting in concert could obtain or
consolidate control of the Company and become 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 interests in the Shares were recorded in
the register kept by the Company pursuant to Section 336(1) of the SFO:

Percentage of
Number of Percentage of existing issued

Shares existing issued Shares if

beneficial held Shares at the Repurchase

at the Latest Latest Mandate was

Practicable Practicable exercised in

Name of Shareholders Date Date full
Universal Star Group Limited 108,302,488 18.03 20.04
Mr. TSE Sun Wai, Albert 108,302,488 18.03 20.04
Mr. TSE Hon Kit, Kevin 108,302,488 18.03 20.04
Happy Voice Limited 73,581,206 12.25 13.61
New Happy Times Limited 43,659,542 7.27 8.08
Mr. TSE Sun Po, Tony 43,659,542 7.27 8.08
Fast Way Management Limited 37,197,294 6.19 6.88
Mr. TSE Sun Fat, Henry 37,197,294 6.19 6.88

The Directors are not aware of any consequences which may arise under the Takeovers
Code as a consequence of any purchases made under the Repurchase Mandate. The Directors
have no intention to exercise the Repurchase Mandate which may result in possible mandatory
offer being made under the Takeovers Code. The Directors will use their best endeavours to
ensure that the Repurchase Mandate will not be exercised to the extent that the number of
Shares held by the public would be reduced to less than 25% of the issued Shares.

7. SHARES REPURCHASE MADE BY THE COMPANY

The Company has not repurchased any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.
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APPENDIX III

CHANGES INTRODUCED BY THE NEW ARTICLES OF ASSOCIATION

The following are the changes to the existing Articles of Association introduced by the
New Articles of Association. Unless otherwise specified, clauses, paragraphs and article
numbers referred to herein are clauses, paragraphs and article numbers of the New Articles of
Association. If the serial numbering of the articles of the existing Articles of Association is
changed due to the addition, deletion or re-arrangement of certain articles made in these

amendments, the serial numbering of the articles of the existing Articles of Association as so
amended shall be changed accordingly, including cross-references.

Article No.

Immediately

preceding
Article 1

2(1)

Provisions in the New Articles of Association (showing changes to the
existing Articles of Association)

THE MPANIES LAW (REVISED
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

E. BON HOLDI LIMITED

S _
VN T [ /N

A neral meeting held on 1 mber 201

“Articles” or “Articles these Aarticles of association of the Company

of Association” in their present form or as supplemented or
amended or substituted from time to time.

(13 . l 29 ] ]] ] ] . -] i . - ]
rules-of-the Designated-StockExchange-
“business day” shall mean a day on which the Designated

Stock Exchange generally is open for the
busi f deali . .. 0 H

Kong. For the avoidance of doubt, where the
Designated Stock Exchange is closed for the

business of dealing in securities in Hong Kong

n in for the r n of a number
r higher hoon signal, black rainstorm
rning or other similar even h hall
for th r f th Articl n
as a business day.
“capital” the share capital of the Company from time to
time-of-the-Company-
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CHANGES INTRODUCED BY THE NEW ARTICLES OF ASSOCIATION

“1.5 il”

“Company”’
“competent regulatory

authority”

“LaW”

“Listing Rules™

“Memorandum of
A iation”

“Ooardinary resolution”

“Register”

in relation to any Director, shall have the
me meanin fined in the Listing Rul
X hat for pur f Article 1 her
he tran 10N _Or arrangemen I

by the Board is a connected transaction

referr in the Listing Rul it shall h

h me meanin h ri

“associate” in the Listing Rules.

E-—BonHeldingsEimitedE. BON HOLDINGS
LIMITED{& AT H#E B A R/ &

a competent regulatory authority in the
territory where the shares of the eCompany
are listed or quoted on a stock exchange in
such territory.

The Companies Law—Revised), Cap. 22 (Law
3 of 1961, as consolidated and revised) of the

Cayman Islands—and—every—modification
thereof.

he rul f th D' k Exchan
modifi nd r from tim ime, and in
h fTh k_Exchan f Hon
Kong Limi means the Rul rning th
Listing of riti n Th k _Exchan
f Hong Kong Limi modified from tim
to time.

he memorandum of iation of th
mpan men from tim im

a resolution shall be an ordinary resolution
when it has been passed by a simple majority
of votes cast by such mMembers as, being
entitled so to do, vote in person or, in the case
of any Member being a corporation, by its
duly authorised representative or, where
proxies are allowed, by proxy at a general
meeting of which netJdess—thanfourteen—4)

elear—days*Notice has been duly given in
accordance with Article 59.

the principal register and where applicable,
any branch register of Members eof—the
Company—to be maintained at such place
within or outside the Cayman Islands as the
Board shall determine from time to time.
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CHANGES INTRODUCED BY THE NEW ARTICLES OF ASSOCIATION

“Registration Office”

“Sspecial Rresolution”

in respect of any class of share capital such
place as the Board may from time to time
determine to keep ata branch register of
Members in respect of that class of share
capital and where (except in cases where the
Board otherwise directs) the transfers or other
documents of title for such class of share
capital are to be lodged for registration and
are to be registered.

a resolution shall be a special resolution when
it has been passed by a majority of not less
than three-fourths of votes cast by such
Members as, being entitled so to do, vote in
person or, in the case of such Members as are
corporations, by their respective duly
authorised representative or, where proxies are
allowed, by proxy at a general meeting of

which not less than twenty-one (21) clear
ays— Notice: o 0 i

days-Notice has been duly given in
accordance with Article 59; and

a special resolution shall be effective for any
purpose for which an ordinary resolution is
expressed to be required under any provision
of these Articles or the Statutes.
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2(2)

. 1 o . buted hermin_Seetion2
- .  the € o5 Ordi ¢ Hone K

e f | . f adonti c
Artieles:
“substantial a person who is entitled to exercise, or to
shareholder” control the exercise of, 10% or more (or such
her percen m rescri h
Listing Rules from time to time) of the voting
r n neral meeting of th mpan

In these Articles, unless there be something within the subject or context
inconsistent with such construction:

(a)
(b)
(©
(d)

(e) expressions referring to writing shall, unless the contrary intention
appears, be construed as including printing, lithography,
photography and other modes of representing words or figures in a
visible form, and including where the representation takes the form

el ic disol ded that both i le of service of
: I . | the Member’s electi v wit

11 licable St rul nd regulations (including the Listin
Rules);

)

(g) save as aforesaid words and expressions defined in the Statutes shall
bear the same meanings in these Articles if not inconsistent with the
subject in the contexts;

(h) references to a document being executed include references to it

being executed under hand or under seal or by electronic signature

or ny other method and references to a notice or document
include noti r ment recorde r stored in an igital
lectroni lectrical, magnetic or other retri le form or medium
nd information in visible form whether having physical n

or not;
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3(2)

3(3)

34

4(d)

(1) Section 8 and Section 19 of the Electronic Transactions Law (2003)
f the C Island led f . . hall
| | ol | i . blicati

requirements in addition to those set out in these Articles.

Subject to the Law, the Company’s Memorandum of Association and
Articles of Association and, where applicable, the rules of any
Designated Stock Exchange and/or any competent regulatory authority,
any-power-of-the Company shall have the power to purchase or otherwise
acquire its own shares and such power shall be exercisable by the Board
in such manner, upon such terms and subject to such conditions as it

thinks—fitin its absolute discretion thinks fit and any determination by the
Board of the manner of purchase shall be deemed authorised by these
Articles for purposes of the LLaw. The Company is hereby authorised to
make payments in respect of the purchase of its shares out of capital or
out of any other account or fund which can be authorised for this purpose

in accordance with the Law.

Exeeptas—allowed-bythe Lawand-subjeetfarther-Subject to compliance
with the rules and regulations of the Designated Stock Exchange
(including the Listing Rules) and any other relevantcompetent regulatory
authority the Company shallsetmay give financial assistance for the
purpose of or in connection with a purchase made or to be made by any
person of any shares in the Company.

The Board may accept the surrender for no consideration of any fully
paid share.

sub-divide its shares, or any of them, into shares of smaller amount than
is fixed by the Company’s mtMemorandum of aAssociation (subject,
nevertheless, to the Law), and may by such resolution determine that, as
between the holders of the shares resulting from such sub-division, one
or more of the shares may have any such preferred, deferred or other
rights or be subject to any such restrictions as compared with the other or
others as the Company has power to attach to unissued or new shares;

The Company may from time to time by special resolution, subject to
any confirmation or consent required by the Law, reduce its share capital

or any share-premium—account-or-any-capital redemption reserve or other

undistributable reserve in any manner permitted by law.
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8(1)

8(2)

Immediately
preceding
Article 9

10

Subject to the provisions of the Law and the Company’s Memorandum of
Association and Articles of Association and to any special rights
conferred on the holders of any shares or class of shares, any share in
the Company (whether forming part of the present capital or not) may be
issued with or have attached thereto such rights or restrictions whether in
regard to dividend, voting, return of capital or otherwise as-the-Company

ay—oy—-oratary orvtron—- of; a afy—Sd

the Board may determine.

Subject to the provisions of the Law, the Listing #Rules ef—any
Designated—Stoek—Exehange—and the Memorandum of Association and
Articles of Association of the Company, and to any special rights
conferred on the holders of any shares or attaching to any class of shares,
shares may be issued on the terms that they may be, or at the option of
the Company or the holder are, liable to be redeemed on such terms and
in such manner, including out of capital, as the Board may deem fit.

Members—determine——Where the Company purchases for redemption a
redeemable share, purchases not made through the market or by tender
shall be limited to a maximum price as may from time to time be
determined by the Company in general meeting, either generally or with
regard to specific purchases. If purchases are by tender, tender shall be
available to all Members alike.

Subject to the Law and without prejudice to Article 8, all or any of the
special rights for the time being attached to the shares or any class of
shares may, unless otherwise provided by the terms of issue of the shares
of that class, from time to time (whether or not the Company is being
wound up) be varied, modified or abrogated either with the consent in
writing of the holders of not less than three-fourths in nominal value of
the issued shares of that class or with the sanction of a special resolution
passed at a separate general meeting of the holders of the shares of that
class. To every such separate general meeting all the provisions of these
Articles relating to general meetings of the Company shall, mutatis
mutandis, apply, but so that:
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12(1)

12(2)

13

(a) the necessary quorum (other than at an adjourned meeting) shall be

two persons (or in the case of a Member being a corporation, its
duly authorised representative) holding or representing by proxy not

less than one-third in nominal value of the issued shares of that
class and at any adjourned meeting of such holders, two holders
present in person or (in the case of a Member being a corporation)
its duly authorised representative or by proxy (whatever the number
of shares held by them) shall be a quorum; and

(b) every holder of shares of the class shall be entitled en—a—speH-to one
vote for every such share held by him:—and.

Subject to the Law, and-these Articles, any direction that may be given
by the Company in general meeting and, where applicable, the Listing
rfRules ef-anyDesignated—SteckExehange-and without prejudice to any
special rights or restrictions for the time being attached to any shares or
any class of shares, the unissued shares of the Company (whether
forming part of the original or any increased capital) shall be at the
disposal of the Board, which may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as the Board may in its
absolute discretion determine but so that no shares shall be issued at a
discount to their nominal value. Neither the Company nor the Board shall
be obliged, when making or granting any allotment of, offer of, option
over or disposal of shares, to make, or make available, any such
allotment, offer, option or shares to Members or others with registered
addresses in any particular territory or territories being a territory or
territories where, in the absence of a registration statement or other
special formalities, this would or might, in the opinion of the Board, be
unlawful or impracticable. Members affected as a result of the foregoing
sentence shall not be, or be deemed to be, a separate class of members
for any purpose whatsoever.

The Board may issue warrants or convertible securities or securities of
similar nature conferring the right upon the holders thereof to subscribe
for any class of shares or securities in the capital of the Company on
such terms as it may from time to time determine.

The eCompany may in connection with the issue of any shares exercise
all powers of paying commission and brokerage conferred or permitted
by the Law. Subject to the Law, the commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or
partly in one and partly in the other.
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16

22

23

Every share certificate shall be issued under the Seal or a facsimile
thereof or with the Seal printed thereon and shall specify the number and
class and distinguishing numbers (if any) of the shares to which it
relates, and the amount paid up thereon and may otherwise be in such
form as the Directors may from time to time determine. The seal of the
Company may only be affixed to a share certificate with the authority of
he Dir s, Oor xecut nder the signature of ropri fficial
with statutory authority, unless otherwise determined by the Directors
No certificate shall be issued representing shares of more than one class.
The Board may by resolution determine, either generally or in any
particular case or cases, that any signatures on any such certificates (or
certificates in respect of other securities) need not be autographic but
may be affixed to such certificates by some mechanical means or may be
printed thereon.

The Company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of that share. The
Company shall also have a first and paramount lien on every share (not
being a fully paid share) registered in the name of a Member (whether or
not jointly with other Members) for all amounts of money presently
payable by such Member or his estate to the Company whether the same
shall have been incurred before or after notice to the Company of any
equitable or other interest of any person other than such member, and
whether the period for the payment or discharge of the same shall have
actually arrived or not, and notwithstanding that the same are joint debts
or liabilities of such Member or his estate and any other person, whether
a Member ef-the-Cempany—or not. The Company’s lien on a share shall
extend to all dividends or other moneys payable thereon or in respect
thereof. The Board may at any time, generally or in any particular case,
waive any lien that has arisen or declare any share exempt in whole or in
part, from the provisions of this Article.

Subject to these Articles, the Company may sell in such manner as the
Board determines any share on which the Company has a lien, but no
sale shall be made unless some sum in respect of which the lien exists is
presently payable, or the liability or engagement in respect of which such
lien exists is liable to be presently fulfilled or discharged nor until the
expiration of fourteen (14) clear days after a notice in writing, stating
and demanding payment of the sum presently payable, or specifying the
liability or engagement and demanding fulfilment or discharge thereof
and giving notice of the intention to sell in default, has been served on
the registered holder for the time being of the share or the person entitled
thereto by reason of his death or bankruptcy.
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25

33

44

Subject to these Articles and to the terms of allotment, the Board may
from time to time make calls upon the Members in respect of any
moneys unpaid on their shares (whether on account of the nominal value
of the shares or by way of premium), and each Member shall (subject to
being given at least fourteen (14) clear days’ Notice specifying the time
and place of payment) pay to the Company as required by such notice the
amount called on his shares. A call may be extended, postponed or
revoked in whole or in part as the Board determines but no mtMember
shall be entitled to any such extension, postponement or revocation
except as a matter of grace and favour.

The Board may, if it thinks fit, receive from any Member willing to
advance the same, and either in money or money’s worth, all or any part
of the moneys uncalled and unpaid or instalments payable upon any
shares held by him and upon all or any of the moneys so advanced (until
the same would, but for such advance, become presently payable) pay
interest at such rate (if any) as the Board may decide. The Board may at
any time repay the amount so advanced upon giving to such Member not
less than one (1) month’s Notice of its intention in that behalf, unless
before the expiration of such notice the amount so advanced shall have
been called upenup on the shares in respect of which it was advanced.
Such payment in advance shall not entitle the holder of such share or
shares to participate in respect thereof in a dividend subsequently
declared.

The Register and branch register of Members, as the case may be, shall

be open to inspection between10-a-m—and 12 noon-on—everyfor at least
two (2) hours during business dayhours by Members without charge or

by any other person, upon a maximum payment of $2.50 or such lesser
sum specified by the Board, at the Office or such other place in—the
Cayman-Istands-at which the Register is kept in accordance with the Law
or, if appropriate, upon a maximum payment of tea—deHars$1.00 or such
lesser sum specified by the Board at the Registration Office. The
Register including any overseas or local or other branch register of
Members may, after notice has been given by advertisement in an
appointed newspaper and—where—applieablesor any other newspapers in
accordance with the requirements of any Designated Stock Exchange or
by etherany electronic means in such manner as may be accepted by the
Designated Stock Exchange to that effect, be closed at such times or for
such periods not exceeding in the whole thirty (30) days in each year as
the Board may determine and either generally or in respect of any class
of shares.
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45

46(1)
46(2)

48(2)

48(4)

Subject to the Listing Rules, Nnotwithstanding any other provision of

these Articles the Company or the Directors may fix any date as the
record date for:

(a) determining the Members entitled to receive any dividend,

distribution, allotment or issue-and-such—record—date—may-be—on;—or
; ] b 30)-d be Ctor. ’
hiel h-dividend—distribution—aH . is-declared:
patd-er-made;
(b)

Subject to these Articles, ...

Notwithstanding the provisions of subparagraph (1) above, for so long as

ny shar re list n the Designat tock Exchan titles to h

li hares m viden nd transferred in rdan ith th
1 licabl nd the rul nd regulations of the Design k
Exchan h I r shall licabl h 1i har Th

register of members of the Company in respect of its listed shares
(whether the Register or a branch register) may be kept by recording the

particulars required by Section 40 of the LLaw in a form otherwise than
legible if such recording otherwise complies with the laws applicable to

and the rules and regulations of the Designated Stock Exchange that are
r shall licabl h i har

No transfer efshare{notbeingafullypatduap-share)-shall be made to an

infant or to a person of unsound mind or under other legal disability.

Unless the Board otherwise agrees (which agreement may be on such
terms and subject to such conditions as the Board in its absolute
discretion may from time to time determine, and which agreement the
Board shall, without giving any reason therefor, be entitled in its
absolute discretion to give or withhold), no shares upon the Register
shall be transferred to any branch register nor shall shares on any braneh
register—be—transferred—to—the Registeror—any—other—branch register be
transferred to the Register or any other branch register and all transfers
and other documents of title shall be lodged for registration, and
registered, in the case of any shares on a branch register, at the relevant
Registration Office, and, in the case of any shares on the Register, at the

Office or such other place inthe-CaymanTtslands-at which the Register is

kept in accordance with the Law.
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51

54

55(2)

The registration of transfers of shares or of any class of shares may, after

notice has been given by advertisement in an—appeintedrnewspaper—and;
where—applicable;—any—otherany newspapers or by any other means in

accordance with the requirements of any Designated Stock Exchange to
that effect be suspended at such times and for such periods (not
exceeding in the whole thirty (30) days in any year) as the Board may
determine.

A person becoming entitled to a share by reason of the death or
bankruptcy or winding-up of a Member shall be entitled to the same
dividends and other advantages to which he would be entitled if he were
the registered holder of the share. However, the Board may, if it thinks
fit, withhold the payment of any dividend payable or other advantages in
respect of such share until such person shall become the registered holder
of the share or shall have effectually transferred such share, but, subject
to the requirements of Article 752(2) being met, such a person may vote
at meetings.

The Company shall have the power to sell, in such manner as the Board
thinks fit, any shares of a Member who is untraceable, but no such sale
shall be made unless:

(a) all cheques or warrants in respect of dividends of the shares in
question, being not less than three in total number, for any sum
payable in cash to the holder of such shares in respect of them sent
during the relevant period in the manner authorised by the Articles

ofthe-Company-have remained uncashed;
(b)

(c) the Company, if so required by the Listing rRules—governing—the
hsting—of —shares—on—theDesignated—Stoek—Exchange, has given

notice to, and caused advertisement in newspapers in accordance
with the requirements of, the Designated Stock Exchange to be
made of its intention to sell such shares in the manner required by
the Designated Stock Exchange, and a period of three (3) months or
such shorter period as may be allowed by the Designated Stock
Exchange has elapsed since the date of such advertisement.

For the purpose of the foregoing, the “relevant period” means the period
commencing twelve (12) years before the date of publication of the
advertisement referred to in paragraph (c) of this Article and ending at
the expiry of the period referred to in that paragraph.
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56

58

59(1)

An annual general meeting of the Company shall be held in each year
other—than—the—year-of the-Cempany’s—incorperatien—(within a period of
not more than fifteen (15) months after the holding of the last preceding
annual general meeting ernet-more—than—eighteen18)months—afterthe

date—ofincorporation, unless—aor such longer period would—notinfringe
the—rales—ofas the Designated Stock Exchange;—f—any_may authorise) at

such time and place as may be determined by the Board.

The Board may whenever it thinks fit call extraordinary general
meetings. Any one or more Members holding at the date of deposit of
the requisition not less than one-tenth of the paid up capital of the
Company carrying the right of voting at general meetings of the
Company shall at all times have the right, by written requisition to the
Board or the Secretary of the Company, to require anyan extraordinary
general meeting to be called by the Board for the transaction of any
business specified in such requisition; and such meeting shall be held
within two (2) months after the deposit of such requisition. If within
twenty-one (21) days of such deposit the Board fails to proceed to
convene such meeting the requisitionist(s) himself (themselves) may do
so in the same manner, and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall be reimbursed
to the requisitionist(s) by the Company.

An annual general meetlng &nd—&ﬂ-y—e*&aefd-mafy—geﬂefal—meeﬁng—&t

o 9 o halmust be
called by NQ]; ice Qf not less than twenty one (21) clear days>Netiee and
not less than twenty (20) clear business days. All other extraerdinary

general meetings may(including an extraordinary general meeting) must
be called by Notice of not less than fourteen (14) clear days>Netice-but

and not less than ten (10) clear business days, but if permitted by the
Listing Rules, a general meeting may be called by shorter notice, subject
to the Law, if it is so agreed:

(a)

(b) in the case of any other meeting, by a majority in number of the
Members having the right to attend and vote at the meeting, being a

majority together heldingrepresenting not less than ninety-five per
cent. (95%) innominal-value-of-the-issued-shares—giving-thatrightof
the total voting rights at the meeting of all the Members.
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59(2)

61(1)

61(2)

The notice shall specify the time and place of the m

of resolutions to be considered at the meeting and, in case of special
business, the general nature of the business. The notice convening an
annual general meeting shall specify the meeting as such. Notice of every
general meeting shall be given to all Members other than to such
Members as, under the provisions of these Articles or the terms of issue
of the shares they hold, are not entitled to receive such notices from the
Company, to all persons entitled to a share in consequence of the death
or bankruptcy or winding-up of a Member and to each of the Directors
and the Auditors.

All business shall be deemed special that is transacted at an extraordinary

general meeting, and also all business that is transacted at an annual
general meeting, with the exception of:

(a)
(b)
(©
(d) appointment of Auditors (where special notice of the intention for

such appointment is not required by the Law) and other officers;
and

(e) the fixing of the remuneration of the Auditors, and the voting of
remuneration or extra remuneration to the Directors:—sand,

No business other than the appointment of a chairman of a meeting shall
be transacted at any general meeting unless a quorum is present at the
commencement of the business. Two (2) Members entitled to vote and

present in person er—by—proxy—or—(in the case of a mMember being a
corporation) by its duly authorised representative or by proxy shall form

a quorum for all purposes.
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63

66(1)

The chairman of the Company, or if there is more than one chairman,

n f them m r mon hemsel r failin h
agrcemcnt, any one of them elected by all the Directors present shall
preside as chairman at everya general meeting. If at any meeting theno
chairman; is net—present within fifteen (15) minutes after the time
appointed for holding the meeting, or is sret-willing to act as chairman,

the deputy chairman of the Company or if there is more than one deputy
chairman, any one of them as may be agreed amongst themselves or
failing such agreement, any one of them elected by all the Directors
present shall preside as chairman. If no chairman or deputy chairman is

present or is willing to act as chairman of the meeting, the Directors
present shall choose one of their number to act, or if one Director only is

present he shall preside as chairman if willing to act. If no Director is
present, ofor if each of the Directors present declines to take the chair, or
if the chairman chosen shall retire from the chair, the Members present in
person or (in the case of a Member being a corporation) by its duly
authorised representative or by proxy and entitled to vote shall elect one
of their number to be chairman of the meeting.

Subject to any special rights or restrictions as to voting for the time
being attached to any shares by or in accordance with these Articles, at

any general meetlng eﬂ—a—shew—ef—h&ﬂés—evefy—Member—pfeseﬂt—m—pefseﬂ

ef—by—pfe*y—shal-l—have—eﬂe—vete—&ﬂd—on a poll every Member present in

person or by proxy or, in the case of a Member being a corporation, by
its duly authorised representative shall have one vote for every fully paid
share of which he is the holder but so that no amount paid up or credited
as paid up on a share in advance of calls or instalments is treated for the

foregoing purposes as paid up on the share. Netwaﬂ%s&&netﬂﬁﬂythmg
contained-in-these-Artieles;A r ion h f a meeting shall

be decided by way of a poll save that the chairman of the meeting may in
good faith, allow a resolution which relates purely to a procedural or

administrative matter to be voted on by a show of hands in which case
every Member present in person (or being a corporation, is present by a

duly authorised representative), or by proxy(ies) shall have one vote
provided that where more than one proxy is appointed by a Member
which is a clearing house (or its nominee(s)), each such proxy shall have

one vote on a show of hands. A—fesel-&t-teﬂ—p&t—te—t-l-}e—vete—e-f—a—mee&ﬂg

Exchange—or—unless—(For_purposes of this Article, procedural and

administrative matters are those that (i) are not on th enda of the
general meeting or in any suoolementarv circular that may be issued by
the Company to its Members; and relate to the chairman’s duties to
maintain the orderly conduct of the mggtmg and/or allow the business of
he meetin roperly and effectivel It with, whilst allowing all
Members a r nabl rtuni Xpr heir
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66(2)

67

Where a show of hands is allowed, before or on the declaration of the
result of the show of hands—er-en—the—withdrawalofanyotherdemand
fer, a poll)y-a—poet-+s may be demanded:

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

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

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

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

i -Wher resolution i n h f han a
declaration by the chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or not carried by a particular
majority, or lost, and an entry to that effect made in the minute book of

the Company, shall be conclusive evidence of the facts without proof of
the number or proportion of the votes recorded for or against the

resolution. The result of the poll shall eemed to be the resolution
he meeting. Th mpany shall onl requir iscl h in
figur n 11 if h disclosure is requir he Listing Rul

— 30 -



APPENDIX III

CHANGES INTRODUCED BY THE NEW ARTICLES OF ASSOCIATION

7310

11

All questions submitted to a meeting shall be decided by a simple
majority of votes except where a greater majority is required by these
Articles or by the Law. In the case of an equality of votes, whetheron—a
shew—of—hands—er—on—a—pol;—the chairman of such meeting shall be
entitled to a second or casting vote in addition to any other vote he may
have.

Where there are joint holders of any share any one of such joint holders
may vote, either in person or by proxy, in respect of such share as if he
were solely entitled thereto, but if more than one of such joint holders be
present at any meeting the vote of the senior holder who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the Register in
respect of the joint holding. Several executors or administrators of a
deceased Member in whose name any share stands shall for the purposes
of this Article be deemed joint holders thereof.
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F572(1)

F613(2)

8077

A Member who is a patient for any purpose relating to mental health or
in respect of whom an order has been made by any court having
jurisdiction for the protection or management of the affairs of persons
incapable of managing their own affairs may vote, whether-enashowof
hands—or—on—a—pol—by his receiver, committee, curator bonis or other
person in the nature of a receiver, committee or curator bonis appointed
by such court, and such receiver, committee, curator bonis or other
person may vote ea—a—peH-by proxy, and may otherwise act and be
treated as if he were the registered holder of such shares for the purposes
of general meetings, provided that such evidence as the Board may
require of the authority of the person claiming to vote shall have been
deposited at the Office, head office or Registration Office, as
appropriate, not less than forty-eight (48) hours before the time
appointed for holding the meeting, or adjourned meetinger—pol, as the
case may be.

Where the Company has aetaal-knowledge that any Member is, under the
applicable—Statutes—andfor—the—rules and-—regulations—of the Designated
Stock Exchange, required to abstain from voting on any particular
resolution of the Company or restricted to voting only for or only against
any particular resolution of the Company, any votes cast by or on behalf

of such Member in contravention of such requirement or restriction shall
not be counted.

The instrument appointing a proxy and (if required by the Board) the
power of attorney or other authority (if any) under which it is signed, or
a certified copy of such power or authority, shall be delivered to such
place or one of such places (if any) as may be specified for that purpose
in or by way of note to or in any document accompanying the notice
convening the meeting (or, if no place is so specified at the Registration
Office or the Office, as may be appropriate) not less than forty-eight (48)
hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote-ot;

pfe*y—shﬂl-l—ﬁe{—be—ffef&ed—&s—vahd No instrument app01nt1ng a proxy
shall be valid after the expiration of twelve (12) months from the date
named in it as the date of its execution, except at an—adjourned-meeting
or—on—a—pol-demanded—at—a—meeting—or-an adjourned meeting in cases

where the meeting was originally held within twelve (12) months from
such date. Delivery of an instrument appointing a proxy shall not
preclude a Member from attending and voting in person at the meeting
convened and in such event, the instrument appointing a proxy shall be
deemed to be revoked.
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81478

8279

8481(2)

8683(1)

Instruments of proxy shall be in any common form or in such other form
as the Board may approve (provided that this shall not preclude the use
of the two-way form) and the Board may, if it thinks fit, send out with
the notice of any meeting forms of instrument erof proxy for use at the
meeting. The instrument of proxy shall be deemed to confer authority to
demand-orjoinin-demanding-a—poeH-and-to-vote on any amendment of a
resolution put to the meeting for which it is given as the proxy thinks fit.
The instrument of proxy shall, unless the contrary is stated therein, be
valid as well for any adjournment of the meeting as for the meeting to
which it relates.

A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal, or revocation of the instrument of proxy or of the authority
under which it was executed, provided that no intimation in writing of
such death, insanity or revocation shall have been received by the
Company at the Office or the Registration Office (or such other place as
may be specified for the delivery of instruments of proxy in the notice
convening the meeting or other document sent therewith) two (2) hours
at least before the commencement of the meeting or adjourned meeting,

or-the-taking-of-thepell-at which the instrument of proxy is used.

If a clearing house (or its nominee(s)), being a corporation, is a Member,
it may authorise such persons as it thinks fit to act as its representatives
at any meeting of the Company or at any meeting of any class of
Members provided that, if more than on rson i hori the
authorisation shall specify the number and class of shares in respect of
which each such representative is so authorised. Each person so
authorised under the provisions of this Article shall be deemed to have
been duly authorised without further evidence of the facts and be entitled
to exercise the same rights and powers on behalf of the clearing house
(or its nominee(s)) which he represents as if such person was the
registered holder of the shares of the Company held by the clearing
house (or its nominee(s)) including, where a show of hands is allowed
the right to vote individually on a show of hands.

Unless otherwise determined by the Company in general meeting, the
number of Directors shall not be less than two (2). There shall be no
maximum number of Directors unless otherwise determined from time to
time by the Members in general meeting. The Directors shall be elected
or appointed in the first place by the subscribers to the Memorandum of
Association or by a majority of them and thereafter in accordance with
Article 874 called for such purpose and who shall hold office for such
term as the Members may determine or, in the absence of such
determination, in accordance with Article 84 or until their successors are
elected or appointed or their office is otherwise vacated.
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8683(3)

8683(5)

8784(1)

8784(2)

The Directors shall have the power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy on the
Board or; as an addition to the existing Board-butse—thatthenumber-of

Any
Director seappointed by the Board to fill a casual vacancy shall hold
ffi ntil the first nrlm me fter hi intment

re-el ny Dir r appointed

by the _Qa_d_as_a_addm_on_tgu_e_emlmg Board shall hold office only
until the next following general-meeting-of-the-Company(in—the-case-of
filling-a—ecasuwal-vacaney)orunti-the felewing-annual general meeting of
the Company ‘n-the-ease-of-an—additionte-the Board);—and shall then be
eligible for re-election-at-that-meeting.

Subjeetto—anyprevisionte—the—contraryintheseArticlestThe Members

may, at any general meeting convened and held in accordance with these
Articles, by ordinary resolution remove a Director at any time before the
expiration of his period of office notwithstanding anything to the
contrary in these Articles or in any agreement between the Company and
such Director (but without prejudice to any claim for damages under any
such agreement).

may-be-appointed-oerengaged; ithstanding any other provisions in th
Articles, at each annual general meeting, one third of the Directors for
the time being (or, if their number is not a multiple of three (3), the
number nearest to but not less than one-third) shall retire from office by
rotation provided that every Director shall be subject to retirement at an

annual general meeting at least once every three years.

A retiring Director shall be eligible for re-election and shall continue to
act as a Director throughout the meeting at which he retires. The
Directors to retire by rotation shall include (so far as necessary to
ascertain the number of directors to retire by rotation) any Director who
wishes to retire and not to offer himself for re-election. Any further
Directors so to retire shall be those of the other Directors subject to
retirement by rotation who have been longest in office since their last re-
election or appointment and so that as between persons who became or
were last re-elected Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.
Any Dir r in he Boar rsuan Articl hall n
ken in nt in rminin hich particular Dir rs or th

ber of Di : e | ;
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8885

8986

H88

No person; other than a Director retiring Direeter;at the meeting shall,
unless recommended by the Directors for election, be eligible for election
to—the—offiee—ofas _a Director at any general meeting; unless a Notice
signed by a Member (other than the person to be proposed) duly
qualified to attend and vote at the meeting for which such notice is given
of his intention to propose such person for election as-a-Direeter-and also
a Notice signed by the person to be proposed of his willingness to be
elected shall have been given—to—the—Company—or—lodged at the head
office or at the Registration Office provided that the minimum length of
the period, during which such aNotice(s) are given, shall be at least
seven (7) days—Fhe_and that (if the Notice(s) is(are) submitted after the
despatch of the notice of the general meeting appointed for such election)
the period for lodgment of such netiees—willNotice(s) shall commence o
earlter—thanon the day after the despatch of the notice of the general
meeting appointed for such election and end no later than seven (7) days
prior to the date of such general meeting.

The office of a Director shall be vacated if the Director:

(1) resigns his office by notice in writing delivered to the Company at
the Office or tendered at a meeting of the Board—whereapon—the

Board-resolves-to-acecept-suchresignation;
(2)

(3) without special leave of absence from the Board, is absent from
meetings of the Board for six consecutive months, and his alternate
Director, if any, shall not during such period have attended in his
stead and the Board resolves that his office be vacated;-ot

“)
5)
(6)

Notwithstanding Articles 963, 974, 985 and 996, an executive director
appointed to an office under Article 9087 hereof shall receive such
remuneration (whether by way of salary, commission, participation in
profits or otherwise or by all or any of those modes) and such other
benefits (including pension and/or gratuity and/or other benefits on
retirement) and allowances as the Board may from time to time
determine, and either in addition to or in lieu of his remuneration as a
Director.
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9289

9390

Any Director may at any time by Notice delivered to the Office or head
office or at a meeting of the Directors appoint any person (including
another Director) to be his alternate Director. Any person so appointed
shall have all the rights and powers of the Director or Directors for
whom such person is appointed in the alternative provided that such
person shall not be counted more than once in determining whether or
not a quorum is present. An alternate Director may be removed at any
time by the body which appointed him and, subject thereto, the office of
alternate Director shall continue until the happening of any event which,
if wehe were a Director, would cause him to vacate such office or if his
appointer ceases for any reason to be a Director. Any appointment or
removal of an alternate Director shall be effected by Notice signed by the
appointor and delivered to the Office or head office or tendered at a
meeting of the Board. An alternate Director may also be a Director in his
own right and may act as alternate to more than one Director. An
alternate Director shall, if his appointor so requests, be entitled to receive
notices of meetings of the Board or of committees of the Board to the
same extent as, but in lieu of, the Director appointing him and shall be
entitled to such extent to attend and vote as a Director at any such
meeting at which the Director appointing him is not personally present
and generally at such meeting to exercise and discharge all the functions,
powers and duties of his appointor as a Director and for the purposes of
the proceedings at such meeting the provisions of these Articles shall
apply as if he were a Director save that as an alternate for more than one
Director his voting rights shall be cumulative.

An alternate Director shall only be a Director for the purposes of the
Law and shall only be subject to the provisions of the Law insofar as
they relate to the duties and obligations of a Director when performing
the functions of the Director for whom he is appointed in the alternative
and shall alone be responsible to the Company for his acts and defaults
and shall not be deemed to be the agent of or for the Director appointing
him. An alternate Director shall be entitled to contract and be interested
in and benefit from contracts or arrangements or transactions and to be
repaid expenses and to be indemnified by the Company to the same
extent mutatis mutandis as if he were a Director but he shall not be
entitled to receive from the Company any fee ifin his capacity as an
alternate Director except only such part, if any, of the remuneration
otherwise payable to his appointor as such appointor may by Notice to
the Company from time to time direct.
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+63100(1)

Subject to the Law and to these Articles, no Director or proposed or
intending Director shall be disqualified by his office from contracting
with the Company, either with regard to his tenure of any office or place
of profit or as vendor, purchaser or in any other manner whatsoever, nor
shall any such contract or any other contract or arrangement in which any
Director is in any way interested be liable to be avoided, nor shall any
Director so contracting or being so interested be liable to account to the
Company or the Members for any remuneration, profit or other benefits
realised by any such contract or arrangement by reason of such Director
holding that office or of the fiduciary relationship thereby established
provided that such Director shall disclose the nature of his interest in any
contract or arrangement in which he is interested in accordance with
Article +6299 herein.

A Director shall not vote (nor be counted in the quorum) on any

resolution of the Board in—respeet—oefapproving any contract or
arrangement or any other proposal in which he or any of his close

associates is to—theknowledge—ofsuehDireetermaterially interested, but

this prohibition shall not apply to any of the following matters namely:

(i) any contract or arrangement for the giving by—the-Cempany-of any
security or indemnity to such the-Director or his close associate(s)

in respect of money lent by him or any of his close associate(s) or
obligations incurred or undertaken by him or any of his close
associate(s) at the request of or for the benefit of the Company or
any of its subsidiaries;

(ii) any contract or arrangement for the giving by—the-Cempany—of any
security or indemnity to a third party in respect of a debt or

obligation of the Company or any of its subsidiaries for which the
Director or his close associate(s) has himself/themselves assumed
responsibility in whole or in part and-whether alone or jointly under
a guarantee or indemnity efor by the giving of security;

(iii) any contract or arrangement or proposal concerning an offer of the
shares or debentures or other securities of or by the Company or any
other company which the Company may promote or be interested in
for subscription or purchase, where the Director or his close
associate(s) is/are or is/are to be interested as a participant in the
underwriting or sub-underwriting of the offer;

(iv) any contract or arrangement in which the Director or his close
associate(s) is/are interested in the same manner as other holders of
shares or debentures or other securities of the Company by virtue
only of his/their interest in shares or debentures or other securities
of the Company; or
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(vi)

any proposal or arrangement concerning the benefit of employees of
the Company or its subsidiaries including the adoption, modification
or operation of any employees’ share scheme or any share incentive
or share option scheme; under which the director or his close
associate(s) may benefit or the adoption, modification or operation
of a pension fund or retirement, death or disability benefits scheme
er—other—arrangement—which relates beth—to dDirectors, his close
associate(s) and employees of the Company or of any of its
subsidiaries and does not provide in respect of any Director, or his
close associate(s), as such any privilege or advantage not generally
accorded to the class of pemsienspersons to which such scheme or
fund relates.

— 38 —



APPENDIX III

CHANGES INTRODUCED BY THE NEW ARTICLES OF ASSOCIATION

+93(100(2)

104101(1)

If any question shall arise at any meeting of the Board as to the
materiality of the interest of a Director (other than the chairman of the
meeting) or his—asseetatets)—er—as to the entitlement of any Director
(other than such chairman) to vote or be counted in the quorum and such
question is not resolved by his voluntarily agreeing to abstain from
voting or not to be counted in the quorum, such question shall be
referred to the chairman of the meeting and his ruling in relation to such
other Director shall be final and conclusive except in a case where the
nature or extent of the interest of the Director andfer—his—asseciate(s)
concerned as known to such Director has not been fairly disclosed to the
Board. If any question as aforesaid shall arise in respect of the chairman
of the meeting such question shall be decided by a resolution of the
Board (for which purpose such chairman shall not vote thereon) and such
resolution shall be final and conclusive except in a case where the nature
or extent of the interest of such chairman as known to such chairman has
not been fairly disclosed to the Board.

The business of the Company shall be managed and conducted by the
Board, which may pay all expenses incurred in forming and registering
the Company and may exercise all powers of the Company (whether
relating to the management of the business of the Company or ether
otherwise) which are not by the Statutes or by these Articles required to
be exercised by the Company in general meeting, subject nevertheless to
the provisions of the Statutes and of these Articles and to such
regulations being not inconsistent with such provisions, as may be
prescribed by the Company in general meeting, but no regulations made
by the Company in general meeting shall invalidate any prior act of the
Board which would have been valid if such regulations had not been
made. The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the Board by any
other Article.
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164101(3)

164101(4)

Without prejudice to the general powers conferred by these Articles it is
hereby expressly declared that the Board shall have the following
powers:

(a) “Fto give to any person the right or option of requiring at a future
date that an allotment shall be made to him of any share at par or at
such premium as may be agreeds;

(b) TFto give to any Directors, officers or servants of the Company an
interest in any particular business or transaction or participation in
the profits thereof or in the general profits of the Company either in
addition to or in substitution for a salary or other remuneration=; and

(c) “Fto resolve that the Company be deregistered in the Cayman Islands
and continued in a named jurisdiction outside the Cayman Islands
subject to the provisions of the Law.

h o M PR V—Were—q Hono
5 O o”Le cl

Kongbe-permitted-by-Seetion157H-ofTh mpany shall not mak
loan, directly or indirectly, to a Director or his close associate(s) if and
to the extent it would be prohibited by the Companies Ordinance

Company—shall-not-direetlyor-indireetdy:622 of the laws of Hong Kon
if th mpan r mpany incorpor in Hong Kon

Article 1041(4) shall only have effect for so long as the shares of the
Company are listed on The Stock Exchange of Hong Kong Limited.
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165102

H6113(1)

H6113(2)

The Board may establish any regional or local boards or agencies for
managing any of the affairs of the Company in any place, and may
appoint any persons to be members of such local boards, or any
managers or agents, and may fix their remuneration (either by way of
salary or by commission or by conferring the right to participation in the
profits of the Company or by a combination of two or more of these
modes) and pay the working expenses of any staff employed by them
upon the business of the Company. The Board may delegate to any
regional or local board, manager or agent any of the powers, authorities
and discretions vested in or exercisable by the Board (other than its
powers to make calls and forfeit shares), with power to sub-delegate, and
may authorise the members of any of them to fill any vacancies therein
and to Eawact notwithstanding vacancies. Any such appointment or
delegation may be made upon such terms and subject to such conditions
as the Board may think fit, and the Board may remove any person
appointed as aforesaid, and may revoke or vary such delegation, but no
person dealing in good faith and without notice of any such revocation or
variation shall be affected thereby.

A meeting of the Board may be convened by the Secretary on request of
a Director or by any Director. The Secretary shall convene a meeting of

the Board ef-whichnetice—maybegivenin—writingwhenever he shall be

required so to do by any Director. Notice of a meeting of the Board shall
be deemed to be duly given to a Director if it is given to such Director in

riting or verbally (including in person or lephone) or via electroni
mail er—by—telephone—or in such other manner as the Board may from
time to time determine—whenever-he—shall-be—required—so—to—do—-by—the

president-or-chairman;—as-—the-case-may-be;or-any Director.

The quorum necessary for the transaction of the business of the Board
may be fixed by the Board and, unless so fixed at any other number,
shall be two (2). An alternate Director shall be counted in a quorum in
the case of the absence of a Director for whom he is the alternate
provided that he shall not be counted more than once for the purpose of
determining whether or not a quorum is present.

Directors may participate in any meeting of the Board by means of a
conference telephone, electronic or other communications equipment
through which all persons participating in the meeting can communicate
with each other simultaneously and instantaneously and, for the purpose
of counting a quorum, such participation shall constitute presence at a
meeting as if those participating were present in person.
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H8115

122119

127124(1)

127124(2)

+32129(2)

The Board may elect aone or more chairman and one or more deputy
chairman of its meetings and determine the period for which they are
respectively to hold such office. If no chairman or deputy chairman is
elected, or if at any meeting netther—theno chairman ner—anyor deputy
chairman is present within five (5) minutes after the time appointed for
holding the same, the Directors present may choose one of their number
to be chairman of the meeting.

A resolution in writing signed by all the Directors except such as are
temporarily unable to act through ill-health or disability, and all the
alternate Directors, if appropriate, whose appointors are temporarily
unable to act as aforesaid shall (provided that such number is sufficient
to constitute a quorum and further provided that a copy of such
resolution has been given or the contents thereof communicated to all the
Directors for the time being entitled to receive notices of Board meetings
in the same manner as notices of meetings are required to be given by
these Articles) be as valid and effectual as if a resolution had been
passed at a meeting of the Board duly convened and held. Such
resolution may be contained in one document or in several documents in
like form each signed by one or more of the Directors or alternate
Directors and for this purpose a facsimile signature of a Director or an
alternate Director shall be treated as valid. Notwithstanding the

foregoing, a resolution in writing shall not be passed in lieu of a meeting
of the Board for the purposes of considering any matter or business in

hich ntial shareholder of th mpan r Dir rh
nfli f inter nd the Board h rmin h h confli f
} 1 fal

The officers of the Company shall consist of aat least one chairman, the
Directors and Secretary and such additional officers (who may or may
not be Directors) as the Board may from time to time determine, all of
whom shall be deemed to be officers for the purposes of the Law and
these Articles.

The Directors shall, as soon as may be after each appointment or election
of Directors, elect amongst the Directors a chairman and if more than
one (1) Director is proposed for this office, the eleetion—to—such—office

shall—take—placeDirectors may elect more than one chairman in such
manner as the Directors may determine.

Minutes shall be kept by the Secretary at the head ©office.
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The Company shall have one or more Seals, as the Board may determine.
For the purpose of sealing documents creating or evidencing securities
issued by the Company, the Company may have a securities seal which is
a facsimile of the Seal of the Company with the addition of the words
“Securities—Seal” on its face or in such other form as the Board may
approve. The Board shall provide for the custody of each Seal and no
Seal shall be used without the authority of the Board or of a committee
of the Board authorised by the Board in that behalf. Subject as otherwise
provided in these Articles, any instrument to which a Seal is affixed shall
be signed autographically by one Director and the Secretary or by two
Directors or by such other person (including a Director) or persons as the
Board may appoint, either generally or in any particular case, save that as
regards any certificates for shares or debentures or other securities of the
Company the Board may by resolution determine that such signatures or
either of them shall be dispensed with or affixed by some method or
system of mechanical signature. Every instrument executed in manner
provided by this Article shall be deemed to be sealed and executed with
the authority of the Board previously given.

(1) The Company shall be entitled to destroy the following documents
at the following times:

Q) ithstandin n rovision ntain in_th Articl h
Dir s m if rmi licable 1 hori h

hare registration which h n_microfilm r_electronicall
stored by the Company or by the share registrar on its behalf
rovided always that this Article shall ly only to the destruction
f ment in faith and witho Xpr notice to th
mpan nd i hare registrar th h reservation of h
men relevan laim
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Any dividend, interest or other sum payable in cash to the holder of
shares may be paid by cheque or warrant sent through the post addressed
to the holder at his registered address or, in the case of joint holders,
addressed to the holder whose name stands first in the Register in respect
of the shares at his address as appearing in the Register or addressed to
such person and at such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall, unless the holder or
joint holders otherwise direct, be made payable to the order of the holder
or, in the case of joint holders, to the order of the holder whose name
stands first on the Register in respect of such shares, and shall be sent at
his or their risk and payment of the cheque efor warrant by the bank on
which it is drawn shall constitute a good discharge to the Company
notwithstanding that it may subsequently appear that the same has been
stolen or that any endorsement thereon has been forged. Any one of two
or more joint holders may give effectual receipts for any dividends or
other moneys payable or property distributable in respect of the shares
held by such joint holders.

Whenever the Board or the Company in general meeting has resolved
that a dividend be paid or declared, the Board may further resolve that
such dividend be satisfied wholly or in part by the distribution of specific
assets of any kind and in particular of paid up shares, debentures or
warrants to subscribe securities of the Company or any other company,
or in any one or more of such ways, and where any difficulty arises in
regard to the distribution the Board may settle the same as it thinks
expedient, and in particular may issue certificates in respect of fractions
of shares, disregard fractional entitlements or round the same up or
down, and may fix the value for distribution of such specific assets, or
any part thereof, and may determine that cash payments shall be made to
any Members upon the footing of the value so fixed in order to adjust the
rights of all parties, and may vest any such specific assets in trustees as
may seem expedient to the Board and may appoint any person to sign
any requisite instruments of transfer and other documents on behalf of
the persons entitled to the dividend, and such appointment shall be
effective and binding on the Members. The Board may resolve that no
such assets shall be made available to Members with registered addresses
in any particular territory or territories where, in the absence of a
registration statement ofor other special formalities, such distribution of
assets would or might, in the opinion of the Board, be unlawful or
impracticable and in such event the only entitlement of the Members
aforesaid shall be to receive cash payments as aforesaid. Members
affected as a result of the foregoing sentence shall not be or be deemed
to be a separate class of Members for any purpose whatsoever.
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+45142
(1)(b)(iv)

H45142(2)(a)

the dividend (or that part of the dividend to be satisfied by the allotment
of shares as aforesaid) shall not be payable in cash on shares in respect
whereof the cash election has not been duly exercised (‘“‘the non-elected
shares’) and in satisfaction thereof shares of the relevant class shall be
allotted credited as fully paid up to the holders of the non-elected shares
on the basis of allotment determined as aforesaid and for such purpose
the Board shall capitalise and apply out of any part of the undivided
profits of the Company (including profits carried and standing to the
credit of any reserves or other special account, share premium account,
capital redemption reserve other than the Subscription Rights Reserve)
(as defined below) as the Board may determine, such sum as may be
required to pay up in full the appropriate number of shares of the
relevant class for allotment and distribution to and amongst the holders
of the non-elected shares on such basis; or

the dividend (or that part of the dividend in respect of which a right of
election has been accorded) shall not be payable in cash on shares in
respect whereof the share election has been duly exercised (“‘the elected
shares”) and in lieu thereof shares of the relevant class shall be allotted
credited as fully paid up to the holders of the elected shares on the basis
of allotment determined as aforesaid and for such purpose the Board
shall capitalise and apply out of any part of the undivided profits of the
Company (including profits carried and standing to the credit of any
reserves or other special account, share premium account, capital
redemption reserve other than the Subscription Rights Reserve) (as
defined below) as the Board may determine, such sum as may be
required to pay up in full andthe appropriate number of shares of the
relevant class for allotment and distribution to and amongst the holders
of the elected shares on such basis.

The shares allotted pursuant to the provisions of paragraph (1) of this
Article shall rank pari passu in all respects with shares of the same class
(if any) then in issue save only as regards participation in the relevant
dividend or in any other distributions, bonuses or rights paid, made,
declared or announced prior to or contemporaneously with the payment
or declaration of the relevant dividend unless, contemporaneously with
the announcement by the Board of their proposal to apply the provisions
of sub-paragraph (a) or (b) of paragraph (21) of this Article in relation to
the relevant dividend or contemporaneously with their announcement of
the distribution, bonus or rights in question, the Board shall specify that
the shares to be allotted pursuant to the provisions of paragraph (1) of
this Article shall rank for participation in such distribution, bonus or
rights.

_ 45 —



APPENDIX III

CHANGES INTRODUCED BY THE NEW ARTICLES OF ASSOCIATION

+45142(2)(b)
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+47144(1)

+47144(2)

The Board may do all acts and things considered necessary or expedient
to give effect to any capitalisation pursuant to the provisions of
paragraph (1) of this Article, with full power to the Board to make such
provisions as it thinks fit in the case of shares becoming distributable in
fractions (including provisions whereby, in whole or in part, fractional
entitlements are aggregated and sold and the net proceeds distributed to
those entitled, or are disregarded or rounded up or down or whereby the
benefit of fractional entitlements accrues to the Company rather than to
the Members concerned). The Board may authorise any person to enter
into on behalf of all Members interested, an agreement with the
Company providing for such capitalisation and matters incidental thereto
and any agreement made pursuant to such authority shall be effective and
binding on all concerned.

The Board shall established an account to be called the share premium
account and shall carry to the credit of such account from time to time a
sum equal to the amount or value of the premium paid on the issue of
any share in the Company. Fhe—CempanyUnless otherwise provided by

isions of th Articl he Board may apply the share premium
account in any manner permitted by the Law. The Company shall at all
times comply with the provisions of the Law in relation to the share
premium account.

The Company may, upon the recommendation of the Board,...

Notwithstanding any provisions in these Articles, the Board may resolve
o _capitalise all or any part of any amount for the time being standing to

the profit and loss account) whether or not the same is available for

distribution by applying such sum in paying up unissued shares to be
allotted to (i) employees (including directors) of the Company and/or its

ffili meaning any individual rporation rtnershi iation
joint- k mpan I nincorpor iation or other enti

her than th mpany) th irectl r indirectly through one or mor
intermediari ntrols, i ntroll r_is under common ntrol

grantcd under an N4arc 1ncenmn C NCIMeE Oor CMpIloyce DENC NcIme O
other arrangement which relates to such persons that has been adopted or
approved by the Members at a general meeting, or (ii) any trustee of any
trust to whom shares are to be allotted and issued by the Company in
connection with the operation of any share incentive scheme or employee
nefit scheme or other arrangement which rel h persons th

h n r I he Member neral meetin
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+52149

as from the date of such act or transaction the eCompany shall establish
and thereafter (subject as provided in this Article) maintain in accordance
with the provisions of this Article a reserve (the ‘“Subscription Rights
Reserve”) the amount of which shall at no time be less than the sum
which for the time being would be required to be capitalised and applied
in paying up in full the nominal amount of the additional shares required
to be issued and allotted credited as fully paid pursuant to sub-paragraph
(c) below on the exercise in full of all the subscription rights outstanding
and shall apply the Subscription Rights Reserve in paying up such
additional shares in full as and when the same are allotted;

upon the exercise of all or any of the subscription rights represented by
any warrant, the relevant subscription rights shall be exercisable in
respect of a nominal amount of shares equal to the amount in cash which
the holder of such warrant is required to pay on exercise of the
subscription rights represented thereby (or, as the case may be the
relevant portion thereof in the event of a partial exercise of the
subscription rights) and, in addition, there shall be allotted in respect of
such subscription rights to the exercising warreantholder, credited as
fully paid, such additional nominal amount of shares as is equal to the
difference between:

Subject to Article 150, Aa printed copy of the Directors’ report,

accompanied by the balance sheet and profit and loss account, including
every document required by law to be annexed thereto, made up to the
end of the applicable financial year and containing a summary of the
assets and liabilities of the Company under convenient heads and a
statement of income and expenditure, together with a copy of the
Auditors’ report, shall be sent to each person entitled thereto at least
twenty-one (21) days before the date of the annual general meeting and
at the same time as the notice of annual general meeting and laid before
the Company at the annual general meeting held in accordance with
Article 56 provided that this Article shall not require a copy of those
documents to be sent to any person whose address the Company is not
aware or to more than one of the joint holders of any shares or
debentures.
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Subject to due compliance with all applicable Statutes, rules and
Jati ncludi il limitati he Listi Rul 1
btaini 1 " ired ] 1 ]
requirements of Article 149 shall be deemed satisfied in relation to any

person by sending to the person in any manner not prohibited by the
tatutes, summarised financial statements derived from the Company’s

nnual nts and the dir rs’ report which shall in the form an

ntaining the information requir licable 1 nd regulation

nd the Listing Rul rovi hat an rson who is otherwi ntitl
he annual financial men f th mpany and the dir rs’

report thereon may, if he so requires by notice in writing served on the

Company, demand that the Company sends to him, in addition to
summarised financial statements, a complete printed copy of the
Company’s annual financial statement and the directors’ report thereon.

The requirement to send to a person referred to in Article 149 the

ments referr in th rticle or mmary financial report in
rdan ith Article 1 hall m isfi here, in
rdan ith all licabl rul nd regulations, includin

without limitation, the Listing Rules, the Company publishes copies of

the documents referred to in Article 149 and, if applicable, a summary

financial report complying with Article 150, on the Company’s computer
network or in any other permitted manner (including by sending an

form of electronic communication), and that person has agreed or is

m h I I h lication or recei f h
ments in h manner ischarging th mpany’ ligation
send to him a copy of such documents.

The statement of income and expenditure and the balance sheet provided
for by these Articles shall be examined by the Auditor and compared by
him with the books, accounts and vouchers relating thereto; and he shall
make a written report thereon stating whether such statement and balance
sheet are drawn up so as to present fairly the financial position of the
Company and the results of its operations for the period under review
and, in case information shall have been called for from Directors or
officers of the Company, whether the same has been furnished and has
been satisfactory. The financial statements of the Company shall be
audited by the Auditor in accordance with generally accepted auditing
standards. The Auditor shall make a written report thereon in accordance
with generally accepted auditing standards and the report of the Auditor
shall be submitted to the Members in general meeting. The generally
accepted auditing standards referred to herein may be those of a country
or jurisdiction other than the Cayman Islands. If so, the financial
statements and the report of the Auditor should disclose this aetfact and
name such country or jurisdiction.
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Any Notice or document (including any ‘“‘corporate communication”
{thin . bed i ler the Listine Rul hel
not, to be given or issued under these Articles from the Company to a

Member shall be giver—in writing or by cable, telex or facsimile
transmission message or other form of electronic transmission or
communication and any such Notice and where—appropriate)—any—other
document may be served or delivered by the Company on or to any
Member either personally or by sending it through the post in a prepaid
envelope addressed to such Member at his registered address as
appearing in the Register or at any other address supplied by him to the
Company for the purpose or, as the case may be, by transmitting it to any
such address or transmitting it to any telex or facsimile transmission

number or electronic number or address or website supplied by him to
the Company for the giving of Notice to him or which the person
transmitting the notice reasonably and bona fide believes at the relevant
time will result in the Notice being duly received by the Member or may
also be served by advertisement in appropriate newspapers in accordance
with the requirements of the Designated Stock Exchange or, to the extent
rmi h licable 1 lacing it on th mpany’ i
or the website of the Designated Stock Exchange, and giving to the

member a notice stating that the Notice or other document is available
there (a “‘notice of availability”). The notice of availability may be given

to the Member by any of the means set out above other than by posting it
on a website. In the case of joint holders of a share all notices shall be

given to that one of the joint holders whose name stands first in the
Register and notice so given shall be deemed a sufficient service on or
delivery to all the joint holders.

Any Notice or other document:

(a) if served or delivered by post, shall where appropriate be sent by
airmail and shall be deemed to have been served or delivered on the
day following that on which the envelope containing the same,
properly prepaid and addressed, is put into the post; in proving such
service or delivery it shall be sufficient to prove that the envelope
or wrapper containing the nNotice or document was properly
addressed and put into the post and a certificate in writing signed
by the Secretary or other officer of the Company or other person
appointed by the Board that the envelope or wrapper containing the
aNotice or other document was so addressed and put into the post
shall be conclusive evidence thereof;-and
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(b) if sent by electronic communication, shall be deemed to be given on
he d hich it i itted f ] [ the C
. Noti | | he C \ bsi ]
website of the Designated Stock Exchange is deemed given by the
Company to a Member on the day following that on which a notice
of availability is deemed served on the Member;

(be) if served or delivered in any other manner contemplated by these
Articles, shall be deemed to have been served or delivered at the
time of personal service or delivery or, as the case may be, at the
time of the relevant despatch or transmission; and in proving such
service or delivery a certificate in writing signed by the Secretary or
other officer of the Company or other person appointed by the
Board as to the act and time of such service, delivery, despatch or
transmission shall be conclusive evidence thereof-; and

(d m iven Member either in the English lan r th
hin lan i mplian ith all licabl
rul nd regulations (including the Listing Rul

Any Notice or other document delivered or sent by post to or left at the
registered address of any Member in pursuance of these Articles shall,
notwithstanding that such Member is then dead or bankrupt or that any
other event has occurred, and whether or not the Company has notice of
the death or bankruptcy or other event, be deemed to have been duly
served or delivered in respect of any share registered in the name of such
Member as sole or joint holder unless his name shall, at the time of the
service or delivery of the sNotice or document, have been removed from
the Register as the holder of the share, and such service or delivery shall
for all purposes be deemed a sufficient service or delivery of such Notice
or document on all persons interested (whether jointly with or as
claiming through or under him) in the share.

A aNotice may be given by the Company to the person entitled to a share
in consequence of the death, mental disorder or bankruptcy of a Member
by sending it through the post in a prepaid letter, envelope or wrapper
addressed to him by name, or by the title of representative of the
deceased, or trustee of the bankrupt, or by any like description, at the
address, if any, supplied for the purpose by the person claiming to be so
entitled, or (until such an address has been so supplied) by giving the
aNotice in any manner in which the same might have been given if the
death, mental disorder or bankruptcy had not occurred.
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162161

163162(2)

164163(1)

Any person who by operation of law, transfer or other means whatsoever
shall become entitled to any share shall be bound by every aNotice in
respect of such share which prior to his name and address being entered
on the Register shall have been duly given to the person from whom he
derives his title to such share.

For the purposes of these Articles, a eable—er—telex—er—facsimile or
electronic transmission message purporting to come from a holder of
shares or, as the case may be, a Director or alternate Director, or, in the
case of a corporation which is a holder of shares from a director or the
secretary thereof or a duly appointed attorney or duly authorised
representative thereof for it and on its behalf, shall in the absence of
express evidence to the contrary available to the person relying thereon
at the relevant time be deemed to be a document or instrument in writing
signed by such holder or Director or alternate Director in the terms in
which it is received.

A resolution that the Company be wound up by the court or be wouind
up voluntarily shall be a special resolution.

Subject to any special rights, privileges or restrictions as to the
distribution of available surplus assets on liquidation for the time being
attached to any class or classes of shares (i) €éif the Company shall be
wound up and the assets available for distribution amongst the Members
ofthe-Cempany—shall be more than sufficient to repay the whole of the
capital paid up at the commencement of the winding up, the excess shall
be distributed pari passu amongst such members in proportion to the
amount paid up on the shares held by them respectively and (ii) if the
Company shall be wound up and the assets available for distribution
amongst the Members as such shall be insufficient to repay the whole of
the paid-up capital such assets shall be distributed so that, as nearly as
may be, the losses shall be borne by the Members in proportion to the
capital paid up, or which ought to have been paid up, at the
commencement of the winding up on the shares held by them
respectively.
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The Directors, Secretary and other officers and every Auditor fer—the
time-being of the Company at any time, whether at present or in the past

and the liquidator or trustees (if any) fer—the—time-being-acting or who
have acted in relation to any of the affairs of the Company and every_one

of them, and every_one of their heirs, executors and administrators, shall
be indemnified and secured harmless out of the assets and profits of the
Company from and against all actions, costs, charges, losses, damages
and expenses which they or any of them, their or any of their heirs,
executors or administrators, shall or may incur or sustain by or by reason
of any act done, concurred in or omitted in or about the execution of
their duty, or supposed duty, in their respective offices or trusts; and
none of them shall be answerable for the acts, receipts, neglects or
defaults of the other or others of them or for joining in any receipts for
the sake of conformity, or for any bankers or other persons with whom
any moneys efor effects belonging to the Company shall or may be
lodged or deposited for safe custody, or for insufficiency or deficiency of
any security upon which any moneys of or belonging to the Company
shall be placed out on or invested, or for any other loss, misfortune or
damage which may happen in the execution of their respective offices or
trusts, or in relation thereto; PROVIDED THAT this indemnity shall not
extend to any matter in respect of any fraud or dishonesty which may
attach to any of said persons.
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No mMember shall be entitled to require discovery of or any information
respecting any detail of the Company’s trading or any matter which is or
may be in the nature of a trade secret or secret process which may relate
to the conduct of the business of the Company and which in the opinion
of the Directors it will be inexpedient in the interests of the members of
the Company to communicate to the public.
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E. BON HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

B F’ 1T ¥#E K B R oo =

(Stock Code: 599)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of E. Bon Holdings
Limited (the “Company”) will be held at Plaza 1-2, Lower Lobby, Novotel Century Hong
Kong, 238 Jaffe Road, Wanchai, Hong Kong on Tuesday, 10 September 2019 at 10:00 a.m. for
the following purposes:

1.

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

To declare a final dividend of HK1.5 cents per share for the year ended 31 March
2019.

To consider and approve, each as a separate resolution, if thought fit, the following
resolutions:

(a) to re-elect Mr. TSE Sun Po, Tony as executive director;
(b) to re-elect Mr. TSE Hon Kit, Kevin as executive director;

(c) to re-elect Mr. WONG Wah, Dominic as independent non-executive director;
and

(d) to authorise the board of directors to fix the directors’ remuneration.

To re-appoint PricewaterhouseCoopers as auditor and to authorise the board of
directors to fix the auditor’s remuneration.

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

“THAT:

(a) subject to paragraph (b) of this Resolution, the exercise by the directors of the
Company (the “Directors”) during the Relevant Period (as hereinafter defined)
of all the powers of the Company to repurchase shares in the capital of the
Company (the “Shares”) on The Stock Exchange of Hong Kong Limited or on
any other stock exchange on which the Shares may be listed and recognised 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 the
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(b)

(©)

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 total number of the Shares to be repurchased pursuant to the approval in
paragraph (a) of this Resolution shall not exceed 10% of the total number of the
Shares in issue as at the date of the passing of this Resolution (such total
number to be subject to adjustment in case of any conversion of any or all of
the Shares into a larger or smaller number of Shares after the passing of this
resolution) and the said approval shall be limited accordingly; and

for the purpose of this Resolution:

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

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

(i1) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the shareholders of the Company in general meeting;
and

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

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

“THAT:

(a)

(b)

subject to paragraph (c) of this Resolution, the exercise by the directors of the
Company (the “Directors”) during the Relevant Period (as hereinafter defined)
of all the powers of the Company to allot, issue and deal with additional shares
in the capital of the Company (the ‘“Shares”) or securities convertible into
Shares and to make or grant offers, agreements and options which 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 to make or grant offers, agreements and options
which might require the exercise of such power during or after the end of the
Relevant Period;
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(©)

(d)

the total number of Shares allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to an option or otherwise) by the Directors
pursuant to the approval in paragraph (a) of this Resolution, otherwise than
pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the exercise of
rights of subscription or conversion under the terms of any warrants or other
securities issued by the Company as at the date of this Resolution carrying a
right to subscribe for or purchase Shares or otherwise convertible into Shares;
or (iii) the exercise of the subscription rights under the share option schemes of
the Company or similar arrangement for the grant or issue of Shares or rights to
acquire Shares; or (iv) any scrip dividend or similar arrangement providing for
the allotment of Shares in lieu of the whole or part of a dividend on Shares in
accordance with the articles of association of the Company, shall not exceed
20% of the total number of the Shares in issue as at the date of the passing of
this Resolution (such total number to be subject to adjustment in case of any
conversion of any or all of the Shares into a larger or smaller number of Shares
after the passing of this resolution) and the said approval shall be limited
accordingly; and

for the purpose of this Resolution:

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

(i) the conclusion of the next annual general meeting of the Company
following the passing of this Resolution;

(ii) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the shareholders of the Company in general meeting;
and

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

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

“THAT subject to the passing of ordinary resolutions numbered 5 and 6 above, the
general mandate granted to the directors of the Company pursuant to ordinary
resolution numbered 6 be and is hereby extended by the addition thereto of the total
number of shares of the Company (the “Shares’’) repurchased by the Company under
the authority granted pursuant to ordinary resolution numbered 5, provided that such
number of Shares repurchased by the Company shall not exceed 10% of the total
number of the Shares in issue as at the date of the passing of this Resolution (such
total number to be subject to adjustment in case of any conversion of any or all of
the Shares into a larger or smaller number of Shares after the passing of this
resolution).”

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

“THAT the new articles of association of the Company (the “New Articles of
Association™), a copy of which has been produced to this meeting and marked “A”
and initialed by the chairman of this meeting for the purpose of identification) be
and is hereby approved and adopted as the articles of association of the Company in
substitution for, and to the exclusion of, the existing articles of association of the
Company with immediate effect after the close of this meeting and that the Directors
be and are hereby authorised to do all things necessary to implement the adoption of
the New Articles of Association.”

By Order of the Board
E. BON HOLDINGS LIMITED
YU Chi Wah
Secretary

Hong Kong, 26 July 2019

Registered office:

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands
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Hong Kong



NOTICE OF ANNUAL GENERAL MEETING

Notes:

(@)

(b)

(©)

(d)

(e)

()

(2)

A member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more
proxies to attend and vote on his behalf. A proxy need not be a member of the Company.

To be valid, a form of proxy and the power of attorney or other authority, if any, under which it is signed, or
a certified copy of such power or authority, must be lodged with the Company’s branch share registrar in
Hong Kong, Tricor Abacus Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not
less than 48 hours before the time for holding the meeting.

To ascertain shareholders’ eligibility to attend and vote at the meeting, the register of members of the
Company will be closed from Thursday, 5 September 2019 to Tuesday, 10 September 2019, both dates
inclusive, during which no transfer of shares will be effected. In order to be eligible to attend and vote at the
meeting, all duly completed transfer form accompanied by the relevant share certificates must be lodged with
the Company’s branch share registrar in Hong Kong, Tricor Abacus Limited, at Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on Wednesday, 4 September 2019.

Subject to the approval of the shareholders of the Company at the meeting, the proposed final dividend will
be payable and issued to the shareholders of the Company whose names appear on the register of members of
the Company on Thursday, 19 September 2019. To ascertain shareholders’ entitlement to the proposed final
dividend, the register of members of the Company will be closed from Wednesday, 18 September 2019 to
Thursday, 19 September 2019, both days inclusive, during which no transfer of shares will be effected, if and
only if the proposed final dividend is approved by the shareholders of the Company at the meeting. In order to
qualify for the proposed final dividend, all duly completed transfer forms accompanied by the relevant share
certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Abacus Limited,
at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on Tuesday, 17
September 2019.

A circular of the Company dated 26 July 2019 containing further details regarding ordinary resolutions
numbered 5 to 7 and special resolution numbered 8 above was sent to shareholders of the Company together
with the 2019 Annual Report.

With regard to item no. 3 in this notice, details of the retiring directors of the Company, namely Mr. TSE Sun
Po, Tony, Mr. TSE Hon Kit, Kevin and Mr. WONG Wah, Dominic, proposed to be re-elected as directors of
the Company are set out in Appendix I to the circular of the Company dated 26 July 2019.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders of the Company at the 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 Company must announce the
results of the poll in the manner prescribed under Rule 13.39(5) of the Listing Rules.

As at the date hereof, the Board of Directors comprises eight Directors, of which five are

Executive Directors, namely Messrs. TSE Sun Fat, Henry, TSE Sun Wai, Albert, TSE Sun Po,
Tony, TSE Hon Kit, Kevin and LAU Shiu Sun and three are Independent Non-executive
Directors, namely Messrs. LEUNG Kwong Kin, J.P., WONG Wah, Dominic and WAN Sze
Chung.
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