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DEFINITIONS

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

following meanings:

“Annual General Meeting”

“Articles of Association”

“associate(s)”

“Board”

“Branch Share Registrar”

“Business Day”

“Buy-back Mandate”

“BVI”

“close associate(s)”

“Company”

“controlling shareholder(s)”

“core connected person(s)”

“Director(s)”

“Extension Mandate”

the annual general meeting of the Company to be
convened and held at Kowloon Room II, Mezzanine Floor,
Kowloon Shangri-La, 64 Mody Road, Tsim Sha Tsui East,
Kowloon, Hong Kong on Wednesday, 13 November 2019
at 12:30 p.m. or any adjournment thereof (as the case may
be), the notice of which is set out on pages N-1 to N-5 of
this circular

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

has the same meaning as ascribed to it under the Listing
Rules

the board of Directors

Union Registrars Limited, the branch share registrar and
transfer office of the Company in Hong Kong

any day on which the Stock Exchange is open for business
of dealing in securities

a general and unconditional mandate proposed to be
granted to the Directors to enable them to buy-back
Shares, the aggregate number of which shall not exceed
10% of the aggregate number of Shares in issue as at the
date of passing the relevant resolution at the Annual
General Meeting

the British Virgin Islands

has the same meaning as ascribed to it under the Listing
Rules

Bamboos Health Care Holdings Limited (F A #EERKA
FR/AF]), an exempted company incorporated in the
Cayman Islands with limited liability, the issued Shares of
which are listed and traded on the Main Board of the
Stock Exchange

has the same meaning ascribed to it under the Listing
Rules

has the same meaning as ascribed to it under the Listing
Rules

the director(s) of the Company

a general and unconditional mandate proposed to be
granted to the Directors to the effect that any Shares
bought back under the Buy-back Mandate will be added to
the total number of Shares which may be allotted, issued
and dealt with under the General Mandate
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“General Mandate”

“Gold Empress”

“Groupn

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Ms Hai”

’

“Nomination Committee’

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Option Scheme”

“Stock Exchange”

“Takeovers Code”

“HK$77

“%”

a general and unconditional mandate proposed to be
granted to the Directors to exercise the power of the
Company to allot, issue and deal with Shares up to a
maximum of 20% of the aggregate number of Shares in
issue as at the date of passing of the ordinary resolution in
relation thereto at the Annual General Meeting

Gold Empress Limited, a company incorporated in the
BVI with limited liability, which is solely and beneficially
owned by Ms Hai, an executive Director, the chief
executive officer and a controlling shareholder of the
Company as at the Latest Practicable Date

the Company and its subsidiaries

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

9 October 2019, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information referred to in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

Ms Hai Hiu Chu, the chairman of the Board, an executive
Director, the chief executive officer and a controlling
shareholder of the Company

the nomination committee established by the Board
(comprising Ms Hai Hiu Chu (Chairman of the
Nomination Committee), Dr Ko Wing Man and Ms Chhoa
Peck Lim Bella)

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

ordinary share(s) with a nominal value of HK$0.01 each
in the share capital of the Company

holder(s) of Share(s)

the share option scheme currently in force and
conditionally approved and adopted by the Company
pursuant to an ordinary resolution passed by its then
shareholders on 24 June 2014 and became unconditional
on 8 July 2014

The Stock Exchange of Hong Kong Limited

The Hong Kong Codes on Takeovers and Mergers and
Share Buy-backs

Hong Kong dollars, the lawful currency of Hong Kong

per cent.



RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.
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14 October 2019
To the Shareholders

Dear Sir or Madam

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

INTRODUCTION

The primary purposes of this circular are to provide you with information regarding the
resolutions to be proposed at the Annual General Meeting to enable Shareholders to make an
informed decision on whether to vote for or against those resolutions and to give you notice of
the Annual General Meeting.

Resolutions to be proposed at the Annual General Meeting, in addition to ordinary
businesses, include ordinary resolutions relating to (a) the proposed grant of the General
Mandate, the Buy-back Mandate and the Extension Mandate; and (b) the proposed re-election of
the Directors who have offered themselves for re-election at the Annual General Meeting.
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GRANT OF GENERAL MANDATE, BUY-BACK MANDATE AND EXTENSION MANDATE

At the Annual General Meeting, the following ordinary resolutions, among other matters,
will be proposed:

(a) to grant to the Directors a general and unconditional mandate to allot, issue or
otherwise deal with further Shares representing up to 20% of the aggregate number of
Shares in issue as at the date of passing of the relevant resolution. On the basis of
400,000,000 Shares in issue as at the Latest Practicable Date and assuming that no
Shares will be issued or bought back prior to the Annual General Meeting, the
maximum number of Shares to be allotted and issued pursuant to the General Mandate
will be 80,000,000;

(b) to grant the Buy-back Mandate to the Directors to enable them to buy-back Shares on the
Stock Exchange up to a maximum of 10% of the aggregate number of Shares in issue on the
date of passing of such resolution. Subject to the passing of the proposed resolution granting
the Buy-back Mandate to the Directors, the Company will be allowed under the Buy-back
Mandate to buy-back up to a maximum of 40,000,000 Shares; and

(c) to grant the Extension Mandate to the Directors to increase the total number of Shares which
may be allotted and issued under the General Mandate by an additional number representing
such number of Shares actually bought back under the Buy-back Mandate.

Subject to the approval of the above proposals by Shareholders at the Annual General
Meeting, the General Mandate and the Buy-back Mandate will lapse on the earliest of (i) the
date of the next annual general meeting, or (ii) the date by which the next annual general
meeting of the Company is required to be held by law and/or the Articles of Association, or (iii)
the date on which such authority given to the Directors thereunder is revoked or varied by
ordinary resolution of the Company in general meeting.

The explanatory statement required by the Listing Rules to be sent to Shareholders in
connection with the proposed resolution to grant to the Directors the Buy-back Mandate is set
out in Appendix I to this circular. This contains all the information reasonably necessary to
enable Shareholders to make an informed decision on whether to vote for or against the
resolution.

The Directors wish to state that they have no immediate plans to buy-back any Shares or to
allot and issue any new Shares, other than Shares which may fall to be allotted and issued upon
the exercise of any options granted under the Share Option Scheme.

RE-ELECTION OF DIRECTORS

Composition of the Board

As at the Latest Practicable Date, the Board consisted of five (5) Directors, namely:

Executive Director Date of appointment

Ms Hai Hiu Chu 23 November 2012
(Chairman and Chief Executive Officer)

Independent non-executive Directors Date of appointment

Dr Chan Kai Yue Jason 1 April 2019

Dr Ko Wing Man 18 August 2018

Ms Chhoa Peck Lim Bella 28 March 2019

Mr Wong Kon Man Jason 9 January 2019
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Directors proposed to be re-elected

According to Article 16.18 of the Articles of Association, at each annual general meeting of
the Company, one-third of the Directors for the time being (or, if their number is not three or a
multiple of three (3)), then the number nearest to but not less than one-third) shall retire from
office by rotation, provided that every Director (including those appointed for a specific term)
shall be subject to retirement by rotation at least once every three years.

Further, according to Article 16.2 of the Articles of Association, any Director appointed by
the Board either to fill a casual vacancy or 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 at that meeting. However, the Director(s) to retire at an annual general meeting of
the Company pursuant to Article 16.2 shall not be taken into account in determining who are to
retire by rotation at such annual general meeting pursuant to Article 16.18 of the Articles of
Association.

At the Annual General Meeting:

(a) by virtue of Article 16.18, Ms Hai Hiu Chu will retire and, being eligible, offer herself
for re-election at the Annual General Meeting; and

(b) by virtue of Article 16.2, the office of Dr Chan Kai Yue Jason, Ms Chhoa Peck Lim
Bella and Mr Wong Kon Man Jason will each end at the Annual General Meeting and,
being eligible, offer himself/herself for re-election at the Annual General Meeting.

The biographical information on each of the Directors who are proposed to be re-elected at
the Annual General Meeting are set out in Appendix II to this circular.

Nomination policy

To ensure a balance of skills, experience and diversity of perspectives appropriate to the
requirements of the business of the Group among members of the Board, the nomination of
Directors for re-appointment at the Annual General Meeting were made by the Nomination
Committee in accordance with the nomination policy and procedures adopted by the Company
and the selection criteria (including but not limited to skills, regional and industry experience,
professional experience, background, education, race, gender, age, culture and other qualities) as
set out in the diversity policy of the Company.

Recommendation of the Nomination Committee

The Nomination Committee established by the Board had (with the relevant member of the
Nomination Committee abstained from voting at the meeting of the Nomination Committee when
his or her own nomination was being considered) nominated the Directors proposed to be
re-elected at the Annual General Meeting to the Board for the Board to make recommendation to
the Shareholders for re-election at the Annual General Meeting, having reviewed the
composition of the Board and having regard to such Directors’ professional experience, skills,
knowledge and/or length of service, their commitment to their respective roles and functions,
and their respective contributions brought and to be brought to the Group. Further, the
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Nomination Committee (with the relevant member precluded from participating in the
deliberation of his or her independence and proposed re-election for appointment) was also
satisfied with the independence of each of the independent non-executive Directors proposed to
be re-elected, having regard to the independence criteria as set out in Rule 3.13 of the Listing
Rules.

Having considered the recommendation of the Nomination Committee and with due regard
for the benefits of diversity as set out in the diversity policy of the Company, the Board (with
the relevant member precluded from participating in the deliberation of the recommendation of
his or her proposed re-appointment) is satisfied that each of the Directors who have offered
themselves for re-election at the Annual General Meeting is a person of integrity and stature and
believes that the re-election and continued appointment or re-appointment of such Directors will
allow the Board as well as the Company to continuously benefit from the sharing of their
invaluable experience, contribution and participation.

ACTIONS TO BE TAKEN

Set out on pages N-1 to N-5 of this circular is a notice convening the Annual General
Meeting at which ordinary resolutions will be proposed to approve, among other matters, the
following:

(a) the grant of the General Mandate, the Buy-back Mandate and the Extension Mandate;
and

(b) the re-election of Directors.

A form of proxy for use at the Annual General Meeting is enclosed with this circular.
Whether or not you intend to attend the Annual General Meeting in person, you are requested to
complete and return the accompanying form of proxy in accordance with the instructions printed
thereon to the Branch Share Registrar, Union Registrars Limited, at Suites 3301-04, 33/F., Two
Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong as soon as practicable
and in any event not later than 48 hours before the time of the Annual General Meeting or any
adjournment thereof. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the Annual General Meeting or any adjournment thereof should
you so wish.

CLOSURE OF REGISTER OF MEMBERS
Entitlement to attend and vote at the Annual General Meeting

In order to determine the qualification to attend and vote at the Annual General Meeting,
the register of members of the Company will be closed from Friday, 8 November 2019 to
Wednesday, 13 November 2019 (both days inclusive) during which period no transfer of Shares
will be registered. All completed transfer form(s) (accompanied by the relevant share
certificate(s)) must be lodged for registration with the Branch Share Registrar at Suites 3301-04,
33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong by no later
than 4:00 p.m. on Thursday, 7 November 2019.
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Entitlement to the recommended final dividend for the year ended 30 June 2019

The record date for determination of entitlement of Shareholders to the recommended final
dividend for the year ended 30 June 2019 is Friday, 22 November 2019.

For the purpose of ascertaining Shareholders’ entitlement to the recommended final
dividend, the register of members of the Company will be closed on Thursday, 21 November
2019 and Friday, 22 November 2019 during which period no transfer of Shares may be effected.
In order to qualify for the final dividend, all completed transfer form(s) (accompanied by the
relevant share certificate(s)) must be lodged for registration with the Branch Share Registrar at
the above address by no later than 4:00 p.m. on Wednesday, 20 November 2019.

VOTING BY POLL

The voting at the Annual General Meeting will be taken by poll. After the conclusion of the
Annual General Meeting, the results of the poll will be released on the HKEXnews website of
the Stock Exchange (www.hkexnews.hk) and on the website of the Company
(www.bamboos.com.hk).

RECOMMENDATIONS

The Directors consider that the proposals regarding (a) the grant of the General Mandate,
the Buy-back Mandate and the Extension Mandate; and (b) the re-election of the Directors as set
out in Appendix II to this circular are in the best interests of the Company and the Shareholders
as a whole and recommend the Shareholders to vote in favour of the resolutions at the Annual
General Meeting.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this
circular.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.

Yours faithfully
By order of the Board
Bamboos Health Care Holdings Limited
Hai Hiu Chu
Chairman



APPENDIX I EXPLANATORY STATEMENT FOR THE BUY-BACK MANDATE

This appendix serves as an explanatory statement, as required under Rule 10.06(1)(b) of the
Listing Rules, to provide Shareholders with all the information reasonably necessary to enable
them to make an informed decision on whether to vote for or against the ordinary resolution to
approve the grant of the Buy-back Mandate to the Directors.

1. LISTING RULES RELATING TO THE BUY-BACK OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
buy-back their securities on the Stock Exchange and any other stock exchange on which
securities of the company are listed and such exchange is recognised by the Securities and
Futures Commission of Hong Kong subject to certain restrictions. Among such restrictions, the
Listing Rules provide that the shares of such company must be fully paid up and all buy-backs
of shares by such company must be approved in advance by an ordinary resolution of
shareholders, either by way of a general mandate or by specific approval of a particular
transaction.

2. SHARE CAPITAL
As at the Latest Practicable Date, there were a total of 400,000,000 Shares in issue.

Subject to the passing of the proposed resolution granting the Buy-back Mandate and on
the basis that no new Shares are issued and no Shares are bought back for the period from the
Latest Practicable Date up to and including the date of the Annual General Meeting, the
Company will be allowed under the Buy-back Mandate to buy-back up to a maximum of
40,000,000 Shares, representing 10% of the aggregate number of Shares in issue of the Company
as at the Latest Practicable Date.

3. REASONS FOR THE BUY-BACKS

The Directors believe that the Buy-back Mandate is in the best interests of the Company
and the Shareholders as a whole to seek a general authority from the Shareholders to enable the
Company to buy-back Shares on the Stock Exchange or any other stock exchange on which the
Shares are listed. Such buy-backs may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value per Share and/or
earnings per Share and will only be made when the Directors believe that such buy-backs will
benefit the Company and the Shareholders as a whole.

4. FUNDING OF BUY-BACKS

In making buy-backs, the Company may only apply funds legally available for such
purposes in accordance with the Articles of Association and the laws of the Cayman Islands. The
laws of the Cayman Islands provide that the amount of capital repaid in connection with a share
buy-back may only be paid out of either the capital paid up on the relevant shares, or the funds
of the Company that would otherwise be available for dividend or distribution or the proceeds of
a fresh issue of shares made for the purpose. The premium payable on buy-back may only be
paid out of either the funds of the Company that would otherwise be available for dividend or
distribution or out of the Company’s share premium before the Shares are bought back. In
accordance with the laws of the Cayman Islands, the Shares so bought back would be treated as
cancelled but the aggregate amount of authorised share capital would not be reduced.

.
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5. MATERIAL ADVERSE IMPACT IN THE EVENT OF BUY-BACK IN FULL

Taking into account the current working capital position of the Group, the Directors
consider that, if the Buy-back Mandate were to be carried out in full at any time during the
proposed buy-back period, it might have a material adverse impact on the working capital and/or
gearing position of the Company as compared with the position as at 30 June 2019, being the
date of on which its latest published audited consolidated financial statements were made up.
However, the Directors do not intend to exercise the Buy-back Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital requirements or the
gearing position of the Company which in the opinion of the Directors are from time to time
appropriate for the Company.

6. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange
in each of the twelve calendar months immediately preceding (and including) the Latest
Practicable Date were as follows:

Highest Lowest
HK$ HKS$

2018
October 1.69 1.46
November 1.63 1.45
December 1.61 1.41

2019
January 1.51 1.17
February 1.43 1.28
March 1.29 1.11
April 1.59 1.24
May 1.50 1.37
June 1.41 1.19
July 1.41 1.21
August 1.30 0.97
September 1.29 1.12
October (up to the Latest Practicable Date) 1.30 1.29

7. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the power of
the Company to make buy-backs under the Buy-back Mandate in accordance with the Listing
Rules, the applicable laws of the Cayman Islands and the regulations set out in the Articles of
Association.

8. CORE CONNECTED PERSON

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates, have any present intention to sell any Shares to the
Company under the Buy-back Mandate if the same is approved by the Shareholders at the
Annual General Meeting.

.
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No core connected persons of the Company 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 grant of the Buy-back Mandate is approved by the Shareholders at the Annual General
Meeting.

9. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If a Shareholder’s proportionate interest in the voting rights of the Company increases on
the Company exercising its powers to buy-back securities pursuant to the Buy-back Mandate,
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 (as defined in the
Takeovers Code) could obtain or consolidate control of the Company and become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, according to the register of interests kept by the
Company pursuant to section 336 of the SFO and so far as is known to, or can be ascertained
after reasonable enquiry by the Directors, the following person(s)/entity(ies) were directly or
indirectly interested in 5% or more of the issued Shares:

Approximate
percentage of
shareholding
if the
Approximate Buy-back
Number of percentage of Mandate is
Shares held existing exercised in
Name Capacity (L) shareholding full
(Note 1) (Note 4) (Note 5)
Gold Empress Beneficial owner 270,000,000 67.5% 75.0%
(Note 2)
Ms Hai Interest of controlled 270,000,000 67.5% 75.0%
corporation
(Note 2)
HRnetGroup Beneficial owner 32,000,000 8.0% 8.9%
Limited
(Note 3)
Notes:

(1)  The letter “L” denotes a long position in the shareholder’s interest in the issued share capital of the
Company.

(2)  These 270,000,000 Shares are registered in the name of Gold Empress, the entire issued share capital of
which is solely and beneficially owned by Ms Hai. Ms Hai is deemed to be interested in these 270,000,000
Shares held by Gold Empress by virtue of Part XV of the SFO.

(3)  HRnetGroup Limited is a corporation incorporated in Singapore whose issued shares are listed on the Main
Board of the Singapore Exchange Securities Trading Limited.

(4)  The percentage of shareholding is calculated on the basis of 400,000,000 Shares in issue as at the Latest
Practicable Date.

(5) The percentage of shareholding is calculated on the basis of 360,000,000 Shares (on the basis of

400,000,000 Shares in issue as at the Latest Practicable Date and assuming the Buyback Mandate was
exercised in full).

I
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On the basis of 400,000,000 Shares in issue as at the Latest Practicable Date and assuming
there was no further issue or buy-back of Shares during the period from the Latest Practicable
Date up to and including the date of the Annual General Meeting, the percentage shareholding of
Gold Empress (as well as Ms Hai) would increase from 67.5% to 75.0% of the issued Shares if
the Buy-back Mandate was exercised in full.

Such increase would not result in the aggregate amount of the issued share capital of the
Company in the public hands being reduced to less than 25% and would not give rise to an
obligation on the part of Gold Empress and parties acting in concert (as defined in the Takeovers
Code) with it (including Ms Hai) to make a mandatory offer under Rule 26 of the Takeovers
Code. The Directors are not aware of any consequence which would arise under the Takeovers
Code as a result of any buy-back pursuant to the Buy-back Mandate.

The Directors have no intention to exercise the Buy-back Mandate to such an extent as
would result in (i) any obligation of Gold Empress and parties acting in concert (as defined in
the Takeovers Code) with it (including Ms Hai) to make a mandatory offer under the Takeovers
Code or (ii) the number of Shares in the hands of public falling below the prescribed minimum
percentage of 25%.

10. SHARE BUY-BACKS MADE BY THE COMPANY

The Company had not bought back any of the Shares (whether on the Stock Exchange or
otherwise) within the six months immediately preceding the Latest Practicable Date.

14 —



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

Set out below are the biographical and other details of the Directors who, being eligible,
will offer themselves for re-election at the Annual General Meeting.

Ms Hai Hiu Chu (EZBEZ) (“Ms Hai”)

Ms Hai, aged 48, is an executive Director, the chairman of the Board and the chief
executive officer of the Company. She also serves as the chairman of the nomination committee
of the Board and one of the directors of the subsidiaries of the Company.

Ms Hai co-founded the Group in May 2009. She was appointed as a Director on 23
November 2012 and re-designated as an executive Director on 28 March 2014. Ms Hai is
responsible for the overall management, strategic development and major decision making for
our Group.

Ms Hai obtained a bachelor’s degree in Chinese Medicine and a master’s degree of Chinese
Medicines from The University of Hong Kong in November 2008 and November 2012
respectively. She also completed a programme in EMBA and obtained a master’s degree in
Business Administration from The Chinese University of Hong Kong in December 2010. Ms Hai
obtained an EN qualification from the Nursing Council of Hong Kong in February 1993, and has
over 20 years of experience in the medical field and the pharmaceutical industry.

Ms Hai currently serves as the director of Agency for Volunteer Service and Hong Kong
Rehabilitation Power; the chairman of Hong Kong Health Care Federation; and the honorary
president of Junior Police Call Honorary Presidents’ Association (Tseung Kwan O) and Senior
Police Call Honorary Presidents’ Association (Sau Mau Ping). Ms Hai is also a member of
Registration Committee of Chiropractors Council and assistant liaison officer II of Emergency
response task force of Auxiliary Medical Service. Ms Hai had been an independent
non-executive director of Hans Energy Company Limited (stock code: 554) from October 2017
to June 2019.

As at the Latest Practicable Date, Ms Hai was deemed to be interested in 270,000,000
Shares held by Gold Empress (the entire issued share capital of which is solely and beneficially
owned by Ms Hai) by virtue of the SFO, and is currently a controlling shareholder of the
Company. Ms Hai also had a personal interest in 1,850,0000 underlying shares in the Company
by virtue of options granted to her by the Company under the Share Option Scheme. Save as
disclosed, Ms Hai did not have any interests or underlying interests in Shares within the
meaning of Part XV of the SFO.

Ms Hai has entered into a director’s service agreement with the Company for a term of one
year commencing from 8 July 2014, which is renewable automatically for successive terms of
one year thereafter, unless terminated by not less than three months’ notice in writing served by
either party on the other in accordance with the terms of the service agreement. She is also
subject to retirement by rotation and re-election at annual general meeting in accordance with
the Articles of Association. Ms Hai was entitled to receive a director’s fee of HK$150,000 per
month during the period from 1 July 2018 to 30 September 2019 and a management bonus of
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HK$300,000 per annum. With effect from 1 October 2019, the director’s fee of Ms Hai has been
adjusted to HK$100,000 per month and she is also entitled to receive a rental allowance of
HK$40,000 per month, a travelling allowance of HK$20,000 per month and a management bonus
of HK$320,000 per annum, together with such other emolument(s) and/or benefit(s) as may be
determined by, and at the discretion of, the Board (upon the recommendation of the
remuneration committee of the Board) from time to time. The level of Ms Hai’s emolument
(which is subject to annual review) was and will be determined by the Board with reference to
her experience, qualifications, duties and responsibilities involved in the Group, as well as the
performance of the Company and the prevailing market conditions. For the year ended 30 June

2019, Ms Hai received by way of remuneration and/or other emoluments the amount of
HK$2,100,000 from the Group.

Save as disclosed above and as far as the Directors are aware, Ms Hai (i) did not hold any
other directorship in listed public companies in the last three years; (ii) did not hold any other
positions with the Company or its subsidiaries and (iii) was not connected and had no other
relationship with any Directors, senior management or substantial or controlling shareholders of
the Company as at the Latest Practicable Date.

Save as disclosed above, there are no other matters that need to be brought to the attention
of the Shareholders nor other information required to be disclosed pursuant to the requirements
of Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules in relation to Ms Hai’s re-election.

Dr Chan Kai Yue Jason (BE# 5) (“Dr Chan”)

Dr Chan, JP, aged 45, has been an independent non-executive Director since 1 April 2019.
He also serves as a member of each of the audit committee, the remuneration committee and the
compliance committee of the Board.

Dr Chan graduated from City University of Hong Kong with a Bachelor of Arts in Public
and Social Administration with First Class Honours in 1998. He further obtained a Master of
Science degree in Computing at City University of Hong Kong in 2004 and a Master of
Educational Technology degree at The University of British Columbia in 2005. He completed the
Stanford Certified Project Manager certificate program in Stanford University in 2007 and his
doctorate in Doctor of Education at The University of Bristol in 2010.

Dr Chan has extensive experience in education and information technology industries. He
has been the Head of Information Technology of the College of Professional and Continuing
Education (CPCE) at the Hong Kong Polytechnic University since July 2010.

Dr Chan has been appointed in several public services. He is currently serving as a member
in the Education Bureau as an Advisory Committee Member (Tertiary Education Representative)
of the Education Development Fund and Dissemination and Promotion Sub-committee Member
of the Quality Education Fund. He also serves as a member in various public service such as the
Property Management Services Authority, a lay member of the Solicitors Disciplinary Tribunal
of Judiciary Hong Kong, a Panel member of the Transports Tribunals Panel for Transport and
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Housing Bureau, an Advisory Committee member of the Innovation and Technology Venture
Fund (ITVF) for Innovation and Technology Bureau and a member of the Steering Committee of
Child Development Fund for Labour and Welfare Bureau. Dr Chan was appointed as Justice of
the Peace of Hong Kong on 30 June 2017.

As at the Latest Practicable Date, Dr Chan did not have any interests or underlying
interests in Shares within the meaning of Part XV of the SFO.

Dr Chan’s appointment as an independent non-executive Director is for a fixed term of two
years from 1 April 2019 which is renewable automatically for successive terms of one year upon
expiry of the then current term of his appointment unless it is otherwise terminated earlier in
accordance with his terms of appointment. His office as an independent non-executive Director
is subject to retirement by rotation and re-election in accordance with the provisions of the
Articles of Association. Dr Chan was entitled to receive a director’s fee of HK$10,000 per
month during the period from 1 April 2019 to 30 September 2019 and such director’s fee has
been adjusted to HK$15,000 per month with effect from 1 October 2019, and such other
emolument(s) or benefit(s) as may be determined by and, at the discretion of, the Board (upon
the recommendation of the remuneration committee of the Board) from time to time. The level
of Dr Chan’s director’s fee (which is subject to annual review) was and will be determined with
reference to his qualifications, experience, duties and responsibilities within the Group, the
performance of the Group and the prevailing market conditions. For the financial year ended 30
June 2019, Dr Chan received by way of remuneration the amount of HK$30,000 from the
Company.

Based on the information contained in the annual confirmation on independence provided
by Dr Chan to the Company pursuant to Rule 3.13 of the Listing Rules, the Board had reviewed
and evaluated the independence of Dr Chan and is satisfied that he has met the criteria of
independence expected of an independent non-executive director under the Listing Rules. The
Board is of the view that Dr Chan remains to be independent, and has the character, integrity,
independence and experience required to fulfil and discharge the role and duties of an
independent non-executive Director in the event that he is re-elected at the Annual General
Meeting.

Save as disclosed above and as far as the Directors are aware, Dr Chan (i) did not hold any
other directorship in listed public companies in the last three years; (ii) did not hold any other
positions with the Company or its subsidiaries and (iii) was not connected and had no other
relationship with any Directors, senior management or substantial or controlling shareholders of
the Company as at the Latest Practicable Date.

Save as disclosed above, there are no other matters that need to be brought to the attention

of the Shareholders nor other information required to be disclosed pursuant to the requirements
of Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules in relation to Dr Chan’s re-election.
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Ms Chhoa Peck Lim Bella (% #) ( “Ms Chhoa”)

Ms Chhoa, aged 49, has been an independent non-executive Director since 28 March 2019.
She also serves as the chairman of the compliance committee and a member of each of the audit
committee and the nomination committee of the Board.

Ms Chhoa is a solicitor qualified to practice in Hong Kong. She graduated from the
University of Hong Kong with a Bachelor degree in Law in 1992. Ms Chhoa also obtained an
Executive Master of Business Administration degree from the Chinese University of Hong Kong
in 2004.

Ms Chhoa is currently the director of leasing & management of Hang Lung Properties
Limited overseeing its Hong Kong leasing portfolio since July 2017 and served as a director of
corporate affairs, general counsel and company secretary of Hang Lung Group Limited (stock
code: 10) and Hang Lung Properties Limited (stock code: 101) from August 2011 to July 2017
overseeing their legal, company secretarial and human resources matters. Prior to joining Hang
Lung Group Limited and Hang Lung Properties Limited, she served as the senior vice president
of group legal and compliance and company secretary of Esprit Holdings Limited (stock code:
330) from July 2008 to August 2011. Ms Chhoa has extensive experience in general
management, legal, company secretarial and human resources matters gained in blue-chip listed
companies.

As at the Latest Practicable Date, Ms Chhoa did not have any interests or underlying
interests in Shares within the meaning of Part XV of the SFO.

Ms Chhoa’s appointment as an independent non-executive Director is for a fixed term of
two years from 28 March 2019, which is renewable automatically for successive terms of one
year upon expiry of the then current term of her appointment unless it is otherwise terminated
earlier in accordance with her terms of appointment. Her office as an independent non-executive
Director is subject to retirement by rotation and re-election in accordance with the provisions of
the Articles of Association. Ms Chhoa was entitled to receive a director’s fee of HK$10,000 per
month during the period from 28 March 2019 to 30 September 2019 and such director’s fee has
been adjusted to HK$15,000 per month with effect from 1 October 2019, and such other
emolument(s) or benefit(s) as may be determined by and, at the discretion of, the Board (upon
the recommendation of the remuneration committee of the Board) from time to time. The level
of Ms Chhoa’s director’s fee (which is subject to annual review) was and will be determined
with reference to her qualifications, experience, duties and responsibilities within the Group, the
performance of the Group and the prevailing market conditions. For the financial year ended 30
June 2019, Ms Chhoa received by way of remuneration the amount of approximately HK$31,000
from the Company.

~ 114 -



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

Based on the information contained in the annual confirmation on independence provided
by Ms Chhoa to the Company pursuant to Rule 3.13 of the Listing Rules, the Board had
reviewed and evaluated the independence of Ms Chhoa and is satisfied that she has met the
criteria of independence expected of an independent non-executive director under the Listing
Rules. The Board is of the view that Ms Chhoa remains to be independent, and has the character,
integrity, independence and experience required to fulfil and discharge the role and duties of an
independent non-executive Director in the event that she is re-elected at the Annual General
Meeting.

Save as disclosed above and as far as the Directors are aware, Ms Chhoa (i) did not hold
any other directorship in listed public companies in the last three years; (ii) did not hold any
other positions with the Company or its subsidiaries and (iii) was not connected and had no
other relationship with any Directors, senior management or substantial or controlling
shareholders of the Company as at the Latest Practicable Date.

Save as disclosed above, there are no other matters that need to be brought to the attention
of the Shareholders nor other information required to be disclosed pursuant to the requirements
of Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules in relation to Ms Chhoa’s re-election.

Mr Wong Kon Man Jason (E#3) (“Mr Wong”)

Mr Wong, aged 55, has been an independent non-executive Director since 9 January 2019.
He also serves as the chairman of the audit committee and a member of each of the remuneration
committee and the compliance committee of the Board.

Mr Wong graduated from the University of Hawaii at Manoa in the United States with a
bachelor’s degree in business administration (majoring in accountancy) in 1988. He has over 25
years of experience in finance and investment. He was a financial consultant for Transpac
Capital Ltd. from 1993 to 2000. He has been the managing director of Fortune Capital Group
Limited since 2000. He is also one of the founding members and an investment committee
member of Whiz Partners Asia Ltd. He is a member of American Institute of Certified Public
Accountants and Hong Kong Institute of Certified Public Accountants.

Mr Wong was an independent non-executive director of Ascent International Holdings
Limited (stock code: 264) from 2017 to 2018; an independent non-executive director of China
Lending Corporation Ltd. (Nasdaq: CLDC) from 2016 to 2017; an independent non-executive
director of DT Asia Investments Ltd. (Nasdaq: CADTU) from 2014 to 2016; an independent
non-executive director of Group Sense (International) Limited (currently known as Rare Earth
Magnesium Technology Group Holdings Limited) (stock code: 601) from 2004 to 2015; an
independent non-executive director of Neo-Neon Holdings Limited (stock code: 1868) from 2011
to 2014 and an independent non-executive director of Polyard Petroleum International Group
Limited (stock code: 8011) from 2010 to 2013.
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As at the Latest Practicable Date, Mr Wong had a personal interest in 250,000 underlying
shares in the Company by virtue of options granted to him by the Company under the Share
Option Scheme. Save as disclosed, Mr Wong did not have any interests or underlying interests in
Shares within the meaning of Part XV of the SFO.

Mr Wong’s appointment as an independent non-executive Director is for a fixed term of
two years from 9 January 2019, which is renewable automatically for successive terms of one
year upon expiry of the then current term of his appointment unless it is otherwise terminated
earlier in accordance with his terms of appointment. His office as an independent non-executive
Director is subject to retirement by rotation and re-election in accordance with the provisions of
the Articles of Association. Mr Wong was entitled to receive a director’s fee of HK$10,000 per
month during the period from 9 January 2019 to 30 September 2019 and such director’s fee has
been adjusted to HK$15,000 per month with effect from 1 October 2019, and such other
emolument(s) or benefit(s) as may be determined by and, at the discretion of, the Board (upon
the recommendation of the remuneration committee of the Board) from time to time. The level
of Mr Wong’s director’s fee (which is subject to annual review) was and will be determined with
reference to his qualifications, experience, duties and responsibilities within the Group, the
performance of the Group and the prevailing market conditions. For the financial year ended 30
June 2019, Mr Wong received by way of remuneration the amount of approximately HK$57,000
from the Company.

Based on the information contained in the annual confirmation on independence provided
by Mr Wong to the Company pursuant to Rule 3.13 of the Listing Rules, the Board had reviewed
and evaluated the independence of Mr Wong and is satisfied that he has met the criteria of
independence expected of an independent non-executive director under the Listing Rules. The
Board is of the view that Mr Wong remains to be independent, and has the character, integrity,
independence and experience required to fulfil and discharge the role and duties of an
independent non-executive Director in the event that he is re-elected at the Annual General
Meeting.

Save as disclosed above and as far as the Directors are aware, Mr Wong (i) did not hold
any other directorship in listed public companies in the last three years; (ii) did not hold any
other positions with the Company or its subsidiaries and (iii) was not connected and had no
other relationship with any Directors, senior management or substantial or controlling
shareholders of the Company as at the Latest Practicable Date.

Save as disclosed above, there are no other matters that need to be brought to the attention

of the Shareholders nor other information required to be disclosed pursuant to the requirements
of Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules in relation to Mr Wong’s re-election.
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BAMBOOS.

BAMBOOS HEALTH CARE HOLDINGS LIMITED

HARE#EBERARL A

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 2293)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of
Bamboos Health Care Holdings Limited (the “Company”) will be held at Kowloon Room II,
Mezzanine Floor, Kowloon Shangri-La, 64 Mody Road, Tsim Sha Tsui East, Kowloon, Hong
Kong on Wednesday, 13 November 2019 at 12:30 p.m. to consider and, if thought fit, transact
the following businesses:

As Ordinary Business

I. To receive and approve the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors (the “Directors”) and the auditors
(the “Auditors”) of the Company for the year ended 30 June 2019.

2. To consider the re-election of the following Directors, each as a separate resolution:

(a)
(b)
(©)
(d)
(e)

Ms Hai Hiu Chu;

Dr Chan Kai Yue Jason;

Ms Chhoa Peck Lim Bella;
Mr Wong Kon Man Jason; and

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

3.  To consider the re-appointment of PricewaterhouseCoopers as the Auditors for the
year ending 30 June 2020 and to authorise the Board to fix the remuneration of the
Auditors.

4. To approve payment of final dividend for the year ended 30 June 2019.
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As Special Business

To consider and, if thought fit, pass with or without modifications, each of the following
resolutions as an ordinary resolution of the Company:

ORDINARY RESOLUTIONS

5. “THAT:

(a)

(b)

(c)

(d)

(e)

subject to paragraphs (c) and (d) below, pursuant to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited and all other
applicable laws, the exercise by the directors (the “Directors”) of the Company
during the Relevant Period (as defined in paragraph (e) below) of all the powers
of the Company to allot, issue and deal with the unissued shares (the “Shares”)
of HK$0.01 each in the share capital of the Company, and to make or grant
offers, agreements and options (including warrants, bonds, notes and other
securities which carry rights to subscribe for or are convertible into Shares)
which would or might require the exercise of such powers be and the same is
hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options (including
warrants, bonds, notes and other securities which carry rights to subscribe for or
are convertible into Shares) which would or might require the exercise of such
powers after the end of the Relevant Period;

the aggregate number of the Shares allotted and issued or agreed conditionally or
unconditionally to be allotted and issued (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to:

(i) a Rights Issue (as hereinafter defined in paragraph (e) below);

(ii) the exercise of options granted under the share option scheme or similar
arrangement for the time being adopted by the Company from time to time;

(iii) any scrip dividend or similar arrangements providing for allotment and issue
of Shares in lieu of the whole or part of a dividend on Shares in accordance
with the articles of association of the Company and other relevant
regulations in force from time to time; or

(iv) any issue of Shares upon the exercise of rights of subscription or conversion
under the terms of any warrants of the Company or any securities which are
convertible into Shares;

shall not exceed 20% of the aggregate number of Shares in issue as at the date of
the passing of this resolution, and the said approval shall be limited accordingly;

the Company may not issue securities convertible into new Shares for cash
consideration unless the initial conversion price is not lower than the
Benchmarked Price (as hereinafter defined in paragraph (e) below) of the Shares
at the time of the relevant placing, and the Company may not issue warrants,
options or similar rights to subscribe for (i) any new Shares; or (ii) any securities
convertible into new Shares, for cash consideration pursuant to the approval in
paragraph (a) above; and

for the purposes of this resolution,
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“Benchmarked Price” means the higher of:

(i) the closing price on the date of the relevant placing agreement or other
agreement involving the proposed issue of securities pursuant to the
approval in paragraph (a) above; and

(ii) the average closing price in the 5 trading days immediately prior to the
earlier of:

(1) the date of announcement of the placing or the proposed transaction or
arrangement involving the proposed issue of securities pursuant to the
approval in paragraph (a) above;

(2) the date of the placing agreement or other agreement involving the
proposed issue of securities pursuant to the approval in paragraph (a)
above; and

(3) the date on which the placing or subscription price is fixed.

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

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

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

(iii) the date on which such mandate granted under this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or
other securities giving rights to subscribe for Shares open for a period fixed by
the Directors to the holders of Shares or any class 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 as at that date (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, or the expenses or delay which may be
involved in determining the existence or extent of any restrictions or obligations
under the laws of, or the requirements of, jurisdiction outside Hong Kong or any
recognised regulatory body or any stock exchange outside Hong Kong).”

6. “THAT:

(a)

subject to paragraph (b) below, the exercise by the directors of the Company
during the Relevant Period (as defined in paragraph (c) below) of all the powers
of the Company to buy back the shares (the “Shares”) of HK$0.01 each in the
share capital of the Company on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) or any other stock exchange on which Shares may be listed
and recognised by the Securities and Futures Commission of Hong Kong (the
“SFC”) and the Stock Exchange for such purpose, and subject to and in
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(b)

(c)

accordance with the rules and regulations of the SFC, the Stock Exchange, the
Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and revised) of the
Cayman Islands and all other applicable laws as amended from time to time in
this regard, be and the same is hereby generally and unconditionally approved;

the aggregate number of Shares which may be bought back or agreed to be
bought back by the Company pursuant to the approval in paragraph (a) above
during the Relevant Period shall not exceed 10% of the aggregate number of
Shares in issue as at the date of 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
date of passing of this resolution until whichever is the earliest of:

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

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

(iii) the date on which such mandate granted under this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in

general meeting.”

7. “THAT conditional upon resolutions numbered 5 and 6 above being passed, the
unconditional general mandate granted to the directors (the “Directors”) of the
Company to allot, issue and deal with the unissued shares (the “Shares”) of HK$0.01
each in the Company pursuant to resolution numbered 5 above be and is hereby
extended by the addition to the aggregate number of the Shares which may be allotted
or agreed conditionally or unconditionally to be allotted by the Directors pursuant to
or in accordance with such general mandate of an amount representing the aggregate
number of Shares bought back by the Company pursuant to or in accordance with the
authority granted under resolution numbered 6 above.”

Hong Kong, 14 October 2019

Registered office:

PO Box 309, Ugland House
Grand Cayman

KY1-1104

Cayman Islands
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Yours faithfully
By order of the Board
Bamboos Health Care Holdings Limited
Hai Hiu Chu
Chairman

Head office and principal place
of business in Hong Kong:

4/F, Star House

3 Salisbury Road

Tsim Sha Tsui

Kowloon, Hong Kong
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Notes:

A member of the Company entitled to attend and vote at the Meeting is entitled to appoint another person as his
proxy to attend and vote in his stead. A member who is the holder of two or more shares (the “Shares”) in the
Company may appoint more than one proxy to represent him and vote on his behalf at the Meeting. A proxy need
not be a member of the Company.

In the case of joint holders of Shares, any one of such joint holders may vote, either in person or by proxy, in
respect of such Shares as if he were solely entitled thereto, but if more than one of such joint holders are present
at the Meeting, the vote of the senior 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 of members of the Company in respect of the joint holding.

In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his attorney duly
authorised in writing, or if the appointor is a corporation, either under seal, or under the hand of an officer or
attorney duly authorised, and must be deposited with Union Registrars Limited, the Hong Kong branch share
registrar and transfer office of the Company (the “Branch Share Registrar”), at Suites 3301-04, 33/F., Two
Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong (together with the power of attorney or
other authority, if any, under which it is signed or a notarially certified copy thereof) not less than 48 hours
before the time fixed for holding of the Meeting (or any adjournment thereof).

Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in person
at the Meeting or any adjournment thereof and in such event, the instrument appointing a proxy shall be deemed
to be revoked.

In relation to resolutions numbered 5 and 7 above, approval is being sought from the members of the Company
for the grant to the Directors of a general mandate to authorise the allotment and issue of Shares. The Directors
have no immediate plans to issue any new Shares other than Shares which may fall to be issued upon exercise of
the subscription rights attached to the options granted under the share option scheme of the Company or any
scrip dividend scheme which may be approved by the members of the Company.

In relation to resolution numbered 6 above, the Directors wish to state that they will exercise the powers
conferred thereby to buy-back Shares in circumstances, which they deem appropriate for the benefit of the
members of the Company. An explanatory statement containing the information necessary to enable the members
of the Company to make an informed decision to vote on the proposed resolution as required by the Listing
Rules is set out in Appendix I to the circular of which this notice forms part.

In order to determine the qualification to attend and vote at the Meeting, the register of members of the
Company will be closed from Friday, 8 November 2019 to Wednesday, 13 November 2019 (both days inclusive)
during which period no transfer of Shares will be registered. All completed transfer form(s) (accompanied by the
relevant share certificate(s)) must be lodged for registration with the Branch Share Registrar at the above address
by no later than 4:00 p.m. on Thursday, 7 November 2019.

The record date for determination of the entitlement of members of the Company to the recommended final
dividend for the year ended 30 June 2019 is Friday, 22 November 2019. In order to determine the entitlement to
the recommended final dividend, if approved by the Shareholders at the Meeting, the register of members of the
Company will be closed on Thursday, 21 November 2019 and Friday, 22 November 2019 during which period no
transfer of Shares will be registered. All completed transfer form(s) (accompanied by the relevant share
certificate(s)) must be lodged for registration with the Branch Share Registrar at the above address by no later
than 4:00 p.m. on Wednesday, 20 November 2019.

If a Typhoon Signal No. 8 or above is hoisted or a Black Rainstorm Warning Signal is in force at any time after
9:00 a.m. on the date of the Meeting, the Meeting will be postponed. The Company will post an announcement
on the HKEXnews website of the Stock Exchange (www.hkexnews.hk) and on the website of the Company
(www.bamboos.com.hk) to notify its shareholders of the date, time and place of the re-scheduled meeting.

As at the date of this notice, the executive Director is Ms Hai Hiu Chu (Chairman and

Chief Executive Officer) and the independent non-executive Directors are Dr Chan Kai Yue
Jason, Ms Chhoa Peck Lim Bella, Dr Ko Wing Man and Mr Wong Kon Man Jason.

_N-5 —



	THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 
	CONTENTS
	DEFINITIONS 
	RESPONSIBILITY STATEMENT
	LETTER FROM THE BOARD 
	APPENDIX I EXPLANATORY STATEMENT FOR THE BUY-BACK MANDATE
	APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING 
	NOTICE OF ANNUAL GENERAL MEETING 


<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSongHK-Light
    /CFangSongHKS-Light
    /CGuLiHK-Bold
    /CGuLiHKS-Bold
    /CGuYinHK-Bold
    /CGuYinHKS-Bold
    /CHei2HK-Bold
    /CHei2HK-Xbold
    /CHei2HKS-Bold
    /CHei2HKS-Xbold
    /CHei3HK-Bold
    /CHei3HKS-Bold
    /CHeiHK-UltraBold
    /CHeiHKS-UltraBold
    /CJNgaiHK-Bold
    /CJNgaiHKS-Bold
    /CKanHK-Xbold
    /CKanHKS-Xbold
    /CNganKaiHK-Bold
    /CNganKaiHKS-Bold
    /CO2YuenHK-XboldOutline
    /CO2YuenHKS-XboldOutline
    /COYuenHK-Xbold
    /COYuenHK-XboldOutline
    /COYuenHKS-Xbold
    /COYuenHKS-XboldOutline
    /CPo3HK-Bold
    /CPo3HKS-Bold
    /CPoHK-Bold
    /CPoHKS-Bold
    /CSong3HK-Medium
    /CSong3HKS-Medium
    /CSuHK-Medium
    /CSuHKS-Medium
    /CWeiBeiHKS-Bold
    /CXLiHK-Medium
    /CXLiHKS-Medium
    /CXYaoHKS-Medium
    /CXingHK-Medium
    /CXingHKS-Medium
    /CXingKaiHK-Bold
    /CXingKaiHKS-Bold
    /CYuen2HKS-Light
    /CYuen2HKS-SemiBold
    /CYuen2HKS-Xbold
    /CYuenHK-SemiMedium
    /MBanquetPHK-Medium
    /MBanquetPHKS-Medium
    /MBeiHK-Bold
    /MBitmapRoundHK-Light
    /MBitmapSquareHK-Light
    /MComicHK-Medium
    /MComicHKS-Medium
    /MComputerHK-Bold
    /MComputerHKS-Bold
    /MCuteHK-Light
    /MCuteHKS-Light
    /MDynastyHK-Xbold
    /MDynastyHKS-Xbold
    /MEllanHK-Xbold
    /MEllanHKS-Xbold
    /MElleHK-Light
    /MElleHK-Medium
    /MElleHK-Xbold
    /MElleHKS-Light
    /MElleHKS-Medium
    /MElleHKS-Xbold
    /MFinanceHK-Bold
    /MFinanceHKS-Bold
    /MGentleHK-Light
    /MGentleHK-Xbold
    /MGentleHKS-Light
    /MGentleHKS-Xbold
    /MHGHagoromoTHK-Light
    /MHGHagoromoTHK-Medium
    /MHGKyokashotaiTHK-Light
    /MHGReithicTHK-Light
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHK-Xbold
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MHeiHKS-Xbold
    /MHeiSungHK-UltraBold
    /MHeiSungHKS-UltraBold
    /MJNgaiHK-Medium
    /MJNgaiHKS-Medium
    /MKaiHK-Medium
    /MKaiHK-SemiBold
    /MKaiHKS-Medium
    /MKaiHKS-SemiBold
    /MLadyHK-Medium
    /MLadyHKS-Medium
    /MLiHK-Bold
    /MLiHKS-Bold
    /MLingWaiFHK-Light
    /MLingWaiPHK-Light
    /MMarkerHK-Bold
    /MMarkerHKS-Bold
    /MMetallicHeiHK-Bold
    /MMetallicHeiHKS-Bold
    /MNgaiHK-Bold
    /MNgaiHKS-Bold
    /MQingHuaHK-Xbold
    /MQingHuaHKS-Xbold
    /MRazorHK-Xbold
    /MRazorHKS-Xbold
    /MRockyHK-Bold
    /MRockyHKS-Bold
    /MSmartHK-Bold
    /MSmartHK-Medium
    /MSmartHKS-Bold
    /MSmartHKS-Medium
    /MStiffHeiHK-UltraBold
    /MStiffHeiHKS-UltraBold
    /MStreamHK-Bold
    /MStreamHKS-Bold
    /MSungGoldHK-Black
    /MSungGoldHKS-Black
    /MSungHK-Bold
    /MSungHK-Light
    /MSungHK-Medium
    /MSungHK-Xbold
    /MSungHKS-Bold
    /MSungHKS-Light
    /MSungHKS-Medium
    /MSungHKS-Xbold
    /MWindyHK-Bold
    /MWindyHKS-Bold
    /MYoungHK-Medium
    /MYoungHK-Xbold
    /MYoungHKS-Medium
    /MYoungHKS-Xbold
    /MYoungHeiHKS-Xbold
    /MYuenHKS-Light
    /MYuenHKS-SemiBold
    /MYuenHKS-Xbold
    /MYuppyHKS-Medium
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /ExportLayers /ExportAllLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [595.276 841.890]
>> setpagedevice


