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DEFINITIONS

In this circular, unless the context otherwise requires, the following expressions shall
have the followings meanings:

“2010 Share Option Scheme” the share option scheme adopted by the Company 23
September 2010

“Annual General Meeting” the annual general meeting of the Company to be held
at Building 9-A, KongGangRongHuiYuan, Yuhua Road,
Tianzhu Airport Industrial Zone B, Shunyi District,
Beijing, PRC on Thursday, 21 May 2020 at 10:00 a.m.
or any adjournment thereof

“Articles of Association” the articles of association of the Company, as amended
from time to time

“associate(s)” has the meaning ascribed to it under the Listing Rules
“Board” the board of Directors

“close associate(s)” has the meaning ascribed to it under the Listing Rules
“Companies Law” the Companies Law, Cap. 22 (Law 3 of 1961 as

consolidated and revised) of the Cayman Islands

“Company” Sun.King Power Electronics Group Limited (%% /)%
THEARAH), an exempted company incorporated
with limited liability under the laws of the Cayman
Islands, the issued shares of which are listed on the
main board of the Stock Exchange

“Director(s)” the director(s) of the Company
“Eligible Participant(s)” has the meaning ascribed to it under paragraph 3.1 of

the principal terms of the New Share Option Scheme
set out in Appendix III to this circular

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the
PRC

“Issue Mandate” a general mandate proposed to be granted to the

Directors at the Annual General Meeting to allot, issue
and/or deal with Shares not exceeding 20% of the
number of issued Shares as at the date of the resolution
granting such general mandate
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“Latest Practicable Date”

“Listing Rules”

“New Share Option Scheme”

“Notice of Annual General

Meeting”

“Option(s)”

AAPRC”

“Repurchase Mandate”

“RMB”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Subscription Price”

“Substantial Shareholder(s)”

2 April 2020, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained herein

the Rules Governing the Listing of Securities on the
Stock Exchange

the new share option scheme proposed to be adopted
by the Company at the Annual General Meeting, the
principal terms of which is set out in Appendix III to
this circular

the notice convening the Annual General Meeting as
set out on pages 33 to 38 of this circular

the share option(s) to be granted under the New Share
Option Scheme

the People’s Republic of China, and for the purpose of
this circular, excludes Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan

a general mandate proposed to be granted to the
Directors at the Annual General Meeting to repurchase
Shares not exceeding 10% of the number of issued
Shares as at the date of the resolution granting such
general mandate

Renminbi, the lawful currency of the PRC
Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or

otherwise modified from time to time

ordinary share(s) of nominal value of HK$0.1 each in
the share capital of the Company

the holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under paragraph 3.1 of
the principal terms of the New Share Option Scheme

set out in Appendix III to this circular

has the meaning ascribed to it under the Listing Rules
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“Takeovers Code” The Codes on Takeovers and Mergers and Share
Buy-backs
“%” per cent
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INTRODUCTION

The purpose of this circular is to give you further information in relation to, inter alia,
the following proposals to be put forward at the Annual General Meeting: (a) the declaration
of final dividend and special dividend; (b) the grant to the Directors of the Issue Mandate
and the Repurchase Mandate; (c) the re-election of the retiring Directors; and (d) the
adoption of the New Share Option Scheme and the termination of the 2010 Share Option
Scheme.

DECLARATION OF FINAL DIVIDEND AND SPECIAL DIVIDEND OUT OF THE
SHARE PREMIUM ACCOUNT AND CLOSURE OF REGISTER OF MEMBERS

The Board has recommended the payment of a final dividend of HK3 cents per Share
for the year ended 31 December 2019 and a special dividend of HK3 cents per Share, both
out of the share premium account of the Company.

Under section 34(2) of the Companies Law, the share premium account may be applied
by a company in paying dividends to members provided that no dividend may be paid to
members out of the share premium account unless, immediately following the date on which
the dividend is proposed to be paid, the company shall be able to pay its debts as they fall
due in the ordinary course of business. The Board confirms that with respect to the payment
of final dividend and special dividend out of share premium account, the Company will be
able to pay its debts as they fall due in the ordinary course of business immediately
following the date on which the final dividend and the special dividend are proposed to be
paid.

The final dividend and special dividend are intended to be paid out entirely of the
share premium account pursuant to article 134 of the Articles of Association and in
accordance with the Companies Law. As at 31 December 2019, based on the audited
consolidated financial statements of the Company, the amount standing to the credit of the
share premium account was RMB616,899,000. The Board proposed to use an aggregate
amount of RMB95,973,600 standing to the credit of the share premium account for the
payment of the final dividend and special dividend. Following such payment there will be a
remaining balance of RMB520,925,400 standing to the credit of the share premium account.

Reasons for the payment of final dividend and special dividend out of the share premium
account

The Board considers it unnecessary to maintain the share premium account at its
current level. The Directors consider that the declaration and proposed payment of final
dividend and special dividend out of the share premium account is in the interests of the
Company and its Shareholders as a whole.
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Effect of the payment of final dividend and special dividend out of the share premium
account

The payment of final dividend and special dividend out of the share premium account
does not involve any reduction in the authorised or issued share capital of the Company nor
does it involve any reduction in the nominal value of the Shares or result in any change in
the trading arrangements in respect of the Shares.

The payment of final dividend and special dividend out of the share premium account
will not affect the underlying business, operations or management of the Company or the
proportionate interests of the Shareholders, other than related expenses incurred which are
immaterial.

Save as the aforesaid expenses, the Directors consider that the payment of final
dividend and special dividend out of the share premium account will not have a material
adverse effect on the financial position of the Company.

The payment of final dividend and special dividend out of the share premium account
is conditional upon, inter alia, the following being fulfilled:

(a) the passing of an ordinary resolution by the Shareholders to approve the payment
of final dividend and special dividend out of the share premium account; and

(b) the Directors being satisfied that there are no reasonable grounds for believing
that the Company is, and immediately after the final dividend and the special
dividend are paid will be, unable to pay its liabilities as they become due in the
ordinary course of business.

In order to establish the identity of the Shareholders who are entitled to the proposed
final dividend and special dividend, all duly completed transfer forms accompanied by the
relevant share certificates must be lodged with the Hong Kong branch share registrar of the
Company, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong, no later than 4:30 p.m. on Wednesday, 3 June 2020. The register of
members of the Company will be closed from Thursday, 4 June 2020 to Monday, 8 June
2020, both dates inclusive, during which period no transfer of Shares will be registered.
Subject to the passing of ordinary resolution numbered 2 by the Shareholders in the Annual
General Meeting, the final dividend and the special dividend are expected to be paid on or
around Monday, 22 June 2020 to the Shareholders whose names appear on the register of
members of the Company at the close of business on Monday, 8 June 2020.

ISSUE MANDATE

In order to ensure flexibility and give discretion to the Directors in the event that it
becomes desirable for the Company to issue any new Share, ordinary resolution numbered
5(a) will be proposed at the Annual General Meeting to grant the Issue Mandate to the
Directors to exercise the powers of the Company to allot, issue and deal with the additional
Shares up to 20% of the number of issued Shares as at the date of the resolution granting
the Issue Mandate. As at the Latest Practicable Date, the issued share capital of the
Company comprised 1,599,560,000 Shares. Subject to the passing of ordinary resolution
numbered 5(a) and on the basis that no further Shares are issued or repurchased after the
Latest Practicable Date and up to the date of the Annual General Meeting, the Directors will
be authorised to allot and issue a maximum of 319,912,000 Shares under the Issue Mandate.
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In addition, subject to a separate approval of ordinary resolution numbered 5(c), the
number of Shares repurchased by the Company under ordinary resolution numbered 5(b) will
also be added to extend the 20% limit of the Issue Mandate as mentioned in ordinary
resolution numbered 5(a) provided that such additional amount shall not exceed 10% of the
number of issued Shares as at the date of the resolution granting the Repurchase Mandate.
The Directors have no immediate plans to issue any new Shares pursuant to the Issue
Mandate.

REPURCHASE MANDATE

An ordinary resolution will be proposed at the Annual General Meeting to approve the
grant of the Repurchase Mandate to the Directors to exercise the powers of the Company to
repurchase Shares representing up to 10% of the number of issued Shares as at the date of
the resolution granting the Repurchase Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders
in connection with the Repurchase Mandate is set out in Appendix II to this circular. The
explanatory statement contains all reasonably necessary information to enable the
Shareholders to make an informed decision as to whether to vote for or against the relevant
resolution at the Annual General Meeting.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 84(1) of the Articles of Association, Mr. Xiang Jie, Mr. Zhu
Ming, Ms. Zhang Ling and Mr. Zhao Hang will retire by rotation and be eligible to offer
themselves for re-election as the Directors at the Annual General Meeting.

The independent non-executive Director proposed for re-election at the AGM was
identified by the management after having taken into account the skills and experience of
the candidates. The Board considered that the appointment of Mr. Zhao Hang, who has
technological expertise relevant to the Group’s business, will form a balanced skill matrix
beneficial to the Group’s corporate governance as well as business development and thereby
contribute to the diversity of the Board. The Company has received from Mr. Zhao Hang
independent non-executive Director proposed for re-election an annual confirmation of
independence pursuant to Rule 3.13 of the Listing Rules. The Company considers Mr. Zhao
Hang independent under the Listing Rules.

Details of the retiring Directors who are subject to re-election at the Annual General
Meeting are set out in Appendix I to this circular in accordance with the relevant
requirements of the Listing Rules.

ADOPTION OF NEW SHARE OPTION SCHEME AND TERMINATION OF 2010
SHARE OPTION SCHEME

The 2010 Share Option Scheme
The 2010 Share Option Scheme has a term of 10 years and will expire on 23

September 2020. As at the Latest Practicable Date, share options to subscribe for
124,783,000 Shares (excluding the share options to subscribe for 54,517,000 Shares which
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lapsed in accordance with the terms of the 2010 Share Option Scheme) had been granted by
the Company, among which share options to subscribe for 54,901,000 Shares remained
unexercised.

Pursuant to the terms of the 2010 Share Option Scheme, the Company by resolution in
general meeting may at any time terminate the operation of the 2010 Share Option Scheme
and in such event no further share options will be offered but in all other respects the
provisions of the 2010 Share Option Scheme shall remain in force to the extent necessary to
give effect to the exercise of any share options (to the extent not already exercised) granted
prior to such termination and share options (to the extent not already exercised) granted
prior to such termination shall continue to be valid and exercisable in accordance with the
2010 Share Option Scheme.

It is proposed that subject to the approval of the Shareholders in the Annual General
Meeting, the 2010 Share Option Scheme is to be terminated upon the adoption of the New
Share Option Scheme.

The New Share Option Scheme

In view of the impending expiry of the 2010 Share Option Scheme and to enable the
Company to grant Options to the Eligible Participants as incentives or rewards for their
contribution to the Group, the Board proposes to recommend to the Shareholders in the
Annual General Meeting to terminate the 2010 Share Option Scheme and to approve and
adopt the New Share Option Scheme. The New Share Option Scheme will become effective
on the date of fulfilment of the conditions as referred to under the paragraph headed
“Conditions of the New Share Option Scheme” below.

As at the Latest Practicable Date, there were 1,599,560,000 Shares in issue. Assuming
that no further Shares are issued or repurchased after the Latest Practicable Date and up to
the date of the Annual General Meeting, the total number of Shares to be allotted and issued
upon the exercise of all Options which may be granted under the New Share Option Scheme
will be 159,956,000 Shares, representing 10% of the Shares in issue as at the date of
approval of the New Share Option Scheme.

There is no trustee appointed for the purposes of the New Share Option Scheme,
therefore none of the Directors is a trustee of the New Share Option Scheme or has a direct
or indirect interest in the trustees of the New Share Option Scheme.

Principal terms of the New Share Option Scheme

The principal terms of the New Share Option Scheme are set out in Appendix III to
this circular. The terms of the New Share Option Scheme are in line with the provisions of
Chapter 17 of the Listing Rules.

The Directors consider that the New Share Option Scheme, which will be valid for 10
years from the date on which the New Share Option Scheme is adopted upon fulfilment of
the conditions as referred to under the paragraph headed “Conditions of the New Share
Option Scheme” below, will provide the Company with more flexibility in long term
planning of granting Options to the Eligible Participants in a longer period in the future. The
New Share Option Scheme does not provide for any minimum period for holding of Options
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or any performance target before exercise of Options, but the Board may include such terms
at the time of the grant of any Option as incentives to the Eligible Participants for their
contribution to the Group. Under the New Share Option Scheme, the Board will have
discretion to determine the Subscription Price (subject to the requirements under the Listing
Rules) in respect of any Option. The Directors are of the view that the flexibility given to
the Board to determine the Subscription Price will place the Group in a better position to
reward the Eligible Participants that are valuable to the long-term growth and development
of the Group as a whole.

Value of the Options

The Directors consider that it is not appropriate to state the value of all Options which
may be granted under the New Share Option Scheme as if they had been granted as at the
Latest Practicable Date. The Directors believe that any statement regarding the value of the
Options as at the Latest Practicable Date will not be meaningful to the Shareholders, taking
into account the uncertainty pertaining to a number of variables which are crucial to the
calculation of the Option value. Such variables include, but are not limited to, the exercise
price, the exercise period, any minimum holding period, any performance target and other
relevant variables.

Conditions of the New Share Option Scheme
The New Share Option Scheme is conditional upon:

(a) the Listing Committee of the Stock Exchange granting the listing of and
permission to deal in the Shares to be allotted and issued by the Company upon
the exercise of Options which may be granted under the New Share Option
Scheme; and

(b) the passing of the necessary resolution to (i) approve and adopt the New Share
Option Scheme; (ii) authorise the Directors to grant Options under the New Share
Option Scheme; (iii) authorise the Directors to allot and issue Shares pursuant to
the exercise of any Options that may be granted under the New Share Option
Scheme; and (iv) terminate the 2010 Share Option Scheme, in general meeting or
by way of written resolution of the Shareholders.

Document available for inspection

A copy of the rules of the New Share Option Scheme is available for inspection at the
Company’s principal place of business in Hong Kong at 31st Floor, Tower Two, Times
Square, 1 Matheson Street, Causeway Bay, Hong Kong during normal business hours from
the date hereof up to the date of the Annual General Meeting.

General information

Application will be made to the Listing Committee of the Stock Exchange for the
granting of the listing of and permission to deal in the Shares to be allotted and issued by
the Company upon the exercise of Options which may be granted under the New Share
Option Scheme.
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Upon the adoption of the New Share Option Scheme, the Company will disclose the
required information in relation to the New Share Option Scheme in its subsequent annual
report and interim report in accordance with the disclosure requirements under Rule 17.07 of
the Listing Rules.

NOTICE OF ANNUAL GENERAL MEETING

Set out from pages 33 to 38 of this circular is the Notice of Annual General Meeting
containing, inter alia, the resolutions in relation to (a) approving the declaration of final
dividend and special dividend; (b) granting the Directors the Issue Mandate and the
Repurchase Mandate; (c) approving the re-election of the retiring Directors; and (d)
approving the adoption of the New Share Option Scheme and the termination of the 2010
Share Option Scheme.

In order to establish the identity of the Shareholders who are entitled to attend and
vote at the Annual General Meeting, all duly completed transfer forms accompanied by the
relevant share certificates must be lodged with the Hong Kong branch share registrar of the
Company, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong, not later than 4:30 p.m. on Friday, 15 May 2020. The register of
members of the Company will be closed from Monday, 18 May 2020 to Thursday, 21 May
2020, both dates inclusive, during which period no transfer of Shares will be registered. The
Shareholders whose names appear on the register of members of the Company on Thursday,
21 May 2020 are entitled to attend and vote at the Annual General Meeting.

FORM OF PROXY

A form of proxy for use at the Annual General Meeting is enclosed herewith. Such
form of proxy is also published on the website of the Stock Exchange at www.hkexnews.hk.
Whether or not you intend to attend the Annual General Meeting, you are required to
complete the form of proxy in accordance with the instructions printed thereon and deliver it
to the Hong Kong branch share registrar of the Company, Tricor Investor Services Limited,
at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible but
in any event not less than 48 hours before the time appointed for holding the Annual
General Meeting or any adjournment thereof at which the person named in the form of
proxy proposes to vote. Delivery of the form of proxy shall not preclude a Shareholder from
attending and voting in person at the Annual General Meeting and in such event, the form of
proxy shall be deemed to be revoked.

VOTING

Pursuant to Rule 13.39(4) of the Listing Rules and article 66 of the Articles of
Association, a resolution put to the vote of a general meeting is to be decided by way of a
poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being a corporation, by its duly authorised representative, shall have one vote
for every fully paid Share of which he/she/it is the holder. A Shareholder entitled to more
than one vote needs not use all his/her/its votes or cast all the votes he/she/it uses in the
same way.
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To the best of the Directors’ knowledge, information and belief having made all
reasonable enquiries, as at the Latest Practicable Date, no Shareholder had any material
interest in the adoption of the New Share Option Scheme. As such, no Shareholder is
required to abstain from voting on the resolutions in relation thereto at the Annual General
Meeting.

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.

RECOMMENDATION

The Directors consider that the proposed resolutions for (a) approving the declaration
of final dividend and special dividend; (b) granting the Directors the Issue Mandate and the
Repurchase Mandate; (c) approving the re-election of the retiring Directors; and (d)
approving the adoption of the New Share Option Scheme and the termination of the 2010
Share Option Scheme are in the interests of the Company and the Shareholders as a whole.
The Directors (including the independent non-executive Directors) therefore recommend the
Shareholders to vote in favour of the relevant resolutions to be proposed at the Annual
General Meeting.

Yours faithfully
By order of the Board
Sun.King Power Electronics Group Limited
Xiang Jie
Chairman
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The following are the particulars of the Directors proposed to be re-elected at the
Annual General Meeting.

Save as disclosed herein:

(a) none of the following Directors had any interest in the Shares within the meaning
of Part XV of the SFO as at the Latest Practicable Date;

(b) none of the following Directors held any other position with the Company or any
other member of the Group, nor has any directorship in other listed companies in
the past three years from the Latest Practicable Date;

(c) none of the following Directors had any relationship with any other Director,
senior management personnel, Substantial Shareholders or controlling shareholders
(as defined in the Listing Rules) of the Company at the Latest Practicable Date;
and

(d) there was no other matter relating to the following Directors which needed to be
brought to the attention of the Shareholders and there was no other information
relating to the following Directors which was required to be disclosed pursuant to
any of the requirements of Rule 13.51(2)(h) to (w) of the Listing Rules.

Mr. Xiang Jie

Mr. Xiang Jie, aged 46, is the founder, the chairman of the Board and an executive
Director. Mr. Xiang is primarily responsible for the overall corporate strategy, planning and
business development of the Group. After graduating from Shanghai Maritime University
(L KE) in the PRC in international shipping management in 1995, Mr. Xiang
obtained a master’s degree in business administration from Maastricht School of
Management in the Netherlands in 1999. Mr. Xiang has extensive experience in the trading
and power electronics sectors.

Mr. Xiang entered into a supplemental service agreement with the Company dated 1
June 2018 for a term of three years commencing on 1 June 2018 and subject to retirement
by rotation and re-election at the annual general meeting of the Company in accordance with
the Articles of Association. Mr. Xiang is entitled to receive an annual remuneration of
RMB750,000 and annual allowance of HKS$100,000. The amount of emoluments is
determined by the Board with reference to his experience, duties, responsibilities and the
Company’s policy.

As at the Latest Practicable Date, among the 381,958,347 Shares (including the
20,000,000 Shares which may be allotted and issued upon the exercise of the share options
granted under the 2010 Share Option Scheme) in which Mr. Xiang was interested,
23,630,000 Shares were directly held by Mr. Xiang and the remaining 338,328,347 Shares
were directly held by Max Vision Holdings Limited. As at the Latest Practicable Date, Max
Vision Holdings Limited was wholly-owned by Jiekun Limited, which was wholly-owned by
BNP Paribas Corporate Services Pte Ltd.. As at the Latest Practicable Date, BNP Paribas
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Corporate Services Pte Ltd. was wholly owned by BNP Paribas Singapore Trust Corporation
Limited, which was the trustee of a private trust of which Mr. Xiang was the settlor and his
family members were the beneficiaries.

As at the Latest Practicable Date, Mr. Xiang was also interested in 20,000,000 Shares
which may be allotted and issued upon the exercise of the share options granted under the
2010 Share Option Scheme.

Mr. Zhu Ming

Mr. Zhu Ming, aged 42, joined the Group as a non-executive Director in October 2017.
Mr. Zhu received a master’s degree in accounting from the Dongbei University of Finance &
Economic (RILWEEKEL) in December 2008. Mr. Zhu is currently the chief financial officer
(M5 48%:) and the secretary to the board (FEZF&HE) of China Hi-Tech Holding Company
Limited (B REERARAF). From February 2009 to October 2015, Mr. Zhu worked for
China Hi-Tech Group Corporation (HEH KEMEARAF) in which he assumed the positions
of finance department supervisor (BA%#3:4¥) and finance department manager (BAFSHPAEH)
successively.

Mr. Zhu executed an appointment letter dated 12 October 2017 for a term of three
years commencing from the date of appointment and may be terminated in accordance with
the terms of the appointment letter. Mr. Zhu will not receive any remuneration.

Ms. Zhang Ling

Ms. Zhang Ling, aged 51, joined the Group as a non—executive Director in December
2017. Ms. Zhang is the managing director (#Z3iZ8%¢H) of China Reform Venture Capital
Investment Management (Shenzhen) Ltd. (!%ﬁﬂF&ﬁ%”@@(ﬁéﬂll)ﬁﬁﬁﬁﬂ) and a director of
China Reform Health Management and Services Group Co., Ltd. (037 fiF {0 i Hioss 5 5 1y
A7), being a company listed on the Shenzhen Stock Exchange (stock code: 000503).
Ms. Zhang obtained her Bachelor’s degree in precision instrument (K% ##5 %) from Tianjin
University (REKZ) in 1991 and her master’s degree from Guanghua School of
Management of Peking University (JLRUREDEHEEHERE) in 2000. Ms. Zhang previously
worked for Beijing Capital Group Co., Ltd. (AtmE#BAIZELBEAR/AR) and China Cinda
Asset Management Co., Ltd. (FEf5E& & EHRMAFR/AR) and was responsible for merger
restructuring (FflEHEZH) and corporate realignment (f=2Eekil). Ms. Zhang also previously
worked for Essence Securities Co., Ltd. (Zf5#E 5K M R/AF) and Huarong Securities Co.,
Ltd. CGEMESRHARAR) and was respons1ble for the merger financing ({fI§RLE)
business, and presided over the completion of large-scale enterprise asset restructuring and
integration of the industrial chain, merger of listed companies, reverse takeover and other
projects. Ms. Zhang was a director of Tongling Nonferrous Metals Group Holdings Co., Ltd.
(BRI A7 (0 g S B A PR |

Ms. Zhang executed an appointment letter dated 4 December 2017 for a term of three

years commencing from the date of appointment and may be terminated in accordance with
the terms of the appointment letter. Ms. Zhang will not receive any remuneration.

— 13 —



APPENDIX I DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

Mr. Zhao Hang

Mr. Zhao Hang, aged 65, joined the Group as an independent non-executive Director in
December 2017. Mr. Zhao is a research-grade senior engineer and obtained his bachelor
degree in engineering from Jilin University of Technology, the PRC (HE# M T2 KEL) in
July 1982. In October 2003, Mr. Zhao obtained a degree in executive master of business
administration from China Europe International Business School (HRKEIF: T.RGE2E¢). After
his graduation from Jilin University of Technology, the PRC in 1982, Mr. Zhao joined the
Transportation Engineering Institute of the Chinese People’s Liberation Army (H1E ARk
G LAEELE) as an instructor until October 1987. After that, he was employed by the
China Automotive Technology & Research Centre (HEIXHFMTHFE+.02), and had since
then until November 2015 held various positions therewith including centre deputy
chairman, centre deputy secretary of the party committee and centre secretary of the party
committee and centre chairman. Among the awards and recognitions he has received in the
past, Mr. Zhao was conferred with the title of Young Technology Specialist in the Machinery
Industry in the PRC (BB T¥EFFERLHELK) in 1995 and received the 2004 China
Automobile Manufacturing Outstanding Technology Talent Award (2004 4F A [ < H T34 75}
A #E). Mr. Zhao has been an independent non-executive director of Sinotruk (Hong
Kong) Limited (FEIER(FH) HMRAF), being a company listed on the Stock Exchange
(stock code: 3808) since 11 April 2016 and a director of Zhejiang Wanfeng Auto Wheel Co.,
Ltd., being a company listed on the Shenzhen Stock Exchange (stock code: 002085) since 29
November 2013. Mr. Zhao is also a doctoral tutor at Wuhan University of Technology, the
PRC (B EM TKE), and an instructor and adjunct professor at Tongji University, the
PRC (EF#KE), Jilin University, the PRC (HE#HKE), Jiangsu University, the PRC
(PEVLERRE:) and Chongging Jiaotong University, the PRC (1B EEAC# KE) (previously
known as Chongqing Vocational College of Transportation (T EEZZHEERL)). In addition, Mr.
Zhao was the deputy chairman and chief secretary of the China Automobile Human
Resources Association (HEVXHE A& HE), the deputy chairman of the executive
committee of the Society of Automatic Engineers of China (FEREH TWE), the
vice-president of the China Association of Automobile Manufacturers (*1[E7<H T.2£1€r), the
deputy chairman of the China Intelligent Transportation Systems Association (% AESE?EHJ’J
), the council member of the China Machinery Industry Federation ([t L35 & &
member of the steering committee of the National 863 Electric Vehicle Key Project
(%863 TEEIIH HAHIAME /), a member of the steering committee of the National
Clean Energy Automotive Action (BFZIEERHATHHE/NM) and a member of the steering
committee of the Tianjin Clean Energy Automotive Action (RIETHHERRHATEISEE/N) .

Mr. Zhao executed an appointment letter dated 4 December 2017 for a term of three
years commencing from the date of appointment and may be terminated in accordance with
the terms of the appointment letter. Mr. Zhao will be entitled to an annual allowance of
HK$180,000, which was recommended by the remuneration committee of the Board with
reference to his experience, duties and responsibilities and the prevailing market conditions
and determined by the Board.
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The following is an explanatory statement required to be sent to the Shareholders
under the Listing Rules in connection with the Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,599,560,000 Shares with nominal value of HK$0.1 each. Subject to passing the resolution
granting the Repurchase Mandate and on the basis that no further Shares are issued or
repurchased before the Annual General Meeting, the Directors will be authorised to
repurchase a maximum of 159,956,000 Shares, which represent 10% of the number of issued
Shares as at the date the resolution granting the Repurchase Mandate, during the period
ending on the earliest of (a) the conclusion of the next annual general meeting of the
Company unless by ordinary resolution passed at that meeting, the authority is renewed,
either unconditionally or subject to conditions; (b) the expiration of the period within which
the next annual general meeting of the Company is required by the Articles of Association
or any applicable law to be held; or (c) the date on which such authority is revoked or
varied by ordinary resolution of the Shareholders in general meeting.

REASONS AND FUNDING OF REPURCHASES

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

Repurchases of the Shares will be financed out of funds legally available for the
purpose of and in accordance with the Articles of Association and the laws of the Cayman
Islands, such as the Company’s available cash flow or working capital facilities. The
Companies Law provides that the amount of capital repaid in connection with a repurchase
may be paid out of the profits of the Company or the proceeds of a fresh issue of the Shares
made for the purpose of the repurchase or out of capital subject to and in accordance with
the Companies Law. The amount of premium payable on repurchase may only be paid out of
either the profits of the Company or out of the share premium account before or at the time
the Shares are repurchased in the manner provided for in the Companies Law.

The Directors have no present intention to repurchase any Shares and they would only
exercise the power to repurchase in circumstances where they consider that the repurchase
would be in the best interests of the Company and the Shareholders as a whole. The
Directors consider that if the Repurchase Mandate is to be exercised in full at the current
prevailing market value, there may be an adverse impact on the working capital or gearing
position of the Company as compared to the position disclosed in the audited consolidated
financial statements of the Company as at 31 December 2019, being the date on which the
latest published audited consolidated financial statements of the Company were made up.
The Directors do not propose to exercise the Repurchase Mandate to such extent as would,
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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.

None of the Directors and to the best of the knowledge of the Directors having made
all reasonable enquiries, none of the close associates (as defined under the Listing Rules) of
the Directors, have a present intention to sell any Shares to the Company, if the Repurchase
Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules
and the laws of the Cayman Islands.

No core connected persons (as defined under the Listing Rules) of the Company have
notified the Company that they have a present intention to sell any Share to the Company or
have undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders.

TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code.
Accordingly, a Shareholder, or a group of Shareholders acting in concert (as defined under
the Takeovers Code), depending on the level of increase in the Shareholder’s interests, could
obtain or consolidate control of the Company and become obliged to make a mandatory
general offer in accordance with Rule 26 of the Takeovers Code. The Directors are not
aware of any consequences which would arise under the Takeovers Code as a result of any
repurchase of Shares pursuant to the Repurchase Mandate.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors,
Mr. Xiang Jie was interested in 361,958,347 Shares, representing approximately 22.63% of
the total issued Shares. As at the Latest Practicable Date, among the 361,958,347 Shares,
23,630,000 Shares were directly held by Mr. Xiang Jie and the remaining 338,328,347
Shares were directly held by Max Vision Holdings Limited. As at the Latest Practicable
Date, Max Vision Holdings Limited was wholly-owned by Jiekun Limited, which was
wholly-owned by BNP Paribas Corporate Services Pte. Ltd. As at the Latest Practicable
Date, BNP Paribas Corporate Services Pte. Ltd. was wholly-owned by BNP Paribas
Singapore Trust Corporation Limited, which was the trustee of a private trust of which Mr.
Xiang Jie was the settlor and his family members were the beneficiaries. In the event that
the Directors exercise the Repurchase Mandate in full and excluding the Shares which may
be issued to Mr. Xiang Jie upon the exercise of the share options granted or to be granted to
him under the 2010 Share Option Scheme, Mr. Xiang Jie’s interests in the Shares will be
increased to approximately 25.14% of the total issued Shares and such increase would not
give rise to an obligation to make a mandatory general offer in accordance with Rule 26 of
the Takeovers Code. The Directors have no present intention to repurchase the Shares to the
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extent it will trigger the obligation under the Takeovers Code. The Directors are not aware
of any other consequences which would arise under the Takeovers Code as a result of any
purchase by the Company of the Shares.

The Listing Rules prohibit a company from making repurchase on the Stock Exchange
if such repurchase would result in less than 25% (or such other prescribed minimum
percentage as determined by the Stock Exchange) of the issued share capital of a company
be held by the public. The Directors do not propose to repurchase the Shares which would
result in less than the prescribed minimum percentage of the Shares be held by the public.

SHARE REPURCHASE MADE BY THE COMPANY
During the six months preceding the Latest Practicable Date, the Company purchased

8,920,000 Shares at an aggregates purchase price before expenses of HK$9,050,260 on the
Stock Exchange. Details of the purchase of such Shares were as follows:

Number of Aggregate

Shares Price per Share purchase

Date of Purchase purchased Highest Lowest price
(HK$) (HK$) (HKS$)

25 September 2019 82,000.00 0.94 0.94 77,080.00
26 September 2019 312,000.00 0.95 0.92 292,920.00
27 September 2019 800,000.00 0.96 0.93 754,420.00
8 October 2019 920,000.00 0.95 0.92 863,260.00
9 October 2019 484,000.00 0.96 0.93 455,640.00
10 October 2019 244,000.00 0.95 0.92 227,880.00
11 October 2019 208,000.00 0.94 0.93 193,840.00
14 October 2019 158,000.00 0.94 0.93 147,860.00
15 October 2019 342,000.00 0.95 0.94 321,520.00
16 October 2019 206,000.00 0.94 0.93 192,200.00
17 October 2019 130,000.00 0.96 0.92 121,440.00
18 October 2019 246,000.00 1.09 0.97 254,880.00
21 October 2019 70,000.00 1.01 0.99 69,680.00
22 October 2019 352,000.00 1.00 0.97 348,720.00
23 October 2019 138,000.00 1.03 0.99 140,420.00
24 October 2019 194,000.00 1.07 1.03 203,440.00
25 October 2019 162,000.00 1.11 1.06 176,800.00
28 October 2019 134,000.00 1.11 1.09 147,320.00
29 October 2019 166,000.00 1.10 1.08 181,140.00
30 October 2019 170,000.00 1.10 1.07 185,340.00
31 October 2019 126,000.00 1.10 1.08 137,340.00
1 November 2019 334,000.00 1.08 1.05 356,240.00
4 November 2019 148,000.00 1.07 1.05 156,040.00
23 December 2019 256,000.00 1.03 1.00 260,800.00
24 December 2019 144,000.00 1.05 1.02 148,120.00
27 December 2019 558,000.00 1.06 1.02 586,680.00
30 December 2019 982,000.00 1.12 1.06  1,078,240.00
31 December 2019 854,000.00 1.17 1.10 971,000.00
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SHARE PRICES

The following table shows the highest and lowest prices at which the Shares had been
traded on the Stock Exchange during the 12 months preceding the Latest Practicable Date:

Highest Lowest

Month prices prices
HKS$ HK$
2019
March 1.55 1.17
April 1.38 1.25
May 1.29 1.07
June 1.15 1.02
July 1.15 1.03
August 1.11 0.94
September 1.03 0.89
October 1.12 0.87
November 1.08 0.95
December 1.17 0.97
2020
January 1.28 1.07
February 1.43 1.13
March 1.37 0.96
April (up to and including the Latest Practicable Date) 1.13 1.07
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1.

Set out below are the principal terms of the New Share Option Scheme:

CONDITIONS

1.1

1.2

The New Share Option Scheme is conditional upon:

(a) the Listing Committee of the Stock Exchange granting the listing of and
permission to deal in the Shares (representing the General Scheme Limit (as
defined in paragraph 7.2)) to be allotted and issued by the Company upon
the exercise of Options which may be granted under this Scheme; and

(b) the passing of the necessary resolution to (i) approve and adopt the New
Share Option Scheme; (ii) authorise the Directors to grant Options under the
New Share Option Scheme; (iii) authorise the Directors to allot and issue
Shares pursuant to the exercise of any Options that may be granted under the
New Share Option Scheme; and (iv) terminate the 2010 Share Option
Scheme, in general meeting or by way of written resolution of the
Shareholders.

Reference in paragraph 1.1(a) to the Listing Committee of the Stock Exchange
formally granting the listing and permission referred to therein shall include any
such listing and permission which are granted subject to the fulfilment of any
condition precedent or condition subsequent.

PURPOSE, DURATION AND ADMINISTRATION

2.1

2.2

2.3

The purpose of the New Share Option Scheme is to enable the Company to grant
Options to the Eligible Participants (as defined in paragraph 3.1 below) as
incentives or rewards for their contribution to the Group.

The New Share Option Scheme shall be subject to the administration of the
Directors whose decision on all matters arising in relation to the New Share
Option Scheme or their interpretation or effect shall (save for the grant of Options
referred to in paragraph 3.2 which shall be approved in the manner referred to
therein and save as otherwise provided herein) be final and binding on all persons
who may be affected thereby.

Subject to paragraphs 1 and 13, the New Share Option Scheme shall be valid and
effective until the close of business of the Company on the date which falls 10
years (the “Termination Date”) after the date on which this Scheme is adopted
upon fulfilment of the condition set out in paragraph 1.1 (the “Adoption Date”),
after which period no further Options may be issued but the provisions of the
New Share Option Scheme shall remain in force to the extent necessary to give
effect to the exercise of any Option granted or exercised prior thereto or
otherwise as may be required in accordance with the provisions of the New Share
Option Scheme.
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2.4 An Eligible Participant who accepts the offer in accordance with the terms of the

New Share Option Scheme or (where the context so permits and as referred to in
paragraph 5.4(a)) his personal representative (the “Grantee”) shall ensure that the
acceptance of an offer, the holding and exercise of his Option in accordance with
the New Share Option Scheme, the allotment and issue of Shares to him upon the
exercise of his Option and the holding of such Shares are valid and comply with
all laws, legislation and regulations including all applicable exchange control,
fiscal and other laws to which he is subject. The Directors may, as a condition
precedent of making an offer and allotting Shares upon an exercise of an Option,
require an Eligible Participant or a Grantee (as the case may be) to produce such
evidence as it may reasonably require for such purpose.

3.  GRANT OF OPTIONS

3.1

Subject to paragraph 3.2, the Directors shall, in accordance with the provisions of
the New Share Option Scheme and the Listing Rules, be entitled but shall not be
bound at any time within a period of 10 years commencing from the Adoption
Date to make an offer to any person belonging to the following classes of
participants (the “Eligible Participant(s)”) to subscribe, and no person other than
the Eligible Participant named in such offer may subscribe, for such number of
Shares (being a board lot for dealings in the Shares on the Stock Exchange or an
integral multiple thereof) at such price per Share at which a Grantee may
subscribe for the Shares on the exercise of an Option, as determined in
accordance with paragraph 4 (the “Subscription Price”) as the Directors shall,
subject to paragraph 4, determine:

(a) any employee (the “Eligible Employee”) (whether full time or part time,
including any executive director but excluding any non-executive director) of
the Company, any subsidiary or any entity in which any member of the

Group holds any equity interest (the “Invested Entity”);

(b) any non-executive directors (including independent non-executive directors)
of the Company, any subsidiary or any Invested Entity;

(c) any supplier of goods to any member of the Group or any Invested Entity;
(d) any customer of any member of the Group or any Invested Entity;

(e) any person or entity that provides research, development or other
technological support to any member of the Group or any Invested Entity;

(f) any shareholder of any member of the Group or any Invested Entity or any
holder of any securities issued by any member of the Group or any Invested

Entity; and

(g) any adviser (professional or otherwise) or consultant to any area of business
or business development of any member of the Group or any Invested Entity,
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3.2

3.3

3.4

and, for the purposes of the New Share Option Scheme, the offer may be made to
any company wholly-owned by one or more Eligible Participants.

The eligibility of the participants other than employees and directors of the Group
will be determined by the Directors according to their potential and/or actual
contribution to the development and growth of the Group.

For the avoidance of doubt, the grant of any Option by the Company for the
subscription of Shares or other securities of the Group to any person who falls
within any of the above classes of Eligible Participants shall not, by itself, unless
the Directors otherwise determine, be construed as a grant of Option under the
New Share Option Scheme.

Without prejudice to paragraph 7.4 below, the making of an offer to any Director,
chief executive or substantial shareholder (as defined in the Listing Rules) of the
Company, or any of their respective associates must be approved by the
independent non-executive Directors (excluding any independent non-executive
Director who or whose associate is the proposed Grantee of an Option).

The eligibility of any of the Eligible Participants to an offer shall be determined
by the Directors from time to time on the basis of the Directors’ opinion as to his
contribution to the development and growth of the Group.

An offer shall be made to an Eligible Participant in writing (and unless so made
shall be invalid) in such form as the Directors may from time to time determine,
either generally or on a case-by-case basis, specifying the number of Shares under
the Option and the “Option Period” (which means, in respect of any particular
Option, a period (which may not expire later than 10 years from the offer date of
that Option) to be determined and notified by the Directors to the Grantee thereof
and, in the absence of such determination, from the offer date to the earlier of (a)
the date on which such Option lapses under the provisions of paragraph 6; and (b)
10 years from the offer date of that Option) in respect of which the offer is made
and further requiring the Eligible Participant to undertake to hold the Option on
the terms on which it is to be granted and to be bound by the provisions of the
New Share Option Scheme and shall remain open for acceptance by the Eligible
Participant concerned (and by no other person) for a period of up to 21 days from
the offer date.
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3.5

3.6

3.7

An offer shall state, in addition to the matters specified in paragraph 3.4, the
following:

(a) the name, address and position of the Eligible Participant;

(b) the number of Shares under the Option in respect of which the offer is made
and the Subscription Price for such Shares;

(c) the Option Period in respect of which the offer is made or, as the case may
be, the Option Period in respect of separate parcels of Shares under the
Option comprised in the offer;

(d) the last date by which the offer must be accepted (which may not be later
than 21 days from the offer date);

(e) the procedure for acceptance;

(f) the performance target(s) (if any) that must be attained by the Eligible
Participant before any Option can be exercised;

(g) such other terms and conditions of the offer as may be imposed by the
Directors as are not inconsistent with the New Share Option Scheme; and

(h) a statement requiring the Eligible Participant to undertake to hold the Option
on the terms on which it is to be granted and to be bound by the provisions
of the New Share Option Scheme including, without limitation, the
conditions specified in, inter alia, paragraphs 2.4 and 5.1.

An offer shall have been accepted by an Eligible Participant in respect of all
Shares under the Option which are offered to such Eligible Participant when the
duplicate letter comprising acceptance of the offer duly signed by the Eligible
Participant together with a remittance in favour of the Company of HK$1.00 by
way of consideration for the grant thereof is received by the Company within
such time as may be specified in the offer (which shall not be later than 21 days
from the offer date). Such remittance shall in no circumstances be refundable.

Any offer may be accepted by an Eligible Participant in respect of less than the
number of Shares under the Option which are offered provided that it is accepted
in respect of a board lot for dealings in the Shares on the Stock Exchange or an
integral multiple thereof and such number is clearly stated in the duplicate letter
comprising acceptance of the offer duly signed by such Eligible Participant and
received by the Company together with a remittance in favour of the Company of
HK$1.00 by way of consideration for the grant thereof within such time as may
be specified in the offer (which shall not be later than 21 days from the offer
date). Such remittance shall in no circumstances be refundable.
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3.8 Upon an offer being accepted by an Eligible Participant in whole or in part in
accordance with paragraph 3.6 or 3.7, an Option in respect of the number of
Shares in respect of which the offer was so accepted will be deemed to have been
granted by the Company to such Eligible Participant on the offer date. To the
extent that the offer is not accepted within the time specified in the offer in the
manner indicated in paragraph 3.6 or 3.7, it will be deemed to have been
irrevocably declined.

3.9 The Option Period of an Option may not end later than 10 years after the offer
date of that Option.

3.10 Options will not be listed or dealt in on the Stock Exchange.

3.11 For so long as the Shares are listed on the Stock Exchange:

(a)

(b)

the Company may not grant any Option after inside information has come to
its knowledge until it has announced the information. In particular, it may
not grant any option during the period commencing one month immediately
before the earlier of:

(i) the date of the board meeting (as such date is first notified to the Stock
Exchange under the Listing Rules) for approving the Company’s results
for any year, half-year or quarterly or any other interim period (whether
or not required under the Listing Rules); and

(i1) the deadline for the Company to announce its results for any year or
half-year under the Listing Rules, or quarterly or any other interim
period (whether or not required under the Listing Rules),
and ending on the date of the results announcement; and

the Directors may not make any offer to an Eligible Participant who is a
Director during the periods or times in which the Directors are prohibited
from dealing in Shares pursuant to Appendix 10 to the Listing Rules or any
corresponding code or securities dealing restrictions adopted by the
Company.

4. SUBSCRIPTION PRICE

The Subscription Price in respect of any Option shall, subject to any adjustments made
pursuant to paragraph 8, be at the discretion of the Directors, provided that it shall not be
less than the highest of:

(a) the closing price of the Shares as stated in the Stock Exchange’s daily quotations
sheet for trade in one or more board lots of the Shares on the offer date;
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(b)

©

the average closing price of the Shares as stated in the Stock Exchange’s daily
quotations sheets for the five Business Days (which means, a day on which banks
in Hong Kong are generally open for business to the public and which is not a
Saturday, Sunday or public holiday in Hong Kong) immediately preceding the
offer date; and

the nominal value of a Share.

5.  EXERCISE OF OPTIONS

5.1

5.2

5.3

5.4

An Option shall be personal to the Grantee and shall not be transferable or
assignable and no Grantee shall in any way sell, transfer, charge, mortgage,
encumber or otherwise dispose of or create any interest whatsoever in favour of
any third party over or in relation to any Option or enter into any agreement so to
do. Any breach of the foregoing by a Grantee shall entitle the Company to cancel
any Option granted to such Grantee to the extent not already exercised.

Unless otherwise determined by the Directors and stated in the offer to a Grantee,
a Grantee is not required to hold an Option for any minimum period nor achieve
any performance target before the exercise of an Option granted to him.

Subject to, inter alia, paragraph 2.4 and the fulfilment of all terms and conditions
set out in the offer, including the attainment of any performance target stated
therein (if any), an Option shall be exercisable in whole or in part in the
circumstances and in the manner as set out in paragraphs 5.4 and 5.5 by giving
notice in writing to the Company stating that the Option is thereby exercised and
the number of Shares in respect of which it is so exercised (which, except where
the number of Shares in respect of which the Option remains unexercised is less
than one board lot or where the Option is exercised in full, must be for a board
lot for dealings in Shares on the Stock Exchange or an integral multiple thereof).
Each such notice must be accompanied by a remittance for the full amount of the
Subscription Price for Shares in respect of which the notice is given. Within 21
days (seven days in the case of an exercise pursuant to paragraph 5.4(c)) after
receipt of the notice and, where appropriate, receipt of the certificate of the
auditors or the independent financial advisers pursuant to paragraph 8§, the
Company shall accordingly allot and issue the relevant number of Shares to the
Grantee (or, in the event of an exercise of Option by a personal representative
pursuant to paragraph 5.4(a), to the estate of the Grantee) fully paid and issue to
the Grantee (or his estate in the event of an exercise by his personal
representative as aforesaid) a share certificate for every board lot of Shares so
allotted and issued and a share certificate for the balance (if any) of the Shares so
allotted and issued which do not constitute a board lot.

Subject as hereinafter provided, an Option may (and may only) be exercised by
the Grantee at any time or times during the Option Period provided that:
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(a)

(b)

()

if the Grantee is an Eligible Employee and in the event of his ceasing to be
an Eligible Employee by reason of his death, ill-health or retirement in
accordance with his contract of employment before exercising the Option in
full, his personal representative(s) or, as appropriate, the Grantee may
exercise the Option (to the extent not already exercised) in whole or in part
in accordance with the provisions of paragraph 5.3 within a period of 12
months following the date of cessation of employment which date shall be
the last day on which the Grantee was at work with the Company or the
relevant subsidiary or the Invested Entity whether salary is paid in lieu of
notice or not, or such longer period as the Directors may determine or, if
any of the events referred to in paragraph 5.4(c) or 5.4(d) occur during such
period, exercise the Option pursuant to paragraph 5.4 (c) or 5.4 (d)
respectively;

if the Grantee is an Eligible Employee and in the event of his ceasing to be
an Eligible Employee for any reason other than his death, ill-health or
retirement in accordance with his contract of employment or the termination
of his employment on one or more of the grounds specified in paragraph
6.1(d) before exercising the Option in full, the Option (to the extent not
already exercised) shall lapse on the date of cessation or termination and not
be exercisable unless the Directors otherwise determine in which event the
Grantee may exercise the Option (to the extent not already exercised) in
whole or in part in accordance with the provisions of paragraph 5.3 within
such period as the Directors may determine following the date of such
cessation or termination or, if any of the events referred to in paragraph
5.4(c) or 5.4(d) occur during such period, exercise the Option pursuant to
paragraph 5.4(c) or 5.4(d) respectively. The date of cessation or termination
as aforesaid shall be the last day on which the Grantee was actually at work
with the Company or the relevant subsidiary or the Invested Entity whether
salary is paid in lieu of notice or not;

if a general or partial offer, whether by way of take-over offer, share
re-purchase offer, or scheme of arrangement or otherwise in like manner is
made to all the holders of the Shares, or all such holders other than the
offeror and/or any person controlled by the offeror and/or any person acting
in association or concert with the offeror, the Company shall use all
reasonable endeavours to procure that such offer is extended to all the
Grantees on the same terms, mutatis mutandis, and assuming that they will
become, by the exercise in full of the Options granted to them, the
Shareholders. If such offer becomes or is declared unconditional or such
scheme of arrangement is formally proposed to the Shareholders, the Grantee
shall, notwithstanding any other terms on which his Options were granted,
be entitled to exercise the Option (to the extent not already exercised) to its
full extent or to the extent specified in the Grantee’s notice to the Company
in accordance with the provisions of paragraph 5.3 at any time thereafter and
up to the close of such offer (or any revised offer) or the record date for
entitlements under scheme of arrangement, as the case may be;

- 25—



APPENDIX III PRINCIPAL TERMS OF THE NEW SHARE OPTION SCHEME

5.5

(d) in the event of a resolution being proposed for the voluntary winding-up of
the Company during the Option Period, the Grantee may, subject to the
provisions of all applicable laws, by notice in writing to the Company at any
time not less than two Business Days before the date on which such
resolution is to be considered and/or passed, exercise his Option (to the
extent not already exercised) either to its full extent or to the extent
specified in such notice in accordance with the provisions of paragraph 5.3
and the Company shall allot and issue to the Grantee the Shares in respect of
which such Grantee has exercised his Option not less than one day before
the date on which such resolution is to be considered and/or passed
whereupon he shall accordingly be entitled, in respect of the Shares allotted
and issued to him in the aforesaid manner, to participate in the distribution
of the assets of the Company available in liquidation pari passu with the
holders of the Shares in issue on the day prior to the date of such resolution.
Subject thereto, all Options then outstanding shall lapse and determine on
the commencement of the winding-up; and

(e) if the Grantee is a company wholly-owned by one or more Eligible
Participants:

(i) the provisions of paragraphs 5.4(a), 5.4(b), 6.1(d) and 6.1(e) shall apply
to the Grantee and to the Options granted to such Grantee, mutatis
mutandis, as if such Options had been granted to the relevant Eligible
Participant, and such Options shall accordingly lapse or fall to be
exercisable after the event(s) referred to in paragraphs 5.4(a), 5.4(b),
6.1(d) and 6.1(e) shall occur with respect to the relevant Eligible
Participant; and

(i1) the Options granted to the Grantee shall lapse and determine on the
date the Grantee ceases to be wholly-owned by the relevant Eligible
Participant provided that the Directors may in their absolute discretion
decide that such Options or any part thereof shall not so lapse or
determine subject to such conditions or limitations as they may impose.

Shares to be allotted and issued upon the exercise of an Option will be subject to
all the provisions of the Articles of Association for the time being in force and
will rank pari passu in all respects with the then existing fully paid Shares in
issue on the date on which the Option is duly exercised or, if that date falls on a
day when the register of members of the Company is closed, the first day of the
re-opening of the register of members (the “Exercise Date”) and accordingly will
entitle the holders thereof to participate in all dividends or other distributions paid
or made on or after the Exercise Date other than any dividend or other
distribution previously declared or recommended or resolved to be paid or made if
the record date therefor shall be before the Exercise Date. A Share allotted and
issued upon the exercise of an Option shall not carry voting rights until the name
of the Grantee has been duly entered on the register of members of the Company
as the holder thereof.
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6.

EARLY TERMINATION OF THE OPTION PERIOD

6.1

6.2

6.3

The Option Period in respect of any Option shall automatically terminate and that
Option (to the extent not already exercised) shall lapse on the earliest of:

(a)
(b)
(c)

(d)

(e)

()

the expiry of the Option Period;
the expiry of any of the periods referred to in paragraph 5.4;
the date of commencement of the winding-up of the Company;

in respect of a Grantee who is an Eligible Employee, the date on which the
Grantee ceases to be an Eligible Employee by reason of a termination of his
employment on the grounds that he has been guilty of persistent or serious
misconduct, or has committed any act of bankruptcy or has become insolvent
or has made any arrangement or composition with his creditors generally, or
has been convicted of any criminal offence (other than an offence which in
the opinion of the Directors does not bring the Grantee or the Group or the
Invested Entity into disrepute);

in respect of a Grantee other than an Eligible Employee, the date on which
the Directors shall at their absolute discretion determine that (i) (aa) such
Grantee or his close associate has committed any breach of any contract
entered into between such Grantee or his close associate on the one part and
the Group or any Invested Entity on the other part; or (bb) such Grantee has
committed any act of bankruptcy or has become insolvent or is subject to
any winding-up, liquidation or analogous proceedings or has made any
arrangement or composition with his creditors generally; or (cc) such
Grantee could no longer make any contribution to the growth and
development of the Group by reason of the cessation of its relations with the
Group or by any other reason whatsoever; and (ii) the Option shall lapse as
a result of any event specified in sub-paragraph (aa), (bb) or (cc) above; and

the date on which the Directors shall exercise the Company’s right to cancel
the Option by reason of a breach of paragraph 5.1 by the Grantee in respect
of that or any other Option.

A resolution of the Directors to the effect that the employment of a Grantee has
been terminated on one or more of the grounds specified in paragraph 6.1(d) or
that any event referred to in paragraph 6.1(e)(i) has occurred shall be conclusive
and binding on all persons who may be affected thereby.

Transfer of employment of a Grantee who is an Eligible Employee from one
member of the Group to another member of the Group shall not be considered a
cessation of employment. It shall not be considered a cessation of employment if
a Grantee who is an Eligible Employee is placed on such leave of absence which
is considered by the directors of the relevant member of the Group not to be a
cessation of employment of the Grantee.
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7. MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPTION

7.1

7.2

7.3

The maximum number of Shares which may be allotted and issued upon exercise
of all outstanding Options granted and yet to be exercised under the New Share
Option Scheme and any other share option schemes adopted by the Group shall
not exceed 30% of the Share in issue from time to time. No options may be
granted under the New Share Option Scheme or any other share option scheme
adopted by the Group if the grant of such option will result in the limit referred
to in this paragraph being exceeded.

The total number of Shares which may be allotted and issued upon exercise of all
Options (excluding, for this purpose, options which have lapsed in accordance
with the terms of the New Share Option Scheme and any other share option
scheme of the Group) to be granted under the New Share Option Scheme and any
other share option scheme of the Group must not in aggregate exceed 10% of the
Shares in issue as at the date of approval of the New Share Option Scheme, i.e.
159,956,000 Shares (the “General Scheme Limit”) provided that:

(a) subject to paragraph 7.1 and without prejudice to paragraph 7.2(b), the
Company may seek approval of the Shareholders in general meeting to
refresh the General Scheme Limit provided that the total number of Shares
which may be allotted and issued upon exercise of all Options to be granted
under the New Share Option Scheme and any other share option scheme of
the Group must not exceed 10% of the Shares in issue as at the date of
approval of the limit and for the purpose of calculating the limit, options
(including those outstanding, cancelled, lapsed or exercised in accordance
with the New Share Option Scheme and any other share option scheme of
the Group) previously granted under the New Share Option Scheme and any
other share option scheme of the Group will not be counted; and

(b) subject to paragraph 7.1 and without prejudice to paragraph 7.2(a), the
Company may seek separate shareholders’ approval in general meeting to
grant Options under the New Share Option Scheme beyond the General
Scheme Limit or, if applicable, the extended limit referred to in paragraph
7.2(a) to Eligible Participants specifically identified by the Company before
such approval is sought.

Subject to paragraph 7.4, the total number of Shares allotted and issued and which
may fall to be allotted and issued upon exercise of the Options and the options
granted under any other share option scheme of the Group (including both
exercised or outstanding options) to each Grantee in any 12-month period shall
not exceed 1% of the Shares in issue. Where any further grant of Options to a
Grantee under the New Share Option Scheme would result in the Shares allotted
and issued and to be allotted and issued upon exercise of all options granted and
proposed to be granted to such person (including exercised, cancelled and
outstanding options) under the New Share Option Scheme and any other share
option schemes of the Group in the 12-month period up to and including the date
of such further grant representing in aggregate over 1% of the Shares in issue,
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7.4

1.5

such further grant must be separately approved by the Shareholders in general
meeting with such Grantee and his close associates (or his associates if such
Grantee is a connected person (as defined in the Listing Rules)) abstaining from
voting.

Without prejudice to paragraph 3.2, where any grant of Options to a substantial
shareholder of the Company or an independent non-executive Director or any of
their respective associates, would result in the Shares allotted and issued and to
be allotted and issued upon exercise of all Options already granted and to be
granted (including Options exercised, cancelled and outstanding) to such person in
the 12-month period up to and including the date of such grant:

(a) representing in aggregate over 0.1% of the Shares in issue; and

(b) having an aggregate value, based on the closing price of the Shares at the
offer Date of each offer, in excess of HK$5 million;
such further grant of options must be approved by the Shareholders in
general meeting.

For the purpose of seeking the approval of the Shareholders under paragraphs 7.2,
7.3 and 7.4, the Company must send a circular to the Shareholders containing the
information required under the Listing Rules and where the Listing Rules shall so
require, the vote at the shareholders’ meeting convened to obtain the requisite
approval shall be taken on a poll with those persons required under the Listing
Rules abstaining from voting.

8. ADJUSTMENTS TO THE SUBSCRIPTION PRICE

8.1

In the event of any alteration in the capital structure of the Company whilst any
Option remains exercisable or the New Share Option Scheme remains in effect,
and such event arises from a capitalisation of profits or reserves, rights issue,
consolidation or sub-division of the Shares, or reduction of the share capital of
the Company, then, in any such case the Company shall instruct the auditors or an
independent financial adviser to certify in writing the adjustment, if any, that
ought in their opinion fairly and reasonably to be made either generally or as
regards any particular Grantee, to:

(a) the number or nominal amount of Shares to which the New Share Option
Scheme or any Option(s) relates (insofar as it is/they are unexercised); and/
or

(b) the Subscription Price of any Option; and/or

(c) (unless the relevant Grantee elects to waive such adjustment) the number of
Shares comprised in an Option or which remain comprised in an Option,

and an adjustment as so certified by the auditors or such independent financial
adviser shall be made, provided that:

— 20 _



APPENDIX III PRINCIPAL TERMS OF THE NEW SHARE OPTION SCHEME

(a) any such adjustment shall give the Grantee the same proportion of the issued
share capital of the Company for which such Grantee would have been
entitled to subscribe had he exercised all the Options held by him
immediately prior to such adjustment;

(b) no such adjustment shall be made the effect of which would be to enable a
Share to be allotted and issued at less than its nominal value;

(c) the issue of Shares or other securities of the Group as consideration in a
transaction shall not be regarded as a circumstance requiring any such
adjustment; and

(d) any such adjustment shall be made in compliance with such rules, codes and
guidance notes of the Stock Exchange from time to time.

In respect of any adjustment referred to in this paragraph 8.1, other than any
adjustment made on a capitalisation issue, the auditors or such independent financial adviser
must confirm to the Directors in writing that the adjustments satisfy the requirements of the
relevant provisions of the Listing Rules.

8.2

8.3

If there has been any alteration in the capital structure of the Company as referred
to in paragraph 8.1, the Company shall, upon receipt of a notice from a Grantee
in accordance with paragraph 5.3, inform the Grantee of such alteration and shall
either inform the Grantee of the adjustment to be made in accordance with the
certificate of the auditors or the independent financial adviser obtained by the
Company for such purpose or, if no such certificate has yet been obtained, inform
the Grantee of such fact and instruct the auditors or the independent financial
adviser as soon as practicable thereafter to issue a certificate in that regard in
accordance with paragraph 8.1.

In giving any certificate under this paragraph 8, the auditors or the independent
financial adviser appointed under paragraph 8.1 shall be deemed to be acting as
experts and not as arbitrators and their certificate shall, in the absence of manifest
error, be final, conclusive and binding on the Company and all persons who may
be affected thereby.

9. CANCELLATION OF OPTIONS

9.1

9.2

Subject to paragraph 5.1 and Chapter 17 of the Listing Rules, any Option granted
but not exercised may not be cancelled except with the prior written consent of
the relevant Grantee and the approval of the Directors.

Where the Company cancels any Option granted to a Grantee but not exercised
and issues new Option(s) to the same Grantee, the issue of such new Option(s)
may only be made with available unissued Options (excluding, for this purpose,
the Options so cancelled) within the General Scheme Limit or the limits approved
by the Shareholders pursuant to paragraph 7.2(a) or 7.2(b).
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10. SHARE CAPITAL

The exercise of any Option shall be subject to the Shareholders in general meeting
approving any necessary increase in the authorised share capital of the Company. Subject
thereto, the Directors shall make available sufficient authorised but unissued share capital of
the Company to allot and issue the Shares on the exercise of any Option.

11. DISPUTES

Any dispute arising in connection with the number of Shares the subject of an Option,
or any adjustment under paragraph 8.1 shall be referred to the decision of the auditors who
shall act as experts and not as arbitrators and whose decision shall, in the absence of
manifest error, be final, conclusive and binding on all persons who may be affected thereby.

12. ALTERATION OF THE NEW SHARE OPTION SCHEME

12.1 Subject to paragraphs 12.2 and 12.4, the New Share Option Scheme may be
altered in any respect by a resolution of the Directors except that:

(a) the provisions of the New Share Option Scheme as to the definitions of
“Eligible Participants”, “Grantee”, “Option Period” and “Termination Date”;
and

(b) the provisions of the New Share Option Scheme relating to the matters
governed by Rule 17.03 of the Listing Rules;

shall not be altered to the advantage of Grantees or prospective Grantees except
with the prior sanction of a resolution of the Shareholders in general meeting,
provided that no such alteration shall operate to affect adversely the terms of
issue of any Option granted or agreed to be granted prior to such alteration except
with the consent or sanction of such majority of the Grantees as would be
required of the holders of the Shares under the Articles of Association for the
time being of the Company for a variation of the rights attached to the Shares.

12.2 Any alterations to the terms and conditions of the New Share Option Scheme
which are of a material nature or any change to the terms of options granted shall
be approved by the Shareholders in general meeting except where the alterations
take effect automatically under the existing terms of the New Share Option
Scheme.

12.3 Any change to the authority of the Directors or the administrators of the New
Share Option Scheme in relation to any alteration to the terms of the New Share
Option Scheme must be approved by the Shareholders in general meeting.

12.4 The amended terms of the New Share Option Scheme and/or the Options must

continue to comply with the relevant rules, codes and guidance notes of the Stock
Exchange from time to time.
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13. TERMINATION

The Company by resolution in general meeting may at any time terminate the operation
of the New Share Option Scheme and in such event no further Options will be offered but in
all other respects the provisions of the New Share Option Scheme shall remain in force to
the extent necessary to give effect to the exercise of any Option (to the extent not already
exercised) granted prior thereto or otherwise as may be required in accordance with the
provisions of the New Share Option Scheme and Options (to the extent not already
exercised) granted prior to such termination shall continue to be valid and exercisable in
accordance with the New Share Option Scheme.
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NOTICE OF ANNUAL GENERAL MEETING

Sun.King Power Electronics Group Limited

FRENETEAERAT

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 580)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General
Meeting”) of Sun.King Power Electronics Group Limited (the “Company”) will be held at
Building 9-A, KongGangRongHuiYuan, Yuhua Road, Tianzhu Airport Industrial Zone B,
Shunyi District, Beijing, People’s Republic of China on Thursday, 21 May 2020 at 10:00
a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the
Company and the reports of directors and auditors for the year ended 31
December 2019.

2. (a)
(b)
3 (a)
(b)

To declare a final dividend of HK3 cents per share of the Company (the
“Share(s)”) for the year ended 31 December 2019 out of the share premium
account of the Company; and

To declare a special dividend of HK3 cents per Share out of the share
premium account of the Company.

To re-elect the following retiring directors of the Company (the
“Directors”):

(i) Mr. Xiang Jie;
(i) Mr. Zhu Ming;
(iii)) Ms. Zhang Ling; and
(iv) Mr. Zhao Hang; and

To authorise the board of Directors to fix the remuneration of the Directors.
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To re-appoint Ernst & Young as the auditors of the Company, and authorise the
board of Directors to fix their remuneration.

To consider and, if thought fit, pass the following resolutions as ordinary

resolutions:
(a) “That:
(i) subject to paragraph (iii) below, the exercise by the Directors during

(i1)

(iii)

the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue or otherwise deal with additional Shares in the
capital of the Company or securities convertible into Shares, or options,
warrants or similar rights to subscribe for Shares or such convertible
securities of the Company and to make or grant offers, agreements and/
or options (including bonds, warrants and debentures convertible into
the Shares) which may require the exercise of such powers be and is
hereby generally and unconditionally approved;

the approval in paragraph (i) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors
during the Relevant Period (as hereinafter defined) to make or grant
offers, agreements and/or options which may require the exercise of
such power after the end of the Relevant Period;

the number of the Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or
otherwise) by the Directors during the Relevant Period (as hereinafter
defined) pursuant to paragraph (i) above, otherwise than pursuant to
(A) a Rights Issue (as hereinafter defined); or (B) the grant or exercise
of any share option under the share option scheme of the Company or
any other option, scheme or similar arrangements for the time being
adopted for the grant or issue to the directors, officers and/or
employees of the Company and/or any of its subsidiaries of the Shares
or rights to acquire the Shares; or (C) any scrip dividend or similar
arrangements providing for the allotment of the Shares in lieu of the
whole or part of a dividend on the Shares in accordance with the
articles of association of the Company (the “Articles of Association”);
or (D) any issue of the Shares upon the exercise of rights of
subscription or conversion under the terms of any existing convertible
notes issued by the Company or any existing securities of the Company
which carry rights to subscribe for or are convertible into the Shares,
shall not exceed 20% of the number of issued Shares as at the date of
this resolution and the approval shall be limited accordingly;
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(b)

(iv) for the purpose of this resolution:—

(A)

(B)

“That:

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

(I) the conclusion of the next annual general meeting of the
Company unless by ordinary resolution passed at that
meeting, the authority is renewed, either unconditionally or
subject to conditions;

(2) the expiration of the period within which the next annual
general meeting of the Company is required by the Articles
of Association or any applicable law to be held; and

(3) the date on which such authority is revoked or varied by
ordinary resolution of the shareholders of the Company (the
“Shareholders”) in general meeting; and

“Rights Issue” means an offer of the Shares in the capital of the
Company, or offer or issue of warrants, options or other securities
giving rights to subscribe for the Shares open for a period fixed
by the Directors to holders of the Shares in the capital of the
Company whose names appear on the register of shareholders on a
fixed record date in proportion to their holdings of the Shares
(subject to such exclusion 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 or requirements of, or the expense or delay which
may be involved in determining the exercise or extent of any
restrictions or obligations under the laws of, or the requirements
of, any jurisdiction applicable to the Company, any recognised
regulatory body or any stock exchange applicable to the
Company).”

(i) subject to paragraph (ii) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase the Shares on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) or any other stock exchange on
which the Shares may be listed and recognised for this purpose by the
Securities and Futures Commission and the Stock Exchange under The
Codes on Takeovers and Mergers and Share Buy-backs and, subject to
and in accordance with all applicable laws and the Rules Governing the
Listing of Securities on the Stock Exchange, be and is hereby generally
and unconditionally approved;
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(c)

(ii) the number of the Shares, which may be repurchased pursuant to the
approval in paragraph (i) above, shall not exceed 10% of the number of
issued Shares as at the date of this resolution and the approval shall be
limited accordingly;

(iii) subject to the passing of each of the paragraphs (i) and (ii) of this
resolution, any prior approvals of the kind referred to in paragraphs (i)
and (ii) of this resolution which had been granted to the Directors and
which are still in effect be and are hereby revoked; and

(iv) for the purpose of this resolution:—

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

(A) the conclusion of the next annual general meeting of the Company
unless by ordinary resolution passed at that meeting, the authority
is renewed, either unconditionally or subject to conditions;

(B) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles of Association
or any applicable law to be held; and

(C) the date on which such authority is revoked or varied by ordinary
resolution of the Shareholders in general meeting.”

“That conditional upon ordinary resolutions numbered 5(a) and 5(b) set out
in this notice being passed, the general mandate granted to the Directors to
exercise the powers of the Company to allot, issue and otherwise deal with
additional Shares and to make or grant offers, agreements and options which
may require the exercise of such powers pursuant to ordinary resolution
numbered 5(a) set out in this notice be and is hereby extended by the
addition to the total number of issued Shares which may be allotted by the
Directors pursuant to such general mandate the number of issued Shares
repurchased by the Company under the authority granted pursuant to
ordinary resolution numbered 5(b) set out in this notice, provided that such
amount shall not exceed 10% of the number of issued Shares as at the date
of ordinary resolution numbered 5(b).”

6. To consider and, if thought fit, pass the following resolutions as ordinary
resolutions:

(a)

“That: subject to and conditional upon the Listing Committee of the Stock
Exchange granting the listing of and permission to deal in the Shares to be
allotted and issued by the Company upon the exercise of share options which
may be granted under the new share option scheme (the “New Share Option
Scheme”), a copy of which is tabled at the Annual General Meeting and
marked “A” and initialled by the chairman of the Annual General Meeting
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for identification purpose, the New Share Option Scheme be and is hereby
approved and adopted; and the Directors be and are hereby authorised to do
all such acts and to enter into all such transactions, arrangements and
agreements as may be necessary or expedient in order to give full effect to
the New Share Option Scheme, including but without limitation:

(i) to administer the New Share Option Scheme under which share options
will be granted to the Eligible Participants (as defined in the New
Share Option Scheme) to subscribe for Shares, including but not limited
to determining and granting the share options in accordance with the
terms of the New Share Option Scheme;

(i) to modify and/or amend the New Share Option Scheme from time to
time provided that such modification and/or amendment is effected in
accordance with the provisions of the New Share Option Scheme
relating to modification and/or amendment and subject to Chapter 17 of
the Rules Governing the Listing of Securities on the Stock Exchange;

(iii) to allot and issue from time to time such number of Shares as may be
required to be allotted and issued upon the exercise by the grantees of
the share options which may be granted under the New Share Option
Scheme;

(iv) to make application to the Stock Exchange for the listing of and
permission to deal in any Shares which may hereafter be allotted and
issued upon the exercise by the grantees of the share options which
may be granted under the New Share Option Scheme; and

(v) to consent, if they so deem fit and expedient, to such conditions,
modifications and/or variations as may be required or imposed by the
relevant authorities in relation to the New Share Option Scheme.”

(b) “That subject to and conditional upon the New Share Option Scheme
becoming effective, the share option scheme adopted by the Company on 23
September 2010 be and is hereby terminated.”

By order of the board of Directors
Sun.King Power Electronics Group Limited
Xiang Jie
Chairman

Hong Kong, 9 April 2020
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Registered office: Headquarters: Principal place of business
Cricket Square Building 9-A in Hong Kong:
Hutchins Drive KongGangRongHuiYuan 31st Floor, Tower Two
P.O. Box 2681 Yuhua Road Times Square
Grand Cayman Tianzhu Airport Industrial 1 Matheson Street
KY1-1111 Zone B Causeway Bay
Cayman Islands Shunyi District Hong Kong

Beijing

People’s Republic of China

Notes:

1. Any Shareholder entitled to attend and vote at the Annual General Meeting shall be entitled to appoint
another person as his/her/its proxy to attend and vote instead of him/her/it. A proxy need not be a

Shareholder.

2. 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/she/it were solely entitled thereto, but if more than one of such joint
holders be present at the Annual General 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 of members of

the Company in respect of the joint holding.

3. The 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, shall be delivered to the Hong Kong branch share registrar of the
Company, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong not less than 48 hours before the time appointed for the holding the Annual General Meeting or any
adjournment thereof at which the person named in the form of proxy proposes to vote. 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 adjourned meeting thereof (as the case may be) should you so wish and in such

event, the form of proxy will be deemed to have been revoked.

4. In order to establish the identity of the Shareholders who are entitled to attend and vote at the Annual
General Meeting, all duly completed transfer forms accompanied by the relevant share certificates must be
lodged with the Hong Kong branch share registrar of the Company, Tricor Investor Services Limited, at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on Friday, 15 May
2020. The register of members of the Company will be closed from Monday, 18 May 2020 to Thursday, 21

May 2020, both dates inclusive, during which period no transfer of Shares will be registered.

5. The board of directors of the Company has recommended the payment of final dividend of HK3 cents per
Share for the year ended 31 December 2019 and special dividend of HK3 cents per Share. Conditional upon
the passing of ordinary resolution numbered 2 by the Shareholders at the Annual General Meeting, the
register of members of the Company will be closed from Thursday, 4 June 2020 to Monday, 8 June 2020,
both dates inclusive, during which period no transfer of Shares will be registered and the final dividend and
the special dividend are expected to be paid on or around Monday, 22 June 2020 to the Shareholders whose
names appear on the register of members of the Company at the close of business on Monday, 8 June 2020.
In order to establish the identity of the Shareholders who are entitled to the proposed final dividend and
special dividend, all duly completed transfer forms accompanied by the relevant share certificates must be
lodged with the Company’s Hong Kong branch share registrar, Tricor Investor Services Limited, at Level
54, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:30 p.m. on Wednesday, 3 June

2020.

6. The form of proxy for the use at the Annual General Meeting is enclosed herewith.

As at the date of this notice, the executive Directors are Mr. Xiang Jie, Mr. Gong
Renyuan and Mr. Yue Zhoumin; the non-executive Directors are Mr. Yau Fuquan, Mr. Zhu

Ming and Ms. Zhang Ling; and the independent non-executive Directors are Mr. Chen

Shimin, Mr. Zhang Xuejun, Mr. Leung Ming Shu and Mr. Zhao Hang.

— 38 —




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /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
    /MBeiHK-Bold
    /MBitmapRoundHK-Light
    /MBitmapSquareHK-Light
    /MCuteHK-Light
    /MCuteHKS-Light
    /MDynastyHK-Xbold
    /MDynastyHKS-Xbold
    /MElleHK-Medium
    /MElleHKS-Medium
    /MGentleHK-Light
    /MGentleHKS-Light
    /MHGHagoromoTHK-Light
    /MHGHagoromoTHK-Medium
    /MHGKyokashotaiTHK-Light
    /MHGReithicTHK-Light
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHK-Xbold
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MHeiHKS-Xbold
    /MKaiHK-Medium
    /MKaiHK-SemiBold
    /MKaiHKS-Medium
    /MKaiHKS-SemiBold
    /MLiHK-Bold
    /MLiHKS-Bold
    /MLingWaiFHK-Light
    /MLingWaiPHK-Light
    /MMarkerHK-Bold
    /MMarkerHKS-Bold
    /MNgaiHK-Bold
    /MNgaiHKS-Bold
    /MQingHuaHK-Xbold
    /MQingHuaHKS-Xbold
    /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
    /MYuenHK-Light
    /MYuenHK-Medium
    /MYuenHK-SemiBold
    /MYuenHK-Xbold
    /MYuenHKS-Light
    /MYuenHKS-SemiBold
    /MYuenHKS-Xbold
    /MYuppyHK-Medium
    /MYuppyHKS-Medium
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /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 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /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 150
  /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 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /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 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 600
  /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 <<

  >>
  /ExportLayers /ExportAllLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /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 /NoConversion
      /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 false
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /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 [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice




