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

the following meanings:

“2006 Share Option Scheme” the share option scheme adopted by the Company on 20
November 2006, the principal terms of which are
summarized under Appendix VII of the prospectus of the
Company dated 4 December 2006

“2019 Annual Report” the annual report of the Company for the year ended 31
December 2019

“AGM” the annual general meeting of the Company to be
convened and held at 15th Floor, Allied Kajima
Building, 138 Gloucester Road, Wanchai, Hong Kong on
Monday, 29 June 2020 at 11:00 am, or where the context
so admits, any adjournment thereof

“Articles of Association”, or
“Articles”

the articles of association of the Company adopted on 20
November 2006

“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, Chapter 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

“Companies Ordinance” the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong) as amended, supplemented or otherwise
modified from time to time

“Company” Neo-Neon Holdings Limited, a company incorporated in
the Cayman Islands with limited liability, the Shares of
which are listed on main board of the Stock Exchange

“connected person(s)” has the meaning ascribed to it under the Listing Rules

“controlling shareholder(s)” has the meaning ascribed to it under the Listing Rules

“core connected person(s)” has the meaning ascribed to it under the Listing Rules

“Director(s)” director(s) of the Company
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“Extension Mandate” a general and unconditional mandate proposed to be
granted to the Directors to the effect that the aggregate
nominal value of the Shares which may be allotted and
issued under the Issue Mandate may be extended by an
addition of an amount representing the aggregate
nominal value of Shares repurchased under the
Repurchase Mandate

“Group” the Company and its subsidiaries

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

“Issue Mandate” a general and unconditional mandate proposed to be
granted to the Directors to exercise the power of the
Company to allot, issue and deal with unissued Shares
with an aggregate nominal value not exceeding 20% of
the aggregate nominal value of the share capital of the
Company in issue as at the date of passing the relevant
resolution at the AGM

“Latest Practicable Date” 17 April 2020, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“Repurchase Mandate” general and unconditional mandate proposed to be
granted to the Directors at the AGM to repurchase such
number of issued and fully paid Shares of up to 10% of
the aggregate nominal amount of the issued share capital
of the Company as at the date of passing of the relevant
resolutions granting such mandate

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

“Share(s)” ordinary share(s) of HK$0.1 each in the share capital of
the Company

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited
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“substantial shareholders” has the meaning ascribed to it under the Listing Rules

“Takeovers Code” the Codes on Takeovers and Mergers

“THTF ES” THTF Energy Saving Holdings Limited, a substantial
shareholder of the Company

“Tsinghua Tongfang” 同方股份有限公司 (Tsinghua Tongfang Co., Ltd*), a
joint stock limited company incorporated in the PRC,
whose shares are listed and traded on the Shanghai
Stock Exchange (stock code: 600100)

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

“%” per cent.

* for identification purpose
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To the Shareholders and, for information only, optionholders of the Company

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES TO ISSUE SHARES
AND

TO REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS,

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purpose of this circular is to provide you with information regarding the

proposed grant of the Issue Mandate, the Repurchase Mandate and the Extension Mandate

(collectively the “Mandates”), the re-election of the relevant Directors and to seek your

approval of the resolutions to these matters at the AGM.
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ISSUE MANDATE

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general

and unconditional mandate to exercise the powers of the Company to allot, issue and deal with

unissued Shares with an aggregate nominal value not exceeding 20% of the aggregate nominal

value of the share capital of the Company in issue as at the date of passing of the relevant

resolution at the AGM. As at the Latest Practicable Date, a total of 2,094,505,417 Shares were

in issue. Subject to the passing of the proposed resolution granting the Issue Mandate to the

Directors and on the basis that no Shares will be issued or repurchased by the Company prior

to the AGM, the Company will be allowed under the Issue Mandate to issue a maximum of

418,901,083 Shares.

REPURCHASE MANDATE

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general

and unconditional mandate to exercise all powers of the Company to repurchase, on the Stock

Exchange, or on any other stock exchange on which the Shares may be listed, Shares with an

aggregate nominal value not exceeding 10% of the aggregate nominal value of the share

capital of the Company in issue as at the date of passing of the relevant resolution at the AGM.

Subject to the passing of the proposed resolution granting the Repurchase Mandate to the

Directors and on the basis that no Shares will be issued or repurchased by the Company prior

to the AGM, the Company will be allowed under the Repurchase Mandate to repurchase a

maximum of 209,450,541 Shares.

Under the Listing Rules, the Company is required to give to its Shareholders all

information which is reasonably necessary to enable Shareholders to make an informed

decision as to whether to vote for or against the resolution in respect of the Repurchase

Mandate at the AGM. An explanatory statement for such purpose is set out in Appendix I to

this circular.

EXTENSION MANDATE

In addition, an ordinary resolution will also be proposed at the AGM to extend the Issue

Mandate by an addition of an amount representing the aggregate nominal value of Shares

repurchased under the Repurchase Mandate.

The Repurchase Mandate and the Issue Mandate would expire at the earliest of: (a) the

conclusion of the next annual general meeting of the Company; or (b) the expiration of the

period within which the next annual general meeting of the Company is required by the

Articles or the applicable laws of Cayman Islands to be held; or (c) revocation or variation by

an ordinary resolution of the Shareholders of the Company in a general meeting prior to the

next annual general meeting of the Company.
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RE-ELECTION OF DIRECTORS

Article 86(3) of the Articles of Association provides that any Director appointed by the
Board to fill a casual vacancy in the Board shall hold office until the first general meeting of
the Company after his/her appointment and be subject to re-election at such meeting, and any
Director appointed by the Board as an addition to the existing Board shall hold office only
until the next following annual general meeting of the Company and shall then be eligible for
re-election.

According to Article 87(1) of the Articles of Association, one-third of the Directors for
the time being shall retire from office by rotation at every annual general meeting of the
Company. According to Article 87(2), the retiring Director shall be eligible for re-election.

In accordance with Article 86(3), 87(1) and 87(2) of the Articles of Association, Mr.
Gao Zhi, Mr. Zhou Hai Ying, Mr. Seah Han Leong and Ms. Li Ming Qi shall retire at the AGM
and, being eligible, will offer himself/herself for re-election at the AGM.

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

Each of the independent non-executive Directors of the Company, has confirmed
independence with reference to the factors set out in Rule 3.13 of the Listing Rules. The
nomination committee of the Company is also responsible for, inter alia, assessing the
independence of independent non-executive Directors. The nomination committee assessed
and reviewed the individual independent non-executive Director’s annual confirmation of
independence based on the independence criteria as set out in Rule 3.13 of the Listing Rules,
and affirmed that all independent non-executive Directors remained independent.

ANNUAL GENERAL MEETING

The 2019 Annual Report incorporating the audited financial statements of the Group for
the year ended 31 December 2019 is despatched to the Shareholders together with this
circular.

Set out on pages 16 to 19 of this circular is a notice convening the AGM for the
Shareholders to consider and, if appropriate, to approve the ordinary resolutions relating to,
among other things, the Repurchase Mandate, the Issue Mandate, the extension of the Issue
Mandate and re-election of retiring Directors.

A form of proxy for use at the AGM is enclosed herewith. If you are not able to attend
and/or vote at the AGM in person, you are requested to complete the form of proxy and return
it to the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor
Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon
as possible and in any event not less than 48 hours before the time appointed for holding the
AGM or any adjournment thereof. Completion and return of the form of proxy shall not
preclude you from attending and voting in person at the AGM or any adjournment thereof
should you so wish.
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VOTING BY POLL

Pursuant to Rule 13.39 of the Listing Rules, any votes of the Shareholders at a general

meeting must be taken by poll. Therefore, the chairman of the AGM will demand a poll for

each and every resolution put forward at the AGM pursuant to the Articles of Association. The

Company will appoint scrutineers to handle vote-taking procedures at the AGM. The results of

the poll will be published on the websites of the Stock Exchange and the Company as soon as

possible in accordance with Rule 13.39 of the Listing Rules.

As a good corporate governance practice, the retiring Directors who are Shareholders

will abstain from voting on their re-election at the AGM.

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 Board considers that the grant of the Repurchase Mandate, the Issue Mandate, the

Extension Mandate and the re-election of retiring Directors are all in the best interests of the

Company and the Shareholders. Accordingly, the Board recommends the Shareholders to vote

in favour of all the relevant resolutions to be proposed at the AGM.

ADDITIONAL INFORMATION

Your attention is also drawn to Appendices I and II to this circular.

Yours faithfully,
For and on behalf of the Board of

Neo-Neon Holdings Limited
Gao Zhi

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

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listings are on the Stock Exchange
to repurchase their own Shares on the Stock Exchange subject to certain restrictions.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,094,505,417 Shares. On the basis of no further new Shares will be issued or repurchased up
to the AGM, the Company would be allowed under the Repurchase Mandate to repurchase a
maximum of 209,450,541 Shares, representing 10% of the Shares in issue at the date of the
AGM.

3. REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interests of the
Company and the Shareholders. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net assets of the Company
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.

4. FUNDING OF REPURCHASES

In purchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the Articles of Association and the applicable laws and regulations
of the Cayman Islands and the Listing Rules. Repurchases will be made out of funds of the
Company legally permitted to be utilized in this connection, including the profits of the
Company or out of the proceeds of a fresh issue of Shares made for the purpose, or, if so
authorized by its Articles of Association and subject to the provisions of the Companies Law,
out of capital, and in the case of any premium payable on the repurchase, out of profits of the
Company or from sums standing to the credit of the share premium account, or, if so
authorized by the Articles of Association and subject to the provisions of the Companies Law,
out of capital of the Company.

There may be a material adverse impact on the working capital or gearing position of
the Company as compared with the position disclosed in the audited financial statement of the
Company for the year ended 31 December 2019 in the event that the Repurchase Mandate is to
be exercised in full at any time during the proposed repurchase period. However, the Directors
do not propose to exercise the Repurchase Mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.
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5. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange in

each of the previous twelve months immediately prior to the Latest Practicable Date were as

follows:

Share Prices (per Share)
Highest Lowest

HK$ HK$

2019
April 0.67 0.65
May 0.64 0.61
June 0.63 0.61
July 0.62 0.60
August 0.61 0.59
September 0.59 0.56
October 0.57 0.54
November 0.57 0.53
December 0.60 0.55

2020
January 0.60 0.53
February 0.56 0.53
March 0.54 0.53
April (up to the Latest Practicable Date) 0.54 0.51

6. UNDERTAKING

None of the Directors, to the best of their knowledge having made all reasonable

enquiries, their close associates has any present intention to sell any Shares to the Company

under the Repurchase Mandate if the same 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 pursuant to the proposed resolution in

accordance with the Listing Rules, the applicable laws of Cayman Islands and the Articles of

Association.

7. CONNECTED PERSON

To the best of the Directors’ knowledge having made all reasonable enquiries, no core

connected person has notified the Company that he has a present intention to sell Shares to the

Company, or has undertaken not to do so, in the event that the Repurchase Mandate is

approved or exercised.
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8. TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases

when the Company exercises its powers to repurchase Shares pursuant to the Repurchase

Mandate, such increase will be treated as an acquisition for the purposes of Rule 32 of the

Takeovers Code.

As at the Latest Practicable Date, to the best knowledge of the Directors, the controlling

shareholders of the Company, namely THTF ES, Resuccess Investments Limited and

Tsinghua Tongfang (the “Controlling Shareholders”), together exercise and/or control the

exercise of approximately 64.8% voting rights in the general meeting of the Company.

In the event that the Directors should exercise in full the power to repurchase Shares

which is proposed to be granted pursuant to the Repurchase Mandate, the direct and indirect

shareholding of the Controlling Shareholders in the Company would increase to

approximately 72.0% of the issued share capital of the Company. Such increase will not give

rise to an obligation to make a mandatory offer under Rule 26 or Rule 32 of the Takeovers

Code.

The Directors will not exercise the Repurchase Mandate to such an extent that will

result in the number of Shares in the hands of public falling below the prescribed minimum

percentage of 25%.

9. SHARE REPURCHASE MADE BY THE COMPANY

Neither the Company nor any of its subsidiaries has purchased, sold or redeemed any of

the Shares (whether on the Stock Exchange or otherwise) in the six months immediately

preceding the Latest Practicable Date.
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1. LIST OF CANDIDATES

The biographical details of the Directors eligible for re-election at the AGM are set out

below:

Executive Director

Mr. Gao Zhi (高志), aged 56, was appointed as an executive Director, a member of the

risk management and regulatory compliance committee, the president and chief executive

officer of the Company with effect from 9 January 2020, and he is responsible for all the

businesses (except the financial business) of the Group. On 26 March 2020, he was appointed

as the chairman of the Board, a member of the remuneration committee and the chairman and

a member of the nomination committee. Mr. Gao graduated from Tsinghua University of

China with a bachelor degree in engineering in 1984 and a master degree in business

administration in 2006. He is currently the deputy president of Tsinghua Tongfang and has

held various positions with the company since 1997 including assistant president, general

manager of the operation center and the department of business administration, deputy

general manager of sales center and applied information system headquarter. Prior to that, he

was a manager at the production department of TsingHua TongFang Artificial Environment

Co., Ltd * (北京清華人工環境工程公司) from September 1989 to July 1997, and a teacher

with Taiyuan Engineering College* (太原機械學院) from August 1984 to September 1989.

Save as disclosed above, as at the Latest Practicable Date, Mr. Gao did not hold any

office of directorships in other listed public companies in the last three years, and he has no

relationship with any of the Directors, senior management or substantial shareholders or

controlling shareholders of the Company.

Mr. Gao has entered into a service contract with the Company for a specific term of

three years commencing from 9 January 2020 and will automatically continue thereafter until

terminated by not less than three months’ notice in writing served by either party on the other,

which notice shall not expire until after the fixed term. The initial annual remuneration

payable to Mr. Gao is nil, subject to further review and recommendation by the remuneration

committee of the Company and approval by the Board with reference to his qualification and

experience, as well as the responsibilities to be undertaken.

As at the Latest Practicable Date, Mr. Gao had no interest in any Shares or underlying

Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Gao has no information to be disclosed pursuant to Rule

13.51(2) of the Listing Rules and there is no other matter that needs to be brought to the

attention of Shareholders.
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Non-executive Directors

Mr. Zhou Hai Ying (周海英), aged 50, was appointed as a non-executive Director and
a member of the risk management and regulatory compliance committee on 9 January 2020.
Mr. Zhou graduated from Jiangxi University of Finance and Economics* (江西財經學院) with
a bachelor degree. He has extensive experience in financial management. He had been the
financial controlled of Tsinghua Tongfang from January 2018 to 24 February 2020 and was
appointed as the director of operation management of Tsinghua Tongfang and general
manager of its operation management department in April 2020. Prior to that, he was with
Tsinghua Holdings Co., Ltd.* (清華控股有限公司) between May 2003 and January 2018 and
held various positions including senior manager and deputy head of the finance department,
head and general manager of asset and finance management department, and the assistant to
the president. He is also an executive director of China Medical & HealthCare Group Limited,
a company listed on the Main Board of the Stock Exchange (stock code: 383).

Save as disclosed above, as at the Latest Practicable Date, Mr. Zhou did not hold any
office of directorships in other listed public companies in the last three years, and he has no
relationship with any of the Directors, senior management or substantial shareholders or
controlling shareholders of the Company.

Mr. Zhou has entered into a service contract with the Company for an initial term of
three years commencing from 9 January 2020 and will continue thereafter until terminated by
not less than three months’ notice in writing served by either party on the other. The initial
annual remuneration payable to Mr. Zhou is nil, subject to subject to further review and
recommendation by the remuneration committee of the Company and approval by the Board
with reference to his qualification and experience, as well as the responsibilities to be
undertaken.

As at the Latest Practicable Date, Mr. Zhou had no interest in any Shares or underlying
Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Zhou has no information to be disclosed pursuant to Rule
13.51(2) of the Listing Rules and there is no other matter that needs to be brought to the
attention of Shareholders.

Mr. Seah Han Leong (謝漢良), aged 56, was appointed as an executive Director on 25
August 2014 and redesignated to a non-executive Director and resigned us the president of the
Group on 9 January 2020. He is also a founder, an executive director and chief operation
officer of Technovator International Limited (“Technovator”), and is responsible for the
day-today operations and general management of Technovator and its subsidiaries. He was
appointed as a director of Technovator on 25 May 2005 and was re-designated as an executive
director of Technovator on 12 April 2011. Mr. Seah ceased to be an executive director of
Technovator on 7 February 2018 due to his other business commitment. Technovator is a
company listed on the Main Board of the Stock Exchange (stock code: 1206). Mr. Seah
received a certificate for attending the INSEAD-T.A.C. Management Development
Programme from INSEAD Fontainebleau, France in 2003 and Technician Diploma in
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Electronics and Communication Engineering from Singapore Polytechnic in 1984. Prior to

founding Technovator, Mr. Seah joined Honeywell Southeast Asia in 1990 and worked in

various sales management positions covering different countries. In 1994, he was transferred

to Honeywell China Inc. and his last position with Honeywell was the sales manager covering

the Greater China market. He was also the managing director of TAC Controls Asia Pte Ltd

from 1998 to 2005. Mr. Seah was recognized as the key personnel of the Asia Pacific

management team of TAC Controls Asia Pte Ltd. He received various awards including

Winners Club Award by Honeywell Asia Pacific Inc. and President’s Club Award by

Honeywell Inc. Mr. Seah was admitted as ordinary member of the Singapore Institute of

Directors on 18 April 2012.

Save as disclosed above, as at the Latest Practicable Date, Mr. Seah did not hold any

office of directorships in other listed public companies in the last three years, and he has no

relationship with any of the Directors, senior management or substantial shareholders or

controlling shareholders of the Company.

Mr. Seah has entered into a service contract with the Company for an initial term of

three years commencing from 9 January 2020 and will continue thereafter until terminated by

not less than three months’ notice in writing served by either party on the other. Mr. Seah is

entitled to a salary of HK$50,000 per month. His emoluments are determined by the Board

with reference to his qualification and experience, as well as the responsibilities to be

undertaken.

As at the Latest Practicable Date, Mr. Seah was interested in (i) 1,500,000 Shares which

may be issued to him upon the exercise of the share option granted to him on 15 May 2015

under the 2006 Share Option Scheme and (ii) 363 shares of American Lighting, Inc which may

be issued to him upon the exercise of the share options granted to him on 30 June 2015 under

the Subsidiary Share Incentive Plan. Save as disclosed, Mr. Seah was not interested or deemed

to be interested in any Shares or underlying Shares within the meaning of Part XV of the SFO

as at the Latest Practicable Date.

Save as disclosed above, Mr. Seah has no information to be disclosed pursuant to Rule

13.51(2) of the Listing Rules and there is no other matter that needs to be brought to the

attention of Shareholders.
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Independent Non-executive Director

Ms. Li Ming Qi (李明綺), aged 52, was appointed as an independent non-executive

Director on 25 August 2014. She graduated from Fudan University in Shanghai. She received

a Bachelor of Economics and later obtained a Master of Economics from the Southern

Methodist University and a Master of Science in Management and Administrative Sciences

from the University of Texas in Dallas. From March 2011 to November 2014, she served as the

independent Board Director of Sino Gas International Holdings, Inc., which is listed on the

Over-The-Counter Bulletin Board in the US (stock code: SGAS). After graduation, Ms. Li

served as a senior associate of PriceWaterhouse Coopers and JP Morgan Chase, she served as

portfolio manager of BHF Capital, and Transamerica Business Capital. More recently, she

served as a Vice President in Morgan Stanley New York and as a hedge fund controller of

Mercury Capital Management in Greenwich, Connecticut.

Save as disclosed above, as at the Latest Practicable Date, Ms. Li did not hold any office

of directorships in other listed public companies in the last three years, and she has no

relationship with any of the Directors, senior management or substantial shareholders or

controlling shareholders of the Company.

Ms. Li has entered into a service contract with the Company for an initial term of three

years commencing from 25 August 2014 and will continue thereafter until terminated by not

less than two months’ notice in writing served by either party on the other. During the year

ended 31 December 2010, Ms. Li was paid a total fee of HK$400,000. Her emoluments are

determined by the Board with reference to her qualification and experience, as well as the

responsibilities to be undertaken.

As at the Latest Practicable Date, Ms. Li was interested in 600,000 Shares of the

Company within the meaning of Part XV of the SFO that may be issued to her upon the

exercise of the share option granted to her on 15 May 2015 under the 2006 Share Option

Scheme. Save as disclosed, Ms. Li was not interested or deemed to be interested in any Shares

or underlying Shares within the meaning of Part XV of the SFO as at the Latest Practicable

Date.

Save as disclosed above, Ms. Li has no information to be disclosed pursuant to Rule

13.51(2) of the Listing Rules and there is no other matter that needs to be brought to the

attention of Shareholders.
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2. PROCEDURES FOR NOMINATION OF DIRECTORS BY THE

SHAREHOLDERS

Procedures for nomination of Directors by the Shareholders

In the event that a Shareholder has the intention to propose a person for election as a

Director on the general meeting, such Shareholder may lodge a notice in written for such

purpose to the Company’s office in Hong Kong addressed to “the Board” or “the Company

Secretary”. To serve the purpose of notifying the Shareholders of such nominations by the

Company, the written notice(s) shall contain: (i) a notice that states the full name of such

Shareholder proposing and his/her indication on nominating a person for election as a

Director, the name and the biography of such person being nominated pursuant to the Rule

13.51(2) of the Listing Rules, which is signed by such Shareholder; and (ii) a notice that states

clearly such person being nominated is willing to offer himself/herself for election, which is

signed by him/her. The length of period, during which such notice(s) are given, shall be the

seven (7) day period following the despatch of the notice of the general meeting appointed for

such election (or such other period for the lodgment of notice(s) as may be determined by the

Directors from time to time, provided that such other period shall be at least seven (7) days,

commence no earlier than the day after the despatch of the notice of the general meeting and

no later than seven (7) days prior to the date appointed for such general meeting).

Procedures for Shareholders to convene an extraordinary general meeting

According to the Articles of the Company, if a Shareholder holding, at the date of

deposit of the requisition, not less than one tenth of the paid up capital of the Company having

the right of voting at general meetings of the Company has an intention to nominate a person

for election, such Shareholder may at any time, by written requisition, together with the

aforesaid notice(s) to the Board or the company secretary of the Company require an

extraordinary general meeting to be called by the Board for the consideration of such

nomination. An extraordinary general meeting shall be held within two (2) months after the

deposit of such requisition.
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Neo-Neon Holdings Limited
同方友友控股有限公司

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 01868)

NOTICE IS HEREBY GIVEN THAT an annual general meeting (the “AGM”) of
Neo-Neon Holdings Limited (the “Company”) will be held at 15th Floor, Allied Kajima
Building, 138 Gloucester Road, Wanchai, Hong Kong on Monday, 29 June 2020 at 11:00 am,
to transact the following businesses:

1. To receive and consider the audited financial statements and the reports of the
Directors and auditors of the Company and its subsidiaries for the year ended 31
December 2019.

2. (i) To re-elect Mr. Gao Zhi as an executive director (“Director”) of the
Company;

(ii) To re-elect Mr. Zhou Hai Ying as a non-executive Director;

(iii) To re-elect Mr. Seah Han Leong as a non-executive Director;

(iv) To re-elect Ms. Li Ming Qi Anthony as an independent non-executive
Director; and

(v) To authorize the board of Directors (the “Board”) to fix the remuneration of
the Directors.

3. To re-appoint Ernst & Young as auditors and to authorize the Board to fix their
remuneration.

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

(A) “THAT:

(a) subject to the following provisions of this resolution, the exercise by
the Directors during the Relevant Period (as hereinafter defined) of
all the powers of the Company to allot, issue and deal with additional
shares of the Company (the “Shares”), and to make or grant offers,
agreements and options (including warrants, bonds and debentures
convertible into Shares) which would or might require the exercise of
such powers, subject to and in accordance with all applicable laws,
be and is hereby generally and unconditionally approved;

NOTICE OF ANNUAL GENERAL MEETING
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(b) the approval in paragraph (a) of this resolution shall authorise the

Directors during the Relevant Period to make or grant offers,

agreements and options (including warrants, bonds and debentures

convertible into Shares) which would or might require the exercise of

such powers after the end of the Relevant Period;

(c) the aggregate nominal amount of the share capital of the Company

allotted or agreed conditionally or unconditionally to be allotted

(whether pursuant to an option or otherwise) and issued by the

Directors pursuant to the approval in paragraph (a) of this resolution,

otherwise than pursuant to (i) a Rights Issue (as hereinafter defined);

(ii) the exercise of the conversion rights attaching to any convertible

securities issued by the Company; (iii) the exercise of warrants to

subscribe for Shares; (iv) the exercise of options granted under any

share option scheme or similar arrangement for the time being

adopted by the Company; or (v) an issue of Shares in lieu of the

whole or part of a dividend on Shares in accordance with the articles

of association of the Company (the “Articles of Association”); shall

not exceed 20% of the aggregate nominal amount of the share capital

of the Company in issue as at the date of the passing of this

resolution, and the said approval shall be limited accordingly; and

(d) for the purpose of this resolution, “Relevant Period” means the

period from the passing of this resolution until whichever is the

earliest of:

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

Company;

(ii) the expiration of the period within which the next annual

general meeting of the Company is required by the Articles of

Association or any applicable law of the Cayman Islands to be

held; or

(iii) the date on which such mandate is revoked or varied by an

ordinary resolution of the shareholders in general meeting.
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“Rights Issue” means an offer of Shares or issue of options, warrants

or other securities giving the right to subscribe for Shares, open for a

period fixed by the Directors to the holders of Shares whose names

appear on the registers of members of the Company on a fixed record

date in proportion to their then holdings of such Shares as at that date

(subject to such exclusions or other arrangements as the Directors

may deem necessary or expedient in relation to fractional

entitlements or having regard to any restrictions or obligations under

the laws of, or the requirements of any recognised regulatory body or

any stock exchange in, any territory applicable to the Company).”

(B) “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the

Directors during the Relevant Period (as hereinafter defined) of all

the powers of the Company to repurchase the Shares on The Stock

Exchange of Hong Kong Limited (the “Stock Exchange”) or any

other stock exchange on which Shares may be listed and recognised

by the Securities and Futures Commission of Hong Kong and the

Stock Exchange for this purpose, subject to and in accordance with

all applicable laws and the requirements of the Rules Governing the

Listing of Securities on the Stock Exchange or those of any other

recognised stock exchange as amended from time to time, be and is

hereby generally and unconditionally approved;

(b) the aggregate nominal amount of Shares to be repurchased by the

Company pursuant to the approval in paragraph (a) of this resolution

shall not exceed 10% of the aggregate nominal amount of the share

capital of the Company in issue as at the date of the passing of this

resolution, and the said approval shall be limited accordingly; and

(c) for the purpose of this resolution, “Relevant Period” means the

period from the passing of this resolution until whichever is the

earliest of:

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

Company;

(ii) the expiration of the period within which the next annual

general meeting of the Company is required by the Articles of

Association or any applicable law of the Cayman Islands to be

held; or

(iii) the date on which such mandate is revoked or varied by an

ordinary resolution of the shareholders in general meeting.”
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(C) “THAT conditional upon resolutions numbered 4(A) and 4(B) above being

passed, the unconditional general mandate granted to the Directors to allot,

issue and deal with additional Shares and to make or grant offers,

agreements, and options which might require the exercise of such powers

pursuant to resolution numbered 4(A) above be and is hereby extended by

the addition thereto an amount representing the aggregate nominal amount

of the share capital of the Company repurchased by the Company under the

authority granted pursuant to resolution numbered 4(B) above, provided

that such amount shall not exceed 10% of the aggregate nominal amount of

the issued share capital of the Company as at the date of passing the

resolution.”

By Order of the Board
Neo-Neon Holdings Limited

Gao Zhi
Chairman

Hong Kong, 28 April 2020

Notes:

1. A member of the Company entitled to attend and vote at the meeting is entitled to appoint one or, if he is the

holder of two or more shares, more proxies to attend and vote instead of him. A proxy need not be a member

of the Company.

2. In the case of joint holders of shares in the Company, the vote of the senior who tenders a vote, whether in

person or by proxy, shall be accepted to the exclusion of the vote(s) of the other joint holder(s), seniority

being determined by the order in which names stand in the register of members.

3. In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his attorney

duly authorized in writing, or if the appointor is a corporation, either under seal, or under the hand of an

officer or attorney or other person duly authorized, and must be deposited with the Hong Kong branch share

registrar and transfer office of the Company, Tricor Investor Services Limited at Level 54, Hopewell Centre,

183 Queen’s Road East, Hong Kong (together with the power of attorney or other authority, if any, under

which it is signed or a certified copy thereof) not less than 48 hours before the time fixed for holding of the

AGM.

4. The register of members of the Company will be closed from Tuesday, 23 June 2020 to Monday, 29 June

2020, both days inclusive, during which period no transfer of shares of the Company will be registered. In

order to be eligible to attend and vote at the AGM, all transfers of shares accompanied by the relevant share

certificates and transfer forms must be lodged with the Company’s share registrars in Hong Kong, Tricor

Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration

not later than 4:30 p.m. on Monday, 22 June 2020. The record date for the determination of the entitlement

to attend and vote at the AGM will be Tuesday, 18 June 2019.

5. A circular containing, inter alia, details of the proposed general mandates to issue and repurchase Shares of

the Company and information of the retiring Directors who are proposed to be re-elected at the AGM, will be

despatched to shareholders of the Company together with the annual report of the Company for the year

ended 31 December 2019.
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