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AND
GENERAL MANDATES
FOR ISSUE OF SHARES AND REPURCHASE BY
THE COMPANY OF ITS OWN SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening an annual general meeting of the Company to be held at 11th Floor, High Fashion Centre, 1-11 Kwai Hei Street, Kwai
Chung, New Territories, Hong Kong on Wednesday, 24 June 2020 at 10:30 a.m. is set out on pages 19 to 23 of this circular. If you are not able
to attend the meeting, you are requested to complete and return the accompanying form of proxy in accordance with the instructions printed
thereon as soon as possible and in any event not less than 48 hours before the time appointed for holding the Annual General Meeting (i.e. not
later than 10:30 a.m. on Monday, 22 June 2020). Completion and return of the form of proxy will not preclude you from attending and voting
in person at the meeting or any adjournment thereof should you so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

In view of the ongoing coronavirus disease (“COVID-197) pandemic, the Company will implement the following precautionary measures
at the Annual General Meeting, please see page 1 of this circular for details:

. compulsory body temperature screening;
. wearing surgical face masks and maintaining appropriate social distance;
. mandatory health declaration — anyone subject to quarantine, has any flu-like symptoms or has travelled overseas within 14

days immediately before the Annual General Meeting (the “Recent Travel History™), or has close contact with any person under
quarantine or with Recent Travel History will not be permitted to attend the Annual General Meeting; and

. anyone attending the Annual General Meeting is reminded to observe good personal hygiene at all times.

Attendees who do not comply with the precautionary measures above may be denied entry into the meeting venue, at the Company’s
discretion to the extent permitted by law. The Company reminds Shareholders that they may appoint the chairman of the meeting as their
proxy to vote on the relevant resolutions at the Annual General Meeting as an alternative to attending the Annual General Meeting in
person.

Subject to the development of COVID-19, the Company may implement further changes on precautionary measures, and may issue further
announcement on such measures as appropriate.
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

In view of the COVID-19 pandemic, the Company will implement the following
precautionary measures at the Annual General Meeting to safeguard the health and safety of the

attendees including, without limitations:

1. Compulsory body temperature screening will be conducted for all persons before

entering into the meeting venue.

2. All attendees will be required to wear surgical face masks on entry to and throughout
the Annual General Meeting. Attendees are advised to maintain appropriate social
distance with each other during Annual General Meeting. No masks will be distributed

at the meeting venue.

3. All attendees will be asked if (i) he/she has the Recent Travel History; (ii) he/she is
subject to any Hong Kong Government prescribed quarantine; and (iii) he/she has
any flu-like symptoms or close contact with any person under quarantine or with
Recent Travel History before the Annual General Meeting. Any person who responds
positively to any of these questions will be denied entry into the meeting venue or be

required to leave the meeting venue.

4. All attendees are reminded to observe good personal hygiene at all times.

Attendees who do not comply with the precautionary measures above may be denied entry

into the meeting venue, at the Company’s discretion to the extent permitted by law.

The Company reminds Shareholders that they may appoint the chairman of the meeting as
their proxy to vote on the relevant resolutions at the Annual General Meeting as an alternative to
attending the Annual General Meeting in person, by completing and returning the proxy form as

enclosed.

The Company may implement changes to or additional precautionary measures subject to the

development of the COVID-19. Relevant further announcement will be issued, if appropriate.



DEFINITIONS

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

requires otherwise:

“Annual General Meeting” the annual general meeting of the Company to be held at
11th Floor, High Fashion Centre, 1-11 Kwai Hei Street,
Kwai Chung, New Territories, Hong Kong on Wednesday,
24 June 2020 at 10:30 a.m., notice of which is set out on
pages 19 to 23 of this circular or, where the context so

admits, any adjournment thereof

“Board” the board of Directors
“Bye-laws” the bye-laws of the Company
“Company” High Fashion International Limited, a company incorporated

in Bermuda with limited liability and whose securities are

listed on the Stock Exchange

“Directors” the directors of the Company

“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

People’s Republic of China

“Issue Mandate” a general mandate proposed to be granted to the Directors
to exercise all the powers of the Company to deal, allot
and issue with Shares in the manner as set out in ordinary
resolution no. 5B of the notice of the Annual General
Meeting
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“Latest Practicable Date 22 April 2020, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining

information contained herein

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

Exchange



DEFINITIONS

“Repurchase Mandate

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“%”

2

a general mandate proposed to be granted to the Directors
to exercise all the powers of the Company to repurchase
Shares in the manner as set out in ordinary resolution no.

5A of the notice of the Annual General Meeting

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

the ordinary share(s) of HK$0.10 each in the capital of the
Company

holder(s) of the Shares

The Stock Exchange of Hong Kong Limited

The Hong Kong Code on Takeovers and Mergers

per cent.
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29 April 2020

To the Shareholders
Dear Sir/Madam,

PROPOSALS FOR
RE-ELECTION OF DIRECTORS
AND
GENERAL MANDATES
FOR ISSUE OF SHARES AND REPURCHASE BY
THE COMPANY OF ITS OWN SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is (1) to provide you with information regarding resolutions to
be proposed at the Annual General Meeting relating to (among other things) (i) the re-election of
Directors; and (ii) the grant to the Directors the Issue Mandate and the Repurchase Mandate; and
(2) to give you the notice of the Annual General Meeting.



LETTER FROM THE BOARD

RE-ELECTION OF DIRECTORS

In accordance with Bye-law 87 of the Bye-laws, Mr. Lam Gee Yu, Will, Mr. Lam Din Yu,
Well and Professor Yeung Kwok Wing will retire by rotation and be eligible to offer themselves for
re-election at the Annual General Meeting. All of the above retiring Directors, being eligible, have

confirmed that they will offer themselves for re-election at the Annual General Meeting.

In accordance with Bye-law 86(2) of the Bye-laws, Mr. Chung Kwok Pan (“Mr. Chung”),
who was appointed as an Independent Non-executive Director of the Company with effect from
26 July 2019, will retire at the Annual General Meeting and being eligible, has confirmed to offer
himself for re-election.

The Nomination Committee of the Company has reviewed the structure, size and
composition (including but not limited to gender, age, cultural and educational background,
professional experience and other qualities) of the Board, the confirmations and disclosures given
by the Directors as well as their time commitment and contributions to the Board with reference to
the Nomination Policy and Board Diversity Policy of the Company and the independence guidelines
pursuant to Rule 3.13 of the Listing Rules (the “Independence Guidelines”). Mr. Chung has met the
Independence Guidelines and has made an annual confirmation of independence to the Company.
The Nomination Committee of the Company has assessed and is satisfied of his independence, and
recommended for the re-election of the above retiring Directors for their valued experience and

contribution to the Board.

In addition, Mr. Chung possesses years of business management experiences in the garment
industry and takes several social positions in numbers of garment and fashion societies and
associations in Hong Kong. With his unique analysis from his solid knowledge and professionalism
in the garment industry, Mr. Chung has provided valuable and useful advice to the Board during
the meetings after his appointment. The Board is of the view that the broad exposure and fruitful
experiences of Mr. Chung could bring merits to the diversity of the Board. As Mr. Chung has
attended all the Board meetings and committee meetings of the Company after his appointment and
only holds another listed company directorship concurrently, the Board believes that Mr. Chung is

able to devote sufficient time to the Company’s affairs though he has taken several social positions.

Details of the above retiring Directors are set out in Appendix I to this circular.



LETTER FROM THE BOARD

GENERAL MANDATE TO REPURCHASE SHARES

On 6 June 2019, a general mandate was given to the Directors to exercise all the powers
of the Company to repurchase its own Shares, which will lapse at the conclusion of the Annual
General Meeting. Ordinary resolution will therefore be proposed at the Annual General Meeting to
approve the grant of a Repurchase Mandate to the Directors to repurchase Shares up to a maximum

of 10% of the total number of issued Shares at the date of passing such resolution.

The Repurchase Mandate will continue in force until the conclusion of the next annual
general meeting of the Company held after the Annual General Meeting or any earlier date as

referred to in the ordinary resolution no. SA of the notice of Annual General Meeting.

An explanatory statement to provide Shareholders with all the information reasonably
necessary for them to make an informed decision in relation to this proposed resolution as required
by the Listing Rules concerning the regulation of purchases by companies of their own shares on
the Stock Exchange is set out in the Appendix II to this circular.

GENERAL MANDATE TO ISSUE SHARES

On 6 June 2019, a general mandate was given to the Directors to exercise all the powers of
the Company to deal, allot and issue Shares up to a maximum of 20% of the total number of issued
Shares at that date of passing such resolution, which will lapse at the conclusion of the Annual

General Meeting.

Ordinary resolutions will be proposed at the Annual General Meeting: (i) to grant an Issue
Mandate to the Directors to issue and otherwise deal with Shares up to a maximum of 20% of the
total number of issued Shares as at the date of passing such resolution; and (ii) to approve the
addition to the Issue Mandate of any Shares repurchased by the Company under the authority of
the Repurchase Mandate at the date of passing such resolution. The Issue Mandate will continue in
force until the conclusion of the next annual general meeting of the Company held after the Annual
General Meeting or any earlier date as referred to in the ordinary resolution no. 5B of the notice of

Annual General Meeting.

As at the Latest Practicable Date, the number of Shares in issue was 305,615,420. On the
basis of such figure remains unchanged at the date of passing such resolution, the Directors would
be authorised to issue Shares up to a maximum of 61,123,084 Shares. The Directors confirm that

they have no present intention to issue any new Shares.



LETTER FROM THE BOARD

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting is set out on pages 19 to 23 of this circular.

A form of proxy for the Annual General Meeting is also enclosed with this circular. If you do
not intend to be present at the Annual General Meeting, you are requested to complete the form of
proxy and return the same to the Company’s Hong Kong branch share registrar and transfer office,
Tricor Secretaries Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong in
accordance with the instructions printed thereon as soon as possible and in any event not less than
48 hours before the time appointed for the holding of the Annual General Meeting (i.e. not later
than 10:30 a.m. on Monday, 22 June 2020). Completion and return of the form of proxy will not
preclude you from attending and voting in person at the meeting or any adjournment thereof should

you so wish.

VOTING AT THE ANNUAL GENERAL MEETING

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at general
meeting must be taken by poll except for purely procedural or administrative matters. Accordingly,
the resolutions proposed at the Annual General Meeting will be voted upon by the Shareholders by
poll pursuant to Bye-law 66 of the Bye-laws.

After the conclusion of the Annual General Meeting, the results of the poll will be announced
in accordance with Rule 13.39(5) of the Listing Rules.

RECOMMENDATIONS

The Directors are of opinion that the re-election of Directors, the granting of the Issue
Mandate and Repurchase Mandate and the approval for addition to the Issue Mandate of any Shares
repurchased by the Company under the authority of the Repurchase Mandate are all in the best
interests of the Company and the Shareholders as a whole. Accordingly, the Directors recommend
the Shareholders to vote in favour of the relevant resolutions to be proposed at the Annual General

Meeting.



LETTER FROM THE BOARD

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.

GENERAL INFORMATION

The English text of this circular and the accompanying proxy form shall prevail over the

Chinese text in case of inconsistency.

By Order of the Board
High Fashion International Limited
Lam Foo Wah

Chairman



APPENDIX 1 DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The following are the particulars of four retiring Directors (as required by the Listing Rules)

proposed for re-election at the Annual General Meeting:
EXECUTIVE DIRECTORS
1. Mr. LAM Gee Yu, Will (“Mr. Will Lam”)

Mr. Will Lam, aged 37, joined the Group in 2010. Mr. Will Lam is an Executive Director
and a member of the Remuneration Committee and Risk Management Committee of the Company.
He has been appointed as the Managing Director of the Company since February 2020 and is
responsible for the management of all the businesses in the Group. He is also a director of various
subsidiaries of the Company. Mr. Will Lam serves as an honorary president of The Hong Kong
Ningxia Youth Association, a president of High Fashion Women Wear Institute, a vice president of
Shenzhen Garment Industry Association, a vice president of Hong Kong Hangzhou Entrepreneurs
Association, an executive director of the National Council of Zhejiang Zheshang Chuanmei Limited
(WYL P AT FR A7) , a member of The Hong Kong Real Property Federation Limited, a
member of retail and tourism committee of Hong Kong General Chamber of Commerce, a member
of The Chinese Manufacturers’ Association of Hong Kong, a member of The Hong Kong Institute
of Directors, a member of The Federation of Hong Kong Garment Manufacturers and a member
of Hong Kong 3D Printing Association. He holds a Bachelor of Science Degree from The Chinese
University of Hong Kong and a Master of Finance Degree from Princeton University. Prior to
joining the Group, he worked for an international bank in Asia and an international investment bank
in the United States.

Save as disclosed above, Mr. Will Lam does not hold any other positions with the Company
or other members of the Group. He did not have any directorships in other public companies the
securities of which are listed on any securities market in Hong Kong or overseas in the last three

years.

Mr. Will Lam is a son of Mr. Lam Foo Wah and a brother of Mr. Well Lam, the Executive
Directors of the Company. He is also a director of Hinton Company Limited (“Hinton”) and High
Fashion Charitable Foundation Limited (“HF Charitable”), the substantial Shareholders of the
Company. Save as disclosed above, he does not have any relationship with any Directors, senior
management or substantial or controlling Shareholders (as defined in the Listing Rules) of the

Company.



APPENDIX 1 DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

As at the Latest Practicable Date, Mr. Will Lam has personal interests in 2,500,000
underlying Shares in respect of the share options granted by the Company under the share option
scheme of the Company. Save as disclosed above, he does not have any interests or is not deemed to
have any interests or short positions in any Shares, underlying Shares or debentures of the Company

or its associated corporations within the meaning of Part XV of the SFO.

There is neither any service contract having executed between the Company and Mr. Will
Lam nor any proposed length of service with the Company but he will be subject to retirement by
rotation and re-election at the Company’s annual general meeting pursuant to the Bye-laws. His
emoluments comprise a Director’s fee as determined by reference to his duties and responsibilities
with the Company, the prevailing market condition as well as the performance of the Company’s
results. For the year ended 31 December 2019, he received a Director’s fee of HK$200,000 and
other emoluments of approximately HK$5,922,000.

Save as disclosed above, Mr. Will Lam has confirmed that, in connection with his re-election,
there are no other matters that need to be brought to the attention of the Shareholders and there is

no information required to be disclosed pursuant to Rules 13.51(2)(h) to (2)(v) of the Listing Rules.

2. Mr. LAM Din Yu, Well (“Mr. Well Lam”)

Mr. Well Lam, aged 35, joined the Group in 2006. Mr. Well Lam is an Executive Director
and has been appointed as the Managing Director (China) of the Company since February 2020. He
is also a director of various subsidiaries of the Company. He is responsible for the group business
in the Mainland China, as well as the new business development area. He is also the principal
member of China Silk Association, Zhejiang Silk Association, Zhejiang New High-Tech Enterprises
Association, Hangzhou Silk Association, Federation of Industry and Commerce of Xiaoshan
Hangzhou and International Silk Union. He holds a Bachelor Degree of Business Administration

from Boston University.

Save as disclosed above, Mr. Well Lam does not hold any other positions with the Company
or other members of the Group. He did not have any directorships in other public companies the
securities of which are listed on any securities market in Hong Kong or overseas in the last three

years.
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APPENDIX 1 DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

Mr. Well Lam is a son of Mr. Lam Foo Wah and a brother of Mr. Will Lam, the Executive
Directors of the Company. He is also a director of Hinton and HF Charitable, the substantial
Shareholders of the Company. Save as disclosed above, he does not have any relationship with any
Directors, senior management or substantial or controlling Shareholders (as defined in the Listing

Rules) of the Company.

As at the Latest Practicable Date, Mr. Well Lam has personal interests in 2,500,000
underlying Shares in respect of the share options granted by the Company under the share option
scheme of the Company. Save as disclosed above, he does not have any interests or is not deemed to
have any interests or short positions in any Shares, underlying Shares or debentures of the Company

or its associated corporations within the meaning of Part XV of the SFO.

There is neither any service contract having executed between the Company and Mr. Well
Lam nor any proposed length of service with the Company but he will be subject to retirement by
rotation and re-election at the Company’s annual general meeting pursuant to the Bye-laws. His
emoluments comprise a Director’s fee as determined by reference to his duties and responsibilities
with the Company, the prevailing market condition as well as the performance of the Company’s
results. For the year ended 31 December 2019, he received a Director’s fee of HK$200,000 and
other emoluments of approximately HK$5,024,000.

Save as disclosed above, Mr. Well Lam has confirmed that, in connection with his re-
election, there are no other matters that need to be brought to the attention of the Shareholders
and there is no information required to be disclosed pursuant to Rules 13.51(2)(h) to (2)(v) of the
Listing Rules.

—11 =



APPENDIX 1 DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

NON-EXECUTIVE DIRECTOR

Professor YEUNG Kwok Wing (“Professor Yeung”)

Professor Yeung, aged 72, joined the Group in 2000. Professor Yeung is a Non-executive
Director, a member of the Audit Committee, Remuneration Committee and Nomination Committee
of the Company. He has been appointed as a member of the Risk Management Committee of the
Company with effect from 30 March 2020. He is currently the executive director of Clothing
Industry Training Authority (“CITA”) in Hong Kong. He holds a PhD from the Queen’s University
of Belfast, Northern Ireland. Professor Yeung specializes in textile product development, quality
assurance and management and serves as various honorary fellows and members of international
associations of textile, dyers and colorists as well. He has a long and distinguished academic career
and was associated with The Hong Kong Polytechnic University (“PolyU”) for more than 30 years
before joining CITA in June 2006. His administrative ability is also highly appreciated in PolyU
when he was posted as its vice president overseeing academic development from 2002 to 2005.

Save as disclosed above, Professor Yeung does not hold any other positions with the
Company or other members of the Group. He did not have any directorships in other public
companies the securities of which are listed on any securities market in Hong Kong or overseas in

the last three years.

Professor Yeung does not have any relationships with any Directors, senior management or
substantial or controlling Shareholders (as defined in the Listing Rules) of the Company. As at the
Latest Practicable Date, he does not have any interests or is not deemed to have any interests or
short positions in any Shares, underlying Shares or debentures of the Company or its associated

corporations within the meaning of Part XV of the SFO.

There is neither any service contract having executed between the Company and Professor
Yeung nor any proposed length of service with the Company but he will be subject to retirement
by rotation and re-election at the Company’s annual general meeting pursuant to the Bye-laws. His
emoluments comprise a Director’s fee as determined by reference to his duties and responsibilities
with the Company, the prevailing market condition as well as the performance of the Company’s
results. For the year ended 31 December 2019, he received a Director’s fee of HK$200,000.

Save as disclosed above, Professor Yeung has confirmed that, in connection with his re-
election, there are no other matters that need to be brought to the attention of the Shareholders
and there is no information required to be disclosed pursuant to Rules 13.51(2)(h) to (2)(v) of the
Listing Rules.

—12 -



APPENDIX 1 DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. CHUNG Kwok Pan (“Mr. Chung”)

Mr. Chung, aged 56, joined the Group on 26 July 2019. Mr. Chung is an Independent Non-
executive Director, a member of the Audit Committee, Remuneration Committee, Nomination
Committee and Risk Management Committee of the Company. He has been responsible for the
business management of Chungweiming Knitting Factory Limited since early 1988. Mr. Chung
also has several social positions, including a member of the 5th and 6th Legislative Council of
Hong Kong (Textile and Garment Sector), Leader of Liberal Party, Honorary Life Chairman of
Hong Kong Apparel Society, Honorary Chairman of Knitwear Innovation And Design Society
Limited, a director of The Chinese Manufacturers’ Association of Hong Kong, an advisor of New
Territories General Chamber of Commerce, a director of Hong Kong Design Centre, Chairman of
Design Discipline Advisory Board of Vocational Training Council, Chairman of Fashion Industry
Training Advisory Committee, Education Bureau of the Hong Kong Special Administrative Region
(“HKSAR”) and a member of the Advisory Group on Implementation of Fashion Initiatives, The
Commerce and Economic Development Bureau of the HKSAR. He was also a member of the
9th Guangdong Provincial Committee of the Chinese People’s Political Consultative Conference
in 1998. Mr. Chung has been appointed as an independent non-executive director of Planetree
International Development Limited with effect from April 2020, a company listed on the Stock
Exchange. Mr. Chung obtained a Bachelor’s degree in Quantity Surveying from Robert Gordon’s
Institute of Technology, Scotland (currently known as “Robert Gordon University, Aberdeen’)
in July 1986 and a Master Degree in Business Administration from the University of Stirling,
Scotland, United Kingdom in May 1988.

Save as disclosed above, Mr. Chung does not hold any other positions with the Company
or other members of the Group and did not have any directorships in other public companies the
securities of which are listed on any securities market in Hong Kong or overseas in the last three

years.

Mr. Chung does not have any relationships with any Directors, senior management or
substantial or controlling Shareholders (as defined in the Listing Rules) of the Company. As at the
Latest Practicable Date, he does not have any interests or is not deemed to have any interests or
short positions in any Shares, underlying Shares or debentures of the Company or its associated

corporations within the meaning of Part XV of the SFO.

— 13 -



APPENDIX 1 DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

There is neither any service contract having executed between the Company and Mr. Chung
nor any proposed length of service with the Company but he will be subject to retirement by
rotation and re-election at the Company’s annual general meeting pursuant to the Bye-laws. His
emoluments comprise a Director’s fee as determined by reference to his duties and responsibilities
with the Company, the prevailing market condition as well as the performance of the Company’s
results. For the year ended 31 December 2019, he received a Director’s fee of HK$87,124.

Mr. Chung was the chairman of Dongguan Weiming Garment Co., Ltd. (“Dongguan
Weiming”) which was established in The People’s Republic of China. The business license was
revoked by Dongguan Administration for Industry as Commerce (the “AIC of Dongguan™) on 8
February 2006. It is confirmed by Mr. Chung that he was not involved in the running and operation
of Dongguan Weiming. Mr. Chung believed that the business license was revoked due to the failure
of Dongguan Weiming to renew its business license after the expiration date. As at the Latest
Practicable Date, the business license of Dongguan Weiming remained revoked and the term of
business operation expired in 2005 according to the information of the website of the AIC of

Dongguan.

Mr. Chung was also a director of Kai Yip Restaurant Limited (“Kai Yip Restaurant”) which
was incorporated in Hong Kong on 21 January 1983 and its principal activities were providing food
and beverage services in Hong Kong. Compulsory winding up proceeding were initiated against
Kai Yip Restaurant upon a petition filed by one of its ex-employees (the “Petitioner”) to the court
on 17 September 2001 seeking a court order to wind up Kai Yip Restaurant on the grounds that
Kai Yip Restaurant was indebted to the Petitioner in a sum of HK$48,992.21 and to certain other
employees in the aggregate sum of approximately HK$3,392,970.70, all amounts being severance
pay, wages in lieu of notice of dismissal, annual leave pay and statutory holiday pay, and that Kai
Yip Restaurant was insolvent and unable to pay its debts. Kai Yip Restaurant was dissolved on 7
October 2004.

Save as disclosed above, Mr. Chung has confirmed that, in connection with his re-election,

there are no other matters that need to be brought to the attention of the Shareholders and there is

no information required to be disclosed pursuant to Rules 13.51(2)(h) to (2)(v) of the Listing Rules.

_14 -



APPENDIX II EXPLANATORY STATEMENT

REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide information to Shareholders regarding the Repurchase Mandate as referred to in the section

headed “General Mandate to Repurchase Shares” on page 6 of this circular.

ISSUED SHARES

In accordance with the Listing Rules, the shares proposed to be repurchased by a company
must be fully paid-up. A maximum of 10% of the total number of issued shares at the date of

passing the relevant resolution may be repurchased on the Stock Exchange.

As at the Latest Practicable Date, the number of Shares in issue was 305,615,420. Subject
to the passing of the ordinary resolution no. SA of the notice of Annual General Meeting and on
the basis of such figure (assuming no further Shares are issued or repurchased after the Latest
Practicable Date and up to the date of passing such resolution), the Directors would be authorised to
repurchase a maximum limit of 30,561,542 Shares, representing 10% of the total number of issued

Shares at the date of passing such resolution.

REASONS FOR REPURCHASES

The Directors believe that the flexibility afforded by the Repurchase Mandate is in the best
interests of the Company and Shareholders. Repurchases of Shares may, depending on the market
conditions and funding arrangements at the time, lead to an enhancement of the net asset value and/
or earnings per Share. The number(s) of Shares to be repurchased, the price and other terms upon
which the same are repurchased, and whether Shares are to be repurchased on any occasion will be
decided by the Directors at the relevant time having regard to the factors and circumstances then

pertaining.

FUNDING OF REPURCHASES

It is envisaged that the funds required for any repurchase would be derived from the capital
paid up on the Shares being repurchased or from the funds of the Company which would otherwise
be available for dividend or distribution or out of the proceeds of a fresh issue of Shares made
for the purposes of the repurchase, and in the case of any premium payable on such repurchase,
funds of the Company which would otherwise be available for dividend or distribution or from the
Company’s share premium account before the repurchase, being funds legally available for this
purpose in accordance with the memorandum of association and the Bye-laws of the Company and

the Companies Act 1981 of Bermuda.
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APPENDIX II EXPLANATORY STATEMENT

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts for the year ended
31 December 2019 contained in the 2019 annual report) if the Repurchase Mandate were 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.

SHARE PRICES

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

each of the twelve months preceding the Latest Practicable Date were as follows:

Highest Lowest
HK$ HKS$

2019
April 1.80 1.73
May 1.76 1.73
June 1.86 1.74
July 1.73 1.73
August 1.70 1.70
September 1.70 1.48
October 1.75 1.67
November 2.46 1.99
December - -

2020
January 1.62 1.62
February 2.00 1.60
March 1.58 1.58

April (up to the Latest Practicable Date) - -
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APPENDIX II EXPLANATORY STATEMENT

UNDERTAKING

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules), presently intend to sell any
Shares to the Company under the Repurchase Mandate in the event that the Repurchase Mandate is

approved by Shareholders and exercised.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to the
proposed resolution in accordance with the Listing Rules and the applicable law of Bermuda and

the Bye-laws.

No other core connected persons (as defined in the Listing Rules) have notified the Company
that they have a present intention to sell any Shares to the Company, or have undertaken not to do

so, in the event that the Repurchase Mandate is approved by Shareholders and exercised.

TAKEOVERS CODE

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate,
a Shareholder’s proportionate interest in the voting rights of the Company will increase, such
increase will be treated as an acquisition for the purpose of the Takeovers Code. As a result, a
Shareholder or group of Shareholders acting in concert, depending on the level of increase of the
Shareholder’s interest, could obtain or consolidate control of the Company and may become obliged

to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Mr. Lam Foo Wah was indirectly interested in 201,331,361
Shares, representing approximately 65.88% of the total issued share capital of the Company
for which 1,789,901 Shares were held personally, 154,565,620 Shares were held by Hinton and
44,975,840 Shares were held by HF Charitable (all of which are owned by trusts founded by Mr.
Lam Foo Wah). On the basis that (i) the issued share capital of the Company (being 305,615,420
Shares) remains unchanged at the date of the Annual General Meeting and (ii) the shareholding of
Mr. Lam Foo Wah in the Company (being 201,331,361 Shares) remain unchanged immediately after
the full exercise of the Repurchase Mandate, in the event that the Directors exercise the power to
repurchase Shares in full pursuant to the Repurchase Mandate, the shareholding of Mr. Lam Foo

Wah would be increased to approximately 73.20%.

— 17 -



APPENDIX II EXPLANATORY STATEMENT

The Board is not aware of any consequences which may arise under the Takeovers Code
as a result of any purchases pursuant to the Repurchase Mandate. The Company, however, has no
intention to exercise the Repurchase Mandate to the effect that it will result in the public float to
fall below 25% or such other minimum percentage prescribed by the Listing Rules from time to

time.

REPURCHASE OF SHARES

The Company has not repurchased any Shares (whether on the Stock Exchange or otherwise)

during the six months preceding the Latest Practicable Date.
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NOTICE OF ANNUAL GENERAL MEETING

High Fashion International limited

(Incorporated in Bermuda with limited liability)

(Stock Code: 608)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General
Meeting”) of High Fashion International Limited (the “Company”) will be held at 11th Floor, High
Fashion Centre, 1-11 Kwai Hei Street, Kwai Chung, New Territories, Hong Kong on Wednesday, 24
June 2020 at 10:30 a.m. for the following purposes:

1. To adopt the audited financial statements together with the reports of the directors and

the independent auditor for the year ended 31 December 2019.

2. To declare the final dividend.

3. (a)  To re-elect Mr. Lam Gee Yu, Will as an executive director of the Company.
(b)  To re-elect Mr. Lam Din Yu, Well as an executive director of the Company.

(c)  To re-elect Professor Yeung Kwok Wing as a non-executive director of the

Company.

(d)  To re-elect Mr. Chung Kwok Pan as an independent non-executive director of

the Company.
(e)  To authorise directors of the Company (the “Directors”) to appoint any person
as a Director either to fill a casual vacancy on the board of Directors (the

“Board”) or as an addition to the existing Board.

(f) To fix the Directors’ fees.
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To re-appoint Messrs. Deloitte Touche Tohmatsu as auditor of the Company to hold

office until the conclusion of next annual general meeting and to authorise the Board

to fix their remuneration.

As special business, to consider and, if thought fit, pass the following resolutions as

ordinary resolutions:

A.

ORDINARY RESOLUTIONS

“THAT:

(a)

(b)

(©)

subject to paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all the powers of the
Company to repurchase shares in the capital of the Company on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or on
any other stock exchange on which securities of the Company may be
listed and which is 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, be and the same is hereby generally

and unconditionally approved;

the aggregate number of shares to be purchased or agreed conditionally
or unconditionally to be purchased by the Directors pursuant to the
approval in paragraph (a) of this resolution during the Relevant Period
shall not exceed 10% of the total number of issued shares of the
Company at the date of passing this resolution and the said approval

shall be limited accordingly; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution

until whichever is the earliest of:

) 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 law or the Bye-laws to be
held; or
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(iii) the date upon which the authority set out in this resolution
is revoked or varied by way of ordinary resolution in general

meeting of the Company.”

B. “THAT:

(a)

(b)

(©)

subject to paragraph (c) of this resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all the powers of
the Company to deal, allot and issue or grant shares in the capital of
the Company or securities convertible into such shares, or options,
warrants or similar rights to subscribe for any shares or such convertible
securities, and to make or grant offers, agreements or options 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;

the approval in paragraph (a) of this resolution shall authorise the
Directors during the Relevant Period to make or grant offers, agreements
or options which would or might require the exercise of such powers
after the end of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval given in paragraph
(a) of this resolution, otherwise than pursuant to (i) any offer of any
class of securities of the Company made pro-rata (apart from fractional
entitlements) by the Company to holders of such class of securities
(excluding for that purpose any holder who is resident in a place where
such offer is not permitted under the law of that place); or (ii) on the
exercise of the subscription or conversion rights under any existing
warrants, bonds, debentures, notes and other securities issued by the
Company or any share option scheme adopted by the Company to
subscribe for or are convertible into shares of the Company; or (iii)
an issue of shares of the Company in lieu of the whole or part of the
dividend on shares of the Company in accordance with the Company’s
Bye-laws, shall not exceed 20% of the total number of issued shares of

the Company at the date of passing this resolution; and
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(d)  for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution

until whichever is the earliest of:

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

Company;

(ii)  the expiration of the period within which the next annual general
meeting of the Company is required by law or the Bye-laws to be
held; or

(iii) the date upon which the authority set out in this resolution
is revoked or varied by way of ordinary resolution in general

meeting of the Company.”

C. “THAT the aggregate number of shares in the capital of the Company which
shall have been repurchased by the Company subsequent and pursuant to the
passing of Ordinary Resolution A (up to a maximum of 10% of the total number
of issued shares of the Company at the date of passing Ordinary Resolution A)
shall be added to the aggregate number of shares that may be allotted or agreed
conditionally or unconditionally to be allotted by the Directors pursuant to

Ordinary Resolution B above.”

By Order of the Board
High Fashion International Limited
Li Wa Tat, Benedict
Company Secretary

Hong Kong, 29 April 2020
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Notes:

(1

(@)

3)

(C))

(%)

(6)

Any shareholder of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint one
or more proxies to attend and vote on behalf of him. A proxy need not be a shareholder of the Company. If more
than one proxy is so appointed, the appointment shall specify the number of shares of the Company in respect of

which each such proxy is so appointed.

In order to be valid, forms of proxy and the power of attorney or other authority (if any) under which it is signed or
a certified copy of that power of attorney must be deposited at the Company’s Hong Kong branch share registrar and
transfer office, Tricor Secretaries Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not
less than 48 hours before the time appointed for holding the meeting or any adjournment thereof (i.e. not later than
10:30 a.m. on Monday, 22 June 2020). Completion and delivery of the form of proxy will not preclude you from

attending and voting in person at the Annual General Meeting or any adjournment thereof if you so wish.

Where there are joint registered holders of any share of the Company, any one of such joint holders may vote, either
in person, or by proxy, in respect of such share as if he/she was solely entitled thereto, but if more than one of such
joint holders are present at the Annual General Meeting or any adjournment thereof, the most senior shall alone be
entitled to vote, whether in person or by proxy. For this purpose, seniority shall be determined by the order in which

the name stands first in the register of members of the Company in respect of such joint holding.

The register of members of the Company will be closed from Monday, 22 June 2020 to Wednesday, 24 June 2020,
both days inclusive, during which period no transfer of shares will be registered. In order to determine shareholders
who are entitled to attend and vote at the Annual General Meeting, all transfer of shares accompanied by the relevant
share certificates must be lodged with the Company’s Hong Kong branch share registrar and transfer office, Tricor
Secretaries Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not later than
4:30 p.m. on Friday, 19 June 2020.

In addition, the register of members of the Company will also be closed from Thursday, 2 July 2020 to Friday, 3
July 2020, both days inclusive, during which period no transfer of shares will be registered. In order to determine
shareholders who are entitled to qualify for the proposed final dividend, all transfer of shares accompanied by the
relevant share certificates shall be lodged with the Company’s Hong Kong branch share registrar and transfer office,
Tricor Secretaries Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration not

later than 4:30 p.m. on Tuesday, 30 June 2020.

In accordance with the Rules Governing the Listing of Securities on the Stock Exchange, voting on the above

resolutions will be taken by poll.

Dividend warrants for the final dividend is expected to be despatched on or around Friday, 17 July 2020.
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