Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited
take no responsibility for the contents of this announcement, make no representation as to
its accuracy or completeness and expressly disclaim any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this
ER HILL
|

announcement.
‘\MB
= b = iz

AMBER HILL FINANCIAL HOLDINGS LIMITED
ZLUEERODERLD T
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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the ‘“Meeting’’) of
Amber Hill Financial Holdings Limited (the “Company”) will be held at 19/F One
Hennessy, 1 Hennessy Road, Wanchai, Hong Kong on 27 November 2020 at 12:00 noon for
the purpose of considering and, if thought fit, passing with or without amendments the
following resolutions of the Company:

ORDINARY RESOLUTIONS

1. “THAT subject to and conditional upon, among other things, the Listing Committee of
The Stock Exchange of Hong Kong Limited (the “Stock Exchange) granting approval
for the listing of, and permission to deal in, the Consolidated Shares (as defined below)
in issue, with effect from the second business day immediately following the day of
passing of this resolution, being a day on which the shares of the Company are traded
on the Stock Exchange:

(i) every ten (10) issued shares in the share capital of the Company be consolidated
into one (1) share (each a “Consolidated Share’), and such Consolidated Share(s)
shall rank pari passu in all respects with each other and have the rights and
privileges and be subject to the restrictions in respect of ordinary shares contained
in the articles of association of the Company (the “Share Consolidation”);

(i1) all fractional Consolidated Shares resulting from the Share Consolidation will be
disregarded and will not be issued to holders of the same but all such fractional
Consolidated Shares will be aggregated and, if possible, sold for the benefit of the
Company in such manner and on such terms as the directors (each a “Director”)
of the Company may think fit; and

(ii1) any one Director be and is hereby authorised to approve, sign and execute such
documents and do and/or procure to be done any and all acts, deeds and things
which in his/her opinion may be necessary, desirable or expedient to effect and
implement this resolution.”



2.

“THAT

@)

(i1)

(iii)

(iv)

subject to and conditional upon the passing of the resolution numbered 1, the
Rights Issue (as defined below) and the transactions contemplated thereunder be
and are hereby approved;

the allotment and issue of not less than 402,933,828 new Consolidated Shares
(assuming no further issue and repurchase of shares of the Company up to the
Record Date (as defined below)) and not more than 404,733,828 new Consolidated
Shares (assuming full exercise of all outstanding share options and full conversion
of the convertible bonds issued by the Company in the principal amount of HK$5
million which have already fallen due on 18 February 2020 and the holder of which
is not a shareholder of the Company) (the “Rights Shares’) pursuant to an offer
by way of rights to the shareholders of the Company (the “Shareholders’) at the
subscription price of HK$0.71 per Rights Share (the “Subscription Price”) on the
basis of three (3) Rights Shares for every one (1) Consolidated Share held by the
Shareholders (““Qualifying Shareholders”) whose names appear on the register of
members of the Company on 10 December 2020, or such other date as may be
agreed by the Company for determining entitlements of Shareholders to participate
in the Rights Issue (as defined below) (the “Record Date’), as described in further
details in a circular issued by the Company dated 4 November 2020 (the
“Circular”) (a copy of which has been produced to the Meeting marked “A” and
signed by the chairman of the Meeting for the purpose of identification), save for
the Shareholders whose addresses as of the Record Date are outside of Hong Kong
(if any) to whom the Directors, based on legal opinions to be provided by the legal
advisers to the Company, consider it necessary or expedient not to offer the Rights
Shares on account either of the legal restrictions under the laws of the relevant
place(s) of their registered address(es) or the requirements of the relevant
regulatory body(ies) or stock exchange(s) in such place(s) (‘“Non-Qualifying
Shareholders”), and on and subject to such terms and conditions as may be
determined by the Directors (the “Rights Issue’), be and is hereby approved,
confirmed and ratified;

the placing agreement dated 11 September 2020 (the “Placing Agreement”) and
entered into between the Company and Nerico Brothers Limited (a copy of which
has been produced to the Meeting marked “B” and signed by the chairman of the
Meeting for the purpose of identification), in relation to the placing of the Rights
Shares not subscribed by the Qualifying Shareholders and/or the Rights Share(s)
which would otherwise has/have been provisionally allotted to the Non-Qualifying
Shareholder(s) in nil-paid form that has/have not been sold by the Company at the
placing price of not less than the Subscription Price on a best effort basis, and the
transactions contemplated thereunder be and are hereby approved, confirmed and
ratified;

the board of Directors or a committee thereof be and is hereby authorised to allot
and issue the Rights Shares pursuant to or in connection with the Rights Issue
notwithstanding that the same may be offered, allotted or issued otherwise than pro
rata to the existing Shareholders and, in particular, the Directors may make such
exclusions or other arrangements in relation to any Non-Qualifying Shareholders,



(v)

and to do all such acts and things or make such arrangements as it considers
necessary, desirable or expedient to give effect to any or all other transactions
contemplated in this resolution; and

any one or more Directors be and is/are hereby authorised to do all such acts, deeds
and things, to sign and execute all such further documents or deeds and to take
such steps as he/she/they may in his/her/their absolute discretion consider
necessary, appropriate, desirable or expedient to carry out or to give effect to or in
connection with the Rights Issue, the Placing Agreement and the transactions
contemplated thereunder.”

“THAT

@)

(i1)

(ii1)

the subscription agreement (the “Subscription Agreement”) entered into between
the Company and Neo Tech Inc. (the “Subscriber’’) dated 31 July 2020 in relation
to the subscription (the “Subscription”) of a maximum of 332,121,222
Consolidated Shares at the subscription price of HK$0.71 per Consolidated Share
(a copy of which has been produced to the Meeting marked “C” and signed by the
chairman of the Meeting for the purpose of identification) and the transactions
contemplated thereunder be and are hereby approved, confirmed and ratified;

the grant of specific mandate for the allotment and issue of a maximum of
332,121,222 (the “Subscription Shares”) new Consolidated Shares in the capital
of the Company to the Subscriber, credited as fully paid, be and are hereby
approved; and

any one or more Directors be and are hereby authorised to allot and issue the
Subscription Shares in accordance with the terms of the Subscription Agreement
and to do all such acts and things as he/she/they consider(s) necessary or expedient
for the purpose of giving effect to the Subscription Agreement and completing the
transactions contemplated thereby.”

SPECIAL RESOLUTION

“THAT

@)

conditional upon the passing of resolutions no. 2 and 3 above, the waiver
(“Whitewash Waiver™) granted or to be granted by the Executive Director of the
Corporate Finance Division of the Securities and Futures Commission to Ng
Concert Party Group (as defined in the Circular) pursuant to Note 1 on
Dispensations from Rule 26 of the Code on Takeovers and Mergers of Hong Kong
from its obligations to make a general offer for all the Shares not already owned or
agreed to be acquired by Mr. Ng (as defined in the Circular) and parties acting in
concert with him as a result of the Irrevocable Undertaking (as defined in the
Circular) and the subscription of the Subscription Shares pursuant to the
Subscription Agreement be and are hereby approved; and



(i) any one or more Directors be and are hereby authorised to do all such acts and
things as he/she/they consider(s) necessary or expedient for the purpose of giving
effect to the Whitewash Waiver.”

By order of the Board
Amber Hill Financial Holdings Limited
Ng Yu

Chairman and Executive Director

Hong Kong, 4 November 2020

Registered office:

94 Solaris Avenue, Camana Bay
PO Box 1348

Grand Cayman, KY1-1108
Cayman Islands

Principal place of business:

Room A, 5/F Chunghing Commercial Building
62-63 Connaught Road Central

Central

Hong Kong

Notes:

1. A member entitled to attend and vote at the Meeting convened by the above notice is entitled to appoint
one or more proxy to attend and, subject to the provisions of the articles of association of the Company,
to vote on his behalf. A proxy need not be a member of the Company but must be present in person at the
Meeting to represent the member. If more than one proxy is so appointed, the appointment shall specify
the number and class of Shares in respect of which each such proxy is so appointed.

2. In order to be valid, the form of proxy must be deposited together with a power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that power or authority, at the
offices of the Company’s share registrar and transfer office, Tricor Investor Services Limited at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time for holding
the Meeting (i.e. 12:00 noon on 25 November 2020) or any adjournment thereof. Completion and return
of a form of proxy will not preclude a shareholder of the Company from attending in person and voting at
the Meeting or any adjournment thereof, should he so wish and in such event, the instrument appointing a
proxy shall be deemed to be revoked.

3. The register of members of the Company will be closed from 23 November 2020 to 27 November 2020
(both days inclusive), during which period no transfer of Shares will be registered. In order to qualify for
attending and voting at the Meeting, all transfers accompanied by the relevant share certificate(s), must
be lodged with the Company’s share registrar and transfer office, Tricor Investor Services Limited at
Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, not later than 4:30 p.m. on 20
November 2020.

4. A form of proxy for use at the Meeting is published on the website of the Stock Exchange
(www.hkexnews.hk) and the website of the Company (www.ahfh.com.hk).

5. If Typhoon Signal No. 8 or above, or a “black™ rainstorm warning or “extreme conditions after super
typhoons” announced by the Government of Hong Kong is/are in effect any time after 7:00 a.m. on the
date of the Meeting, the meeting will be postponed. The Company will post an announcement on the
websites of the Company at www.ahfh.com.hk and the Stock Exchange at www.hkexnews.hk to notify
members of the date, time and place of the rescheduled meeting.
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PRECAUTIONARY MEASURES FOR THE EGM

At the time of publishing this notice the coronavirus (COVID-19) situation in Hong Kong is
still developing and the situation at the time of the EGM is difficult to predict. The
Company will closely monitor the development of the COVID-19 pandemic and any
regulations or measures introduced or to be introduced by the Hong Kong Government in
relation to COVID-19 pandemic. The Company will ensure that the EGM will be conducted
in compliance with the regulations or measures of the Hong Kong Government and
Shareholders will not be deprived of their right of voting on the resolutions to be proposed
at the EGM. The Company reminds attendees that they should carefully consider the risks of
attending the EGM, taking into account their own personal circumstances. Furthermore, the
Company would like to remind shareholders that physical attendance in person at the EGM
is not necessary for the purpose of exercising their voting rights and strongly recommends
shareholders to appoint the chairman of the EGM as their proxy and submit their form of
proxy as early as possible.

Should the coronavirus continue to affect Hong Kong at or around the time of the EGM, the
Company may implement precautionary measures at the EGM in the interests of the health
and safety of the attendees of the EGM which include without limitation:

1. All attendees will be required to wear surgical face masks before they are permitted to
attend, and during their attendance of, the EGM. Attendees are advised to observe good
personal hygiene and maintain appropriate social distance with each other at all times
when attending the EGM.

2. There will be compulsory body temperature screening for all persons before entering
the EGM venue. Should anyone seeking to attend the EGM decline to submit to
temperature testing or be found to be suffering from a fever with a body temperature of
37.3 degrees Celsius or above or otherwise unwell, the Company will request such
persons to stay in an isolated place for completing the voting procedures.

3. Attendees may be asked if (i) he/she has travelled outside of Hong Kong within 14 days
immediately before the EGM; (ii) he/she is subject to any HKSAR Government
prescribed quarantine requirement; and (iii) he/she has any flu-like symptoms or close
contact with any person under quarantine or with recent travel history. Any person who
responds positively to any of these questions will be requested to stay in an isolated
place for completing the voting procedures.

4. Appropriate distancing and spacing in line with the guidance from the HKSAR
Government will be maintained and as such, the Company may limit the number of
attendees at the EGM as may be necessary to avoid over-crowding.

5. [Each attendee will be assigned a designated seat to facilitate contact tracing and to
ensure appropriate social distancing.

6. No gifts, food or beverages will be provided at the EGM.

7. Company staff and representatives at the EGM venue will assist with crowd control and
queue management to ensure appropriate social distancing.



8. Attendees will be accommodated in separate partitioned rooms or areas of not more
than 20 persons (or such number as may be allowed under the Prevention and Control
of Disease (Prohibition or Group Gathering) Regulation (Chapter 599G of the Laws of
Hong Kong)) each.

9. Due to the constantly evolving COVID-19 pandemic situation, the Company may
implement further changes and precautionary measures in relation to the EGM
arrangements at short notice. Shareholders should check the Company’s website.

As at the date of this announcement, the Board comprises four executive Directors, namely
Mr. Ng Yu, Mr. Wei Weicheng, Mr. Lin Feng and Mr. Chan Chi Ming; one non-executive
Director Mr. Huang Shao Long; and three independent non-executive Directors, namely Mr.
Anthony Espina, Mr. Wang Jun Sheng and Mr. Lo Hang Fong.

The Directors jointly and severally accept full responsibility for the accuracy of the
information contained in this announcement and confirm, having made all reasonable
inquiries, that to the best of their knowledge, opinions expressed in this announcement have
been arrived at after due and careful consideration and there are no other facts not
contained in this announcement, the omission of which would make any statement in this
announcement misleading.



