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

following meanings:

‘‘AGM’’ the annual general meeting of the Company to be held at

Turquoise and Fuchsia Rooms, 3/F, Gateway Hotel Hong Kong,

13 Canton Road, Tsim Sha Tsui, Kowloon, Hong Kong on

Monday, 31 May 2021 at 10 : 00 a.m.

‘‘Articles of

Association’’

the articles of association of the Company

‘‘Board’’ the board of Directors

‘‘Company’’ Ka Shui International Holdings Limited, a company

incorporated in the Cayman Islands with limited liability

whose shares are listed on the Stock Exchange

‘‘Director(s)’’ the director(s) of the Company

‘‘Final Dividend’’ the proposed final dividend of HK3.0 cents per Share for the year

ended 31 December 2020

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Issue Mandate’’ as defined in paragraph 2(a) of the Letter from the Board in this

circular

‘‘Latest Practicable

Date’’

12 April 2021, 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 of Hong Kong Limited

‘‘PRC’’ the People’s Republic of China

‘‘Repurchase Mandate’’ as defined in paragraph 2(b) of the Letter from the Board in this

circular

‘‘SFO’’ the Securities and Futures Ordinance, Chapter 571 of the Laws

of Hong Kong, as amended, supplemented or otherwise modified

from time to time

‘‘Share(s)’’ ordinary share(s) of HK$0.10 each in the share capital of the

Company
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‘‘Shareholder(s)’’ holder(s) of the Shares

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Code on Takeovers and Mergers issued by the Securities and

Futures Commission as amended, supplemented or otherwise

modified from time to time

‘‘%’’ percent
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21 April 2021

To the Shareholders,

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES TO ISSUE AND

REPURCHASE SHARES,

PROPOSED DISTRIBUTION OF FINAL DIVIDEND,

RE-ELECTION OF RETIRING DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with the notice of the AGM and the

relevant information regarding the following proposals to be put forward at the AGM: (i)

the proposed granting of the Issue Mandate and the Repurchase Mandate; (ii) the proposed

distribution of Final Dividend; and (iii) the re-election of retiring Directors.
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2. GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The general mandates previously passed by the Shareholders and granted to the

Directors to issue and repurchase Shares at the annual general meeting of the Company

held on 8 June 2020 will expire at the conclusion of the forthcoming AGM. In order to give

the Company the flexibility to issue and repurchase Shares if and when appropriate,

ordinary resolutions will be proposed at the AGM to approve the granting of general

mandates to the Directors to exercise the powers of the Company:

(a) to allot, issue and deal with the Shares of an aggregate nominal amount of up to

20% of the aggregate nominal amount of the share capital of the Company in

issue as at the date of passing of such resolution (the ‘‘Issue Mandate’’);

(b) to purchase the Shares on the Stock Exchange of an aggregate nominal amount of

up to 10% of the aggregate nominal amount of the share capital of the Company

in issue as at the date of passing of such resolution (the ‘‘Repurchase Mandate’’);

and

(c) to extend the Issue Mandate by an amount representing the aggregate nominal

amount of the Shares repurchased by the Company pursuant to and in accordance

with the Repurchase Mandate.

The Issue Mandate and Repurchase Mandate will continue in force until the

conclusion of the next annual general meeting of the Company held after the AGM or

any earlier date as referred to in ordinary resolutions numbered 5A and 5B as set out in the

notice of AGM. As at the Latest Practicable Date, a total of 893,761,400 Shares were in

issue. Subject to the passing of the ordinary resolutions to approve the Issue Mandate and

the Repurchase Mandate at the AGM and on the basis that no further Shares are issued or

purchased between the Latest Practicable Date and the date of the AGM, the Company

would be allowed to issue up to a maximum of 178,752,280 Shares under the Issue Mandate

and to repurchase up to a maximum 89,376,140 Shares under the Repurchase Mandate.

In accordance with the requirements of the Listing Rules, the Company is required to

send to the Shareholders an explanatory statement containing all the information

reasonably necessary to enable them to make an informed decision on whether to vote

for or against the granting of the Repurchase Mandate. The explanatory statement as

required by the Listing Rules in connection with the Repurchase Mandate is set out in the

Appendix I to this circular.

3. PROPOSED DISTRIBUTION OF FINAL DIVIDEND

As disclosed in the annual results announcement of the Company dated 29 March

2021, the Board had recommended the payment of a final dividend of HK3.0 cents per

Share for the year ended 31 December 2020 to the Shareholders whose names appear on the

register of members of the Company on Thursday, 10 June 2021. Subject to approval by the

Shareholders at the AGM, the Final Dividend shall be payable to entitled Shareholders on

or around Friday, 18 June 2021.
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For the purpose of determining the entitlement of Shareholders to receive the Final

Dividend, the register of members of the Company will be closed from Monday, 7 June 2021

to Thursday, 10 June 2021, both days inclusive, during which period no transfer of Shares

will be registered. For the purpose of ascertaining Shareholders’ entitlement to the Final

Dividend, all transfers of Shares accompanied by the relevant share certificates must be

lodged with the branch share registrar and transfer office of the Company in Hong Kong,

Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183

Queen’s Road East, Wanchai, Hong Kong, by not later than 4 : 30 p.m. on Friday, 4 June

2021. The Shareholders whose names appear on the register of members of the Company on

the designated record date, i.e. Thursday, 10 June 2021, will be entitled to the Final

Dividend.

4. RE-ELECTION OF RETIRING DIRECTORS

In accordance with the Articles of Association, Professor Sun Kai Lit, Cliff BBS, JP, Ir

Dr. Lo Wai Kwok SBS, MH, JP and Mr. Andrew Look will retire from office by rotation and

being eligible, have agreed to offer themselves for re-election at the AGM.

Details of the retiring Directors to be re-elected at the AGM are set out in Appendix II

to this circular.

Recommendation of the Nomination Committee with respect to the Independent Non-executive

Director subject to Re-election at the AGM

According to Code Provision A.4.3 of the Corporate Governance Code as set out in

Appendix 14 of the Listing Rules, (a) having served the Company for more than nine years

could be relevant to the determination of an independent non-executive director’s

independence; and (b) if an independent non-executive director has served more than

nine years, his further appointment should be subject to a separate resolution to be

approved by shareholders.

In respect of the proposed re-election of Professor Sun Kai Lit, Cliff BBS, JP, Ir Dr. Lo

Wai Kwok SBS, MH, JP and Mr. Andrew Look, the nomination committee of the Company

(the ‘‘NC’’) has carefully considered (a) the written confirmation of independence received

from each of Professor Sun Kai Lit, Cliff BBS, JP, Ir Dr. Lo Wai Kwok SBS, MH, JP and Mr.

Andrew Look during which they had been independent non-executive directors and the

criteria as set out in Rule 3.13 of the Listing Rules; (b) the positions held in other listed

companies (if any) of Professor Sun Kai Lit, Cliff BBS, JP, Ir Dr. Lo Wai Kwok SBS, MH, JP

and Mr. Andrew Look had not affected their independence in the Board’s views; (c) the

independent views and advice that they had provided to the Board; (d) their participation in

the audit, nomination and remuneration committees of the Company; and (e) the

independent advice they had given to the Board in relation to the Company’s future

business strategies, the corporate governance practices and risk management and internal

control systems of the Company. The NC had also evaluated the performance of Professor

Sun Kai Lit, Cliff BBS, JP, Ir Dr. Lo Wai Kwok SBS, MH, JP and Mr. Andrew Look during

the year ended 31 December 2020 based on the nomination policy of the Company, and

found their performance satisfactory for re-election. In addition, based on the board

diversity policy adopted by the Company, the NC considers that Professor Sun Kai Lit,
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Cliff BBS, JP, Ir Dr. Lo Wai Kwok SBS, MH, JP and Mr. Andrew Look can contribute to the

diversity of the Board, in particular, with their strong and diversified educational

background and professional experience in their respective professional areas, including

their in-depth knowledge in legal and compliance, financial management, investor relations,

investments strategies as well as their international experience and connections in various

industries.

The Nomination Committee had assessed and reviewed the written confirmation of

independence of each of the independent non-executive Directors who have offered

themselves for re-election at the AGM (namely, Professor Sun Kai Lit, Cliff BBS, JP, Ir Dr.

Lo Wai Kwok SBS, MH, JP and Mr. Andrew Look) based on the independence criteria as set

out in Rule 3.13 of the Listing Rules and is satisfied that all of them remain independent in

accordance with Rule 3.13 of the Listing Rules, and the Board is also not aware of, any

matter that would affect their ability to continue serving the Company’s as independent

non-executive Directors. The Board therefore considers that each of Professor Sun Kai Lit,

Cliff BBS, JP, Ir Dr. Lo Wai Kwok SBS, MH, JP and Mr. Andrew Look remains independent

notwithstanding that they have served more than nine years as an independent

non-executive Director of the Company.

In view of the above, the Board, with the recommendation of the Nomination

Committee, has nominated each of Professor Sun Kai Lit, Cliff BBS, JP, Ir Dr. Lo Wai

Kwok SBS, MH, JP and Mr. Andrew Look for re-election as independent non-executive

Directors at the AGM.

5. AGM

The notice of the AGM is set out on page 15 to 19 of this circular.

A form of proxy for use at the AGM is enclosed to this circular. To be valid, the form

of proxy, together with the power of attorney or other authority, if any, under which it is

signed, or a certified copy of that power or authority must be deposited at the Hong Kong

branch share registrar and transfer office of the Company, Computershare Hong Kong

Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East,

Wanchai, Hong Kong not less than 48 hours before the time appointed for the holding of

the AGM or any adjournment thereof. Completion and return of the form of proxy will not

preclude you from attending the meeting or any adjournment thereof and voting in person if

you so wish and in such event, the form of proxy will be deemed to be revoked.

6. VOTING BY WAY OF POLL

Pursuant to Rule 13.39 of the Listing Rules, all votes of shareholders at the general

meetings must be taken by poll. The chairman of the meeting will therefore demand a poll

for every resolution put to the vote of the AGM pursuant to Article 72 of the Articles of

Association.
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7. RECOMMENDATION

The Directors consider that the proposals in relation to the granting and the extension

of the Issue Mandate, the granting of the Repurchase Mandate, the distribution of the Final

Dividend and the re-election of retiring Directors are in the best interest of the Company

and the Shareholders as a whole. Accordingly, the Board recommends all Shareholders to

vote in favour of the resolutions set out in the notice of AGM.

8. RESPONSIBILITY STATEMENT

This circular 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.

9. GENERAL INFORMATION

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

circular.

In the event of inconsistency, the English texts of this circular, its appendices and the

enclosed form of proxy shall prevail over the Chinese texts.

Yours faithfully,

For and on behalf of the Board

Ka Shui International Holdings Limited

Lee Yuen Fat

Chairman
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This is an explanatory statement required under the Listing Rules to be given to the

Shareholders in relation to the granting of the Repurchase Mandate to the Directors.

1. EXERCISE OF THE REPURCHASE MANDATE

It is proposed that the Directors may exercise the powers of the Company to

repurchase up to 10% of the Shares in issue as at the date of passing the resolution to

approve the granting of the Repurchase Mandate to the Directors. As at the Latest

Practicable Date, the number of Shares in issue was 893,761,400 Shares. Subject to the

passing of the proposed resolution in respect of the granting of the Repurchase Mandate

and on the basis that no further Shares are issued or repurchased by the Company prior to

the date of the AGM, the Company would be allowed under the Repurchase Mandate to

repurchase up to a limit of 89,376,140 Shares.

2. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and its

Shareholders for the Directors to have a general authority from the Shareholders to

repurchase Shares on the Stock Exchange at any appropriate time. Such repurchases may,

depending on market conditions and funding arrangements at the time, lead to an

enhancement of the net asset value and/or its earnings per Share and will only be made

when the Directors believe that such repurchases will benefit the Company and its

Shareholders as a whole.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such

purchase in accordance with the memorandum and articles of association of the Company,

the Listing Rules and the applicable laws of the Cayman Islands. Repurchases pursuant to

the Repurchase Mandate will be made out of the profits of the Company or the proceeds of

a fresh issue of Shares made for such purpose or, subject to the Articles of Association and

the laws of the Cayman Islands, out of capital. Any premium payable on a purchase over

the par value of the Shares to be purchased must be provided from out of the profits of the

Company or out of sums standing to the credit of the share premium account of the

Company or, subject to the Articles of Association and the laws of the Cayman Islands, out

of capital.

There might be an adverse impact on the working capital or gearing position of the

Company as compared with the position disclosed in the audited accounts contained in the

annual report of the Company for the year ended 31 December 2020 in the event that the

repurchase of Shares were to be carried out 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 or gearing position of the Company.

APPENDIX I EXPLANATORY STATEMENT
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4. SHARE PRICES

During each of the previous 12 months preceding the Latest Practicable Date, the

highest and lowest prices at which the Shares trading in the Stock Exchange were as follows:

Highest Lowest

HK$ HK$

2020

March 0.360 0.243

April 0.330 0.280

May 0.315 0.295

June 0.335 0.300

July 0.450 0.300

August 0.550 0.425

September 0.510 0.430

October 0.500 0.450

November 0.670 0.485

December 0.950 0.600

2021

January 0.700 0.520

February 0.750 0.530

March 0.650 0.500

April (up to the Latest Practicable Date) 0.570 0.520

5. EFFECT OF THE TAKEOVERS CODE

If, as a result of a share repurchase by the Company, a Shareholder’s proportionate

interest in the voting rights of the Company increases, such interest will be treated as an

acquisition for the purpose of the Takeovers Code. Accordingly, a Shareholder, or a group

of Shareholders acting in concert, could, depending upon the level of increase in

shareholding, obtain or consolidate control of the Company and become obliged to make

a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Mr. Lee Yuen Fat (‘‘Mr. Lee’’), being the ultimate

controlling Shareholder, the Chairman and an executive Director of the Company,

beneficially held 567,980,000 Shares representing approximately 63.55% of the issued share

capital of the Company. In the event that the Directors exercise in full the power to

repurchase Shares in accordance with the Repurchase Mandate, assuming that the present

shareholdings and capital structure of the Company remains the same, the interests of Mr.

Lee in the issued Shares would be increased to approximately 70.61% of the total issued

share capital of the Company. The Directors are not aware of any consequences which

would arise under the Takeovers Code as a result of exercising power under the Repurchase

Mandate.
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The Directors have no present intention to repurchase any Shares to the extent that it

will trigger the obligations under the Takeovers Code to make a mandatory offer or which

will result in the amount of Shares held by the public being reduced to less than 25% of the

total issued shares of the Company.

6. GENERAL

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) has any present

intention to sell any Shares to the Company under the Repurchase Mandate if the

Repurchase Mandate is approved by the Shareholders.

No core connected person (as defined in the Listing Rules) of the Company has

notified the Company that he/she/it 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 by

the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules

and the applicable laws of the Cayman Islands.

No repurchase of Shares has been made by the Company during the six months

immediately prior to the Latest Practicable Date.
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Pursuant to the Listing Rules, the details of the retiring Directors, who, being eligible,

will offer themselves for re-election at the AGM are set out below:

Professor Sun Kai Lit Cliff BBS, JP

Professor Sun Kai Lit Cliff BBS, JP, aged 67, was appointed as an Independent

non-executive Director of the Company on 2 June 2007. He is the chairman of the

remuneration committee as well as the nomination committee of the Company. Professor

Sun has over 40 years of experience in the household products manufacturing industry.

Professor Sun was appointed by the Hong Kong Special Administrative Region

Government (the ‘‘HKSAR Government’’) as Justice of the Peace in July 2003 and was

awarded the Bronze Bauhinia Star by the HKSAR Government in July 2006. He had been a

member of the Chinese People’s Political Consultative Conference of Shenzhen, Ningbo and

Zhejiang Committee for over 20 years. He is currently the Honorary President of the

Federation of Hong Kong Industries, Honorary Chairman of The Hong Kong Exporters’

Association, Honorary Chairman of the Hong Kong Q Mark Council, the Honorary

President of the Hong Kong Plastics Manufacturers Association, the Supervising President

of Guangdong Overseas Chinese Enterprises Association and an Adjunct Professor of the

City University of Hong Kong. Professor Sun is currently an independent non-executive

director of Wisdom Education International Holdings Company Limited (Stock code:

6068), which is listed on the Hong Kong Stock Exchange. He was a non-executive director

of China South City Holdings Limited (Stock code: 1668) from September 2009 to July

2017; and an independent non-executive director of Ming Fai International Holdings

Limited (Stock code: 3828) from July 2007 to March 2016. Save as disclosed above,

Professor Sun did not hold any directorships in any other listed companies in the last three

years immediately prior to the Latest Practicable Date.

Pursuant to Part XV of the SFO, as at the Latest Practicable Date, Professor Sun did

not have any interest in the Shares of the Company.

Professor Sun has entered into a service contract with the Company for a term of two

years commencing on 2 June 2019 to 1 June 2021. Professor Sun is entitled to receive a

director’s fee of HK$200,000 per annum. The emoluments of Professor Sun are determined

with reference to his duties and responsibilities with the Company and are subject to review

by the remuneration committee of the Company from time to time.

Professor Sun does not have any relationships with any Directors, senior management

or substantial or controlling Shareholders (as defined in the Listing Rules) of the Company.

Professor Sun has met the independence guidelines set out in Rule 3.13 of the Listing

Rules and has provided an annual written confirmation of his independence to the

Company. During his years of service with the Company, Professor Sun has contributed by

providing an independent viewpoint, enquiry and advice to the Company in relation to its

businesses, operations, future development and strategy. The Board considers that

Professor Sun has the integrity, ability and experience to continue to fulfill his role as

required effectively. In view of the above, the Board considers Professor Sun to continue to

be independent and believes he should be re-elected at the AGM.
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Ir Dr. Lo Wai Kwok SBS, MH, JP

Ir Dr. Lo Wai Kwok SBS, MH, JP, aged 68, was appointed as an Independent

non-executive Director of the Company on 2 June 2007. Ir Dr. Lo holds a doctoral degree in

engineering, master’s degrees in engineering and in business administration respectively and

a bachelor’s degree in engineering. He is a Chartered Engineer and Fellow of the Hong

Kong Institute of Engineers. Ir Dr. Lo was awarded the ‘‘Young Industrial Awards of Hong

Kong’’ and the ‘‘Ten Outstanding Young Persons Selection’’ in 1992, the Medal of Honour

of the HKSAR Government in July 2001, and was appointed as Justice of the Peace by the

HKSAR Government in July 2004. Ir Dr. Lo was also awarded the Bronze Bauhinia Star

and the Silver Bauhinia Star in July 2009 and July 2015 by the HKSAR Government,

respectively. Ir Dr. Lo is currently a member of the Legislative Council of Hong Kong,

representing the Engineering functional constituency. He has over 40 years of experience in

the electronic and power supply industry and is an Adjunct Professor of the City University

of Hong Kong. Ir Dr. Lo was an independent non-executive director of Glory Mark

Hi-Tech (Holdings) Limited (Stock code: 8159) from November 2016 to June 2020. Save as

disclosed above, Ir Dr. Lo did not hold any directorships in any other listed companies in

the last three years immediately prior to the Latest Practicable Date.

Pursuant to Part XV of the SFO, as at the Latest Practicable Date, Ir Dr. Lo was

interested in 1,000,000 Shares, which represented approximately 0.11% of the issued share

capital of the Company.

Ir Dr. Lo has entered into a service contract with the Company for a term of two years

commencing from 2 June 2019 to 1 June 2021. Ir Dr. Lo is entitled to receive a director’s fee

of HK$200,000 per annum. The emoluments of Ir Dr. Lo are determined with reference to

his duties and responsibilities with the Company and are subject to review by the

remuneration committee of the Company from time to time.

Ir Dr. Lo does not have any relationships with any Directors, senior management or

substantial or controlling Shareholders (as defined in the Listing Rules) of the Company.

Ir Dr. Lo has met the independence guidelines set out in Rule 3.13 of the Listing Rules

and has provided an annual written confirmation of his independence to the Company.

During his years of service with the Company, Ir Dr. Lo has contributed by providing an

independent viewpoint, enquiry and advice to the Company in relation to its businesses,

operations, future development and strategy. The Board considers that Ir Dr. Lo has the

integrity, ability and experience to continue to fulfill his role as required effectively. In view

of the above, the Board considers Ir Dr. Lo to continue to be independent and believes he

should be re-elected at the AGM.
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Mr. Andrew Look

Mr. Andrew Look, aged 56, was appointed as an Independent non-executive Director

of the Company on 16 December 2009. Mr. Look holds a bachelor’s degree in commerce

from the University of Toronto, Canada and has over 30 years of experience in the equity

investment analysis of Hong Kong and China stock markets. From 2000 to 2008, Mr. Look

served in Union Bank of Switzerland (‘‘UBS’’) as the head of Hong Kong research, strategy

and product. He was rated as the best Hong Kong strategist and best analyst by the

Asiamoney magazine, a leading monthly financial and capital markets publication for

corporate and finance readers and investors, in 2001, 2002, 2003, 2005, 2006 and 2007. Mr.

Look is currently an independent non-executive director of Hung Fook Tong Group

Holdings Limited (Stock code: 1446), CITIC Resources Holdings Limited (Stock code:

1205) and Union Medical Healthcare Limited (Stock code: 2138), all of which are listed on

the Hong Kong Stock Exchange. He was an independent non-executive director of TCL

Communication Technology Holdings Limited (a company delisted on the Hong Kong

Stock Exchange on 30 September 2016) from September 2010 to September 2016. He was

also an independent non-executive director of Man Sang Jewellery Holdings Limited (now

known as Affluent Partners Holdings Limited) (Stock code: 1466) and Cowell e Holdings

Inc. (Stock code: 1415) from September 2014 to December 2016 and from April 2017 to

December 2018 respectively. Save as disclosed above, Mr. Look did not hold any

directorships in any other listed companies in the last three years immediately prior to the

Latest Practicable Date.

Pursuant to Part XV of the SFO, as at the Latest Practicable Date, Mr. Look was

interested in 8,800,000 Shares, which represented approximately 0.98% of the issued share

capital of the Company.

Mr. Look has entered into a service contract with the Company for a term of two years

commencing on 1 January 2020 to 31 December 2021. Mr. Look is entitled to receive a

director’s fee of HK$200,000 per annum. The emoluments of Mr. Look are determined with

reference to his duties and responsibilities with the Company and are subject to review by

the remuneration committee of the Company from time to time.

Mr. Look does not have any relationships with any Directors, senior management or

substantial or controlling Shareholders (as defined in the Listing Rules) of the Company.

Mr. Look has met the independence guidelines set out in Rule 3.13 of the Listing Rules

and has provided an annual written confirmation of his independence to the Company.

During his years of service with the Company, Mr. Look has contributed by providing an

independent viewpoint, enquiry and advice to the Company in relation to its businesses,

operations, future development and strategy. The Board considers that Mr. Look has the

integrity, ability and experience to continue to fulfill his role as required effectively. In view

of the above, the Board considers Mr. Look to continue to be independent and believes he

should be re-elected at the AGM.
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In relation to the proposed re-election of the above three retiring Directors, there is no

information which is discloseable nor is/was any of the three retiring Directors involved in

any of the matters required to be disclosed pursuant to any of the requirements of the

provisions under paragraphs 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, and there is no

other matter which needs to be brought to the attention of the Shareholders.
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KA SHUI INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 822)

嘉瑞國際 控 股 有 限 公 司

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the ‘‘AGM’’) of Ka

Shui International Holdings Limited (the ‘‘Company’’) will be held at Turquoise and

Fuchsia Rooms, 3/F, Gateway Hotel Hong Kong, 13 Canton Road, Tsim Sha Tsui,

Kowloon, Hong Kong on Monday, 31 May 2021 at 10 : 00 a.m. to transact the following

businesses:

1. By way of ordinary business, to receive and adopt the audited consolidated

financial statements of the Company and its subsidiaries and the reports of the

directors (the ‘‘Directors’’) of the Company and auditors for the year ended 31

December 2020;

2. By way of ordinary business, to declare a final dividend of HK3.0 cents per share

in respect of the year ended 31 December 2020 (the ‘‘Final Dividend’’);

3. By way of ordinary business, to re-elect the retiring Directors and to authorise the

board of Directors (the ‘‘Board’’) to fix the Directors’ remuneration;

4. By way of ordinary business, to re-appoint RSM Hong Kong as auditors of the

Company and to authorise the Board to fix their remuneration;

5. By way of special business, to consider and, if thought fit, pass the following

resolutions as ordinary resolutions:

A. ‘‘THAT:

(a) subject to paragraph (c) below, 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 in the capital of

the Company and to make or grant offers, agreements, options and

rights of exchange or conversion, which might require the exercise of

such powers be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall be in addition to any other

authorisation given to the Directors and shall authorise the Directors

during the Relevant Period to make or grant offers, agreements,

options, and rights of exchange or conversion which might require the

exercise of such powers after the end of the Relevant Period;

NOTICE OF AGM
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(c) the aggregate nominal amount of share capital allotted or agreed

conditionally or unconditionally to be allotted (whether pursuant to an

option or otherwise) by the Directors pursuant to the approval in

paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as

hereinafter defined); (ii) exercise of any share option pursuant to the

Company’s share option scheme or similar arrangement for the time

being adopted for the grant or issue of Shares or rights to acquire

Shares; (iii) the exercise of the subscription rights or conversion rights

under the terms of any warrants issued by the Company or any securities

which are convertible into Shares; and (iv) any scrip dividend or similar

arrangement providing for the allotment of shares in lieu of the whole or

part of a dividend on shares of the Company in accordance with the

articles of association of the Company, shall not exceed 20% of the

aggregate nominal amount of the share capital of the Company in issue

at the date of passing this resolution, and the said approval shall be

limited accordingly; and

(d) for the purposes 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 any applicable law or the

articles of association of the Company to be held; and

(iii) the passing of an ordinary resolution of the Company in general

meeting revoking or varying the authority set out in this resolution.

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the

Directors to holders of shares whose names appear on the register of

members of the Company on a fixed record date in proportion to their

then holdings of such shares (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).’’

NOTICE OF AGM

– 16 –



B. ‘‘THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the

Company to repurchase its shares on The Stock Exchange of Hong

Kong Limited (the ‘‘Stock Exchange’’) or on any other stock exchange

on which the shares of the Company may be listed and which is

recognised by the Securities and Futures Commission and the Stock

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

applicable laws and/or the requirements of the Stock Exchange or of any

other stock exchange as amended from time to time, be and is hereby

generally and unconditionally approved;

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

the Company pursuant to the approval in paragraph (a) above during

the Relevant Period shall not exceed 10% of the aggregate nominal

amount of the share capital of the Company in issue at the date of

passing this resolution and the said approval shall be limited

accordingly; and

(c) for the purposes 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 any applicable law or the

articles of association of the Company to be held; and

(iii) the passing of an ordinary resolution of the Company in general

meeting revoking or varying the authority set out in this

resolution.’’
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C. ‘‘THAT subject to the passing of the resolutions set out in paragraphs 5A and

5B of the notice convening this meeting, the general mandate granted to the

Directors and for the time being in force to exercise the powers of the

Company to allot, issue and deal with additional shares pursuant to the

resolution set out in paragraph 5A of the notice convening this meeting be

and is hereby extended by the addition to the aggregate nominal amount of

the share capital of the Company which may be allotted or agreed

conditionally or unconditionally to be allotted by the Directors pursuant

to such general mandate of an amount representing the aggregate nominal

amount of the share capital of the Company repurchased by the Company

under the authority granted pursuant to the resolution set out in paragraph

5B of the notice convening this meeting, provided that such extended amount

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

the Company in issue as at the date of passing this resolution.’’

By Order of the Board

Ka Shui International Holdings Limited

Yam Suk Yee, Celia

Company Secretary

Hong Kong, 21 April 2021

Principal place of business in Hong Kong:

Room A, 29/F, Tower B

Billion Centre, 1 Wang Kwong Road

Kowloon Bay, Kowloon

Hong Kong

Notes:

1. A member of the Company entitled to attend and vote at the meeting convened by the above notice is

entitled to appoint another person(s) as his/her proxy to attend and vote instead of him/her. In the case of

a recognized clearing house, it may authorise such person(s) as it thinks fit to act as its representative(s) at

the meeting and vote in its stead. A proxy need not be a member of the Company.

2. To be valid, the form of proxy, together with a power of attorney or other authority (if any) under which it

is signed or a notarially certified copy of such power or authority must be deposited at the Company’s

branch share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor Services

Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48

hours before the time appointed for the holding of the AGM or any adjournment thereof.

3. Completion and return of the form of proxy will not preclude a member of the Company from attending

and voting in person at the meeting or any adjournment thereof if he/she so desires and, in such event, the

instrument appointing a proxy shall be deemed to have been revoked.

4. In the case of joint registered holders of any shares, any one of such persons may vote at the meeting (or at

any adjournment thereof), either personally or by proxy, in respect of such share(s) as if he were solely

entitled thereto; but if more than one joint registered holder is present at the meeting, whether in person or
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by proxy, that one of the joint registered holders whose name stands first on the register of members in

respect of the relevant joint holding shall, to the exclusion of other joint holders, be entitled to vote in

respect thereof.

5. The register of members of the Company will be closed from Wednesday, 26 May 2021 to Monday, 31

May 2021, both days inclusive, during which no transfer of shares will be registered. In order to be eligible

to attend and vote at the forthcoming annual general meeting of the Company, all share transfer

documents accompanied by the relevant share certificates and transfer forms must be lodged with the

Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor

Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for

registration not later than 4 : 30 p.m. on Tuesday, 25 May 2021.

The register of members of the Company will be closed from Monday, 7 June 2021 to Thursday, 10 June

2021, both days inclusive, during which no transfer of shares will be registered. In order to qualify for the

Final Dividend, all share transfer documents accompanied by the relevant share certificates and transfer

forms must be lodged with the Company’s branch share registrar and transfer office in Hong Kong,

Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road

East, Wanchai, Hong Kong for registration not later than 4 : 30 p.m. on Friday, 4 June 2021.

6. Precautionary measures for the AGM

Taking into account the recent developments of the COVID-19 pandemic, the Company will implement

the following prevention and control measures at the AGM to safeguard the health and safety of the

Shareholders attending the AGM:

1. Compulsory body temperature check will be conducted for every Shareholder or proxy at the

entrance of the venue.

2. Every Shareholder or proxy is required to wear a surgical face mask throughout the meeting.

3. No refreshments will be served and no corporate gifts will be distributed.

4. Seat will be assigned at the AGM venue to ensure appropriate social distancing.

Attendees who do not comply with the precautionary measures referred to in (1) to (4) above may be

denied entry to the AGM venue, at the absolute discretion of the Company as permitted by law.

For the health and safety of the Shareholders, the Company would like to encourage Shareholders to

exercise their right to vote at the AGM by appointing the Chairman of the AGM as their proxy and to

return their proxy forms by the time specified above, instead of attending the AGM in person.

As at the date hereof, the Board comprises three executive directors, namely Mr. Lee

Yuen Fat, Mr. Wong Wing Chuen and Ms. Chan So Wah and four independent non-executive

directors, namely Professor Sun Kai Lit, Cliff BBS, JP, Ir Dr. Lo Wai Kwok SBS, MH, JP, Mr.

Andrew Look and Mr. Kong Kai Chuen, Frankie.
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