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NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that an annual general meeting of SUNeVision Holdings Ltd. (the
“Company”) will be held at 4th Floor and 53rd Floor, Sun Hung Kai Centre, 30 Harbour Road, Hong
Kong on Friday, 28 October 2022 at 12:00 noon for the following purposes:

AS ORDINARY BUSINESS

1. To receive and consider the audited consolidated financial statements, the Directors’ report and the
independent auditor’s report for the year ended 30 June 2022;

2. To declare a final dividend;

3. To re-elect retiring Directors and to authorise the board of Directors to fix the Directors’
remuneration, including:

(a) to re-elect Mr. Fung Yuk-lun, Allen as Director;

(b) to re-elect Mr. Chan Man-yuen, Martin as Director;

(c) tore-elect Ms. Lau Yeuk-hung, Fiona as Director;

(d) to re-elect Mr. Chan Hong-ki, Robert as Director;

(e) tore-elect Professor King Yeo-chi, Ambrose as Director;

(f) tore-elect Ms. Cheng Ka-lai, Lily as Director; and

(g) to authorise the board of Directors to fix the Directors’ remuneration; and



4.  To re-appoint Deloitte Touche Tohmatsu as auditor and to authorise the board of Directors to fix

its remuneration.

To consider and, if thought fit, pass, with or without modifications, the following resolutions as ordinary

resolutions:
ORDINARY RESOLUTIONS
5. “THAT:
(A) subject to paragraph (B) of this resolution, the exercise by the Directors of the Company

(B)

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 (the “Shares”) and to
make or grant offers, agreements, options and rights to subscribe for, or to convert securities
into, Shares (including warrants, bonds, notes and other securities which carry rights to
subscribe for or are convertible into Shares), which might require the exercise of such power
during or after the end of the Relevant Period, be and is hereby generally and unconditionally
approved;

the number of additional Shares allotted or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or otherwise) by the Directors of the Company
pursuant to the approval in paragraph (A) of this resolution, otherwise than pursuant to (i) a
Rights Issue (as hereinafter defined); or (ii) the exercise of any options under any share
option scheme of the Company or similar arrangement for the time being and from time to
time adopted by the Company in accordance with the applicable rules of The Stock Exchange
of Hong Kong Limited for the grant or issue of Shares or rights to acquire Shares (including,
without limitation, any share option scheme to be adopted by the Company at or after this
annual general meeting); or (iii) any scrip dividends or similar arrangement providing for the
allotment of Shares in lieu of the whole or part of a dividend on Shares in accordance with
the memorandum and articles of association of the Company in force from time to time; or
(iv) any issue of Shares upon the exercise of rights of subscription or conversion under the
terms of any existing warrants of the Company or any existing securities of the Company
which carry rights to subscribe for or are convertible into Shares, shall not exceed 10% of the
total number of Shares in issue at the date of passing this resolution (such total number to be
subject to adjustment in the case of any conversion of any or all of the Shares into a larger or
smaller number of Shares after the passing of this resolution) and the authority pursuant to
paragraph (A) of this resolution shall be limited accordingly; and



(©)

for the purpose of this resolution:

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

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

(11) the expiration of the period within which the next annual general meeting of the
Company is required by the memorandum and articles of association of the Company,
or any other applicable laws of the Cayman Islands, to be held; and

(ii1) the passing of an ordinary resolution by the shareholders of the Company in general
meeting revoking or varying the authority given to the Directors of the Company by this
resolution.

“Rights Issue” means an offer of Shares, or offer or issue of options, warrants or other
securities giving the rights to subscribe for Shares, open for a period fixed by the Directors of
the Company to holders of Shares, or any class of Shares (and where appropriate, to holders
of other securities of the Company entitled to the offer), whose name appears on the register
on a fixed record date in proportion to their holdings of Shares (or, where appropriate, such
other securities) as at that date (subject to such exclusions or other arrangements as the
Directors of the Company 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, or the expense or delay which may be involved in determining the existence
or extent of any restrictions or obligations under the laws of, or the requirements of, any
jurisdiction applicable to the Company, or any recognised regulatory body or any stock
exchange applicable to the Company).”

6. “THAT:

(A)

subject to paragraph (B) of this resolution, the exercise by the Directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase shares in the capital of the Company (the “Shares”) on The Stock Exchange of
Hong Kong Limited or on any other stock exchange on which the Shares may be listed and
recognised by The Securities and Futures Commission of Hong Kong and The Stock
Exchange of Hong Kong Limited for this purpose, subject to and in accordance with the rules
and regulations of The Securities and Futures Commission of Hong Kong, The Stock
Exchange of Hong Kong Limited or of any other stock exchange (as applicable) as amended
from time to time and all applicable laws in this regard, be and the same is hereby generally
and unconditionally approved;



(B) the maximum number of Shares which the Company is authorised to repurchase pursuant to
the approval in paragraph (A) of this resolution during the Relevant Period shall not exceed
10% of the total number of Shares in issue at the date of passing this resolution (such total
number to be subject to adjustment in the case of any conversion of any or all of the Shares
into a larger or smaller number of Shares after the passing of this resolution), and the said
approval shall be limited accordingly; and

(C) for the purpose of this resolution,

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

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

(i1) the expiration of the period within which the next annual general meeting of the
Company is required by the memorandum and articles of association of the Company,
or any other applicable laws of the Cayman Islands, to be held; and

(ii1) the passing of an ordinary resolution by the shareholders of the Company in general
meeting revoking or varying the authority given to the Directors of the Company by this
resolution.”

“THAT subject to the passing of Ordinary Resolutions nos. 5 and 6 set out in the notice convening
this meeting, the general unconditional mandate granted to the Directors of the Company to
exercise the powers of the Company to allot, issue and deal with Shares referred to in Ordinary
Resolution no. 5 set out in the notice convening this meeting be and is hereby extended by the
addition thereto of such number of Shares repurchased by the Company under the authority granted
pursuant to Ordinary Resolution no. 6 set out in the notice convening this meeting, provided that
such number of Shares shall not exceed 10% of the total number of Shares in issue as at the date of
passing Ordinary Resolution no. 6 (such total number to be subject to adjustment in the case of any
conversion of any or all of the Shares into a larger or smaller number of Shares after the passing of
this resolution).”



AS SPECIAL BUSINESS

To consider and, if thought fit, pass, with or without modifications, the following resolution as ordinary

resolution:

ORDINARY RESOLUTION

8. “THAT:

(A) conditional upon the Listing Committee of The Stock Exchange of Hong Kong Limited (the

(B)

“Stock Exchange”) granting approval of the listing of and permission to deal in any shares
of the Company (the “Shares”) which may fall to be issued pursuant to the exercise of
options to be granted under the share option scheme of the Company, a copy of which has
been produced to this meeting marked “A” and signed by the chairman of this meeting for the
purpose of identification (the “New Share Option Scheme”), the New Share Option Scheme
be and is hereby approved and adopted;

the directors of the Company be and are hereby authorised to do all such acts and to enter
into all such transactions, arrangements and agreements as may be necessary or expedient in
order to give full effect to the New Share Option Scheme including but without limitation:

(i) to administer the New Share Option Scheme under which options will be granted to
participants eligible under the New Share Option Scheme to subscribe for Shares;

(i1) to modify and/or amend the New Share Option Scheme from time to time provided that
such modification and/or amendment is effected in accordance with the provisions of
the New Share Option Scheme relating to modification and/or amendment;

(iii) to grant options to subscribe for Shares under the New Share Option Scheme and to
allot and issue from time to time such number of Shares as may be required to be issued
pursuant to the exercise of the options under the New Share Option Scheme and subject
to the Rules Governing the Listing of Securities on the Stock Exchange;

(iv) to make application at the appropriate time or times to the Stock Exchange and any
other stock exchanges upon which the issued Shares may, for the time being, be listed,
for listing of, and permission to deal in, any Shares which may hereafter from time to
time be allotted and issued pursuant to the exercise of the options under the New Share
Option Scheme; and

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



(©)

subject to and conditional upon the New Share Option Scheme becoming unconditional, the
existing share option scheme of the Company adopted by the Company at its annual general
meeting on 1 November 2012 which became effective on 15 November 2012 be terminated
with effect from the adoption of the New Share Option Scheme (such that no further options
could thereafter be offered under the existing share option scheme of the Company but in all
other respects the provisions of the existing share option scheme of the Company shall
remain in full force and effect).”

To consider and, if thought fit, pass, with or without modifications, the following resolution as special

resolution:
SPECIAL RESOLUTION
9. “THAT:

(A) the new amended and restated memorandum and articles of association of the Company, 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, be and are hereby approved and adopted as the
memorandum and articles of association of the Company, in substitution for, and to the
exclusion of, the existing memorandum and articles of association of the Company with
immediate effect after the close of this meeting; and

(B) any director or the company secretary of the Company be and is hereby authorised to do all

such acts as he deems fit to effect the adoption of the amended and restated memorandum
and articles of association of the Company and to make relevant registrations and filings in
accordance with the relevant requirements of the applicable laws and regulations in the
Cayman Islands and Hong Kong.”

By order of the Board
SUNEVISION HOLDINGS LTD.
Bonnie Lau
Company Secretary

Hong Kong, 26 September 2022

Registered Office: Head Office and Principal Place of Business:
PO Box 309, Ugland House Unit 3110, 31/F, Standard Chartered Tower
Grand Cayman, KY1-1104 Millennium City 1, 388 Kwun Tong Road
Cayman Islands Kwun Tong, Kowloon

Hong Kong



Notes:

To safeguard the health and safety of shareholders of the Company (the “Shareholders”) and to prevent the spreading
of COVID-19, certain precautionary measures will be implemented at the annual general meeting of the Company to
be held on Friday, 28 October 2022 (the “AGM”) including, without limitation:

(1)
(i)
(iif)

(iv)
)

compulsory body temperature screening;
wearing of face mask at all times within the AGM venue;

scanning of the “LeaveHomeSafe” venue QR code and complying with the “Vaccine Pass Direction”

requirement;

attendees will be assigned to a designated seating area to ensure appropriate social distancing; and
no refreshments or drinks will be provided at the AGM.

Attendees who (a) do not comply with the precautionary measures referred to in (i) to (iii) above; (b) are subject to

quarantine prescribed by the Hong Kong Government; (¢) have any flu-like symptoms; or (d) have close contact with

any person under quarantine may be denied entry to the AGM venue at the absolute discretion of the Company.

To ensure appropriate social distancing, attendees will be assigned to a designated seating area on the 4th Floor or
53rd Floor at the AGM venue with video link up.

Subject to the development of COVID-19 and the associated legal restrictions on group gatherings, the Company may

implement further procedures and precautionary measures at short notice and may issue further announcement as

appropriate. Sharecholders should check the Company’s website (www.sunevision.com) for updates on the latest
arrangement of the AGM.

(a)

(b)

In order to determine entitlements of the Sharcholders to attend and vote at the AGM, the register of members of
the Company (the “Register of Members”) will be closed from Tuesday, 25 October 2022 to Friday, 28 October
2022, both dates inclusive, during which no transfer of shares of the Company (the “Shares”) will be effected.

®

(i)

In the case of the Shares, all transfer documents accompanied by the relevant share certificates must be
lodged for registration with the Company’s Hong Kong branch share registrar and transfer office,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on Monday, 24 October 2022; and

In the case of convertible notes of the Company, in order to be entitled to attend and vote at the AGM,
the notice of conversion accompanied by the relevant note certificate and payment of the necessary
amount should have been surrendered to and deposited with the Company’s registrar in respect of the
convertible notes, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong for conversion into Shares not later than 4:30 p.m. on Thursday, 8 September 2022.

In addition, the Register of Members will be closed on Thursday, 3 November 2022. On the assumption that the
resolution for declaring the final dividend is duly passed at the AGM:

(1)

(i)

in the case of the Shares, in order to determine entitlement to the final dividend, all transfer documents
accompanied by the relevant share certificates must be lodged for registration with the Company’s Hong
Kong branch share registrar and transfer office, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later
than 4:30 p.m. on Wednesday, 2 November 2022. Shares will be traded ex-dividend as from Tuesday,
1 November 2022; and

in the case of convertible notes of the Company, in order to determine entitlement to receive the relevant
payments under the convertible notes, the noteholders shall remain to be registered on the register of
noteholders of the Company on Thursday, 3 November 2022.



10.

A Shareholder entitled to attend and vote at the AGM is entitled to appoint a person or persons (who must be
individual) as his or her proxy or proxies to attend and, on a poll, vote instead of him or her. A proxy need not be a
Shareholder. For the health and safety of Shareholders, the Company encourages 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 below, instead of attending the AGM in person.

To be valid, a form of proxy, together with the power of attorney or other authority (if any) under which it is signed or
a notarially certified copy of that power of attorney or authority must be deposited with the Company’s Hong Kong
branch share registrar and transfer office, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, as soon as possible and in any event not later than
12:00 noon on Wednesday, 26 October 2022 or not less than 48 hours before the time for holding any adjourned AGM
(as the case may be) and in default thereof, the form of proxy shall not be treated as valid. No instrument appointing a
proxy shall be valid after the expiry of 12 months from the date of its execution.

Delivery of an instrument appointing a proxy will not preclude a Shareholder from attending and voting in person at
the AGM or any adjournment thereof; in such event, the instrument appointing a proxy shall be deemed to be revoked.

With reference to Ordinary Resolution no. 3 above, Mr. Fung Yuk-lun, Allen, Mr. Chan Man-yuen, Martin,
Ms. Lau Yeuk-hung, Fiona, Mr. Chan Hong-ki, Robert, Professor King Yeo-chi, Ambrose and Ms. Cheng Ka-lai, Lily
will retire from office by rotation and, being eligible, have offered themselves for re-election at the AGM.

The requisite details of the above retiring Directors seeking re-clection at the AGM are set out in Appendix II to the
circular of the Company dated 26 September 2022 (the “Circular”).

With reference to Ordinary Resolution no. 6 above, an explanatory statement containing the information regarding the
granting of an authority for the repurchase by the Company of its own shares, as required by the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited, is set out in Appendix I to the Circular.

With reference to Ordinary Resolution no. 8 above, the principal terms of the rules of the proposed new share option
scheme of the Company are set out in Appendix III to the Circular.

With reference to Special Resolution no. 9 above, the new amended and restated memorandum and articles of
association of the Company are written in English. The Chinese translation of the new amended and restated
memorandum and articles of association of the Company is for reference purpose only. In case of any inconsistency
between the English and Chinese versions, the English version shall prevail. Details of the proposed amendments are
set out in the Appendix IV to the Circular.

If a black rainstorm warning signal is in force or a tropical cyclone warning signal no. 8 or above is hoisted, or
“extreme conditions caused by a super typhoon” announced by the Hong Kong Government is in force in Hong Kong
at any time between 9:00 a.m. and 12:00 noon on the day of the AGM, the AGM will be adjourned. The Company will
publish an announcement on its website at www.sunevision.com and the website of Hong Kong Exchanges and
Clearing Limited at www.hkexnews.hk to notify Shareholders of the date, time and venue of the adjourned meeting.

Shareholders should decide on their own whether they would attend the AGM under bad weather conditions having
regard to their own situations and, if they choose to do so, they are advised to exercise care and caution.

As at the date of this notice, the Board comprises six Executive Directors, being Kwok Ping-luen,

Raymond, Fung Yuk-lun, Allen, Tong Kwok-kong, Raymond, Tung Chi-ho, Eric, Chan Man-yuen, Martin

and Lau Yeuk-hung, Fiona, five Non-Executive Directors, being Cheung Wing-yui, Kwok Kai-wang,

Christopher, David Norman Prince, Siu Hon-wah, Thomas and Chan Hong-ki, Robert; and

six Independent Non-Executive Directors, being Li On-kwok, Victor, King Yeo-chi, Ambrose,

Wong Kai-man, Lee Wai-kwong, Sunny, Cheng Ka-lai, Lily and Leong Kwok-kuen, Lincoln.

This notice is made in English and Chinese. In case of any inconsistency, the English version shall prevail.



