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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate small and
mid-sized companies to which a higher investment risk may be attached than other
companies listed on the Stock Exchange. Prospective investors should be aware of the
potential risks of investing in such companies and should make the decision to invest
only after due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized
companies, there is a risk that securities traded on GEM may be more susceptible to
high market volatility than securities traded on the Main Board and no assurance is
given that there will be a liquid market in the securities traded on GEM.
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DEFINITIONS

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

following meanings:

“AGM”

“Amended and Restated
Articles of Association”

“Board”
“close associate(s)”

“Company”

“Director(s)”

“GEM Listing Rules”

“Group”
“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Articles of Association”

“Proposed Amendments”

the annual general meeting of the Company to be convened
and held at CMA, 12/F., Tai Yip Building, 141 Thomson
Road, Wanchai, Hong Kong on Thursday, 25 May 2023 at
4:30 p.m. or any adjournment thereof

the amended and restated Articles of Association
incorporating and consolidating all the Proposed
Amendments, proposed to be adopted under Resolution 7
in the AGM Notice

the board of Director(s)
has the meaning ascribed thereto in the GEM Listing Rules

K W Nelson Interior Design and Contracting Group
Limited, a company incorporated in the Cayman Islands
with limited liability and the issued Shares of which are
listed on GEM

the director(s) of the Company

the Rules Governing the Listing of Securities on GEM of
the Stock Exchange

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

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

the issue mandate proposed to be granted to the Directors
at the AGM to allot, issue and deal with Shares not
exceeding 20% of the Shares in issued as at the date of
passing the relevant resolution for approving the issue
mandate

24 March 2023, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining
certain information contained in this circular

memorandum and articles of association of the Company
(as amended from time to time)

the proposed amendments to the Articles of Association as
set out in Appendix III to the circular



DEFINITIONS

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

“%”

the repurchase mandate proposed to be granted to the
Directors at the AGM to exercise the powers of the
Company to repurchase fully paid Shares up to a maximum
of 10% of the Shares in issued as at the date of passing the
relevant resolution for approving the repurchase mandate

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

ordinary share(s) of HK$0.01 each in the share capital of
the Company

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited
The Codes on Takeovers and Mergers and Share Buy-backs

per cent



LETTER FROM THE BOARD

K W Nelson Interior Design and Contracting Group Limited
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8411)

Executive Directors: Registered office:
Mr. Lau King Wai (Chairman and Chief Executive Officer) Cricket Square
Ms. Leung May Yan Hutchins Drive
Mr. Wong Siu Hong Edward PO Box 2681
Grand Cayman KY1-1111
Independent non-executive Directors: Cayman Islands
Mr. Li Wai Kwan
Mr. Hui Harry Chi Principal place of business
Ms. So Patsy Ying Chi in Hong Kong:

Room 1703, 17th Floor
Technology Plaza

651 King’s Road
Quarry Bay

Hong Kong

31 March 2023

To the Shareholders

Dear Sirs,

PROPOSALS FOR
(1) GRANTING OF GENERAL MANDATES TO REPURCHASE
AND ISSUE SHARES;
(2) EXTENSION OF ISSUE MANDATE;
(3) RE-ELECTION OF RETIRING DIRECTORS;
(4) RE-APPOINTMENT OF INDEPENDENT AUDITOR;

(5) PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND ADOPTION OF THE AMENDED AND
RESTATED ARTICLES OF ASSOCIATION;

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
the resolutions to be proposed at the AGM for, among other matters, (i) the granting of the
Repurchase Mandate; (ii) the granting of the Issue Mandate; (iii) the extension of the Issue
Mandate; (iv) the re-election of the retiring Directors; (v) the re-appointment of independent
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auditor; and (vi) Proposed Amendments and adoption of Amended and Restated Articles of
Association, and to give the Shareholders the notice of AGM at which ordinary resolutions
and a special resolution as set out in the notice of AGM will be proposed.

REPURCHASE MANDATE

At the annual general meeting of the Company held on 6 May 2022, an ordinary
resolution was passed for granting the existing Repurchase Mandate to the Directors and the
existing Repurchase Mandate will be expired at the conclusion of the AGM.

An ordinary resolution will be proposed at the AGM to grant to the Directors a fresh
Repurchase Mandate, i.e. a general and unconditional mandate to repurchase Shares subject to
the maximum number of Shares of up to 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing of such resolution.

The fresh Repurchase Mandate, if granted, shall be effective until whichever is the
earliest of (i) the date of the next annual general meeting of the Company; (ii) the date by
which the next annual general meeting of the Company is required to be held by the Articles
of Association or any applicable laws of the Cayman Islands; and (iii) the date upon which
such authority is revoked or varied by an ordinary resolution of the Shareholders in a general
meeting of the Company.

An explanatory statement in connection with the Repurchase Mandate is set out in
Appendix I to this circular. The explanatory statement contains all the requisite information
required under the GEM Listing Rules to be given to the Shareholders to enable them to make
an informed decision on whether to vote for or against the resolution approving the
Repurchase Mandate.

ISSUE MANDATE

At the annual general meeting of the Company held on 6 May 2022, an ordinary
resolution was passed for granting the existing Issue Mandate to the Directors and the existing
Issue Mandate will be expired at the conclusion of the AGM.

An ordinary resolution will be proposed at the AGM to grant to the Directors a fresh
Issue Mandate, i.e. a general and unconditional mandate to allot, issue and deal with,
otherwise by way of rights issue or any option scheme or similar arrangements for the time
being adopted for the grant or issue to officers and/or employees of the Company and/or any
of its subsidiaries of Shares or rights to acquire Shares in the Company or any Shares issued
as scrip dividends pursuant to the Articles of Association, additional Shares with an aggregate
nominal value not exceeding 20% of the aggregate nominal amount of the issued share capital
of the Company as at the date of passing of such resolution.
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Based on 1,000,000,000 Shares in issue as at the Latest Practicable Date and assuming
no further Shares are issued and no Shares are repurchased after the Latest Practicable Date
and up to the date of the AGM, the Directors will be able to allot, issue and deal with up to a
total of 200,000,000 Shares if the fresh Issue Mandate is granted at the AGM, which will
remain in effect until the earliest of (i) the date of the next annual general meeting of the
Company; (ii) the date by which the next annual general meeting of the Company is required
to be held by the Articles of Association or any applicable laws of the Cayman Islands; and
(iii) the date upon which such authority is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting of the Company.

EXTENSION OF ISSUE MANDATE

Subject to and conditional upon the passing of the resolutions to grant the Issue Mandate
and the Repurchase Mandate, an ordinary resolution will be proposed at the AGM to extend
the Issue Mandate 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 mandates of an amount representing the aggregate
nominal amount of the share capital of the Company repurchased by the Company pursuant to
the Repurchase Mandate provided that such extended amount shall not exceed 10% of the
aggregate of the total nominal amount of the issued share capital of the Company on the date
of passing the resolution for approving the Issue Mandate.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 84 of the Articles of Association, Mr. Hui Harry Chi and Ms.
So Patsy Ying Chi shall retire from office as the Directors by rotation at the AGM and, being
eligible, offer themselves for re-election as the Directors.

The Nomination Committee of the Company (the “Nomination Committee”), after
reviewing the composition of the Board, the qualifications, skill and experience, time
arrangement and contributions of the retiring Directors with reference to the Company’s board
diversity policy and corporate strategy, recommended to the Board on the re-election of Mr.
Hui Harry Chi and Ms. So Patsy Ying Chi as the Directors at the AGM. The Board accepted
the recommendation from the Nomination Committee and proposes their re-election as the
Directors at the AGM.

Details relating to the retiring Directors who offer themselves for re-election as the
Directors are set out in Appendix II to this circular.

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
Reference is made to the announcement of the Company dated 24 March 2023.

On 1 January 2022, the GEM Listing Rules were amended by, among others, adopting a
uniform set of core standards for shareholder protections for issuers regardless of their place
of incorporation set out in Appendix 3 to the GEM Listing Rules. The Board proposes to
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make certain amendments to the Articles of Association to (i) conform with the said core
standards for shareholder protections; and (ii) incorporate certain housekeeping changes.
Details of the Proposed Amendments are set out in Appendix III to this circular.

The Proposed Amendments are written in English. There is no official Chinese
translation in respect thereof. Therefore, the Chinese version of the Proposed Amendments is
purely a translation only. Should there be any discrepancy, the English version shall prevail.

The legal advisers to the Company as to Hong Kong laws and the Cayman Islands laws
have respectively confirmed that the Proposed Amendments comply with the applicable
requirements of Appendix 3 to the GEM Listing Rules and do not violate the laws of the
Cayman Islands. The Company also confirms that there is nothing unusual in the Proposed
Amendments from the perspective of a Cayman Islands company listed on the Stock
Exchange.

The Proposed Amendments as well as the adoption of the Amended and Restated Articles
of Association are subject to the Shareholders’ approval by way of a special resolution at the
AGM. Prior to the passing of the special resolution at the AGM, the existing Articles of
Association shall remain valid.

ANNUAL GENERAL MEETING

The notice of the AGM is set out on pages 24 to 28 of this circular. At the AGM, the
ordinary resolutions will be proposed to approve, inter alia, the granting of the Repurchase
Mandate and Issue Mandate and the extension of the Issue Mandate by the addition thereto of
the number of Shares repurchased pursuant to the Repurchase Mandate, the re-election of the
retiring Directors, the re-appointment of independent auditor and a special resolution will be
proposed to approve the Proposed Amendments and the adoption of the Amended and
Restated Articles of Association.

A form of proxy for use at the AGM is enclosed with this circular. In order to be valid,
the form of proxy must be completed and signed in accordance with the instructions printed
thereon and deposited at the Company’s branch share registrar in Hong Kong, Tricor Investor
Services Limited at 17/F, Far East Finance Centre 16 Harcourt Road Hong Kong, together
with a power of attorney or other authority, if any, under which it is signed or a certified copy
of that power or authority, not less than 48 hours before the time appointed for holding the
AGM or any adjournment thereof. The completion and return of the form of proxy will not
preclude any Shareholder from attending and voting at the meeting if so wish.

GEM LISTING RULES REQUIREMENT

According to rule 17.47(4) of the GEM Listing Rules, any vote of shareholders at a
general meeting must be taken by poll except where the chairman, in good faith, decides to
allow a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hands. Therefore, all the resolutions put to the vote at the AGM will be taken by
way of poll and the Company will announce the results of the poll in the manner prescribed
under rule 17.47(5) of the GEM Listing Rules.
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RESPONSIBILITY STATEMENTS

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM 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 aspects and not misleading
or deceptive, and there are no other matters the omission of which would make any statement
herein or this circular misleading.

RECOMMENDATION

The Directors believe that the proposed resolutions as set out in the notice of the AGM
are in the best interests of the Company and the Shareholders as a whole and recommend the
Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.

Yours faithfully
By the order of the Board
K W Nelson Interior Design and Contracting Group Limited
Lau King Wai
Chairman and Chief Executive Officer
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This Appendix serves as an explanatory statement, as required by the GEM Listing Rules,
to provide the requisite information to you for your consideration of the Repurchase Mandate.

1. REPURCHASE OF SECURITIES FROM CONNECTED PARTIES

The GEM Listing Rules prohibit a company from knowingly purchasing securities on the
Stock Exchange from a ‘“‘core connected person”, that is, a director, chief executive or
substantial shareholder of the Company or any of its subsidiaries or their respective close
associates and a core connected person is prohibited from knowingly selling his/her/its
securities to the Company.

No core connected person (as defined in the GEM Listing Rules) of the Company has
notified the Company that he/she/it has a present intention to sell any Shares to the Company
nor has any such core connected person undertaken not to sell any of the Shares held by him/
her/it to the Company in the event that the Repurchase Mandate is approved by the
Shareholders.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,000,000,000 Shares.

Subject to the passing of the ordinary resolution for the approval of the Repurchase
Mandate and on the basis that no further Shares are issued or repurchased after the Latest
Practicable Date and up to the date of passing of such resolution, the Directors will be
authorised under the Repurchase Mandate to repurchase up to a maximum of 100,000,000
Shares, representing 10% of the issued Shares as at the Latest Practicable Date, during the
period ending on the earliest of (i) the date of the next annual general meeting of the
Company; (ii) the date by which the next annual general meeting of the Company is required
to be held by the Articles of Association or any applicable laws of the Cayman Islands; and
(ii1) the date upon which such authority is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting of the Company.

3. REASONS FOR THE REPURCHASE

The Directors have no present intention to repurchase any Shares but consider that the
Repurchase Mandate is in the best interests of the Company and the Shareholders as a whole.
An exercise of the Repurchase Mandate may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value per Share and/or
earnings per Share and will only be made when the Directors believe that a repurchase will
benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASES

Pursuant to the Repurchase Mandate, repurchases would be funded entirely from the
Company’s funds legally available under the applicable laws of the Cayman Islands, the
Articles of Association and the GEM Listing Rules for such purpose.
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5. IMPACT ON WORKING CAPITAL OR GEARING LEVEL

An exercise of the Repurchase Mandate in full could have a material adverse impact on
the working capital and gearing position of the Company as compared with the position as at
31 December 2022, being the date of the latest published audited consolidated financial
statements of the Company. The Directors do not, however, intend to make any repurchase in
circumstances that would have a material adverse impact on the working capital or gearing
position of the Company.

6. SHARE PRICES

The highest and lowest prices at which the Shares had been traded on the Stock
Exchange for the last twelve months and up to the Latest Practicable Date were as follows:

Trading Price

per Share
Highest Lowest
HKS$ HK$
2022
March 0.204 0.161
April 0.191 0.181
May 0.195 0.175
June 0.192 0.176
July 0.21 0.18
August 0.25 0.16
September 0.165 0.148
October 0.16 0.148
November 0.181 0.135
December 0.19 0.145
2023
January 0.167 0.135
February 0.16 0.132
March (up to and including the Latest Practicable Date) 0.14 0.122

7. DISCLOSURE OF INTERESTS

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates, have any present intention to sell to the
Company or its subsidiaries any of the Shares if the Repurchase Mandate is approved at the
AGM.
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8. UNDERTAKING OF THE DIRECTORS

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
Repurchase Mandate in accordance with the GEM Listing Rules and the applicable laws of the
Cayman Islands.

9. EFFECT OF TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases on
the Company exercising its powers to repurchase Shares pursuant to the Repurchase Mandate,
such an increase will be treated as an acquisition for the purpose of the Takeovers Code. As a
result, a Shareholder or a group of Shareholders acting in concert (within the meaning under
the Takeover Code), depending on the level of increase in the Shareholder’s interests, could
obtain or consolidate control of the Company and become obliged to make a mandatory offer
in accordance with Rule 26 of the Takeovers Code. The Directors are not aware of any
Shareholders, or a group of Shareholders acting in concert, who may become obliged to make
a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code in the event that
the Directors exercise the power to repurchase Shares pursuant to the Repurchase Mandate.

As at the Latest Practicable Date, based on disclosures made under Part XV of the SFO
and to the best of the knowledge and belief of the Company, information on the substantial
Shareholders was as follows:

Approximate

percentage of

shareholding

Approximate if Repurchase

percentage Mandate is

Number of of existing exercised in

Substantial shareholders Shares held shareholding full
Sino Emperor Group Limited

(“Sino Emperor”) (Note 1) 750,000,000 75% 83.33%

Mr. Lau King Wai 750,000,000 75% 83.33%

Ms. Chan Pui Shan, Jessica (Note 2) 750,000,000 75% 83.33%

Notes:
1. Sino Emperor is a company incorporated in the British Virgin Islands. The entire issued share capital

of Sino Emperor is 100% beneficially owned by Mr. Lau King Wai. By virtue of the SFO, Mr. Lau is
deemed to be interested in all the Shares held by Sino Emperor.

2. 750,000,000 Shares are held by Sino Emperor, which is a company controlled by Mr. Lau King Wai.

By virtue of the SFO, Ms. Chan Pui Shan, Jessica, who is the spouse of Mr. Lau King Wai, is taken to
be interested in these Shares.

— 10 —
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In the event that the Directors exercise the proposed Repurchase Mandate in full, the
increase in above shareholdings in the Company would not give rise to an obligation to make
a mandatory offer under the Takeovers Code.

The Directors have no present intention to exercise the Repurchase Mandate to such
extent as to result in takeover obligation or the public holding of Shares would be reduced
below 25% of the issued share capital of the Company.

10. SHARES REPURCHASE MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on the Stock
Exchange or otherwise) has been made by the Company in the six months immediately
preceding the Latest Practicable Date.

— 11 -
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The followings are the biographical details of the Directors who will retire, and being
eligible, offer themselves for re-election at the AGM pursuant to the Articles of Association.

MR. HUI HARRY CHI

Mr. Hui Harry Chi (“Mr. Hui”) (FF&1&), aged 59, was appointed as an independent
non-executive Director on 18 November 2016. He is the chairman of the remuneration
committee of the Company (the ‘“Remuneration Committee’’) and a member of the audit
committee of the Company (the “Audit Committee’’) and the Nomination committee.

Mr. Hui has approximately 18 years of experience in marketing and business
management. He has been a managing director of ClearVue Partners (Shanghai) Limited,
which is principally engaged in private equity investment, since 31 October 2012, and he is
responsible for the overall business development and investment strategies. He was a president
of Universal Music International Limited, which is principally engaged in music production,
from 2002 to 2006, and he was responsible for managing overall business in Asia (except
Japan). From December 2006 to 2010, he was a vice president of China beverages business
unit of Pepsico Investment (China) Limited in China, which is principally engaged in sale and
distribution of beverages, and he was responsible for customer service relation strategies.

Mr. Hui obtained a bachelor of science in economics and business degree from
University at Albany-SUNY in the United States in May 1985 and a master of business
administration degree from University of Southern California in the United States in
December 1992.

Mr. Hui has entered into a letter of appointment with the Company for a term of two
years unless terminated by either party giving at least three months’notice in writing. Pursuant
to the letter of appointment, Mr. Hui is entitled to an annual director’s fee of HK$120,000 per
annum. Mr. Hui is subject to retirement by rotation and re-election at the AGM in accordance
with the Articles of Association. His emolument was determined by the Board by reference to
the Company’s operating results, his performance, seniority, experience, duties and
responsibilities within the Group and comparable market statistics and shall be reviewed
annually by the Remuneration Committee.

The Board would consider to enhance its diversity with different expertise when
appointing or re-electing an independent non-executive Director. Mr. Hui has confirmed his
independence pursuant to Rule 5.09 of the GEM Listing Rules and possess extensive
experience in commercial and business expertise. The Board considers Mr. Hui is independent
and can bring further contributions to the Board and its diversity.

— 12 —
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Save as disclosed above, as at the Latest Practicable Date, Mr. Hui confirms that he (i)
did not hold any other directorships in the last three years prior to the Latest Practicable Date
in public companies, the securities of which are listed on any securities market in Hong Kong
or overseas and other major appointments and professional qualifications; (ii) did not hold
other positions in the Company or other members of the Group; and (iii) does not have any
other relationship with any Directors, senior management, substantial or controlling
shareholders (as defined under the GEM Listing Rules) of the Company nor any interests in
the Shares within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information that is required to be disclosed
pursuant to the requirements of Rule 17.50(2) of the GEM Listing Rules; and there is no other
matter that needs to be brought to the attention of the Shareholders.

MS. SO PATSY YING CHI

Ms. So Patsy Ying Chi (“Ms. So”) (B % #%), aged 63, was appointed as an independent
non-executive Director on 18 November 2016. She is the chairlady of the Audit Committee
and a member of the Remuneration Committee and the Nomination Committee.

Ms. So has approximately 21 years of experience in investment and institutional banking
and approximately 7 years of experience in financial management in a listed company.
Currently, she is a director of Progressive Consultation Limited which is principally engaged
in business advisory services since June 2010, and she is responsible for provision of
consultancy services. Ms. So worked at Westpac Banking Corporation from December 1988 to
April 2004, the last position she served was the head of operations and finance responsible for
overseeing the overall operations. Subsequently, she worked at VXL Capital Limited
(currently known as Crown International Corporation Ltd.), which is listed on the Main Board
(stock code: 727) and principally engaged in property investment and hotel investment and
operations, and she served as a financial controller responsible for financial management and
an executive director responsible for overseeing business development from June 2004 to July
2009 and from February 2005 to July 2008, respectively.

Ms. So obtained a bachelor of commerce degree in accounting, finance and systems from
The University of New South Wales in Australia in October 1982. She became an associate
member of Chartered Accountants Australia and New Zealand in December 1986.

Ms. So has entered into a letter of appointment with the Company for a term of two
years unless terminated by either party giving at least three months’ notice in writing.
Pursuant to the letter of appointment, Ms. So is entitled to an annual director’s fee of
HK$120,000 per annum. Ms. So is subject to retirement by rotation and re-election at the
AGM in accordance with the Articles of Association. Her emolument was determined by the
Board by reference to the Company’s operating results, her performance, seniority, experience,
duties and responsibilities within the Group and comparable market statistics and shall be
reviewed annually by the Remuneration Committee.

— 13 —
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The Board would consider to enhance its diversity with different expertise when
appointing or re-electing an independent non-executive Director. Ms. So has confirmed her
independence pursuant to Rule 5.09 of the GEM Listing Rules and possess extensive
experience in financial and accounting expertise. The Board considers Ms. So is independent
and can bring further contributions to the Board and its diversity.

Save as disclosed above, as at the Latest Practicable Date, Ms. So confirms that she (i)
did not hold any other directorships in the last three years prior to the Latest Practicable Date
in public companies, the securities of which are listed on any securities market in Hong Kong
or overseas and other major appointments and professional qualifications; (ii) did not hold
other positions in the Company or other members of the Group; (iii) does not have any other
relationship with any Directors, senior management, substantial or controlling shareholders (as
defined under the GEM Listing Rules) of the Company nor any interests in the Shares within
the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information that is required to be disclosed

pursuant to the requirements of Rule 17.50(2) of the GEM Listing Rules; and there is no other
matter that needs to be brought to the attention of the Shareholders.

— 14 -
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DETAILS OF THE PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

Details of the Proposed Amendments are set out below:

The reference of “Law” under the definition “statutes” in Article nos: 3(2), 4, 4(d), 6,
8(1), 8(2), 10, 12(1), 13, 15, 19, 44, 48(4), 49(c), 59(1), 61(1)(d), 70, 83(2), 90, 98, 101(3)(c),
107, 110(2), 124(1), 125(2), 127, 128, 133, 134, 143(1), 146, 147, 153 and 163(2) be deleted
and replaced by the word “Act”.

Article No. Proposed Amendments (showing changes to the existing Articles of
Association)
1. The regulations in Table A in the Schedule to the Companies

EawActRevised) do not apply to the Company.

2. (1) The following definitions be inserted and integrated with the existing
definitions in alphabetical order:

2. (2) @

“close associate”

“GEM Listing Rules”

“EFawAct”

in relation to any Director, shall have the same
meaning as defined in the rules of the
Designated Stock Exchange (“GEM Listing
Rules) as modified from time to time, except
that for purposes of Article 100 where the
transaction or arrangement to be approved by
the Board is a connected transaction referred to
in the GEM Listing Rules, it shall have the
same meaning as that ascribed to ‘“‘associate”
in the GEM Listing Rules.

the rules of the Designated Stock Exchange.

The Companies Act (as amended)Eaw;—Cap—22
I 3 of 1961 Lidated—_and ced

of the Cayman Islands.

Section 8 and Section 19 of the Electronic Transactions EawAct

(2003as amended) of the Cayman Islands;—as-amendedfromtimeto
timne; shall not apply to these Articles to the extent it imposes
obligations or requirements in addition to those set out in these

Articles.

(m) where a Member is a corporation, any reference in these Articles to

a Member shall where the context requires, refer to a duly
authorised representative of such Member;
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APPENDIX III DETAILS OF THE PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

10.

23.

Subject to the Law and without prejudice to Article 8, all or any of the
special rights for the time being attached to the shares or any class of shares
may, unless otherwise provided by the terms of issue of the shares of that
class, from time to time (whether or not the Company is being wound up) be
varied, modified or abrogated either with the consent in writing of the
holders of netJdess—thanat least three-fourths of the voting rightsin—neminal
valee of the issued shares of that class or with the sanretierapproval of a

speetal resolution passed

holders of the shares of that class present and voting in person or by proxy at
a separate general meeting of thesuch holders ef-theshares—ofthatelass. To

every such separate general meeting all the provisions of these Articles
relating to general meetings of the Company shall, mutatis mutandis, apply,
but so that:

(a) the necessary quorum {ether—than—-atan-adjourned—meeting) shall be twe
a persens person or persons together (or in the case of a Member being
a corporation, its duly authorized representative) holding or representing
by proxy or duly authorised representative of at least nrettess—than one-
third in—neminal—valee—of the issued shares of that class—and—at—any

(b) every holder of shares of the class shall be entitled on a poll to one vote
for every such share held by him-; and

(c) any holder of shares of the class present in person or by proxy or
authorised representative may demand a poll.

Subject to these Articles, the Company may sell in such manner as the Board
determines any share on which the Company has a lien, but no sale shall be
made unless some sum in respect of which the lien exists is presently
payable, or the liability or engagement in respect of which such lien exists is
liable to be presently fulfilled or discharged nor until the expiration of
fourteen (14) clear days after a netiee—Notice in writing, stating and
demanding payment of the sum presently payable, or specifying the liability
or engagement and demanding fulfilment or discharge thereof and giving
notice—Notice of the intention to sell in default, has been served in the
manner in which Notices may be sent to Members of the Company as
provided in these Articles, on the registered holder for the time being of the
share or the person entitled thereto by reason of such holder’s his—death or

bankruptcy or winding-up.
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APPENDIX III DETAILS OF THE PROPOSED AMENDMENTS TO THE

ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

44,

56.

58.

The Register and branch register of Members, as the case may be, shall be
open tefor inspection for at least two (2) hours during business hours by
Members without charge or by any other person, upon a maximum payment
of $2.50 or such lesser sum specified by the Board, at the Office or such
other place at which the Register is kept in accordance with the Law or, if
appropriate, upon a maximum payment of $1.00 or such lesser sum specified
by the Board at the Registration Office. The Register including any overseas
or local or other branch register of Members may, after notice has been given
by advertisement in an appointed newspaper or any other newspapers in
accordance with the requirements of any Designated Stock Exchange or by
any electronic means in such manner as may be accepted by the Designated
Stock Exchange to that effect, be closed in accordance with the terms
equivalent to section 632 of the Companies Ordinance (Chapter 622 of the
Laws of Hong Kong) at such times or for such periods not exceeding in the
whole thirty (30) days in each year as the Board may determine and either
generally or in respect of any class of shares.

An annual general meeting of the Company shall be held in each financial
year and shall ify the meetin h in the noti Hin

reles—oftheDesignated—Stock—Exechange;—+f—any)—and such annual general
meeting shall be held within six months after the end of the Company’s

financial year, at such time and place as may be determined by the Board.

The Board may whenever it thinks fit call extraordinary general meetings.
Any one or more Members holding as at the date of deposit of the requisition

in aggregate not less than one-tenth of the voting rights, on a one vote per
sharg bas is, in ];hg sharg capi ];aef—fhe—pa&d—up—eaﬁ&al of the Company
&mes—have—fhe—ﬂght—bymay also make ertten requlsltlon to the Board or
the Secretary of the Company, to require an extraordinary general meeting to
be called by the Board for the transaction of any business specified in such
requisition and/or add resolutions to the agenda of a meeting; and such
meeting shall be held within two (2) months after the deposit of such
requisition. If within twenty one (21) days of such deposit the Board fails to
proceed to convene such meeting and/or add resolution to the agenda of a
meeting the requisitionist(s) himself (themselves) may do so in the same
manner, and all reasonable expenses incurred by the requisitionist(s) as a
result of the failure of the Board shall be reimbursed to the requisitionist(s)
by the Company.
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APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

59. (1)

(23)

An annual general meeting must be called by Notice of not less than

twenty-one (21) clear days and—netless—thantwenty(20)-€elearbusiness
days. All other general meetings Greluding—an—extraordinary—general
meeting)—mustmay be called by Notice of not less than fourteen (14)
clear days and-netless-thanten(10)elear-business—days but if permitted
by the rules of the Designated Stock Exchange, a general meeting may
be called by shorter notice, subject to the Law, if it is so agreed:

(a) in the case of a—meetingealled—as an annual general meeting, by all
the Members present in person or by proxy entitled to attend and

vote thereat; and

(b) intheany other case ef-any-othermeeting, by a majority in number
of the Members present in person or by proxy having the right to
attend and vote at the meeting, being a majority together
representing not less than ninety five per cent. (95%) of the total
voting rights at the meeting of all the Members.

speetal-business;—the—generalnature—ofthebusiness—The netiee—Notice
convening an annual general meeting shall specify the meeting as such.
Notice of every general meeting shall be given to all Members other
than to such Members as, under the provisions of these Articles or the
terms of issue of the shares they hold, are not entitled to receive such
notices—Notices from the Company, to all persons entitled to a share in
consequence of the death or bankruptcy or winding up of a Member and
to each of the Directors and the Auditors.
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APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

66. (1)

2)

Subject to any special rights or restrictions as to voting for the time
being attached to any shares by or in accordance with these Articles, at
any general meeting en—a—peH every Member present in person or by
proxy or, in the case of a Member being a corporation, by its duly
authorised representative shall have one vote for every fully paid share
of which he is the holder but so that no amount paid up or credited as
paid up on a share in advance of calls or instalments is treated for the
foregoing purposes as paid up on the share. A resolution put to the vote
of a meeting shall be decided by way of a poll save that the chairman of
the meeting may in good faith, allow a resolution which relates purely
to a procedural or administrative matter to be voted on by a show of
hands in which case every Member present in person (or being a
corporation, is present by a duly authorized representative), or by
proxy(ies) shall have one vote provided that where more than one proxy
is appointed by a Member which is a clearing house (or its nominee(s)),
each such proxy shall have one vote on a show of hands. For purposes
of this Article, procedural and administrative matters are those that (i)
are not on the agenda of the general meeting or in any supplementary
circular that may be issued by the Company to its Members; and (ii)
relate to the chairman’s duties to maintain the orderly conduct of the
meeting and/or allow the business of the meeting to be properly and
effectively dealt with, whilst allowing all Members a reasonable
opportunity to express their views.

(a) by the chairman of such meeting; or

(ab) by at least three Members present in person or in the case of a
Member being a corporation by its duly authorised representative
or by proxy for the time being entitled to vote at the meeting; or

(bc) by a Member or Members present in person or in the case of a
Member being a corporation by its duly authorised representative
or by proxy and representing not less than one-tenth of the total
voting rights of all Members having the right to vote at the
meeting; or

(ed) by a Member or Members present in person or in the case of a
Member being a corporation by its duly authorised representative
or by proxy and holding shares in the Company conferring a right
to vote at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid
up on all shares conferring that right=; or
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ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

67.

70A.

73.

] 1. 1..; 1l 1l .g] ]”: .: . ‘ol
representing five per cent. (5%) or more of the total voting rights
at such meeting.

Unless a poll is duly demanded and the demand is not withdrawn, Where—a
resolution—is—voted-onbyashew-efhands;—a declaration by the chairman that

a resolution has been carried, or carried unanimously, or by a particular
majority, or not carried by a particular majority, or lost, and an entry to that
effect made in the minute book of the Company, shall be conclusive
evidence of the facts without proof of the number or proportion of the votes
recorded for or against the resolution. The chairman of the meeting may
determine that the results of the poll, if certified by scrutineer(s) appointed
by the Company or the chairman of the meeting or a Director or the

Secretary, shall be published on the Company’s website without the
requirement for the results being declared at any meeting or adjourned

meeting or postponed meeting. The publication on the Company’s website of
he results of the relevan 1l which sh h resolution h n carri
rl rh r has n n carri n rticular majori nd an entr
h ffect in the min f the pr in f th mpany, shall, in th
absence of manifest error, be conclusive evidence of such fact. The result of
the poll shall be deemed to be the resolution of the meeting. The Company
shall only be required to disclose the voting figures on a poll if such

disclosure is required by the GEM Listing Rulesrtles—ef—the—Designated
SteckExehange.

The demand for a poll shall not prevent the continuance of a meeting or the

transaction of any business other than the question on which the poll has
n deman nd, with th nsent of the chairman, it m withdrawn

ny tim fore the cl f the meetin r th kin f th 11
whichever is the earlier.

(2) All Member f th mpan includin member which i
r niz learing h r_its nomin hall h he righ
speak and vote at a general meeting except whereWhere the Company
has knowledge that any Member is, under the rules of the Designated
Steek—Exehange GEM Listing Rules, required to abstain from voting on
any particular resolution of the Company or restricted to voting only for
or only against any particular resolution of the Company, in which case
any votes cast by or on behalf of such Member in contravention of such
requirement or restriction shall not be counted.
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DETAILS OF THE PROPOSED AMENDMENTS TO THE
ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

75. Any Member (including a corporation) entitled to attend and vote at a

meeting of the Company shall be entitled to appoint another person as his
proxy to attend and vote instead of such Memberhim. A Member who is the
holder of two or more shares may appoint more than one proxy to represent
him and vote on his behalf at a general meeting of the Company or at a class
meeting. A proxy need not be a Member. In addition, a proxy or proxies
representing either a Member who is an individual or a Member which is a
corporation shall be entitled to exercise the same powers on behalf of the
Member which he or they represent as such Member could exercise as if it
were an individual Member present at any general meeting.

81. (1)

(2)

Any corporation which is a Member may by resolution of its directors
or other governing body authorise such person as it thinks fit to act as
its representative at any meeting of the Company or at any meeting of
any class of Members. The person so authorised shall be entitled to
exercise the same powers on behalf of such corporation as the
corporation which he represents could exercise as if it were an
individual Member and such corporation shall for the purposes of these
Articles be deemed to be present in person at any such meeting if a
person so authorised is present thereat.

If a clearing house (or its nominee(s)), beirg—a—corporation,—is a

Member, it may appoint proxies or authorise such persons as it thinks
fit to act as its representatives, who enjoy rights equivalent to the rights
of other Members, at any meeting of the Company or at any meeting of

any class of Members provided that, if more than one person is so
authorised, the authorisation shall specify the number and class of
shares in respect of which each such representative is so authorised.
Each person so authorised under the provisions of this Article shall be
deemed to have been duly authorised without further evidence of the
facts and be entitled to exercise the same rights and powers on behalf of
the clearing house (or its nominee(s)) which he represents as the
clearing house (or its nominee(s)) could exercise as if such person were
a natural person Member holding the number and class of shares

specified in such authorization, was—theregistered—holder—of-theshares
ofthe-Company-held-by-the-elearinehouse{(oritsnomineefs) including
the right to speak and to vote on a poll, and, where a show of hands is
allowed, the right to vote individually on a show of hands.
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ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

83.

151.

152.

(3) The Directors shall have the power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy on the
Board or as an addition to the existing Board. Any Director appointed
by the Board to fill a casual Vacancy s—h&H—he}d—eﬁﬁee—tmtﬂ—ehe—f—rfst

e}ee&eﬂ—a{—&ueh—meeﬁﬂg—aﬂdg any Dlrector appomted by the Board as

an addition to the existing Board shall hold office only until the next
foHewingfirst annual general meeting of the Company after his
appointment and shall then be eligible for re-election.

(5) The Members may, at any general meeting convened and held in
accordance with these Articles, by ordinary resolution remove a
Director (including a managing director or other executive director) at
any time before the expiration of his period term of office
notwithstanding anything to the contrary in these Articles or in any
agreement between the Company and such Director (but without
prejudice to any claim for damages under any such agreement).

The requirement to send to a person referred to in Article 149 the documents
referred to in that article or a summary financial report in accordance with
Article 150 shall be deemed satisfied where, in accordance with all
applicable Statutes, rules and regulations, including, without limitation, the
GEM Listing Rulesrles—of—the—Designated—Stoek—Exehange, the Company
publishes copies of the documents referred to in Article 149 and, if
applicable, a summary financial report complying with Article 150, on the
Company’s eemputer—networkwebsite or in any other permitted manner
(including by sending any form of electronic communication), and that
person has agreed or is deemed to have agreed to treat the publication or
receipt of such documents in such manner as discharging the Company’s
obligation to send to him a copy of such documents.

(I) At the annual general meeting or at a subsequent extraordinary general
meeting in each year, the Members shall appoint an auditor by ordinary
resolution, to audit the accounts of the Company and such auditor shall
hold office until the next annual general meeting. Such auditor may be a
Member but no Director or officer or employee of the Company shall,
during his continuance in office, be eligible to act as an auditor of the
Company.

(2) The Members may, at any general meeting convened and held in
accordance with these Articles, by speetatordinary resolution remove the
Auditor at any time before the expiration of his term of office and shall
by ordinary resolution at that meeting appoint another Auditor in his
stead for the remainder of his term.
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ARTICLES OF ASSOCIATION AND ADOPTION OF THE
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

154.

155.

162.

163.

The remuneration of the Auditor shall be fixed by the Company in general

meeting by ordinary resolution of the Members or by other body that is
independent of the Boarderin—such-manneras—the Members—may-determine.

If the office of auditor becomes vacant by the resignation or death of the
Auditor, or by his becoming incapable of acting by reason of illness or other
disability at a time when his services are required, the Directors shall,

subject to the compliance with the GEM Listing Rules, fill the vacancy and

fix the remuneration of the Auditor so appointed.

(1) Subject to Article 162(2), t¥he Board shall have power in the name and
on behalf of the Company to present a petition to the court for the
Company to be wound up.

(3)

pestedsINTENTIONALLY DELETED
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NOTICE OF THE ANNUAL GENERAL MEETING

K W Nelson Interior Design and Contracting Group Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8411)

NOTICE IS HEREBY GIVEN that an annual general meeting (the “AGM”) of K W
Nelson Interior Design and Contracting Group Limited (the “Company”) will be held at
CMA, 12/F., Tai Yip Building, 141 Thomson Road, Wanchai, Hong Kong on Thursday, 25
May 2023 at 4:30 p.m. to transact the following ordinary businesses:

1.

to receive, consider and adopt the audited consolidated financial statements and the
reports of directors (the ‘“Director(s)”’) and independent auditor of the Company
and its subsidiaries for the year ended 31 December 2022;

(a) (i) to re-elect Mr. Hui Harry Chi as an independent non-executive Director;

(i) to re-elect Ms. So Patsy Ying Chi as an independent non-executive
Director;

(b) to authorise the board of Directors (the “Board’”) to fix the Directors’
remuneration;

to re-appoint Linksfield CPA Limited as the independent auditor of the Company
and to authorise the Board to fix its remuneration;

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

4.

ORDINARY RESOLUTIONS
“THAT:

(a) subject to paragraph (c) of this Resolution below, and pursuant to the Rules
Governing the Listing of Securities on GEM (the “GEM Listing Rules”) of
The Stock Exchange of Hong Kong Limited (the “Stock Exchange’) the
exercise by the Directors during the Relevant Period (as defined below) of all
the powers of the Company to allot, issue and deal with additional shares in the
share capital of the Company (the “Shares”) or securities convertible into or
exchangeable for Shares, or options or warrants, for similar rights to subscribe
for any Shares and to make or grant offers, agreements and options which
might require the exercise of such powers be and the same is hereby generally
and unconditionally approved;
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(b)

()

(d)

the approval in paragraph (a) of this Resolution 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 and options
which might require the exercise of such powers after the end of the Relevant
Period;

the aggregate number of share allotted or agreed conditionally or
unconditionally to be allotted, issued or dealt with (whether pursuant to an
option or otherwise) by the Directors pursuant to the approval in paragraph (a)
of this Resolution above, otherwise than pursuant to (i) a Rights Issue (as
defined below); or (ii) the exercise of any options granted under the share
option scheme of the Company; or (iii) any issue of Shares in lieu of the whole
or part of a dividend on Shares in accordance with the articles of association of
the Company in force from time to time, shall not exceed the aggregate of 20%
of the total number of the Shares in issue as at the date of the passing of this
Resolution and such approval shall be limited accordingly; and

for the purposes of this Resolution:

“Relevant Period” means the period from the date of 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 to be held by the articles of association of the
Company, the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
or revised from time to time) of the Cayman Islands or any other
applicable laws; and

(ii1) the date on which the authority set out in this Resolution is revoked and
varied by way of an ordinary resolution by the shareholders of the
Company in general meeting;

“Rights Issue’” means an offer of Shares, or offer or issue of warrants, options
or other similar instruments giving the rights to subscribe for Shares open for a
period fixed by the Directors to holders of Shares on the register on a fixed
record date in proportion to their then holdings of Shares (subject to such
exclusion 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, 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).”
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5.

“THAT:

(a) subject to paragraph (b) of this Resolution below, the exercise by the Directors
of the Company during the Relevant Period (as defined below) of all the
powers of the Company to purchase the issued Shares of the Company on the
Stock Exchange or any other stock exchange on which the Shares may be listed
and recognised by the Securities and Futures Commission of Hong Kong (the
“Commission”’) and the Stock Exchange for this purpose, subject to and in
accordance with the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
or revised from time to time) of the Cayman Islands or any other applicable
laws, the Code on Share Buy-backs issued by the Commission and the
requirements of the GEM Listing Rules, be and is hereby generally and
unconditionally approved and authorised;

(b) the aggregate number of the Shares which may be purchased by the Company
pursuant to the approval in paragraph (a) of this Resolution above during the
Relevant Period (as defined below) shall not exceed 10% of the aggregate
number of the issued Shares as at the date of the passing of this Resolution and
the authority pursuant to paragraph (a) of this Resolution shall be limited
accordingly; and

(c) for the purpose of this Resolution:

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

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required to be held by the articles of association of the
Company, the Companies Law, Cap. 22 (Law 3 of 1961, as consolidated
or revised from time to time) of the Cayman Islands or any other
applicable laws; and

(iii) the date on which the authority set out in this Resolution is revoked and
varied by way of an ordinary resolution by the shareholders of the
Company in general meeting.”

“THAT conditional upon the passing of Resolution nos. 4 and 5 set out above being
passed, the general mandate granted to the Directors pursuant to Resolution no. 4
set out above be and is hereby extended by the addition thereto of the number of
Shares representing the aggregate number of Shares repurchased under the authority
granted pursuant to Resolution no. 5 set out in the above, provided that such number
of shares shall not exceed 10% of the aggregate number of Shares in issued as at the
date of passing this Resolution.”
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SPECIAL RESOLUTION

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

7. “THAT:

(a)

(b)

(©)

the proposed amendments to the existing Memorandum and Articles of
Association of the Company (the “Proposed Amendments’), the details of
which are set out in Appendix III to the circular of the Company dated 31
March 2023, be and are hereby approved;

the amended and restated Memorandum and Articles of Association of the
Company (the ‘“Amended and Restated Articles of Association’),
incorporating and consolidating the Proposed Amendments (a copy of which is
tabled at the meeting and marked “A” and signed by the chairman of the
meeting for the purpose of identification) be and are hereby approved and
adopted in substitution for and to the exclusion of the existing Memorandum
and Articles of Association of the Company with immediate effect; and

any Director, company secretary and/or registered office provider of the
Company be and is hereby authorised to do all such acts as may be necessary
or expedient in order to effect and implement the adoption of the Amended and
Restated Articles of Association, including without limitation, attending to the
necessary filings with the Registrar of Companies in the Cayman Islands and
Hong Kong.”

Yours faithfully
On behalf of the Board
K W Nelson Interior Design and Contracting Group Limited
Lau King Wai
Chairman and Chief Executive Officer

Hong Kong, 31 March 2023

Registered office: Principal place of business

Cricket Square
Hutchins Drive
PO Box 2681

Grand Cayman

KY1-1111

in Hong Kong:
Room 1703, 17th Floor
Technology Plaza
651 King’s Road
Quarry Bay

Cayman Islands Hong Kong
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Notes:

A member entitled to attend and vote at the AGM convened by the above notice is entitled to appoint one or
more proxy to attend and, subject to the provisions of the Memorandum and Articles of Association of the
Company, to vote on his behalf. A proxy need not be a member of the Company. 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.

In order to be valid, the form of proxy and the power of attorney or other authority (if any), under which it is
signed or a certified copy thereof, must be lodged, at the office of the Company’s branch share registrar in
Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre 16 Harcourt Road, Hong
Kong not less than 48 hours before the time for holding the meeting or adjourned meeting.

Completion and return of a form of proxy will not preclude members of the Company from attending and
voting in person at the annual general meeting or any adjournment thereof should they so wish and in such
event, the form of proxy shall be deemed to be revoked.

Where there are joint registered holders of any Shares, any one of such persons may vote at the AGM, either
personally or by proxy, in respect of such Shares as if he were solely entitled thereto; but if more than one of
such joint holders be present at the annual general meeting personally or by proxy, that one of the said
person as present whose name stands first on the register in respect of such Share shall alone be entitled to
vote in respect thereof.

For the purpose of determining the entitlement to attend and vote at the AGM, the register of members of the
Company will be closed from Monday, 22 May 2023 to Thursday, 25 May 2023, both days inclusive, during
which period no transfer of Shares will be registered. In order to qualify to attend and vote at the AGM, all
transfer documents accompanied by the relevant share certificates must be lodged with the Company’s branch
share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre 16 Harcourt
Road, Hong Kong, for registration not later than 4:30 p.m. on Friday, 19 May 2023.

As at the date of this notice, the Board comprises Mr. Lau King Wai, Ms. Leung May Yan and Mr. Wong
Siu Hong Edward as the executive Directors, and Mr. Li Wai Kwan, Mr. Hui Harry Chi and Ms. So Patsy
Ying Chi as the independent non-executive Directors.

If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 7:00 a.m. on
the date of the AGM, the meeting will be postponed. The Company will post an announcement on the
website of the Company at www.kwnelson.com.hk and on the “Latest Listed Company Information” page of
the GEM website at www.hkgem.com to notify shareholders of the Company of the date, time and place of
the rescheduled meeting.
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