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DEFINITIONS

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

have the following meanings:

“Annual General Meeting”

“Articles of Association”

“Board”

“Bonus Issue”

“Bonus Share(s)”

“Cayman Companies Act”

“close associate(s)”

“Company”

“Controlling Shareholder(s)”

“core connected person(s)”

“Director(s)”

the annual general meeting of the Company to be held at
Level 19, Cheung Kong Center, 2 Queen’s Road Central,
Central, Hong Kong on Tuesday, 30 May 2023 at
3:00 p.m. or any adjournment thereof, the notice of which
is set out on pages 21 to 26 of this circular

the articles of association of the Company, as amended
and restated, supplemented or modified from time to time

the board of Directors

the proposed issue of Bonus Shares to the Shareholders
whose names appear on the register of members of the
Company as at the close of business on the Record Date
on the basis of one Bonus Share for every two existing
Shares held by the Shareholders on the Record Date

new Share(s) proposed to be issued by way of Bonus
Issue on the terms set out in this circular

the Companies Act, Cap. 22 (Act 3 of 1961, as
consolidated and revised) of the Cayman Islands

has the meaning ascribed thereto under the Listing Rules
MECOM Power and Construction Limited (I8 A& %%
A PR/ H]), an exempted company incorporated in the
Cayman Islands with limited liability on 8§ May 2017, the
issued Shares of which are listed on the Main Board of
the Stock Exchange

has the meaning ascribed thereto under the Listing Rules

has the meaning ascribed thereto under the Listing Rules

the director(s) of the Company
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“General Mandate”

“Gl’Oup”

“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Macau”

“Nomination Committee”

“Overseas Shareholder(s)”

“Record Date”

“SFO”

“Share(s)”

“Shareholder(s)”

a general and unconditional mandate to be granted to the
Directors to allot, issue and deal with Shares with a total
number not exceeding 20% of the total number of Shares
in issue as at the date of passing of the relevant resolution
granting such mandate

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

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

the Rules Governing the Listing of Securities on the
Stock Exchange

the Macau Special Administrative Region of the People’s
Republic of China

the nomination committee of the Company
Shareholder(s) whose address(es) as shown on the
register of members of the Company on the Record Date
are outside Hong Kong

Tuesday, 6 June 2023, being the record date by reference
to which entitlements to the Bonus Share will be
determined

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

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

the holder(s) of the Share(s)



DEFINITIONS

“Shares Buy-back Mandate” a general and unconditional mandate to be granted to the
Directors to exercise the power of the Company to buy
back Shares not exceeding 10% of the total number of
Shares in issue as at the date of passing the relevant
resolution granting such mandate

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Codes on Takeovers and Mergers and Share Buy-
backs issued by the Securities and Futures Commission in
Hong Kong, as amended from time to time

“%” per cent

In this circular, English names marked with “*” are unofficial English translations of the
Chinese names of, among others, entities, laws or regulations or government authorities, that
do not have official English names. Such English translations are provided for identification
purposes only. If there is any inconsistency between the Chinese name and the English

translation, the Chinese name shall prevail.



EXPECTED TIMETABLE

The following is a summary of the events in relation to the Annual General Meeting and

the Bonus Issue and the date upon which these events are currently expected to take place:

Latest time for lodging transfer of Shares for entitlement
to attend and vote at the Annual General Meeting ............. 4:30 p.m. on Tuesday,
23 May 2023

Closure of register of members of the Company
for the entitlement to attend and vote
at the Annual General Meeting . ...................... Wednesday, 24 May 2023 to
Tuesday, 30 May 2023
(both days inclusive)

Latest time for lodging the proxy form for
the Annual General Meeting . . ........ ... .. ... .. .. ...... 3:00 p.m. on Sunday,
28 May 2023

Record date for entitlement to attend and vote

at the Annual General Meeting . .. ....... ... ... .. ... ...... Tuesday, 30 May 2023
Annual General Meeting . . ......... ... ... i, 3:00 p.m. on Tuesday,
30 May 2023

Announcement of poll results of
the Annual General Meeting ... ............ ... ... ... Tuesday, 30 May 2023

Last day of dealings in Shares cum-entitlement
to the Bonus Shares .. ....... ... ... .. .. .. ... ... ... Wednesday, 31 May 2023

First day of dealings in Shares ex-entitlement
to the Bonus Shares . ... ... ... e Thursday, 1 June 2023

Latest time for lodging transfer of shares for
entitlement to the Bonus Shares .......... ... ... ... ... ....... 4:30 p.m. on Friday,
2 June 2023

Closure period of the register of members of
the Company for the Bonus Issue ........................ Monday, 5 June 2023 to
Tuesday, 6 June 2023
(both days inclusive)

Record Date for entitlement to the Bonus Shares ................ Tuesday, 6 June 2023

Despatch of the share certificates of the Bonus Shares .......... Thursday, 29 June 2023



EXPECTED TIMETABLE

First date of dealings in the Bonus Shares ...................... Friday, 30 June 2023

Designated broker starts to stand in the market
to provide matching services for the sale
and purchase of odd lots of Shares .............. ... ... .... 9:00 a.m. on Friday,
30 June 2023

Designated broker ceases to stand in the market
to provide matching services for the sale
and purchase of odd lots of Shares ........................ 4:00 p.m. on Thursday,
20 July 2023

Notes:
1. All times in this circular refer to Hong Kong local time and dates.
2. Date or deadlines specified in this circular are indicative only and may be varied by the Company. Any

consequential changes to the expected timetable will be announced or notified to the Shareholders as and when
appropriate in compliance with the Listing Rules.
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To the Shareholders

Dear Sir or Madam,

PROPOSED GENERAL MANDATES TO ISSUE AND
TO BUY BACK SHARES;
PROPOSED BONUS ISSUE OF SHARES;
RE-ELECTION OF DIRECTORS;
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you the notice of the Annual General Meeting and
the information in respect of the resolutions to be proposed at the Annual General Meeting
including (i) the grant of the General Mandate and the Shares Buy-back Mandate to the
Directors; (ii) the extension of the General Mandate to include Shares bought back pursuant to
the Shares Buy-back Mandate; (iii) the Bonus Issue; and (iv) the re-election of Directors.
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GENERAL MANDATES TO ISSUE AND TO BUY BACK SHARES

Ordinary resolutions were passed by the Shareholders at the annual general meeting of the

Company on 30 May 2022 granting general mandates to the Directors (i) to allot, issue and deal

with Shares with a total number not exceeding 20% of the total number of Shares in issue as

at that date; (ii) to buy back Shares up to a maximum of 10% of the total number of Shares in

issue as at that date; and (iii) to extend the general mandate of (i) above to include Shares

bought back pursuant to the general mandate of (ii) above. Such general mandates will continue

in force until the conclusion of the forthcoming Annual General Meeting, or the revocation or

variation thereof by an ordinary resolution of the Shareholders in a general meeting of the

Company, whichever occurs first.

At the Annual General Meeting, separate ordinary resolutions will be proposed:

(a)

(b)

to grant the General Mandate to the Directors to exercise the powers of the Company
to allot, issue and deal with Shares with a total number not exceeding 20% of the
total number of Shares in issue as at the date of passing the resolution. The General
Mandate will end 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 law or the Articles of Association or (iii) the date
upon which such authority is revoked or varied by an ordinary resolution of the
Shareholders at a general meeting of the Company. Based on 2,664,063,850 Shares
in issue as at the Latest Practicable Date and assuming that no further Shares will
be issued or bought back or cancelled prior to the date of the Annual General
Meeting, the Directors will be authorised to issue up to 532,812,770 Shares under
the General Mandate, being 20% of the total number of Shares in issue as at the date
of passing the resolution in relation thereto;

to grant the Shares Buy-back Mandate to the Directors to exercise all powers of the
Company to buy back issued Shares subject to the criteria set out in this circular.
Under such Shares Buy-back Mandate, the maximum number of Shares that the
Company may buy back shall not exceed 10% of the total number of Shares in issue
as at the date of passing the resolution. As at the Latest Practicable Date, the number
of Shares in issue was 2,664,063,850 Shares. Subject to the passing of the proposed
ordinary resolution approving the grant of the Shares Buy-back Mandate and
assuming that no further Shares will be issued or bought back or cancelled prior to
the Annual General Meeting, the Company will be allowed under the Shares
Buy-back Mandate to buy back a maximum of 266,406,385 Shares, being 10% of the
total number of Shares in issue as at the date of passing the resolution in relation
thereto. The Shares Buy-back Mandate will end 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 law or the Articles of
Association or (iii) the date upon which such authority is revoked or varied by an
ordinary resolution of the Shareholders at a general meeting of the Company; and
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(c) subject to the passing of the aforesaid ordinary resolutions approving the grant of
the General Mandate and the Shares Buy-back Mandate, to extend the number of
Shares that may be allotted, issued or dealt with under the General Mandate by an
additional number representing such number of Shares bought back under the Shares
Buy-back Mandate.

In accordance with the Listing Rules, an explanatory statement is set out in Appendix I
to this circular to provide you with requisite information reasonably necessary to enable you
to make an informed decision on whether to vote for or against the proposed resolution
approving the grant of the Shares Buy-back Mandate at the Annual General Meeting.

RE-ELECTION OF DIRECTORS

In accordance with Article 84 of the Articles of Association, Mr. Sou Kun Tou and Mr.
Lio Weng Tong shall retire by rotation and, being eligible, have offered themselves for
re-election at the Annual General Meeting.

At the Annual General Meeting, separate ordinary resolutions will be proposed to re-elect
Mr. Sou Kun Tou as an executive Director and Mr. Lio Weng Tong as an independent
non-executive Director.

Recommendations of the Nomination Committee

The Nomination Committee, having reviewed the Board’s composition and the respective
contribution and service by Mr. Sou Kun Tou and Mr. Lio Weng Tong to the Company,
recommends the re-election of Mr. Sou Kun Tou and Mr. Lio Weng Tong by the Shareholders
at the Annual General Meeting. The Nomination Committee, after having considered a range
of diversity perspectives including but not limited to gender, age, cultural and educational
background, ethnicity, professional experience, skills, knowledge and length of service as set
out in the board diversity policy of the Company, considers that Mr. Sou Kun Tou and Mr. Lio
Weng Tong can contribute to the diversity of the Board.

Regarding the proposal for re-election of Mr. Lio Weng Tong as an independent
non-executive Director, the Nomination Committee evaluated the performance of Mr. Lio
Weng Tong and is of the view that he has provided valuable contributions to the Company and
has demonstrated his abilities to provide independent, balanced and objective view to the
Company’s affairs. The Nomination Committee is of the view that Mr. Lio Weng Tong would
bring to the Board his own perspective, skills and experience, as set out in Appendix II to this
circular.

In addition, the Nomination Committee has received and reviewed the written
confirmation of independence of each of the independent non-executive Directors (including
Mr. Lio Weng Tong who has offered himself for re-election at the Annual General Meeting) and
assessed their independence 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.
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The Board, having considered the recommendations of the Nomination Committee, is of
the view that each of the retiring Directors has the required character, integrity and experience
to continue fulfilling the role of Directors. Therefore, re-election of the retiring Directors is
recommended for approval by the Shareholders at the Annual General Meeting.

The biographical details of each of Mr. Sou Kun Tou and Mr. Lio Weng Tong are set out
in Appendix II to this circular in accordance with the relevant requirements of the Listing
Rules.

THE BONUS ISSUE

Basis of the Bonus Issue

As set out in the announcement of the Company dated 30 March 2023, the Board has also
resolved to recommend the Bonus Issue on the basis of one Bonus Share for every two existing
Shares held by the Shareholders whose names appear on the register of members of the
Company on the Record Date.

On the basis of 2,664,063,850 Shares in issue as at the Latest Practicable Date, and
assuming no further Shares will be issued or bought back before the Record Date, it is
anticipated that a total of 1,332,031,925 Bonus Shares would be allotted and issued under the
Bonus Issue. Immediately upon completion of the Bonus Issue, there will be a total of
3,996,095,775 Shares in the enlarged issued share capital of the Company.

The Bonus Shares will be credited as fully paid at par by way of capitalisation of an
amount of HK$13,320,319.25 standing to the credit of the share premium account of the
Company pursuant to the Bonus Issue.

Status of the Bonus Shares and fractional entitlements

The Bonus Shares, upon issuance, will rank pari passu in all respects with the existing

Shares from their date of issue except that they will not rank for the Bonus Issue.

There will not be any fractional entitlements to the Bonus Shares. Bonus Shares
representing fractional entitlement will be aggregated and issued to a nominee to be nominated
by the Board. Such Bonus Shares (if any) will be sold and the net proceeds, after deducting the
related expenses therefrom, will be retained by the Company for its own benefits.
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Conditions of the Bonus Issue
The Bonus Issue is conditional upon:
(i) the approval of the Bonus Issue by the Shareholders at the Annual General Meeting;

(i) the Listing Committee of the Stock Exchange granting the listing of, and the
permission to deal in, the Bonus Shares; and

(iii) compliance with the relevant legal procedures and requirements (if any) under the
applicable laws of the Cayman Islands and the Articles of Association to effect the
Bonus Issue.

Reasons for and benefits of the Bonus Issue

Initially, the Board has considered payment of cash dividend to the Shareholders.
However, after taking into account the current economic environment, the Board considers that
it will be for the best interest of the Company and the Shareholders as a whole that the
Company should preserve the cash position of the Group for future development. Accordingly,
in recognition of the Shareholders’ continual support to the Company, the Board proposes the
Bonus Issue for the year ended 31 December 2022 as part of the overall distribution plan for
2022. The Bonus Issue is a non-cash distribution which would not affect the cash position of
the Group and would enable the Shareholders to enjoy a pro-rata increase in the number of
Shares being held in the Company by them without incurring any costs.

The Bonus Issue will increase the number of Shares to be held by the Shareholders,
reduce the share price and reduce the trading price of each board lot. By way of illustration
only, the closing price per Share as quoted on the Stock Exchange as at the Latest Practicable
Date was HK$1.56 and the market value per board lot was HK$3,120. The high board lot value
sets a high entry fee for investors and compromises the liquidity of the trading of the Shares.
As the number of Shares to be held by the Shareholders would increase by 50% had the Bonus
Issue taken place, the market value per board lot would theoretically decrease by
approximately 33% and the trading volume and the liquidity of the Shares on the market are
expected to be improved. Hence, the Board considers that, despite the Bonus Issue would lead
to odd lots, it would maintain the trading amount for each board lot at a reasonable level and
is expected to help attract more investors thus broadening the shareholder base of the
Company.

Furthermore, the Board expects the Bonus Issue will afford the Shareholders with more
flexibility in managing their own investment portfolios such as giving them more convenience
in disposing of a portion of their Shares and realising a cash return to meet the individual
Shareholders’ financial needs under good market conditions.

In light of the foregoing, the Board takes the view that the Bonus Issue, which would
increase the number of Shares to be held by the Shareholders and reduce the share price and
the trading price of each board lot of Shares, is in the interest of the Company and the
Shareholders.

— 10 =



LETTER FROM THE BOARD

In addition, as compared with other alternatives such as share sub-division, the Bonus
Issue involves simpler administrative procedures and an insignificant amount of expenses
which preserves the working capital of the Group. Therefore, the Board believes that the Bonus
Issue will not only enhance the liquidity of the Shares in the market and enlarge the capital base
of the Company but also represent an appropriate and balanced way to respond to the support
of the Shareholders throughout the years.

Listing, dealings and share certificates for the Bonus Shares

Application will be made to the Listing Committee of the Stock Exchange for the listing
of, and permission to deal in, the Bonus Shares. The Shares are not listed or dealt in on any
stock exchange other than the Stock Exchange. The Directors do not intend to apply for listing
of and permission to deal in the Bonus Shares on any stock exchange other than the Stock
Exchange.

It is expected that share certificates for the Bonus Shares will be posted by ordinary post
on or before Thursday, 29 June 2023, after all the conditions of the Bonus Issue have been
fulfilled, at the risk of the Shareholders entitled thereto to their respective addresses shown on

the register of members of the Company on the Record Date.

Subject to fulfillment of all conditions of the Bonus Issue, dealings in the Bonus Shares

on the Stock Exchange are expected to commence on Friday, 30 June 2023.

Arrangement on odd lot trading

In order to facilitate the trading of odd lots of Shares upon the Bonus Issue, the Company
appointed Sinolink Securities (Hong Kong) Company Limited as an agent to stand in the
market to provide matching service for the odd lots of the Bonus Shares on a best effort basis
to the Shareholders who wish to top up or sell their holdings of odd lots of the Shares during
the period from 9:00 a.m. on Friday, 30 June 2023 to 4:00 p.m. on Thursday, 20 July 2023, both
days inclusive. Shareholders holding Shares in odd lots represented by the existing share
certificates for the Shares who wish to take advantage of this facility either to dispose of their
odd lots of Shares or to top up their odd lots to a full new board lot may, directly or through
their brokers, contact Mr. Raymond Cheng of Sinolink Securities (Hong Kong) Company
Limited at telephone number (+852) 3523 6137 during office hours (i.e. 9:00 a.m. to 4:00 p.m.
within such period).

Shareholders holding Shares in odd lots should note that the matching services mentioned
above are on a “best effort” basis only and successful matching of the sale and purchase of odd
lots of Shares is not guaranteed and will depend on there being adequate amount of odd lots
of Shares available for matching. Shareholders are advised to consult their financial advisers

if they are in doubt about the above arrangements.

—11 =
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Shareholders or potential investors should note that (i) odd lots may be created after
the Bonus Issue; (ii) odd lots arrangements do not guarantee successful matching of all
odd lots at the relevant market price; and (iii) odd lots might be sold below the market
price in the market.

Overseas Shareholders

As at the Latest Practicable Date and based on information provided by Tricor Investor
Services Limited, the Hong Kong branch share registrar of the Company, none of the
Shareholders as recorded on the register of members of the Company had an address which was
outside Hong Kong.

Should there be any Overseas Shareholders on the Record Date, the Company will make
enquiry regarding the legal restrictions under the laws of the relevant place and the
requirements of the relevant regulatory body or stock exchange for considering whether to
exclude such Overseas Shareholders from the Bonus Issue and it may only exclude such
Overseas Shareholders on the basis that, having made such enquiry, it would be necessary or
expedient to do so. If any such Overseas Shareholder is excluded, arrangements will be made
for the Bonus Shares which would otherwise have been issued to the Overseas Shareholders to
be sold in the market as soon as practicable after dealings commence. Any net proceeds of such
sale for each Overseas Shareholder, after deduction of expenses, of HK$100 or more will be
distributed in Hong Kong dollars to the relevant Overseas Shareholders, by post at his/her/its
own risk, unless the amount falling to be distributed to any such person is less than HK$100

in which case it will be retained for the benefit of the Company.

ANNUAL GENERAL MEETING

Set out on pages 21 to 26 of this circular is the notice of Annual General Meeting at
which, inter alia, ordinary resolutions will be proposed to Shareholders to consider and
approve (i) the grant of the General Mandate and the Shares Buy-back Mandate to the
Directors; (ii) the extension of the General Mandate to include Shares bought back pursuant to

the Shares Buy-back Mandate; (iii) the Bonus Issue; and (iv) the re-election of Directors.

A form of proxy for use at the Annual General Meeting is enclosed. Such form of proxy
is also published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.mecommacau.com). If you intend to appoint proxy(ies) to attend the Annual General
Meeting, you are requested to complete the form of proxy and return it to the Company in
accordance with the instructions printed thereon not less than 48 hours before the time fixed
for the holding of the Annual General Meeting or any adjournment thereof. Completion and
delivery of the form of proxy will not preclude you from attending and voting at the Annual
General Meeting or any adjournment thereof if you so wish.

— 12 =
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Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions will be put to vote by way
of poll at the Annual General Meeting 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. An announcement on the poll results will be made by the Company after
the Annual General Meeting in the manner prescribed under Rule 13.39(5) of the Listing Rules.

To the best of the knowledge, information and belief of the Directors, having made all
reasonable enquiries, none of the Shareholders has a material interest in any of the resolutions
to be proposed at the Annual General Meeting and is required to abstain from voting on the

resolutions at the Annual General Meeting.

CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at the Annual General Meeting, the
register of members of the Company will be closed from Wednesday, 24 May 2023 to Tuesday,
30 May 2023, both days inclusive, during which period no share transfers can be registered.
In order to be eligible to attend and vote at the Annual General Meeting, unregistered holders
of Shares should ensure that all share 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 Tuesday, 23 May 2023.

For determining the entitlement to the Bonus Issue, the register of members of the
Company will be closed from Monday, 5 June 2023 to Tuesday, 6 June 2023 (both days
inclusive), during which period no transfer of shares of the Company will be registered. In
order to be eligible for the Bonus Issue, all transfer forms accompanied by relevant share
certificates must be lodged with the Company’s share registrar, 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, 2 June 2023.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Group. 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.

— 13 -
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RECOMMENDATION

The Directors consider that (i) the granting of the General Mandate and the Shares
Buy-back Mandate to the Directors to issue and to buy back Shares; (ii) the extension of the
General Mandate to include Shares bought back pursuant to the Shares Buy-back Mandate; (iii)
the Bonus Issue; and (iv) the re-election of Directors are in the best interests of the Company
and the Shareholders as a whole. The Directors therefore recommend the Shareholders to vote
in favour of all the resolutions to be proposed at the Annual General Meeting.

Yours faithfully
By order of the Board
MECOM Power and Construction Limited
Kuok Lam Sek
Chairman and executive Director
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APPENDIX I EXPLANATORY STATEMENT ON THE
SHARES BUY-BACK MANDATE

This appendix sets out an explanatory statement given to all Shareholders relating to a
resolution to be proposed at the Annual General Meeting for approving the Shares Buy-back
Mandate and contains all the information required pursuant to Rule 10.06(1)(b) of the Listing

Rules and other relevant provisions of the Listing Rules.

1. SHARES IN ISSUE

As at the Latest Practicable Date, the total number of Shares in issue was 2,664,063,850.
Subject to the passing of the resolution granting the Shares Buy-back Mandate and on the basis
that no further Shares are issued, bought back or cancelled during the period from the Latest
Practicable Date to the date of the Annual General Meeting, the Company will be allowed
under the Shares Buy-back Mandate to buy back a maximum of 266,406,385 Shares, being 10%
of the total number of Shares in issue as at the date of the passing of the relevant resolution
at the Annual General Meeting. The Shares Buy-back Mandate will end 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 law or the Articles of
Association or (iii) the date upon which such authority is revoked or varied by an ordinary
resolution of the Shareholders at a general meeting of the Company.

2. REASONS FOR SHARE BUY-BACK

The Directors believe that it is in the best interests of the Company and the Shareholders
as a whole to seek a general authority from the Shareholders to enable the Company to buy
back the Shares on the Stock Exchange. Shares bought back may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the net asset value
of the Company and/or earnings per Share of the Company and will only be made if the
Directors believe that such a buy-back will benefit the Company and the Shareholders as a
whole.

The Directors would only exercise the power to buy back Shares in circumstances that
they consider would be in the interests of the Company. As compared with the financial
position of the Company as at 31 December 2022 (as disclosed in its latest audited consolidated
financial statements for the year ended 31 December 2022), the Directors consider that there
may be a material adverse impact on the working capital and the gearing position of the
Company in the event that the proposed Shares Buy-back Mandate were to be exercised in full
during the proposed buy-back period. The Directors do not propose to exercise the Shares
Buy-back Mandate to such an extent that would, in the circumstances, have a material adverse
impact on the working capital and/or the gearing ratio of the Company which in the opinion
of the Directors are from time to time appropriate for the Company.
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APPENDIX I EXPLANATORY STATEMENT ON THE
SHARES BUY-BACK MANDATE

3. FUNDING OF BUY-BACK

The Company is empowered by its memorandum of association and the Articles of
Association to buy back its Shares. In buying back Shares, the Company may only apply funds
legally available for such purpose in accordance with its memorandum of association and
Articles of Association and the laws of the Cayman Islands. The laws of the Cayman Islands
provide that payment for a share buy-back may only be made out of profits, share premium
account or the proceeds of a new issue of Shares made for such purpose or, subject to the
Cayman Companies Act, out of capital of the Company. The amount of premium payable on
buy-back of Shares may only be paid out of either or both of the profits or from sums standing
to the credit of the share premium account of the Company or, subject to the Cayman
Companies Act, out of capital of the Company.

In addition, under the laws of the Cayman Islands, payment out of capital by a company
for the purchase by a company of its own shares is unlawful unless immediately following the
date on which the payment is proposed to be made, the company shall be able to pay its debts
as they fall due in the ordinary course of business. In accordance with the laws of the Cayman
Islands, the shares so bought back would be treated as cancelled but the aggregate amount of
authorised share capital would not be reduced.

4. DIRECTORS, CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and belief having made all
reasonable enquiries, any of their close associates has any present intention to sell any Shares
to the Company in the event that the Shares Buy-back Mandate is granted by the Shareholders.

No core connected person of the Company has notified the Company that he/she/it has a
present intention to sell Shares to the Company nor has he/she/it undertaken not to sell any of
the Shares held by him/her/it to the Company in the event that the Shares Buy-back Mandate
is granted by the Shareholders.

5.  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 buy-backs pursuant to the
Shares Buy-back Mandate and in accordance with the Listing Rules, the Articles of Association
and the laws of the Cayman Islands.
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6. EFFECT OF TAKEOVERS CODE

A buy-back of Shares by the Company may result in an increase in the proportionate
interests of a substantial Shareholder in the voting rights of the Company, which could give rise
to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

To the best of the knowledge and belief of the Company and as recorded in the register
required to be kept by the Company under section 336 of the SFO, as at the Latest Practicable
Date, Mr. Kuok Lam Sek and Mr. Sou Kun Tou (both being the executive Directors), along with
Mr. Lam Kuok Wa and Mr. Lao Ka Wa, as parties acting in concert, through MECOM Holding
Limited, were jointly beneficially interested in 1,352,160,000 Shares, representing
approximately 50.76% of the total number of Shares in issue as at the Latest Practicable Date.
In the event that the Directors exercise in full the power to buy back the Shares pursuant to the
Shares Buy-back Mandate which is proposed to be granted, assuming the shareholding of the
aforesaid Shareholders and the total number of Shares in issue would remain the same up to
the date of exercise of the Shares Buy-back Mandate, and without taking into account the
Bonus Issue, the shareholding of the aforesaid Shareholders would be increased to
approximately 56.40% of the then total number of Shares in issue and such increase would not
give rise to an obligation by any of them to make a mandatory offer under the Takeovers Code.
Assuming that there is no issue of Shares between the Latest Practicable Date and the date of
a buy-back of Shares and no disposal by any of the core connected persons of the Company
of their interests in their Shares, an exercise of the Shares Buy-back Mandate whether in whole
or in part may result in less than 25% of the total number of Shares in issue being held by the
public. The Directors do not intend to exercise the Shares Buy-back Mandate to such an extent
that would give rise to an obligation to make a mandatory offer under the Takeovers Code or
result in the amount of Shares held by the public being reduced to less than 25% of the total

number of Shares in issue.

7. SHARE BUY-BACKS MADE BY THE COMPANY

The Company had bought back its Shares on the Stock Exchange in the six months

preceding the Latest Practicable Date with details as follows:

Number of Shares Highest Lowest

Date of Share Buy-backs Purchased Price Paid Price Paid
HKS$ HK$

18 October 2022 10,000 1.67 1.67

All Shares bought back were subsequently cancelled.
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8. SHARE PRICES

The following table shows the highest and lowest traded prices at which the Shares have
been traded on the Stock Exchange in each of the previous twelve months before the Latest
Practicable Date:

Month Highest Lowest
HK$ HK$
2022
April 2.40 2.19
May 2.71 2.27
June 2.66 2.36
July 2.44 2.27
August 2.30 2.03
September 2.12 1.80
October 1.89 1.56
November 1.72 1.52
December 2.01 1.61
2023
January 2.02 1.86
February 1.93 1.69
March 1.75 1.51
April (up to the Latest Practicable Date) 1.62 1.54
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

The biographical details of the Directors proposed to be re-elected at the Annual General

Meeting are set out below:
EXECUTIVE DIRECTOR

Mr. Sou Kun Tou, aged 56, was appointed as a Director in May 2017 and was
re-designated as an executive Director on 6 July 2017. Mr. Sou is the chief executive officer,
deputy chairman of the Board and a director of all the subsidiaries of the Company, except for
MU (Guangdong) New Energy Vehicle Co., Ltd" (H (& R)HaeIREA R ),
MECOM Zhihui Energy Technology (Guangzhou) Co., Ltd" (I AE% [ERE VAR (& M) A FR A
F]) and Ao Gang Construction (Macau) Limited (JE#5 &% (R ')A PR/ F]). He is responsible
for the day-to-day business operations of the Group.

Mr. Sou has over 34 years of experience in the construction industry. Prior to joining the
Group, Mr. Sou served as an assistant engineer at the planning and development department of
Macau Water Supply Co., Ltd., a company which is engaged in water treatment, from August
1988 to December 1989, where he was primarily responsible for assisting engineers in
engineering related works. From December 1989 to September 1994, Mr. Sou served as the
general manager at Decol Ltd., a provider primarily engaged in electrical and mechanical
services work, where he was primarily responsible for designing and managing electrical and
mechanical projects. From October 1994 to November 2006, Mr. Sou held various positions at
the Macau government and last served as the Chiefe de Divisao de Equipamentos Urbanos,
Deste Instituto (FECHLBE R E ) and was primarily responsible for overseeing electrical
and mechanical matters.

Mr. Sou obtained his Bachelor’s Degree of Precision Mechanical Engineering, majoring
in mechanical manufacturing technology and equipment, from Huaqiao University in China in
July 1988. He obtained his master of electromechanical engineering from the Universidade de
Macau in August 2002. Mr. Sou was admitted as an engineer by DSSOPT (- Hb T %5 i ml)
in May 1991.

Mr. Sou has renewed his service agreement with the Company for a term of two years
commencing from 13 February 2023, which can be terminated by either party giving three
months’ written notice to the other party. Mr. Sou is entitled to receive a remuneration of
MOP350,000 per month which was determined by the Board with reference to his experience,
job responsibility and the prevailing market conditions, together with discretionary bonus and
commission as may be decided by the Board.

Mr. Sou is one of the Controlling Shareholders. As at the Latest Practicable Date, Mr. Sou
(along with Mr. Kuok Lam Sek, Mr. Lam Kuok Wa and Mr. Lao Ka Wa as parties acting in
concert), through MECOM Holding Limited, was beneficially interested in 1,352,160,000
Shares pursuant to Part XV of the SFO, representing approximately 50.76% of the total number
of issued Shares.
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INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Lio Weng Tong, aged 46, was appointed as an independent non-executive Director
on 13 December 2019 and is the chairman of the remuneration committee and a member of the
audit committee and the nomination committee of the Board.

Mr. Lio has over 13 years of entrepreneurial and investment experience in early
growth-oriented innovative technology companies, and is particularly passionate about
artificial intelligence, blockchain, software as a service and ocean economy industries. Mr. Lio
is the founder and director of Teclent Venture Investment Ltd. Mr. Lio has been serving as the
director of Corporate Finance in CIBT Education Group Inc. since December 2018, which is
an education and student housing investment company in Canada focused on the global
education market. CIBT Education Group Inc. is listed on the Toronto Stock Exchange (stock
code: MBA) and International OTCQX (stock code: MBAIF).

Mr. Lio holds a Bachelor Degree of Computer Science from the University of British
Columbia. Mr. Lio also holds a number of social appointments, including being an executive
member of the 13th Guangdong Federation of Industry and Commerce (General Chamber of
Commerce) (R & TRGH (AP €)1+ =JE1T7Z 8), committee member of the Innovation
and Technology Commission (BI##}4% %), the Environmental Protection Department (3235 {%
#%) and the Innovation and Technology Training Committee of the Vocational Training
Council (BkZEFNHRREH &BHEFISBZE B €) and committee member of the Chinese General
Chamber of Commerce, Hong Kong (7 i H 44 P €r).

Mr. Lio has renewed his appointment letter with the Company for a term of two years
commencing from 13 February 2023, which can be terminated by either party giving three
months’ written notice to the other party. Mr. Lio is entitled to receive a remuneration of
HK$185,000 per annum which was determined by the Board with reference to his experience,
job responsibility and the prevailing market conditions.

Save as disclosed herein, as at the Latest Practicable Date, none of the above Directors
(i) held any directorships in other public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the last three years; (ii) held any other positions
with the Company and its subsidiaries; (iii) had any relationship with any Directors, senior
management, substantial or Controlling Shareholders of the Company; and (iv) had any interest
in the Shares within the meaning of Part XV of the SFO.

In addition, there is no other matter that needs to be brought to the attention of the
Shareholders in respect of the re-election of the above Directors and there is no information
relating to the above Directors which is required to be disclosed pursuant to any of the
requirements under Rule 13.51(2)(h) to (v) of the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

M=COM

POWER & CONSTRUCTION
MECOM POWER AND CONSTRUCTION LIMITED
BREERERARA A
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1183)
(Warrant Code: 2242)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual General
Meeting”) of MECOM Power and Construction Limited (the “Company”) will be held at
Level 19, Cheung Kong Center, 2 Queen’s Road Central, Central, Hong Kong on Tuesday, 30
May 2023 at 3:00 p.m. for the following purposes:

The following resolutions (with or without modification) will be considered and, if
thought fit, approved by the shareholders of the Company:

ORDINARY RESOLUTIONS
1.  To receive, consider and adopt the audited consolidated financial statements of the
Company and the reports of the directors (the “Director(s)”) and the auditor (the
“Auditor”) of the Company for the year ended 31 December 2022.
2. To re-elect the following persons as Directors:
(a) Mr. Sou Kun Tou as an executive Director; and
(b) Mr. Lio Weng Tong as an independent non-executive Director.

3.  To authorise the board of the Directors to fix the remuneration of the Directors.

4. To re-appoint Deloitte Touche Tohmatsu as the Auditor for the year ending 31
December 2023 and authorise the board of the Directors to fix their remuneration.
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5.

“That:

(a)

(b)

(c)

(d)

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 of the Company (the “Share(s)”) or
securities convertible into Shares, or options, warrants or similar rights to
subscribe for Shares or such convertible securities of the Company and to make
or grant offers, agreements and/or options (including bonds, warrants and
debentures convertible into Shares) which may require the exercise of such

powers be and is hereby generally and unconditionally approved;

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 (as hereinafter defined) to make or grant offers, agreements
and/or options which may require the exercise of such power after the end of
the Relevant Period;

the total number of Shares allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to options or otherwise) by the Directors
during the Relevant Period pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined) or (ii) the
grant or exercise of any option under the share option scheme of the Company
or any other option scheme or similar arrangement 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; or (iii) any scrip
dividend 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 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 convertible notes issued by the Company or any existing
securities of the Company which carry rights to subscribe for or are convertible
into Shares, shall not exceed 20% of the total number of Shares in issue as at
the date of passing this resolution, and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of Shares that may
be issued under the mandate in paragraph (a) above as a percentage of the total
number of issued Shares at the date immediately before and after such
consolidation and subdivision shall be the same, and the said approval shall be
limited accordingly;

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;
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(i1) 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 revocation or variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general
meeting; and

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options
or other securities giving rights to subscribe for Shares open for a period fixed
by the Directors to holders of Shares whose names appear on the register of
members on a fixed record date in proportion to their 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 exercise or
extent of any restrictions or obligations under the laws of, or the requirements
of, any jurisdiction applicable to the Company, any recognised regulatory body
or any stock exchange applicable to the Company).”

“That:

(a)

(b)

(©)

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
buy back issued Shares, subject to and in accordance with all applicable laws
and the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited as amended from time to time, be and
is hereby generally and unconditionally approved;

the approval in paragraph (a) shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors on behalf of the
Company during the Relevant Period (as hereinafter defined) to procure the
Company to buy back its Shares at a price determined by the Directors;

the total number of Shares which are authorised to be bought back by the
Directors pursuant to the approval in paragraph (a) above shall not exceed 10%
of the total number of Shares in issue as at the date of passing this resolution,
and if any subsequent consolidation or subdivision of Shares is conducted, the
maximum number of Shares that may be bought back under the mandate in
paragraph (a) above as a percentage of the total number of issued Shares at the
date immediately before and after such consolidation and subdivision shall be
the same, and the said approval shall be limited accordingly; and
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(d)

for the purposes of this resolution:

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

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by any applicable law or the articles of

association of the Company to be held; and

(iii) the revocation or variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general
meeting.”

“That conditional upon the passing of resolutions nos. 5 and 6 above, the general

mandate to the Directors pursuant to resolution no. 5 be and is hereby extended by

the addition thereto of the total number of Shares bought back by the Company

under the authority granted pursuant to the resolution no. 6, provided that such

number of added Shares shall not exceed 10% of the total number of Shares in issue

as at the date of passing this resolution.”

“That conditional upon the Listing Committee of The Stock Exchange of Hong

Kong Limited granting the listing of, and the permission to deal in, the Bonus Shares

(as defined in paragraph (a) of this resolution below) to be issued pursuant to this

resolution:

(a)

(b)

an amount standing to the credit of the share premium account of the Company
as would be required to be applied in paying up in full at par new Shares, such
Shares, credited as fully paid, to be allotted and distributed (subject as referred
to in paragraph (b) below) among members of the Company whose names
appear on the register of members of the Company (except for Overseas
Shareholders (as defined in the circular of the Company dated 26 April 2023),
if any) on Tuesday, 6 June 2023 (the “Record Date”) on the basis of one new
Share (“Bonus Share(s)”) for every two existing Shares then held by the
shareholders of the Company on the Record Date, be capitalised and applied in
such manner and the Directors be and are hereby authorised to allot and issue
such Bonus Shares;

in the case where there is any Overseas Shareholder(s) on the Record Date and
upon making relevant enquiries as the Directors may consider necessary or
appropriate, the Directors be and are hereby authorised to consider the
exclusion of such Overseas Shareholders, arrange for the Bonus Shares which
would otherwise have been issued to such Overseas Shareholders to be sold in
the market as soon as practicable after dealings in the Bonus Shares
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(c)

(d)

(®

commence, and distribute the net proceeds of sale, after deduction of the
related expenses, of HK$100 or more in Hong Kong dollars to the Relevant
Overseas Shareholders, if any, pro-rata to their respective shareholdings and
remittances therefor by post, at their own risk, unless the amount falling to be
distributed to any such persons is less than HK$100, in which case the
Directors be and are hereby authorised to retain such amount for the benefit of
the Company;

no fractional Bonus Shares shall be allotted to members of the Company and
fractional entitlements (if any) will be aggregated, sold and retained for the
benefit of the Company, where applicable;

the Bonus Shares to be allotted and distributed pursuant to paragraph (a) above
shall rank pari passu in all respects with the existing issued and unissued
Shares as at the date of issue of such Bonus Shares except that they will not
rank for the issue of Bonus Shares; and

the Directors be and are hereby authorised to do all acts and things as may be
necessary and expedient in connection with the issue of the Bonus Shares
referred to in paragraphs (a) to (d) of this resolution, including but not limited
to determining the amount to be capitalised out of the share premium account
and the number of Bonus Shares to be allotted and distributed in the manner
referred to in paragraphs (a) to (d) of this resolution.”

By order of the Board
MECOM Power and Construction Limited
Kuok Lam Sek
Chairman and executive Director

26 April 2023

Registered office:

Cricket Square

Hutchins Drive

PO Box 2681

Grand Cayman, KY1-1111
Cayman Islands

Headquarters and principal place of business in
Macau:

Units Q, R and S,

6/F Praca Kin Heng Long-Heng Hoi Kuok

Kin Fu Kuok

No. 258 Alameda Dr. Carlos D’ Assumpg¢ao
Macau

Principal place of business in Hong Kong:
Level 20

Infinitus Plaza

199 Des Voeux Road Central

Sheung Wan, Hong Kong
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Notes:

@

(i1)

(iii)

@iv)

)

(vi)

A shareholder entitled to attend and vote at the above meeting is entitled to appoint another person as his/her
proxy to attend and vote instead of him/her; a proxy need not be a shareholder of the Company.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the vote(s) of the other joint holder(s), and for this purpose seniority shall be
determined as that one of the said persons so present whose name stands first on the register in respect of such
share shall alone be entitled to vote in respect thereof.

In order to be valid, a form of proxy must be 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 the power of attorney or other authority (if any) under which it is signed (or a certified copy thereof) not
less than 48 hours before the time appointed for the holding of the above meeting or any adjournment thereof.
The completion and return of the form of proxy shall not preclude shareholders of the Company from attending
and voting in person at the above meeting (or any adjournment thereof) if they so wish.

For determining the entitlement to attend and vote at the above meeting, the register of members of the
Company will be closed from Wednesday, 24 May 2023 to Tuesday, 30 May 2023, both days inclusive, during
which period no share transfers can be registered. In order to be eligible to attend and vote at the above
meeting, unregistered holders of shares of the Company should ensure that all share 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 Tuesday, 23 May 2023.

For determining the entitlement to attend and vote at the above meeting, the register of warrant holders of the
Company will be closed from Wednesday, 24 May 2023 to Tuesday, 30 May 2023, both days inclusive, during
which period no warrant transfers can be registered. In order to be eligible to attend and vote at the above
meeting, warrant holders of the Company should ensure that all subscription forms accompanied by the
relevant warrant certificates and exercise money 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 Tuesday, 9 May 2023.

In respect of ordinary resolutions numbered 2(a) and 2(b) above, Mr. Sou Kun Tou and Mr. Lio Weng Tong
shall retire by rotation and, being eligible, have offered themselves for re-election at the Annual General
Meeting. Details of the above Directors are set out in Appendix II to the accompanying circular of the
Company dated 26 April 2023.

As at the date of this notice, the executive Directors are Mr. Kuok Lam Sek and Mr. Sou

Kun Tou; the independent non-executive Directors are Ms. Chan Po Yi Patsy, Mr. Cheung Kiu
Cho Vincent and Mr. Lio Weng Tong.
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