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CHARACTERISTICS OF GEM

CHARACTERISTICS OF GEM OF THE STOCK EXCHANGE OF HONG KONG
LIMITED (THE “STOCK EXCHANGE”)

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 shall have

the following meanings:

“2023 AGM”

“2024 AGM”

“Articles of Association”

“Board”

“Close Associate(s)”

“Company”

“Controlling Shareholder(s)”

“Core Connected Person”

“Director(s)”
64GEM”

“GEM Listing Rules”

“Groupn

the annual general meeting of the Company held on
Friday, 12 May 2023

the annual general meeting of the Company to be held at
29/F, Lee Garden Two, 28 Yun Ping Road, Causeway Bay,
Hong Kong on Friday, 10 May 2024 at 2:30 p.m., a notice
of which is set out on pages 17 to 20 of this circular

the articles of association of the Company as amended
from time to time

the board of Director of the Company

has the meaning ascribed thereto under the GEM Listing
Rules

Takbo Group Holdings Limited, a company incorporated
in the Cayman Islands with limited liability with its shares
listed on GEM

has the meaning ascribed thereto under the GEM Listing
Rules and means the controlling shareholders of the
Company, namely, Mr. Or Naam, Ms. Chu Siu Fong, Ms.
Chan Hoi Yan Polly and Classic Charm Investments
Limited, being a group of controlling shareholders and
who have been and will be acting in concert to exercise
their voting rights in our Company

has the meaning ascribed thereto under the GEM Listing
Rules

the director(s) of the Company

the GEM of the Stock Exchange

the Rules Governing the Listing of Securities on GEM, as
amended, supplemented or otherwise modified from time

to time

the Company and its subsidiaries from time to time



DEFINITIONS

“Hong Kong”

“Latest Practicable Date”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“HK$”

“%”

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

27 March 2024, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining
certain information in this circular prior to its publication
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) with a nominal value 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 Code on Takeovers and Mergers and Share Buy-backs
Hong Kong dollars, the lawful currency of Hong Kong

percent
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Takbo Group Holdings Limited
BEEEHEZERERLQF

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 8436)

Executive Directors: Registered Office:
Mr. Or Naam (Chief Executive Officer) Cricket Square
Ms. Chan Hoi Yan Polly Hutchins Drive
Mr. Or Huen P.O. Box 2681
Grand Cayman KY1-1111
Independent Non-executive Directors: Cayman Islands
Mr. Tan Chong Huat (Chairman)
Mr. Sung Chi Keung Principal Place of Business
Mr. Hui Ha Lam in Hong Kong:

Room A, 22/F, EGL Tower
83 Hung To Road

Kwun Tong, Kowloon
Hong Kong

28 March 2024
To the Shareholders

Dear Sirs or Madams,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE NEW SHARES AND
REPURCHASE SHARES,
RE-ELECTION OF RETIRING DIRECTORS,
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the 2023 AGM, general unconditional mandates were given to the Directors to exercise
all powers of the Company to:

(a) allot, issue and deal with the Shares with an aggregate nominal amount of not
exceeding the sum of 20% of the aggregate nominal amount of the share capital of the
Company in issue as at that date;
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(b) purchase the Shares with an aggregate nominal amount of not exceeding 10% of the
aggregate nominal amount of the share capital of the Company in issue as at that date;
and

(c) add to the general mandate for issuing Shares set out in (a) above the aggregate
nominal amount of Shares purchased by the Company pursuant to the repurchase
mandate set out in (b) above.

The above general mandates will expire at the conclusion of the 2024 AGM, unless
renewed at that meeting.

The purpose of this circular is to provide you with information in respect of the resolutions
to be proposed at the 2024 AGM for (i) granting the general mandates to the Directors to allot,
issue, deal with new Shares; (ii) repurchase existing Shares; and (iii) the re-election of the
retiring Directors.

PROPOSED GRANT OF GENERAL MANDATES

Three respective ordinary resolutions will be proposed at the 2024 AGM for the purposes
of granting the general mandates to the Directors:

(a) to allot, issue and otherwise deal with additional Shares with the aggregate number of
Shares not exceeding 20% of the total number of Shares of the Company in issue (the
“Issue Mandate”) as at the date of passing the resolution approving the Issue Mandate
(subject to adjustment in case of any conversion of any or all of the Shares into a
larger or smaller nominal amount of Shares after approving the Issue Mandate);

(b) to repurchase Shares with the aggregate number of Shares not exceeding 10% of the
total number of Shares of the Company in issue (the “Repurchase Mandate”) as at the
date of passing the resolution approving the Repurchase Mandate (subject to
adjustment in case of any conversion of any or all of the Shares into a larger or
smaller nominal amount of Shares after approving the Repurchase Mandate); and

(c) to add to the general mandate (“Extension Mandate”) for issuing Shares set out in (a)
above the aggregate number of Shares repurchased by the Company pursuant to the
Repurchase Mandate.

The full text of these resolutions are set out in Resolution 6 (Issue Mandate), Resolution 7
(Repurchase Mandate) and Resolution 8 (Extension Mandate) in the notice of the 2024 AGM
contained in pages 17 to 20 of this circular.

The aforesaid mandates, unless revoked or varied by way of ordinary resolutions of the
Shareholders in general meeting, will expire at the conclusion of the next annual general
meeting of the Company, which will be convened on or before 30 June 2025.
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In accordance with the requirements set out in the GEM Listing Rules, the Company is
required to send to Shareholders an explanatory statement containing requisite information to
consider the Repurchase Mandate subject to certain restrictions, which are set out in Appendix I
to this circular.

RE-ELECTION OF RETIRING DIRECTORS

To comply with the Corporate Governance Code under Appendix C1 to GEM Listing Rules
and in accordance with the Articles of Association of the Company, Mr. Tan Chong Huat and Mr.
Hui Ha Lam shall retire from office at the 2024 AGM, and being eligible, offer themselves for
re-election at the 2024 AGM.

Details of the retiring Directors proposed to be re-elected as Directors at the 2024 AGM,
which are required to be disclosed by the GEM Listing Rules, are set out in Appendix II to this
circular.

Procedure and Process for Nomination of Directors

The Board, through the delegation of its authority to the nomination committee, has used
its best efforts to ensure that Directors (including independent non-executive Directors)
appointed (including re-election) to the Board possess the relevant background, experience and
knowledge in business, finance and management skills critical to the Group’s business to enable
the Board to make sound and well considered decisions. Collectively, they have competencies in
areas which are relevant and valuable to the Group.

The nomination committee will recommend to the Board for the appointment (including
re-election) of a Director (including independent non-executive Director) in accordance with the
following procedures and process.

The nomination committee utilizes various methods for identifying director candidates,
including recommendations from Board members, management, and professional search firms.
All director candidates, including incumbents and candidates nominated by Shareholders are
evaluated by the nomination committee based upon the director qualifications. While director
candidates will be evaluated on the same criteria through review of resume, personal interview
and performance of background checks. The nomination committee retains the discretion to
establish the relative weighting of such criteria, which may vary based on the composition, skill
sets, age, gender and experiences of the collective Board rather than on the individual candidate
for the purpose of diversity perspectives appropriate to the requirement of the Company’s
business.

The nomination committee will take into account whether a candidate has the
qualifications, skills, experience and gender diversity that add to and complement the range of
skills, experience and background of existing Directors by considering the highest personal and
professional ethics and integrity of the director candidates, proven achievement and competence
in the nominee’s field and the ability to exercise sound business judgment, skills that are
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complementary to those of the existing Board, the ability to assist and support management and
make significant contributions to the Company’s success and such other factors as it may deem
are in the best interests of the Company and its Shareholders.

The process of re-electing Directors are as follows:

—  The nomination committee would assess the performance of each of the Director’s
competencies, commitment, contribution and performance (e.g. attendance,
preparedness, participation and candour) and in accordance with the performance
criteria set by the Board and consider the current needs of the Board;

- The nomination committee would review the size and composition of the Board,
including the Board’s policy to ensure an appropriate mix of members with
complementary skills, core competencies, and experience for the Group, and diversity
of skills, gender, experience and knowledge to the Company; and

- Subject to the satisfactory assessment of nomination committee, the nomination
committee would recommend the proposed re-appointment of the Director to the
Board for its consideration and approval.

Upon considering a director candidate suitable for the directorship, the nomination
committee will hold a meeting and/or by way of written resolutions to, if thought fit, approve
the recommendation to the Board for appointment (including re-election). In the meantime, the
nomination committee will provide the relevant information of the selected director candidate to
the remuneration committee for consideration of the remuneration package of such selected
candidate.

The nomination committee will thereafter make the recommendation to the Board in
relation to the proposed appointment (including re-election); while the remuneration committee
will make the recommendation to the Board on the policy and structure for the remuneration.

The Board will arrange for the selected candidate to be interviewed by the members of the
Board and the Board, if necessary, with the recommendation of the nomination committee, will
deliberate and decide the appointment.

Recommendation of the Nomination Committee

The nomination committee had evaluated the performance of each of Mr. Tan Chong Huat
and Mr. Hui Ha Lam for the year ended 31 December 2023 and found their performance
satisfactory. Therefore, the nomination committee nominated the retiring Directors to the Board
for it to propose to Shareholders for their re-election at the 2024 AGM.

Accordingly, with the recommendation of the nomination committee, the Board has
proposed that the retiring Directors, Mr. Tan Chong Huat and Mr. Hui Ha Lam stand for
re-election as Directors at the 2024 AGM.
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In proposing the resolution to re-elect Mr. Tan Chong Huat and Mr. Hui Ha Lam as an
independent non-executive Director, the Board has also considered their skills, knowledge and
professional experience as described in their respective biographical information set out in
Appendix II to this Circular. Having regard to the Company’s nomination policy and diversity
policy, the Board is of the view that each of Mr. Tan Chong Huat and Mr. Hui Ha Lam has
extensive professional experience in affairs of listed corporations and management which has
enabled each of them to provide valuable and diverse views, as well as relevant insights to the
Board and contribute to the diversity of the Board. Mr. Tan Chong Huat and Mr. Hui Ha Lam are
considered independent for the purposes of Rule 5.09 of the GEM Listing Rules.

Details of the retiring Directors proposed to be re-elected as Directors at the 2024 AGM,
which are required to be disclosed by the GEM Listing Rules, are set out in Appendix II to this
circular.

2024 AGM
The notice convening the 2024 AGM is set out on pages 17 to 20 of this circular.

A form of proxy for use at the 2024 AGM is enclosed with this circular. Whether or not
you intend to attend the 2024 AGM, you are requested to complete and return the form of proxy
to 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 as soon as possible but in any
event not less than 48 hours before the time appointed for the holding of the 2024 AGM (i.e. not
later than 2:30 p.m. on Wednesday, 8 May 2024) or any adjournment thereof. Completion and
return of the form of proxy will not preclude you from attending and voting in person at the
meeting if you so wish and in such event, the proxy form shall be deemed to be revoked.

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of the Shareholders at a
general meeting must be taken by way of poll. Therefore, all proposed resolutions put to vote at
the 2024 AGM shall be taken by way of poll.

RESPONSIBILITY STATEMENT

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 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.



LETTER FROM THE BOARD

RECOMMENDATION

The Directors consider that the proposed granting of the Issue Mandate and the Repurchase
Mandate and the re-election of the retiring Directors are in the best interests of the Company
and the Shareholders as a whole. Accordingly the Directors, together with their Close
Associates, intend to vote in favour of the relevant resolutions in respect of their respective
shareholdings in the Company and recommend the Shareholders to vote in favour of such
relevant resolutions to be proposed at the 2024 AGM.

Yours faithfully,
For and on behalf of the Board of
Takbo Group Holdings Limited
Or Naam
Chief Executive Officer and Executive Director
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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.

SHAREHOLDERS’ APPROVAL

The GEM Listing Rules provide that all repurchase of securities by a company with its
primary listing on the Stock Exchange must be approved in advance by an ordinary resolution,
either by way of general mandate or by specific approval in relation to specific transactions.

SHARE CAPITAL

As at the Latest Practicable Date, 400,000,000 Shares were in issue and fully paid.

Subject to the passing of the relevant ordinary resolutions and on the basis that no further
Shares are issued and repurchased prior to the 2024 AGM, the Company will be allowed under
the Repurchase Mandate to repurchase a maximum of 40,000,000 Shares, representing 10% of
the aggregate number of the Shares in issue.

REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and its Shareholders for
the Directors to have a general authority from Shareholders to enable the Company to repurchase
Shares in the market. Repurchase of Shares will only be made when the Directors believe that
such a repurchase will benefit the Company and its Shareholders as a whole. Such repurchase
may, depending on the market conditions and funding arrangements at the time, lead to an
enhancement of the net asset value of the Company and/or its earnings per Share.

FUNDING OF REPURCHASE

Any repurchase will only be funded out of funds of the Company legally available for the
purpose of making the proposed purchases in accordance with the Company’s Memorandum and
Articles of Association and the laws of the Cayman Islands.

EFFECT OF EXERCISING THE REPURCHASE MANDATE

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the Company’s audited financial
statements for the year ended 31 December 2023) in the event that the repurchase of Shares
were to be carried out in full at any time during the proposed repurchase period. However, the
Directors do not propose to exercise the repurchase of Shares to such extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.
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DIRECTORS AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their respective Close Associates have any present intention, if the Repurchase
Mandate is approved by the Shareholders, to sell any Share to the Company or its subsidiaries.

No Core Connected Persons have notified the Company that they have a present intention
to sell Shares to the Company or its subsidiaries, or have undertaken not to do so, in the event
that the Repurchase Mandate is approved by the Shareholders.

DIRECTORS’ UNDERTAKING

The Directors will exercise the powers of the Company to make repurchase pursuant to the
Repurchase Mandate in accordance with the GEM Listing Rules and the applicable laws of the
Cayman Islands. In addition, the Company has confirmed that neither the explanatory statement
nor the proposed share repurchase has any unusual features.

TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition for the purposes
of the Takeovers Code. As a result, a Shareholder, or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
interest of our Shareholders, could obtain or consolidate control of our Company and become
obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code as
a consequence of any repurchases pursuant to the Repurchase Mandate.

As at the Latest Practicable Date, the following Shareholder was interested in more than
10% of the issued shares of the Company:

Approximate

% of the

Company’s

issued voting

shares if the

% of the Repurchase

Company’s Mandate is

Number of issued voting exercised

Name of shareholder shares held shares in full
Classic Charm 300,000,000 75% 83.33%

Investments Limited™°"®
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Note: The 300,000,000 shares are beneficially held by Classic Charm Investments Limited, which is legally and
beneficially owned as to 50.8% by Mr. Or Naam, as to 39.7% by Ms. Chu Siu Fong and as to 9.5% by Ms.
Chan Hoi Yan Polly. As Mr. Or Naam, Ms. Chu Siu Fong and Ms. Chan Hoi Yan Polly are parties acting in
concert, they are deemed to be interested in 300,000,000 Shares held by Classic Charm Investments
Limited by virtue of the SFO.

Save as aforesaid, the Directors are not aware of any other consequence under the
Takeovers Code as a result of a repurchase of Shares made pursuant to the Share Repurchase
Mandate. The Directors do not propose to exercise the Repurchase Mandate to such extent that
the public shareholding would be reduced to less than 25% of the issued share capital of the
Company.

SHARE REPURCHASE MADE BY THE COMPANY IN THE PREVIOUS 6 MONTHS

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

SHARE PRICES IN THE PREVIOUS 12 MONTHS

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during each of the previous twelve months before the Latest Practicable Date were as follows:

Share Price

Highest Lowest
HK$ HKS$

2023
March 0.250 0.230
April 0.290 0.206
May 0.290 0.225
June 0.250 0.200
July 0.200 0.165
August 0.179 0.151
September 0.245 0.167
October 0.240 0.180
November 0.204 0.175
December 0.245 0.187

2024
January 0.250 0.152
February 0.260 0.187
March (up to the Latest Practicable Date) 0.250 0.209

— 11 -
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FOR RE-ELECTION

As required by the GEM Listing Rules, the following are the particulars of the Directors
proposed to be re-elected at the 2024 AGM:

1. MR. TAN CHONG HUAT

Mr. Tan Chong Huat, aged 60, was appointed as an independent non-executive Director on
29 September 2017. He is also the senior partner and one of the founding members of RHTLaw
Asia LLP, a leading full services legal practice with an Asia Pacific presence. Mr. Tan is the
non-executive chairman of RHT group of companies which is involved in the sectors such as
Fintech & Financial Services, Training, Learning & Development, Consulting & Advisory,
Metaverse & Web 3.0 Digital Solutions and Wealth & Asset Management. Mr. Tan is also the
chairman of China ASEAN Business Alliance, a regionally focused think tank and business
network. Mr. Tan has also been appointed as the chairman of the National Council Against Drug
Abuse (NCADA) with effect from 1 January 2024, an advisory body to the Minister and
Ministry of Home Affairs for matters relating to drug abuse.

Mr. Tan has been appointed as an independent non-executive director of Lingbao Gold
Group Company Ltd. (a company listed on the Main Board of the Stock Exchange (stock code:
3330)) since 28 May 2021 and an independent non-executive director of Raffles Interior Limited
(a company listed on the Main Board of the Stock Exchange (stock code: 1376)) since 7 October
2022.

His experience and track record, set out below, as a leading finance and corporate lawyer,
successful entrepreneur and investor, reputable corporate leader and public service champion,
and dedicated law professor coupled with his strong practical and academic grounding
throughout his career has made Mr. Tan the trusted go-to expert for regulatory issues, complex
financing (corporate finance and project finance transactions), deals structuring, funding and
matching, corporate governance and board matters, and reputational management matters for
corporate leaders and major corporates in the region and internationally.

Mr. Tan was the deputy chairman of the Singapore Exchange (the “SGX”) disciplinary
committee and was a member of the appeals committee of SGX. He was a member of the first
corporate governance council set up by the Monetary Authority of Singapore. Mr. Tan was
involved in the regulatory applications, formation and operational set up of numerous leading
financial institutions including the Investment Company of the People’s Republic of China, a
subsidiary of the People’s Bank of China.

Mr. Tan has extensive experience in corporate, banking and project finance law in
Singapore and the region and acted in numerous significant corporate transactions in the areas of
initial public offerings, reverse takeovers, management buyouts, restructuring, mergers and
acquisitions, and financing of major real estate and infrastructure in Asia. He has been named
frequently a leading practitioner in many reputable professional publications, including
IFLR1000 and Legal 500 Asia Pacific.

— 12 =
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Mr. Tan has been helping business owners and family businesses throughout his successful
career. He has advised Asian and European high net worth clients in their mergers and
acquisitions, listing, divestment, business succession planning, probate, wealth and asset
preservation and protection, and family governance. As a trusted go-to adviser, Mr. Tan has been
appointed as administrator and trustee for the estate of his high net worth clients, as well as
counsel in estate disputes involving families of leading Asian conglomerates.

Mr. Tan is a Fellow with the Singapore Institute of Directors and Hong Kong Institute of
Directors. He has been appointed on the boards as non-executive chairman and independent
director of listed companies in Singapore and Hong Kong. He also co-founded RHT group of
companies which is a leading professional services group in Asia. The Financial Planning
Association of Singapore has also conferred on Mr. Tan an honorary membership. Over the
years, he has successfully invested in startups, small and medium-sized enterprises and listed
companies. Notably, he is knowledgeable and passionate in blockchain, distributed ledger and
related technologies, and cryptocurrencies having invested into 2 exchanges which apply the
distributed ledger technology. Mr. Tan was recently appointed as a mentor for the 10th Lee Kuan
Yew Global Business Plan Competition.

Mr. Tan is also active in public service and charity work. He was the chairman of RHT
Rajan Menon Foundation which serves causes such as Arts, Disadvantaged Groups, Education
and Sustainability. He is the president of the Singapore Golf Association. He is also a member of
the International Affairs Committee of Singapore Chinese Chamber of Commerce & Industry. He
also sits as a Lay Person on the Institute of Singapore Chartered Accountants’ Investigation and
Disciplinary Panel. Mr. Tan is a member of the Selection Panel of Singapore Institute of
Management University Law School. He has also established a National University of Singapore
Grant in favour of the Law Faculty under the name of his deceased father. An award named RHT
Tan Chong Huat Corporate Crime Award has also been established by the School of Law,
Singapore Management University.

Mr. Tan taught at the Law Faculty, National University of Singapore (AY 2007-2013),
Business School, National University of Singapore (AY 2008/2009), Nanyang Business School,
Nanyang Technological University (AY 2008-2012) and various other universities in Asia.
Besides authoring two leading literature on PRC Investment laws, he has co-authored leading
titles on Corporate Governance, and Corporate Finance Law.

Mr. Tan obtained a Bachelor Degree in Law at the National University of Singapore in June
1989 and a LLM from the University of London (as External Student) in December 2007. He is
an advocate & solicitor of the Supreme Court of Singapore, and a Solicitor of each of the
Supreme Court of New South Wales, Australia, Supreme Court of England & Wales and the High
Court of Hong Kong.
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Mr. Tan has entered into a letter of appointment with the Company for a fixed term of
service for one year commencing on 27 October 2017 and will continue thereafter until
terminated in accordance with the terms of the letter of appointment. He is subject to retirement
by rotation, and be eligible for re-election in accordance with the articles of association of the
Company.

Pursuant to the letter of appointment, which was supplemented by the supplemental
agreement, Mr. Tan will receive an annual director’s fee of HK$120,000, which was determined
with reference to his duties and responsibilities, the Company’s remuneration policy and the
prevailing market conditions. The remuneration of Mr. Tan will be subject to annual review by
the remuneration committee of the Board and the Board from time to time with reference to his
responsibility and annual performance.

Save as disclosed above, Mr. Tan does not hold any other position in the Company or its
subsidiaries nor any directorship in other listed public company in Hong Kong or overseas in the
last three years prior to the Latest Practicable Date.

Mr. Tan does not have any relationships with any Directors, senior management, substantial
or controlling shareholders (as defined under the GEM Listing Rules) of the Company.

Further, Mr. Tan does not have, and is not deemed to have, any interests or short positions
in any shares, underlying shares or debentures (within the meaning of Part XV of the SFO of the
Company as at the Latest Practicable Date.

Based on the confirmation of independence received from Mr. Tan, he is considered as
independent pursuant to Rule 5.09 of the GEM Listing Rules.

Save as disclosed above, there was no matter relating to the re-election of Mr. Tan that
needs to be brought to the attention of the shareholders and there is no other information which
is required to be disclosed pursuant to any requirements of Rules 17.50(2)(h) to (v) of the GEM
Listing Rules.

2. MR. HUI HA LAM
Mr. Hui Ha Lam, aged 50, was appointed as an independent non-executive Director on 1

July 2020. He is the chairman of the nomination committee and the member of the audit
committee of the company.
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Mr. Hui is the founder, executive director, chairman of the board and chief executive
officer of B.Duck Semk Holdings International Limited (a company listed on the Main Board of
the Hong Kong Stock Exchange, stock code 2250). He is primarily responsible for the overall
strategic planning, and business development. He has over 20 years of experience in design,
marketing, licensing and branding idustries. Prior to founding of Semk group of companies in
late 2001, Mr. Hui worked as designer for Tint Concepts Limited and was responsible for both
commercial and residential design projects from March 1998 to June 1999. From October 2000
to October 2001, Mr. Hui worked as a product designer for Kafutoy Industrial Co., Ltd and was
responsible for the design and manufacturing of gifts and premium products to overseas markets.
Mr. Hui was a committee member of the Toy Advisory Committee of Hong Kong Trade
Development Council from 2012 to 2016. Mr. Hui was appointed as the vice chairman of Asia
Branding and Franchising Association in 2014. Between 2014 to 2018, and from 2022, Mr. Hui
was also a committee member of the Design, Marketing & Licensing Services Advisory
Committee of the Hong Kong Trade Development Council. Mr. Hui was appointed as a director
to the 51Ist to 53rd Term Board of Directors of Yan Chai Hospital from 2018 to 2020 and a
honorary director to the 54th Term Board of Directors of Yan Chai Hospital in 2021 and he also
serves as a member of The 37th to 39th Term Executive Committee of The Association of The
Directors and Former Directors of Yan Chai Hospital. Mr. Hui was a member of the executive
committee of Group 19 (Hong Kong Toys Council) and Group 30 (innovation and Creative
Industries Council) of the Federation of Hong Kong Industries. He was a committee member of
the Hong Kong Young Industrialist Council (Design and Technology Committee) and the Hong
Kong Designers Association from 2018 up to now. Since 2019, Mr. Hui has been appointed as a
director of Hong Kong Design Centre. From 2020 to 2022, Mr. Hui has been a committee
member of Advisory Committee of Licensing International Greater China. Since 2022, Mr. Hui
has been the Vice-Chairman of the executive committee of the Hong Kong Young Industrialists
(Public Relations Committee), a committee member of the Service Promotion Programme
Committee of the Hong Kong Trade Development Council, an executive committee member of
Merchants Support for Rehabilitated Offenders Committee. Since 2023, Mr. Hui has been
appointed as a committee member of the Steering Committee of the Hong Kong Design Centre.

Mr. Hui obtained a bachelor of arts degree majoring in Fine Arts from the Chinese
University of Hong Kong in December 1997 and a master of arts in three dimensional design
form the Kent Institute of Art & Design in September 2000.

Mr. Hui has entered into a letter of appointment with the Company for a fixed term of
service for one year commencing on 1 July 2020 and will continue thereafter until terminated in
accordance with the terms of the letter of appointment. He is subject to retirement by rotation,
and be eligible for re-election in accordance with the articles of association of the Company.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED
FOR RE-ELECTION

Pursuant to the letter of appointment, which was supplemented by the supplemental
agreement, Mr. Hui will receive an annual director’s fee of HK$120,000, which was determined
with reference to his duties and responsibilities, the Company’s remuneration policy and the
prevailing market conditions. The remuneration of Mr. Hui will be subject to annual review by
the remuneration committee of the Board and the Board from time to time with reference to his
responsibility and annual performance.

Save as disclosed above, Mr. Hui does not hold any other position in the Company or its
subsidiaries nor any directorship in other listed public company in Hong Kong or overseas in the
last three years prior to the Latest Practicable Date.

Mr. Hui does not have any relationships with any Directors, senior management, substantial
or controlling shareholders (as defined under the GEM Listing Rules) of the Company.

Further, Mr. Hui does not have, and is not deemed to have, any interests or short positions
in any shares, underlying shares or debentures (within the meaning of Part XV of the SFO of the
Company as at the Latest Practicable Date.

Based on the confirmation of independence received from Mr. Hui, he is considered as
independent pursuant to Rule 5.09 of the GEM Listing Rules.

Save as disclosed above, there was no matter relating to the re-election of Mr. Hui that
needs to be brought to the attention of the shareholders and there is no other information which
is required to be disclosed pursuant to any requirements of Rules 17.50(2)(h) to (v) of the GEM
Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

Takbo Group Holdings Limited
BEEEHEZERERLQF

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 8436)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Takbo Group Holdings
Limited (the “Company”) will be held at 29/F, Lee Garden Two, 28 Yun Ping Road, Causeway
Bay, Hong Kong on Friday, 10 May 2024 at 2:30 p.m. for the following purposes:

1.

To receive and consider the audited consolidated financial statements and the reports
of the directors and of the auditors for the year ended 31 December 2023;

To re-elect Mr. Tan Chong Huat as an independent non-executive Director;
To re-elect Mr. Hui Ha Lam as an independent non-executive Director;
To authorise the Board of Directors to fix the Directors’ remuneration;

To re-appoint RSM Hong Kong as auditors of the Company and to authorize the Board
of Directors to fix their remuneration;

To consider as special business, and if thought fit, to pass the following resolution as
Ordinary Resolution:

“THAT:

(A) subject to paragraph (C) below, the exercise by the directors of the Company
during the Relevant Period (as defined below) of all the powers of the Company
to allot, issue or otherwise deal with additional shares in the Company and to
make or grant offers and agreements which might require the exercise of such
powers be and is hereby approved generally and unconditionally;

(B) the approval in paragraph (A) above shall be in addition to any other
authorisation given to the directors of the Company and shall authorize the
directors of the Company during the Relevant Period (as defined below) to make
or grant offers and agreements which might require the exercise of such power
after the end of the Relevant Period (as defined below);
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NOTICE OF ANNUAL GENERAL MEETING

(C) the aggregate number of shares allotted, issued and dealt with, or agreed
conditionally or unconditionally to be allotted, issued and dealt with by the
directors of the Company pursuant to the approval in paragraph (A) of this
Resolution, otherwise than pursuant to:

(i) a Rights Issue (as defined below); or

(i1) the exercise of any option under the Company’s share option scheme(s); 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 pursuant to the
Articles of Association of the Company from time to time,

shall not exceed 20% of the total number of issued shares of the Company as at
the date of the passing of this Resolution and the said approval shall be limited
accordingly; and

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 either by any applicable laws or by the Articles of
Association of the Company to be held; and

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

“Rights Issue” means an offer of shares open for a period fixed by the directors of the
Company to the holders of shares on the register of members on a fixed record date in
proportion to their then holdings of such shares, subject to such exclusions or other
arrangements as the directors of the Company may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or obligations
under the laws of any relevant jurisdiction, or the requirements of any recognised
regulatory body or any stock exchange, in any territory outside Hong Kong.”
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To consider as special business, and if thought fit, to pass the following resolution as
an Ordinary Resolution:

“THAT:

(A) subject to paragraph (B) below, the exercise by the directors of the Company
during the Relevant Period of all powers of the Company to repurchase issued
shares in the capital of the Company, in accordance with all applicable laws and
the requirements set out in the Rules Governing the Listing of Securities on
GEM of The Stock Exchange of Hong Kong Limited, be and is hereby approved
generally and unconditionally;

(B) the aggregate number of shares of the Company to be repurchased or agreed
conditionally or unconditionally to be repurchased by the directors of the
Company pursuant to the approval in paragraph (A) above shall not exceed 10%
of the total number of issued shares of the Company as at the date of passing of
this Resolution, and the said approval shall be limited accordingly; and

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;

(i) the expiration of the period within which the next annual general meeting of the
Company is required either by any applicable laws or by the Articles of
Association of the Company to be held; and

(iii) the date upon which the authority set out in this Resolution is revoked or varied

by way of an ordinary resolution of the shareholders of the Company in general
meeting.”
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8. To consider as special business, and if thought fit, to pass the following resolution as
an Ordinary Resolution:

“THAT conditional upon the passing of Ordinary Resolutions numbered 6 and 7 as set
out in the Notice convening this meeting, the aggregate number of shares of the
Company that shall have been repurchased by the Company after the date thereof
pursuant to and in accordance with the said Ordinary Resolution 7 shall be added to
the total number of shares that may be allotted, issued and disposed of or agreed
conditionally or unconditionally to be allotted and issued by the directors of the
Company pursuant to the general mandate to allot and issue shares granted to the
directors of the Company by the said Ordinary Resolution 6.”

Yours faithfully,
For and on behalf of the Board of
Takbo Group Holdings Limited
Or Naam
Chief Executive Officer and Executive Director

Hong Kong, 28 March 2024

Notes:

i. Any member entitled to attend and vote at the meeting convened is entitled to appoint another person(s) as his
proxy to attend and vote in his behalf. A member who is the holder of two or more shares of the Company may
appoint more than one proxy to attend on the same occasion. A proxy need not be a member of the Company.

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

signed or a certified copy of that power or authority shall be deposited at Tricor Investor Services Limited at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time appointed
for holding of the meeting (i.e. not later than 2:30 p.m. on Wednesday, 8§ May 2024) or any adjournment thereof.
Completion and return of a form of proxy will not preclude a member from attending in person and voting at the
meeting or any adjournment thereof should he so wish, in such event, the form of proxy shall be deemed to be
revoked.

iii.  In the case of joint holders of a Share, any one of such joint holders may vote, either in person or by proxy, in
respect of such Share as if he/she was solely entitled thereto, if more than one of such joint holders are present
at the AGM, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders. For this purpose, seniority shall be determined by the order in
which the names stand in the Register of Shareholders in respect of the joint holding.

iv. The above resolutions will be put to vote at the meeting by way of poll.

\2 The Register of Members of the Company will be closed from 6 May 2024 (Monday) to 10 May 2024 (Friday)
(both days inclusive), during which period no transfers of shares will be registered. To determine the entitlement
to attend and vote at the Annual General Meeting of the Company, all transfer document, 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 3 May 2024 (Friday).

vi.  If tropical cyclone warning signal no. 8 or above is hoisted or “extreme conditions” caused by super typhoons or
a black rainstorm warning signal is in force at 12:00 noon on Friday, 10 May 2024, the meeting will be
postponed and further announcement for details of alternative meeting arrangements will be made. The meeting
will be held as scheduled even when tropical cyclone warning signal no. 3 or below is hoisted, or an amber or
red rainstorm warning signal is in force. You should make your own decision as to whether you would attend the
meeting under bad weather conditions and if you should choose to do so, you are advised to exercise care and
caution.
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