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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context indicates otherwise:

“Annual General Meeting” or
G‘AGM”

“Articles”
“Board”

“Companies Act”

“Company”

“Directors”

“GI‘OUP”
“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules™

the annual general meeting of the Company to be held at
No. 18, Furong Road 5, Xishan Economic Development
Zone, Wuxi City, Jiangsu Province, the PRC on Monday,
20 May 2024 at 9:00 a.m. or any adjournment thereof;

the existing articles of association of the Company;
the board of Directors;

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

Impro Precision Industries Limited (JE 455 LA RA
A]), a company incorporated in the Cayman Islands with
limited liability, and the securities of which are listed on
the main board of the Stock Exchange;

the directors of the Company for the time being and from
time to time;

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

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

the general mandate proposed to be granted to the Directors
to exercise all the powers of the Company to allot, issue
and otherwise deal with new Shares or to grant any offers,
agreements or options which would or might require Shares
to be issued, allotted or disposed of not exceeding 15% of
the total number of the Shares in issue as of the date of
passing the resolution approving the said mandate;

12 April 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein;

The Rules Governing the Listing of Securities on the Stock
Exchange;



DEFINITIONS

“New Articles”

“Notice”

“PRC”

“Proposed Amendments”

“Register of Members™

“Registrar”

“Repurchase Mandate™

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Codes”

the amended and restated articles of association of the
Company incorporating and consolidating all the Proposed
Amendments, proposed to be adopted by the Company at
the AGM;

the notice dated 18 April 2024 convening the Annual
General Meeting as set forth in Appendix IV to this
circular;

The People’s Republic of China for the purpose of this
circular, excluding Hong Kong, Macau Special
Administrative Region of the PRC and Taiwan;

proposed amendments to the Articles as set out in Appendix
III to this circular;

the register of members of the Company;

the branch share registrar in Hong Kong of the Company,
Computershare Hong Kong Investor Services Limited of
Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong;

the general mandate proposed to be granted to the Directors
to exercise the powers of the Company to repurchase Shares
up to a maximum of 10% of the total number of the Shares
in issue as of the date of passing of the resolution
approving the said mandate;

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

share(s) of HK$0.10 each in the share capital of the
Company;

the registered holder(s) of the Share(s);
The Stock Exchange of Hong Kong Limited; and

The Codes on Takeovers and Mergers and Share Buy-backs.



EXPECTED TIMETABLE

Despatch of this circular and the Notice ............................ Thursday, 18 April 2024

Latest time for lodging transfer forms of Shares

to qualify for entitlements to attend and vote
at the Annual General Meeting. . ...t i, 4:30 p.m. on
Monday, 13 May 2024

Closure of Register of Members for purpose of
Annual General Meeting (both dates inclusive).............. from Tuesday, 14 May 2024 to
Monday, 20 May 2024

Latest time for lodging forms of proxy for
the Annual General Meeting (in any event
not less than 48 hours before the time appointed
for holding the Annual General Meeting or
any adjournment thereof) ....... ... ... before 9:00 a.m. on
Saturday, 18 May 2024

Date and time of the Annual General Meeting ...............cccoiiiiiieiiionnn.. 9:00 a.m. on
Monday, 20 May 2024

Notes:
1. All dates and time set out in this circular refer to Hong Kong dates and time.
2. Dates 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 published or notified to the Shareholder as and when
appropriate and in accordance with the Listing Rules.
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Impro

IMPRO PRECISION INDUSTRIES LIMITED
EEREIEERLT

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1286)

Executive Directors: Registered office:

Mr. LU Ruibo (Chairman and Chief Executive Officer)  Cricket Square

Ms. WANG Hui, Ina Hutchins Drive

Mr. YU Yuepeng P.O. Box 2681

Ms. ZHU Liwei Grand Cayman KYI1-1111

Mr. WANG Dong Cayman Islands

Independent non-executive Directors: Headquarters and principal place of
Mr. YU Kwok Kuen Harry business in Hong Kong:
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Mr. LEE Siu Ming 6—8 Harbour Road

Wanchai, Hong Kong

Principal place of
business in China:
No. 18, Furong Road 5
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Development Zone
Wuxi City

Jiangsu Province, PRC

18 April 2024
To the Shareholders

Dear Sir or Madam

PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
PROPOSED GRANTS OF GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES,

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
AND NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you information on the following resolutions
proposed to be tabled at the AGM, so as to enable you to make an informed decision on the
resolutions at the AGM to be held on 20 May 2024.
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The resolutions include, among others, (i) the re-election of the retiring Directors, (ii) the
grant of the Repurchase Mandate, (iii) the grant of the Issue Mandate, (iv) the extension of the
Issue Mandate and (v) the Proposed Amendments to the Articles.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 83 and 84 of the Articles, Ms. WANG Hui, Ina, Mr. WANG
Dong and Mr. LEE Siu Ming will retire by rotation at the AGM and, being eligible, have
offered themselves for re-election. Details of such retiring Directors are set forth in Appendix I
to this circular.

Mr. LEE Siu Ming has confirmed his independence with reference to the factors set out in
Rule 3.13 of the Listing Rules. The Nomination Committee has reviewed the composition of
the Board, the confirmations and disclosures given by the Directors, the qualifications, skill
and experience, time commitment and contribution of the retiring Directors with reference to
the nomination principles and criteria set out in the Company’s board diversity policy and the
Company’s corporate strategy, and the independence of Mr. LEE Siu Ming. The Nomination
Committee has recommended to the Board on re-election of all the retiring Directors including
the aforesaid independent non-executive Director who is due to retire at the AGM. The Board
accepted the recommendations made by the Nomination Committee and considers that Mr. LEE
Siu Ming is independent in accordance with the independence guidelines set out in the Listing
Rules and will continue to bring valuable business experience, knowledge and professionalism
to the Board for its efficient and effective functioning and diversity. The Board, therefore,
considers him to be independent and believes that he should be re-elected.

REPURCHASE MANDATE

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general
and unconditional mandate to exercise all powers of the Company to repurchase Shares subject
to the criteria set forth in this circular. In particular, you should note that the maximum
number of Shares that may be repurchased pursuant to the Repurchase Mandate will be such
number which represents 10% of the total number of the Shares in issue as of the date of
passing of the resolution, subject to the requirements of the Listing Rules. As of the Latest
Practicable Date, the issued share capital of the Company comprised 1,887,285,665 fully paid
up Shares. Subject to the passing of the proposed resolution granting the Repurchase Mandate
to the Directors and on the basis that no Shares will be issued or bought back by the Company
prior to the Annual General Meeting, the Company will be allowed under the Repurchase
Mandate to buy back a maximum of 188,728,566 Shares.

In accordance with the Listing Rules, the Company is required to send to the Shareholders
an explanatory statement, which is set forth in Appendix II to this circular.
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ISSUE MANDATE

In order to give the Company the flexibility to issue new Shares when needed without
seeking subsequent approval from the Shareholders, at the AGM, an ordinary resolution will be
proposed to grant to the Directors a general and unconditional mandate to allot, issue and deal
with further Shares or to grant any offers, agreements or options which would or might require
Shares to be issued, allotted or disposed of, representing up to 15% of the total number of the
Shares in issue as of the date of passing of the resolution. As of the Latest Practicable Date,
the issued share capital of the Company comprised 1,887,285,665 fully paid up Shares.
Assuming that there is no change in the issued share capital of the Company between the
period from the Latest Practicable Date to the date of passing the aforesaid resolution, the
maximum number of Shares which may be issued pursuant to the aforesaid general and
unconditional mandate on the date of passing the aforesaid resolution will be 283,092,849
Shares.

Subject to the passing of the aforesaid ordinary resolutions of the Repurchase Mandate
and the Issue Mandate, a separate ordinary resolution will also be proposed for the
Shareholders to consider and, if thought fit, approve the extension of the Issue Mandate by
adding to it the number of Shares repurchased under the Repurchase Mandate, if granted.

The Repurchase Mandate and the Issue Mandate would expire at the earliest of: (a) the
conclusion of the next annual general meeting of the Company; or (b) the expiration of the
period within which the next annual general meeting of the Company is required by the
Articles or the applicable laws of Cayman Islands to be held; or (c) revocation or variation by
an ordinary resolution of the Shareholders of the Company in a general meeting prior to the
next annual general meeting of the Company.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Board proposes to amend the Articles for the purpose of, among others, updating and
bringing the Articles in line with the latest regulatory requirements in relation to the expanded
paperless listing regime and the electronic dissemination of corporate communications by listed
issuers and the relevant amendments made to the Listing Rules which took effect from 31
December 2023. Details of the Proposed Amendments are set out in Appendix III to this
circular.

The Company has been advised by its legal advisers that the Proposed Amendments
conform to the requirements of the Listing Rules and do not violate the laws of the Cayman
Islands, respectively.

The Board proposes to put forward to the Shareholders for approval at the Annual General
Meeting a special resolution to adopt the New Articles. The proposed adoption of the New
Articles is subject to the passing of a special resolution by the Shareholders in the Annual
General Meeting.
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ANNUAL GENERAL MEETING

A notice of the AGM is set forth in Appendix IV to this circular. At the AGM, resolutions
will be proposed to approve, inter alia, the re-election of the retiring Directors, the grant of the
Repurchase Mandate, the grant of the Issue Mandate, the extension of the Issue Mandate and
the Proposed Amendments to the Articles. The AGM will be held at No. 18, Furong Road 5,
Xishan Economic Development Zone, Wuxi City, Jiangsu Province, the PRC, on Monday, 20
May 2024, at 9:00 a.m..

PROXY ARRANGEMENT

A form of proxy for the AGM is enclosed with this circular. To be valid, the form of
proxy must be completed in accordance with the instructions printed thereon and deposited,
together with the power of attorney or other authority (if any) under which it is signed or a
notarially certified copy of such power of attorney or authority, at the Registrar at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, as soon as possible and in
any event not later than 48 hours before the time appointed for holding the AGM (i.e. not later
than Saturday, 18 May 2024 at 9:00 a.m. (Hong Kong time)) or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting in
person at the AGM or any adjournment thereof (as the case may be) should you so wish and in
such event, the form of proxy shall be deemed to be revoked.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members for the purpose of AGM will be closed from Tuesday, 14 May
2024 to Monday, 20 May 2024, both days inclusive, during which period no transfer of Shares
will be registered in order to determine the entitlement to attend and vote at the AGM. All
share transfers documents accompanied by the relevant share certificates, must be lodged with
the Registrar at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong for registration not later than 4:30 p.m. on Monday, 13 May 2024 for
such purpose.

VOTING BY WAY OF A POLL

According to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. Therefore, poll voting for all proposed resolutions of the Company will be
proceeded with at the AGM.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being a corporation, by its duly authorized representative, shall have one vote for
every fully paid Share of which he/she is the holder. A Shareholder entitled to more than one
vote needs not use all his/her votes or cast all the votes he/she uses in the same way.

To the best of the Director’s knowledge, information and belief having made all
reasonable enquiries, none of the Shareholders is required to abstain from voting on the
relevant resolutions to be proposed at the Annual General Meeting.
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RECOMMENDATION

The Board is of the opinion that the proposed re-election of the retiring Directors, the
grant of the Repurchase Mandate, the grant of the Issue Mandate, the extension of the Issue
Mandate and the Proposed Amendments to the Articles are in the best interest of the Company
and the Shareholders as a whole and accordingly recommend all the Shareholders to vote in
favour of the relevant resolutions to be proposed at the AGM.

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 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.

By order of the Board
Impro Precision Industries Limited
LU Ruibo
Chairman



APPENDIX I INFORMATION OF THE RETIRING DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED AT THE ANNUAL
GENERAL MEETING

Set forth below is a summary of the biographical information on the retiring Directors
proposed to be re-elected at the AGM. Ms. WANG Hui, Ina, Mr. WANG Dong and Mr. LEE Siu
Ming will retire by rotation in accordance with Article 84 of the Articles.

Executive Directors

Ms. WANG Hui, Ina (1), aged 53, is an executive Director and our Group’s Vice
President. Ms. WANG is in-charge of our Group’s marketing, contract management and legal
affairs. Ms. WANG has been the president of Impro Industries USA from September 2010 to
July 2021. Ms. WANG has been the president of Impro Aerotek USA since June 2021. Ms.
WANG joined Impro Industries USA in March 1999 and set up and managed our Group’s sales
offices in the United States and Europe. Ms. WANG has been our Group’s Vice President since
June 2008. Ms. WANG has over 20 years’ experience in international trade, sales and
marketing and overseas operational management activities. This previous working experience
equipped Ms. WANG with the required practical skills and business connections for facilitating
overseas marketing activities.

Ms. WANG obtained a bachelor’s degree in Chinese literature and linguistics from East
China Normal University (FEFR M KAL), the PRC, in July 1992. Ms. WANG obtained a
master’s degree of business administration (MBA) from the University of Phoenix, the United
States, in April 2017 and a master’s degree of science regulatory trade compliance (MSc) from
Dunlap-Stone University, the United States in December 2019. Over the past three years, Ms.
WANG did not act as a director in any other listed companies.

Ms. WANG is the spouse of Mr. LU Ruibo, an executive Director and a controlling
shareholder of the Company. As at the Latest Practicable Date, Ms. WANG was beneficially
interested in 300,000 Shares and 500,000 share options and was deemed to be interested in
1,357,357,787 Shares by way of spouse interest, representing in aggregate approximately
71.96% of the issued share capital of the Company within the meaning of Part XV of the SFO.

Save as disclosed above, Ms. WANG has no relationship with any directors, senior
management or substantial shareholders (as defined in the Listing Rules) or controlling
shareholders of the Company.
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Ms. WANG has entered into a service agreement with the Company as an executive
Director for a term of three years commencing from 15 June 2021, which may be terminated
by either the Company or Ms. WANG by giving three months written notice or otherwise in
accordance with the terms of the service agreement. Under the service agreement entered into
between the Company and Ms. WANG, Ms. WANG is entitled to a guaranteed remuneration of
US$300,000 per year in 2024, including the director’s fee and other remuneration payable by
members of the Group, but excluding retirement benefits scheme contribution and shared-based
payments, and discretionary bonus, if any, as determined by the remuneration committee of the
Board with reference to the performance of the Group. The remuneration of Ms. WANG was
determined having considered the experience, duties and responsibilities of Ms. WANG and
the prevailing market rate of companies of comparable size and similar operation.

Mr. WANG Dong (E3), aged 48, is our executive Director and is responsible for the
operations and sales support of Plant 2. Mr. WANG has more than 20 years’ experience in
manufacturing of high-precision machining components and parts. Mr. WANG joined us in
October 2001 and worked as the manager for production and logistics of Wuxi Impro-Bees
Machinery Co., Ltd (now trading as Impro-Bees Hydraulics); the deputy general manager of
Impro China; the deputy general manager of Impro Aerotek; the executive deputy general
manager of Impro Yixing; the director of Impross Impeller and the executive director and
general manager of Impro Taizhou. Before joining us, Mr. WANG served as a technician and
an engineer at Wuxi Weifu Group Co., Ltd. (I8 & % £ # /A F]), a company engaged in the
development, manufacturing and supply of components and parts for trucks, passenger cars,
and construction machines, from July 1998 to July 2000, where he was responsible for product
development.

Mr. WANG obtained a bachelor’s degree in mechanical and electronic engineering from
Xi’an University of Technology (P44 3 T.K£E), the PRC, in July 1998. Over the past three
years, Mr. WANG has not acted as a director in other listed companies.

Mr. WANG has no relationship with any directors, senior management or substantial
shareholders (as defined in the Listing Rules) or controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. WANG was beneficially interested in 500,000 share
options, representing approximately 0.03% of the issued share capital of the Company within
the meaning of Part XV of the SFO.

— 10 -
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Mr. WANG has entered into a service agreement with the Company as an executive
Director for a term of three years commencing from 15 June 2021, which may be terminated
by either the Company or Mr. WANG by giving three months written notice or otherwise in
accordance with the terms of the service agreement. Under the service agreement entered into
between the Company and Mr. WANG, Mr. WANG is entitled to a guaranteed remuneration of
US$250,000 per year in 2024, including the director’s fee and other remuneration payable by
members of the Group, but excluding retirement benefits scheme contribution and shared-based
payments, and discretionary bonus, if any, as determined by the remuneration committee of the
Board with reference to the performance of the Group. The remuneration of Mr. WANG was
determined having considered the experience, duties and responsibilities of Mr. WANG and the
prevailing market rate of companies of comparable size and similar operation.

Independent Non-executive Director

Mr. LEE Siu Ming (Z/)\88), aged 48, was appointed as our independent non-executive
Director on 1 April 2019. Mr. LEE also serves as the chairman of the Remuneration
Committee, a member of each of the Audit Committee, the Nomination Committee and the
Sustainability Committee. Mr. LEE has been the managing director and head of corporate
coverage in Hong Kong of Natixis since June 2022. Mr. LEE was the chief strategy officer and
head of capital markets/corporate finance of VPower Group International Holdings Limited (a
company listed on the Hong Kong Stock Exchange, stock code: 1608) between April 2017 and
May 2022. Mr. LEE has over 20 years of experience in investment banking and asset
management, and worked at a number of investment banking institutions in Hong Kong such as
BOCI Asia Limited, Morgan Stanley Asia Limited, Deutsche Bank AG, Hong Kong Branch,
and BNP Paribas Peregrine Capital Limited from 1999 to 2016, where he participated in
leading corporate finance and capital markets transactions.

Mr. LEE obtained a master’s degree of business administration and a bachelor’s degree of
business administration from University of Wisconsin — Madison, the United States, in
December 1997 and May 1997, respectively. In addition, Mr. LEE has obtained the Chartered
Financial Analyst certification from the CFA Institute since May 2001. Over the past three
years, Mr. LEE has not acted as a director in other listed companies.

Mr. LEE has no relationship with any directors, senior management or substantial
shareholders (as defined in the Listing Rules) or Controlling Shareholders of the Company.

—11 -
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Mr. LEE has entered into a letter of appointment with the Company as an independent
non-executive Director for a term of three years commencing from 1 April 2022, and shall
continue thereafter unless and until terminated by either the Company or Mr. LEE by giving
one month written notice and subject to retirement by rotation and re-election at an annual
general meeting of the Company. Under the letter of appointment entered into between the
Company and Mr. LEE, Mr. LEE is entitled to a remuneration of HK$320,000 per year in
2024, payable on a quarterly basis. The remuneration of Mr. LEE was determined having
considered the experience, duties and responsibilities of Mr. LEE and the prevailing market
rate of companies of comparable size and similar operation.

POLICY ON DIRECTORS’ EMOLUMENTS

The emoluments for the Directors are determined with reference to salaries paid by
comparable companies, the Directors’ experience and responsibilities as well as performance of
the Group. In addition to the fees, salaries, other allowances, benefits in kind or bonuses, the
Company has conditionally adopted a share option scheme pursuant to which the participants,
including the Directors, may be granted options to subscribe for the Shares.

OTHER INFORMATION

Save as disclosed above, there are no other matters concerning the retiring Directors that
need to be brought to the attention of the Shareholders in relation to their re-election and there
is no other information which is required to be disclosed pursuant to the requirements of Rule
13.51(2) of the Listing Rules.

— 12 —



APPENDIX II EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

This appendix contains particulars that are required by the Listing Rules to be included
in an explanatory statement to enable the Shareholders to make an informed decision on
whether to vote for or against the resolutions to be proposed at the AGM in relation to the
Repurchase Mandate.

PROPOSED SHARE REPURCHASE MANDATE

It is proposed that the Directors be granted the Repurchase Mandate such that they may
exercise the powers of the Company to repurchase up to 10% of the total number of the Shares
in issue as of the date of passing of the relevant resolution. As of the Latest Practicable Date,
the total number of Shares in issue was 1,887,285,665 Shares and they were all fully paid up.
Accordingly, the exercise of the Repurchase Mandate in full (being the repurchase of 10% of
the total number of the Shares in issue as of the date of the passing of the resolution to
approve the Repurchase Mandate) would enable the Company to repurchase a maximum of
188,728,566 Shares (assuming no Share is issued or repurchased after the Latest Practicable
Date and up to the date of the AGM).

REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and its Shareholders. Whilst it is not possible to anticipate in advance any specific
circumstance in which the Directors might think it appropriate to repurchase Shares, the
Directors believe that an ability to do so would give the Company additional flexibility that
would be beneficial to the Company and the Shareholders as such repurchase may, depending
on market conditions and funding arrangements at that time, lead to an enhancement of the net
asset value for each Share and/or earnings for each Share. The Directors would only make such
purchases in circumstances where they consider them to be in the best interests of the
Company.

FUNDING OF REPURCHASE

In making repurchase, the Company proposes to apply funds legally available for such
purpose in accordance with its memorandum of association of the Company, the Articles, the
Listing Rules and the Companies Act. Under the Companies Act, Shares repurchased by the
Company may only be paid out of profits or out of the proceeds of a fresh issue of Shares
made for the purpose, or, subject to the Companies Act, out of capital. Any premium payable
on share repurchase may only be paid out of profits of the Company or out of the Company’s
share premium account, or, subject to the Companies Act, out of capital.

IMPACT OF REPURCHASE

On the basis of the consolidated financial position of the Company as of 31 December
2023 (being the date to which the latest published audited financial statements of the Company
have been made up) and in particular the working capital position of the Company at that time
and the number of Shares now in issue, the Directors consider that there might be a material
adverse impact on the working capital position and the gearing position of the Company in the
event that the Repurchase Mandate was to be exercised in full. No repurchase would be made

— 13 -
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by the Company in circumstances that would have a material adverse impact on the working
capital position or gearing position of the Company (as compared with the position disclosed
in the latest published audited financial statements).

SHARE PRICE

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the previous 12 months up to the Latest Practicable Date were as
follows:

Price Per Share

Month Highest Lowest
HKS$ HKS$
2023
April 3.03 2.80
May 3.00 2.74
June 2.91 2.40
July 2.79 2.47
August 2.80 2.45
September 2.74 2.51
October 2.58 2.07
November 2.33 2.04
December 2.50 2.16
2024
January 2.89 2.23
February 2.69 2.39
March 3.01 2.34
April (up to the Latest Practicable Date) 2.72 2.26
UNDERTAKING

None of the Directors nor, to the best of their knowledge and belief having made all
reasonable enquiries, any of their close associates (as defined in the Listing Rules) has any
present intention to sell any Shares to the Company or its subsidiaries in the event that the
Repurchase Mandate is approved by the Shareholders.

As of the Latest Practicable Date, none of the core connected persons (as defined in the
Listing Rules) of the Company has notified the Company that he/she/it has a present intention
to sell his/her/its Shares to the Company, nor has he/she/it undertaken not to do so, in the
event that the Repurchase Mandate is approved by the Shareholders.

The Directors will exercise the Repurchase Mandate in accordance with the Listing Rules,
the memorandum of association of the Company, the Articles and the Companies Act.

The Directors confirmed that neither this explanatory statement nor the proposed
Repurchase Mandate has any unusual features.
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APPENDIX II EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

TAKEOVERS CODES

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate,
a Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition for the purpose of Rule 32 of the Code.

As a result, a Shareholder or group of Shareholders acting in concert could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rules 26 and 32 of the Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
Mr. Lu Ruibo was deemed to be interested in 1,358,157,787 Shares, representing
approximately 71.96% of the aggregate number of Shares in issue through corporate interests
in Impro Development Limited, beneficial interests and spouse interests. In the event that the
Directors exercise in full the power to repurchase Shares in accordance with the proposed
Repurchase Mandate, then (if the present shareholdings otherwise remained the same) the
shareholding of Mr. Lu in the Company will be increased to approximately 79.96% of the
aggregate number of Shares in issue. Accordingly, the Directors are not aware of any
consequences which may arise under the Takeovers Code as a result of any repurchases made
under the proposed Repurchase Mandate and the Directors have no present intention to
exercise the power to repurchase shares pursuant to the Repurchase Mandate to such extent
that an obligation to make a mandatory offer under the Takeover Code may arise. In addition,
the Company will not repurchase Shares to such extent as to result in the number of Shares
held by the public being reduced to less than 25%.

SHARE REPURCHASE MADE BY THE COMPANY

During the six months immediately preceding the Latest Practicable Date, there was no
repurchase of its Shares made by the Company (whether on the Stock Exchange or otherwise).
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APPENDIX III PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The details of the Proposed Amendments to the Articles introduced by the New Articles
are as follows. Unless otherwise specified, clauses, paragraphs and article numbers referred

herein are clauses, paragraphs and article numbers of the New Articles:

Provisions of the Existing Articles
of Association

Provisions of the New Articles

Article 151

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

Article 151 is proposed to be fully replaced by
the following:

The requirement to send to a person referred to
in Article 149 the documents referred to in that
article or a summary financial report in
accordance with Article 150 shall be deemed
satisfied where, in accordance with all
applicable Statutes, rules and regulations,
including, without limitation, the rules of the
Designated Stock Exchange, the Company
publishes copies of the documents referred to
in Article 149 and, if applicable, a summary
financial report complying with Article 150, on
the Company’s computer network or in any
other permitted manner (including by sending
any form of electronic communication).
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

Article 158(1)

Any Notice or document (including any
“corporate communication” within the
meaning ascribed thereto under the
Listing Rules), whether or not, to be
given or issued under these Articles from
the Company to a shareholder shall be in
writing or by cable, telex or facsimile
transmission message or other form of
electronic transmission or electronic
communication and any such Notice and
document may be given or issued by the
following means:

(a) by serving it personally on the
relevant person:

(b) by sending it through the post in a
prepaid envelope addressed to such
shareholder at his registered address
as appearing in the Register or at any
other address supplied by him to the
Company for the purpose;

(c) by delivering or leaving it at such
address as aforesaid;

(d) by placing an advertisement in
appropriate Newspapers or other
publication and where applicable, in
accordance with the requirements of
the stock exchange in the Relevant
Territory:

Article 158(1) is proposed to be fully replaced
by the following:

Any Notice or document (including any

“corporate communication” and ‘“‘actionable
corporate communication” within the meaning
ascribed thereto under the Listing Rules),
whether or not, to be given or issued under
these Articles from the Company

shareholder shall be in writing or by cable,

to a

telex or facsimile transmission message or
other form of electronic transmission or
electronic communication and, subject to
compliance with the rules of the Designated
Stock Exchange, any such Notice and
document may be given or issued by the
following means:

(a) by serving it personally on the relevant
person:

(b) by sending it through the post in a prepaid

envelope addressed to such shareholder at

his registered address as appearing in the

Register or at any other address supplied

by him to the Company for the purpose;

(c) by delivering or leaving it at such address
as aforesaid;

(d) by placing an advertisement in appropriate

Newspapers or other publication and

where applicable, in accordance with the

requirements of the stock exchange in the

Relevant Territory:
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PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

(e) by sending or transmitting it as an
electronic communication to the
relevant person at such electronic
address as he may provide under
Article 158(5), subject to the
Company complying with the
Statutes and any other applicable
laws, rules and regulations from time
to time in force with regard to any
requirements for the obtaining of
consent (or deemed consent) from
such person;

(f) by publishing it on the Company’s
website to which the relevant person
may have access, subject to the
Company complying with the
Statutes and any other applicable
laws, rules and regulations from time
to time in force with regard to any
requirements for the obtaining of
consent (or deemed consent) from
such person and/or for giving
notification to any such person
stating that the notice, document or
publication is available on the
Company’s computer network
website (a “‘notice of availability™);
or
(g) by sending or otherwise making it
available to such person through
such other means to the extent
permitted by and in accordance with
the Statutes and other applicable
laws, rules and regulations.

(e)

()

(2)

by sending or transmitting it as an
electronic communication to the relevant
person at such electronic address as he
may provide under Article 158(5);

by publishing it on the Company’s
website or the website of the Designated
Stock Exchange; or

by sending or otherwise making it
available to such person through such
other means to the extent permitted by
and in accordance with the Statutes and
other applicable and
regulations.

laws, rules

Article 158(2)

The notice of availability may be given to
the shareholder by any of the means set
out above other than by posting it on a
website.

Article 158(2) is proposed to be deleted.
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Article 158(4)

Every person who, by operation of law,
transfer, transmission, or other means
whatsoever, shall become entitled to any
share, shall be bound by every notice in
respect of such share, which, previously
(including
electronic address) being entered in the
Register as the registered holder of such
share, shall have been duly given to the
person from whom he derives title to such
share.

to his name and address

Article 158(4) is proposed to be deleted.

Article 158(6)

Subject to any applicable laws, rules and
regulations and the terms of these
Articles, any notice, document or
publication, including but not limited to
the documents referred to in Articles 149,
150 and 158 may be given in the English
language only or in both the English
language and the Chinese language.

Article 158(6) is proposed to be fully replaced
by the following:

Subject to any applicable laws, rules and
regulations and the terms of these Articles, any
notice, document or publication, including but
not limited to the documents referred to in
Articles 149, 150 and 158 may be given in the
English language only or in both the English
language and the Chinese language or, with the
consent of or election by any member, in the
Chinese language only to such Member.

Article 159(b)

if sent by electronic communication, shall
be deemed to be given on the day on
which it is transmitted from the server of
the Company or its agent. A Notice placed
on the Company’s website or the website
of the Designated Stock Exchange, is
deemed given by the Company to a
Member on the day following that on
which a notice of availability is deemed
served on the Member;

Article 159(b) is proposed to be fully replaced
by the following:

if sent by electronic communication, shall be
deemed to be given on the day on which it is
transmitted from the server of the Company or
its agent. A Notice, document or publication
placed on either the Company’s website or the
website of the Designated Stock Exchange, is
deemed given or served by the Company on
the day it first so appears on the relevant
website, unless the rules of the Designated
Stock Exchange specify a different date. In
such cases, the deemed date of service shall be
as provided or required by the rules of the
Designated Stock Exchange;
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APPENDIX IV NOTICE OF THE ANNUAL GENERAL MEETING

Impro

IMPRO PRECISION INDUSTRIES LIMITED
EEREIEERLT

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1286)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the AGM of Impro Precision Industries Limited
(the “Company”) will be held at No. 18, Furong Road 5, Xishan Economic Development
Zone, Wuxi City, Jiangsu Province, the PRC on Monday, 20 May 2024 at 9:00 a.m. for the
following purposes:

1.

4A.

To receive and adopt the audited financial statements and the reports of the directors
(the “Director(s)”’) of the Company and the auditors (the “Auditors”) of the
Company for the year ended 31 December 2023.

(A) (i) To re-elect Ms. WANG Hui, Ina as an executive Director.
(i1) To re-elect Mr. WANG Dong as an executive Director.
(iii) To re-elect Mr. LEE Siu Ming as an independent non-executive Director.

(B) To authorise the board (the ‘““Board”) of Directors to determine the
remuneration of the directors.

To re-appoint the Auditors and authorise the Board to fix their remuneration.

To consider and, if thought fit, pass with or without amendments the following
resolutions as ordinary resolutions of the Company:

“THAT:

(a) subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as defined in paragraph (e) below) of all the powers of the
Company to repurchase issued shares of the Company of HK$0.10 each (the
“Shares”) on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange™) or on any other stock exchange on which the Shares may be listed
and recognised by the Securities and Futures Commission and the Stock
Exchange for this purpose, subject to and in accordance with all applicable
laws, the memorandum and articles of association of the Company (the
“Articles”) and requirements of The Rules Governing the Listing of Securities
on the Stock Exchange, as amended from time to time be and is hereby
generally and unconditionally approved;
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(b)

()

(d)

(e)

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

the number of Shares to be repurchased by the Directors pursuant to the
approval in paragraph (a) above shall not exceed 10% of the total number of the
Shares in issue as of the date of passing of this resolution, and the said approval
shall be limited accordingly;

subject to the passing of each of paragraph (a), (b) and (c) of this resolution,
any prior approvals of this kind referred to in paragraphs (a), (b) and (c) of this
resolution which had been granted to the Directors and which are still in effect
be and are hereby revoked; and

for the purpose of this resolution:

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

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

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

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

4B. “THAT:

(a)

(b)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as defined in paragraph (e) below) of all the powers of the
Company to allot, issue and otherwise deal with additional Shares or securities
convertible into Shares or options, warrants or similar rights to subscribe for
Shares or such convertible securities and to make or grant offers, agreements,
options and rights of exchange or conversion which might require the exercise
of such powers, subject to and in accordance with all applicable laws, be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) above, shall be in addition to any other
authorisations given to the Directors and shall authorise the Directors during the
Relevant Period to make or grant offers, agreements, options (including bonds,
warrants, debentures and other securities convertible into Shares) and rights of
exchange or conversion which would or might require the exercise of such
powers after the end of the Relevant Period;
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()

(d)

(e

the aggregate number of the Shares allotted, issued or otherwise dealt with or
agreed conditionally or unconditionally to be allotted, issued or otherwise dealt
with (whether pursuant to an option or otherwise) by the Directors pursuant to
the approval granted in paragraph (a) above, otherwise than pursuant to (i) a
rights issue (as defined in paragraph (e) below), or (ii) the exercise of any
options granted under the share option schemes or similar arrangement for the
time being adopted or to be adopted for the grant or issue to officers and/or
employees of the Company and/or its subsidiaries, of options to subscribe for,
or rights to acquire Shares of the Company approved by the Stock Exchange, 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 of the Company in
accordance with the Articles, shall not exceed 15% of the total number of the
Shares in issue as of the date of passing of this resolution, and the said approval
shall be limited accordingly;

subject to the passing of each of paragraph (a), (b) and (c) of this resolution,
any prior approvals of this kind referred to in paragraphs (a), (b) and (c) of this
resolution which had been granted to the Directors and which are still in effect
be and are hereby revoked; and

for the purpose of this resolution:

“Relevant Period” shall have the same meaning as ascribed to it under the
resolution set forth in paragraph 4A(e) above; and

“Rights issue” means the allotment, issue or grant of Shares pursuant to an
offer open for a period fixed by the Directors to holders of the Shares or any
class of shares thereof on the register of members on a fixed record date in
proportion to their then holdings of such Shares or of such class thereof (subject
to such exclusions or other arrangements as the Directors may deem necessary
or expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of any relevant jurisdiction, or the
requirements of any recognised regulatory body or any stock exchange in, any
territory applicable to the Company).”
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4C. “THAT:

conditional upon the passing of resolutions Nos. 4A and 4B as set out in the notice
of this meeting, the general mandate granted to the Directors pursuant to resolution
4B be and is hereby extended by the addition of the aggregate number of Shares
repurchased by the Company under the authority granted pursuant to the resolution
No. 4A above, PROVIDED THAT such additional number of Shares shall not
exceed 10 per cent. of the total number of the Shares in issue as of the date of
passing of this resolution.”

5. To consider and, if thought fit, passing the following resolution as a special
resolution.

“THAT the existing amended and restated articles of association of the Company
(the “Existing Articles”) be amended in the manner as set out in the circular of the
Company dated 18 April 2024 (the “Circular”) and the new amended and restated
articles of association of the Company (the “New Articles”) in the form of the
document marked “A” and produced to the AGM and for the purpose of
identification initialed by the chairman of the AGM, which consolidates all the
proposed amendments mentioned in the Circular, be approved and adopted as the
New Articles in substitution for and to the exclusion of the Existing Articles with
immediate effect and that the Directors be and are hereby authorised to do all things
necessary to implement the adoption of the New Articles.”

By Order of the Board
Impro Precision Industries Limited
LU Ruibo
Chairman

Hong Kong, 18 April 2024

Notes:

()

2

(3)

A form of proxy for the AGM of the Company to be held on Monday, 20 May 2024 is enclosed.

Any member entitled to attend and vote at the AGM of the Company shall be entitled to appoint another
person as his proxy to attend and vote instead of him. A member who is the holder of two or more Shares
may appoint more than one proxy to represent him/her and vote on his/her behalf at the AGM of the
Company. A proxy need not be a member of the Company.

In order to be valid, the form of proxy completed in accordance with the instructions set out therein, together
with the power of attorney or other authority (if any) under which it is signed (or a certified copy of that
power or authority) must be deposited to the Company’s branch share registrar in Hong Kong, Computershare
Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong not less than 48 hours before the time appointed for holding the AGM of the Company (i.e. not
later than Saturday, 18 May 2024 at 9:00 a.m. (Hong Kong time)) or any adjournment thereof. Completion
and return of the proxy form will not preclude you from attending and voting in person at the AGM of the
Company or any adjournment thereof should you so wish.
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)

(%)

(6)

(N

In case of joint holders of any Share, any one of such joint holders may vote at the AGM of the Company,
either in person or by proxy, in respect of such Share as if he/she were solely entitled thereto, but if more
than one of such joint holders are present at the meeting in person or by proxy, then one of the said persons
so present whose name stands first on the register of members in respect of such Share shall alone be entitled
to vote in respect thereof.

The register of members of the Company will be closed from Tuesday, 14 May 2024 to Monday, 20 May
2024, both days inclusive, during which period no transfer of Shares will be registered in order to determine
the entitlement to attend and vote at the AGM of the Company. All share transfers documents accompanied by
the relevant share certificates, must be lodged with the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Monday, 13 May 2024
for such purpose.

A circular containing, inter alia, details of the proposed general mandates to issue and repurchase Shares of
the Company, information of the retiring Directors of the Company who are proposed to be re-elected at the
AGM, and the proposed amendments to the Existing Articles will be despatched to the shareholders of the
Company on 18 April 2024.

As of the date of this notice, the executive Directors are Mr. LU Ruibo (Chairman and Chief Executive
Officer), Ms. WANG Hui, Ina, Mr. YU Yuepeng, Ms. ZHU Liwei and Mr. WANG Dong; and the independent
non-executive Directors are Mr. YU Kwok Kuen Harry, Dr. YEN Gordon and Mr. LEE Siu Ming.
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