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DEFINITIONS

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

context indicates otherwise:

“2024 AGM”

“Audit Committee”

“Board”

“business day”

“Bye-laws”

“Company”

“Director(s)”

“Group”

“Hong Kong”

“HK$”

“Issue Mandate”

“Latest Practicable Date”

the annual general meeting of the Company to be held at Unit
1103, Level 11, Tower II, Grand Century Place, 193 Prince
Edward Road West, Mongkok, Kowloon, Hong Kong on
Friday, 7 June 2024 at 10:30 a.m. (Hong Kong time) or at any
adjournment thereof

the audit committee of the Board

the board of Directors

has the meaning ascribed to it under the Listing Rules

the bye-laws of the Company

Neway Group Holdings Limited, a company incorporated in
Bermuda with limited liability, and the issued Shares of which
are listed on the Main Board of the Stock Exchange

the director(s) of the Company

the Company and its subsidiaries

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

Hong Kong dollars, the lawful currency of Hong Kong

the general and unconditional mandate to allot, issue and deal
with additional Shares of up to 20% of the aggregate number
of issued Shares as at the date of passing of the resolution

granting such mandate

25 April 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein



DEFINITIONS

“Listing Rules”

“Nomination Committee”

“Remuneration Committee”

“Repurchase Mandate™

“SFO”

“Shareholder(s)”

“Share(s)”

>

“Stock Exchange’

“Takeovers Code”

“%n

Rules Governing the Listing of Securities on the Stock

Exchange

the nomination committee of the Board

the remuneration committee of the Board

the general and unconditional mandate to repurchase Shares of
up to 10% of the aggregate number of issued Shares as at the

date of passing of the resolution granting such mandate

the Securities and Futures Ordinance (Chapter 571 of the Laws

of Hong Kong) (as amended from time to time)

the holder(s) of the Share(s)

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

The Stock Exchange of Hong Kong Limited
The Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission of Hong

Kong (as amended from time to time)

per cent



LETTER FROM THE BOARD

NEWAY GROUP HOLDINGS LIMITED
TESEBEERBRQE

(Incorporated in Bermuda with limited liability)

(Stock Code: 00055)

Executive Directors: Registered Office:
Mr. SUEK Ka Lun, Ernie (Chairman) Clarendon House
Mr. SUEK Chai Hong (Chief Executive Officer) 2 Church Street

Hamilton HM11
Non-Executive Directors: Bermuda
Dr. NG Wai Kwan
Mr. CHAN Kwing Choi, Warren Principal Place of Business
Mr. WONG Sun Fat in Hong Kong:

Units Nos. 1103 and 1105-1111,
Independent Non-Executive Directors: Level 11, Tower II,
Mr. LEE Kwok Wan Grand Century Place,
Mr. CHU Gun Pui 193 Prince Edward Road West,
Ms. SIN Chui Pik, Christine Mongkok’ Kowloon,

Hong Kong

30 April 2024

To the Shareholders,
Dear Sir/Madam,

PROPOSALS FOR GENERAL MANDATES
TO REPURCHASE SHARES AND TO ISSUE SHARES;
PROPOSED RE-ELECTION OF DIRECTORS;
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION
The purpose of this circular is to provide you with information regarding the resolutions to

be proposed at the 2024 AGM. These include, among others, the grant to the Directors the Issue
Mandate and the Repurchase Mandate and the re-election of the Directors.

*  For identification purpose only



LETTER FROM THE BOARD

GENERAL MANDATE TO REPURCHASE SHARES

On 16 June 2023, a general mandate was granted to the Directors to exercise the powers of
the Company to repurchase Shares. Such mandate will lapse at the conclusion of the 2024 AGM.
At the 2024 AGM, an ordinary resolution will be proposed to grant to the Directors the Repurchase
Mandate to exercise all powers of the Company to repurchase on the Stock Exchange, or on any
other stock exchange on which the shares of the Company may be listed, Shares up to a maximum

of 10% of the aggregate number of issued Shares as at the date of passing of the relevant resolution.

The explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the proposed Repurchase Mandate is set out in Appendix I to this circular. The
explanatory statement contains all information reasonably necessary to enable the Shareholders
to make an informed decision on whether to vote for or against the relevant resolution at the 2024
AGM.

GENERAL MANDATE TO ISSUE SHARES

On 16 June 2023, a general mandate was granted to the Directors to exercise the powers
of the Company to allot, issue and deal with additional Shares. Such mandate will lapse at the
conclusion of the 2024 AGM. At the 2024 AGM, an ordinary resolution will be proposed to grant to
the Directors the Issue Mandate to allot, issue and deal with additional Shares up to a maximum of

20% of the aggregate number of issued Shares as at the date of passing of the relevant resolution.

In addition, an ordinary resolution will further be proposed at the 2024 AGM to add any
Shares repurchased under the Repurchase Mandate to the total number of Shares which may be
allotted, issued and dealt with under the Issue Mandate. The Repurchase Mandate and the Issue
Mandate, if granted to the Directors, shall be in force until the conclusion of the next annual
general meeting of the Company unless they are renewed at such meeting or until revoked or varied
by way of ordinary resolution of the Shareholders in a general meeting held prior to the next annual

general meeting of the Company.

PROPOSED RE-ELECTION OF DIRECTORS

Dr. NG Wai Kwan, Mr. WONG Sun Fat and Mr. LEE Kwok Wan will retire as Directors by
rotation at the 2024 AGM pursuant to bye-law 87(1) of the Bye-laws and being eligible, will offer
themselves for re-election at the 2024 AGM.

Ms. SIN Chui Pik, Christine, an independent non-executive Director, was appointed as an
addition to the Board on 28 September 2023. Pursuant to bye-law 86(2) of the Bye-laws, Ms. SIN
Chui Pik, Christine shall hold office until the 2024 AGM and being eligible, will offer herself for
re-election at the 2024 AGM



LETTER FROM THE BOARD

The Nomination Committee has considered the nomination of Dr. NG Wai Kwan, Mr. WONG
Sun Fat, Mr. LEE Kwok Wan and Ms. SIN Chui Pik, Christine for re-election at the 2024 AGM in
accordance with the Company’s needs, nomination policy and board diversity policy, taking into
account a number of considerations (including, but not limited to, their respective perspectives,

skills, knowledge and experience).

Pursuant to code provision B.2.3 of the Corporate Governance Code as set out in Appendix
C1 to the Listing Rules, the further appointment of any independent non-executive Director who
has served for more than nine years should be subject to a separate resolution to be approved by
the Shareholders. As Mr. LEE Kwok Wan has served on the Board as an independent non-executive
Director for more than 11 years since 5 April 2013, his re-election at the 2024 AGM will be subject
to a separate resolution to be approved by the Shareholders.

The Nomination Committee is satisfied that notwithstanding that Mr. LEE Kwok Wan has
served as an independent non-executive Director for more than 11 years since 5 April 2013, he has
continued to demonstrate his ability to provide independent views on and objective scrutiny over
the Company’s matters and carry out his responsibilities solely in the interest of the Company and
the Shareholders as a whole, as well as contribute to the Board with his in-depth knowledge and
understanding of the Group’s business and operation gained throughout the years, diversity of skills
and perspectives as well as devotion to the Group. The Nomination Committee is of the view that
Mr. LEE Kwok Wan continues to possess the required attributes of an independent non-executive
Director and there is no evidence that his length of tenure has had or would have any impact on his
independence, given that he has not engaged in any executive management of the Group or involved
in any relationships or circumstances which may interfere with the exercise of his independent

judgement.

Having reviewed the overall contribution and services of Mr. LEE Kwok Wan to the
Company and his independence based on the independence guidelines set out in Rule 3.13 of
the Listing Rules, the Nomination Committee is of the view that Mr. LEE Kwok Wan is still
independent, despite that he has served the Company as an independent non-executive Director for

more than 11 years since 5 April 2013.

The Nomination Committee has also reviewed the independence of Ms. SIN Chui Pik,
Christine based on the independence guidelines set out in Rule 3.13 of the Listing Rules and is
of the view that she is independent and possess the required skills, qualifications, experience and

integrity to be an independent non-executive Director.



LETTER FROM THE BOARD

Accordingly, the Nomination Committee recommended Dr. NG Wai Kwan, Mr. WONG Sun
Fat, Mr. LEE Kwok Wan and Ms. SIN Chui Pik, Christine to stand for re-election at the 2024 AGM.

The Board, having considered the recommendation of the Nomination Committee,
believes that the invaluable knowledge and experience of the aforesaid Directors continue to be
of significant benefit to the Company and that the aforesaid Directors are able to continue to
fulfil their roles as required and thus accepts the nomination by the Nomination Committee and
recommends all of them to stand for re-election at the 2024 AGM.

Biographical details of the Directors seeking for re-election at the 2024 AGM are set out in
Appendix II to this circular.

NOTICE OF THE 2024 AGM

Notice of the 2024 AGM is set out on pages 15 to 20 of this circular. A proxy form for
appointing proxy together with this circular are published on the designated websites of the Stock
Exchange (www.hkexnews.hk) and the Company (www.newaygroup.com.hk). Whether or not you
intend to attend and vote at the 2024 AGM in person, you are requested to complete the proxy form
in accordance with the instructions printed thereon and return it to the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Secretaries Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong by 10:30 a.m. (Hong Kong time) on Wednesday, 5 June 2024
or not later than 48 hours before the time appointed for any adjourned meeting thereof. Completion
and return of the proxy form will not preclude you from attending and voting in person at the 2024
AGM should you so wish and in such event, the proxy form previously submitted shall be deemed

to be revoked.

VOTING AT THE 2024 AGM

Pursuant to the Listing Rules, any vote of shareholders at a general meeting must be taken by
poll. Accordingly, all the proposed resolutions will be put to vote by way of poll at the 2024 AGM.
An announcement of the poll results will be published by the Company after the 2024 AGM in the
manner prescribed under Rule 13.39(5) of the Listing Rules.

To the best of the Directors’ knowledge, information and belief having made all reasonable
enquires, no Shareholder is required to abstain from voting on the resolutions to be proposed at the
2024 AGM under the Listing Rules.
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CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement of Shareholders to attend and vote at the 2024 AGM, the
register of members of the Company will be closed from Tuesday, 4 June 2024 to Friday, 7 June
2024, both days inclusive, during which no transfer of Shares will be effected. In order to be
entitled to attend and vote at the 2024 AGM, all share transfers accompanied by the relevant share
certificates must be lodged with the Company’s branch share registrar and transfer office in Hong
Kong, Tricor Secretaries Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong
for registration no later than 4:30 p.m. (Hong Kong time) on Monday, 3 June 2024.

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 document misleading.
RECOMMENDATION

The Directors consider that the proposed grant of the Repurchase Mandate and Issue Mandate to
the Directors, and the proposed re-election of the Directors are in the best interests of the Company and
the Shareholders as a whole. The Directors therefore recommend the Shareholders to vote in favour of
the resolutions set out in the notice of the 2024 AGM.

Yours faithfully,
On behalf of the Board
NEWAY GROUP HOLDINGS LIMITED
SUEK Ka Lun, Ernie

Chairman



APPENDIX I EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Listing Rules, to

provide certain information for your consideration of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, there were a total of 253,359,456 Shares in issue.

Subject to the passing of the resolution granting the Repurchase Mandate and on the basis
that no further Shares are issued or repurchased by the Company before the holding of the 2024
AGM, the Company will be allowed to repurchase a maximum of 25,335,945 Shares, representing

10% of the aggregate number of issued Shares as at the date of passing of the relevant resolution.

2. REASON FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders as
a whole to seek a general authority from the Shareholders to enable the Company to repurchase its
Shares on the Stock Exchange or any other stock exchange on which the shares of the Company
may be listed. Such repurchases may, depending on market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and will
only be made when the Directors believe that such repurchase will benefit the Company and the
Shareholders as a whole.

3. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate will be funded out of retained profits
which are legally available for the purpose of making the proposed repurchases in accordance with

the Company’s Memorandum of Association, the Bye-laws and the applicable laws of Bermuda.

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 latest published audited accounts
contained in the annual report for the year ended 31 December 2023) in the event that the
Repurchase Mandate were to be carried out in full at any time during the proposed period within
which the Repurchase Mandate remains in force. However, the Directors do not intend to exercise
the Repurchase Mandate to such extent as would, in the circumstances, have a material adverse

impact on the working capital or the gearing positions of the Company.



APPENDIX I EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

4. SHARE PRICES

The following table shows the highest and lowest prices at which the Shares had been traded
on the Stock Exchange during each of the 12 months preceding the Latest Practicable Date:

Share Prices Per Share

Month Highest Lowest
HK$ HKS$
2023
April 0.315 0.270
May 0.310 0.260
June 0.330 0.270
July 0.320 0.275
August 0.310 0.230
September 0.275 0.235
October 0.285 0.220
November 0.310 0.234
December 0.260 0.235
2024
January 0.260 0.221
February 0.260 0.216
March 0.242 0.220
April (up to and including the
Latest Practicable Date) 0.250 0.211

5. GENERAL

None of the Directors nor, to the best of their knowledge 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, if the Repurchase Mandate is approved by the Shareholders.

The Company confirms that neither the explanatory statement in this Appendix I nor the

proposed repurchases has any unusual features.

The Directors will, so far as the same may be applicable, only exercise the Repurchase
Mandate in accordance with the Listing Rules, the applicable laws of Bermuda, the Company’s

Memorandum of Association and the Bye-laws.



APPENDIX I EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

The Company has not been notified by any core connected person of the Company (as
defined in the Listing Rules) that he/she/it has a present intention to sell, or has undertaken not to
sell, any Shares held by him/her/it to the Company, if the Repurchase Mandate is approved by the
Shareholders.

If, on the exercise of the power of the Company 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 purposes of the Takeovers Code.
Accordingly, a Shareholder, or a group of Shareholders acting in concert (within the meaning
under the Takeovers Code), depending on the level of increase of the Shareholders’ interest, could
obtain or consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code to acquire all Shares not already owned by him/her/
it/them.

As at the Latest Practicable Date, to the best of the Directors’ knowledge having made all
reasonable enquiries, they are not aware of any consequence which will arise under the Takeovers
Code as a consequence of any repurchases pursuant to the Repurchase Mandate. The Directors
have no intention to repurchase Shares to such extent that would give rise to an obligation of a
Shareholder to make a mandatory offer under the Takeovers Code or result in the number of Shares

in the hands of the public falling below the prescribed minimum percentage of 25%.

No Shares had been repurchased by the Company, whether on the Stock Exchange or
otherwise, in the six months preceding the Latest Practicable Date.

—10 -



APPENDIX II BIOGRAPHICAL DETAILS OF DIRECTORS

PROPOSED FOR RE-ELECTION

AGM:

The following are the biographical details of the Directors seeking for re-election at the 2024

Dr. NG Wai Kwan (“Dr. NG”), aged 74, was appointed as a non-executive Director in
March 2007. Dr. NG holds an engineering doctorate degree from the University of Warwick
in the United Kingdom. Dr. NG has over 40 years’ experience in global supply chain
management, logistics planning, innovation and executive and leadership development.
Dr. NG has not held any directorships in any public companies the securities of which are
listed on any securities market in Hong Kong or overseas in the last three years.

As at the Latest Practicable Date, Dr. NG beneficially owned 8,000 Shares within the
meaning of Part XV of the SFO. Dr. NG is the uncle of Mr. SUEK Ka Lun, Ernie, an
executive Director and the Chairman.

Pursuant to the letter of appointment entered into between Dr. NG and the Group, Dr. NG has
been appointed for a term of three years commenced from 1 April 2022 until 31 March 2025
subject to retirement by rotation and re-election and other related provisions as stipulated in
the Bye-laws and the Listing Rules and the terms and conditions of his letter of appointment.
Dr. NG is entitled to receive a remuneration of HK$120,000 per annum which was
determined by the Board with reference to the Company’s operating results, his performance
and duties and responsibilities with the Company as well as market practice and conditions.

Save as disclosed above, Dr. NG confirmed that there is no information which is discloseable
nor is/was he involved in any matters required to be disclosed pursuant to Rule 13.51(2) of
the Listing Rules and there is no other matters concerning him that needs to be brought to the
attention of the Shareholders.

—11 =



APPENDIX II BIOGRAPHICAL DETAILS OF DIRECTORS
PROPOSED FOR RE-ELECTION

2. Mr. WONG Sun Fat (“Mr. WONG”), aged 68, was appointed as an independent
non-executive Director from December 1994 to August 2009 and re-designated as a
non-executive Director in August 2009. He is currently a member of the Audit Committee
and the Remuneration Committee. Mr. WONG holds a Bachelor degree of Arts from The
University of Hong Kong and has over 35 years of experience in electronic products business
and vast experience in manufacturing operations. Mr. WONG has not held any directorships
in any public companies the securities of which are listed on any securities market in Hong

Kong or overseas in the last three years.

As at the Latest Practicable Date, Mr. WONG beneficially owned 100,000 Shares within
the meaning of Part XV of the SFO. As at the Latest Practicable Date, Mr. WONG did not

have any relationship with any Directors, senior management, substantial or controlling
Shareholders.

Pursuant to the letter of appointment entered into between Mr. WONG and the Group,
Mr. WONG has been appointed for a term of three years commenced from 1 April 2022 until
31 March 2025 subject to retirement by rotation and re-election and other related provisions
as stipulated in the Bye-laws and the Listing Rules and the terms and conditions of his letter
of appointment. Mr. WONG is entitled to receive a remuneration of HK$120,000 per annum
which was determined by the Board with reference to the Company’s operating results, his
performance and duties and responsibilities with the Company as well as market practice and

conditions.

Save as disclosed above, Mr. WONG confirmed that there is no information which is
discloseable nor is/was he involved in any matters required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules and there is no other matters concerning him that needs to be
brought to the attention of the Shareholders

— 12 =



APPENDIX II BIOGRAPHICAL DETAILS OF DIRECTORS
PROPOSED FOR RE-ELECTION

3. Mr. LEE Kwok Wan (“Mr. LEE”), aged 56, was appointed as an independent
non-executive Director in April 2013. He is currently a member of the Nomination
Committee, and the chairman of the Audit Committee and the Remuneration Committee. Mr.
LEE holds a MBA degree in Business Administration and a Bachelor degree in Commerce
and Accountancy and is an associate member of the Hong Kong Institute of Certified
Public Accountants, the CPA Australia. Mr. LEE has more than 25 years of accounting and
management experience. He is the chief financial officer of a sizable company in Hong Kong
engaging in the manufacturing of watches. He was once appointed as the company secretary
of the Company from March 2007 to May 2008. Mr. LEE has not held any directorships in
any public companies the securities of which are listed on any securities market in Hong
Kong or overseas in the last three years.

As at the Latest Practicable Date, Mr. LEE (i) did not have any relationship with any
Directors, senior management, substantial or controlling Shareholders; and (ii) did not have
any interests in the Shares within the meaning of Part XV of the SFO.

Pursuant to the letter of appointment entered into between Mr. LEE and the Group, Mr.
LEE has been appointed for a term of three years commenced from 5 April 2022 until 4
April 2025 subject to retirement by rotation and re-election and other related provisions as
stipulated in the Bye-laws and the Listing Rules and the terms and conditions of his letter
of appointment. Mr. LEE is entitled to receive a remuneration of HK$120,000 per annum
which was determined by the Board with reference to the Company’s operating results, his
performance and duties and responsibilities with the Company as well as market practice and

conditions.

Despite the fact that Mr. LEE has served on the Board as an independent non-executive
Director for more than 11 years since 5 April 2013, the Nomination Committee is of the view
that Mr. LEE is still independent in accordance with the independence guidelines set out in
Rule 3.13 of the Listing Rules.

Save as disclosed above, Mr. LEE confirmed that there is no information which is
discloseable nor is/was he involved in any matters required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules and there is no other matters concerning him that needs to be

brought to the attention of the Shareholders.
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PROPOSED FOR RE-ELECTION

4. Ms. SIN Chui Pik, Christine (“Ms. SIN”), aged 45, was appointed as an independent
non-executive Director in September 2023. Ms. SIN is currently a member of the Audit
Committee and the Remuneration Committee. She holds a bachelor’s degree of business
administration in accounting from Hong Kong Baptist University in 2001. Ms. SIN is a
member of the Hong Kong Institute of Certified Public Accountants and a fellow of the

Association of Chartered Certified Accountants.

Ms. SIN has over 21 years of accounting and auditing experience. She worked for Deloitte
Touche Tohmatsu, an international public accounting and auditing firm, from 2001 to 2004
and from 2005 to 2014, where she most recently served as a manager. Ms. Sin is currently
an executive director of Medicskin Holdings Limited (“Medicskin”, together with its
subsidiaries, “Medicskin Group”), a company listed on GEM of the Stock Exchange with
stock code 8307. Ms. SIN has also been the chief financial officer of Medicskin Group and
the company secretary of Medicskin since 2014. Saved as disclosed above, Ms. SIN has
not held any directorships in any public companies the securities of which are listed on any
securities market in Hong Kong or overseas in the last three years.

As at the Latest Practicable Date, Ms. SIN (i) did not have any relationship with any
Directors, senior management, substantial or controlling Shareholders; and (ii) did not have
any interests in the Shares within the meaning of Part XV of the SFO.

Pursuant to the letter of appointment entered into between Ms. SIN and the Group, Ms. SIN
has been appointed for a term of three years commenced from 28 September 2023 to
27 September 2026 subject to retirement by rotation and re-election and other related
provisions as stipulated in the Bye-laws and the Listing Rules and the terms and conditions
of her letter of appointment. Ms. SIN is entitled to receive a remuneration of HK$120,000
per annum which was determined by the Board with reference to the Company’s operating
results, her performance and duties and responsibilities with the Company as well as market
practice and conditions.

Save as disclosed above, Ms. SIN confirmed that there is no information which is
discloseable nor is/was she involved in any matters required to be disclosed pursuant to Rule
13.51(2) of the Listing Rules and there is no other matters concerning her that needs to be
brought to the attention of the Shareholders.
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NOTICE OF THE 2024 AGM

NEWAY GROUP HOLDINGS LIMITED
TESEBEERBRQE

(Incorporated in Bermuda with limited liability)

(Stock Code: 00055)

NOTICE IS HEREBY GIVEN that the 2024 annual general meeting (the “Meeting”) of
Neway Group Holdings Limited (the “Company”) will be held at Unit 1103, Level 11, Tower II,
Grand Century Place, 193 Prince Edward Road West, Mongkok, Kowloon, Hong Kong on Friday,
7 June 2024 at 10:30 a.m. (Hong Kong time) for the following purposes:

ORDINARY RESOLUTIONS
1. To adopt the audited consolidated financial statements of the Company and its
subsidiaries and the reports of the directors and independent auditors of the Company
for the year ended 31 December 2023.
2. A. To re-elect Dr. NG Wai Kwan as a director of the Company;
B. To re-elect Mr. WONG Sun Fat as a director of the Company;
C. To re-elect Mr. LEE Kwok Wan as a director of the Company; and

D. To re-elect Ms. SIN Chui Pik, Christine as a director of the Company.

3. To authorise the board of directors of the Company to fix the remuneration of the

directors of the Company.

4. To re-appoint Deloitte Touche Tohmatsu as the auditors of the Company and to

authorise the board of directors of the Company to fix their remuneration.

*  For identification purpose only

—15-



NOTICE OF THE 2024 AGM

A.

“THAT:

(a)

(b)

(©)

(d)

subject to paragraph (b) of this resolution, the exercise by the directors
of the Company (the “Directors”) during the Relevant Period (as
hereinafter defined) of all the powers of the Company to repurchase its
shares in the share capital of the Company (the “Shares”) on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or any other
stock exchange on which the shares of the Company may be listed and
which is recognised by the Securities and Futures Commission of Hong
Kong and the Stock Exchange for this purpose in accordance with all
applicable laws and the regulations including but not limited to the Rules
Governing the Listing of Securities on the Stock Exchange (the “Listing
Rules”) be and is hereby generally and unconditionally approved;

the Shares to be repurchased or agreed conditionally or unconditionally
to be repurchased by the Company pursuant to the approval in
paragraph (a) of this resolution during the Relevant Period shall not
exceed 10 per cent of the aggregate number of issued Shares as at the
date of passing of this resolution, and the said approval shall be limited

accordingly;

if, after the passing of this resolution, the Company conducts a share
consolidation or subdivision, the number of Shares subject to the limit
set out in paragraph (b) above shall be adjusted to the effect that the
number of Shares subject to the limit set out in paragraph (b) above as a
percentage of the total number of issued Shares at the date immediately

before and after such consolidation or subdivision shall be the same; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution

until whichever is the earliest of:

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

(ii)  the expiration of the period within which the next annual general
meeting of the Company is required to be held by the bye-laws of

the Company, the laws of Bermuda or any other applicable laws;

and
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(iii) the date upon which the authority set out in this resolution
is revoked or varied by way of ordinary resolution of the

shareholders of the Company in general meeting.”

B. “THAT:

(a)

(b)

(©)

subject to paragraph (c) of this resolution and pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong
Kong Limited, the exercise by the directors of the Company (the
“Directors”) during the Relevant Period (as hereinafter defined) of all
the powers of the Company to allot, issue and deal with additional shares
in the share capital of the Company (the “Shares”) and to make or grant
offers, agreements and options which would or might require the exercise

of such powers be and is hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the
Directors to make or grant offers, agreements and options during the
Relevant Period which would or might require the exercise of such

powers after the end of the Relevant Period;

the aggregate number of Shares allotted, issued or dealt with or agreed
conditionally or unconditionally to be allotted, issued or dealt with by
the Directors pursuant to the approval in paragraph (a) of this resolution,

otherwise than pursuant to:

(1) a Rights Issue (as hereinafter defined);

(i)  any scrip dividend scheme or similar arrangement providing for
the allotment of Shares in lieu of the whole or part of a dividend
on Shares pursuant to the bye-laws of the Company;

(iii) any share option scheme or similar arrangement of the Company
from time to time being adopted for the grant or issue of Shares or

rights to acquire Shares; or

(iv)  a specific authority granted or to be granted by the shareholders of

the Company in a general meeting,
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(d)

(e)

shall not exceed 20 per cent of the aggregate number of issued Shares as
at the date of passing of this resolution, and the said approval shall be

limited accordingly;

if, after the passing of this resolution, the Company conducts a share
consolidation or subdivision, the number of Shares subject to the limit
set out in paragraph (c) above shall be adjusted to the effect that the
number of Shares subject to the limit set out in paragraph (c) above as a
percentage of the total number of issued Shares at the date immediately

before and after such consolidation or subdivision shall be the same; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution

until whichever is the earliest of:

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

(i1)  the expiration of the period within which the next annual general
meeting of the Company is required to be held by the bye-laws of
the Company, the laws of Bermuda or any other applicable laws;

and

(iii) the date upon which the authority set out in this resolution
is revoked or varied by way of ordinary resolution of the

shareholders of the Company in general meeting.

“Rights Issue” means an offer of the Shares, or offer or issue of
warrants, options or other securities giving rights to subscribe for
the Shares open for a period fixed by the Directors to holders of the
Shares on the register of members of the Company on a fixed record
date in proportion to their then holdings of the Shares as at that date
(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 or the
requirements of any recognised regulatory body or any stock exchange in

any territory outside Hong Kong).”
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C. “THAT conditional upon the passing of ordinary resolutions SA and 5B as set
out in the notice convening this meeting, the general mandate granted to the
directors of the Company to allot, issue and deal with additional shares in the
share capital of the Company pursuant to ordinary resolution 5B set out in the
notice convening this meeting be and is hereby extended by the addition thereto
the aggregate number of shares of the Company repurchased by the Company
under the authority granted pursuant to ordinary resolution 5A set out in the

notice convening this meeting.

On behalf of the Board
NEWAY GROUP HOLDINGS LIMITED
SUEK Ka Lun, Ernie

Chairman

30 April 2024

Notes:

A member of the Company entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote

on his/her/its behalf. A proxy needs not be a member of the Company.

For determining the entitlement of the members of the Company to attend and vote at the Meeting, the register of
members of the Company will be closed from Tuesday, 4 June 2024 to Friday, 7 June 2024, both days inclusive,
during which no transfer of shares of the Company will be effected. In order to be entitled to attend and vote at
the Meeting, all share transfers accompanied by the relevant share certificates must be lodged with the Company’s
branch share registrar and transfer office in Hong Kong, Tricor Secretaries Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong for registration no later than 4:30 p.m. (Hong Kong time) on Monday, 3 June
2024.

To be valid, the proxy form together with the power of attorney or other authority, if any, under which it is signed,
or a certified copy thereof must be deposited with the Company’s branch share registrar and transfer office in Hong
Kong, Tricor Secretaries Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong by 10:30 a.m.
(Hong Kong time) on Wednesday, 5 June 2024 or not less than 48 hours before the time appointed for holding of any

adjourned meeting thereof.
Completion and return of the proxy form will not preclude a member of the Company from attending and voting in
person at the Meeting and/or any adjournment thereof should he/she/it so wishes and in such event, the proxy form

previously submitted shall be deemed to be revoked.

Pursuant to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited, the above

resolutions will be decided by way of poll.
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If a tropical cyclone warning signal no. 8 or above is hoisted, or “extreme conditions” caused by a super typhoon
or a black rainstorm warning is in force at or at any time after 7:30 a.m. on the date of the Meeting, the Meeting
will be postponed. The Company will post an announcement on the website of The Stock Exchange of Hong Kong
Limited (http://www.hkexnews.hk) and the website of the Company (http://www.newaygroup.com.hk) to notify
the shareholders of the Company of the date, time and place of the rescheduled meeting. The Meeting will be held
as scheduled when an amber or a red rainstorm warning signal is in force. Shareholders of the Company should
decide on their own whether they would attend the Meeting under bad weather condition bearing in mind their own

situations.

References to time and dates in this notice are to Hong Kong time and dates.

As at the date of this notice, the board of directors of the Company comprises Mr. SUEK Ka Lun, Ernie (Chairman)
and Mr. SUEK Chai Hong (Chief Executive Officer) being the executive directors; Dr. NG Wai Kwan, Mr. CHAN

Kwing Choi, Warren and Mr. WONG Sun Fat being the non-executive directors; and Mr. LEE Kwok Wan, Mr. CHU

Gun Pui and Ms. SIN Chui Pik, Christine being the independent non-executive directors.
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