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DEFINITIONS

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

following meanings:

“AGM”

“Articles”

“Board”
“close associate(s)”
“Companies Act”

“Company”

2

“core connected person(s)
“Director(s)”

“Group”
“HK$7’

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

the annual general meeting of the Company to be held with
a combination of physical meeting at Units 5906-5912,
59th Floor, The Center, 99 Queen’s Road Central, Hong
Kong and virtual meeting on Thursday, 26 September 2024
at 11:00 a.m.

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

the board of Directors
has the meaning as ascribed to it under the Listing Rules
the Companies Act (As Revised) of the Cayman Islands

Sincere Watch (Hong Kong) Limited, a company
incorporated in the Cayman Islands with limited liability,
the Shares of which are listed on the Main Board of the
Stock Exchange

has the meaning as ascribed to it under the Listing Rules
the director(s) of the Company

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 and unconditional 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
not exceeding 20% of the total number of Shares in issue at
the date of the passing of the resolution granting such
mandate, such total number to be subject to adjustment in
the case of any conversion of any or all of the Shares into a
larger or smaller number of shares of the Company after the
passing of such resolution (as extended by adding to it the
aggregate number of Shares repurchased by the Company
pursuant to the Repurchase Mandate)

24 July 2024, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining
certain information contained herein
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“Listing Rules™

“Memorandum”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%”

the Rules Governing the Listing of Securities on the Stock
Exchange

the memorandum of association of the Company, as
amended from time to time

the general and unconditional mandate proposed to be
granted to the Directors to exercise all the powers of the
Company to purchase Shares up to a maximum of 10% of
the total number of Shares in issue at the date of the
passing of the resolution granting such mandate, such total
number to be subject to adjustment in the case of any
conversion of any or all of the Shares into a larger or
smaller number of shares of the Company after the passing
of such resolution

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

ordinary share(s) of HK$0.02 each in the share capital of
the Company

holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited

the Code on Takeovers and Mergers issued by the
Securities and Futures Commission, as amended,
supplemented or otherwise modified from time to time

per cent.
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To the Shareholders
Dear Sir or Madam,

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

INTRODUCTION

The purpose of this circular is to give you the notice of AGM and provide you with
information of the resolutions to be proposed at the AGM for approval of (i) re-election of
retiring Directors; (ii) grant of the Issue Mandate to issue Shares; and (iii) grant of the
Repurchase Mandate to repurchase Shares.
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RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 108 of the Articles, Mr. Zhang Xiaoliang and Mr. Yang Guangqgiang
shall retire from office by rotation at the AGM and, being eligible, have offered themselves for
re-election at the AGM.

The nomination committee of the Company (the “Nomination Committee’’), having
reviewed the Board’s composition, nominated Mr. Zhang Xiaoliang and Mr. Yang Guangqgiang
to the Board for it to recommend to the Shareholders for re-election at the AGM.

The nominations were made in accordance with the nomination policy of the Company
and the diversity aspects (including without limitation, gender, age, cultural and educational
background, ethnicity, professional experience, skills, knowledge and length of service) as set
out in the board diversity policy of the Company. The Nomination Committee has also taken
into account the respective contributions of Mr. Zhang Xiaoliang and Mr. Yang Guanggiang to
the Board and their commitment to their roles. The Board, having considered the
recommendation of the Nomination Committee, is of the view that each of Mr. Zhang
Xiaoliang and Mr. Yang Guangqiang will continue to contribute to the Board with their skills,
experience and diversity of perspectives appropriate to the requirements of the Group’s
business as well as devotion to the Group. The Board believed that their re-election as
Directors would be in the best interests of the Company and the Shareholders as a whole.

Information of retiring Directors who are proposed to be re-elected at the AGM are
provided in Appendix I to this circular.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

Pursuant to the ordinary resolutions passed by the Shareholders at the annual general
meeting of the Company held on 8 December 2023, the Directors were granted general
mandates to (i) repurchase Shares on the Stock Exchange up to 10% of the total number of
Shares in issue as at 8 December 2023; (ii) allot, issue and otherwise deal with Shares not
exceeding 20% of the total number of Shares in issue as at 8 December 2023; and (iii) allot,
issue and otherwise deal with Shares repurchased pursuant to the repurchase mandate granted.

No Share has been repurchased or issued pursuant to the above general mandates granted.

At the AGM, separate ordinary resolutions will be proposed to seek the approval of the
Shareholders to renew these general mandates to enable the Directors to:

(i) repurchase Shares up to a maximum of 10% of the total number of Shares in issue at
the date of the passing of the resolution, such total number to be subject to
adjustment in the case of any conversion of any or all of the Shares into a larger or
smaller number of shares of the Company after the passing of such resolution;
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(ii) allot, issue and otherwise deal with new Shares up to a maximum of 20% of the total
number of Shares in issue at the date of the passing of the resolution, such total
number to be subject to adjustment in the case of any conversion of any or all of the
Shares into a larger or smaller number of shares of the Company after the passing of
such resolution; and

(iii) subject to the passing of the aforesaid ordinary resolutions, extend the mandate
granted to the Directors under (ii) above by adding to it the aggregate number of
Shares repurchased by the Company pursuant to the Repurchase Mandate.

An explanatory statement as required by the relevant provisions of the Listing Rules
concerning the repurchase by companies of their own shares on the Stock Exchange is set out
in Appendix II to this circular.

AGM
The notice of AGM is set out on pages 12 to 15 of this circular.

A form of proxy for use at the AGM is enclosed with this circular. To be valid, the form
of proxy, together with a power of attorney or other authority, if any, under which it is signed
or a notarially certified copy thereof, must be lodged with the Company’s branch
share registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong or via the designated website
(https://spot-emeeting.tricor.hk) by using the username and password provided on the
notification letter sent by the Company not less than 48 hours before the time appointed for
holding the AGM or any adjournment thereof (as the case may be). Completion and return of
the form of proxy will not preclude a Shareholder from attending and voting in person at the
AGM or any adjournment thereof (as the case may be). In such event, the instrument
appointing the proxy shall be deemed to be revoked.

All registered Shareholders will be able to join the AGM via the Tricor e-Meeting
System. The Tricor e-Meeting System can be accessed from any location with access to the
internet via smartphone, tablet device or computer. Through the Tricor e-Meeting System, our
registered Shareholders will be able to view the live video broadcast and participate in voting,
call to raise questions and submit questions online by using the username and password
provided on the notification letter sent by the Company. Login details and information
regarding the Tricor e-Meeting System are included in the Company’s notification letters to
registered Shareholders. Registered Shareholders are requested to provide a valid email address
of himself/herself/itself or his/her/its proxy (except for the appointment of the chairperson of
the AGM) for the proxy to receive the login access code to participate in the AGM by
electronic means through the Tricor e-Meeting System. Shareholders and their proxies are
advised to keep the login credentials in safe custody and shall not disclose them to any
other person.
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Non-registered shareholders whose Shares are held in the Central Clearing and Settlement
System through banks, brokers, custodians or Hong Kong Securities Clearing Company
Limited may also be able to attend the AGM, vote, call to raise questions and submit questions
online. In this regard, they should consult directly with their banks, brokers or custodians (as
the case may be) for the necessary arrangements.

If any Shareholder has any question on the arrangements of attending the AGM by
electronic means, please contact Tricor Investor Services Limited, the Company’s branch share
registrar and transfer office in Hong Kong, at the following address or by the following means:

Address: 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong
Email: is-enquiries @hk.tricorglobal.com
Telephone: (852) 2980 1333 from 9:00 a.m. to 5:00 p.m. (Monday to Friday,

excluding Hong Kong public holidays)

LISTING RULES REQUIREMENT

According to the Listing Rules, any vote of shareholders at a general meeting must be
taken by poll. Therefore, all the resolutions put to the vote at the AGM will be taken by way
of poll.

RECOMMENDATIONS

The Board considers that the proposed resolutions as set out in the notice of AGM are in
the best interests of the Company and the Shareholders as a whole. Accordingly, the Board
recommends 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 Group. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendices to this
circular.

Yours faithfully,

For and on behalf of the Board
Sincere Watch (Hong Kong) Limited
Zhang Xiaoliang
Chairman and Chief Executive Officer



APPENDIX I INFORMATION OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

The following are the particulars of the retiring Directors proposed to be re-elected at
the AGM:

A. Mr. ZHANG Xiaoliang (“Mr. Zhang”)
Chairman, Executive Director and Chief Executive Officer

Mr. Zhang, aged 53, was appointed as an Executive Director and Co-Chairman of the
Company on 22 April 2016. He was re-designated from Co-Chairman to Deputy Chairman
on 1 October 2016 and appointed as the Chief Executive Officer of the Company on 14
January 2017. Mr. Zhang was re-designated from Deputy Chairman to Chairman on 1
December 2021. He is also the chairman of the Investment Committee of the Company
and a director of a number of the Company’s subsidiaries.

Mr. Zhang is a computer specialist and also a technical expert in the field of digital
audio/video engineering. He is the president and producer of Aquamen Entertainment
LLC, a US-based company controlled by him, the president of Beijing Chi-Cha Networks
Technology Company Limited (Ft5tara#9%&FH% A R /AH]), chairman of Chongqing
branch of China International Engineering Design & Consult Company Limited (H'#hg T
TR HT BLE [ A PR A 7)), founder, director and chief scientist of Beijing Quanlian
Networks Technology Company Limited (dt32BiA4ERHE AR /AA]), chief
scientist of Channelsoft (Beijing) Technology Co., Ltd (&4 Ata)FMIARAF]), a
director of The China Yanan Spirit Research Society (H'B#EZAE M E) and vice
chairman of The China Yanan Association ([ %E% 5 LB €r). Mr. Zhang helped
found the China Cultural Chamber of Commerce for the Private Sector ("B K% UL &
#P®) in 2012 and was an executive director of All-China Federation of Industry and
Commerce ("FHE2RE TR S ®) from 2007 to 2012. Before joining the Group in
2016, he has worked at companies including Dun & Bradstreet, Bankers Trust, Bank of
New York and Merrill Lynch. Mr. Zhang holds a Master Degree of Business
Administration from Bauer College of Business, University of Houston, the USA.

There is a service agreement entered into between the Company and Mr. Zhang. The
term of service of Mr. Zhang is initially for a period of one year from 1 June 2016 and
renewable automatically for successive terms of one year each commencing from the day
next after the expiry of the then current term of his appointment. Mr. Zhang is subject to
the requirements of retirement by rotation and re-election at annual general meetings of
the Company in accordance with the Articles. Mr. Zhang is entitled to a monthly salary
comprising HK$168,000 and RMBS&,000 plus discretionary bonus. He may waive his
monthly salary and/or bonus to the extent he would agree voluntarily. For the year ended
31 March 2024, Mr. Zhang received from the Company the amount of approximately
HK$1,055,000 as his salary, allowance and benefits. The emoluments of the Directors are
determined by the Board on the basis of the Company’s performance and profitability, the
duties, responsibility and contribution of the Directors, and the remuneration benchmark
in the industry, with reference to the recommendation of the Remuneration Committee of
the Company.

As at the Latest Practicable Date, Mr. Zhang did not have any interest in the Shares
within the meaning of Part XV of the SFO.
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Saved as disclosed above, (i) Mr. Zhang does not hold any directorship in other
public listed companies in Hong Kong or overseas in the past three years or any position
in the Group, nor he has any relationship with any Directors, senior management,
substantial shareholders or controlling shareholders of the Company, and (ii) there is no
information which is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the
Listing Rules and there is no other matter that need to be brought to the attention of the
Shareholders in connection with his re-election.

Mr. YANG Guangqiang (“Mr. Yang”)
Executive Director

Mr. Yang, aged 75, was appointed as an Executive Director of the Company on 22
April 2016. He is the president of Greater China of Hongkong Moneykey Corp. Limited,
school manager of Dongguan Dongcheng Yu Hua School of Vocational Training (SRZE
W E HERREREFIE44), chairman of Occupational Safety and Health Association of
Dongguan City CRZETIZEL 2 {@#EWI &), standing director of China Artistic
Photography Society (' EIZ4 472 ®) and vice chairman of Guangdong Artistic
Photography Society (5 & Z1l1#H¥ 2 ). Mr. Yang was a liaison officer of the
External Affairs Department of City College of Dongguan University of Technology (%
S HL T T BB ).

There is a service agreement entered into between the Company and Mr. Yang. The
term of service of Mr. Yang is initially for a period of one year from 1 June 2016 and
renewable automatically for successive terms of one year each commencing from the day
next after the expiry of the then current term of his appointment. Mr. Yang is subject to
the requirements of retirement by rotation and re-election at annual general meetings of
the Company in accordance with the Articles. Mr. Yang is entitled to a monthly salary of
HK$40,000 plus discretionary bonus. He had waived all his salary and bonus for the year
ended 31 March 2024. The emoluments of the Directors are determined by the Board on
the basis of the Company’s performance and profitability, the duties, responsibility and
contribution of the Directors, and the remuneration benchmark in the industry, with
reference to the recommendation of the Remuneration Committee of the Company.

As at the Latest Practicable Date, Mr. Yang did not have any interest in the Shares
within the meaning of Part XV of the SFO.

Saved as disclosed above, (i) Mr. Yang does not hold any directorship in other
public listed companies in Hong Kong or overseas in the past three years or any position
in the Group, nor he has any relationship with any Directors, senior management,
substantial shareholders or controlling shareholders of the Company, and (ii) there is no
information which is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the
Listing Rules and there is no other matter that need to be brought to the attention of the
Shareholders in connection with his re-election.



APPENDIX II EXPLANATORY STATEMENT
FOR THE REPURCHASE MANDATE

This appendix serves as an explanatory statement as required by the Listing Rules to
provide the requisite information to you for your consideration of the proposal of the
Repurchase Mandate.

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed that the Directors be given a general
and unconditional mandate to exercise all the powers of the Company to repurchase Shares up
to a maximum of 10% of the total number of Shares in issue at the date of the passing of the
resolution to approve the Repurchase Mandate, such total number to be subject to adjustment
in the case of any conversion of any or all of the Shares into a larger or smaller number of
shares of the Company after the passing of such resolution.

The Repurchase Mandate will continue to be in force until (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 to be held by any applicable laws of
the Cayman Islands or the Articles; or (iii) the revocation by ordinary resolution of
Shareholders in general meeting, whichever is the earlier.

(a) Share capital

As at the Latest Practicable Date, the number of Shares in issue was 6,043,950,000
Shares. Accordingly, the exercise of the Repurchase Mandate in full (being the repurchase of
10% of the Shares in issue at the date of the passing of the resolution to approve the
Repurchase Mandate) would enable the Company to repurchase 604,395,000 Shares (assuming
no Share is issued or repurchased after the Latest Practicable Date and up to the date of the
passing of the relevant resolution).

(b) Source of funds

Repurchases must be funded out of funds legally available for the purpose in accordance
with the Articles and the laws of the Cayman Islands. Under the laws of the Cayman Islands,
any repurchases by the Company may only be made out of profits of the Company or out of
the proceeds of a fresh issue of Shares made for the purpose of the repurchase. Any premium
payable on a redemption or purchase over the par value of the Shares to be purchased must be
provided for out of the profits of the Company or from sums standing to the credit of the share
premium account of the Company. Subject to the provisions of the Companies Act, a
repurchase may also be made out of capital.

(¢) Reasons for repurchases

The Directors believe that it is in the best interests of the Company and the Shareholders
for the Directors to have general authority from the Shareholders to enable the Company to
repurchase Shares in the market. 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 if the Directors believe that such repurchases will
benefit the Company and the Shareholders as a whole.
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(d) Funding of repurchases

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the Memorandum and Articles, the Listing Rules and the applicable
laws of the Cayman Islands.

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in its most recent published audited
financial statements as at 31 March 2024) in the event that the Repurchase Mandate is
exercised in full. However, the Directors do not propose to exercise the Repurchase Mandate to
such extent as it would, in the circumstances, have a material adverse effect on the working
capital requirements of the Group or the gearing levels which in the opinion of the Directors
are from time to time appropriate for the Group.

(e) General

As at the Latest Practicable Date, 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) have any present intention to sell any Share to the Company or its
subsidiaries in the event that the Repurchase Mandate is approved by the Shareholders.

As at the Latest Practicable Date, no core connected persons (as defined in the Listing
Rules) 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.

The Directors will exercise the powers of the Company to make repurchase pursuant to
the Repurchase Mandate in accordance with the Articles, the Listing Rules and the applicable
laws of the Cayman Islands. Neither the explanatory statement in this Appendix II nor the
Repurchase Mandate has any unusual features.

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. Accordingly, a Shareholder or a 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 Rule 26 of the Takeovers Code. To the best of the
knowledge and belief of the Directors, Sky League Limited, which is wholly owned by Wang
Fang, is interested in 1,294,370,000 Shares, representing approximately 21.42% of the total
number of issued Shares as at the Latest Practicable Date. In the event that the Directors
should exercise in full the power to repurchase the Shares which is proposed to be granted
pursuant to the Repurchase Mandate, assuming the present shareholding otherwise remained
the same, the interests of Sky League Limited in the Company would be increased to
approximately 23.80% of the total number of issued Shares. In the opinion of the Directors,
such increase may not give rise to an obligation to make a mandatory offer under Rule 26 of
the Takeovers Code. The Directors are not aware of any consequences which will arise under
the Takeovers Code as a consequence of any repurchases pursuant to the Repurchase Mandate.

— 10 -
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The Directors have no present intention to exercise the power to repurchase Shares to the
extent that the total number of issued Shares in public hands would be reduced to less than
25%.

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

(f) Share prices

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

Year Month Highest Lowest
HK$ HKS$

2023 July* — —
August* — —
September* 0.043 0.027

October 0.038 0.026

November 0.048 0.028

December 0.042 0.030

2024 January 0.043 0.035
February 0.040 0.024

March 0.045 0.023

April 0.023 0.016

May 0.022 0.014

June 0.016 0.010

July (up to the Latest Practicable Date) 0.013 0.010

* Trading in the Shares on the Stock Exchange has been suspended from 10:33 a.m. on 29 June 2023 and
resumed at 9:00 a.m. on 18 September 2023.

—11 -
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ESTPD 1954

SINCERE WATCH (HONG KONG) LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 444)

NOTICE IS HEREBY GIVEN that an annual general meeting of Sincere Watch (Hong
Kong) Limited (the “Company”’) will be held with a combination of physical meeting at Units
5906-5912, 59th Floor, The Center, 99 Queen’s Road Central, Hong Kong and virtual meeting
on Thursday, 26 September 2024 at 11:00 a.m. for the following purposes:

1.

To receive and adopt the audited consolidated financial statements and the reports of
the directors and the independent auditor for the year ended 31 March 2024.

To re-elect the retiring directors and to authorise the board of directors to fix the
directors’ remuneration.

To re-appoint CL Partners CPA Limited as auditor for the year ending 31 March
2025 and to authorise the board of directors to fix the auditor’s remuneration.

To consider and, if thought fit, pass (with or without modifications) the following
resolution as an ordinary resolution:

“THAT

(a) subject to paragraph (b) below, the exercise by the directors of the Company
(“Directors”) during the Relevant Period (as hereinafter defined) of all the
powers of the Company to repurchase shares of the Company (“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 of Hong Kong and the Stock Exchange for
this purpose, subject to and in accordance with all applicable laws and the
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;

(b) the maximum number of Shares which the Directors are authorised to
repurchase pursuant to the approval in paragraph (a) above during the Relevant
Period (as hereinafter defined) shall not exceed 10% of the total number of
Shares in issue at the date of the passing of this resolution (such total number to
be subject to adjustment in the case of any conversion of any or all of the
Shares into a larger or smaller number of shares of the Company after the
passing of this resolution), and the said approval shall be limited accordingly;
and

— 12 —
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(©)

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 by the Articles of Association of the Company
(the “Articles”) or any applicable laws of the Cayman Islands to be held;
or

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

To consider and, if thought fit, pass (with or without modifications) the following
resolution as an ordinary resolution:

“THAT

(a)

(b)

()

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional Shares and to make or grant offers,
agreements and options (including bonds, warrants and debentures convertible
into Shares) which would or might require the exercise of such power be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period (as hereinafter defined) to make or grant offers, agreements and
options (including bonds, warrants and debentures convertible into Shares)
which would or might require the exercise of such power after the end of the
Relevant Period (as hereinafter defined);

the total amount of Shares allotted or agreed conditionally or unconditionally to
be allotted and issued (whether pursuant to an option or otherwise) by the
Directors pursuant to the approval in paragraph (a) above, otherwise than
pursuant to or in consequence of (i) a Rights Issue (as hereinafter defined); (ii)
an issue of Shares under any option scheme or similar arrangement for the time
being adopted for the grant or issue of Shares or rights to acquire Shares; (iii)
an issue of Shares upon the exercise of the subscription or conversion rights
under the terms of any warrants or any securities of the Company which are
convertible into Shares or warrants to subscribe for Shares; or (iv) any scrip
dividends or similar arrangement, providing for the allotment and issue of
Shares in lieu of the whole or part of a dividend or Shares in accordance with
the Articles from time to time, shall not exceed 20% of the total number of
Shares in issue at the date of the passing of this resolution (such total number to
be subject to adjustment in the case of any conversion of any or all of the
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Shares into a larger or smaller number of shares of the Company after the
passing of this resolution) and the said approval shall be limited accordingly;
and

(d) for the purpose of this resolution:

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

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

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

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

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to the holders of Shares on the register on a fixed record date in
proportion to their then holdings of such 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 of any relevant jurisdiction, or the
requirements of any recognised regulatory body or any stock exchange
applicable to the Company).”.

6. To consider and, if thought fit, pass (with or without modifications) the following
resolution as an ordinary resolution:

“THAT subject to the passing of the resolutions no. 4 and 5 set out in the notice
convening this meeting, the general mandate granted to the Directors to allot, issue
and deal with additional Shares pursuant to resolution no. 5 set out in the notice
convening this meeting be and is hereby extended by the addition thereto of such
number of Shares repurchased by the Company under the authority granted pursuant
to resolution no. 4 set out in the notice convening this meeting, provided that such
amount of Shares so repurchased shall not exceed 10% of the total number of Shares
in issue at the date of the passing of this resolution (such total number to be subject
to adjustment in the case of any conversion of any or all of the Shares into a larger
or smaller number of shares of the Company after the passing of this resolution).”.

By Order of the Board
Sincere Watch (Hong Kong) Limited
Zhang Xiaoliang
Chairman and Chief Executive Officer

Hong Kong, 30 July 2024
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Notes:

1. All registered shareholders of the Company will be able to join the meeting via the Tricor e-Meeting System.
The Tricor e-Meeting System can be accessed from any location with access to the internet via smartphone,
tablet device or computer. Through the Tricor e-Meeting System, registered shareholders of the Company will
be able to view the live video broadcast and participate in voting, call to raise questions and submit questions
online by using the username and password provided on the notification letter sent by the Company. Login
details and information regarding the Tricor e-Meeting System are included in the Company’s notification
letters to registered shareholders of the Company. Registered shareholders of the Company are requested to
provide a valid email address of himself/herself/itself or his/her/its proxy (except for the appointment of the
chairperson of the meeting) for the proxy to receive the login access code to participate in the meeting by
electronic means through the Tricor e-Meeting System. Shareholders of the Company and their proxies are
advised to keep the login credentials in safe custody and shall not disclose them to any other person.

Non-registered shareholders of the Company whose Shares are held in the Central Clearing and Settlement
System through banks, brokers, custodians or Hong Kong Securities Clearing Company Limited may also be
able to attend the meeting, vote, call to raise questions and submit questions online. In this regard, they
should consult directly with their banks, brokers or custodians (as the case may be) for the necessary
arrangements.

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

3. To be valid, the form of proxy, together with a power of attorney or other authority, if any, under which it is
signed or a notarially certified copy thereof, must be lodged with the Company’s branch share registrar and
transfer office in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong or via the designated website (https://spot-emeeting.tricor.hk) by using the username and
password provided on the notification letter sent by the Company not less than 48 hours before the time
appointed for holding the meeting or any adjournment thereof (as the case may be). Completion and return of
the form of proxy will not preclude a member from attending and voting in person at the meeting or any
adjournment thereof (as the case may be) should he/she/it so wish, and in such event, the instrument
appointing the proxy shall be deemed to be revoked.

4. Where there are joint holders of any Shares, any one of such joint holders may vote, either in person or by
proxy, in respect of such Shares as if he/she were solely entitled thereto, but if more than one of such joint
holders be present at the meeting, 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, and for this purpose, seniority shall
be determined by the order in which the names stand in the register of members of the Company in respect of
the joint holding.

5. For determining the entitlement to attend and vote at the meeting, the register of members of the Company
will be closed from Monday, 23 September 2024 to Thursday, 26 September 2024, both days inclusive, during
which period no transfer of Shares will be effected. In order to qualify for the entitlement to attend and vote
at the meeting, all transfer documents accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Friday, 20
September 2024.

6. If typhoon signal no. 8 or above, or a “black™ rainstorm warning or extreme conditions caused by super
typhoons is in effect in Hong Kong at any time after 8:00 a.m. on the date of the annual general meeting, the
meeting will be rescheduled. The Company will publish an announcement on the website of the Company at
http://www.sincerewatch.com.hk and on the HKEXnews website of the Stock Exchange at
http://www.hkexnews.hk to notify shareholders of the Company of the date, time and venue of the
rescheduled meeting.

7. As at the date of this notice, the board of Directors comprises 3 executive Directors, namely Mr. Zhang

Xiaoliang (Chairman and Chief Executive Officer), Mr. Yang Guangqiang and Mr. An Muzong; and 3
independent non-executive Directors, namely Mr. Yu Zhenxin, Mr. Zong Hao and Mr. Hong Sze Lung.
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