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GEM has been positioned as a market designed to accommodate small and mid-sized

companies to which a higher investment risk may be attached than other companies listed on

the Stock Exchange. Prospective investors should be aware of the potential risks of investing

in such companies and should make the decision to invest only after due and careful

consideration.

Given that the companies listed on GEM are generally small and mid-sized companies,

there is a risk that securities traded on GEM may be more susceptible to high market

volatility than securities traded on the Main Board of the Stock Exchange and no assurance

is given that there will be a liquid market in the securities traded on GEM.
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In view of the ongoing Novel Coronavirus (COVID-19) epidemic and recent requirements for

prevention and control of its spread, the Company will implement the following preventive

measures at the annual general meeting to protect attending Shareholders, staff and other

stakeholders from the risk of infection:

(i) Compulsory body temperature checks will be conducted on every Shareholder, proxy

and other attendee at the entrance of the AGM venue. Any person with a body

temperature of over 37.4 degrees Celsius may be denied entry into the AGM venue or be

required to leave the AGM venue.

(ii) All Shareholders, proxies and other attendees are required to complete and submit at the

entrance of the AGM venue a declaration form confirming their names and contact

details, and confirming that they have not travelled to, or to their best of knowledge had

physical contact with any person who has recently travelled to, any affected countries or

areas outside of Hong Kong (as per guidelines issued by the Hong Kong government at

www.chp.gov.hk/en/features/102742.html) at any time in the preceding 14 days. Any

person who does not comply with this requirement may be denied entry into the AGM

venue or be required to leave the AGM venue.

(iii) The Company encourages attendees to wear surgical face masks inside the AGM venue

at all times, and to maintain a safe distance between seats.

(iv) No refreshments will be served, and there will be no corporate gifts.

To the extent permitted under law, the Company reserves the right to deny entry into the

AGM venue or require any person to leave the AGM venue in order to ensure the safety of the

attendees at the AGM.

In the interest of all stakeholders’ health and safety and consistent with recent COVID-19

guidelines for prevention and control, the Company reminds all Shareholders that physical

attendance in person at the AGM is not necessary for the purpose of exercising voting rights. As

an alternative, by using proxy forms with voting instructions inserted, Shareholders may appoint

the Chairman of the AGM as their proxy to vote on the relevant resolutions at the AGM instead of

attending the AGM in person.

The proxy form is attached to the AGM Circular for Shareholders who opt to receive physical

circulars. Alternatively, the proxy form can be downloaded from the “Investors Relations” section of the

Company’s website at http://www.evershinegroup.com.hk/wp-content/uploads/2021/05/E_proxy.pdf. If
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you are not a registered Shareholder (if your Shares are held via banks, brokers, custodians or the Hong

Kong Securities Clearing Company Limited), you should consult directly with your banks or brokers or

custodians (as the case may be) to assist you in the appointment of proxy.

If Shareholders choosing not to attend the AGM in person have any questions about the

relevant resolutions, or about the Company or any matters for communication with the Board, they

are welcome to contact the Company via the Company’s investor relations department as follows:

Investor Relations

Email: info@evershinegroup.com.hk

Tel: 852 3896 0888

Fax: 852 3896 0800

If Shareholders have any questions relating to the AGM, please contact Hong Kong

Registrars Limited, the Company’s share registrar as follows:

Hong Kong Registrars Limited

17M Floor, Hopewell Centre

183 Queen’s Road East

Wanchai, Hong Kong

E-mail: hkinfo@computershare.com.hk

Tel: 852 2862 8555

Fax: 852 2865 0990
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In this circular, unless the context otherwise requires, the following expressions shall have

the following meanings:

“2020 Unaudited Annual Results” the unaudited consolidated financial statements for the year

ended 31 December 2020

“AGM” the annual general meeting of the Company to be convened

and held at 16/F, Henan Building, 90 & 92 Jaffe Road,

Wanchai, Hong Kong on Wednesday, 30 June 2021 at 11:00

a.m. and any adjournment thereof

“Articles of Association” the articles of association of the Company as amended and

adopted from time to time

“Board” the board of Directors

“Buy-back Mandate” the proposed general mandate to be granted to the Directors

to exercise the power of the Company to buy-back Shares

equal in aggregate not exceeding 10% of the total number

of Shares in issue on the terms as more particularly set out

in the Notice

“Companies Ordinance” the Companies Ordinance, Chapter 622 of the Laws of

Hong Kong

“Company” Evershine Group Holdings Limited, a company

incorporated in Hong Kong with limited liability and the

Shares of which are listed on GEM

“Core Connected Person(s)” has the same meaning as ascribed thereto under the GEM

Listing Rules

“Director(s)” the director(s) of the Company

“GEM” the GEM of the Stock Exchange

“GEM Listing Rules” the Rules Governing the Listing of Securities on the GEM

“Group” the Company and its subsidiaries
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“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Issue Mandate” the proposed general mandate to be granted to the Directors

to permit the allotment and issue of new Shares equal in

aggregate up to a maximum of 20% of the total number of

Shares in issue as at the date of passing of the relevant

resolution granting such mandate

“Latest Practicable Date” 28 May 2021, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained in this circular

“Notice” the notice convening the AGM

“PRC” the People’s Republic of China, which for the purpose of

this circular, excludes Hong Kong, Macau Special

Administrative Region of the PRC and Taiwan

“SFO” the Securities and Futures Ordinances, Chapter 571 of the

Laws of Hong Kong

“Share(s)” ordinary share(s) of the Company

“Shareholder(s)” holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Codes on Takeovers and Mergers and Share Buy-backs

“%” per cent
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(Incorporated in Hong Kong with limited liability)

(Stock Code: 8022)

Executive Directors:

Mr. Au Chi Fung

Mr. Lau Man Kin

Non-executive Director:

Mr. Chan Wai Kit

Independent non-executive Directors:

Mr. Li Shun Fai

Mr. Kong Cheuk Wing

Mr. Shi Bo Han

Registered office:

16/F, Henan Building

90 & 92 Jaffe Road

Wan Chai

Hong Kong

31 May 2021

To Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND BUY BACK SHARES,

RE-ELECTION OF RETIRING DIRECTORS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions to

be proposed at the AGM for the approval of (a) granting to the Directors the Issue Mandate

(including the extended Issue Mandate) and Buy-back Mandate; (b) re-election of retiring

Directors; and (c) the notice of the AGM.
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GENERAL MANDATES TO ISSUE AND BUY BACK SHARES

At the last annual general meeting of the Company held on 24 June 2020, general mandate

was granted to the Directors to issue new Shares and buy back Shares. The said general mandate

will expire at the conclusion of the forthcoming AGM.

The Board shall review the market situation from time to time and exercise the general

mandate to issue Shares for fund raising activities if and when appropriate. The Board believes

that the exercise of the general mandate to issue Shares is in the best interests of the Company and

the Shareholders as a whole by maintaining the financial flexibility for the future business

development of the Group.

Resolutions set out as the ordinary resolution numbers 3 and 4 in the Notice will be proposed

at the AGM to grant fresh mandates to the Directors: (i) to allot, issue and deal with Shares of up

to 20% of the total number of Shares in issue as at the date of passing resolution granting the Issue

Mandate as resolution number 3 set out in the Notice. Based on 2,164,249,356 Shares in issue as

at the Latest Practicable Date and assuming no further Shares are issued and no Shares are bought

back after the Latest Practicable Date and up to the date of the AGM, the Directors will be able to

allot, issue and deal with up to a total of 432,849,871 Shares if the Issue Mandate is granted at the

AGM; and (ii) to buy back Shares not exceeding 10% of the total number of Shares in issue as at

the date of passing of resolution number 4 set out in the Notice granting the Buy-back Mandate.

Based on 2,164,249,356 Shares in issue as at the Latest Practicable Date and assuming no further

Shares are issued and no Shares are bought back after the Latest Practicable Date and up to the

date of the AGM, the Directors will be able to buy back for up to a total of 216,424,935 fully paid

Shares if the Buy-back Mandate is granted at the AGM.

The Issue Mandate and the Buy-back Mandate will remain in effect until whichever is the

earliest of (i) the date of the next annual general meeting of the Company; (ii) the date by which

the next annual general meeting is required to be held by the Articles of Association or the

Companies Ordinance or the GEM Listing Rules; and (iii) the date upon which such an authority is

revoked or varied by an ordinary resolution of the Shareholders in a general meeting.

In addition, a separate ordinary resolution will further be proposed for extending the Issue

Mandate authorising the Directors to allot, issue and deal with Shares to the extent of the Shares

bought back pursuant to the Buy-back Mandate.
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An explanatory statement required under Rule 13.08 of the GEM Listing Rules to be sent to

the Shareholders in connection with the Buy-back Mandate is set out in the Appendix II 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 proposed

ordinary resolution for the grant of the Buy-back Mandate at the AGM.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with the Article 101 of the Articles of Association, the Directors shall have

power from time to time and at any time to appoint any person as a Director either to fill a causal

vacancy or as an addition to the Board. Any Director so appointed shall hold office only until the

next following general meeting, or if earlier, the next following extraordinary general meeting, of

the Company and shall then be eligible for re-election, but shall not be taken into account in

determining the Directors who are to retire by rotation at such meeting. Accordingly, Mr. Au Chi

Fung (“Mr. Au”) and Mr. Lau Man Kin (“Mr. Lau”) who were appointed after last general meeting

as executive Directors; and Mr. Li Shun Fai (“Mr. Li”), Mr. Kong Cheuk Wing (“Mr. Kong”) and

Mr. Shi Bo Han (“Mr. Shi”) who were appointed after last general meeting as independent

non-executive Directors are subject to retirement by re-election at the AGM and being eligible,

shall offer themselves for election at the AGM.

In accordance with Article 121 of the Articles of Association, not less than one third of the

members of the Board shall retire from office by rotation at the AGM and offer themselves for

re-election by the Shareholders. Accordingly, Mr. Chan Wai Kit (“Mr. Chan”) shall retire from

office by rotation at the AGM and being eligible would offer himself for re-election.

The Nomination Committee has made recommendation to the Board for the purpose of Mr.

Au and Mr. Lau as executive Directors; Mr. Chan as non-executive Director; and Mr. Li, Mr. Kong

and Mr. Shi as independent non-executive Directors having due regard to a range of diversity

perspectives, including but not limited to gender, age, cultural, and educational background,

ethnicity, professional experience, skills, knowledge and length of service as set out in the board

diversity policy and the nomination policy of the Company.

Details of the retiring Directors proposed to be re-elected at the AGM are set out in Appendix

I to this circular. At the AGM, ordinary resolutions will be proposed to approve their re-election.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Friday, 25 June 2021 to

Wednesday, 30 June 2021 (both days inclusive) during which period no transfer of Shares may be

effected for the purpose of determining Shareholders who are entitled to attend and vote at the
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AGM. In order to be eligible to attend and vote at the AGM, all transfer documents accompanied

by the relevant share certificate(s) should be lodged for registration with Hong Kong Registrars

Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later

than 4:30 p.m. on Thursday, 24 June 2021.

AGM

A notice convening the AGM to be held at 16/F, Henan Building, 90 & 92 Jaffe Road,

Wanchai, Hong Kong is set out on pages 19 to 23 of this circular. Ordinary resolutions will be

proposed at the AGM to approve, among other things, the granting of the Issue Mandate (including

the granting of the general mandate to extend the Issue Mandate) and the Buy-back Mandate, the

re-election of retiring Directors.

A proxy form for the AGM is enclosed with this circular and published on the websites of the

Stock Exchange and the Company. Whether or not you are able to attend the AGM, you are

requested to complete the proxy form and return it to the share registrar and transfer office of the

Company at Hong Kong Registrars Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road

East, Wan Chai, Hong Kong at least 48 hours before the time appointed for the holding of the

AGM or the adjourned meeting (as the case may be). Completion and return of a proxy form will

not preclude Shareholders from attending and voting at the meeting and at any adjournment

thereof if they so wish.

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,

includes particulars given in compliance with the GEM Listing Rules for the purpose of giving

information with regard to the Company. The Directors, having made all reasonable enquires,

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.

GEM LISTING RULES REQUIREMENT

According to rule 17.47(4) of the GEM 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, every resolution put to the vote of the AGM will be taken by way of poll

pursuant to Article 81 of the Articles of Association. The Company will announce the results of the

poll in the manner prescribed under rule 17.47(5) of the GEM Listing Rules.
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RECOMMENDATION

The Directors are of the opinion that the grant of the Issue Mandate (including the extension

of general mandate to issue Shares) and Buy-back Mandate, the re-election of retiring Directors

referred to in this circular are in the best interests of the Company and the Shareholders and

therefore recommend you to vote in favour of all resolutions to be proposed at the AGM.

Shareholders should note that the Directors will exercise their voting rights in respect of all of

their shareholdings (if any) in favour of the ordinary resolutions.

GENERAL

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

To the best of the Directors’ knowledge, information and belief, having made all reasonable

enquiries, no Shareholder is required to abstain from voting on any resolution to be proposed at

the AGM.

For and on behalf of the Board

Evershine Group Holdings Limited

Lau Man Kin

Executive Director
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The following are the particulars of the retiring Directors (as required by the GEM Listing

Rules) proposed to be re-elected at the AGM.

Executive Directors

Mr. Au Chi Fung (“Mr. Au”), aged 34, was appointed as an executive Director of the

Company on 11 January 2021.He is currently the authorised representative and compliance officer

of the Company. Mr. Au holds Master of Business Administration from Kelley School of Business,

Indiana University in the United States and holds a degree of Bachelor of Science in Business

Administration from the University of Arizona in the United States. Mr. Au has over ten years of

experience in the financial service industry. He is currently the independent non-executive director

of IAG Holdings Limited, a company listed on GEM of the Stock Exchange (stock code: 8513).

Mr. Au started his career at White Pacific Securities, Inc. as a stock broker from April 2008 to

May 2009 and as a registered investment adviser at Mandarin Pacific Asset Management, LLC

from May 2008 to May 2009. He then worked at Wells Fargo Investments, LLC as a broker and

investment adviser from February 2010 to January 2011. From January 2011 to June 2013, Mr. Au

was a broker and investment adviser at Wells Fargo Advisors, LLC. From December 2015 to

March 2016, Mr. Au worked at Tyee Capital Group as an associate. Mr. Au then worked at

Mergermarket Group as an analyst from July 2016 to October 2016. From May 2017 to June 2017,

Mr. Au was a representative at Platinum Broking Company Limited. From September 2018 to

April 2019, Mr. Au worked at Apex Property Consultant Limited as a business development

consultant. From April 2019 to January 2021, Mr. Au worked at Honour Wisdom International

Holdings Limited as a general manager.

Mr. Lau Man Kin (“Mr. Lau”), aged 66, was appointed as an executive Director with effect

from 16 December 2020. Mr. Lau is also the chairman of the Risk Committee. Mr. Lau is known

in global financial and trading circles and as the architect, he brings nearly 30 years of

International finance and Trading expertise in the global market. Specializing in corporate

restructuring, corporate finance and mergers and acquisitions. Mr. Lau has worked with and

represented companies of all sizes and configurations. He also brings listing experience in Hong

Kong, experience in the private equity/pre-IPO arena.

Mr. Au has entered into a letter of appointment with the Company for a term of 1 year

commencing which commenced on 11 January 2021 and he is entitled to an annual emolument of

HK$720,000. Mr. Lau has entered into a letter of appointment with the Company with no fixed

term of services which commenced on 16 December 2020 and he is entitled to an annual

emolument of HK$900,000. The emoluments were reviewed by the remuneration committee of the

Company and were determined by the scope of responsibility and accountability for serving on the

Board of the Company, and their individual performance, taking into the consideration of the

Group’s performance and profitability, market practice and prevailing business condition.
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Save as disclosed above, Mr. Au and Mr. Lau do not hold any directorship in any public

companies the securities of which are listed on any securities market in Hong Kong or overseas in

the three years preceding the Latest Practicable Date, or any other position with the Company and

other members of the Group.

Save as disclosed above, Mr. Au and Mr. Lau do not have any relationship with any

Directors, senior management or substantial shareholders (as defined in the GEM Listing Rules) or

controlling shareholders (as defined in the GEM Listing Rules) of the Company and has no other

interests or short positions in the shares or debentures of the Company and its associated

corporations which are required to be disclosed pursuant to Part XV of the Securities and Futures

Ordinance (Cap. 571, Laws of Hong Kong).

Non-executive Director

Mr. Chan Wai Kit (“Mr. Chan”), aged 38, was appointed as a non-executive Director of the

Company with effect from May 2017. Mr. Chan holds a Bachelor Degree in Information System

and a Master Degree of Accounting from Curtin University of Technology, Australia. Mr. Chan has

extensive experience in information technology, accounting, finance, corporate governance,

strategic planning, as well as merger and acquisition. Mr. Chan has been appointed as a committee

member of the 9th Committee of Maoming City of the Chinese People’s Political Consultative

Conference since January 2017. Mr. Chan has been appointed as executive director of Asia

Television Holdings Limited (stock code: 707) since November 2018. He has also been appointed

as an executive director of Yong Tai Berhad (Bursa Malaysia Securities Berhad, stock code: 7066)

since November 2019.

Mr. Chan was an executive director, authorised representative and a compliance officer of

Aurum Pacific (China) Group Limited (stock code: 8148), a company listed on the GEM of the

Stock Exchange of Hong Kong Limited (“Stock Exchange”) from October 2014 to November

2018. Mr. Chan was the chairman and executive director of PPS International (Holdings) Limited

(stock code: 8201), a company listed on the GEM of the Stock Exchange from June 2015 to July

2016. Mr. Chan was also an executive director of China Taifeng Beddings Holdings Limited

(former stock code: 873), a company listed on the Main Board of the Stock Exchange (listing of

shares was cancelled since 21 February 2019) from July 2016 to August 2016. He was also an

executive director of Green Energy Group Limited (stock code: 979), a company listed on the

Main Board of the Stock Exchange from February 2017 to July 2017. Mr. Chan was an executive

director of Elegance Optical International Holdings Limited (stock code: 907), a company listed on

the Main Board of the Stock Exchange from May 2017 to April 2018. He was an independent

non-executive director of Huiyin Holdings Group Limited (formerly known as Share Economy

Group Limited) (stock code: 1178) from December 2017 to October 2018 and Ding He Mining

Holdings Limited (stock code: 705), a company listed on the Main Board of the Stock Exchange

from January 2018 to July 2018.
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There is no service contract entered into between Mr. Chan and the Company and he is

entitled to an annual emolument of HK$120,000 and a discretionary bonus which is to be reviewed

by the remuneration committee with reference to his duties and responsibilities with the Company,

the performance of the Company and the prevailing market conditions.

Save as disclosed above, Mr. Chan does not hold any directorship in any public companies

the securities of which are listed on any securities market in Hong Kong or overseas in the three

years preceding the Latest Practicable Date, or any other position with the Company and other

members of the Group or possess any other major professional qualifications.

Save as disclosed above, Mr. Chan does not have any relationship with any Directors, senior

management or substantial shareholders (as defined in the GEM Listing Rules) or controlling

shareholders (as defined in the GEM Listing Rules) of the Company and has no other interests or

short positions in the shares or debentures of the Company and its associated corporations which

are required to be disclosed pursuant to Part XV of the Securities and Futures Ordinance (Cap.

571, Laws of Hong Kong).

Independent non-executive Directors

Mr. Li Shun Fai (“Mr. Li”), aged 40, was appointed as an independent non-executive

Director of the Company on 31 March 2021. Mr. Li holds a Master of Law Degree from King’s

College London, United Kingdom. He also possessed a Master of Science Degree in Professional

Accountancy from University of London, United Kingdom. He is Fellow Member of The Hong

Kong Institute of Certified Public Accountants and The Association of Chartered Certified

Accountants. Mr. Li also possessed professional qualifications in valuation and surveying from The

International Association of Certified Valuation Specialists, Canada and The Royal Institution of

Chartered Surveyors, United Kingdom. Mr. Li has extensive work experience in auditing,

accounting and corporate finance. Prior to joining Zhonghui Anda, he worked in one of the Big 4

International accounting firms and subsequently held various senior finance positions in the

commercial sector. Mr. Li is sophisticated in serving clients engaging in property development,

education, logistic & transportation services, trading & exploration of natural resources,

manufacturing & retailing of consumer goods, as well as State-Owned Enterprise and

conglomerates. Meanwhile, Mr. Li also possessed well vested experiences in handling Pre IPO

case and similar fund-raising activities from both issuer, reporting accountant, buy or sell side’s

perspective. He has exposure in dealing with overseas Stock Exchange like NYSE, TSX and

KOSDAQ.
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Mr. Li has entered into a letter of appointment with the Company for a term of 1 year

commencing which commenced on 31 March 2021 and he is entitled to an annual emolument of

HK$120,000 which is to be reviewed by the remuneration committee with reference to his duties

and responsibilities with the Company, the performance of the Company and the prevailing market

conditions.

Save as disclosed above, Mr. Li does not hold any directorship in any public companies the

securities of which are listed on any securities market in Hong Kong or overseas in the three years

preceding the Latest Practicable Date, or any other position with the Company and other members

of the Group.

Save as disclosed above, Mr. Li does not have any relationship with any Directors, senior

management or substantial shareholders (as defined in the GEM Listing Rules) or controlling

shareholders (as defined in the GEM Listing Rules) of the Company and has no other interests or

short positions in the shares or debentures of the Company and its associated corporations which

are required to be disclosed pursuant to Part XV of the Securities and Futures Ordinance (Cap.

571, Laws of Hong Kong).

Mr. Kong Cheuk Wing (“Mr. Kong”), aged 55, was appointed as an independent

non-executive Director of the Company on 18 March 2021. Mr. Kong holds Master of Business

Administration from Chinese University of Hong Kong. Mr. Kong served in Champion Technology

Holdings Limited (Stock Code: 0092) from 2005 to 2014 and was in charge of domestic M&A

projects as a Project Director. Since 2015, he is in charge of project financing and management in

Shenzhen Hankai Industrial Co. Ltd as a General Manager in the Finance Department. He is

currently a partner of SBC Financial Group Limited since 2016.

Mr. Kong has entered into a letter of appointment with the Company for a term of 1 year

commencing which commenced on 18 March 2021 and he is entitled to an annual emolument of

HK$120,000 which is to be reviewed by the remuneration committee with reference to his duties

and responsibilities with the Company, the performance of the Company and the prevailing market

conditions.

Save as disclosed above, Mr. Kong does not hold any directorship in any public companies

the securities of which are listed on any securities market in Hong Kong or overseas in the three

years preceding the Latest Practicable Date, or any other position with the Company and other

members of the Group.

Save as disclosed above, Mr. Kong does not have any relationship with any Directors, senior

management or substantial shareholders (as defined in the GEM Listing Rules) or controlling

shareholders (as defined in the GEM Listing Rules) of the Company and has no other interests or
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short positions in the shares or debentures of the Company and its associated corporations which

are required to be disclosed pursuant to Part XV of the Securities and Futures Ordinance (Cap.

571, Laws of Hong Kong).

Mr. Shi Bo Han (“Mr. Shi”), aged 37, was appointed as an independent non-executive

Director of the Company on 26 February 2021. Mr. Shi holds bachelor’s degree in accounting from

Hebei University, China. Mr. Shi is familiar with laws and regulations relating to real estate

investment and financing industry. He has more than 15 years of practical experience in real estate

management, corporate finance and asset restructuring, and financial service industries. Mr. Shi

has the professional and technical title of construction engineering in China, and the qualification

for practicing in the Chinese securities industry. Mr. Shi has held various high-level positions in

various domestic private and listed companies (the shares of which are listed on the Shenzhen

Stock Market, NASDA, and the Stock Exchange). He previously served as the director and

department general manager of China Finance Online Co., Ltd. (NASDAQ: JRJC) and Xiulan Real

Estate Investment Group, and Beijing Qianhe Weiye Real Estate Company. He also held the

position of manager of subsidiaries in Digital China Information Service Company Ltd. (Shenzhen

Stock Code: 000555) and China Galaxy Securities Co., Ltd. (06881.HK).

Mr. Shi has entered into a letter of appointment with the Company for a term of 1 year

commencing which commenced on 26 February 2021 and he is entitled to an annual emolument of

HK$120,000 which is to be reviewed by the remuneration committee with reference to his duties

and responsibilities with the Company, the performance of the Company and the prevailing market

conditions.

Save as disclosed above, Mr. Shi does not hold any directorship in any public companies the

securities of which are listed on any securities market in Hong Kong or overseas in the three years

preceding the Latest Practicable Date, or any other position with the Company and other members

of the Group.

Save as disclosed above, Mr. Shi does not have any relationship with any Directors, senior

management or substantial shareholders (as defined in the GEM Listing Rules) or controlling

shareholders (as defined in the GEM Listing Rules) of the Company and has no other interests or

short positions in the shares or debentures of the Company and its associated corporations which

are required to be disclosed pursuant to Part XV of the Securities and Futures Ordinance (Cap.

571, Laws of Hong Kong).

Save as disclosed above, the Company is not aware of any other matters that need to be

brought to the attention of the Shareholders in relation to the re-election of Mr. Au, Mr. Lau,

Mr. Chan, Mr. Li, Mr. Kong and Mr. Shi or any other information that need to be disclosed

pursuant to any of the requirements of Rule 17.50(2) of the GEM Listing Rules.
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This is an explanatory statement given to all Shareholders relating to a resolution to be

proposed at the AGM authorizing the Buy-back Mandate.

The explanatory statement contains all the information that is required by the GEM Listing

Rules set out as follows:

1. EXERCISE OF THE BUY-BACK MANDATE

Assuming no Shares are issued or bought back prior to the AGM and on the basis of

2,164,249,356 Shares in issue as at the Latest Practicable Date, the exercise of the Buy-back

Mandate in full could result in up to 216,424,935 Shares, representing 10% of the total number of

Shares in issue, to be bought back by the Company during the period up to the conclusion of the

next annual general meeting of the Company, the expiration of the period within which the next

annual general meeting of the Company is required by any applicable laws of Hong Kong or the

Articles of Association to be held or until the Buy-back Mandate is revoked or varied by an

ordinary resolution of the Shareholders in general meeting, whichever is the earliest.

2. REASONS FOR BUY-BACKS

The Directors believe that it is in the best interests of the Company and the Shareholders for

the Directors to have a general authority from Shareholders to enable the Company to buy-back

Shares in the market. Buy-backs of Shares will only be made when the Directors believe that such

a buy-back will benefit the Company and the Shareholders. Such buy-backs may, depending on the

market conditions and funding arrangements at the time, lead to an enhancement of the net asset

value of the Company and its assets and/or its earnings per Share.

3. FUNDING OF BUY-BACKS

The Company is empowered by the Articles of Association to buy back its Shares. In

buy-back Shares, the Company may only apply funds legally available for such purpose in

accordance with the Articles of Association and the laws of Hong Kong. Such funds may include

the profits available for distribution and the proceeds of a fresh issue of Shares made for the

purpose of the buy-back or if authorised by the Articles of Association and subject to Hong Kong

law, out of capital. Under the Companies Ordinance, the Shares so bought back will be treated as

cancelled and the total number of Shares in issue shall be diminished accordingly.
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4. EFFECT OF EXERCISE OF THE BUY-BACK MANDATE

There might be a material adverse impact on the working capital or gearing position of the

Company (as compared with the position disclosed in the unaudited financial statements contained

in the 2020 Unaudited Annual Results) in the event that the Buy-back Mandate is exercised in full.

However, the Directors do not propose to exercise the Buy-back Mandate to such an extent as

would, in the circumstances, have a material adverse effect on the working capital requirements of

the Company or the gearing levels which in the opinion of the Directors are from time to time

appropriate for the Company.

5. DISCLOSURE OF INTERESTS

None of the Directors and, to the best of their knowledge, having made all reasonable

enquiries, none of their respective close associates, have any present intention, if the Buy-back

Mandate is exercised, to sell any Shares to the Company or its subsidiaries.

No Core Connected Person has notified the Company that they have a present intention to

sell Shares to the Company or have undertaken not to sell Shares to the Company if the Buy-back

Mandate is exercised. In accordance with the GEM Listing Rules, the Company is prohibited from

knowingly buying back Shares from a Core Connected Person in the GEM and a Core Connected

Person shall not knowingly sell his Shares to the Company.

6. DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Buy-back Mandate in accordance with the GEM Listing Rules

and the applicable laws of the Hong Kong and in accordance with the regulations set out in the

Articles of Association.

7. TAKEOVERS CODE

If as a result of a share buy-back, 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 Takeovers Code. Accordingly, 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 Rule 26 of the Takeovers Code. As at the Latest Practicable Date, the

Directors are not aware of any Shareholders, or a group of Shareholders acting in concert, who

may become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the

Takeovers Code in the event that the Directors exercise the power to buy back Shares pursuant to

the Buy-back Mandate.
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As at the Latest Practicable Date, based on disclosures made under Part XV of the SFO and

to the best of the knowledge and belief of the Company, information on the substantial

Shareholders of the Company was as follows:

Substantial Shareholders

Number of

Shares held

Approximate

percentage of

existing

shareholding

Approximate

percentage of

shareholding

if Buy-back

Mandate is

exercise in full

Wong Tai Kuen 363,708,000 16.81 18.67

Boyracı Osman 193,362,000 8.93 9.93

Sim Tze Shiong 113,436,000 5.24 5.82

TÜTÜNCÜ OGUZ 108,932,000 5.03 5.59

In the event that the Directors exercise the proposed Buy-back Mandate in full, the increase

in above shareholdings in the Company would not give rise to an obligation to make a mandatory

offer under the Takeovers Code.

The GEM Listing Rules prohibit a company from making buy-back on the Stock Exchange if

the buy-back would result in that less than 25% (or such other prescribed minimum percentage as

determined by the Stock Exchange) of the total issued Shares in issue would be held by public

hands. The Directors do not propose to buy back Shares which would result in less than the

prescribed minimum percentage of Shares in public hands. In any event, the Directors do not

intend to exercise the Buy-back Mandate to an extent which will trigger off the mandatory offer

requirement pursuant to the rules of the Takeovers Code.

8. SHARE BUY-BACKS MADE BY THE COMPANY

No buy-backs of Shares have been made by the Company in the previous six months

preceding the Latest Practicable Date, whether on the GEM or otherwise.

9. CORE CONNECTED PERSON

No Core Connected Persons have notified the Company that they have a present intention to

sell Shares to the Company or its subsidiaries, or have undertaken not to do so in the event that

the Buy-back Mandate is approved by the Shareholders at the AGM.

APPENDIX II EXPLANATORY STATEMENT

– 17 –



10. SHARE PRICES

The highest and lowest price at which Shares were traded on the GEM in the past twelve

months up to the Latest Practicable Date were as follows:

Shares

Highest Lowest

HK$ HK$

2020

May 0.022 0.014

June 0.019 0.016

July 0.019 0.013

August 0.019 0.013

September 0.038 0.012

October 0.018 0.015

November 0.033 0.013

December 0.025 0.010

2021

January 0.014 0.010

February 0.020 0.010

March 0.020 0.011

April 0.016 0.010

May (up to the Latest Practicable Date) 0.012 0.010
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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the

contents of this announcement, make no representation as to its accuracy or completeness and expressly disclaim any

liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this

announcement.

(Incorporated in Hong Kong with limited liability)

(Stock Code: 8022)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Evershine Group Holdings

Limited (the “Company”) will be held at 16/F, Henan Building, 90 & 92 Jaffe Road, Wanchai,

Hong Kong on Wednesday, 30 June 2021 at 11:00 a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. to re-elect retiring directors of the Company (the “Directors”) and to authorise the board

of Directors to fix the Directors’ remuneration;

2. to re-appoint Elite Partners CPA Limited as auditors of the Company and to authorise

the board of Directors to fix the auditors’ remuneration;

To consider as special business and, if thought fit, passing the following resolutions (the

“Resolution(s)”) as ordinary resolutions of the Company:

3. “THAT:

(a) subject to paragraph (c) of this Resolution, pursuant to the Rules (the “GEM

Listing Rules”) Governing the Listing of Securities on the GEM operated by The

Stock Exchange of Hong Kong Limited (the “Stock Exchange”), the exercise by

the Directors during the Relevant Period (as herein defined) of all the powers of

the Company to allot, issue and deal with unissued shares (each a “Share”) of the
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Company and to make or grant offers, agreements and options, including warrants

to subscribe for Shares, which might require the exercise of such powers be and

the same is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors during the

Relevant Period to make or grant offers, agreements and options which might

require the exercise of such powers after the end of the Relevant Period;

(c) the share capital allotted or agreed conditionally or unconditionally to be allotted

(whether pursuant to options or otherwise) by the Directors pursuant to the

approval in paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as

defined below); or (ii) the exercise of any options granted under the existing share

option scheme of the Company; or (iii) any scrip dividend or similar arrangements

providing for the allotment and issue of Shares in lieu of the whole or part of a

dividend on Shares in accordance with the articles of association of the Company

in force from time to time; or (iv) any issue of Shares upon the exercise of rights

of subscription or conversion under the terms of any warrants of the Company or

any securities which are convertible into Shares, shall not exceed the aggregate of:

(aa) 20% of the total number of the Shares in issue on the date of the passing of

this Resolution; and

(bb) (if the Directors are so authorised by a separate ordinary Resolution of the

shareholders of the Company) the number of issued Shares bought back by

the Company subsequent to the passing of this Resolution (up to a maximum

equivalent to 10% of the total number of the Shares in issue on the date of

the passing of that Resolution), and the authority pursuant to paragraph (a) of

this Resolution shall be limited accordingly; and

(d) for the purposes of this Resolution:

“Relevant Period” means the period from the date of 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 or any

applicable laws to be held; and
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(iii) the passing of an ordinary Resolution by the shareholders of the Company in

general meeting revoking or varying the authority given to the Directors by

this Resolution;

“Rights Issue” means an offer of Shares, or offer of warrants, options or other

securities giving rights to subscribe for Shares open for a period fixed by the

Directors to holders of Shares on the register on a fixed record date in proportion

to their then holdings of Shares (subject to such exclusion or other arrangements as

the Directors may deem necessary or expedient in relation to fractional

entitlements, or having regard to any restrictions or obligations under the laws of,

or the requirements of, or the expense or delay which may be involved in

determining the existence or extent of any restrictions or obligations under the

laws of, or the requirements of, any jurisdiction outside Hong Kong or any

recognised regulatory body or any stock exchange outside Hong Kong).”

4. “THAT:

(a) subject to paragraph (b) of this Resolution, the exercise by the Directors during the

Relevant Period (as herein defined) of all powers of the Company to buy back the

Shares on the Stock Exchange or any other stock exchange on which the Shares of

the Company may be listed and recognised by the Securities and Futures

Commission and the Stock Exchange for such purpose, and otherwise in

accordance with the rules and regulations of the Securities and Futures

Commission, the Stock Exchange, the GEM Listing Rules and all other applicable

laws in this regard, be and the same is hereby generally and unconditionally

approved;

(b) the aggregate number of Shares which may be bought back by the Company

pursuant to the approval in paragraph (a) during the Relevant Period shall not

exceed 10% of the total number of Shares in issue as at the date of the passing of

this Resolution and the authority pursuant to paragraph (a) of this Resolution shall

be limited accordingly; and

(c) for the purposes of this Resolution:

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

Resolution until whichever is the earliest of:

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

applicable laws to be held; and

(iii) the passing of an ordinary Resolution by the shareholders of the Company in

general meeting revoking or varying the authority given to the Directors by

this Resolution.”

5. “THAT conditional upon the passing of the Resolutions 3 and 4 as set out in the notice

of this meeting, the general mandate granted to the Directors to exercise the powers of

the Company to allot, issue and otherwise deal with shares of the Company pursuant to

Resolution 3 above be and is hereby extended by the addition to the aggregate number

of the Shares which may be allotted by the Directors pursuant to such general mandate a

number representing the total number of Shares being bought back by the Company

under the authority granted pursuant to Resolution 4 above, provided that such number

shall not exceed 10% of the total number of Shares in issue as at the date of passing of

this Resolution.”

Transfer of Shares may be restricted as the deposits of the Shares into CCASS may be

suspended due to the Petition. Shareholders and potential investors of the Company should

exercise caution when dealing in the Shares, and if they are in any doubt about their position,

they should consult their professional adviser(s).

By order of the Board

Evershine Group Holdings Limited

Lau Man Kin

Executive Director

Hong Kong, 31 May 2021

Notes:

1. A member of the Company may appoint more than one proxy to represent him and vote on his behalf. A proxy need

not be a member of the Company. If more than one proxy is so appointed, the appointment shall specify the number

and class of shares in respect of which each such proxy is so appointed.

2. To be valid, a form of proxy and 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, must be lodged with the Company’s share registrar

and transfer office, Hong Kong Registrars Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan

Chai, Hong Kong for registration at least 48 hours before the time appointed for holding the meeting or the

adjourned meeting.
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3. Delivery of the form of proxy will not preclude a Shareholder from attending and voting in person at the meeting

convened and in such event, the form of proxy shall be deemed to be revoked.

4. For determining the qualification as members of the Company to attend and vote at the Annual General Meeting,

the register of members of the Company will be closed from Friday, 25 June 2021 to Wednesday, 30 June 2021,

both days inclusive, during which period no transfer of shares will be registered. In order to be eligible to attend

and vote at the annual general meeting, all transfers of shares accompanied by the relevant share certificates and

transfer forms must be lodged with the Company’s branch share registrar in Hong Kong, Hong Kong Registrars

Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong for registration not later

than 4:30 p.m. on Thursday, 24 June 2021.

5. In the case of joint registered holders of any Share, any one of such joint registered holders may vote at the

meeting, either in person or by proxy, in respect of such Share as if they were solely entitled thereto, but if more

than one of such joint registered holders be present at the meeting, the vote of the senior who tenders a vote either

personally or by proxy shall be accepted to the exclusion of the votes of the other joint registered holders and, for

this purpose, seniority shall be determined by the order in which the names stand in the register in respect of the

joint holding.

6. If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 7:00 a.m. on the date

of the annual general meeting, the meeting will be postponed. The Company will post an announcement on the

website of Company at http://www.evershinegroup.com.hk and on the “Latest Company Announcements” page of

the GEM website at www.hkgem.com to notify Shareholders of the date, time and place of the rescheduled meeting.

7. Any voting at the annual general meeting shall be taken by poll.

As of the date hereof, the executive Directors are Mr. Lau Man Kin and Mr. Au Chi Fung; the non-executive Director is

Mr. Chan Wai Kit; and the independent non-executive Directors are Mr. Kong Cheuk Wing, Mr. Li Shun Fai and Mr. Shi

Bo Han.

This announcement, for which the directors of the Company collectively and individually accept full responsibility,

includes particulars given in compliance with the GEM Listing Rules for the purpose of giving information with regard to

the Company. The directors of the Company having made all reasonable enquiries, confirm that to the best of their

knowledge and belief: (1) the information contained in this announcement is accurate and complete in all material

respects and not misleading or deceptive, and (2) there are no other matters the omission of which would make any

statement herein or this announcement misleading.

This announcement will remain on the “Latest Company Announcements” page of the GEM website at www.hkgem.com

for at least seven days from the date of its publication and on the website of the Company at

http://www.evershinegroup.com.hk.
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