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your licensed securities dealer, bank manager, solicitor, professional accountant or other professional
adviser.

If you have sold or transferred all your shares in Hosa International Limited, you should at once hand
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purchaser or transferee.
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DEFINITIONS

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

meanings set out below:

“AGM Notice”

“Annual General Meeting”
or “AGM”

“Articles of Association”

“associates”

“Board”

“Companies Law”

“Company”

“connected person(s)”

“Director(s)”

“Gl‘Oup”

“HK$”

“Hong Kong”

“Issue Mandate”

the notice convening the Annual General Meeting set out on pages 16 to

20 of this circular

the annual general meeting of the Company to be held at 1804, 18/F,
Tower 1, Admiralty Centre, 18 Harcourt Road, Admiralty, Hong Kong,
on 30 April 2018 at 10:30 a.m., for the purpose of considering and if
thought fit, approving the resolutions proposed in this circular

the articles of association of the Company as amended from time to time
has the meaning ascribed thereto in the Listing Rules

the board of Directors of the Company

the Company Law, Chapter 22 (Law 3 of 1961, as consolidated and

revised) of the Cayman Islands

Hosa International Limited (3% 70 B 54 BR /A7), a company incorporated
under the laws of the Cayman Islands with limited liability on 2
September 2010, the shares of which are listed on the Stock Exchange
has the meaning ascribed thereto in 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 PRC

a general and unconditional mandate to be granted to the Directors to
exercise all powers of the Company to allot, issue, and otherwise deal
with new Shares and other securities with an aggregate nominal amount
not exceeding the sum of 20% of the issued share capital of the Company

as at the date of passing the relevant resolution at the Annual General

Meeting
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DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“PRC”

]

“Register of Members’

“Repurchase Mandate”

“RMB”

“SFO”

“Shareholder(s)”

“Shares”

“Stock Exchange”

“substantial shareholder(s)”

“Takeovers Code”

“%95

21 March 2018, being the latest practicable date prior to the printing
of this circular for ascertaining certain information for inclusion in this

circular

the Rules Governing the Listing of Securities on the Stock Exchange, as

amended from time to time
the People’s Republic of China, which for the purpose of this circular,
excluding Hong Kong, the Macau Special Administrative Region of the

PRC and Taiwan

the principal or branch register of members of the Company maintained

in the Cayman Islands or Hong Kong respectively

a general and unconditional mandate to the Directors to exercise the power
of the Company to repurchase Shares in the capital of the Company up to
a maximum of 10% of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing the relevant resolution at
the Annual General Meeting

Renminbi, the lawful currency of the PRC

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

Kong, as amended from time to time

holder(s) of the Share(s)

ordinary share(s) with a nominal value of HK$0.01 each in the capital of

the Company

The Stock Exchange of Hong Kong Limited

has the same meaning ascribed to it under the Listing Rules

The Codes on Takeovers and Mergers and Share Buy-backs, as amended

from time to time

per cent.
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Mr. Shi Zhixiong P.O. Box 2681

Mr. Lui Wai Ming (Chief Financial Officer) Grand Cayman KY1-1111

Cayman Islands

Independent non-executive Directors:
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Hong Kong

27 March 2018
To the Shareholders

Dear Sir/Madam,

PROPOSED DECLARATION OF FINAL DIVIDEND,
PROPOSED GRANT OF
GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES,

RE-ELECTION OF RETIRING DIRECTORS,
APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTOR
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the declaration of final dividend,
the Issue Mandate, the Repurchase Mandate, the re-election of retiring Directors and the appointment of

independent non-executive Director at the Annual General Meeting.
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LETTER FROM THE BOARD

At the Annual General Meeting, resolutions, amongst others, will be proposed for the Shareholders to
approve (i) the proposed declaration of final dividend; (ii) the proposed grant of the Issue Mandate and the
Repurchase Mandate; (iii) the extension of the Issue Mandate to include Shares repurchased pursuant to
the Repurchase Mandate; (iv) the re-election of retiring Directors; and (v) the appointment of independent

non-executive Director.

DECLARATION OF FINAL DIVIDEND

According to the announcement of annual results of the Company for the year ended 31 December
2017 dated 21 March 2018, the Board recommended the distribution of final dividend of HK2.2 cents
(equivalent to approximately RMB1.85 cents) per Share in cash for the year ended 31 December 2017 to
the Shareholders.

The proposed payment of final dividend is subject to the approval of the Shareholders at the Annual
General Meeting. If the resolution for the proposed payment of final dividend is passed at the Annual
General Meeting, the final dividend will be payable on or around Friday, 6 July 2018 to the Shareholders

whose names appear on the Register of Members at close of business on Wednesday, 9 May 2018.

The Register of Members will be closed from Monday, 7 May 2018 to Wednesday, 9 May 2018 both days
inclusive, during which period no transfer of shares will be registered. In order to be eligible to receive
the proposed final dividend, all transfers, accompanied by the relevant share certificates, must be lodged
with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services
Limited, at Rooms 1712—-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong for registration no later than 4:30 p.m. on Friday, 4 May 2018.



LETTER FROM THE BOARD

ISSUE MANDATE AND REPURCHASE MANDATE

At the Annual General Meeting, separate ordinary resolutions will be proposed:

(a)

(b)

()

to grant a general mandate to the Directors to exercise the powers of the Company to allot and
issue Shares with an aggregate nominal value not exceeding 20% of the aggregate nominal value
of the issued share capital of the Company as at the date of passing the relevant resolution. As at
the Latest Practicable Date, a total of 1,667,276,000 Shares were in issue. Subject to the passing of
the proposed resolution granting the Issue Mandate to the Directors and on the basis that no Shares
will be issued or repurchased by the Company prior to the Annual General Meeting, the Company
will be allowed under the Issue Mandate to issue a maximum of 333,455,200 new Shares. The Issue
Mandate will end on the earliest of (a) the date of the next annual general meeting; or (b) the date
by which the next annual general meeting of the Company is required to be held by the Articles
of Association; or (c) the date upon which such authority is revoked or varied by an ordinary

resolution of the Shareholders at a general meeting of the Company;

to grant a general mandate to the Directors to exercise all powers of the Company to repurchase
issued Shares with an aggregate nominal value not exceeding 10% of the aggregate nominal amount
of the issued share capital of the Company in issue as at the date of passing the relevant resolution.
As at the Latest Practicable Date, the number of Shares in issue is 1,667,276,000 Shares. Subject to
the passing of the proposed ordinary resolution approving the granting of the Repurchase Mandate
and no further Shares are issued or repurchased prior to the Annual General Meeting, the Company
would be allowed under the Repurchase Mandate to repurchase a maximum of 166,727,600 Shares,
being 10% of the aggregate nominal amount of the issued share capital of the Company as at the
date of passing of the resolution in relation thereof. The Repurchase Mandate will end on the
earliest of (a) the date of the next annual general meeting; or (b) the date by which the next annual
general meeting of the Company is required to be held by the Articles of Association; or (c) the date
upon which such authority is revoked or varied by an ordinary resolution of the Shareholders at a

general meeting of the Company; and

subject to the passing of the aforesaid ordinary resolutions of the Issue Mandate and the Repurchase
Mandate, to extend the number of Shares to be issued and allotted under the Issue Mandate by an

additional number representing such number of Shares repurchased under the Repurchase Mandate.

In accordance with the Listing Rules, an explanatory statement is set out in Appendix I to this circular to

provide you with requisite information reasonably necessary to enable you to make an informed decision

on whether to vote for or against the proposed resolution in respect of the Repurchase Mandate at the

Annual General Meeting.
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RE-ELECTION OF DIRECTORS

In accordance with article 84(1) of the Articles of Association, each of Mr. Shi Zhixiong, Mr. He Wenyi
and Ms. Ko Yuk Lan will retire from office of Directors at the Annual General Meeting. Mr. Shi Zhixiong
and Mr. He Wenyi, being eligible, will offer themselves for re-election as Directors at the Annual General
Meeting. Ms. Ko Yuk Lan, who wants to focus on her other business commitment, will not stand for re-
election at the Annual General Meeting and will retire at the conclusion of the Annual General Meeting. Ms.
Ko Yuk Lan has confirmed that there is no disagreement between her and the Board and there is no matter
relating to her retirement that needs to be brought to the attention of the shareholders of the Company.

Upon her retirement, Ms. Ko Yuk Lan will cease to be the chairlady of the Audit Committee.

Ordinary resolutions will be proposed to re-elect Mr. Shi Zhixiong and Mr. He Wenyi at the Annual
General Meeting.

The biographical details of Mr. Shi Zhixiong, and Mr. He Wenyi as required to be disclosed under the
Listing Rules are set out in Appendix II to this circular.

APPOINTMENT OF INDEPENDENT NON-EXECUTIVE DIRECTOR

Since Ms. Ko Yuk Lan does not offer herself for re-election at the AGM, the Board proposes to nominate
Mr. Yau Chi Ming for election at the AGM as an independent-executive Director so as to Comply with the
Listing Rules 3.10(1) which requires the Board to include at least three independent-executive Directors.

According to article 83(2) of the Articles of Association, to the Company may by ordinary resolution elect
any person to be a Director either to fill a casual vacancy on the Board, or as an addition to the existing
Board.

Accordingly, an ordinary resolution will be proposed at the AGM to appoint Mr. Yau Chi Ming as an

independent non-executive Director.

The biographical details of Mr. Yau Chi Ming are as follows:

Mr. Yau Chi Ming, aged 50. Mr. Yau has over 20 years of experience in auditing, accounting, corporate
finance and corporate restructuring. He holds a bachelor degree in Social Sciences from The University of
Hong Kong and is a fellow member of the Hong Kong Institute of Certified Public Accountants. Mr. Yau
registered as a Certified Public Accountant (Practising) with the Hong Kong Institute of Certified Public
Accountants in 2008 and is currently holding this qualification. Mr. Yau has been an independent non-
executive director of Cosmo Lady (China) Holdings Company Limited (Stock code: 2298) since June 2014
and the company secretary of Consun Pharmaceutical Group Limited (Stock code: 1681) since March
2013. He was an independent non-executive director of Common Splendor International Health Industry
Group Limited (Stock code: 286) from February 2013 to June 2017, an independent non-executive director
of CircuTech International Holdings Limited (formerly known as TeleEye Holdings Limited) (Stock
code: 8051) from April 2015 to June 2016, and an independent non-executive director of Chinese Energy
Holdings Limited (Stock code: 8009) from August 2016 to January 2018. He worked with KPMG from
1995 to 2012 and became a partner in 2007.



LETTER FROM THE BOARD

Subject to Shareholders’ approval, the Company and Mr. Yau will enter into a letter of appointment for
an initial term of three years commencing on the date of approval at the AGM, subject to the provisions
of retirement and rotation of Directors under the Articles of Association. Pursuant to the letter of
appointment, Mr. Yau is entitled to a Director’s fee of RMB250,000 per year, which is determined with
reference to the market rate and his time, effort and expertise to be exercised on the Company’s affairs and

the Company’s remuneration policy.

Save as disclosed herein, as at the Latest Practicable Date, (i) Mr. Yau did not hold any other positions
in the Company or its subsidiaries; (ii) Mr. Yau had no other relationship with any Directors, senior
management or substantial or controlling Shareholders; (iii) Mr. Yau did not hold any other directorships
in listed public companies in the last three years; and (iv) Mr. Yau did not have any interest in the Shares
within the meaning of Part XV of the SFO.

Save as disclosed herein, to the best of the knowledge, information and belief of our Directors having
made all reasonable enquiries, there were no other matters with respect to the appointment of Mr. Yau
that need to be brought to the attention of the shareholders of the Company and there was no information
relating to Mr. Yau that is required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules
as at the Latest Practicable Date.

ANNUAL GENERAL MEETING

The Company will convene the Annual General Meeting at 1804, 18/F, Tower 1, Admiralty Centre,
18 Harcourt Road, Admiralty, Hong Kong, on 30 April 2018 at 10:30 a.m. at which resolutions will be
proposed for the purpose of considering and if thought fit, approving the resolutions set out in the notice

of the Annual General Meeting as set out on pages 16 to 20 of this circular.

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you are able to
attend the AGM in person, you are requested to complete the form of proxy enclosed and return it to the
Company’s Hong Kong Share Registrar, Computershare Hong Kong Investor Services Limited at 17M
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, in accordance with the instructions
printed thereon as soon as possible and in any event not less than 48 hours before the time appointed for
the holding of the AGM or any adjournment meeting thereof. Completion and return of the form of proxy
will not preclude you from attending and voting in person at the AGM or at any adjournment meeting

thereof if you so wish and, in such event, the form of proxy shall be deemed to be revoked.

Pursuant to Rule 13.39(4) of the Listing Rules, voting by the Shareholders at the AGM will be by poll.
The chairman of the AGM will therefore demand a poll for every resolution part to the vote of the AGM

pursuant to Articles 66 of the Articles of Association.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, includes
particulars given in compliance with the Listing Rules for the purpose of giving information with regard
to the Company. The Directors, having made all reasonable enquiries, confirm that to the best of their
knowledge and belief the information contained in this circular is accurate and complete in all material
respects and not misleading or deceptive, and there are no other matters the omission of which would

make any statement herein or this circular misleading.

RECOMMENDATIONS

The Directors consider that the declaration of final dividend, the grant of the Issue Mandate, the
Repurchase Mandate, the re-election of retiring Directors and the appointment of independent non-
executive Director are in the best interests of the Company as well as its Shareholders as a whole.
Accordingly, the Directors recommend the Shareholders to vote in favor of all the resolutions to be

proposed at the AGM as set out in the AGM Notice.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members will be closed from Wednesday, 25 April 2018 to Monday, 30 April 2018 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, accompanied by the relevant share certificates, must
be lodged with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong for registration no later than 4:30 p.m. on Tuesday, 24 April 2018.

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

Yours faithfully,
By order of the Board
Hosa International Limited
Shi Hongliu

Chairman



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This Appendix I serves as an explanatory statement, as required by Rule 10.06(1)(b) and other provisions

of the Listing Rules, to provide requisite information as to the proposed Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASES OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to repurchase
their shares on the Stock Exchange and other stock exchange on which the securities of the
company are listed and such exchange is recognized by the Securities and Futures Commission of
Hong Kong and the Stock Exchange subject to certain restrictions. Among such restrictions, the
Listing Rules provide that the shares of such company must be fully paid up and all repurchase of
shares by such company must be approved in advance by an ordinary resolution of shareholders,

either by way of a general repurchase mandate or by specific approval of a particular transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, there were a total of 1,667,276,000 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 during the period from the Latest Practicable Date to the Annual General
Meeting, the Company will be allowed under the Repurchase Mandate to repurchase a maximum of
166,727,600 Shares, being 10% of the aggregate nominal amount of the issued share capital of the

Company as at the date of the passing of the relevant resolution at the Annual General Meeting.

3. REASONS FOR SHARE REPURCHASE

The Directors have no present intention to repurchase any Shares on the Stock Exchange or any
other stock exchange on which the Shares may be listed, but consider that the ability to do so
would give the Company additional flexibility that would be beneficial to the Company and the
Shareholders as such repurchase may, depending on market conditions and funding arrangements at
the time, lead to an enhancement of the net assets value of the Company and/or its earning per Share
and will only be made when the Directors believe that such a repurchase will benefit the Company

and the Shareholders as a whole.

As compared with the financial position of the Company as at 31 December 2017 (as disclosed
in its latest audited financial statements for the year ended 31 December 2017), the Directors
consider that there would not be any material adverse impact on the working capital and on the
gearing position of the Company in the event that the proposed repurchase were to be carried out
in full during the proposed repurchase period. In the circumstances, the Directors do not propose to
exercise the Repurchase Mandate to such an extent as would have a material adverse impact on the

working capital or gearing ratio of the Company.
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4. FUNDING OF REPURCHASE

The Company is empowered by its memorandum of association and Articles of Association to
repurchase its Shares. In repurchasing Shares, the Company may only apply funds legally available
for such purpose in accordance with its memorandum of association and Articles of Association and
the Companies Law. Under the Companies Law, payment for a share repurchase by the Company
may only be made out of profits or the proceeds of a new issue of Shares made for such purpose or
out of capital of the Company. The amount of premium payable on a repurchase of Shares may only
be paid out of either the profits or out of the share premium of the Company or out of capital of the

Company.

In addition, under the Companies Law, payment out of capital by a company for the purchase by a
company of its own shares is unlawful unless immediately following the date on which the payment
is proposed to be made, the company shall be able to pay its debts as they fall due in the ordinary
course of business. In accordance with the Companies Law, the shares so repurchased would be

treated as cancelled but the aggregate amount of authorized share capital would not be reduced.

S. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and belief having made all reasonable
enquiries, any of their associates, has any present intention to sell any Shares to the Company in the

event that the Repurchase Mandate is granted by the Shareholders.

No connected person of the Company (as defined in the Listing Rules) has notified the Company
that he/she/it has a present intention to sell Shares to the Company nor has he/she/it undertaken
not to sell any of the Shares held by him/her/it to the Company in the event that the Repurchase
Mandate is granted by the Shareholders.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make repurchases pursuant to the Repurchase
Mandate and in accordance with the Listing Rules, the Articles of Association and the applicable

laws of the Cayman Islands.
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7. EFFECT OF TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases when the
Company exercises its powers to repurchase Shares pursuant to the Repurchase Mandate, such
increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a
result, a Shareholder or group of Shareholders acting in concert (as defined in the Takeovers Code)
could obtain or consolidate control of the Company and become obliged to make a mandatory offer

in accordance with Rule 26 or Rule 32 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge of the Directors, the controlling
shareholders (as defined in the Listing Rules) of the Company, namely Ho Born Investment
Holdings Limited, Well Born Industrial Group Limited, Mr. Shi Hongliu, Mr. Shi Hongyan and Mr.
Wu Changda (the “Controlling Shareholders”) together, control the exercise of approximately

49.81% voting rights in the general meeting of the Company.

In the event that the Directors should exercise in full the power to repurchase Shares which is
proposed to be granted pursuant to the Repurchase Mandate, the shareholding of the Controlling
Shareholders in the Company would increase to approximately 55.34% of the issued share capital
of the Company. Such increase will give rise to an obligation to make a mandatory offer under Rule
26 or Rule 32 of the Takeovers Code.

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if the result
of the repurchase would be that less than 25% (or such other prescribed minimum percentage
as determined by the Stock Exchange) of the issued share capital would be in public hands. The
Directors do not propose to repurchase Shares which would result in less than the prescribed

minimum percentage of Shares in public hands.

8. SHARE REPURCHASES BY THE COMPANY

The Company had not repurchased any Shares (whether on the Stock Exchange or otherwise) in the

six months preceding the Latest Practicable Date.
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9. SHARE PRICES

The Shares are trading on the Stock Exchange and the highest and lowest prices at which the

Shares have been traded on the Stock Exchange in each of the following months up to the Latest

Practicable Date are as follows:

2017

March
April

May

June

July
August
September
October
November

December

2018

January
February
March (up to the Latest Practicable Date)
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Highest
HKS$

2.58
2.65
2.55
2.47
2.55
2.51
2.44
2.40
2.47
2.67

3.18
2.99
2.89

Lowest
HKS$

2.40
2.40
2.40
2.39
2.38
2.30
2.26
2.28
2.27
2.27

2.64
2.81
2.83
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DIRECTORS STANDING FOR RE-ELECTION

The biographical details of the retiring Director proposed to be re-elected at the Annual General Meeting

are set out below:

Mr. Shi Zhixiong

Aged 44, was appointed as the executive Director on 1 December 2015. Mr. Shi worked at the research
and development department of Haosha Garments Co., Ltd. which is a fabric, dyeing and printing
products manufacturer, from 1996 to 2003 with his last position as manager. Mr. Shi served as the sales
director responsible for sales and marketing development and deputy general manager responsible for
implementing business development strategies and overseeing the business activities of Haosha Garments
Co., Ltd. from 2003 to 2010 and from 2010 to 2015 respectively. Mr. Shi possesses profound knowledge

and experiences in production and supply chain management.

As at the Latest Practicable Date, Mr. Shi did not have any interest in the Shares within the meaning of
Part XV of the SFO. Mr. Shi has entered into a service agreement with the Company for an initial term of
three years commencing on 1 December 2015. His appointment is subject to the provisions of retirement
and rotation of Directors under the Articles of Association. Pursuant to the terms of service agreement,
Mr. Shi is entitled to a Director’s fee of RMB500,000 per year, which is determined with reference to the
market rate and his time, effort and expertise to be exercised on the Company’s affairs and the Company’s
remuneration policy. Mr. Shi’s total emoluments (including contributions to retirement benefit scheme)
recorded in 2017 were approximately RMB613,000.

Mr. He Wenyi

Aged 45, was appointed as an independent non-executive Director on 1 December 2015. Mr. He is the
deputy director of the Peking University Institute for Sport Science as well as the executive officer and the

researcher of China Institute for Sports Value under the Peking University.

Mr. He studied in the Department of Philosophy of Peking University, College of Philosophy and
Sociology of Beijing Normal University and School of Public Administration of Central South University.
Mr. He focused on the researches regarding cultural industries and sports industries in the Peking
University Institute for Cultural Industries from 2001 to 2009. Mr. He works at the Peking University
Institute for Sport Science from 2009 up to now and his major research areas are sports industries, cultural

industries, intellectual property rights, philosophy (ethics, religious studies), etc.

—11 -
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Mr. He participated in the research and formulation of the reform and development policies of national
sports industries and has played a role in the formulation of development plans of winter sports in China.
Mr. He was also the associate editor of Annual Report on Development of Sports Industry in China, the
associate editor of Development Report of Sports Industry in Beijing, the editorial board member of the

Annual Report of Chinese Cultural Industries, the professional assessor of Guiding Fund.

As at the Latest Practicable Date, Mr. He did not have any interest in the Shares within the meaning
of Part XV of the SFO. Mr. He has entered into letter of appointment with the Company for an initial
term of three years commencing on 1 December 2015. His appointment is subject to the provisions of
retirement and rotation of Directors under the Articles of Association. Pursuant to the terms of the letter
of appointment, Mr. He is entitled to a Director’s fee of RMB180,000 per year, which is determined with
reference to the market rate and his time, effort and expertise to be exercised on the Company’s affairs
and the Company’s remuneration policy. Mr. He’s total emoluments recorded in 2017 were approximately
RMB180,000.

Others

As at the Latest Practicable Date, each of the above Directors, save as disclosed herein, did not have any

interest in the Shares within the meaning of Part XV of the SFO.

Save as disclosed herein, no Director holds any position with the Company or any other member of the

Group, nor has any directorships in other listed companies in the past three years.

In addition, save as disclosed therein, no Director has any relationship with any other Directors, senior

management, substantial Shareholders or controlling Shareholders of the Company.

Save as disclosed herein, there is no other matter relating to the above Directors that needs to be brought
to the attention of the Shareholders and there is no other information relating to the above Directors which
is required to be disclosed pursuant to any of the requirements of Rule 13.51(2)(h) to (v) of the Listing
Rules.

—12 -
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PROCEDURES FOR SHAREHOLDERS TO PROPOSE A PERSON FOR ELECTION AS A
DIRECTOR

Article 85 of the Articles of Association provides that:

“No person other than a Director retiring at the meeting shall, unless recommended by the Directors
for election, be eligible for election as a Director at any general meeting unless a Notice signed by a
Member (other than the person to be proposed) duly qualified to attend and vote at the meeting for which
such notice is given of his intention to propose such person for election and also a Notice signed by the
person to be proposed of his willingness to be elected shall have been lodged at the head office or at
the Registration Office provided that the minimum length of the period, during which such Notice(s)
are given, shall be at least seven (7) days and that (if the Notices are submitted after the despatch of the
notice of the general meeting appointed for such election) the period for lodgment of such Notice(s) shall
commence on the day after the despatch of the notice of the general meeting appointed for such election

and end no later than seven (7) days prior to the date of such general meeting.”

For the purpose of the Articles of Association:

@) “Head office” means such office of the Company as the Directors may from time to time determine

to be the principal office of the Company;

(i)  “Member” means a duly registered holder from time to time of the shares in the capital of the

Company;

(iii) “Notice” means written notice unless otherwise specifically stated and as further defined in the

Articles of Association; and

(iv) “Registration Office” means, in respect of any class of share capital, such place as the Board
may from time to time determine to keep a branch register of Members in respect of that class of
share capital and where (except in cases where the Board otherwise directs) the transfers or other
documents of title for such class of share capital are to be lodged for registration and are to be

registered.
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APPENDIX II DETAILS OF THE DIRECTORS TO BE RE-ELECTED

Accordingly, if any Shareholder wishes to nominate a person to stand for election as a Director, the
following documents must be lodged at the Company’s head office or at the office of the Company’s
branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, namely (i) his/her notice of intention
to propose a resolution at the general meeting; (ii) a notice signed by the nominated candidate of the
candidate’s willingness to be appointed; (iii) that candidate’s information as required to be disclosed under
Rule 13.51(2) of the Listing Rules and such other information, as set out in the below heading “Required
information of the candidate(s) nominated by Shareholders”; (iv) the candidate’s written consent to the

publication of his/her personal data, no later than 7 days before the Annual General Meeting.

Required information of the candidate(s) nominated by Shareholders

In order to enable Shareholders to make an informed decision on their election of Directors, the above

described notice of intention to propose a resolution by a Shareholder should be accompanied by the

following information of the nominated candidate(s):

(a)  full name and age;

(b)  positions held with the Company and its subsidiaries (if any);

(c)  experience including (i) other directorships held in the past three years in public companies of
which the securities are listed on any securities market in Hong Kong and overseas, and (ii) other
major appointments and professional qualifications;

(d)  current employment and such other information (which may include business experience and
academic qualifications) of which Shareholders should be aware of, pertaining to the ability or
integrity of the candidate;

(e)  length or proposed length of service with the Company;

) relationships with any Directors, senior management, substantial shareholders or controlling

shareholders (as defined in the Listing Rules) of the Company, or an appropriate negative statement;

(g) interests in Shares within the meaning of Part XV of the SFO, or an appropriate negative statement;
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APPENDIX II DETAILS OF THE DIRECTORS TO BE RE-ELECTED

(h)  adeclaration made by the nominated candidate in respect of the information required to be disclosed
pursuant to Rule 13.51(2)(h) to (w) of the Listing Rules, or an appropriate negative statement to
that effect where there is no information to be disclosed pursuant to any of such requirements nor
there are any other matters relating to that nominated candidate’s standing for election as a Director

that should be brought to Shareholders’ attention; and

(1) contact details.

The Shareholder proposing the candidate will be required to read out aloud the proposed resolution at the

Annual General Meeting.
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NOTICE OF THE AGM

hoso

HOSA INTERNATIONAL LIMITED
i v BB AT BR 2 A

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 02200)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at 1804,
18/F, Tower 1, Admiralty Centre, 18 Harcourt Road, Admiralty, Hong Kong, on Monday, 30 April 2018 at
10:30 a.m. for the following purposes:

ORDINARY BUSINESS

1. To receive, consider and adopt the audited consolidated financial statements, the reports of
Directors and the auditors of the Group for the year ended 31 December 2017;

2. To declare a final dividend of HK2.2 cents (equivalent to approximately RMB1.85 cents) per share
for the year ended 31 December 2017;

3. (a) To re-elect Mr. Shi Zhixiong as an executive Director.

(b)  To re-elect Mr. He Wenyi as an independent non-executive Director.

4. To appoint Mr. Yau Chi Ming as an independent non-executive Director.
5. To authorize the Board to fix the Directors’ remuneration;
6. To re-appoint KPMG as auditors of the Company and authorize the Board to fix their remuneration;
SPECIAL BUSINESS
7. To consider and, if thought fit, pass the following resolution as an ordinary resolution of the
Company:
“THAT:

(a)  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 in the capital of the Company and to make or grant offers, agreements
and options which might require the exercise of such powers be and is hereby generally and
unconditionally approved;
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(b)

(c)

(d)

the approval in paragraph (a) shall be in addition to any other authorization given to the
Directors and shall authorize the Directors during the Relevant Period to make or grant
offers, agreements, options and rights of exchange or conversion which might require the

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

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the Directors
pursuant to the approval in paragraph (a), otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined); (ii) the share option scheme of the Company approved by The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”); or (iii) any scrip dividend or
similar arrangement providing for the allotment of Shares in lieu of the whole or part of
a dividend on Shares of the Company in accordance with the articles of association of the
Company, shall not exceed 20% of the aggregate nominal amount of the issued share capital
of the Company as at the date of passing this resolution, and the said approval shall be

limited accordingly; and

for the purposes 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;

(i1)  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; or

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

of ordinary resolution of the Company in general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the Directors to
holders of ordinary shares on the register of members of the Company on a fixed record
date in proportion to their then holdings of such 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 any regulatory body or any stock exchange in, any territory outside Hong

Kong).
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To consider and, if thought fit, pass the following resolution as an ordinary resolution of the

Company:

“THAT:

(a)

(b)

©

(d)

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 purchase issued Shares in the capital
of the Company, 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;

the approval in paragraph (a) shall be in addition to any other authorization given to the
Directors and shall authorize the Directors on behalf of the Company during the Relevant

Period to procure the Company to purchase its Shares at a price determined by the Directors;
the aggregate nominal amount of Shares of the Company which are authorized to be
purchased by the Directors pursuant to the approval in paragraph (a) above shall not exceed
10% of the aggregate nominal amount of the issued share capital of the Company as at the
date of passing this resolution, and the said approval shall be limited accordingly; and

for the purposes 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;

(i)  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; or

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

of ordinary resolution of the Company in general meeting.”
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To consider and, if thought fit, pass the following resolution as an ordinary resolution of the

Company:

“THAT conditional upon the passing of resolutions nos. 7 and 8 above, the general mandate to
the Directors pursuant to resolution No. 7 be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of share capital of the Company purchased
by the Company under the authority granted pursuant to the resolution No. 8, provided that such
amount shall not exceed 10% of the aggregate nominal amount of the issued share capital of the

Company as at the date of passing this resolution.”

By order of the Board
Hosa International Limited
Shi Hongliu

Chairman

Hong Kong, 27 March 2018

Notes:

ey

2

3)

C))

A member entitled to attend and vote at the above meeting may appoint one or, if he holds two or more shares,
more proxies to attend and vote instead of him. A proxy need not be a member of the Company. On a poll,
votes may be given either personally or by proxy.

Where there are joint holders of any Share, any one of such joint holder may vote, either in person or by
proxy, in respect of such Share as if he were solely entitled thereto, but if more than one of such joint holders
be present at the Meeting, the vote of the senior holder 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.

In order to be valid, a form of proxy together with the power of attorney (if any) or other authority (if any)
under which it is signed or a certified copy thereof shall be deposited at the Company’s branch share registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for the holding
of the meeting or any adjournment thereof. The proxy form will be published on the website of the Stock
Exchange.

The register of members of the Company will be closed from Wednesday, 25 April 2018 to Monday, 30 April
2018 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, accompanied by the relevant share certificates,
must be lodged with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong for registration no later than 4:30 p.m. on Tuesday, 24 April 2018.

The register of members of the Company will be closed from Monday, 7 May 2018 to Wednesday, 9 May
2018, both days inclusive, during which period no transfer of shares will be registered. In order to be eligible
to receive the proposed final dividend, all transfers, accompanied by the relevant share certificates, must be
lodged with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services
Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
for registration no later than 4:30 p.m. on Friday, 4 May 2018.
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(5)

(6)

(N

The completion of a form of proxy will not preclude you from attending and voting at the Annual General
Meeting in person should you so wish. If you attend and vote at the Annual General Meeting, the authority of
your proxy will be revoked.

Shareholders of the Company whose names appear on the Register of Members on Monday, 30 April 2018
are entitled to attend and vote at the Annual General Meeting or any adjourned meetings. Subject to approval
of the payment of the final dividend by the Shareholders at the Annual General Meeting, Shareholders whose
names appear on the Register of Members on Wednesday, 9 May 2018 are entitled to the final dividend.

There will be three Director vacancies to be filled at the above meeting following the retirement of Mr. Shi
Zhixiong, Mr. He Wenyi and Ms. Ko Yuk Lan. If a Shareholder wishes to propose a person the (“Candidate”)
to stand for election as a Director, (i) a notice signed by a Shareholder of the Company (other than him/herself)
duly qualified to attend and vote at the Annual General Meeting of his/her intention to propose the Candidate
for election; (ii) a notice signed by the Candidate of his/her willingness to be elected; (iii) that Candidate’s
information as required to be disclosed under Rule 13.51(2) of the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited; and (iv) the Candidate’s written consent to the publication of his/
her personal data, must be lodged at the head office of the Company or the Company’s branch share registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong with minimum notice(s) period of at least seven days, and that the
period of lodgment of such notice(s) shall commence on the day after the date of the dispatch of the AGM
Notice and end no later than seven days prior to Monday, 30 April 2018.
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