THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult
a licensed securities dealer or registered institution in securities, bank manager, solicitor, professional
accountant or other professional adviser.

If you have sold or transferred all your shares in Tou Rong Chang Fu Group Limited, you should at once
hand this circular and the accompanying form of proxy to the purchaser or the transferee or to the bank,
licensed securities dealer or registered institution in securities or other agent through whom the sale was

effected for transmission to the purchaser or the transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, 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 circular.
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DEFINITIONS

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

requires otherwise:

“Annual General Meeting”

“Articles of Association”

“Board”

“Change of Company Name”

“Company”

“Companies Law”

“Directors”

“Group”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held at
Falcon Room I, Basement, Gloucester Luk Kwok Hong
Kong, 72 Gloucester Road, Wanchai, Hong Kong on
Thursday, 19 December 2019 at 2:00 p.m.

the articles of association of the Company as amended,

supplemented or modified from time to time

the board of Directors of the Company

the change of the English name of the Company from
“Tou Rong Chang Fu Group Limited” to “Long Well
International Holdings Limited” and the adoption of the
Chinese name of “/A & BRI A R A" as the dual

foreign name of the Company in place of its existing

Chinese name “#X fil = & £ 18] A BR A #]”

Tou Rong Chang Fu Group Limited, a company
incorporated in the Cayman Islands with limited liability,
with its Shares listed on the main board of the Stock

Exchange

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

the directors of the Company for the time being

the Company and it subsidiaries

the Hong Kong Special Administrative Region of the PRC
14 November 2019, being the latest practicable date prior
to the printing of this circular for ascertaining certain

information referred to in this circular

the Rules Governing the Listing of Securities on Stock

Exchange



DEFINITIONS

“Ordinary Resolution(s)”

“Nomination Committee”

“PRC”

“Repurchase Mandate”

“Repurchase Resolution”

“SFO”

“Share(s)”

“Share Buy-backs Code”

“Share Issue Mandate”

“Share Repurchase Rules”

the proposed ordinary resolution(s) as referred to in the

notice of the Annual General Meeting

the nomination committee of the Company

the People’s Republic of China (for the purpose of
this circular, excluding Hong Kong, the Macau Special

Administrative Region and Taiwan)

a general mandate proposed to be granted to the Directors
to exercise the powers of the Company to repurchase during
the period as set out in the Repurchase Resolution, Shares

up to a maximum of 10% of the issued Shares

the Ordinary Resolution no. 4

Securities and Futures Ordinance, Chapter 571 of the Laws

of Hong Kong

share(s) of HK$0.01 each in the share capital of the
Company (or of such other nominal amount as shall result
from a sub-division, consolidation, reclassification or
reconstruction of the share capital of the Company from

time to time)

the Hong Kong Code on Share Buy-backs

a general mandate proposed to be granted to the Directors
to exercise the power of the Company to allot, issue
and deal with Shares during the period as set out in the
Ordinary Resolution no. 5 up to a maximum of 20% of the
issued Shares as at the date of passing of the resolution

approving the Share Issue Mandate

the relevant rules set out in the Listing Rules to regulate
the repurchase by companies with primary listing on Stock

Exchange of their own securities on Stock Exchange



DEFINITIONS

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“%” per cent.
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80 Gloucester Road
Independent Non-executive Directors: Wan Chai
Mr. Chan Shu Kin Hong Kong

Mr. Cheung Kwan Hung
Mr. Chiu Wai Piu

Hong Kong, 20 November 2019

To the Shareholders,
Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES TO REPURCHASE
SHARES AND TO ISSUE SHARES,
RE-ELECTION OF RETIRING DIRECTORS,
PROPOSED CHANGE OF COMPANY NAME
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the Repurchase
Mandate, the Share Issue Mandate, the proposed extension of the Share Issue Mandate, the
proposed re-election of retiring Directors and the proposed Change of Company Name, and to seek
your approval of the resolutions relating to these matters at the Annual General Meeting.
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2. GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 28 August 2017, a general mandate
was given by the Company to the Directors to exercise the powers of the Company to repurchase

Shares. Such general mandate has lapsed on 28 November 2018.

The Ordinary Resolution no. 4 will be proposed at the Annual General Meeting to grant to

the Directors the Repurchase Mandate, details of which are set out in the Repurchase Resolution.

As at the Latest Practicable Date, the issued Shares comprised 8,967,875,821 Shares.
Assuming that there is no change in the issued Shares between the period from the Latest
Practicable Date and the date of passing the Repurchase Resolution, the Company would be allowed
to repurchase a maximum of 896,787,582 Shares pursuant to the Repurchase Mandate as at the date
of passing the Repurchase Resolution, representing not more than 10% of the issued Shares as at
the Latest Practicable Date.

An explanatory statement, as required under the Share Repurchase Rules to provide the

requisite information of the Repurchase Mandate is set out in Appendix I to this circular.

3. GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 28 August 2017, a general mandate
was given by the Company to the Directors to exercise the powers of the Company to issue Shares.
Such general mandate has lapsed on 28 November 2018.

It will be proposed at the Annual General Meeting the following two Ordinary Resolutions
respectively: (i) granting to the Directors the Share Issue Mandate (i.e. not exceeding 1,793,575,164
Shares, representing not more than 20% of the issued Shares of 8,967,875,821 Shares as at the
Latest Practicable Date and assuming that such issued Shares remain the same at the date of passing
the resolution); and (ii) authorizing an extension of the limit of the Share Issue Mandate so granted
by adding to it the number of Shares repurchased by the Company under the Repurchase Mandate,
if granted.

Details of the Share Issue Mandate and the extension of the Share Issue Mandate are set out

in the Ordinary Resolutions nos. 5 and 6 respectively.
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4. RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the executive Directors are Mr. Huang Guobiao, Mr. Chen
Yongsheng, Mr. Wong Kwok Leung and Mr. Gan Xiaohua, the non-executive Directors are Mr.
Poon Wai Kong and Mr. Wu Hao and the independent non-executive Directors are Mr. Chan Shu
Kin, Mr. Cheung Kwan Hung and Mr. Chiu Wai Piu.

Mr. Gan Xiaohua, Mr. Chen Yongsheng, Mr. Huang Guobiao, and Mr. Wu Hao were
appointed as Directors by the Board on 24 September 2018, 7 December 2018, 8 January 2019,
14 March 2019 respectively. Pursuant to Article 86(3) of the Articles of Association, Mr. Gan
Xiaohua, Mr. Chen Yongsheng, Mr. Huang Guobiao, and Mr. Wu Hao will hold office until the

Annual General Meeting and, being eligible, offer themselves for re-election.

Pursuant to Article 87(1) of the Articles of Association, Mr. Wong Kwok Leung, Mr. Chan
Shu Kin and Mr. Chiu Wai Piu will retire from office by rotation at the Annual General Meeting

and, being eligible, offer themselves for re-election.

Their appointments had been reviewed and assessed by the Nomination Committee. The
Board is of the view that Mr. Huang Guobiao, Mr. Chen Yongsheng, Mr. Wong Kwok Leung,
Mr. Gan Xiaohua, Mr. Wu Hao, Mr. Chan Shu Kin and Mr. Chiu Wai Piu are able to continue
fulfill their jobs as required and Mr. Chan Shu Kin and Mr. Chiu Wai Piu meet the independence
guidelines set out in Rule 3.13 of the Listing Rules.

With their broad and solid management skills and experience, the Board is of the view
that the four executive Directors, one non-executive Director and two independent non-executive
Directors are able to provide various professional advices in different field thus making contribution

to diversity of the Board.

Details of the Directors proposed to be re-elected at the Annual General Meeting are set out

in Appendix II to this circular.
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5. PROPOSED CHANGE OF COMPANY NAME

The Board announced on 18 November 2019 that it proposed to change the English name
of the Company from “Tou Rong Chang Fu Group Limited” to “Long Well International Holdings
Limited”, and to adopt the Chinese name of “/A i B P54 it A7 FR /A F]” as the dual foreign name
of the Company in place of its existing Chinese name “#Zfil & & % [# A FR A F”, subject to the
following conditions being satisfied.

Conditions for the Change of Company Name

The proposed Change of Company Name is conditional upon the following conditions

having been satisfied:

(1) the passing of a special resolution by the Shareholders at the Annual General

Meeting approving the Change of Company Name; and

(i)  the Registrar of Companies in the Cayman Islands granting approval for the

Change of Company Name.

Subject to the satisfaction of the conditions set out above, the Change of Company
Name will take effect from the date on which the Registrar of Companies in the Cayman
Islands enters the new English name and dual foreign name in Chinese of the Company on
the register of companies in place of the former English name and dual foreign name in
Chinese of the Company and issues a certificate of incorporation on change of name. The
Company will then carry out all necessary filing procedures with the Companies Registry in
Hong Kong

Reasons for the proposed Change of Company Name

In order to enhance the long-term growth potential of the Group, the Company has
formulated a long-term strategy to further develop its business. The Board is of the view
that the proposed Change of Company Name will help establish a fresh corporate image
identity and better reflect the Group’s future business plans and development. As such, the
Board considers that the proposed Change of Company Name is in the best interests of the

Company and its Shareholders as a whole.
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Effects of the proposed Change of Company Name

The proposed Change of Company Name will not affect any rights of the Shareholders
or the Company’s daily operations or its financial position. Once the Change of Company
Name has become effective, any new share certificates of the Company issued thereafter
will bear the new name of the Company. However, all the existing share certificates in issue
bearing the present name of the Company will, after the proposed Change of Company
Name has become effective, continue to be effective and as documents of title to the shares
of the Company, will continue to be valid for trading, settlement, registration and delivery
purposes. Accordingly, there will not be any arrangement for free exchange of the existing
share certificates of the Company for new share certificates bearing the new name of the

Company.

In addition, subject to the confirmation by the Stock Exchange, the English and
Chinese stock short names of the Company for trading in the securities on the Stock

Exchange will also be changed after the Change of Company Name becomes effective.

6. ANNUAL GENERAL MEETING

At the Annual General Meeting, resolutions will be proposed to the Shareholders in respect
of ordinary business to be considered, including the Repurchase Mandate, the Share Issue Mandate,
the extension of the Share Issue Mandate and the re-election of retiring Directors at the Annual
General Meeting and the special business to be considered, namely the proposed Change of

Company Name. The notice of Annual General Meeting is set out on pages 21 to 27 of this circular.
7. ACTION TO BE TAKEN

A form of proxy for use at the Annual General Meeting is enclosed with this circular. If
you do not propose to attend the Annual General Meeting and wish to appoint a proxy/proxies to
attend and vote on your behalf, you are requested to complete the accompanying form of proxy
in accordance with the instructions printed thereon and return the same to the Company’s branch
share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in any
event not less than 48 hours before the time appointed for holding the Annual General Meeting
(i.e. no later than Tuesday, 17 December 2019 at 2:00 p.m. (Hong Kong time))or any adjournment
thereof. Completion and return of the form of proxy will not preclude you from attending and
voting in person at the Annual General Meeting or any adjourned meeting if you so desire and in

such event, the instructions appointing a proxy should be deemed to be revoked.
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8. VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the Annual General Meeting will
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. The
Company will announce the results of the poll in the manner prescribed under Rule 13.39(5) of the

Listing Rules.

9. RECOMMENDATIONS

The Directors consider that the Repurchase Mandate, the Share Issue Mandate, the proposed
extension of the Share Issue Mandate, the proposed re-election of the retiring Directors and
the proposed Change of Company Name are all in the best interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend that all Shareholders should vote in

favour of the resolutions to be proposed at the Annual General Meeting to give effect to them.

Yours faithfully,

For and on behalf of the Board of
Tou Rong Chang Fu Group Limited
Huang Guobiao
Chairman



APPENDIX I EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by Rule 10.06(1)(b) of the
Listing Rules, to provide requisite information to Shareholders for their consideration of the
proposal to permit the repurchase of Shares up to a maximum of 10% of the issued Shares as at the
date of passing of the Repurchase Resolution. For the purpose of this Appendix, the term “Shares”
shall be as defined in the Share Buy-backs Code to mean Shares of all classes and securities which

carry a right to subscribe or purchase Shares.

1. LISTING RULES

The Listing Rules permit companies with a primary listing on the Stock Exchange to
repurchase their fully-paid shares on the Stock Exchange subject to certain restrictions, the most

important of which are summarised below:—

(a) Source of funds

Repurchases must be made out of funds which are legally available for such purpose
in accordance with the company’s constitutional documents and the laws of the jurisdiction

in which the company is incorporated or otherwise established.

(b)  Maximum number of shares to be repurchased

The shares proposed to be repurchased by a company must be fully paid up. A
maximum of 10% of the issued shares of a company as at the date of the passing of the
relevant resolution approving the repurchase mandate may be repurchased on the Stock

Exchange.
(¢)  Shareholders’ approval

The Listing Rules provide that all proposed on-market repurchases of shares by a
company with its primary listing on the Stock Exchange must be approved in advance by an

ordinary resolution, either by way of a specific approval in relation to specific transactions or

by a general mandate to the directors of the company to make such repurchases.

— 10 =
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2. ISSUED SHARES

As at the Latest Practicable Date, the issued Shares comprised 8,967,875,821 Shares.

Subject to the passing of the Ordinary Resolution no. 4 and on the basis that 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 896,787,582 Shares.

3. REASONS FOR REPURCHASE

The Directors believe that it is in the best interest of the Company and its Shareholders to
have a general authority from Shareholders to enable the Directors to repurchase Shares in the
market. Repurchases of Shares will only be made when the Directors believe that such repurchases
will benefit the Company and its Shareholders. Such repurchases may, depending on the market
conditions and funding arrangements at the time, lead to an enhancement of the net assets value of

the Company and/or its earnings per Share.

4. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its memorandum and articles of association, the Listing Rules and the
applicable laws of the Cayman Islands. Repurchases must be paid out of funds legally available for
such purpose in accordance with the Articles of Association and the laws of the Cayman Islands.
A listed company may not repurchase its own securities on the Stock Exchange for a consideration
other than cash or for settlement otherwise than in accordance with the trading rules of the Stock
Exchange from time to time. Any repurchase by the Company may be made out of the profits of the
Company or out of a fresh issue of Shares made for the purpose of the repurchase or, if authorized
by its Articles of Association and subject to the Companies Law, out of capital and, in case of any
premium payable on the repurchase, out of the profits of the Company or from sums standing to the
credit of the share premium account of the Company, or if authorized by the Articles of Association

and subject to the Companies Law, out of capital.

—11 =
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5. IMPACT OF REPURCHASE

There might be material adverse impact on the working capital or gearing levels of the
Company (as compared with the position disclosed in the audited accounts for the year ended
31 March 2019 contained in the 2018/2019 annual report of the Company) in the event that the
Repurchase Mandate was to be exercised in full at any time during the proposed repurchase period.
However, the Directors do not propose to exercise the Repurchase Mandate to such extent as
would, in the circumstances, have a material adverse effect on the working capital requirements
or the gearing levels of the Company which in the opinion of the Directors are from time to time

appropriate for the Company.

6. SHARES PRICES

The trading of the Shares has been suspended during 12 months preceding the Latest
Practicable Date. The closing price of the Share on the date immediately before the suspension of
trading of the Shares as at 3 July 2018 was HK$0.118.

7. UNDERTAKINGS AND DIRECTORS’ DEALINGS AND CORE CONNECTED
PERSONS

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

Cayman Islands.

None of the Directors nor, to the best of their knowledge and belief having made all
reasonable enquiries, their close associates (as defined in the Listing Rules), have any present
intention to sell any Shares to the Company under the Repurchase Mandate if the same is approved
by the Shareholders.

No core connected persons (as defined in the Listing Rules) of the Company have notified

the Company that they have a present intention to sell Shares to the Company, or have undertaken

not to do so, in the event that the Repurchase Mandate is approved by the Shareholders.

—12 -
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8. TAKEOVERS CODE

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition for the purpose
of Takeovers Code. As a result, a Shareholder, or a group of Shareholders acting in concert could
obtain or consolidate control of the Company and become obliged to make a mandatory offer in

accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Wang Chao is benefically interested in 2,000,000,000
Shares (representing approximately 22.30% of the total issued Shares as at the Latest Practicable
Date).

In the event that the Directors exercise in full the power to repurchase Shares under the
Repurchase Mandate, then assuming the present equity shareholdings remain the same, the equity
interests of Wang Chao would be increased from approximately 22.30% to approximately 24.78%

of the total issued Shares.

In the event that the Directors exercise in full the power to repurchase Shares pursuant to the
Repurchase Mandate, an obligation to make a general offer to Shareholders under Rules 26 and 32
of the Takeovers Code will not arise.

9. SHARE REPURCHASES MADE 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.

— 13 -



APPENDIX II DETAILS OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

Mr. Huang Guobiao, aged 40, was appointed as Executive Director of the Company with
effect from 8 January 2019 and was appointed as chairman of the Board with effect from 28
January 2019. Mr. Huang has extensive experience in the medicine industry. From 2005 to 2009,
Mr. Huang worked at [B 84 B b A B2 )81 7 4€ 53 2 W) (Guoyao Holding Hubei Co. Ltd.
New Special Medicine Branch?), a company principally engaged in the trading of medicine and
medical appliance, as the general manager, responsible for the overall business operation. From
2005 to 2016, Mr. Huang worked at {14t 3C /2 % 28R 3 FR A 7] (Hubei Xinwenxing Medical
Technology Co. Ltd.*), a company principally engaged in medical research and development, and
investment in medical projects and companies engaged in medical market research, as the general
manager, responsible for the overall business operation. Mr. Huang currently works at {3t A 4
SC P& 454 FR /A F] (Hubei Renfu Xinwenxing Medicine Co. Ltd.*), a company principally engaged
in the wholesale and research of medicine, as the general manager, responsible for the overall

business operation.

Mr. Huang was the legal representative and an executive director of X #7 3C &2 A ) 5§ 46 4%
fli 45 PR 2 &) (Wuhen Xinwenxing Biological Medical Technology Co. Ltd.*) which was a company
established in the PRC principally engaged in the research of biological and medical appliances and
consultancy services, and was deregistered in November 2016 by its members due to the cessation
of business. Mr. Huang was the general manager of 7% JK £ 75 8% B 4% 5 fR /2 7] (Wuhen Zhaofeng
Medicine Development Co. Ltd.*) which was a company established in the PRC principally engaged
in the research and development of medical appliances and healthcare products and consultancy
services, and was struck off in July 2005 due to its failure to comply with annual inspection
requirements. Mr. Huang confirmed that there is no wrongful act on his part leading to the above
dissolution of companies and that he is not aware of any actual or potential claim has been or will

be made against him as a result of the dissolution of such companies.

Save as disclosed above, Mr. Huang did not hold any directorship in other listed public

companies in the last three years or any position with the Company or other members of the Group.

Mr. Huang has entered into a service agreement with the Company commencing from 8§
January 2019, which is terminable by either party by giving a three-month written notice. He will
be subject to rotational retirement and re-election requirements at annual general meetings pursuant
to Article 87(1) of the Articles of Association. Mr. Huang received total emolument of HK$105,000
(including salaries) for the year ended 31 March 2019 which was determined with reference to
his duties and responsibilities with the Company, the Company’s performance and current market
situation. Save as disclosed above, Mr. Huang is and was not connected with any Directors, senior

management or substantial or controlling Shareholders of the Company.

# The English translation of the Chinese names(s), where indicated, are included for information purpose only, and

should not be regarded as the official English name(s) of such Chinese names.
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PROPOSED FOR RE-ELECTION

As at the Latest Practicable Date, Mr. Huang does not have, and is not deemed to have, any
interests or short positions in the Shares and underlying Shares of the Company within the meaning
of Part XV of the SFO.

Save as disclosed above, Mr. Huang is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as Director and any information in
relation to Mr. Huang required to be disclosed pursuant to any of the requirements of rules 13.51(2)
(h) to 13.51(2)(v) of the Listing Rules.

Mr. Chen Yongsheng, aged 39, was appointed as Executive Director of the Company with
effect from 7 December 2018 and was appointed as Chief Executive Officer of the Company with
effect from 28 January 2019. Mr. Chen graduated from Nanyang Technological University, the
Republic of Singapore, in 2004, with a bachelor degree of engineering (electrical & electronic
engineering) and from the Hong Kong University of Science and Technology, Hong Kong, in 2010,
with a master degree in business administration. Mr. Chen passed the ZE& % A B &% %5l
(fund management practitioner’s qualification examination®) of 1 [B & 75 % & 5 4 25 1 & (Asset
Management Association of China®) in 2017. He was a licensed representative for type 6 (advising
on corporate finance) regulated activities under the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong) until March 2016.

Prior to joining the Group, Mr. Chen has over 15 years experience in capital markets and
the financial services field. From 2004 to 2006, Mr. Chen worked at Citicorp Investment Bank (S)
Ltd., a company principally engaged in assets management and investment banking. From 2006
to 2008, Mr. Chen worked at Stirling Coleman Capital Limited, a company principally engaged
in investment banking. From 2010 to 2012, Mr. Chen worked at CIAM Group Limited, being a
subsidiary of CITIC International Assets Management Limited, a company principally engaged in
investment and assets management. From 2013 to 2016, Mr. Chen worked at Quam Capital Limited,
a company principally engaged in the provision of financial services, with his last position as a

director.

Save as disclosed above, Mr. Chen did not hold any directorship in other listed public

companies in the last three years or any position with the Company or other members of the Group.

# The English translation of the Chinese names(s), where indicated, are included for information purpose only, and

should not be regarded as the official English name(s) of such Chinese names.
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PROPOSED FOR RE-ELECTION

Mr. Chen has entered into a service agreement with the Company for a term of three years
commencing from 7 December 2018, which is terminable by either party by giving a three month
written notice. He will be subject to rotational retirement and re-election requirements at annual
general meetings pursuant to Article 87(1) of the Articles of Association. Mr. Chen received total
emolument of HK$526,000 (including salaries and retirement scheme contributions) for the year
ended 31 March 2019 which was determined with reference to his duties and responsibilities
with the Company, the Company’s performance and current market situation. Save as disclosed
above, Mr. Chen is and was not connected with any Directors, senior management or substantial or

controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Chen does not have, and is not deemed to have, any
interests or short positions in the Shares and underlying Shares of the Company within the meaning
of Part XV of the SFO.

Save as disclosed above, Mr. Chen is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as Director and any information in
relation to Mr. Chen required to be disclosed pursuant to any of the requirements of rules 13.51(2)
(h) to 13.51(2)(v) of the Listing Rules.

Mr. Wong Kwok Leung, aged 61, is an Executive Director. He was appointed as the Chief
Executive Officer during the period from 1 April 2012 to 28 January 2019. He was appointed as
the vice chairman of the Board with effect from 28 January 2019. He is responsible for the Group’s
daily operations, administration and production management of the Group’s subsidiary in the PRC.
He obtained the qualification of LCC-Higher Accounting from London Chamber of Commerce and
diploma of supervisory studies from Hong Kong Productivity Council. Prior to joining the Group,
he worked in the field of finance and accounting for over 17 years and has obtained extensive

knowledge therein. He joined the Group in September 1997.

Save as disclosed above, Mr. Wong did not hold any directorship in other listed public

companies in the last three years or any position with the Company or other members of the Group.
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Mr. Wong has entered into a service agreement with the Company. However, he has no
fixed term of service with the Company. He will be subject to rotational retirement and re-election
requirements at annual general meetings pursuant to Article 87(1) of the Articles of Association.
Mr. Wong received total emolument of HK$1,058,000 (including salaries, discretionary bonus and
retirement scheme contributions) for the year ended 31 March 2019 which was determined with
reference to his duties and responsibilities with the Company, the Company’s performance and
current market situation. Save as disclosed above, Mr. Wong is and was not connected with any
Directors, senior management or substantial or controlling Shareholders of the Company. As at the
Latest Practicable Date, Mr. Wong has personal interests in 116,285 Shares within the meaning of
Part XV of the SFO.

Save as disclosed above, Mr. Wong is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as Director and any information in
relation to Mr. Wong required to be disclosed pursuant to any of the requirements of rules 13.51(2)
(h) to 13.51(2)(v) of the Listing Rules.

Mr. Gan Xiaohua, aged 46, was appointed as Executive Director of the Company with
effect from 24 September 2018. Mr. Gan graduated from the Zhejiang University (#77L.K%2) | the
People’s Republic of China in 1994 with a bachelor degree in computer technology and application.
Prior to joining the Group, Mr. Gan worked in Hangzhou Rongbang Investment Management
Company Limited* (470 il JR 4% & & A FR /A7) , a company principally engaged in investment
management and consultation services, as a director and the general manager from 2008 to 2014; in
Hangzhou Guangda Equity Investment Fund Management Company Limited* (Bt JH )t K B #E 5 &
HEEMAM/AF) , a company principally engaged in investment management and consultation
services, as the general manager from 2014 to 2016; and in China EBest Holding Group Co.,
Limited ( 7[5 5% o2 IR £ B A BR /A 7)) a company principally engaged in computer information
technology services, as the chairman from 2016 to 2018. Mr. Gan is currently the chairman of
Zhejiang EBest Investment Management Co., Limited* (#{L 4 c & & AR AF ) , a company
principally engaged in investment management and consultation services, since December 2017
and the chairman of Zhejiang EBest Gold Co., Limited* (# 7Lt 4 A R/ ) , a company
principally engaged in the design and sale of jewellery, since January 2018.

Save as disclosed above, Mr. Gan did not hold any directorship in other listed public

companies in the last three years or any position with the Company or other members of the Group.

# The English translation of the Chinese names(s), where indicated, are included for information purpose only, and

should not be regarded as the official English name(s) of such Chinese names.
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Mr. Gan has entered into a service agreement with the Company for a term of three years
commencing from 24 September 2018, which is terminable by either party by giving a three-
month written notice. He will be subject to rotational retirement and re-election requirements at
annual general meetings pursuant to Article 87(1) of the Articles of Association. Mr. Gan received
total emolument of HK$114,000 (including salaries) for the year ended 31 March 2019 which was
determined with reference to his duties and responsibilities with the Company, the Company’s
performance and current market situation. Save as disclosed above, Mr. Gan is and was not
connected with any Directors, senior management or substantial or controlling Shareholders of the
Company. As at the Latest Practicable Date, Mr. Gan has personal interests in 70,980,000 Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Gan is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as Director and any information in
relation to Mr. Gan required to be disclosed pursuant to any of the requirements of rules 13.51(2)
(h) to 13.51(2)(v) of the Listing Rules.

Mr. Wu Hao, aged 58, was appointed as Non-Executive Director of the Company on
14 March 2019. Mr. Wu graduated from the China University of Political Science and Law ( H [ E{
% K%E) | the People’s Republic of China (“PRC™) in 1986 with a bachelor degree in Law. Prior
to joining the Group, Mr. Wu has over 20 years’ experience in the legal industry specialising
in corporate mergers and acquisition, restructuring, legal risk management, commercial and
international law. From 2002 to 2016, he worked at Beijing CUIPPC Law Firm (3t 5% 17 H 5 & 5
L F $5 %5 1) as the head and partner of a PRC law firm. Mr. Wu is currently the senior partner of
Zhongrui Law Firm (Je st B RS %5 FT) |, a PRC law firm.

Save as disclosed above, Mr. Wu did not hold any directorship in other listed public
companies in the last three years or any position with the Company or other members of the Group.

Mr. Wu has entered into a service agreement with the Company for a term of three years
commencing from 14 March 2019, which is terminable by either party by giving a 3-month written
notice. He will be subject to rotational retirement and re-election requirements at annual general
meetings pursuant to Article 87(1) of the Articles of Association. Mr. Wu received total emolument
of HK$17,000 (including salaries) for the year ended 31 March 2019 which was determined with
reference to his duties and responsibilities with the Company, the Company’s performance and
current market situation. Save as disclosed above, Mr. Wu is and was not connected with any

Directors, senior management or substantial or controlling Shareholders of the Company.

— 18 —



APPENDIX II DETAILS OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

As at the Latest Practicable Date, Mr. Wu does not have, and is not deemed to have, any
interests or short positions in the Shares and underlying Shares of the Company within the meaning
of Part XV of the SFO.

Save as disclosed above, Mr. Wu is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as Director and any information in
relation to Mr. Wu required to be disclosed pursuant to any of the requirements of rules 13.51(2)(h)
to 13.51(2)(v) of the Listing Rules.

Mr. Chan Shu Kin, aged 65, is an Independent Non-executive Director. He was appointed
on 21 October 2002. He is a certified public accountant and is a partner of Messrs. Ting Ho Kwan
& Chan, Certified Public Accountants. He is an associate member of the Institute of Chartered
Accountants in England and Wales, fellow member of the Association of Chartered Certified
Accountants in the United Kingdom and the Hong Kong Institute of Certified Public Accountants.
He is also a Certified Tax Advisor of the Taxation Institute of Hong Kong. He has over 40 years
of experience in the field of auditing, accounting as well as financial management. He is the
past president of the Society of Chinese Accountants and Auditors. He is also an independent
non-executive director of PYI Corporation Limited (Stock Code: 498, a company listed on the
Main Board of the Stock Exchange) and GTI Holdings Limited (Formerly known as Addchance
Holdings Limited) (Stock Code: 3344, a company listed on the Main Board of the Stock Exchange)

respectively.

Save as disclosed above, Mr. Chan did not hold any directorship in other listed public

companies in the last three years or any position with the Company or other members of the Group.

There is no service contract between the Company and Mr. Chan. He has no fixed
term of service with the Company. He will be subject to rotational retirement and re-election
requirements at annual general meetings pursuant to Article 87(1) of the Articles of Association.
The Director’s fee payable to Mr. Chan as an independent non-executive Director is determined by
the Shareholders at annual general meeting of the Company. Subject to the authority given by the
Shareholders at the Annual General Meeting, the Board determined that the Director’s fee payable
to Mr. Chan for the year ending 31 March 2020 be fixed at HK$264,000 with reference to his duties
and responsibilities with the Company, the Company’s performance and current market situation.
Save as disclosed above, Mr. Chan is and was not connected with any Directors, senior management
or substantial or controlling Shareholders of the Company. As at the Latest Practicable Date, Mr.
Chan has personal interest in 61,500 Shares within the meaning of Part XV of the SFO.

Save as disclosed above, Mr. Chan is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as Director and any information in
relation to Mr. Chan required to be disclosed pursuant to any of the requirements of rules 13.51(2)
(h) to 13.51(2)(v) of the Listing Rules.
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Mr. Chiu Wai Piu, aged 72, is an Independent Non-executive Director. He was appointed
on 11 December 2015. He is a very experienced and reputable journalist and has over 43 years of
experience in journalism. He has been a reporter, an editor, the main news assignment editor, the
local news assignment editor, the managing editor and the editorial writer in newspapers and a
senior research officer in “One Country Two Systems Research Institute”. Mr. Chiu has been the
founding treasurer and the second-session chairman of the “Hong Kong Federation of Journalists”.
In 2006, he was elected as the Vice Secretary-General & Treasurer in the new session of re-election
of committee members of the “Hong Kong Federation of Journalists”; and he was also elected as
the Director-General in 2009. Mr. Chiu has, for many years, devoted himself wholeheartedly in
boosting cooperation among local journalists, enhancing professional conduct of journalists and
developing the relationship and advocating the interchange of knowledge between journalists in
Hong Kong and Mainland China. His contribution in this field is highly praised and recognised.
Mr. Chiu served as an independent non-executive director of Global Strategic Group Limited
(Stock Code: 8007, a company listed on the GEM of the Stock Exchange) and resigned on the said
position on 16 June 2016. Mr. Chiu currently serves as an independent non-executive director of
GTI Holdings Limited (Formerly known as Addchance Holdings Limited) (Stock Code: 3344, a
company listed on the Main Board of the Stock Exchange) and Zhuoxin International Holdings
Limited (Formerly known as Gold Tat Group International Limited)(Stock Code: 8266, a company
listed on the GEM of the Stock Exchange).

Save as disclosed above, Mr. Chiu did not hold any directorship in other listed public

companies in the last three years or any position with the Company or other members of the Group.

Mr. Chiu has entered into a letter of appointment with the Company in which he is subject to
rotational retirement and re-election requirements at annual general meetings pursuant to Articles
87(1) of the Articles of Association. The Director’s fee payable to Mr. Chiu as an independent non-
executive Director is determined by the Shareholders at annual general meeting of the Company.
Subject to the authority given by the Shareholders at the Annual General Meeting, the Board
determined that the Director’s fee payable to Mr. Chiu for the year ending 31 March 2020 be fixed
at HK$264,000 with reference to his duties and responsibilities with the Company, the Company’s
performance and current market situation. Mr. Chiu is and was not connected with any Director,

senior management or substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr. Chiu does not have, and is not deemed to have, any
interests or short positions in the Shares and underlying Shares of the Company within the meaning
of Part XV of the SFO.

Save as disclosed above, Mr. Chiu is not aware of any other matters that need to be brought
to the attention of the Shareholders in relation to his re-election as Director and any information in
relation to Mr. Chiu required to be disclosed pursuant to any of the requirements of rules 13.51(2)
(h) to 13.51(2)(v) of the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

RS

TOURONG CHANGFU

Tou Rong Chang Fu Group Limited
RRERESEERRAA

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 850)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Tou Rong Chang
Fu Group Limited (the “Company”) will be held at Falcon Room I, Basement, Gloucester Luk
Kwok Hong Kong, 72 Gloucester Road, Wanchai, Hong Kong on Thursday, 19 December 2019 at
2:00 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To consider and approve, each as a separate resolution, if thought fit, the following
resolutions:
(I)  To receive and consider the audited consolidated financial statements of

the Group for

directors and t

the year ended 31 March 2018 together with the report of the

he independent auditor’s report; and

(2)  To receive and consider the audited consolidated financial statements of
the Group for the year ended 31 March 2019 together with the report of the
directors and the independent auditor’s report.

2. To consider and approve, each as a separate resolution, if thought fit, the following
resolutions:

(1)  To re-elect Mr. Huang Guobiao as an executive director;

(2)  To re-elect Mr. Chen Yongsheng as an executive director;

(3)  To re-elect Mr. Wong Kwok Leung as an executive director;

(4)  To re-elect Mr. Gan Xiaohua as an executive director;

(5) To re-elect Mr. Wu Hao as a non-executive director;
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(6)  To re-elect Mr. Chan Shu Kin as an independent non-executive director;

(7)  To re-elect Mr. Chiu Wai Piu as an independent non-executive director; and

(8)  To authorise the directors to fix the remuneration of the directors.

To re-appoint Messrs. Moore Stephens CPA Limited as auditor and authorise the

directors to fix their remuneration.

To consider and, if thought fit, pass, with or without modifications, the following

resolution as an ordinary resolution:

“THAT:

(a) subject to paragraphs (b) and (c) below pursuant to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”), the exercise by the directors of the Company during the
Relevant Period (as hereinafter defined) of all the powers of the Company
to repurchase shares of the Company on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or on any other stock exchange on which the
shares of the Company may be listed and recognised by the Securities and
Futures Commission of Hong Kong and the Stock Exchange for this purpose,
subject to and in accordance with all applicable laws and the requirements of
the Listing Rules or of any other stock exchange as amended from time to time,

be and is hereby generally and unconditionally approved;

(b)  the total number of shares in the Company which the Company may repurchase
pursuant to the approval in paragraph (a) above shall not exceed 10 per cent.
of the total number of the issued shares of the Company as at the date of the
passing of this resolution (such total number to be subject to adjustment in the
case of any conversion of any or all of the shares of the Company into a larger
or smaller number of shares of the Company after the passing of this resolution)

and the said approval shall be limited accordingly; and
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(©)

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 any applicable law of the Cayman Islands

or its articles of association to be held; or

(iii)  the passing of an ordinary resolution of the shareholders of the Company
in general meeting revoking, varying or renewing the authority given to

the directors of the Company by this resolution.”

To consider and, if thought fit, pass, with or without modifications, the following

resolution as an ordinary resolution:

“THAT:

(a)

(b)

subject to paragraph (c) below, the exercise by the directors of the Company
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 (including
warrants, bonds, debentures, notes and any securities which carry rights to
subscribe for or are convertible into shares in the Company) which would
or might require the exercise of such power be and is hereby generally and

unconditionally approved;

the approval in paragraph (a) above shall authorise the directors of the
Company during the Relevant Period (as hereinafter defined) to make or grant
offers, agreements and options (including warrants, bonds, debentures, notes
and any securities which carry rights to subscribe for or are convertible into
shares in the Company) which would or might require the exercise of such

power after the end of the Relevant Period;
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(©)

(d)

the total number of shares allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) and issued by the
directors of the Company pursuant to the approval in paragraph (a) above,
otherwise than (i) a Rights Issue (as hereinafter defined); (ii) an issue of shares
under any option scheme or similar arrangement for the time being adopted
for the grant or issue of shares or rights to acquire shares in the Company; (iii)
an issue of shares pursuant to the exercise of the subscription or conversion
rights attaching to any warrants or any securities of the Company which are
convertible into shares in the Company in issue prior to the date of the passing
of this resolution; (iv) an issue of shares under any scrip dividend scheme or
similar arrangement providing for the allotment and issue of shares in lieu of
the whole or part of a dividend in accordance with the articles of association
of the Company from time to time; or (v) an issue of shares under a specific
authority granted by the shareholders of the Company in general meeting, shall
not exceed 20 per cent. of the total number of the issued shares of the Company
as at the date of the passing of this resolution (such total number to be subject
to adjustment in the case of any conversion of any or all of the shares of the
Company into a larger or smaller number of shares of the Company after the
passing of this resolution) and the said approval shall be limited accordingly;

and

for the purpose of this resolution,

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

whichever is the earliest of:

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

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by any applicable law of the Cayman Islands
or its articles of association to be held; or

(iii) the passing of an ordinary resolution of the shareholders of the Company

in general meeting revoking, varying or renewing the authority given to

the directors of the Company by this resolution; and
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“Rights Issue” means an offer of shares in the Company, or issue of options,
warrants or other securities giving the right to subscribe for shares in the
Company, open for a period fixed by the directors of the Company to the
holders of shares in the Company on the register of members (or, if appropriate,
holders of other securities of the Company entitled to the offer) on a fixed
record date in proportion to their then holdings of such shares (or, where
appropriate, such other securities) as at that date (subject in all cases to such
exclusions or other arrangements as the directors of the Company 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
recognised regulatory body or any stock exchange in, any territory applicable to

the Company).”

To consider and, if thought fit, pass, with or without modifications, the following

resolution as an ordinary resolution:

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

smaller number of shares of the Company after the passing of this resolution).”
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SPECIAL RESOLUTION

To consider and, if thought fit, pass, with or without modifications, the following resolution

as a special resolution:

“THAT subject to and conditional upon the approval of the Registrar of Companies in the
Cayman Islands being obtained, the English name of the Company be changed from “Tou
Rong Chang Fu Group Limited” to “Long Well International Holdings Limited”, and the
Chinese name of “/A % E FE i A7 R /A F]” be adopted as the dual foreign name of the
Company in place of its existing Chinese name “#X il = = % [ A B> 7™ (the “Change of
Company Name”) and that any one or more of the directors of the Company be and is/are
hereby authorised to do all such acts, deeds and things and execute all such documents as he/
she/they consider necessary, desirable or expedient for the purpose of, or in connection with,
the implementation of and giving effect to the Change of Company Name and to attend to

any necessary registration and/or filing for and on behalf of the Company.”

By Order of the Board
Tou Rong Chang Fu Group Limited
Huang Guobiao

Chairman

Hong Kong, 20 November 2019

Notes:

Any member of the Company entitled to attend and vote at this meeting shall be entitled to appoint more than one
proxy to represent him and vote on his behalf at this meeting. The proxy need not be a member of the Company but

must attend this meeting in person.

To be valid, the proxy form, together with the power of attorney or other authority, if any, under which it is signed
or a certified copy thereof, must be deposited 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 for holding this meeting or any adjournment thereof.

The registers of members of the Company will be closed from Monday, 16 December 2019 to Thursday,
19 December 2019, both days inclusive, during which period no transfer of shares will be effected. In order to
determine the identity of members who are entitled to attend and vote at this 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 Shops 1712-16, 17th Floor, Hopewell Centre, 183 Queen’s
Road East, Hong Kong for registration not later than 4:30 p.m. on Friday, 13 December 2019 (Hong Kong time).
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With regard to Resolutions 2, 4, 5, 6 and 7 set out in this notice, a circular giving details of election of Directors,
granting of general mandates to issue and repurchase Share will be despatched to shareholders on 20 November
2019.

As at the date of this notice, the executive directors of the Company are Mr. Huang Guobiao, Mr. Chen Yongsheng,
Mr. Wong Kwok Leung and Mr. Gan Xiaohua, the non-executive directors of the Company are Mr. Poon Wai Kong
and Mr. Wu Hao and the independent non-executive directors of the Company are Mr. Chan Shu Kin, Mr. Cheung
Kwan Hung and Mr. Chiu Wai Piu.
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