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

following meanings:

“AGM” the annual general meeting of the Company to be held at

A9, 5/F, HK Spinners Industrial Building, Phase 6, 481

Castle Peak Road, Cheung Sha Wan, Kowloon, Hong Kong

on 24, April 2020 at 10:00 a.m., the notice of which is set

out on pages 17 to 21 of this circular, or any adjourned

meeting thereof;

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

restated, supplemented or modified from time to time;

“associate(s)” has the meaning ascribed to it under the Listing Rules;

“Board” the board of Directors;

“close associate(s)” has the same meaning ascribed to it under the Listing

Rules;

“Company” Plover Bay Technologies Limited, an exempted company

incorporated in the Cayman Islands with limited liability

and the Shares of which are listed on the main board of the

Stock Exchange (stock code: 1523);

“connected person(s)” has the meaning ascribed to it under the Listing Rules;

“Controlling Shareholder” has the meaning ascribed to it under the Listing Rules;

“core connected person(s)” has the meaning ascribed to it under the Listing Rules;

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

“Group” the Company and its subsidiaries from time to time;

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

People’s Republic of China;
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“Issue Mandate” a general mandate proposed to be granted to the Directors

at the AGM to allot, issue and deal with Shares of up to

20% of the aggregate nominal amount of the issued share

capital of the Company as at the date of passing of the

relevant resolution granting such mandate;

“Latest Practicable Date” 13 March 2020, being the latest practicable date prior to

the printing of this circular for the purpose of ascertaining

certain information in this circular;

“Listing Rules” the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited;

“Repurchase Mandate” a general mandate proposed to be granted to the Directors

at the AGM to repurchase Shares not exceeding 10% of the

aggregate nominal amount of the issued share capital of the

Company as at the date of passing of the relevant

resolution granting such mandate;

“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong);

“Share(s)” ordinary share(s) of HK$0.01 each in the share capital of

the Company;

“Shareholder(s)” the holder(s) of Share(s);

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

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

issued by the Securities and Futures Commission in Hong

Kong;

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

“%” per cent.
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19 March 2020

To the Shareholders

Dear Sir or Madam,

PROPOSED GENERAL MANDATES TO
ISSUE AND REPURCHASE SHARES,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions to be
proposed at the AGM for: (i) the granting of the Issue Mandate and the Repurchase Mandate; (ii)
the extension of the Issue Mandate by adding to it the aggregate nominal amount of the issued
Shares repurchased by the Company under the Repurchase Mandate; and (iii) the re-election of the
retiring Directors.
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The existing general mandates to issue and repurchase Shares will expire at the conclusion of

the AGM. Accordingly, the following ordinary resolutions will be proposed at the AGM to seek the

approval from Shareholders for the granting to the Directors of general mandates authorising them

to:

(i) exercise the powers of the Company to allot, issue and otherwise deal with new Shares

with an aggregate nominal amount not exceeding 20% of the aggregate nominal amount

of the issued share capital of the Company as at the date of passing of such resolution;

(ii) repurchase Shares on the Stock Exchange with an aggregate nominal amount not

exceeding 10% of the aggregate nominal amount of the issued share capital of the

Company as at the date of passing of such resolution; and

(iii) subject to the passing of the ordinary resolutions to approve the Issue Mandate and the

Repurchase Mandate at the AGM, extend the Issue Mandate by an amount representing

the aggregate nominal amount of Shares repurchased under the Repurchase Mandate.

As at the Latest Practicable Date, the Directors have not exercised the existing general

mandates to issue and repurchase Shares and the Company had 1,049,768,000 Shares in issue.

Subject to the passing of the ordinary resolutions to approve the Issue Mandate and the

Repurchase Mandate at the AGM and on the basis that no further Shares are issued or repurchased

between the Latest Practicable Date and the date of the AGM, the Company would be allowed to

issue up to a maximum of 209,953,600 new Shares under the Issue Mandate and to repurchase up

to a maximum of 104,976,800 Shares under the Repurchase Mandate.

The Issue Mandate and the Repurchase Mandate, if approved by the Shareholders at the

AGM, will continue until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the Articles of Association or any applicable laws of the

Cayman Islands to be held; and

(iii) the revocation or variation of such authority by ordinary resolution of the Shareholders

in general meeting.
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With reference to the Issue Mandate and the Repurchase Mandate, the Directors wish to state

that they have no immediate plan to issue any new Shares or repurchase any Shares pursuant

thereto. The Directors will not exercise the Repurchase Mandate to such an extent that the public

holding of Shares would be reduced below 25% of the issued share capital of the Company.

The explanatory statement providing the requisite information regarding the Repurchase

Mandate as required to be sent to the Shareholders under the Listing Rules is set out in the

appendix to this circular.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with articles 108 and 109 of the Articles of Association, Mr. Yip Kai Kut

Kenneth, being an executive Director and Mr. Ho Chi Lam and Mr. Wan Sze Chung as independent

non-executive Directors, shall retire from office at the AGM. All the retiring Directors, being

eligible, offer themselves for re-election at the AGM.

Brief biographical and other details of the retiring Directors which are required to be

disclosed under the Listing Rules are set out below.

(1) Mr. Yip Kai Kut Kenneth

Position and experience

Mr. Yip Kai Kut Kenneth (葉繼吉) (“Mr. Yip”), aged 45, is our executive Director,

patent counsel and company secretary. Mr. Yip was appointed as executive Director on 27

November 2015. Mr. Yip has over 18 years experience in technology industry. He joined our

Group in September 2011 as patent counsel. Mr. Yip has been qualified as a solicitor of Hong

Kong since December 2010. He is responsible for overseeing the intellectual property and

legal aspects of our Group.

Mr. Yip graduated with a bachelor’s degree from University of Waterloo in electrical

engineering in May 1997 and a master’s degree from Leland Stanford Junior University in

electrical engineering in January 1999. He obtained a master of laws degree in Chinese and

Comparative Law from City University of Hong Kong in November 2004. He then studied as

an external student and obtained a bachelor of laws degree from the University of London in

August 2006, and later received a postgraduate certificate in laws from City University of

Hong Kong in July 2008.
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Length of service

Mr. Yip was appointed as Director on 27 November 2015 and designated as executive

Director on 27 November 2015. He has entered into a service contract with the Company for

a term of three years commencing from 21 June 2019. Mr. Yip is subject to retirement by

rotation and re-election at annual general meetings of the Company pursuant to the Articles

of Association.

Relationships

Mr. Yip does not have any relationship with any Directors, senior management,

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

defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Mr. Yip was interested, or deemed to be interested in

6,000,000 shares within the meaning of Part XV of the SFO including 3,400,000 shares held

by him and 2,600,000 unexercised share options he held pursuant to the share option scheme

of the Company.

Director’s emoluments

The director’s fee of Mr. Yip is HK$1,331,400 per annum, which was determined by the

remuneration committee of the Company and the Board by reference to his duties and

responsibilities with the Company.

Other information

Save as disclosed above, there is no information discloseable nor is/was Mr. Yip

involved in any of the matters required to be disclosed pursuant to Rule 13.51(2) of the

Listing Rules and the Directors are not aware of any other matters regarding Mr. Yip that

need to be brought to the attention of the Shareholders.
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(2) Mr. Ho Chi Lam

Position and experience

Mr. Ho Chi Lam (何志霖) (“Mr. Ho”), aged 61, was appointed as our independent

non-executive Director on 21 June 2016. Mr. Ho was employed by Cable & Wireless HKT

Limited, a company listed on the main board of The Stock Exchange of Hong Kong Limited

(the “Stock Exchange”) (stock code: 00008) (which was acquired by and merged to Pacific

Century Cyberworks in 2000 and was renamed to PCCW-HKT Limited), a provider of

telecommunications services in Hong Kong, from August 1980 to February 2000, and his last

position was group manager, corporate planning and development department. He then joined

SUNeVision Holdings Limited, a company originally listed on the growth enterprise market

of the Stock Exchange which was subsequently transferred to the main board of the Stock

Exchange (stock code: 01686) on 22 January 2018, and provides services such as

carrier-neutral data centre services, installation and maintenance of satellite distribution

network, fibre-optic cable, networking and security surveillance systems, and consultancy

service for wireless and broadband network projects, as a chief technology officer during its

initial public offering in 2000 and appointed as an executive director in June 2000, and

resigned from the same position in February 2001. Mr. Ho joined The Hong Kong and China

Gas Company Limited, a company listed on the main board of the Stock Exchange (stock

code: 00003), an energy supplier in Hong Kong, as a strategic programme manager of

information technology department from August 2002 to October 2003. He later joined

United Luminous International (Holdings) Limited, a company designs and manufactures

sealed LED which are used for full colour video screens, information signs, traffic signals,

automotive lighting, LED backlights for LCD TV and specialty lighting, as a director of

operation from June 2007 to February 2009. Mr. Ho has been a general manager of The

Institute of Network Coding of The Chinese University of Hong Kong from April 2010 to

March 2018.

Mr. Ho obtained a higher diploma in electronic engineering from The Hong Kong

Polytechnic (currently known as The Hong Kong Polytechnic University) in November 1978,

a bachelor of science degree in engineering in November 1980 and master of science degree

in engineering in November 1988 from The University of Hong Kong, and also completed

extramural studies on a diploma course in business management from The Chinese University

of Hong Kong in January 1986. He was admitted as a member and has become a fellow

member of The Hong Kong Institution of Engineers since March 1986 and June 1996,

respectively.
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Length of service

Mr. Ho was appointed as our independent non-executive Director on 21 June 2016. He

has entered into an appointment letter with the Company commencing from 21 June 2019.

Mr. Ho is subject to retirement by rotation and re-election at annual general meetings of the

Company pursuant to the Articles of Association.

Relationships

Mr. Ho does not have any relationship with any Directors, senior management,

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

defined in the Listing Rules) of the Company.

Interests in Shares

As at the Latest Practicable Date, Dr. Yu does not hold any interests in the Shares or

underlying Shares pursuant to Part XV of the SFO.

Director’s emoluments

The director’s fee of Mr. Ho is HK$120,000 per annum, which was determined by the

remuneration committee of the Company and the Board by reference to his duties and

responsibilities with the Company.

Other information

Save as disclosed above, there is no information discloseable nor is/was Mr. Ho

involved in any of the matters required to be disclosed pursuant to Rule 13.51(2) of the

Listing Rules and the Directors are not aware of any other matters regarding Mr. Ho that

need to be brought to the attention of the Shareholders.
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(3) Mr. Wan Sze Chung

Position and experience

Mr. Wan Sze Chung (溫思聰) (“Mr. Wan”), aged 45, was appointed as our independent

non-executive Director on 21 June 2016. Mr. Wan is currently a director in Jacob Walery

Limited, a company specialising in providing corporate consultancy and training, a position

Mr. Wan has held since 1 March 2007, and an independent non-executive director of E.Bon

Holdings Limited, a company listed on the main board of the Stock Exchange (stock code:

00599), since 27 September 2004 which is principally engaged in the supply of architectural

hardware, bathroom, kitchen collection and designer furniture in Hong Kong. He also holds

certain workshops at the Hong Kong Polytechnic University and the Hong Kong Institute of

Certified Public Accountants.

Mr. Wan graduated with a bachelor degree of arts in accountancy from The Hong Kong

Polytechnic University in November 1997 and a master of business administration degree

from The Chinese University of Hong Kong in December 2002. He then obtained a bachelor

of law from Tsinghua University in January 2006, a master of education degree from

University of Newcastle upon Tyne, in July 2006, and a graduate diploma in management

research from University of South Australia in August 2008. Mr. Wan is a member of the

Hong Kong Institute of Certified Public Accountants and a fellow of the Association of

Chartered Certified Accountants since April 2002 and April 2007, respectively. He is also a

fellow of the Hong Kong Institute of Directors and an associate member of the Chartered

Institute of Arbitrators since July 2012 and February 2003, respectively.

Length of service

Mr. Wan was appointed as our independent non-executive Director on 21 June 2016. He

has entered into an appointment letter with the Company for a term of three years

commencing from 21 June 2019. Mr. Wan is subject to retirement by rotation and re-election

at annual general meetings of the Company pursuant to the Articles of Association.

Relationships

Mr. Wan does not have any relationship with any Directors, senior management,

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

defined in the Listing Rules) of the Company.
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Interests in Shares

As at the Latest Practicable Date, Mr. Wan does not hold any interests in the Shares or

underlying Shares pursuant to Part XV of the SFO.

Director’s emoluments

The director’s fee of Mr. Wan is HK$120,000 per annum, which was determined by the

remuneration committee of the Company and the Board by reference to his duties and

responsibilities with the Company.

Other information

Save as disclosed above, there is no information discloseable nor is/was Mr. Wan

involved in any of the matters required to be disclosed pursuant to Rule 13.51(2) of the

Listing Rules and the Directors are not aware of any other matters regarding Mr. Wan that

need to be brought to the attention of the Shareholders.

AGM

A notice convening the AGM to be held at A9, 5/F, HK Spinners Industrial Building, Phase 6,

481 Castle Peak Road, Cheung Sha Wan, Kowloon, Hong Kong on 24, April 2020 at 10:00 a.m. is

set out on pages 17 to 21 of this circular.

ACTION TO BE TAKEN

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is

also published on the websites of Hong Kong Exchanges and Clearing Limited at

www.hkexnews.hk and the Company at www.ploverbay.com. Whether or not you are able to attend

the AGM in person, you are requested to complete and sign the form of proxy in accordance with

the instructions printed thereon and return it, together with the power of attorney or other authority

(if any) under which it is signed or a certified copy of the power of attorney or authority, to the

Company’s Hong Kong branch share registrar, Tricor Investor Services Limited at Level 54,

Hopewell Centre, 183 Queen’s Road East, Hong Kong, 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 adjourned meeting

thereof (as the case may be). Completion and return of the form of proxy will not preclude you

from attending and voting in person at the AGM or any adjourned meeting thereof (as the case

may be) should you so wish and in such event, your appointment of proxy under any proxy form

shall be deemed to be revoked.

LETTER FROM THE BOARD

– 10 –



VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting

must be taken by poll except where the chairman, in good faith, decides to allow a resolution

which relates purely to a procedural or administrative matter to be voted on by a show of hands.

Accordingly, all the resolutions proposed at the AGM will be taken by way of poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder

being a corporation, by its duly authorised representative, shall have one vote for every Share held

which is fully paid or credited as fully paid.

After the conclusion of the AGM, the poll vote results will be published on the website of

Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk and the website of the

Company at www.ploverbay.com.

RECOMMENDATION

The Directors consider that the granting of the Issue Mandate and the Repurchase Mandate,

the extension of the Issue Mandate and the proposed re-election of the retiring Directors are in the

best interests of the Group and the Shareholders as a whole. Accordingly, the Directors recommend

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

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from 21, April 2020 to 24, April

2020 (both days inclusive), during which period no transfer of shares of the Company will be

registered. In order to qualify for attending and voting at the meeting, all transfers of shares of the

Company accompanied by the relevant share certificates and appropriate transfer forms must be

lodged with the Company’s Hong Kong branch share registrar, Tricor Investor Services Limited at

Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, for registration not later than

4:30 p.m. on 20, April 2020.

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.
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GENERAL INFORMATION

Your attention is also drawn to the additional information set out in the appendix to this

circular.

MISCELLANEOUS

This circular is in English and Chinese. In case of any inconsistency, the English version

shall prevail.

Yours faithfully,

By order of the Board

Plover Bay Technologies Limited

Chan Wing Hong Alex

Chairman and executive Director
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The following is the explanatory statement as required by the Listing Rules to be provided to

the Shareholders concerning the Repurchase Mandate proposed to be granted to the Directors at

the AGM.

SHARE CAPITAL

As at the Latest Practicable Date, the authorised share capital of the Company was

4,000,000,000 Shares, of which a total of 1,049,768,000 Shares were issued and fully paid.

Subject to the passing of the proposed ordinary resolution to approve the Repurchase

Mandate and on the basis that no further Shares are issued or repurchased between the Latest

Practicable Date and the date of the AGM, the Company would be allowed under the Repurchase

Mandate to repurchase a maximum of 104,976,800 Shares during the period from the date of the

AGM up to (i) the conclusion of the next annual general meeting of the Company; (ii) the

expiration of the period within which the next annual general meeting of the Company is required

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

revocation or variation of such authority by ordinary resolution of the Shareholders in general

meeting, whichever occurs first.

REASONS FOR REPURCHASE

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

whole for the Directors to have a general authority from the Shareholders to enable the Directors

to repurchase Shares on the market. Such repurchases may, depending on market conditions and

funding arrangements at the time, lead to an enhancement of the net asset value of the Company

and its assets and/or its earnings per Share and will only be made when the Directors believe that

such repurchases will benefit the Company and the Shareholders as a whole.

FUNDING AND IMPACT OF REPURCHASE

Any repurchase of Shares will be made out of funds which are legally available for the

purpose in accordance with the Articles of Association and the Companies Law 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. Subject to the foregoing, any repurchases by the Company may be made

out of profits of the Company, out of the Company’s share premium account, out of proceeds of a

new issue of Shares made for the purpose of the repurchase or, if authorised by the Articles of

Association and subject to the Companies Law of the Cayman Islands, out of capital. Any amount

of premium payable on the purchase over the par value of the Shares to be repurchased must be
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paid out of profits of the Company or from sums standing to the credit of the Company’s share

premium account or, if authorised by the Articles of Association and subject to the Companies Law

of the Cayman Islands, out of capital.

As compared with the financial position of the Company as at 31 December 2019 (being the

date to which the latest audited accounts of the Company were made up), the Directors consider

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

Company in the event that the Repurchase Mandate was to be exercised in full during the proposed

repurchase period. 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 of the Company or the gearing levels which in the opinion of the Directors are from

time to time appropriate for the Company.

DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors, having

made all reasonable enquiries, any of their respective close associates (as defined in the Listing

Rules) has any present intention, in the event that the Repurchase Mandate is approved by the

Shareholders, to sell Shares to the Company. No core connected person (as defined in the Listing

Rules) of the Company 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 approved by the

Shareholders.

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 Repurchase Mandate in accordance with the Listing Rules, the

applicable laws of the Cayman Islands and the Articles of Association.
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EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a

result of the Directors’ exercising the powers of the Company to repurchase Shares pursuant to the

Repurchase Mandate, such increase will be treated as an acquisition of voting rights for the

purposes of Rule 32 of the Takeovers Code and, if such increase results in a change of control,

may in certain circumstances give rise to an obligation to make a mandatory offer for Shares under

Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Mr. Chan Wing Hong Alex, the Controlling Shareholder

and the executive Director held 754,496,000 Shares, representing approximately 71.87% of the

issued Shares. The shareholding of Mr. Chan Wing Hong Alex will be increased to 79.86% if the

Repurchase Mandate were exercised in full.

The Directors are not aware of any consequence under the Takeovers Code as a result of a

repurchase of Shares made under the Repurchase Mandate and have no present intention to

exercise the power to repurchase Shares pursuant to the Repurchase Mandate to such an extent as

to result in takeover obligations.

The Directors will not exercise the Repurchase Mandate if the repurchase would result in the

number of Shares which are in the hands of the public falling below 25% of the total number of

Shares in issue (or such other percentage as may prescribed as the minimum public shareholding

under the Listing Rules).

SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on the Stock Exchange or

otherwise) during the six months immediately prior to the Latest Practicable Date.
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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 previous twelve months

immediately preceding the Latest Practicable Date are as follows:

Per Share

Highest Lowest

HK$ HK$

2019

April 1.35 1.17

May 1.27 1.04

June 1.15 1.04

July 1.30 1.11

August 1.28 1.03

September 1.19 1.06

October 1.15 1.04

November 1.13 1.04

December 1.14 1.07

2020

January 1.23 1.08

February 1.17 1.10

March (up to and including the Latest Practicable Date) 1.04 0.97

Source: quoted prices from the Stock Exchange’s website (www.hkex.com.hk)
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(Incorporated in the Cayman Islands with limited liability)

(Stock code: 1523)

NOTICE IS HEREBY GIVEN THAT the annual general meeting of shareholders of Plover

Bay Technologies Limited (the “Company”) will be held at A9, 5/F, HK Spinners Industrial

Building, Phase 6, 481 Castle Peak Road, Cheung Sha Wan, Kowloon, Hong Kong on 24, April

2020 at 10:00 a.m. for the following purposes:

1. To receive and approve the audited consolidated financial statements and the directors’

report of the Company and the independent auditor’s report for the year ended 31

December 2019.

2. (a) To re-elect Mr. Yip Kai Kut Kenneth as executive director;

(b) To re-elect Mr. Ho Chi Lam as independent non-executive director;

(c) To re-elect Mr. Wan Sze Chung as independent non-executive director; and

(d) To authorise the board of directors of the Company to fix the directors’

remuneration.

3. To re-appoint Ernst & Young as auditors of the Company and to authorise the board of

directors of the Company to determine their remuneration for the year ending 31

December 2020.

NOTICE OF ANNUAL GENERAL MEETING

– 17 –



4. To consider and, if thought fit, pass with or without amendments, the following

resolutions as an ordinary resolution:

“THAT:

(a) subject to paragraph 4(c) below, the exercise by the directors of the Company (the

“Directors”) during the Relevant Period (as hereinafter defined) of all the powers

of the Company to allot, issue and deal with unissued shares in the capital of the

Company and to make or grant offers, agreements and options (including warrants,

bonds and debentures convertible into shares of the Company) which might require

the exercise of such powers, subject to and in accordance with all applicable laws

and the articles of association of the Company, be and is hereby generally and

unconditionally approved;

(b) the Directors be and are hereby authorised during the Relevant Period to make or

grant offers, agreements and options (including warrants, bonds and debentures

convertible into shares of the Company) which might require the exercise of such

powers after the end of the Relevant Period;

(c) the aggregate nominal amount of the share capital of the Company allotted or

agreed conditionally or unconditionally to be allotted (whether pursuant to an

option or otherwise) and issued by the Directors pursuant to the approval in

paragraphs 4(a) and 4(b) above, otherwise than pursuant to a Rights Issue (as

hereinafter defined) or pursuant to the exercise of any options granted under the

share option scheme adopted by the Company or an issue of shares upon the

exercise of subscription or conversion rights attached to the warrants or the

convertible securities which might be issued by the Company or an issue of shares

in lieu of the whole or part of a dividend on shares or any scrip dividend scheme

or similar arrangement in accordance with the articles of association of the

Company, shall not exceed 20% of the aggregate nominal amount of the share

capital of the Company in issue on the date of the passing of this resolution, and

the said approval shall be limited accordingly; and
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(d) for the purposes of this resolution:

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

until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting of

the Company is required by the articles of association of the Company or any

applicable laws of the Cayman Islands to be held; and

(iii) the revocation or variation of such authority by an ordinary resolution of the

shareholders of the Company in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors to

holders of shares whose names stand 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 exclusions or other arrangements as the Directors may deem necessary or

expedient in relation to fractional entitlements or having regard to any restrictions

or obligations under the laws of any relevant jurisdiction, or the requirements of

any recognised regulatory body or any stock exchange).”

5. To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph 5(b) below, the exercise by the Directors during the Relevant

Period (as defined in paragraph 4(d) above) of all the powers of the Company to

repurchase issued shares in the capital of the Company on The Stock Exchange of

Hong Kong Limited (the “Stock Exchange”) or any other stock exchange on

which the securities 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 Rules Governing the Listing of Securities on The Stock Exchange of Hong

Kong Limited (the “Listing Rules”) or any other stock exchange as amended from

time to time, be and is hereby generally and unconditionally approved;
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(b) the aggregate nominal amount of the share capital of the Company which the

Directors are authorised to repurchase pursuant to the approval in paragraphs 5(a)

above shall not exceed 10% of the aggregate nominal amount of the issued share

capital of the Company on the date of the passing of this resolution, and the said

approval shall be limited accordingly,”

6. To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT conditional upon the passing of the ordinary resolutions numbered 4 and 5 as

set out above, the aggregate nominal amount of the shares in the issued capital of the

Company which are repurchased by the Company under the authority granted to the

directors of the Company pursuant to and in accordance with the said resolution

numbered 5 shall be added to the aggregate nominal amount of the share capital of the

Company that may be allotted, issued or dealt with or agreed conditionally or

unconditionally to be allotted, issued or dealt with by the directors of the Company

pursuant to and in accordance with the said resolution numbered 4.”

By Order of the Board

Plover Bay Technologies Limited

Chan Wing Hong Alex

Chairman and executive Director

Hong Kong, 19 March 2020

Notes:

1. Any member of the Company entitled to attend and vote at the above meeting may appoint another person as his

proxy to attend and to vote instead of him. A proxy need not be a member of the Company.

2. All resolutions at the annual general meeting will be taken by way of poll pursuant to the Listing Rules and the

results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and the

Company in accordance with the Listing Rules.

3. Where there are joint registered holders of any share of the Company, any one of such persons may vote at the

meeting, either personally 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 personally or by proxy, that one of the said persons so

present whose name stands first on the register of members of the Company in respect of such share shall alone be

entitled to vote in respect thereof. The vote of the senior who tenders a vote, whether in person or by proxy, shall

be accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be

determined by the order in which the names stand in the register of members of the Company in respect of the joint

holding.
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4. In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed

thereon together with the power of attorney or other authority, if any, under which it is signed or a certified copy

thereof must be delivered to the office of the Company’s Hong Kong branch share registrar, Tricor Investor

Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before

the time appointed for holding the meeting or any adjournment thereof.

5. A form of proxy for use at the meeting is being despatched to the shareholders of the Company together with a

copy of this notice.

6. The register of members of the Company will be closed from 21, April 2020 to 24, April 2020 (both days

inclusive), during which period no transfer of shares of the Company will be registered. In order to qualify for

attending and voting at the meeting, all transfers of shares of the Company accompanied by the relevant share

certificates and appropriate transfer forms must be lodged with the Company’s Hong Kong branch share registrar,

Tricor Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, for

registration not later than 4:30 p.m. on 20, April 2020.
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