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AND
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A notice dated 19 April 2022 convening the annual general meeting of China Boton Group Company Limited
中國波頓集團有限公司 to be held at Diamond Room, Protop Financial Press Limited, 22/F, Nexxus Building, 41 Connaught
Road Central, Central, Hong Kong on 20 May 2022 at 3: 30 p.m. is set out in this circular. A form of proxy for use at the annual
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fixed for holding the annual general meeting or any adjournment thereof. Completion and return of the form of proxy will not
preclude you from attending and voting at the annual general meeting or any adjourned meeting if you so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Please see page 1 of this circular for various measures that might be implemented by the Company at the AGM to try to
prevent and control the spread of the COVID-19 in view of the latest developments (including relevant regulatory
restrictions as imposed by the Hong Kong Government) and in addition to the hygiene measures that may be implemented
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1. Compulsory body temperature check for all participants;

2. compulsory wearing of appropriate face masks for all participants; and

3. no distribution of corporate gifts or refreshments.

Any person who does not comply with the precautionary measures or is subject to any Hong Kong Government prescribed
quarantine may be denied entry into the venue of the AGM. The Company also encourages the Shareholders to consider
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Subject to the development of COVID-19, the Company may implement further changes and precautionary measures and
may issue further announcement on such measures as appropriate.
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In light of the situation of COVID-19, the Company would like to advise the Shareholders on

the following precautionary measures for the AGM:

(A) BEFORE THE AGM

(1) Voting by proxy in advance of the AGM: The Company does not in any way wish to

diminish the opportunity available to Shareholders to exercise their rights and to vote, but

is conscious of the pressing need to protect Shareholders from possible exposure to the

COVID-19. For the health and safety of Shareholders, the Company would like to

encourage Shareholders to exercise their right to vote at the AGM by appointing the

Chairperson of the AGM as their proxy instead of attending the AGM in person.

Physical attendance is not necessary for the purpose of exercising Shareholder’s rights.

Completion and return of the form of proxy will not preclude Shareholders from attending

and voting in person at the AGM or any adjournment thereof should they subsequently so

wish.

The deadline to submit completed forms of proxy is Wednesday, 18 May 2022 at 3:30

p.m. Completed forms of proxy must be returned to the Hong Kong Branch Share Registrar

and transfer office of the Company, Tricor Investor Services Limited at Level 54, Hopewell

Centre, 183 Queen’s Road East, Hong Kong. The form of proxy can be downloaded from

the websites of the Company (https://www.boton.com.hk) or the Stock Exchange

(https://www.hkexnews.hk).

(2) Appointment of proxy by non-registered Shareholders: Non-registered Shareholders

whose Shares are held through their intermediary (e.g. banks, brokers, custodians or the

Hong Kong Securities Clearing Company Limited, as the case may be) should consult

directly with their intermediary regarding appointment of proxy or corporate representative

before any relevant deadline as prescribed by their intermediary.

(3) Limiting attendance in person at the AGM venue: The Company will limit attendance in

person at the AGM venue subject to strict compliance of the Prevention and Control of

Disease (Prohibition on Gathering) Regulation (Chapter 599G of the laws of Hong Kong)

at any one time in the AGM venue. The Company reserves the right to change this

maximum attendance number at any time depending on the public health situation at the

time of the AGM and the guidance of the Hong Kong Government.

Shareholders are reminded that physical attendance is not necessary for the purpose

of exercising Shareholder’s rights. The Company strongly encourages Shareholders to

appoint the Chairperson of the AGM as their proxy by submitting their form of proxy

as stated above as soon as possible before the above deadline. In case Shareholders

wish to attend the AGM in person or by a proxy of their choice, they or their proxy

of their choice can still attend the AGM in person if such Shareholders are successful

in registering to attend.
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(B) AT THE AGM

(1) Compulsory temperature screening/checks will be carried out on every attendee at the

entrance of the AGM venue. Any person with a body temperature above the reference range

quoted by the Department of Health from time to time, or exhibiting flu-like symptoms or

subject to any Hong Kong Government prescribed quarantine may be denied entry into the

AGM venue and be requested to leave the AGM venue, at the absolute discretion of the

Company and to the extent as permitted by law.

(2) Every attendee will be required to wear a surgical face mask throughout the AGM

(including queuing for registration). Please note that no masks will be provided at the AGM

venue and attendees should wear their own masks.

(3) Seating will be arranged to ensure adequate physical distancing between attendees in order

to reduce person-to-person contact. Staff at the AGM venue will also assist in crowd

control and queue management to ensure appropriate social distancing.

(4) No refreshments, drinks or corporate gifts will be served or distributed to attendees at the

AGM venue.

In addition, attendees are requested to observe and practise good personal hygiene at all times

at the AGM venue. To the extent as permitted by law, the Company reserves the right to deny entry

into the AGM venue or require any person to leave the AGM venue so as to ensure the health and

safety of the attendees at the AGM.

Due to the constantly evolving COVID-19 situation in Hong Kong, the Company may be

required to change the AGM arrangements with short notice. Shareholders should check the website

of the Company (https://www.boton.com.hk) for future announcements and updates on the AGM

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

requires otherwise:

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

Diamond Room, Protop Financial Press Limited, 22/F,

Nexxus Building, 41 Connaught Road Central, Central, Hong

Kong on 20 May 2022 at 3:30 p.m.

“Articles” the articles of association adopted by the Company, and as

amended from time to time by resolution of the Shareholders

of the Company

“Board” the board of Directors

“close associates” has the meaning ascribed to it under the Listing Rules

“Company” China Boton Group Company Limited 中國波頓集團有限公
司, a company incorporated in the Cayman Islands with

limited liability with its securities listed on the Stock

Exchange

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

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

“Extension Mandate” a general and unconditional mandate proposed to be granted

to the Directors to the effect that any Shares repurchased

under the Repurchase Mandate will be added to the total

number of the Shares which may be allotted and issued under

the Share Issue Mandate

“Group” the Company and its subsidiaries

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

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

“Latest Practicable Date” 7 April 2022, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining

certain information for inclusion in this circular

“Listing Committee” the listing committee of the Stock Exchange

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

Exchange

DEFINITIONS
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“PRC” the People’s Republic of China, which shall, for the purposes

of this circular, exclude Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

“Repurchase Mandate” a general and unconditional mandate proposed to be granted

to the Directors to enable them to repurchase the Shares on

the Stock Exchange up to 10% of the aggregate nominal

amount of the share capital of the Company in issue as at the

date of passing the relevant resolution at the AGM

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

Laws of Hong Kong)

“Share(s)” ordinary shares of HK$0.10 each in the share capital of the

Company or if there has been a subsequent sub-division,

consolidation, reclassification or reconstruction of the share

capital of the Company, shares forming part of the ordinary

equity share capital of the Company

“Share Issue Mandate” a general and unconditional mandate proposed to be granted

to the Directors to allot, issue and otherwise deal with the

Shares not exceeding 20% of the aggregate nominal amount

of the share capital of the Company in issue as at the date of

passing the relevant resolution at the AGM

“Share Option Schemes” the share option scheme adopted by the Company and became

effective on 25 November 2005 (which was terminated on 8

May 2015) and the share option scheme adopted by the

Company on 8 May 2015

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

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

“%” per cent
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− 4 −



China Boton Group Company Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3318)

Executive Directors:

Mr. Wang Ming Fan

(Chairman & Chief Executive Officer)

Mr. Li Qing Long

Mr. Yang Ying Chun

Independent Non-executive Directors:

Mr. Leung Wai Man, Roger

Mr. Ng Kwun Wan

Mr. Zhou Xiao Xiong

Registered Office:

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

Head Office and Principal Place

of Business in Hong Kong:

Room 2101−02, 21/F

Wing On House

71 Des Voeux Road Central

Central

Hong Kong

19 April 2022

To the Shareholders

Dear Sir or Madam,

(1) GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
(2) RE-ELECTION OF DIRECTORS

AND
(3) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

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

resolutions to be proposed at the AGM for the approval of, inter alia, (a) the Share Issue Mandate;

(b) Repurchase Mandate; (c) the Extension Mandate; and (d) the re-election of Directors.

This circular contains the explanatory statement and gives all the information reasonably

necessary to enable the Shareholders to make informed decisions on whether to vote for or against the

resolutions to be proposed at the AGM.

A notice convening the AGM is set out on page AGM-1 to page AGM-4 of this circular.
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2. GRANT OF SHARE ISSUE MANDATE, REPURCHASE MANDATE AND EXTENSION

MANDATE

At the AGM, the following resolutions, among other matters, will be proposed:

(a) to grant the Share Issue Mandate to the Directors to exercise the powers of the Company

to allot, issue and otherwise deal with the Shares up to a maximum of 20% of the aggregate

nominal amount of the share capital of the Company in issue on the date of passing of such

resolution;

(b) to grant the Repurchase Mandate to the Directors to enable them to repurchase the Shares

on the Stock Exchange up to a maximum of 10% of the aggregate nominal amount of the

share capital of the Company in issue on the date of passing of such resolution; and

(c) to grant the Extension Mandate to the Directors to increase the total number of the Shares

which may be allotted and issued under the Share Issue Mandate by an additional number

representing such number of Shares repurchased under the Repurchase Mandate.

As at the Latest Practicable Date, the issued share capital of the Company comprised

1,080,512,146 Shares. On the basis that no further Shares are repurchased or issued prior to the date

of the AGM, the Company would be allowed under the Repurchase Mandate to repurchase a maximum

of 108,051,214 Shares and under the Share Issue Mandate to issue a maximum of 216,102,429 Shares,

representing 10% and 20% of the issued Shares as at the Latest Practicable Date respectively.

Each of the Share Issue Mandate, the Repurchase Mandate and the Extension Mandate will

expire at the earliest of: (a) the conclusion of the next annual general meeting of the Company

following the AGM; (b) the date by which the next annual general meeting is required to be held under

the Articles or any applicable laws of the Cayman Islands or the Listings Rules; or (c) when the

authority given to the Directors thereunder is revoked or varied by ordinary resolution(s) of the

Shareholders in a general meeting prior to the next annual general meeting of the Company.

The Directors wish to state that they have no immediate plans to allot and issue any new Shares.

An explanatory statement containing all relevant information relating to the proposed

Repurchase Mandate is set out in the Appendix I to this circular. The explanatory statement provides

you with information reasonably necessary to enable you to make an informed decision on whether

to vote for or against the resolution in relation to the Repurchase Mandate.

LETTER FROM THE BOARD
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3. PROPOSED RE-ELECTION OF DIRECTORS

As at the date of this circular, the executive Directors are Mr. Wang Ming Fan, Mr. Li Qing Long

and Mr. Yang Ying Chun and the independent non-executive Directors are Mr. Leung Wai Man, Roger,

Mr. Ng Kwun Wan (“Mr. Ng”) and Mr. Zhou Xiao Xiong (“Mr. Zhou”).

Pursuant to Article 87(1) of the Articles, one-third of the Directors shall retire from office by

rotation at each annual general meeting. Accordingly, Mr. Ng and Mr. Zhou will retire at the AGM,

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

The biographical details of the two Directors proposed to be re-elected at the AGM are set out

as follows:

Mr. NG Kwun Wan, aged 59, has been an independent non-executive director of the Company

since December 2009. Mr. Ng obtained the Bachelor of Arts in Accounting and Finance from the

Manchester Polytechnic in 1988 and the Master of Commerce majoring in Accounting from the

University of New South Wales in 1990. Mr. Ng has been an associate member of the Hong Kong

Institute of Certified Public Accountants since 1993. Mr. Ng has over 20 years of experience in the

management, accounting and finance industry. From November 1994 to August 2004, Mr. Ng worked

for New World Development (China) Limited and New World China Enterprises Projects Limited,

both wholly owned subsidiaries of New World Development Company Limited (stock code: 17), and

his last position held was deputy general manager. From September 2006 to March 2009, he worked

as the general manager of industrial operations in the real estate department of Smart Faith

Management Limited, a subsidiary of South China Holdings Company Limited (stock code: 413).

Mr. Ng currently acts as independent non-executive director of various listed companies in Hong

Kong, including: Asia Energy Logistics Group Limited (stock code: 351), CT Vision S.L.

(International) Holdings Limited (stock code: 994), Zhongzhi Pharmaceutical Holdings Limited

(stock code: 3737) and Sunray Engineering Group Limited (stock code: 8616). Save as disclosed

above, Mr. Ng has not previously held any position with the Company or any of its subsidiaries and

has not been a director in any other listed companies in the past 3 years.

Mr. Ng has renewed his 2-year agreement with the Company, commencing from 17 December

2021 and will receive an annual director fee of HKD150,000. Save and except for the director fee, Mr.

Ng will not be entitled to any other remuneration for holding his office as an independent

non-executive director of the Company. He will be subject to retirement by rotation and re-election

in accordance with the Articles.

Save as disclosed above, as at the Latest Practicable Date, Mr. Ng does not have any relationship

with any Directors, senior management, substantial Shareholders or controlling Shareholders of the

Company and does not have any interest in the Shares within the meaning of Part XV of the SFO.
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Mr. ZHOU Xiao Xiong, aged 61, has been an independent non-executive director of the

Company since November 2005. Mr. Zhou obtained a bachelor’s degree in 經濟信息管理系
(Economic Information Management) and had his postgraduate study in 世界經濟 (World Economics)

from the 中國人民大學 (Renmin University of China) in 1983 and 1998 respectively. Mr. Zhou

obtained a master degree in Master of Business Administration from 清華大學 (Tsinghua University)

in 2008. Mr. Zhou has worked as senior management in a number of financial institutions in the PRC

including 廣東證券有限公司 (Guangdong Securities Company Limited), 中國銀行股份有限公司
(Bank of China Limited), 中山證券有限責任公司 (Zhongshan Securities Company Limited), and 摩
根大通期貨有限公司 (J.P. Morgan Futures Company Limited) in the PRC, and has over 30 years of

experience in the fields of financial services and investment banking.

Save as disclosed above, Mr. Zhou has not previously held any position with the Company or any

of its subsidiaries and has not been a director in any other listed companies in the past 3 years.

Mr. Zhou has renewed his 2-year agreement with the Company, commencing from 17 December

2021 and will receive an annual director fee of HKD150,000. Save and except for the director fee, Mr.

Zhou will not be entitled to any other remuneration for holding his office as an independent

non-executive director of the Company. He will be subject to retirement by rotation and re-election

in accordance with the Articles.

Save as disclosed above, as at the Latest Practicable Date, Mr. Zhou does not have any

relationship with any Directors, senior management, substantial Shareholders or controlling

Shareholders of the Company and does not have any interest in the Shares within the meaning of Part

XV of the SFO.

Both Mr. Ng and Mr. Zhou, who have served the Company for more than nine years, confirmed

that they have satisfied all factors set out in Rule 3.13 of the Listing Rules in assessing their

independence.

Save as disclosed above, there is no information about any of the retiring Directors that is

required to be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other

matters in relation to the aforesaid re-elections that is required to be brought to the attention of the

Stock Exchange or the Shareholders.

4. THE AGM AND PROXY ARRANGEMENT

A notice convening the AGM to be held at Diamond Room, Protop Financial Press Limited, 22/F,

Nexxus Building, 41 Connaught Road Central, Central, Hong Kong on 20 May 2022 at 3: 30 p.m. is

set out on pages AGM-1 to AGM-4 of this circular.

A form of proxy for use at the AGM is enclosed with this circular. Such form of proxy is also

published on the website of the Stock Exchange (www.hkexnews.hk). Whether or not you are able to

attend the AGM, you are requested to complete and return the accompanying form of proxy in

accordance with the instructions printed thereon as soon as possible and in any event not less than 48

hours before the time appointed for the holding of the AGM (or any adjournment thereof) to the office

LETTER FROM THE BOARD
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of the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited at Level 54,

Hopewell Centre, 183 Queen’s Road East, Hong Kong. Completion and return of the form of proxy

will not preclude you from attending and voting in person at the AGM or any adjournment thereof

should you so wish.

5. VOTING BY WAY OF POLL

In accordance with Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general

meeting must be taken by poll. Accordingly, the voting on all resolutions at the AGM will be

conducted by way of poll.

6. 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.

7. RECOMMENDATION

The Directors consider that all the proposed resolutions in the AGM are in the best interest of

the Company and the Shareholders as a whole and, accordingly, recommend all Shareholders to vote

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

8. GENERAL INFORMATION

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

Yours faithfully,

For and on behalf of the Board

China Boton Group Company Limited
Wang Ming Fan

Chairman

LETTER FROM THE BOARD
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide

all the information in relation to the Repurchase Mandate for your consideration.

1. LISTING RULES RELATING TO THE REPURCHASES OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to

repurchase their fully-paid shares on the Stock Exchange subject to certain restrictions, the important

of which are summarized below:

(i) Shareholders’ approval

All proposed purchase of securities on the Stock Exchange by a company with its primary

listing on the Stock Exchange must be approved in advance by its shareholders by an ordinary

resolution, either by way of a general mandate or by a specific approval in relation to a specific

transaction.

(ii) Share capital

Under the Repurchase Mandate, the number of Shares that the Company may repurchase

shall not exceed 10% of the aggregate nominal amount of its issued share capital at the date of

the passing of the proposed resolution granting the Repurchase Mandate.

As at the Latest Practicable Date, the Company has 1,080,512,146 Shares in issue. Subject

to the passing of the proposed resolution for the grant of the Repurchase Mandate and on the

basis that no Shares are issued or repurchased by the Company prior to the AGM, the exercise

of the Repurchase Mandate in full would result in up to 108,051,214 Shares being repurchased

by the Company during the period from the date of passing of the relevant resolution to the next

annual general meeting of the Company or the date upon which the Repurchase Mandate is

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

Company, whichever occurs first.

(iii) Reason for repurchase

The Directors believe that it is in the interests of the Company and the Shareholders to have

a general authority from the Shareholders to enable the Directors to repurchase securities of the

Company on the market. Such repurchases may, depending on market conditions and funding

arrangements at the time, lead to an enhancement of the net 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.
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(iv) Funding of repurchase

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 purchase or, subject to the laws of the

Cayman Islands, out of its capital and, in the case of any premium payable on the purchase, out

of the profits of the Company or from sums standing to the credit of the share premium account

of the Company or, subject to the laws of the Cayman Islands, out of its capital.

As compared with the financial position of the Company as at 31 December 2021 (being

the date of its latest audited accounts), the Directors consider that there would not be a material

adverse impact on the working capital or gearing position of the Company if the Repurchase

Mandate is to be exercised in full 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 or the

gearing level (as compared with the position disclosed in its most recent published audited

accounts) which in the opinion of the Directors are from time to time appropriate for the

Company.

(v) Connected parties

None of the Directors nor, to the best knowledge of the Directors having made all

reasonable enquiries, any of their close associates (as defined in the Listing Rules) has any

present intention to sell Shares to the Company if the Repurchase Mandate is approved by the

Shareholders.

As at the Latest Practicable Date, no core connected person (as defined in the Listing

Rules) has notified the Company that he has a present intention to sell Shares to the Company,

or has undertaken not to do so, if the Repurchase Mandate is approved by the Shareholders.

(vi) Undertaking by Directors

The Directors have undertaken to the Stock Exchange that they will exercise the

Repurchase Mandate in accordance with the Listing Rules and the applicable laws of the Cayman

Islands.

(vii) Takeovers Code

If as a result of a repurchase of Shares a Shareholder’s proportionate interest in the voting

rights of the repurchasing company increases, such increase will be treated as an acquisition of

voting rights for the purpose of the Takeovers Code. As a result, a Shareholder or a group of

Shareholders acting in concert, depending on the level of increase of the Shareholder’s interest,

could obtain or consolidate control of the Company and become obliged to make a mandatory

offer in accordance with Rule 26 of the Takeovers Code.
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As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors:

(a) Creative China Limited, being the controlling Shareholder of the Company, held

348,320,509 Shares representing approximately 32.24% of the issued share capital of the

Company. In the event that the Directors exercise in full the power to repurchase Shares

which is proposed to be granted pursuant to the resolution, the shareholding interest of

Creative China Limited in the Company would be increased to approximately 35.82% of

the issued share capital of the Company and such an increase may give rise to an obligation

on the part of Creative China Limited to make a mandatory offer under Rules 26 and 32

of the Takeovers Code. However, the Directors have no present intention to exercise the

Repurchase Mandate to such an extent that would result in such takeover obligation; and

(b) Mr. Wang Ming Fan, an executive Director, had a direct interest of 336,555,052 Shares, was

deemed by the SFO to be interested in all the 348,320,509 Shares held by Creative China

Limited (for reason that Mr. Wang Ming Fan is interested in approximately 41.19% of the

issued share capital of Creative China Limited), was deemed by the SFO to be interested

in all the 19,318,234 Shares held by Full Ashley Enterprises Limited (for the reason that

Mr. Wang Ming Fan is interested in 100% of the issued share capital of Full Ashley

Enterprises Limited) and was deemed by the SFO to be interested in all the 25,262,431

Shares held by Ms. Yang Yifan (being spouse of Mr. Wang). As such, each of Mr. Wang

Ming Fan and Ms. Yang Yifan had an aggregate interest of 729,456,226 Shares,

representing approximately 67.51% of the issued share capital of the Company. In the event

that the Directors exercise in full the power to repurchase Shares which is proposed to be

granted pursuant to the resolution, the shareholding interest of Mr. Wang Ming Fan and Ms.

Yang Yifan in the Company would be increased to approximately 75.01% of the issued

share capital of the Company and such an increase would not give rise to an obligation to

make a mandatory offer under Rules 26 and 32 of the Takeovers Code.

(c) The Company will not repurchase Shares if that repurchase would result in the number of

Shares which are in the hands of the public falling below 25% of the Company’s issued

share capital.

2. SHARE PURCHASE MADE BY THE COMPANY

No purchase of Shares has been made by the Company during the last six months (whether on

the Stock Exchange or otherwise).
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3. SHARE PRICES

The highest and lowest prices at which the Shares of the Company have been traded on the Stock

Exchange during each of the previous twelve months were as follows:

Month Highest Lowest
(HK$) (HK$)

2021

April 4.46 2.92

May 5.24 3.32

June 4.55 3.78

July 4.85 3.80

August 4.34 3.33

September 4.30 2.90

October 3.13 2.64

November 5.04 2.53

December 5.24 4.01

2022

January 4.41 3.64

February 5.15 3.85

March 4.65 3.11

April (Note) 3.19 3.02

Note: Up to the Latest Practicable Date
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China Boton Group Company Limited

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3318)

NOTICE IS HEREBY GIVEN THAT the annual general meeting of CHINA BOTON GROUP

COMPANY LIMITED (the “Company”) will be held at Diamond Room, Protop Financial Press

Limited, 22/F, Nexxus Building, 41 Connaught Road Central, Central, Hong Kong on 20 May 2022

at 3:30 p.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements and the reports of the

directors and auditors for the year ended 31 December 2021.

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

resolutions:

(a) to re-elect Mr. Ng Kwun Wan as an independent non-executive director of the

Company;

(b) to re-elect Mr. Zhou Xiao Xiong as an independent non-executive director of the

Company; and

(c) to authorize the board of directors of the Company to fix the directors’ remuneration.

3. To re-appoint the Company’s auditors and to authorise the board of directors of the

Company to fix the remuneration of the auditors.

4. As special business, to consider and, if thought fit, pass with or without modifications, the

following resolutions as ordinary resolutions of the Company:

ORDINARY RESOLUTIONS

(A) “THAT

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

“Directors”) during the Relevant Period (as defined below) 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 and debentures convertible into shares of the Company) which

might require the exercise of such powers be and is hereby generally and

unconditionally approved;

(b) the approval in paragraph (a) above shall be in addition to any other

authorization given to the Directors and shall authorize the Directors during the

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

(including warrants, bonds and debentures convertible into shares of the

Company) would or might require the exercise of such powers after the end of

the Relevant Period;
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(c) the aggregate nominal amount of share capital allotted or agreed conditionally

or unconditionally to be allotted (whether pursuant to an option or otherwise) by

the Directors pursuant to the approval in paragraphs (a) and (b), otherwise than

pursuant to (i) a Rights Issue (as defined below); (ii) an issue of shares under

any options granted under the share option schemes adopted by the Company;

(iii) an issue of shares upon the exercise of subscription rights attached to the

warrants which might be issued by the Company; (iv) an issue of shares in lieu

of the whole or part of a dividend pursuant to any scrip dividend scheme or

similar arrangement in accordance with the articles of association of the

Company; and (v) any adjustment, after the date of grant or issue of any options,

rights to subscribe for other securities referred to in (ii) and (iii) above, in the

price at which shares in the Company shall be subscribed, and/or in the number

of shares in the Company which shall be subscribed, on exercise of relevant

rights under such options, warrants or other securities, such adjustment being

made in accordance with, or as contemplated by, the terms of such options,

rights to subscribe for other securities, shall not exceed 20% of the aggregate

nominal amount of the share capital of the Company in issue as at the time of

passing this resolution; and

(d) for the purposes of this Resolution:

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

whichever is the earlier 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 law to be held; and

(iii) the date of which the authority set out in this Resolution is revoked or

varied by an ordinary resolution of the shareholders of the Company in

general meeting.

“Rights Issue” means an offer of shares or other securities of the Company open

for a period fixed by the Directors to holders of shares of the Company or any

class thereof on the register on a fixed record date in proportion to their then

holdings of such shares or class thereof (subject to such exclusion or other

arrangements as the Directors may deem necessary or expedient in relation to

fractional entitlements or having regard to any restrictions or obligations under

the laws of, or the requirements of any recognized regulatory body or any stock

exchange in, any territory outside the Hong Kong Special Administrative Region

of the People’s Republic of China).”
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(B) “THAT

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

the Relevant Period (as defined below) of all powers of the Company to

repurchase shares of the Company, subject to and in accordance with all

applicable laws and requirements, be and is hereby generally and

unconditionally approved;

(b) the aggregate nominal amount of the shares of the Company which may be

purchased pursuant to the approval in paragraph (a) of this Resolution shall not

exceed 10% of the aggregate nominal amount of the share capital of the

Company as at the date of passing of this Resolution and the said approval shall

be limited accordingly; and

(c) for the purposes of this Resolution:

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

whichever is the earlier 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 law to be held; and

(iii) the date which the authority set out in this Resolution is revoked or varied

by an ordinary resolution of the shareholders of the Company in general

meeting.”

(C) “THAT conditional upon Resolutions 4(A) and 4(B) set out above being passed, the

aggregate nominal amount of the shares of the Company which are repurchased by the

Company under the authority granted to the Directors as mentioned in Resolution

4(B) above shall be added to the aggregate nominal amount of the share capital of the

Company that may be allotted or agreed conditionally or unconditionally to be

allotted by the Directors pursuant to the Resolution 4(A) above provided that such

amount shall not exceed 10% of the aggregate nominal amount of the share capital of

the Company in issue at the date of passing of this Resolution.”

By Order of the Board

China Boton Group Company Limited
Wang Ming Fan

Chairman

Hong Kong, 19 April 2022
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Notes:

1. Considering the outbreak of COVID-19, certain measures will be implemented at the annual general meeting

(“AGM”) with a view to addressing the risk to attendees of infection, including, without limitation (i) all

attendees being required to (a) undergo compulsory body temperature check; (b) wear surgical face masks prior

to admission to the AGM venue (no mask will be provided at the AGM venue) and throughout the AGM; (ii) no

corporate gifts being distributed; (iii) no refreshments or drinks being provided; and (iv) seating at the AGM

venue will be arranged in order to ensure approximate social distancing and facilitate contact tracing. The

Company reminds attendees that they should carefully consider the risks of attending the AGM, taking into

account their own personal circumstances. The Company will keep the evolving COVID-19 situation under

review and may change measures, where appropriate. Shareholders should check the website of the Company

(https://www.boton.com.hk) for future announcements and updates on the AGM arrangements.

2. Any shareholder entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend

and vote instead of him. A proxy need not be a shareholder of the Company.

3. In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other authority

(if any) under which it is signed must be deposited at 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 of the meeting or the adjourned meeting.

4. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly

authorised in writing or, if the appointor is a corporation, either under its common seal or under the hand of an

officer or attorney or other person duly authorized.

5. Delivery of the form of proxy will not preclude a member from attending and voting in person at the meeting

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

6. Where there are joint registered holders of any share, any one of such persons may vote at any 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 any meeting personally or by proxy, then one of the said persons so present being the

most, or as the case may be, the more senior shall alone be entitled to vote in respect of the relevant joint holding

and, for this purpose, seniority shall be determined by reference to the order in which the names of the joint

holder stand on the register in respect of the relevant joint holding.

7. The enclosed form of proxy must be signed by the appointor or by his attorney authorized in writing or, if the

appointor is a corporation, either under its seal or under the hand of an office, attorney or other person duly

authorized to sign the same.

8. The Register of Members of the Company will be closed from 16 May 2022 to 20 May 2022, both days inclusive,

during which period no transfers of shares shall be effected. In order to qualify for attending the forthcoming

Annual General Meeting, all transfers of shares accompanied by the relevant share certificates 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 13 May 2022.
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