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

following meanings:

‘‘Annual General Meeting’’ the annual general meeting of the Company to be held at Unit C,

19th Floor, Entertainment Building, 30 Queen’s Road Central,

Hong Kong on Wednesday, 24 May 2023 at 4:00 p.m., notice

of which is set out on pages 16 to 20 of this circular, or any

adjournment thereof

‘‘Audit Committee’’ the audit committee of the Board

‘‘Board’’ the board of Directors

‘‘Bye-Laws’’ the bye-laws of the Company and as amended from time to

time, and ‘‘Bye-Law’’ shall mean a bye-law of the Bye-Laws

‘‘close associate(s)’’ has the same meaning ascribed to it under the Listing Rules

‘‘Company’’ Paradise Entertainment Limited, a company incorporated in

Bermuda with limited liability, the issued Shares of which are

listed on the Main Board of the Stock Exchange

‘‘connected person(s)’’ has the same meaning ascribed to it under the Listing Rules

‘‘controlling shareholder(s)’’ has the same meaning ascribed to it under the Listing Rules

‘‘Director(s)’’ the director(s) of the Company

‘‘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

‘‘Issue Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors to exercise all powers of the Company to allot

and issue Shares as set out in ordinary resolution no. 6 in the

notice convening the Annual General Meeting

‘‘Latest Practicable Date’’ 18 April 2023, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining certain

information contained herein

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock

Exchange

‘‘Nomination Committee’’ the nomination committee of the Board
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‘‘PRC’’ the People’s Republic of China

‘‘Remuneration Committee’’ the remuneration committee of the Board

‘‘Repurchase Mandate’’ a general and unconditional mandate proposed to be granted to

the Directors to exercise all powers of the Company to

repurchase Shares as set out in ordinary resolution no. 5 in the

notice convening the Annual General Meeting

‘‘SFO’’ the Securities and Futures Ordinance, Chapter 571 of the Laws

of Hong Kong

‘‘Share(s)’’ ordinary share(s) of HK$0.001 each in the share capital of the

Company

‘‘Shareholder(s)’’ holder(s) of the Shares

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘substantial shareholder(s)’’ has the same meaning ascribed to it under the Listing Rules

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers

‘‘%’’ per cent
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To the Shareholders

Dear Sir or Madam,

PROPOSALS INVOLVING
RE-ELECTION OF RETIRING DIRECTORS

AND
GRANT OF GENERAL MANDATES

TO REPURCHASE AND ISSUE SHARES
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The Directors wish to seek the approval of the Shareholders at the Annual General Meeting

for, among other things, (i) the re-election of retiring Directors, and (ii) the grant of the Repurchase

Mandate and the Issue Mandate.

The purpose of this circular is to provide you with details of (i) the re-election of retiring

Directors, and (ii) the grant of the Repurchase Mandate and the Issue Mandate, and to give you

notice of the Annual General Meeting.

* For identification purposes only
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RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Bye-Law 87(1) of the Bye-Laws, Dr. Jay Chun, an executive Director, and Ms.

Tang Kiu Sam Alice, an independent non-executive Director, will retire by rotation at the Annual

General Meeting, and they, being eligible, will offer themselves for re-election at the Annual

General Meeting. Biographical details of Dr. Jay Chun and Ms. Tang Kiu Sam Alice, who are

proposed to be elected, are set out in Appendix I to this circular.

Pursuant to Bye-Law 86(2) of the Bye-Laws, any Director appointed by the Board after the

last annual general meeting of the Company which was held on 26 May 2022 will retire at the

Annual General Meeting. Accordingly, Mr. Zhang Jianjun, an executive Director, and Dr. Liu Ka

Ying Rebecca, an independent non-executive Director, who were appointed on 22 December 2022

and 28 March 2023, respectively, will retire at the Annual General Meeting, and they, being

eligible, will offer themselves for re-election at the Annual General Meeting. Biographical details of

Mr. Zhang Jianjun and Dr. Liu Ka Ying Rebecca, who are proposed to be elected, are set out in

Appendix I to this circular.

The re-election of retiring Directors has been reviewed by the Nomination Committee. All

independent non-executive Directors (including Ms. Tang Kiu Sam Alice and Dr. Liu Ka Ying

Rebecca) have provided their annual confirmation of independence with reference to the

independence guidelines set out in Rule 3.13 of the Listing Rules to the Board. All independent

non-executive Directors have satisfied the independence guidelines set out in Rule 3.13 of the

Listing Rules. The Nomination Committee, comprising a majority of independent non-executive

Directors, has reviewed and assessed the independence of all independent non-executive Directors

(including Ms. Tang Kiu Sam Alice and Dr. Liu Ka Ying Rebecca) based on the respective annual

confirmation of independence provided by them. The Nomination Committee believes that all

independent non-executive Directors (including Ms. Tang Kiu Sam Alice and Dr. Liu Ka Ying

Rebecca) are independent.

Pursuant to code provision B.2.3 of the Corporate Governance Code as set out in Appendix 14

to the Listing Rules, further appointment of any independent non-executive Director serving the

Board for more than nine years should be subject to a separate resolution to be approved by the

Shareholders and the papers to Shareholders accompanying that resolution should state why the

Board (or the Nomination Committee) believes that the Director is still independent and should be

re-elected, including the factors considered, the process and the discussion of the Board (or the

Nomination Committee) in arriving at such determination.

Although Ms. Tang Kiu Sam Alice has served the Board for more than nine years, there are

no circumstances which are likely to affect her independence as an independent non-executive

Director. Ms. Tang Kiu Sam Alice has not been and is not involved in the daily management of the

Company nor has any relationships or circumstances with any Directors, senior management,

substantial shareholders or controlling shareholders of the Company which would interfere with the

exercise of her independent judgment. Together with the annual confirmation of independence

provided by Ms. Tang Kiu Sam Alice which both the Board and the Nomination Committee have

reviewed and assessed against the independence guidelines as set out in Rule 3.13 of the Listing
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Rules, the Board and the Nomination Committee believe that Ms. Tang Kiu Sam Alice can continue

to provide independent points of view and remains independent to act as an independent non-

executive Director.

The Board has adopted a nomination policy of the Company which sets out the selection

criteria for Directors, including but not limited to character, professional qualifications, skills,

knowledge and experience that are relevant to the Company’s business and corporate strategy. The

Board has also adopted a board diversity policy of the Company, recognising and embracing the

benefits of having a diverse Board to include and make good use of the differences in experience,

cultural and educational background, age, gender, skills and knowledge with a view of enhancing

the quality of its performance. All Board members’ appointments and/or re-elections will be based

on merits while taking diversity into account. As disclosed in Appendix I to this circular, each

retiring Director proposed to be re-elected at the Annual General Meeting possesses different skills

and diversified experience. Dr. Jay Chun possesses solid background in information technology and

marketing, and vast experience in management and investment. Ms. Tang Kiu Sam Alice possesses

solid experience in development and marketing of gaming products. Mr. Zhang Jianjun is a

seasoned investor especially in the industries of providing innovative new or renewable energy

solutions, big data for health and consumption, and digital financial technology. Dr. Liu Ka Ying

Rebecca possesses extensive experience in management, finance, investment, as well as accounting

and financial management. Moreover, the retiring Directors seeking re-election comprise two male

and two female Directors, who can provide gender-balanced insights into the decision-making of

the Board. Having considered the above factors, the Nomination Committee has recommended the

re-election of the retiring Directors, being Dr. Jay Chun, Mr. Zhang Jianjun, Ms. Tang Kiu Sam

Alice and Dr. Liu Ka Ying Rebecca, to the Board.

Having taken into consideration the aforesaid and the recommendation made by the

Nomination Committee, the Board considers that Dr. Jay Chun, Mr. Zhang Jianjun, Ms. Tang Kiu

Sam Alice and Dr. Liu Ka Ying Rebecca are independent and possess extensive experience and

knowledge in different fields that are relevant to the Company’s businesses. In addition, their

respective background and experience mentioned above would offer a suitable balance of

perspectives, skills, experience and diversity to the Board, thus enabling the achievement of good

corporate governance. The Board recommends the re-election of Dr. Jay Chun, Mr. Zhang Jianjun,

Ms. Tang Kiu Sam Alice and Dr. Liu Ka Ying Rebecca at the Annual General Meeting by separate

resolutions.

GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES

The Directors wish to propose two ordinary resolutions at the Annual General Meeting to give

the Directors new general mandates:

(i) to repurchase Shares 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 the proposed resolution at the Annual General Meeting; and
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(ii) 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 the proposed resolution at the Annual General

Meeting.

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

1,052,185,315 Shares. Subject to the passing of the proposed resolution for the grant of the Issue

Mandate at the Annual General Meeting and on the basis that no further Shares are issued or

repurchased by the Company prior to the Annual General Meeting, the Company would be allowed

to issue and allot a maximum of 210,437,063 Shares under the Issue Mandate. In addition, subject

to the passing of the proposed resolution for the grant of the Repurchase Mandate at the Annual

General Meeting and on the basis that no further Shares are issued or repurchased by the Company

prior to the Annual General Meeting, the Company would be allowed to repurchase a maximum of

105,218,531 Shares under the Repurchase Mandate.

The Issue Mandate and the Repurchase Mandate will remain in force until 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 Bye-Laws or any

applicable laws to be held, or (iii) the revocation or variation of the authority given under the

resolutions for the grant of the Issue Mandate and the Repurchase Mandate by an ordinary

resolution of the Shareholders in general meeting.

In addition, a separate ordinary resolution will also be proposed at the Annual General

Meeting to add to the Issue Mandate those Shares repurchased by the Company under the

Repurchase Mandate granted to the Directors at the Annual General Meeting, provided that such

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

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

An explanatory statement containing information regarding the Repurchase Mandate is set out

in Appendix II to this circular.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting to be held at Unit C, 19th Floor,

Entertainment Building, 30 Queen’s Road Central, Hong Kong on Wednesday, 24 May 2023 at

4:00 p.m. is set out on pages 16 to 20 of this circular for the purpose of considering and, if thought

fit, passing with or without amendments the resolutions as set out therein. The vote of the

Shareholders at the Annual General Meeting will be taken by poll in accordance with Rule 13.39(4)

of the Listing Rules and the Company will announce the results of the poll in the manner

prescribed under Rule 13.39(5) of the Listing Rules.

A form of proxy for use by the Shareholders at the Annual General Meeting is enclosed.

Whether or not the Shareholders are able to attend the Annual General Meeting, the Shareholders

are requested to complete the enclosed form of proxy in accordance with the instructions printed

thereon and return it to the Hong Kong branch share registrar of the Company, Tricor Secretaries
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Limited of 17/F, Far East Finance Centre, 16 Harcourt Road, 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 or any adjournment thereof. Completion and return of the form of proxy will not preclude

the Shareholders from attending and voting in person at the Annual General Meeting or any

adjournment thereof should you so wish.

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

enquiries, none of the Shareholders is required to abstain from voting at the Annual General

Meeting pursuant to the Listing Rules and/or the Bye-Laws.

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 Group. The Directors, having made all reasonable enquiries, confirm

that to the best of their knowledge and belief information contained in this circular is accurate and

complete in all material respects and not misleading or deceptive, and there are no other facts the

omission of which would make any statement herein or this circular misleading.

RECOMMENDATION

The Directors are of the opinion that the resolutions in relation to, among other things, (i) the

re-election of retiring Directors, and (ii) the grant of the Repurchase Mandate and the Issue

Mandate as set out in the notice of the Annual General Meeting are all in the interests of the

Company and the Shareholders as a whole. Accordingly, the Directors recommend all the

Shareholders to vote in favour of all such resolutions.

GENERAL

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

circular.

By Order of the Board

Paradise Entertainment Limited

Dr. Jay Chun

Co-chairman and Managing Director
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The biographical and other details of the retiring Directors proposed for re-election at the

Annual General Meeting are set out below:

1. Dr. Jay Chun (‘‘Dr. Chun’’)

Dr. Chun, aged 58, is an executive Director, a Co-chairman of the Board and Managing

Director of the Company, also alternate Director to Mr. Shan Shiyong, alias, Sin Sai Yung. He is

the chairman of the Nomination Committee and a member of the Remuneration Committee. He is

also a director of various subsidiaries of the Company. Dr. Chun is a talented entrepreneur and

manager. He possesses solid background in information technology and marketing, and has 32 years

of management and investment experience. Dr. Chun holds a doctoral degree in business

administration from the University of Macau, a master’s degree in business administration from the

W.P. Carey School of Business at the Arizona State University and a bachelor’s degree in computer

science from the Shanghai University of Science and Technology. Dr. Chun joined the Group and

was appointed as the Managing Director of the Company in January 1999. He was appointed as the

Chairman of the Board in July 2002 and was re-designated from the Chairman of the Board to a

Co-chairman of the Board in December 2022.

Dr. Chun has been particularly caring for the development of the country. He is a member of

the Standing Committee of the Shandong Provincial Committee of the Chinese People’s Political

Consultative Conference of the PRC. He is also a member of the Economic Development Council

of the Macau government. In addition, Dr. Chun has been actively participating in community

services. He is presently the chairman of Ze Ai Association and honorary chairman of Ze Ai

Charity Association, which are prominent non-profit making charitable organisations committed to

caring for the elderly, women and children as their core goals, and have been adhering to the

mission of ‘‘quality care, all-round development’’ for the commission of charity work in Mainland

China and Macau. In recognition of his outstanding achievement in the Macau entertainment and

leisure industry, in October 2019, Dr. Chun was honoured with the award of ‘‘20 Persons in 20

Years: the Most Valuable Persons of Macao’s Tourism and Leisure Industry from 1999 to 2019’’.

Dr. Chun did not hold any directorships in any other listed public companies during the three

years preceding the Latest Practicable Date.

As at the Latest Practicable Date, Dr. Chun and August Profit Investments Limited, a company

wholly-owned by Dr. Chun, were beneficially interested in an aggregate of 630,960,880 Shares,

representing approximately 59.96% of the existing issued share capital of the Company.

Dr. Chun has no service contract with the Company and he is not appointed for a specific

term, but he is subject to retirement by rotation and re-election at least once every three years in

accordance with the Bye-Laws.
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For the year ended 31 December 2022, Dr. Chun received a Director’s emolument of

approximately HK$13,472,000. The Director’s emolument was based on mutual agreement between

the Board and Dr. Chun and Dr. Chun’s responsibilities and duties in the Company as well as the

prevailing market conditions.

Dr. Chun is the spouse of Ms. Feng Yi, Jenny, the Group’s Senior Vice President (being

senior management of the Company). Save as disclosed, as at the Latest Practicable Date, Dr. Chun

did not have any relationship with any other Directors, senior management, substantial shareholders

or controlling shareholders of the Company.

Save as disclosed herein, there is no information required to be disclosed relating to Dr. Chun

that is required to be disclosed pursuant to any of the requirements under rule 13.51(2) of the

Listing Rules, and there are no other matters relating to his re-election as an executive Director that

need to be brought to the attention of the Shareholders.

2. Mr. Zhang Jianjun (‘‘Mr. Zhang’’)

Mr. Zhang, aged 48, is an executive Director and a Co-chairman of the Board. Mr. Zhang has

25 years of experience in investment banking, financial investment, asset restructuring and

management, corporate listing, finance and advisory, and mergers and acquisitions. He is a

seasoned investor especially in the industries of providing innovative new or renewable energy

solutions, big data for health and consumption, and digital financial technology. Mr. Zhang is a

Chinese Certified Public Accountant and has been a member of the Chinese Institute of Certified

Public Accountants since 1998. He graduated from the Zhongnan University of Economics and Law

with a bachelor’s degree in Economics (Accounting) in 1997. He further attained a master’s degree

in Economics (Finance) from Wuhan University in 2006. Mr. Zhang joined the Group and was

appointed as an executive Director and a Co-chairman of the Board in December 2022.

Mr. Zhang has been serving as a supervisory member of the administrative board of De-Fin

Trust S.E. since 2022. Prior to that, he held senior management roles at various companies, which

include but not limited to being an executive deputy general manager of a state-owned enterprise in

the PRC, as well as the managing director of the investment banking department of the Beijing

Branch at Haitong Securities Company Limited, a company listed on both the Shanghai Stock

Exchange with stock code: 600837 and the Stock Exchange with stock code: 6837.

In recognition of his expertise as an investment banker, Mr. Zhang was awarded the ‘‘2018

Top Ten Outstanding Investment Bankers in China’’ by Securities Times in April 2018. In

September 2012, he was awarded the ‘‘2012 Best Investment Banker of Chinese Securities Firms’’

by Money Weekly. In July 2012, he was named ‘‘2011 Best Sponsor Representative’’ and ‘‘2011

Most Powerful Sponsor Representative’’ by Chinese Venture. Mr. Zhang has also been actively

contributing to the community as he currently serves as the 11th director of the China Youth

Entrepreneurs Association, an expert committee member of the China Social Financing Cost Index,

a tutor of the China Association for Public Companies and the standing deputy chairman of the

Guangdong-Hong Kong-Macao Greater Bay Area Industrial and Commercial Federation.
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Mr. Zhang did not hold any directorships in any other listed public companies during the three

years preceding the Latest Practicable Date. Other than being an executive Director, Mr. Zhang

does not hold any directorship in other members of the Group.

As at the Latest Practicable Date, Mr. Zhang did not have any interests or short positions in

the Shares or underlying Shares of the Company or its associated corporations within the meaning

of Part XV of the SFO.

Mr. Zhang has no service contract with the Company and he is not appointed for a specific

term, but he is subject to retirement by rotation and re-election at least once every three years in

accordance with the Bye-Laws.

Mr. Zhang was appointed as an executive Director by the Company on 22 December 2022.

For the year ended 31 December 2022, Mr. Zhang received a Director’s fee of approximately

HK$6,000. The Director’s fee payable to Mr. Zhang is HK$240,000 per annum. The Director’s fee

is based on mutual agreement between the Board and Mr. Zhang and Mr. Zhang’s responsibilities

and duties in the Company as well as the prevailing market conditions.

Mr. Zhang did not have any relationships with any other Directors, senior management,

substantial shareholders or controlling shareholders of the Company as at the Latest Practicable

Date.

Save as disclosed, there is no information required to be disclosed relating to Mr. Zhang that

is required to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the Listing

Rules, and there are no other matters relating to his re-election as an executive Director that need to

be brought to the attention of the Shareholders.

3. Ms. Tang Kiu Sam Alice (‘‘Ms. Tang’’)

Ms. Tang, aged 41, was appointed as an independent non-executive Director on 25 April

2014. She is a member of each of the Audit Committee, the Remuneration Committee and the

Nomination Committee. Ms. Tang graduated with a bachelor of science degree in e-commerce from

the Brunel University in London. Ms. Tang has more than 18 years of business development

experience in the gaming industry and has comprehensive knowledge in gaming operations and

products, strategic planning, sales and marketing and is experienced in product development with

successful launches of a series of gaming products including video slot machines, electronic table

games and slot management system. Ms. Tang is currently the managing director of Winning Asia

Technology Macau Limited.

Ms. Tang did not hold any directorships in any other listed public companies during the three

years preceding the Latest Practicable Date. Other than being an independent non-executive

Director, Ms. Tang does not hold any directorship in other members of the Group.
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As at the Latest Practicable Date, Ms. Tang did not have any interests or short positions in the

Shares or underlying Shares of the Company or its associated corporations within the meaning of

Part XV of the SFO.

Ms. Tang has no service contract with the Company and she is not appointed for a specific

term, but she is subject to retirement by rotation and re-election at least once every three years in

accordance with the Bye-Laws.

For the year ended 31 December 2022, Ms. Tang received a Director’s fee of HK$120,000.

The Director’s fee was based on mutual agreement between the Board and Ms. Tang and Ms.

Tang’s responsibilities and duties in the Company as well as the prevailing market conditions.

Ms. Tang did not have any relationships with any other Directors, senior management,

substantial shareholders or controlling shareholders of the Company as at the Latest Practicable

Date.

Save as disclosed, there is no information required to be disclosed relating to Ms. Tang that is

required to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the Listing

Rules, and there are no other matters relating to her re-election as an independent non-executive

Director that need to be brought to the attention of the Shareholders.

4. Dr. Liu Ka Ying Rebecca (‘‘Dr. Liu’’)

Dr. Liu, aged 53, was appointed as an independent non-executive Director and a member of

the Audit Committee on 28 March 2023. Dr. Liu graduated from York University, Canada with a

double bachelor’s degree in Business Administrative Studies with major in management and in

accounting (with honours) in November 1992 and November 1994, respectively, and further

obtained a doctoral degree in business administration from Victoria University of Switzerland in

November 2011. Dr. Liu possesses extensive experience in management, finance, investment, as

well as accounting and financial management, and is currently the senior vice president of Fortune

(Shanghai) Limited. She was a chief executive officer of AllPanther Asset Management Limited

from April 2007 to December 2015 and the general manager for the Asia and China region of PRG-

Schultz International, Inc., a company listed on NASDAQ (NASDAQ: PRGX), from June 1996 to

March 2002.

Dr. Liu has been an independent non-executive director of Logan Group Company Limited

(stock code: 3380) since November 2013, SITC International Holdings Company Limited (stock

code: 1308) since December 2020 and Renaissance Asia Silk Road Group Limited (stock code:

274) since August 2022, and a non-executive director and the vice chairman of the board of

directors of Culturecom Holdings Limited (stock code: 343) since January 2023, the shares of all of

them are listed on the Main Board of the Stock Exchange.
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Dr. Liu is a member of the American Institute of Certified Public Accountants, the Illinois

CPA Society of the United States and the Hong Kong Institute of Certified Public Accountants. Dr.

Liu is also a member of the Hong Kong Institute of Bankers, the Association of Women

Accountants (Hong Kong) Limited, and the Hong Kong Professionals and Senior Executives

Association. She was also a former member of the Tenth and the Eleventh Jilin Provincial

Committee of the Chinese People’s Political Consultative Conference of the PRC.

Save as disclosed, Dr. Liu did not hold any directorships in any other listed public companies

during the three years preceding the Latest Practicable Date. Other than being an independent non-

executive Director, Dr. Liu does not hold any directorship in other members of the Group.

As at the Latest Practicable Date, Dr. Liu did not have any interests or short positions in the

Shares or underlying Shares of the Company or its associated corporations within the meaning of

Part XV of the SFO.

Dr. Liu has no service contract with the Company and she is not appointed for a specific term,

but she is subject to retirement by rotation and re-election at least once every three years in

accordance with the Bye-Laws.

Dr. Liu was appointed as an independent non-executive Director by the Company on 28

March 2023. Dr. Liu did not receive any Director’s emolument for the year ended 31 December

2022. The Director’s fee payable to Dr. Liu is HK$120,000 per annum. The Director’s fee is based

on mutual agreement between the Board and Dr. Liu and Dr. Liu’s responsibilities and duties in the

Company as well as the prevailing market conditions.

Dr. Liu did not have any relationships with any other Directors, senior management,

substantial shareholders or controlling shareholders of the Company as at the Latest Practicable

Date.

Save as disclosed, there is no information required to be disclosed relating to Dr. Liu that is

required to be disclosed pursuant to any of the requirements under Rule 13.51(2) of the Listing

Rules, and there are no other matters relating to her re-election as an independent non-executive

Director that need to be brought to the attention of the Shareholders.
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This appendix serves as an explanatory statement as required by the Listing Rules to be

presented to Shareholders concerning the Repurchase Mandate proposed to be granted to the

Directors.

SHARE CAPITAL

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

1,052,185,315 Shares. Assuming that no further Shares are issued or repurchased by the Company

prior to the Annual General Meeting, the Company would be allowed under the Repurchase

Mandate to repurchase a maximum of 105,218,531 Shares.

REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders 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/or its earnings per Share

and will only be made when the Directors believe that such repurchases will benefit the Company

and the Shareholders.

FUNDING OF REPURCHASES

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

accordance with the memorandum of association of the Company, the Bye-Laws and the applicable

laws of Bermuda. As compared to the financial position of the Company as at 31 December 2022

(being the date of its latest audited consolidated financial statements), the Directors consider that

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

Company in the event that the proposed repurchases were to be carried out 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 of the Company or the

gearing position which in the opinion of the Directors are from time to time appropriate for the

Company.

UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the powers of the Company

to make repurchases pursuant to the Repurchase Mandate in accordance with the Listing Rules, the

applicable laws of Bermuda, the memorandum of association of the Company and the Bye-Laws.

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 has any present intention, in

the event that the Repurchase Mandate is approved by the Shareholders, to sell Shares to the

Company.
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No core connected persons of the Company have notified the Company that they have a

present intention to sell Shares to the Company nor have they undertaken not to sell any of the

Shares held by them to the Company in the event that the Company is authorised to make

repurchases of Shares.

EFFECT OF THE 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

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.

As at the Latest Practicable Date, Dr. Jay Chun and August Profit Investments Limited, a

company wholly-owned by Dr. Jay Chun (together, the ‘‘Chun and Associate’’), are beneficially

interested in approximately 59.96% of the issued share capital of the Company. In the event that

the Directors exercise in full the power to repurchase Shares pursuant to the Repurchase Mandate,

the interests of the Chun and Associate would be increased to approximately 66.63% of the issued

share capital of the Company. In the opinion of the Directors, such increase may not give rise to an

obligation to make a mandatory offer under Rule 26 of the Takeovers Code. The Directors are not

aware of any consequence which the exercise in full of the Repurchase Mandate would have under

the Takeovers Code.

In any event, the Directors do not intend to exercise the Repurchase Mandate to an extent

which would reduce the aggregate amount of the total issued share capital of the Company in

public hands to below 25% which is the minimum prescribed public float requirement under the

Listing Rules.
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MARKET PRICE

The highest and lowest prices at which the Shares were traded on the Stock Exchange in each

of the previous twelve months immediately prior to the Latest Practicable Date were as follows:

Highest Lowest

HK$ HK$

2022

April 0.87 0.75

May 0.84 0.72

June 1.29 0.78

July 0.81 0.77

August 0.79 0.71

September 0.71 0.67

October 0.77 0.53

November 0.69 0.60

December 0.69 0.63

2023

January 1.35 0.70

February 1.10 0.98

March 1.13 0.69

April (up to and including the Latest Practicable Date) 1.03 0.82

SHARE REPURCHASE MADE BY THE COMPANY

The Company had not repurchased any Shares on the Stock Exchange during the six-month

period preceding the Latest Practicable Date.
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PARADISE ENTERTAINMENT LIMITED
滙 彩 控 股 有 限 公 司*

(Incorporated in Bermuda with limited liability)
(Stock Code: 1180)

NOTICE IS HEREBY GIVEN that the annual general meeting of the shareholders of
Paradise Entertainment Limited (the ‘‘Company’’) will be held at Unit C, 19th Floor, Entertainment
Building, 30 Queen’s Road Central, Hong Kong on Wednesday, 24 May 2023 at 4:00 p.m. for the
following purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements, the directors’ report
and the independent auditor’s report for the year ended 31 December 2022.

2. (a) To re-elect Dr. Jay Chun as an executive director of the Company.

(b) To re-elect Mr. Zhang Jianjun an executive director of the Company.

(c) To re-elect Ms. Tang Kiu Sam Alice as an independent non-executive director of
the Company.

(d) To re-elect Dr. Liu Ka Ying Rebecca as an independent non-executive director of
the Company.

3. To authorise the board of directors of the Company to fix the directors’ remuneration.

4. To re-appoint Deloitte Touche Tohmatsu as independent auditor of the Company and to
authorise the board of directors of the Company to fix their remuneration.

5. To consider as special business and, if thought fit, pass with or without amendments, the
following resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (b) of this resolution, 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 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 or any other stock exchange as
amended from time to time, be and is hereby generally and unconditionally
approved;

* For identification purposes only
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(b) the aggregate nominal amount of the shares of the Company to be repurchased by

the Company pursuant to the approval in paragraph (a) above shall not exceed 10

per cent of the aggregate nominal amount of the issued share capital of the

Company as at the date of passing this resolution, and the said approval shall be

limited accordingly; and

(c) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from 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 bye-laws of the Company or any applicable

laws to be held; or

(iii) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the shareholders of the Company in general meeting.’’

6. To consider as special business and, if thought fit, pass with or without amendments, the

following resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the directors of the

Company during the Relevant Period (as hereinafter defined) of all the powers of

the Company to issue, allot, grant, distribute and otherwise deal with additional

shares of the Company, and to make or grant offers, agreements, options (including

warrants, bonds, notes and debentures convertible into shares of the Company) and

rights of exchange or conversion which would or might require the exercise of such

power either during or after the Relevant Period, be and is hereby generally and

unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the directors of the

Company during the Relevant Period to make, issue or grant offers, agreements,

options (including warrants, bonds, notes and debentures convertible into shares of

the Company) and rights of exchange or conversion which would or might require

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

(c) the aggregate nominal amount of share capital allotted, issued, granted, distributed

or otherwise dealt with or agreed conditionally or unconditionally to be allotted,

issued, granted, distributed or otherwise dealt with (whether pursuant to an option,

a conversion or otherwise) by the directors of the Company pursuant to the

approval in paragraph (a) of this resolution, otherwise than pursuant to (i) a Rights

Issue (as hereinafter defined); or (ii) an issue of shares of the Company upon the
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exercise of rights of subscription or conversion under the terms of any warrants of

the Company or any bonds, notes, debentures and securities which are convertible

into shares of the Company; or (iii) an issue of shares of the Company as scrip

dividends pursuant to the bye-laws of the Company from time to time; or (iv) an

issue of shares of the Company under any share option scheme or similar

arrangement providing for the grant to employees (including directors) of the

Company and/or any of its subsidiaries of the rights to subscribe for shares of the

Company, shall not exceed 20 per cent of the aggregate nominal amount of the

issued share capital of the Company as at the date of passing this resolution, and

the said approval shall be limited accordingly; and

(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from 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 bye-laws of the Company or any applicable

laws to be held; or

(iii) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the shareholders of the Company in general meeting.

‘‘Rights Issue’’ means an offer of shares of the Company open for a period fixed by

the directors of the Company to the holders of shares whose names appear on the

register of members of the Company on a fixed record date in proportion to their

then holdings of such shares as at that date (subject 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 law of, or the requirements of any recognised regulatory body or any

stock exchange in, any territory applicable to the Company).’’

7. To consider as special business and, if thought fit, pass with or without amendments, the

following resolution as an ordinary resolution:

‘‘THAT, conditional upon the passing of ordinary resolutions nos. 5 and 6 in this notice,

the general mandate granted to the directors of the Company and for the time being in

force to exercise the powers of the Company to allot, issue, grant, distribute and

otherwise deal with shares and to make or grant offers, agreements and options which

might require the exercise of such powers be and is hereby extended by addition thereto

of an amount representing the aggregate nominal amount of shares in the capital of the

Company which has been repurchased by the Company since the granting of such
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general mandate pursuant to the exercise by the directors of the Company of the powers

of the Company to repurchase such amount of shares, provided that such amount shall

not exceed 10 per cent of the aggregate nominal amount of the issued share capital of the

Company as at the date of passing this resolution.’’

By Order of the Board

Paradise Entertainment Limited

Chan Kin Man

Company Secretary

Hong Kong, 27 April 2023

Head office and principal place of business:

Unit C, 19th Floor

Entertainment Building

30 Queen’s Road Central

Hong Kong

Registered office:

Clarendon House

2 Church Street

Hamilton HM 11

Bermuda

Notes:

(1) For the purpose of determining the shareholders who are entitled to attend and vote at the meeting, the register of

members of the Company will be closed from Thursday, 18 May 2023 to Wednesday, 24 May 2023 (both days

inclusive). In order to qualify for attending and voting at the meeting, all transfer documents must be lodged for

registration with the Company’s Hong Kong branch share registrar, Tricor Secretaries Limited of 17/F, Far East

Finance Centre, 16 Harcourt Road, Hong Kong, by 4:30 p.m. on Wednesday, 17 May 2023.

(2) A shareholder entitled to attend and vote at the meeting may appoint one or more than one proxy to attend and to

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

(3) In the case of joint holders of any share, any one of such persons may vote at the said 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 is

present at the said meeting, personally or by proxy, that one of the said persons so present whose name stands first

on the register of members in respect of such share shall alone be entitled to vote in respect thereof.

(4) In order to be valid, the form of proxy together with the power of attorney or other authority (if any) under which it

is signed or a certified copy of that power or authority, must be deposited at the Hong Kong branch share registrar

of the Company, Tricor Secretaries Limited of 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, not

less than 48 hours before the time appointed for holding the meeting or any adjournment thereof. Completion and

return of a form or proxy will not preclude shareholders from attending and voting in person should they so desire.

(5) A form of proxy for use at the meeting is enclosed with the circular of the Company dated 27 April 2023 (the

‘‘Circular’’) despatched to its shareholders.
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(6) As set out in the Letter from the Board included in the Circular, each of the resolutions set out in this notice shall be

voted by poll and the board of directors of the Company recommends the shareholders to vote in favour of the

resolutions to be proposed at the meeting. Please refer to the Circular for details of the matters for which the

resolutions are concerned.

(7) If a Typhoon Signal No. 8 or above is hoisted or a Black Rainstorm Warning Signal is in force at or at any time

after 8:30 a.m. on the date of the meeting, the meeting will be postponed or adjourned. The Company will post an

announcement on the websites of the Company at www.hk1180.com and The Stock Exchange of Hong Kong

Limited at www.hkexnews.hk to notify the shareholders of the date, time and place of the rescheduled meeting.

The meeting will be held as scheduled when an Amber or a Red Rainstorm Warning Signal is in force. Shareholders

should decide on their own whether they would attend the meeting under bad weather condition bearing in mind

their own situations.

(8) The Company will implement the following prevention and control measures at the annual general meeting against

any pandemic to protect the shareholders from the risk of infection:

(i) Compulsory body temperature check will be conducted for every shareholder or proxy at the entrance of the

venue. Any person with a body temperature of over 37.5 degrees Celsius or who has any flu-like symptoms or

is otherwise unwell will not be admitted to the venue; and

(ii) No refreshment will be served.

As at the date of this notice, the executive directors of the Company are Dr. Jay Chun (Co-

chairman and Managing Director, also alternate director to Mr. Shan Shiyong, alias, Sin Sai

Yung), Mr. Zhang Jianjun (Co-chairman) and Mr. Shan Shiyong, alias, Sin Sai Yung and the

independent non-executive directors of the Company are Mr. Li John Zongyang, Ms. Tang Kiu Sam

Alice and Dr. Liu Ka Ying Rebecca.
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