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DEFINITIONS

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

otherwise:

“AGM”

“Articles” or “Articles of
Association”

“Board”

“Company”

“Director(s)”

“Hong Kong” or “HK”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“Repurchase Mandate”

the annual general meeting of the Company to be held at Unit
103-105, 1/F, New East Ocean Centre, 9 Science Museum Road,
Tsim Sha Tsui East, Kowloon, Hong Kong on Thursday,
10 August 2023 at 2:30 p.m.

the articles of association of the Company (as amended from time
to time)

the board of Directors

Sheung Yue Group Holdings Limited (L #ir4E B ¥#EREA R A,
an exempted company incorporated in the Cayman Islands with
limited liability, the Shares of which are listed on the Main Board
of the Stock Exchange

the director(s) of the Company
the Hong Kong Special Administrative Region of the PRC

a general mandate proposed to be granted to the Directors to
exercise the power of the Company to allot, issue and deal with
Shares not exceeding of 20% of the total number of issued Shares
as at the date of passing of the resolution approving the Issue
Mandate

3 July 2023, being the latest practicable date of ascertaining
certain information contained in this circular prior to its
publication

the Rules Governing the Listing of Securities on the Stock
Exchange

the People’s Republic of China

a general mandate proposed to be granted to the Directors to
exercise the power of the Company to repurchase Shares not
exceeding of 10% of the total number of issued Shares as at the
date of passing of the resolution approving the Repurchase
Mandate



DEFINITIONS

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

Lt}

“Takeovers Code

“HK$”

“%77

the Securities and Futures Ordinance (Chapter 571 of the Laws of
Hong Kong), as amended, modified and supplemented from time
to time

ordinary share(s) of HK$0.01 each in the share capital of the
Company

registered holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

The Code on Takeovers and Mergers and Share Buy-backs, as
amended, modified and supplemented from time to time

Hong Kong dollars, the lawful currency of Hong Kong

per cent
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GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES,
RE-ELECTION OF THE RETIRING DIRECTORS,
RE-APPOINTMENT OF AUDITORS

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the proposals for the

Issue Mandate, the Repurchase Mandate, the extension of the Issue Mandate and the re-election of the

retiring Directors, and to seek your approval at the AGM in connection with, inter alia, the aforesaid

proposals.
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ISSUE MANDATE

On 19 August 2022, an ordinary resolution was passed by the Shareholders to give a general
mandate to the Directors to allot, issue and deal with Shares or other securities. Such general mandate
will lapse at the conclusion of the AGM. It is therefore proposed to renew such general mandate at the
AGM. The Issue Mandate will be proposed at the AGM to grant a general mandate to the Directors to
allot, issue and otherwise deal with additional Shares up to a limit equal to 20% of the total number of
issued Shares as at the date of passing of the resolution approving the Issue Mandate.

As at the Latest Practicable Date, the issued share capital of the Company comprised 684,750,000
Shares. Assuming that there is no change in the issued share capital between the Latest Practicable Date
and the date of passing of the resolution approving the Issue Mandate, the maximum number of Shares or
securities which may be issued pursuant to the Issue Mandate will be 136,950,000 Shares, representing
20% of the total number of Shares in issue as at the date of passing of the resolution approving the Issue
Mandate.

Ordinary resolutions will be proposed at the AGM to grant to the Directors the Issue Mandate and
authorize the extension of the Issue Mandate, details of which are set out in ordinary resolutions numbers
4 and 6 respectively in the notice of AGM.

REPURCHASE MANDATE

On 19 August 2022, an ordinary resolution was passed by the Shareholders to give a general
mandate to the Directors to exercise the powers of the Company to repurchase its own Shares. Such
general mandate will lapse at the conclusion of the AGM.

As at the Latest Practicable Date, the number of the issued Shares is 684,750,000 Shares.
Assuming that there is no change in the issued share capital between the Latest Practicable Date and the
date of passing of the resolution approving the Repurchase Mandate, the maximum number of Shares
which may be repurchased pursuant to the Repurchase Mandate will be 68,475,000 Shares, representing
10% of the total number of Shares in issue as at the date of passing of the resolution approving the
Repurchase Mandate.

An ordinary resolution will be proposed at the AGM to grant to the Directors the Repurchase
Mandate, details of which are set out in ordinary resolution number 5 in the notice of AGM.

An explanatory statement as required under the Listing Rules, giving certain information regarding
the Repurchase Mandate, is set out in the Appendix I to this circular.
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RE-ELECTION OF RETIRING DIRECTORS

The Board currently consists of six Directors, Mr. Chan Lap Wai Gary, Mr. Chan Lap Chuen
Edmond, Ms. Chan Chin Ying Amanda, Mr. Li Hon Hung, BBS, MH, jp, Mr. Cheng Chi Hung and
Mr. Wong Yip Kong.

Pursuant to Articles 83(3), 84(1) and 84(2) of the Articles of Association, Mr. Li Hon Hung, BBS,
MH, Jp and Mr. Wong Yip Kong will retire at the AGM and will being eligible, offer themselves for
re-election.

According to the Listing Rules and the board diversity policy adopted by the Company (the
“Board Diversity Policy”), the nomination committee of the Company (the “Nomination Committee”)
will, among other things, undertake the nomination and selection of independent non-executive Director
candidates on the completion of their specified terms and make relevant recommendations to the Board.

Furthermore, when changes to composition of the Board or members of any committee of the
Company are required or when casual vacancies arise, the Nomination Committee shall adhere to the
principles stated in the Board Diversity Policy. The Nomination Committee will take into account the
existing composition of the Board and the business requirements of the Group, and nominate potential
candidates by reference to their capacity and the selection criteria to the Board for approval.

The Nomination Committee had, among other things, having regard to the Board Diversity Policy,
evaluated the skills, experience, background, expertise and performance of each of Mr. Li Hon Hung, BBS,
mH, JP and Mr. Wong Yip Kong during the period from respective dates of appointment to 31 March 2023
and found their performance satisfactory.

Mr. Li Hon Hung, BBS, MH, Jp and Mr. Wong Yip Kong have met the independence criteria under
the Listing Rules. Moreover, each of Mr. Li Hon Hung, BBS, MH, /P and Mr. Wong Yip Kong has given
confirmation of independence to the Company. With due consideration on the above factors, the Board
believes that Mr. Li Hon Hung, BBS, MH, /P and Mr. Wong Yip Kong are independent.

In view of the knowledge, experience and skills of Mr. Li Hon Hung, BBS, MH, Jp and Mr. Wong
Yip Kong in business management, operation, financial accounting, corporate governance and
compliance, the Board believes that their expertise will enable them to fulfill their roles as independent
non-executive Directors effectively and can provide useful and constructive opinion and make
contribution to the Board and future development of the Company.

Based on the background of Mr. Li Hon Hung, BBS, MH, /P and Mr. Wong Yip Kong including but
not limited to gender, cultural and educational background, ethnicity, professional experience, skills and
knowledge, it is believed that Mr. Li Hon Hung, BBS, MH, JP and Mr. Wong Yip Kong can contribute to
diversity of the Board.

Having considered the above aspects and in view of the contribution that Mr. Li Hon Hung, BBS,
MH, Jp and Mr. Wong Yip Kong have made to the Board, their re-elections will be in the best interests of
the Company and its Shareholders as a whole.

Brief biographical details of the retiring Directors proposed to be re-elected at the AGM are set out
in Appendix II to this circular.
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RE-APPOINTMENT OF THE AUDITORS

Messrs. Elite Partners CPA Limited will retire as the auditors of the Company at the AGM and,
being eligible, offer themselves for re-appointment.

The Board, upon the recommendation of the audit committee of the Board, proposed to re-appoint
Messrs. Elite Partners CPA Limited as the auditors of the Company and to hold office until the
conclusion of the next annual general meeting of the Company.

ANNUAL GENERAL MEETING

The notice convening the AGM, which contains, inter alia, ordinary resolutions to approve the
Issue Mandate, the Repurchase Mandate, the extension of the Issue Mandate and the re-election of the
retiring Directors is set out on pages 13 to 17 of this circular.

VOTING BY WAY OF POLL

All the resolutions at the AGM shall be taken by poll in accordance with Rule 13.39(4) of the
Listing Rules and Article 66(1) of the Articles, except where the chairman of the meeting, in good faith,
decides to allow a resolution that relates purely to a procedural or administrative matter to be voted on by
a show of hands pursuant to the Listing Rules.

Pursuant to Article 66(1) of the Articles of Association, subject to any special rights or restrictions
as to voting for the time being attached to any Shares, at any general meeting every Shareholder present
in person (or in the case of a Shareholder being a corporation, by its duly authorized representative) or by
proxy shall have one vote for each Share registered in his name in the Company’s register of members.

An announcement on the poll vote results will be made by the Company after the AGM in the
manner prescribed under Rule 13.39(5) of the Listing Rules.

ACTION TO BE TAKEN

A proxy form for use at the AGM is enclosed herein. Such form of proxy is also published on the
websites of the Hong Kong Exchanges and Clearing Limited (http://www.hkexnews.hk) and the Company
(http://www.simonandsons.com.hk). Whether or not you intend to attend the AGM, you are requested to
complete the proxy form in accordance with the instructions printed thereon and return the same to the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, 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 adjournment thereof. Completion and
return of the proxy form will not preclude Shareholders from attending and voting in person at the AGM,
or any adjourned meeting, should they so wish, and in such event, the form of proxy previously submitted
shall be deemed to have revoked.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Listing Rules for the purpose of giving information
with regard to the Group. 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.

RECOMMENDATION

The Directors believe that the proposals mentioned in this circular, including the proposals to
re-elect the retiring Directors, to re-appoint the Company’s auditors and to grant to the Directors the Issue
Mandate and the Repurchase Mandate are in the best interests of the Company as well as to its
Shareholders. Accordingly, the Directors recommend that all the Shareholders should vote in favour of all
the relevant resolutions relating to aforesaid matters.

Yours faithfully
For and on behalf of the Board of
Sheung Yue Group Holdings Limited
Chan Lap Wai Gary

Chairman



APPENDIX 1 EXPLANATORY STATEMENT ON
THE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide
information reasonably necessary to enable you to make an informed decision on whether to vote for or
against Ordinary Resolution 5 in respect of the approval of the Repurchase Mandate.

1. EXERCISE OF THE REPURCHASE MANDATE

Exercise in full of the Repurchase Mandate, on the basis of 684,750,000 Shares in issue at the
Latest Practicable Date, could result in up to 68,475,000 Shares being repurchased by the Company
during the period 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 to be held; or (iii) the revocation, variation or renewal of
the Repurchase Mandate by ordinary resolution of the Shareholders in general meeting, whichever occurs
first.

2. REASONS FOR REPURCHASES

Repurchases of Shares will only be made when the Directors believe that such a repurchase will
benefit the Company and the Shareholders. 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.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with its memorandum and articles of association and the applicable laws of the Cayman
Islands. The law of the Cayman Islands provides that the amount to be repaid in connection with a share
repurchase may be paid from the profits of the Company and/or the proceeds of a new issue of Shares
made for the purpose of the repurchase or out of capital, if the Company can, immediately following such
payment, pay its debts as they fall due in the ordinary course of business. The Company may not
purchase securities on the Stock Exchange for a consideration other than cash or for settlement otherwise
than in accordance with the trading rules of the Stock Exchange from time to time.

4. UNDERTAKING

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited financial statements contained in the
annual report of the Company for the year ended 31 March 2023) in the event that the Repurchase
Mandate is exercised in full. However, the Directors do not propose to exercise the Repurchase Mandate
to such extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or on its gearing position which in the opinion of the Directors are from
time to time appropriate for the Company.
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The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the powers of the Company to make repurchases pursuant to the Repurchase Mandate
and in accordance with the Listing Rules, the memorandum of association and articles of association of
the Company, the laws of Hong Kong and the applicable laws of the Cayman Islands.

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

No core connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell Shares to the Company or its subsidiaries, or have undertaken not to do
so, in the event that the Repurchase Mandate is approved by the Shareholders.

S. EFFECT OF TAKEOVERS CODE AND PUBLIC FLOAT

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase will be
treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a Shareholder or
group of Shareholders acting in concert could obtain or consolidate control of the Company and
become(s) obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, as far as the Directors are aware, Creative Elite Global Limited
was interested in 495,000,000 Shares, representing 72.29% of the issued share capital of the Company.
Creative Elite Global Limited is owned as to 45%, 28%, 18% and 9% by Mr. Chan Lap Wai Gary,
Mr. Chan Lap Chuen Edmond, Ms. Chan Chin Ying Amanda and Ms. Chan Chin Ling Chrissy
respectively. Based on such shareholdings and in the event that the Directors exercised in full the power
to repurchase Shares pursuant to the Repurchase Mandate, the shareholding of Creative Elite Global
Limited would be increased to approximately 80.32% of the issued share capital of the Company. Such
increase would not give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers
Code but would reduce the percentage of Shares held by the public to below the prescribed minimum
percentage of 25% required by the Listing Rules.

The Directors will use their best endeavours to ensure that the Repurchase Mandate will not be
exercised to the extent that the number of Shares held by the public being reduced to less than 25% as
required under the Listing Rules.

6. SHARE PURCHASED MADE BY THE COMPANY

The Company has not repurchased any Shares (whether on the Stock Exchange or otherwise) in the
six months preceding the Latest Practicable Date.
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7. SHARE PRICES

The table below is a summary of the highest and lowest traded prices in each of the previous
twelve months before the Latest Practicable Date.

Highest Lowest

Traded Price Traded Price

HK$ HK$

July 2022 0.169 0.146
August 2022 0.154 0.125
September 2022 0.137 0.020
October 2022 0.130 0.100
November 2022 0.210 0.063
December 2022 0.167 0.081
January 2023 0.159 0.120
February 2023 0.179 0.125
March 2023 0.142 0.112
April 2023 0.154 0.112
May 2023 0.137 0.102
June 2023 0.120 0.095
July 2023 (up to the Latest Practicable Date) 0.127 0.104

10



APPENDIX II BIOGRAPHICAL DETAILS OF RETIRING
DIRECTORS PROPOSED TO BE RE-ELECTED

The following are the particulars of the retiring Directors proposed to be re-elected at the AGM:
1. Mr. L1 Hon Hung, BBS, MH, JP

Mr. LI Hon Hung, BBS, MH, JP (&KL, BBS, MH, JP), aged 66, is our independent
non-executive Director. Mr. Li has over 30 years of experience in the architectural field. Since July 1993,
he has been a director of A. Li & Associates Architects Limited, a company principally engaged in design
and architecture services. Since October 2011, he has also served as a non-executive Director of Luk
Fook Holdings (International) Limited, a company listed on the Stock Exchange (stock code: 590) and
principally engaged in the sourcing, designing, wholesaling, trademark licensing and retailing of
jewellery.

Mr. Li obtained a Diploma of Architectural Design from Humber College, Canada in June 1981.
He further obtained a Bachelor of Architecture from New York Institute of Technology in June 1984.
Mr. Li was admitted as a Registered Authorised Person (List of Architects) and a Registered Inspector
(List of Architects) in 1989 and 2012, respectively. He was admitted as a member, a corporate member
and a fellow of The Hong Kong Institute of Architects in February 1991, August 2007 and September
2009, respectively. He is a registered architect under the register list maintained by Architect Registration
Board. In August 2004, he obtained the PRC Class 1 Registered Architect Qualification.

The proposed term of service of Mr. Li is 3 years commencing from the date of appointment
effective upon conclusion of the AGM. Mr. Li is subject to retirement by rotation and re-election at the
AGM in accordance with the Articles of Association. His emoluments as a Director for the year ended 31
March 2023 were HK$180,000. The emoluments of Mr. Li were determined and reviewed annually by the
Board with reference to his level of experience and responsibilities with the Group.

2. Mr. WONG Yip Kong

Mr. WONG Yip Kong (E#¥YX%4%), aged 70, is our independent non-executive Director.
Mr. Wong obtained a Master of Business Administration from the Lincoln University, US in October
2006. He is currently the managing director of John Kaiser-Time Limited which is principally carrying

out the business of manufacture and exportation of watches.

Mr. Wong had been a director of Tung Wah Group of Hospitals and was elected as a member of
the Tung Wah Group of Hospitals Advisory Board. Also, he has been the chairman of the Federation of
Hong Kong Watch Trades and Industries Limited. Mr. Wong is currently a member of the Watches &
Clocks Advisory Committee of Hong Kong Trade Development Council, the co-chairman of Hong Kong
Watch & Clock Fair Organising Committee of Hong Kong Trade Development Council and a member of
QTS Sub-Committee of Hong Kong Tourism Board. He is also a fellow of various academic
organisations, including Canadian Chartered Institute of Business Administration, Asian Knowledge

Management Association and The Professional Validation Council of Hong Kong Industries.

11
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DIRECTORS PROPOSED TO BE RE-ELECTED

The proposed term of service of Mr. Wong is 3 years commencing from the date of appointment
effective upon conclusion of the AGM. Mr. Wong is subject to retirement by rotation and re-election at
the AGM in accordance with the Articles of Association. His emoluments as a Director for the year ended
31 March 2023 were HK$180,000. The emoluments of Mr. Wong were determined and reviewed annually
by the Board with reference to his level of experience and responsibilities with the Group.

Save as disclosed above, to the best of the knowledge of the Directors having made all reasonable

enquiries, each of the above Directors:

(1) has not held any other directorships in the last three years in any listed public company in

Hong Kong or overseas;

(i)  is not related to any Directors, senior management, substantial shareholders or controlling
shareholders of the Company;

(iii)  is not interested in any Shares within the meaning of the Part XV of the SFO; and
(iv)  there is no other information relating to each of the Directors above that is required to be
disclosed pursuant to Rule 13.51(2) of the Listing Rules, nor are there any other matters

concerning each of the above Directors that needs to be brought to the attention of the
Shareholders.

12



NOTICE OF ANNUAL GENERAL MEETING

SHEUNG YUE GROUP HOLDINGS LIMITED
LHREEZERARA

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1633)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Sheung Yue
Group Holdings Limited (the “Company”) will be held at Unit 103-105, 1/F, New East Ocean Centre,
9 Science Museum Road, Tsim Sha Tsui East, Kowloon, Hong Kong, on Thursday, 10 August 2023 at
2:30 p.m. for the following purposes:

ORDINARY BUSINESS

1. To receive and adopt the audited consolidated financial statements of the Company, the reports of
the directors and the independent auditors of the Company for the year ended 31 March 2023.

2. (a) To re-elect Mr. Li Hon Hung, BBS, MH, JP as independent non-executive director of the
Company;

(b)  To re-elect Mr. Wong Yip Kong as independent non-executive director of the Company; and
(c)  To authorise the board of directors of the Company to fix the remuneration of directors.

3. To re-appoint Messrs. Elite Partners CPA Limited as auditors of the Company and to authorise the
board of directors of the Company to fix the auditors’ remuneration for the ensuing year.

SPECIAL BUSINESS

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

“THAT:

(a)  subject to paragraph (c) below and the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”), the exercise by the
directors of the Company during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue and deal with any unissued shares or securities in the
capital of the Company and to make or grant offers and agreements which might require the
exercise of such powers be and is hereby generally and unconditionally approved;

(b)  the approval in paragraph (a) above shall authorise the directors of the Company during the
Relevant Period (as hereinafter defined) to make or grant offers and agreements which might
require the exercise of such power after the end of the Relevant Period (as hereinafter
defined);

13
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©

(d)

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

for the purposes of this resolution,

“Relevant Period” means the period from the passing of this Resolution until whichever is
the earliest of:

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

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

(iii) the passing of an ordinary resolution by shareholders of the Company in general
meeting revoking, varying or renewing the authority given to the directors of the
Company by this Resolution; and

“Rights Issue” means an offer of Shares or issue of options, warrants or other securities by
way of rights to subscribe for Shares, open for a period fixed by the directors of the
Company to holders of shares whose names appear on the register of members of the
Company (and, where appropriate, to holders of other securities of the Company entitled to
the offer) on a fixed record date in proportion to their then holdings of such shares (or,
where appropriate, such other securities), subject in all cases to such exclusions or other
arrangements as the directors of the Company may deem necessary or expedient in relation
to fractional entitlements or having regard to any restrictions or obligations under the laws
of, or the requirements of any recognised regulatory body or any stock exchange in, any
territory applicable to the Company.”

14
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To consider and, if thought fit, pass with or without amendments, the following resolution as an

ordinary resolution:

“THAT:

(@)

(b)

(c)

subject to paragraph (b) below, the exercise by the directors of the Company during the
Relevant Period (as hereinafter defined) of all powers of the Company to repurchase
securities of the Company on the Stock Exchange or any other stock exchange of which the
shares may be listed and recognised by the Securities and Futures Commission of Hong
Kong and the Stock Exchange for such purpose, subject to and in accordance with all
applicable laws and/or the requirements of the Stock Exchange or of any other stock
exchange as amended from time to time, be and is hereby generally and unconditionally
approved;

the total number of the Shares repurchased by the Company pursuant to the approval in
paragraph (a) above during the Relevant Period (as hereinafter defined) shall not exceed 10
per cent. of the total number of shares of the Company in issue as at the date of passing this
Resolution (such total number to be subject to adjustment in the case of any conversion of
any or all of the Shares into a larger or smaller number of Shares after the passing of this
resolution) and the authority granted pursuant to paragraph (a) above shall be limited
accordingly; and

for the purposes of this Resolution,

“Relevant Period” means the period from the passing of this Resolution until whichever is
the earliest of:

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

(i)  the expiration of the period within which the next annual general meeting of the
Company is required by the articles of association of the Company or any applicable
laws to be held; or

(iii)  the passing of an ordinary resolution by shareholders of the Company in general

meeting revoking, varying or renewing the authority given to the directors of the
Company by this Resolution.”
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To consider and, if thought fit, pass with or without amendments, the following resolution as an
ordinary resolution:

“THAT subject to the passing of the Resolutions nos. 4 and 5 set out in the notice convening this
meeting, the general mandate granted to the directors of the Company and for the time being in
force to exercise the powers of the Company to allot, issue and deal with any unissued Shares or
securities pursuant to Resolution no. 4 set out in the notice convening this meeting be and is
hereby extended by the addition to the total number of Shares which may be allotted or agreed
conditionally or unconditionally to be allotted by the directors of the Company pursuant to such
general mandate of an amount representing the total number of Shares repurchased by the
Company under the authority granted pursuant to Resolution no. 5 set out in the notice convening
this meeting, provided that such extended amount shall not exceed 10 per cent. of total number of
Shares in issue as at the date of passing of the said Resolution (such total number to be subject to
adjustment in the case of any conversion of any or all of the Shares into a larger or smaller number

of Shares after the passing of this resolution).”

Hong Kong, 7 July 2023

Headquarter and Principal place of
business in Hong Kong:

Unit 103-105, 1/F

New East Ocean Centre

9 Science Museum Road

Tsimshatsui East

Kowloon

Hong Kong

Registered Office:

Cricket Square, Hutchins Drive
P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands
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Sheung Yue Group Holdings Limited
Chan Lap Wai Gary
Chairman
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Notes:

(1

(©))

3)

(C))

(&)

(6)

@)

®)

A shareholder entitled to attend and vote at the Meeting is entitled to appoint one or more than one proxy to attend and vote
in his stead. A proxy need not be a shareholder of the Company.

In order to be valid, a proxy form and 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 Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited, at 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 the adjourned meeting (as the case may be).

Completion and return of the proxy form will not preclude shareholders of the Company from attending and voting in
person at the Meeting, or any adjourned meeting, should they so wish, and in such event, the form of proxy previously
submitted shall be deemed to have revoked.

The register of members will be closed from Thursday, 3 August 2023 to Thursday, 10 August 2023, both days inclusive,
during which period no transfer of shares will be registered. In order to qualify for attendance of at the meeting, all
completed transfer forms accompanied by the relevant share certificates must be lodged with the Company’s branch share
registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong
no later than 4:30 p.m. on Wednesday, 2 August 2023.

With regard to Resolution no. 2 in this notice, the board of directors of the Company proposes that the retiring directors of
the Company, namely Mr. Li Hon Hung, BBs, ma, jp and Mr. Wong Yip Kong, to be re-elected as directors of the Company.
Particulars of the said retiring directors of the Company are set out in Appendix II to the circular to the shareholders of the
Company dated 7 July 2023.

An explanatory statement containing further details regarding Resolution no. 5 as required by the Stock Exchange of the
Stock Exchange is set out in Appendix I to the circular to the shareholders of the Company dated 7 July 2023.

Pursuant to Rule 13.39(4) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited,
all votes of shareholders at the Meeting will be taken by poll except where the chairman of the Meeting, in good faith,
decides to allow a resolution which relates purely to a procedural or administrative matter to be voted on by a show of
hands. The Company will announce the results of the poll in the matter prescribed under Rule 13.39(5) of the Listing Rules.

If Typhoon Signal No. 8 or above, or “extreme conditions” caused by super typhoons, or a “black” rainstorm warning is in
effect any time and remains in force 2 hours before the time of the Meeting, the Meeting will be postponed. The Company
will post an announcement on the website of Company at http://www.simonandsons.com.hk and on the HKExnews website
of the Stock Exchange at www.hkexnews.hk to notify Shareholders of the date, time and place of the rescheduled meeting.

As at the date of this notice, the Board comprises Mr. Chan Lap Wai Gary (Chairman), Mr. Chan

Lap Chuen Edmond and Ms. Chan Chin Ying Amanda as executive Directors, and Mr. Li Hon Hung, BBS,

MH, JP, Mr. Cheng Chi Hung and Mr. Wong Yip Kong as independent non-executive Directors.
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