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

the following meanings:

“Annual General Meeting” an annual general meeting of the Company to be held at
7/F, Tower One, Lippo Centre, 89 Queensway, Hong Kong
on Tuesday, 28th November 2023 at 10:00 a.m., to
consider and, if appropriate, to approve the resolutions
contained in the notice of the meeting which is set out on
pages 18 to 21 of this circular, or any adjournment
thereof;

“Board” the board of Directors;

“Buy-back Mandate” as defined in paragraph 2(a) of the Letter from the Board;

“Companies Ordinance” the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong);

“Company” Sunwah Kingsway Capital Holdings Limited, a company
incorporated in Bermuda with limited liability, the shares
of which are listed on the main board of the Stock
Exchange;

“Current Bye-laws” The current bye-laws adopted by the Company on 10th
August 2000 as amended on 30th November 2004, 10th
November 2009, 4th March 2011, 12th September 2011,
22nd November 2018, 26th November 2020 and 25th
November 2022;

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

“Group” the Company and its Subsidiaries and associates from
time to time and any entity in which they hold any equity
interest;

“Hong Kong” Hong Kong Special Administrative Region of the People’s
Republic of China;

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

“Issuance Mandate” as defined in paragraph 2(b) of the Letter from the Board;

“Latest Practicable Date” 19th October 2023, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information in this circular;
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“Listing Rules” Rules Governing the Listing of Securities on the Stock
Exchange;

“SFC” Securities and Futures Commission of Hong Kong;

“SFO” Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong);

“Subsidiary” a company which is for the time being and from time to
time a subsidiary (within the meaning of the Companies
Ordinance (Chapter 622 of the Laws of Hong Kong) as
modified from time to time) of the Company whether
incorporated in Bermuda, Hong Kong or elsewhere;

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

“Shares” ordinary share(s) of HK$0.10 each in the capital of the
Company;

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

“Takeovers Code” The Codes on Takeovers and Mergers and Share
Buy-backs issued by the SFC.
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27th October 2023

To the Shareholders

Dear Sir/Madam,

PROPOSED GRANTING OF GENERAL MANDATES TO BUY BACK
SHARES AND TO ISSUE NEW SHARES OF THE COMPANY

AND
PROPOSED RE-ELECTION OF RETIRING DIRECTORS

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
the resolutions to be proposed at the Annual General Meeting for (i) the granting of the
Buy-back Mandate to the Directors; (ii) the granting of the Issuance Mandate to the Directors;
(iii) the extension of the Issuance Mandate by adding to it the number of shares bought back by
the Company under the Buy-back Mandate; and (iv) the re-election of retiring Directors.
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2. PROPOSED GRANTING OF THE BUY-BACK AND ISSUANCE MANDATES

At the annual general meeting of the Company held on 25th November 2022, general
mandates were granted to the Directors to exercise the powers of the Company to buy back
Shares and to allot and issue new Shares respectively. Such mandates will lapse at the
conclusion of the Annual General Meeting.

Ordinary resolutions will be proposed at the Annual General Meeting to approve the
granting of new general mandates to the Directors:

(a) to purchase Shares on the Stock Exchange of up to 10% of the number of issued
shares of the Company on the date of passing of such resolution (the “Buy-back
Mandate”);

(b) to allot, issue or deal with Shares of up to 20% of the number of issued shares of the
Company on the date of passing of such resolution (the “Issuance Mandate”); and

(c) to extend the Issuance Mandate by the number of shares bought back by the Company
pursuant to and in accordance with the Buy-back Mandate.

The Buy-back Mandate and the Issuance Mandate will continue in force until the
conclusion of the next annual general meeting of the Company held after the Annual General
Meeting or any earlier date as referred to in ordinary resolutions nos. 5 and 6 as set out in the
notice of the Annual General Meeting. With reference to the Buy-back Mandate and the Issuance
Mandate, the Directors wish to state that they have no immediate plan to buy back or issue any
Shares pursuant thereto.

In accordance with the requirements of the Listing Rules, the Company is required to send
to the Shareholders an explanatory statement containing all the information reasonably necessary
to enable them to make an informed decision on whether to vote for or against the granting of
the Buy-back Mandate. The explanatory statement as required by the Listing Rules in connection
with the Buy-back Mandate is set out in the Appendix I to this circular.

3. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Clause 86(2) of the Current Bye-laws, any Director appointed by the Board
shall hold office only until the next following annual general meeting of the Company and shall
then be eligible for re-election at that meeting. Also, pursuant to Clause 87 of the Current
Bye-laws, at each annual general meeting of the Company, one-third of the Directors for the
time being (or, if their number is not a multiple of three, the number nearest to but not less than
one-third) shall retire from office by rotation provided that every Director shall be subject to
retirement at least once every three years. The Director(s) to retire by rotation shall be the
person(s) who has/have been longest in office since his/her/their last re-election or appointment.
As between persons who became or were last re-elected Directors on the same day, the person(s)
to retire shall (unless they otherwise agree among themselves) be determined by lot. Any
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Director appointed pursuant to Clause 86(2) of the Current Bye-laws shall not be taken into
account in determining which particular Directors or the number of Directors who are to retire
by rotation. A retiring Director shall be eligible for re-election by the Shareholders at the
relevant annual general meeting.

According to the above provisions, Dr. Lee G. Lam, Ms. Elizabeth Law and Dr. Guan
Huanfei shall retire from office at the Annual General Meeting. Dr. Lee G. Lam, Ms. Elizabeth
Law and Dr. Guan Huanfei, being eligible, will offer themselves for re-election at the Annual
General Meeting.

In respect of nominating the retiring Directors for re-election, the Nomination Committee
of the Company considered, in accordance with the Nomination Policy, the Board Diversity
Policy and the selection criteria, amongst others, experience, expertise, performance, time
commitment and independence, if applicable, of the retiring Directors.

Ms. Elizabeth Law was appointed in 2011 and has served as independent non-executive
director of the Company for more than 9 years. She meets the independence criteria set out in
Rule 3.13 of the Listing Rules and is not involved in the daily management of the Company nor
in any relationships or circumstances which would interfere with the exercise of her independent
judgment. In addition, she continues to demonstrate the attributes of an independent
non-executive director and there is no evidence that her tenure has had any impact on her
independence. The Nomination Committee is of the opinion that Ms. Elizabeth Law remains
independent notwithstanding the length of her service and it believes that her professional
knowledge in accounting, auditing and taxation continue to generate valuable contribution to the
Company and the Shareholders as a whole.

Dr. Huanfei Guan was appointed in 2015 as an independent non-executive director of the
Company. Dr. Guan meets the independence criteria set out in Rule 3.13 of the Listing Rules and
is not involved in the daily management of the Company nor in any relationships or
circumstances which would interfere with the exercise of his independent judgment. Taking into
account of Dr. Huanfei Guan’s experience in the banking, finance and insurance industry, the
Nomination Committee is of the view that his working experience shall continue to contribute to
the diversity of the Board and business strategy of the Group.

Ms. Elizabeth Law and Dr. Guan Huanfei each has a good track record for attending
meetings of the Company. The Nomination Committee was satisfied that they have devoted
sufficient time and attention to the Board.

With the recommendation of the Nomination Committee, the Board was satisfied that both
Ms. Elizabeth Law and Dr. Guan Huanfei have the required independence and experience to
fulfil their role as the independent non-executive Directors, and the re-election of Dr. Lee G.
Lam, Ms. Elizabeth Law and Dr. Guan Huanfei is in the best interest of the Company and the
Shareholders as a whole.
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Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall disclose the details
required under Rule 13.51(2) of the Listing Rules of any director(s) proposed to be re-elected or
proposed new director in the notice or accompanying circular to its shareholders of the relevant
general meeting, if such re-election or appointment is subject to shareholders’ approval at that
relevant general meeting. The requisite details of Dr. Lee G. Lam, Ms. Elizabeth Law and Dr.
Guan Huanfei are set out in Appendix II of this circular.

4. ANNUAL GENERAL MEETING, PROXY ARRANGEMENT AND VOTING

The notice of the Annual General Meeting is set out on pages 18 to 21 of this circular. At
the Annual General Meeting, resolutions will be proposed to approve, inter alia, the granting of
the Buy-back Mandate and the Issuance Mandate, the extension of the Issuance Mandate by the
addition thereto of the number of Shares bought back pursuant to the Buy-back Mandate and the
re-election of the retiring Directors.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at general
meetings must be taken by poll and therefore all the resolutions put to the vote at the Annual
General Meeting shall be decided by way of a poll. The chairman of the Annual General
Meeting will explain the detailed procedures for conducting a poll at the Annual General
Meeting. A form of proxy for use at the Annual General Meeting is enclosed with this circular.
To be valid, the form of proxy must be completed and signed in accordance with the instructions
printed thereon and deposited, together with the power of attorney or other authority (if any)
under which it is signed or a certified copy of that power of attorney or authority at the
Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor Services
Limited, 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not less
than 48 hours before the time appointed for holding the Annual General Meeting or any
adjournment thereof. Completion and delivery of the form of proxy will not preclude you from
attending and voting at the Annual General Meeting if you so wish.

5. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose of
giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that, to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive
and there are no other matters the omission of which would make any statement herein or this
circular misleading.
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6. RECOMMENDATION

The Directors consider that the granting of the Buy-back Mandate, the granting/extension
of the Issuance Mandate and the re-election of the retiring Directors are in the best interests of
the Company, the Group and the Shareholders. Accordingly, the Directors recommend that all
Shareholders should vote in favour of the relevant resolutions to be proposed at the Annual
General Meeting.

7. GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendix I (Explanatory
Statement on the Buy-back Mandate) and Appendix II (Details of the Directors proposed to be
re-elected at the Annual General Meeting) to this circular.

Yours faithfully,
Sunwah Kingsway Capital Holdings Limited

Michael Koon Ming Choi
Chief Executive Officer
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The following is an explanatory statement required by the Listing Rules to be sent to the
Shareholders to enable them to make an informed decision on whether to vote for or against the
ordinary resolution to be proposed at the Annual General Meeting in relation to the granting of
the Buy-back Mandate.

1. REASONS FOR SHARE BUY-BACK

The Directors believe that the granting of the Buy-back Mandate is in the interests of the
Company and the Shareholders.

Buy-backs of Shares may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share. The
Directors are seeking the granting of the Buy-back Mandate to give the Company the flexibility
to do so if and when appropriate. The number of Shares to be bought back on any occasion and
the price and other terms upon which the same are bought back will be decided by the Directors
at the relevant time, having regard to the circumstances then pertaining.

2. SHARE CAPITAL

As at the Latest Practicable Date, the total number of shares in issue of the Company was
739,571,391 Shares.

Subject to the passing of the ordinary resolution no. 6 set out in the notice of the Annual
General Meeting in respect of the granting of the Buy-back Mandate and on the basis that the
issued shares of the Company remain unchanged up to the date of the Annual General Meeting,
the Directors would be authorised under the Buy-back Mandate to buy back a maximum of
73,957,139 Shares (representing 10% of the number of the issued Shares as at the Latest
Practicable Date) during the period in which the Buy-back Mandate remains in force.

3. FUNDING OF BUY-BACKS

Buy-backs of Shares must be made out of funds which are legally available for such
purpose in accordance with the memorandum of association of the Company, the Current
Bye-laws, the laws of Bermuda and/or any other applicable laws.

The Company is empowered by its memorandum of association and the Current Bye-laws
to buy back Shares. The laws of Bermuda provide that the amount of capital paid in connection
with a share buy-back by a company may only be paid out of either the capital paid up on the
relevant shares, or the funds of the company which would otherwise be available for dividend or
distribution or the proceeds of a fresh issue of shares made for such purpose. The amount of
premium payable on buy-back may only be paid out of funds of the company which would
otherwise be available for dividend or distribution or out of the share premium account of the
company before the shares are bought back.
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4. IMPACT OF BUY-BACKS

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 accounts contained in the
annual report of the Company for the year ended 30th June 2023) in the event that the Buy-back
Mandate was to be carried out in full at any time during the proposed buy-back period.
However, the Directors do not intend to exercise the Buy-back Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.

5. TAKEOVERS CODE

If, as a result of a Share buy-back, 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 group of Shareholders acting in concert,
depending on the level of increase in the Shareholder’s interests, could obtain or consolidate
control of the Company and becomes obliged to make a mandatory offer in accordance with
Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, World Developments Limited (“WDL”) holds
approximately 25.11% of the issued shares of the Company. Pursuant to Part XV of the
Securities and Futures Ordinance, Sun Wah Capital Limited (“SWCL”) indirectly controls WDL
and therefore is deemed to be interested in 25.11% of the issued shares of the Company owned
by WDL. In addition to the deemed shareholding of 25.11% owned by WDL, SWCL directly
holds 4.23% of the issued shares of the Company and therefore SWCL holds approximately a
total of 29.34% of the issued shares of the Company. Assuming that the Company buys back
10% of the issued shares of the Company from its Shareholders other than from WDL or SWCL,
WDL’s shareholding and SWCL’s direct and indirect shareholding of the Company will increase
to 27.9% and 32.6% respectively. In the opinion of the Directors, such increase may give rise to
an obligation of SWCL to make a mandatory offer under the Takeovers Code as a result of
buying back 10% of the issued shares of the Company pursuant to the Buy-back Mandate. The
Directors have no present intention to exercise the Buy-back Mandate to such an extent as would
result in such mandatory offer obligation arising.

In the event that any exercise of the Buy-back Mandate would, to the knowledge of the
Directors of the Company, result in the number of Shares held by the public falling below 25%
of the total number of Shares in issue, the Directors would not exercise the Buy-back Mandate
to such an extent. In any event, the Directors do not have any present intention to exercise the
Buy-back Mandate up to the extent to reduce the public shareholding to less than 25%.

APPENDIX I EXPLANATORY STATEMENT ON THE BUY-BACK MANDATE
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6. GENERAL

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the
Buy-back Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company in
the event that the granting of the Buy-back Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to buy back Shares pursuant to the Buy-back Mandate in accordance with the Listing
Rules and the laws of Bermuda.

7. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which the Shares have traded on the Stock
Exchange during each of the previous 12 months preceding the Latest Practicable Date were as
follows:

Price per Share
Month Highest Lowest

HK$ HK$

2022
October 0.340 0.285
November 0.330 0.300
December 0.340 0.300

2023
January 0.325 0.305
February 0.315 0.300
March 0.300 0.295
April 0.295 0.280
May 0.280 0.270
June 0.270 0.260
July 0.260 0.255
August 0.255 0.226
September 0.226 0.223
October (up to the Latest Practicable Date) 0.223 0.223
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8. REPURCHASES OF SHARES MADE BY THE COMPANY

The Company did not buy back any Shares during the six months (whether on the Stock
Exchange or otherwise) preceding the Latest Practicable Date.
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Pursuant to the Listing Rules, the details of the Directors who will retire at the Annual
General Meeting according to the Current Bye-laws and will be proposed to be re-elected at the
Annual General Meeting are provided below.

Dr. Lee G. Lam, BBS, JP, aged 64, Non-Executive Director

Dr. Lam was appointed as an non-executive Director of the Company on 1 February 2007.
He holds a BSc in Sciences and Mathematics, an MSc in Systems Science and an MBA from the
University of Ottawa in Canada, an LLB (Hons) in law from Manchester Metropolitan
University in the UK, a LLM in Law from the University of Wolverhampton in the UK, an MPA
and a PhD from the University of Hong Kong. Dr. Lam is also a Solicitor of the High Court of
Hong Kong (and formerly a member of the Hong Kong Bar), an Accredited Mediator of the
Centre for Effective Dispute Resolution, a Fellow of Certified Management Accountants (CMA)
Australia, the Hong Kong Institute of Arbitrators and the Hong Kong Institute of Directors, an
Honorary Fellow of Certified Public Accountants (CPA) Australia, the Hong Kong Institute of
Facility Management and the University of Hong Kong School of Professional and Continuing
Education, and a Distinguished Fellow of the Hong Kong Innovative Technology Development
Alliance.

Dr. Lam is a member of the Chief Executive’s Policy Unit Expert Group, the Governance
Committee of the Hong Kong Growth Portfolio, the Green Technology and Finance Development
Committee and the Development Bureau Common Spatial Data Advisory Committee of the
HKSAR Government, and Convenor of the Panel of Advisors on Building Management Disputes
of the HKSAR Government Home Affairs Department. He is also a member of the Belt and
Road and Greater Bay Area Committee of the Hong Kong Trade Development Council and the
Court of the City University of Hong Kong, Chair of the United Nations Economic and Social
Commission for Asia and the Pacific (UN ESCAP) Sustainable Business Network (ESBN), Vice
Chairman of Pacific Basin Economic Council, and a member of the Board of Directors and
Chairman of the Permanent Commission on Economic and Financial Issues of the World Union
of Small and Medium Enterprises.

Dr. Lam is currently the Chairman of the Corporate Governance Committee of the
Company.

Dr. Lam is an independent non-executive director of each of CSI Properties Limited, Elife
Holdings Limited, Greenland Hong Kong Holdings Limited, Haitong Securities Company
Limited (a company also listed on Shanghai Stock Exchange), Hang Pin Living Technology
Company Limited, Hong Kong Aerospace Technology Group Limited, Huarong International
Financial Holdings Limited, Kidsland International Holdings Limited, Mei Ah Entertainment
Group Limited, New Huo Technology Holdings Limited, Renheng Enterprises Holdings Limited,
and Vongroup Limited; and a non-executive director of each of China LNG Group Limited, and
Mingfa Group (International) Company Limited (the shares of all of the abovementioned
companies are listed on the Stock Exchange).
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Dr. Lam is an independent non-executive director of each of Alset International Limited,
Asia-Pacific Strategic Investments Limited, and Thomson Medical Group Limited (the shares of
all of the abovementioned companies are listed on Singapore Exchange). He is also a
non-executive director of Jade Road Investments Limited (a company listed on London Stock
Exchange); and an independent non-executive director of AustChina Holdings Limited (a
company listed on Australian Securities Exchange).

During the last 3 years, Dr. Lam was an independent non-executive director of each of
HK-listed Aurum Pacific (China) Group Limited and Huarong Investment Stock Corporation
Limited (a company with its shares previously listed on the Stock Exchange); Singapore-listed
Beverly JCG Limited and Top Global Limited; and Malaysia-listed TMC Life Sciences Berhad,
and a non-executive director of each of HK-listed National Arts Group Holdings Limited (a
company with its shares previously listed on the Stock Exchange) and Tianda Pharmaceuticals
Limited.

Dr. Lam was also an independent director of Sunwah International Limited (the shares of
which were listed on Toronto Stock Exchange up until 14 June 2021 at which point it was
privatized).

Save as disclosed, Dr. Lam has not held (i) any other position with the Group; (ii) any
directorships in any other public companies the securities of which are listed on any securities
market in Hong Kong or overseas in the last 3 years; and (iii) any other major appointments and
professional qualifications.

As at the Latest Practicable Date, Dr. Lam does not have any interest in shares of the
Company within the meaning of Part XV of the SFO.

The Company has not entered into any director’s service contract with Dr. Lam. Dr. Lam, if
re-elected, will be appointed as Director with effect from the conclusion of the AGM for a term
of not more than approximately three years expiring at the conclusion of the Company’s annual
general meeting to be held in 2026, or at the conclusion of the Company’s annual general
meeting in which he stands for re-election, whichever is earlier. Dr. Lam’s appointment of
director is subject to rotation and re-election at least once every three years at annual general
meetings of the Company in accordance with the Current Bye-laws. The director’s fee and
emoluments of Dr. Lam is HK$200,000 per annum, which was determined by the Board, with
reference to the prevailing market condition, Dr. Lam’s qualification, working experience and
scope of responsibility.

During the period between June 2017 and July 2022, Dr. Lam served as a non-executive
director of National Arts Group Holdings Limited (“National Arts”), a company incorporated in
the Cayman Islands and continued in Bermuda with limited liability, the shares of which were
listed on the Stock Exchange of Hong Kong. National Arts had been seeking various ways to
sustain its operation and business. In June 2019, it started its financial restructuring which was
completed in June 2020. Despite its efforts to maintain the operation and business in an
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uncertain and negative market environment, National Arts was still not able to generate and/or
obtain sufficient financial resources to maintain its operation and fully repay its debts given the
continuing economy downturn since 2019 when the coronavirus epidemic had been accelerating
worldwide. On 28 June 2023, National Arts was ordered to be wound up by the High Court of
Hong Kong. As an non-executive director, Dr. Lam had no management role in National Arts,
and no claims have been made against him since his resignation as a non-executive director of
National Arts and he is not aware of any claims against him as a result of National Arts’
winding-up.

During the period between July 2014 and March 2015, Dr. Lam served as an independent
non-executive director of Ruifeng Petroleum Chemical Holdings Limited (“Ruifeng
Petroleum”), a company incorporated in the Cayman Islands, the shares of which were listed on
the Stock Exchange and delisted on 6 February 2017. On 16 November 2015, Ruifeng Petroleum
was wound up by the High Court of Hong Kong. As an independent non-executive director, Dr.
Lam had no management role in Ruifeng Petroleum. Since the delisting of Ruifeng Petroleum’s
shares from the Stock Exchange, no claims have been made against him and he is not aware of
any claims against him as a result of Ruifeng Petroleum’s dissolution.

During the period between 17 May 2018 and 27 September 2019, Dr. Lam served as an
independent non-executive director of Hsin Chong Group Holdings Limited (“Hsin Chong”), a
company incorporated in Bermuda, the shares of which were listed on the Stock Exchange and
delisted on 30 December 2019. Hsin Chong filed for provisional liquidation on 17 January 2019,
and on 20 January 2019, joint and several provisional liquidators were appointed by the Supreme
Court of Bermuda Commercial Court. As an independent non-executive director, Dr. Lam had no
management role in Hsin Chong. Dr. Lam resigned from the board of directors of Hsin Chong on
27 September 2019. No claims have been made against Dr. Lam since his resignation as an
independent non-executive director of Hsin Chong and he is not aware of any claims against him
as a result of Hsin Chong’s liquidation.

Dr. Lam was one of the directors of a Hong Kong incorporated private company with
limited liability, i-STT Hong Kong Limited (“i-STT”), between 15 December 1999 and 27
October 2004, and the holding company ST Telemedia Pte Ltd. (“STT”) was owned by Temasek
Holdings (Singapore’s sovereign fund). i-STT was solvent when it was in creditors’ voluntary
liquidation on 12 September 2001 and it was subsequently completed. In 2001, at the time when
the global Internet boom slowed down and when the local market demand for Internet-related
network services significantly and quickly decreased, i-STT’s controlling shareholder
(Singapore’s sovereign fund Temasek Holdings) decided to terminate the business in Hong Kong,
as such, i-STT underwent the process of voluntary liquidation by its creditors including i-STT’s
controlling shareholder (Temasek Holdings) which provided a shareholder’s loan at the
beginning.
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Ms. Elizabeth Law, MH, JP, aged 69, Independent Non-Executive Director

Ms. Law was appointed an Independent Non-Executive Director in November 2011. Ms.
Law has experience in financial management, auditing and assurance, tax planning, mergers and
acquisitions, internal control evaluations, corporate and tax investigations, and corporate
restructuring. Ms. Law is the Managing Director of Law & Partners CPA Limited and Proprietor
of Stephen Law & Company. She is a Chartered Professional Accountant, Chartered Accountant
of Canada, a fellow practising member of the Hong Kong Institute of Certified Public
Accountants, a fellow member of the Institute of Chartered Accountants in England and Wales
and a fellow member of CPA Australia.

Ms. Law is currently a member of the Audit Committee, the Chairman of the Compensation
Committee and the Nomination Committee of the Company.

Ms. Law is an independent non-executive director of Clifford Modern Living Holdings
Limited, The Wharf (Holdings) Limited, Onewo Inc., Starlite Holdings Limited and Wise Ally
International Holdings Limited (the shares of all of the abovementioned companies are listed on
the Stock Exchange).

During the last 3 years, Ms. Law was a director of Sunwah International Limited, the
shares of which were listed on Toronto Stock Exchange up until 14 June 2021 at which point it
was privatized.

Save as disclosed, Ms. Law has not held (i) any other position with the Group; (ii) any
directorships in any other public companies the securities of which are listed on any securities
market in Hong Kong or overseas in the last 3 years; and (iii) any other major appointments and
professional qualifications.

As at the Latest Practicable Date, Ms. Law does not have any interest in shares of the
Company within the meaning of Part XV of the SFO.

The Company has not entered into any director’s service contract with Ms. Law. Ms. Law,
if re-elected, will be appointed as a Director with effect from the conclusion of the AGM for a
term of not more than approximately three years expiring at the conclusion of the Company’s
annual general meeting to be held in 2026, or at the conclusion of the Company’s annual general
meeting in which she stands for re-election, whichever is earlier. Ms. Law’s appointment of
director is also subject to rotation and re-election at least once every three years at the annual
general meetings of the Company in accordance with the Current Bye-laws. The director’s fee
and emoluments of Ms. Law is HK$200,000 per annum, which were determined by the Board
with reference to the prevailing market condition, Ms. Law’s qualification, experience and scope
of responsibilities.
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Dr. Huanfei Guan, aged 66, Independent Non-Executive Director

Dr. Guan was appointed as an Independent Non-Executive Director in November 2015. Dr.
Guan obtained a doctor’s degree in Economics in 2000 from Wuhan University and was a
post-doctoral researcher in Theoretical Economics with Fudan University from 2000 to 2002. Dr.
Guan has experience in the finance and insurance industry in Hong Kong and the People’s
Republic of China. He served various senior managerial positions in the People’s Insurance
Company of China (Jilin Branch), the business department of Hong Kong and Macao Regional
Office of China Insurance Group, Ming An Insurance Company (Hong Kong) Limited and China
Pacific Insurance Co., (HK) Ltd. Dr. Guan also held offices at Bank of Communications,
including the deputy chairman of the risk asset management committee, deputy chairman of
credit asset management committee, chairman of loan review committee, deputy general manager
of Bank of Communications Hong Kong Branch, a director of Bank of Communications Trustee
Limited, the chairman and chief executive of China BOCOM Insurance Co., Ltd. and an
executive director and general manager of BoCommLife Insurance Company Limited.

Dr. Guan is currently a member of Audit Committee, Compensation Committee,
Nomination Committee and Corporate Governance Committee of the Company.

Dr. Guan is an independent non-executive director of China Nonferrous Mining Corporation
Limited, Huarong International Financial Holdings Limited, Shandong Hi-Speed Holdings Group
Limited, Guangdong-Hong Kong Greater Bay Area Holdings Limited and Shanghai Zendai
Property Limited (the shares of all of the abovementioned companies are listed on the Stock
Exchange).

During the last 3 years, Dr. Guan was an executive director of HK-listed Enterprise
Development Holdings Limited.

Save as disclosed, Dr. Guan has not held (i) any other position with the Group; (ii) any
directorships in any other public companies the securities of which are listed on any securities
market in Hong Kong or overseas in the last 3 years; and (iii) any other major appointments and
professional qualifications.

As at the Latest Practicable Date, Dr. Guan does not have any interest in shares of the
Company within the meaning of Part XV of the SFO.

The Company has not entered into any director’s service contract with Dr. Guan. Dr. Guan,
if re-elected, will be appointed as a Director with effect from the conclusion of the AGM for a
term of not more than approximately three years expiring at the conclusion of the Company’s
annual general meeting to be held in 2026, or at the conclusion of the Company’s annual general
meeting in which he stands for re-election, whichever is earlier. Dr. Guan’s appointment of
director is also subject to rotation and re-election at least once every three years at the annual
general meetings of the Company in accordance with the Current Bye-laws. The director’s fee
and emoluments of Dr. Guan is HK$200,000 per annum, which was determined by the Board,
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with reference to the prevailing market condition, Dr. Guan’s qualification, working experience
and scope of responsibility.

Save as disclosed above, as at the Latest Practicable Date, and to the best knowledge and
belief of the Board, each of the Directors proposed to be re-elected herein does not have any
relationship with any other directors, senior management or substantial or controlling
shareholders of the Company. In addition, there is no information to be disclosed pursuant to
any of the requirements of the provisions under Rule 13.51(2)(h) to (v) of the Listing Rules and
there are no other matters that need to be brought to the attention of the Shareholders in respect
of the re-election of the Directors stated in this Appendix.
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SUNWAH KINGSWAY CAPITAL HOLDINGS LIMITED
新華滙富金融控股有限公司
(Incorporated in Bermuda with limited liability)

(Stock Code: 00188)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Annual General Meeting of the Company will be
held at 7th Floor, Tower One, Lippo Centre, 89 Queensway, Hong Kong on Tuesday, 28th
November 2023 at 10:00 a.m. and at any adjournment thereof, for the following purposes:

1. To receive and approve the audited consolidated financial statements together with the
Reports of the Directors and Auditors of the Company for the year ended 30th June
2023;

2. To approve and declare a final dividend for the year ended 30th June 2023;

3. (a) To re-elect Dr. Lee G. Lam as a Director

(b) To re-elect Ms. Elizabeth Law as a Director

(c) To re-elect Dr. Guan Huanfei as a Director

(d) To authorize the Board of Directors to fix the Directors’ remuneration;

4. To re-appoint Ernst & Young as the Auditors of the Company and to authorize the
Board of Directors to fix their remuneration;

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

“THAT

(a) subject to paragraph 5(c) below, the exercise by the Directors of the Company
during the Relevant Period (as defined in paragraph 5(d) below) of all powers of
the Company to allot, issue or deal with additional shares of the Company or to
grant any offers, agreements and options which might require the shares of the
Company to be issued, allotted or disposed of be and is hereby generally and
unconditionally approved;
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(b) the approval in paragraph 5(a) above shall authorize the Directors of the
Company during the Relevant Period to grant any offers, agreements and options
which would or might require the shares of the Company to be issued, allotted or
disposed of after the end of the Relevant Period;

(c) the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and
issued by the Directors of the Company pursuant to the approval in paragraph (a)
above, otherwise than pursuant to (i) a Rights Issue (as defined below); (ii) an
issue of shares upon the exercise of subscription rights or conversion rights under
any warrants of the Company or any securities of the Company which are
convertible into shares of the Company; (iii) an issue of shares as scrip dividends
pursuant to the Bye-Laws of the Company from time to time; or (iv) an issue of
shares under any option scheme or similar arrangement for the time being
adopted by the Company for the grant or issue of shares of the Company or
rights to acquire shares of the Company, shall not exceed 20% of the number of
shares of the Company in issue as at the date of passing this Resolution (or such
number of shares as adjusted to the extent there is a change to the number of the
total issued shares of the Company after the date of passing this Resolution as a
result of sub-division or consolidation of shares), and the said approval shall be
limited accordingly; and

(d) for the purpose 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 applicable law of Bermuda and the Current
Bye-Laws to be held; and

(iii) the revocation or variation of this Resolution by an ordinary resolution of
the Shareholders of the Company in general meeting;

“Rights Issue” means an offer of shares or options to subscribe for shares open
for a period fixed by the Directors of the Company to holders of shares on the
register of members of the Company, on a fixed record date in proportion to their
then holdings of such shares (subject to such exclusions or other arrangements as
the Directors of the Company may deem necessary or expedient in relation to
fractional entitlements and having regard to any restrictions of obligations under
the laws of, or the requirements of any recognized regulatory body or any stock
exchange in, any territory applicable to the Company).”
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6. To consider and, if thought fit, pass with or without amendments, the following
resolution as an Ordinary Resolution:

“THAT

(a) subject to paragraph 6(c) below, the exercise by the Directors of the Company
during the Relevant Period (as defined in paragraph 6(d) below) of all the powers
of the Company to buy back issued shares of the Company, subject to and in
accordance with all applicable laws, be and is hereby generally and
unconditionally approved;

(b) the approval in paragraph 6(a) above shall be in addition to any other
authorization given to the Directors of the Company;

(c) the aggregate number of Shares to be bought back by the Company on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or on another stock
exchange recognized for this purpose by The Securities and Futures Commission
and the Stock Exchange under Takeovers Code pursuant to the approval in
paragraph 6(a) above during the Relevant Period, shall be no more than 10% of
the number of issued shares of the Company as at the date of passing this
Resolution (or such number of shares as adjusted to the extent there is a change
to the number of the total issued shares of the Company after the date of passing
this Resolution as a result of sub-division or consolidation of shares), and the
authority pursuant to the paragraph 6(a) above 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 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 applicable law of Bermuda and the Current
Bye-Laws to be held; and

(iii) the revocation or variation of this Resolution by an ordinary resolution of
the Shareholders of the Company in general meeting.”
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7. To consider and, if thought fit, pass with or without amendments, the following
resolution as an Ordinary Resolution:

“THAT, conditional upon the passing of the Ordinary Resolution as set out in
paragraph 6 above, the general mandate granted to the Directors pursuant to paragraph
5(a) above shall be extended by the addition thereto of such number of shares of the
Company bought back by the Company under the authority granted in paragraph 6
above, provided that such number of shares of the Company shall not exceed 10% of
the number of issued shares of the Company as at the date of passing this Resolution
(or such number of shares as adjusted to the extent there is a change to the number of
the total issued shares of the Company after the date of passing this Resolution as a
result of sub-division or consolidation of shares).”

By Order of the Board
Vincent Wai Shun Lai

Company Secretary

Hong Kong, 27th October 2023

Notes:

(1) A member of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint one or
more proxies, to attend and vote on his/her behalf. A proxy needs not be a member of the Company. If more than
one proxy is so appointed, the appointment shall specify the number of shares in respect of which each such
proxy is so appointed.

(2) To be valid, the form of proxy together with the authorization letter or other authority (if any) under which is
signed or a notarially certified copy thereof, must be deposited at the Company’s Hong Kong branch share
registrar, Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the Meeting, or any
adjournment thereof.

(3) Completion and delivery of the form of proxy will not preclude a member from attending and voting in person at
the Annual General Meeting if the member so desires and in such event, the instrument appointing a proxy shall
be deemed to be revoked.

(4) For the purposes of determine members’ eligibility to attend, speak and vote at the Annual General Meeting,
latest time to lodge transfer documents for registration with the Company’s registrar will be 4:30 p.m. on
Wednesday, 22nd November 2023.

(5) If a Black Rainstorm Warning Signal is in force at or at any time after 9:00 a.m. on the date of the Annual
General Meeting, the Annual General Meeting will be postponed or adjourned. The Company will post an
announcement on the Stock Exchange’s website (www.hkex.com.hk) and the Company’s website
(www.sunwahkingsway.com) to notify members of the date, time and place of the rescheduled Annual General
Meeting.

The Annual General Meeting will be held as scheduled when an Amber or a Red Rainstorm Warning Signal is in
force. Members should decide on their own whether they would attend the Annual General Meeting under bad
weather condition bearing in mind their own situations.
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