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DEFINITIONS

In this circular, the following expressions have the following respective meanings unless the

context otherwise requires:

“2023 AGM” the AGM held in Hong Kong on 29 December 2023;

“2024 AGM” the AGM to be held at 2/F, 35-45B Bonham Strand, Sheung
Wan, Hong Kong on Monday, 30 December 2024 at
3:00 p.m.;

“2023 Annual Results” the annual results of the Group for the year ended 30 June
2023;

“2024 Annual Results” the annual results of the Group for the Year;

“AGM” the annual general meeting of the Company;

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

supplemented or otherwise modified from time to time;

“Audit Committee” the audit committee of the Board;

“Auditor” the independent auditor of the Company;

“Board” the board of Directors;

“Buy-back Mandate” the general and unconditional mandate to be granted to

the Directors to buy back Shares on the Stock Exchange,
representing up to 10% of the Shares in issue (excluding
treasury shares, if any) as at the date of passing the relevant

resolution(s);

“Cayman Companies Act” the Companies Act (As Revised) of the Cayman Islands, as

amended, supplemented or otherwise modified from time to

time;

“CCASS” the Central Clearing and Settlement System established
and operated by Hong Kong Securities Clearing Company
Limited;

“Chairman” the chairman of the Board;



DEFINITIONS

“Company”

“Director(s)”

“Extension Mandate”

“Group”

“Guangzhou Mayer”

“HK$”

“Hong Kong”

“INED(s)”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

*  For identification purpose only

Mayer Holdings Limited (EER#ZEKRARAF*), a
company incorporated in the Cayman Islands with limited
liability, the issued Shares of which are listed and traded on
the Main Board of the Stock Exchange (stock code: 1116);

the director(s) of the Company;

the general and unconditional mandate to be granted to the
Directors to extend the Issue Mandate by the number of any
Shares bought back and cancelled by the Company pursuant

to and in accordance with the Buy-back Mandate;
the Company and its subsidiaries from time to time;

Guangzhou Mayer Corporation Limited, a core operating

subsidiary of the Company;

Hong Kong dollar, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the PRC;
the independent non-executive Director(s);

the general and unconditional mandate to be granted to the
Directors to allot, issue and otherwise deal with new Shares
(including any sale and transfer of treasury shares out of
treasury) subject to a restriction that the aggregate number
of Shares to be allotted or agreed to be allotted must not
exceed 20% of the number of Shares in issue (excluding
treasury shares, if any) as at the date of passing the relevant

resolution(s);

2 December 2024, being the latest practicable date prior
to the printing of this circular for ascertaining certain

information referred to in this circular;

the Rules Governing the Listing of Securities on the Stock

Exchange;
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“Memorandum and Articles of the memorandum of association and articles of association
Association” of the Company;

“New Memorandum and the new Memorandum and Articles of Association to be
Articles of Association” considered and approved for adoption by the Shareholders

at the 2024 AGM;

“Nomination Committee” the nomination committee of the Board;

“PRC” the People’s Republic of China and for the purpose of
this circular, excluding Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China

and Taiwan;

“Proposed Amendments” the proposed amendments to the Memorandum and Articles

of Association as set out in Appendix III to this circular;

“Registrar” the branch share registrar of the Company in Hong Kong;

]

“Remuneration Committee’ the remuneration committee of the Board;

“RMB” Renminbi, the lawful currency of the PRC;
“SFC” the Securities and Futures Commission in Hong Kong;
“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong);

“Share(s)” the ordinary share(s) of HK$0.20 each of the Company or
if there has been a subsequent sub-division, consolidation,
reclassification or reconstruction of the share capital of the
Company, shares forming part of the ordinary equity share
capital of the Company;

“Share Buy-backs Code” the Code on Share Buy-backs of Hong Kong approved by
the SFC as amended, supplemented or otherwise modified

from time to time;

“Shareholder(s)” the holder(s) of the Share(s);
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“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” the Code on Takeovers and Mergers of Hong Kong
approved by the SFC as amended, supplemented or
otherwise modified from time to time;

“Year” the financial year ended 30 June 2024; and

“%” per cent.

In this circular, the terms “close associate(s)”, “connected person(s)”, “controlling
shareholder(s)”, “core connected person(s)”, “subsidiary(ies)”, “substantial shareholder(s)” and

“treasury shares” shall have the respective meanings given to such terms in the Listing Rules, unless
the context otherwise requires.

References to time and dates in this circular are to the time and dates in Hong Kong.
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6 December 2024

To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR (1) RE-ELECTION OF DIRECTORS; AND
(2) GENERAL MANDATES TO ISSUE SHARES AND BUY BACK SHARES;
OTHER MATTERS OF 2024 ANNUAL GENERAL MEETING; AND
PROPOSED ADOPTION OF THE NEW MEMORANDUM AND
ARTICLES OF ASSOCIATION;
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the information in connection with (A)
the resolutions to be proposed at the forthcoming 2024 AGM to be held on Monday, 30 December
2024 to (i) re-elect the retiring Directors; (ii) grant general and unconditional mandates to buy
back issued Shares and to issue new Shares; and (iii) adopt the New Memorandum and Articles of
Association; and (B) other matters of the 2024 AGM; and to give the Shareholders the notice of the
2024 AGM.

*  For identification purpose only
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RE-ELECTION OF DIRECTORS

Currently, the Board comprises three executive Directors, namely Mr. Ip Yun Kit (“Mr. Ip”)
(Chairman), Mr. Cheung Ka Yue (Chief Executive Officer) and Miss Zhang Yana (“Ms. Zhang”);
and three INEDs, namely Mr. Lau Kwok Hung, Mr. Lu Jianping (“Mr. Lu”) and Mr. Du Ning
(“Mr. Du”).

According to article 95 of the Articles of Association, the Board shall have power from time
to time and at any time to appoint any person as a Director either to fill a casual vacancy or as an
addition to the Board. Any Director so appointed shall hold office only until the first AGM after
his/her appointment and shall then be eligible for re-election at that meeting provided that any
Director who so retires shall not be taken into account in determining the number of Directors who
are to retire at such meeting by rotation pursuant to article 112. As such, Mr. Ip, Ms. Zhang and
Mr. Du, who were appointed as new Directors by the Board after the 2023 AGM, shall retire at the
2024 AGM and, being eligible, would offer themselves for re-election.

Pursuant to article 112 of the Articles of Association, at each AGM, one-third of the
Directors (including the Chairman and/or managing Director) 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 and shall be eligible for re-election provided that every Director (including
those appointed for a specific term) shall retire from office by rotation at least once every three
years. Accordingly, Mr. Lu will retire by rotation at the 2024 AGM and, being eligible, would offer
himself for re-election at the 2024 AGM.

Process and Procedures for Nomination of Directors

The nomination procedures and the process used for identifying an individual as Director
(including an INED) is set out below.

A. The Nomination Committee:

i. will, giving due consideration to the current composition and size of the Board,
develop a list of desirable skills, perspectives and experience at the outset to
focus the search effort;

ii. may consult any source it considers appropriate in identifying or selecting
suitable candidates such as referrals from existing Directors, advertising,
recommendations from a third party agency firm and proposals from the
Shareholders with due consideration given to the criteria (the “Criteria”) which
include but are not limited to the following:

(a) Diversity in the aspects of, amongst others, gender, age, cultural and
educational background, professional experience, skills, knowledge and
length of service;
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iii.

1v.

Vi.

Vii.

(b)  Commitment for responsibilities of the Board in respect of available time

and relevant interest;

(c) Qualifications, both academic and professional, including
accomplishment and experience in the relevant industries in which the
Group’s business is involved;

(d) Independence (for the INEDs);

(e)  Reputation for integrity;

() Potential contributions that the individual can bring to the Board;

(g)  Plan(s) in place for the orderly succession of the Board; and

(h)  Provisions of the Listing Rules.

may adopt any process it considers appropriate in evaluating the suitability of

the candidates such as interviews, background checks, presentations and third

party reference checks;

will consider a broad range of candidates who are in and outside of the Board’s

circle of contacts;

upon considering a candidate’s suitability for the directorship, will hold a
meeting and/or by way of written resolutions to, if thought fit, approve the

recommendation to the Board for appointment;

will provide the relevant information of the selected candidate to the
Remuneration Committee for consideration of the remuneration package of

such candidate; and

will thereafter make the recommendation to the Board in relation to the

proposed appointment.

Where a non-executive Director (including an INED) is considered, the Remuneration

Committee will make the recommendation to the Board on the policy and structure for

the remuneration;
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C. The Board may arrange for the selected candidate to be interviewed by the members
of the Board, who are not members of the Nomination Committee and the Board will
thereafter deliberate and decide the appointment (as the case may be);

D. All appointments of Directors will be confirmed by the filing of the consent to act as
Director of the relevant Director (or any other similar filings requiring the relevant
Director to acknowledge or accept the appointment as Director (as the case may be) to
be filed) with the relevant regulatory authorities, if required;

E. The Nomination Committee will evaluate and recommend the retiring Director(s) to
the Board for re-appointment by giving due consideration to the Criteria, including but

not limited to:

i. the overall contribution and service of the retiring Director(s) to the Company,
including but not limited to the attendance of the meetings of the Board and/or
its committees and the general meetings of the Company where applicable, in
addition to the level of participation and performance on the Board and/or its

committees; and

ii. the continuity of the retiring Director(s) to satisfy the Criteria; and

F. Where the Board proposes a resolution to elect or re-elect a candidate as Director
at the following general meeting, the relevant information of the candidate will be
disclosed in the circular to Shareholders and/or explanatory statement accompanying
the notice of the relevant general meeting in accordance with the Listing Rules and/or

applicable laws and regulations.

Evaluation and Assessment of the Nomination Committee

The Nomination Committee has evaluated the performance of (a) Mr. Ip, Ms. Zhang and
Mr. Du for the periods from their respective dates of appointment as Directors; and (b) Mr. Lu
for the Year, up to the date of evaluation and found their performance satisfactory. Having duly
considered their skills, knowledge, experience, expertise and other relevant factors, the Nomination

Committee is of the view that they continue to be suitable candidates to serve on the Board.

In addition, the Nomination Committee has assessed the independence of all the INEDs,
including Mr. Lu and Mr. Du by reviewing their respective written confirmations of independence
to the Company pursuant to Rule 3.13 of the Listing Rules, and considered that all the INEDs,
including Mr. Lu and Mr. Du meet the independence guidelines set out in Rule 3.13 of the Listing
Rules and are not involved in the daily management and operation of the Company nor are they
in any relationships or circumstance which would interfere them with the exercise of independent

judgement. The Board affirms that Mr. Lu and Mr. Du are independent.
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In considering the re-elections of Mr. Lu and Mr. Du as INEDs, the Board, with the
assistance and recommendation from the Nomination Committee, has reviewed the structure, size,
composition and diversity of the Board from a number of aspects, including but not limited to
age, gender, nationality, length of service, and the professional experience, skills and expertise
that Mr. Lu and Mr. Du can provide. The Board is of the view that during the tenure as an INED,
each of Mr. Lu and Mr. Du has made positive contributions to the Company’s strategy, policies
and performance with his independent advice, comments, judgment coupled with his general
understanding of business of the Group. Not holding directorship of any other listed companies,
they are able to devote sufficient time and attention to perform the duties as INEDs. In view of the

above, the re-elections of Mr. Lu and Mr. Du are considered to be of benefit to the Company.

Recommendation of the Nomination Committee

With the recommendation of the Nomination Committee, the Board has proposed that Mr.
Ip, Ms. Zhang, Mr. Lu and Mr. Du (collectively the “Retiring Directors”) stand for re-election as
Directors at the 2024 AGM. As a good corporate governance practice, each of the Retiring Directors
abstained from voting at the relevant Board meeting on the proposition of the recommendation for
his/her re-election by the Shareholders at the 2024 AGM.

The biographical details of each of the Retiring Directors proposed to be re-elected are set

out in Appendix I to this circular.

GENERAL MANDATE TO BUY BACK SHARES

The general and unconditional mandate granted to the Directors to buy back Shares pursuant
to an ordinary resolution passed by the Shareholders at the 2023 AGM will lapse at the conclusion
of the 2024 AGM. Therefore, an ordinary resolution will be proposed at the 2024 AGM for the grant
of the Buy-back Mandate to the Directors to buy back, on the Stock Exchange or on any other stock
exchange on which the Shares may be listed, the Shares not exceeding 10% of the issued Shares

(excluding treasury shares, if any) as at the date of passing the resolution.

As at the Latest Practicable Date, a total of 2,158,000,000 Shares were in issue. Subject to
the passing of the proposed resolution granting the Buy-back Mandate to the Directors and on the
basis that no new Shares will be issued and no issued Shares will be bought back and cancelled
or held in treasury by the Company between the Latest Practicable Date and the date of the 2024
AGM, the Company will be allowed under the Buy-back Mandate to buy back a maximum of
215,800,000 Shares, being 10% of the total number of Shares in issue (excluding treasury shares, if

any) as at the date of the resolution in relation thereto.
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An explanatory statement as required under the Listing Rules to provide the requisite

information in connection with the Buy-back Mandate is set out in Appendix II to this circular.

GENERAL MANDATE TO ISSUE SHARES

The general and unconditional mandate granted to the Directors to allot, issue or otherwise
deal with new Shares pursuant to an ordinary resolution passed by the Shareholders at the 2023
AGM will lapse at the conclusion of the 2024 AGM. Therefore, an ordinary resolution will be
proposed at the 2024 AGM for the grant of the Issue Mandate to the Directors to allot, issue and
otherwise deal with new Shares (including any sale or transfer of treasury shares out of treasury)
up to a maximum of 20% of the issued Shares (excluding treasury shares, if any) as at the date of

passing the resolution.

As at the Latest Practicable Date, a total of 2,158,000,000 Shares were in issue. Subject to
the passing of the proposed resolution granting the Issue Mandate to the Directors and on the basis
that no new Shares will be issued and no issued Shares will be bought back and cancelled or held
in treasury by the Company between the Latest Practicable Date and the date of the 2024 AGM,
the Company will be allowed under the Issue Mandate to issue a maximum of 431,600,000 Shares,
being 20% of the total number of Shares in issue (excluding treasury shares, if any) as at the date of

the resolution in relation thereto.

EXTENSION OF ISSUE MANDATE TO ISSUE SHARES

The general and unconditional mandate granted to the Directors to extend the Buy-back
Mandate pursuant to an ordinary resolution passed by the Shareholders at the 2023 AGM will lapse
at the conclusion of the 2024 AGM.

Subject to the passing of the respective ordinary resolutions to grant the Buy-back Mandate
and the Issue Mandate by the Shareholders at the 2024 AGM, an ordinary resolution will be
proposed thereat to extend the Issue Mandate by including the number of Shares bought back and
cancelled by the Company under the Buy-back Mandate.

PROPOSED ADOPTION OF THE NEW MEMORANDUM AND ARTICLES OF
ASSOCIATION

Reference is made to the announcement of the Company dated 3 December 2024 in relation

to the proposed adoption of the New Memorandum and Articles of Association.

—10 -
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The Board will propose at the 2024 AGM a special resolution approving the Proposed
Amendments and the adoption of the New Memorandum and Articles of Association consolidating
the Proposed Amendments, in order to, amongst others, (i) bring the existing Memorandum and
Articles of Association in alignment with the latest regulatory requirements under the Listing
Rules in relation to the expanded paperless listing regime and the electronic dissemination of
corporate communications by listed issuers and the relevant amendments made to the Listing Rules,
which took effect on 31 December 2023; and (ii) adopt certain consequential and housekeeping
amendments to the existing Memorandum and Articles of Association. Accordingly, the Board
proposes to adopt the New Memorandum and Articles of Association in substitution for, and to the

exclusion of, the existing Memorandum and Articles of Association.

Details of the Proposed Amendments (marked-up against the existing Memorandum and
Articles of Association) are set out in Appendix III to this circular. The legal advisers to the
Company as to Hong Kong laws and the Cayman Islands laws have respectively confirmed that
the Proposed Amendments conform with the requirements under the Listing Rules and do not
contravene the applicable laws of the Cayman Islands. The Company confirms that there is nothing
unusual about the Proposed Amendments for a Cayman Islands company listed on the Stock

Exchange.

Shareholders are advised that the New Memorandum and Articles of Association are written
in English only and there is no official Chinese translation. The Chinese translation of the New
Memorandum and Articles of Association is provided for reference only. In case of any discrepancy

or inconsistency, the English version shall prevail.

2024 AGM

A notice convening the 2024 AGM to be held at 2/F, 35-45B Bonham Strand, Sheung Wan,
Hong Kong on Monday, 30 December 2024 at 3:00 p.m. is set out on pages AGM-1 to AGM-7 of
this circular. At the 2024 AGM, resolutions will be proposed to re-elect the Retiring Directors, and
grant the Buy-back Mandate, the Issue Mandate and the Extension Mandate, and the adoption of the

New Memorandum and Articles of Association.

—11 =
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For determining the entitlement to attend, speak and vote at the 2024 AGM, the register
of members of the Company will be closed from Monday, 23 December 2024 to Monday, 30
December 2024, both days inclusive, during which period no transfer of Shares can be registered.
To qualify for attending, speaking and voting at the 2024 AGM, non-registered Shareholders must
lodge all duly completed and stamped transfer forms accompanied by the relevant share certificates
with the Registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than 4:30 p.m. on
Friday, 20 December 2024 for registration.

ACTIONS TO BE TAKEN

A form of proxy for use in connection with the 2024 AGM is enclosed with this circular. If
you do not intend to attend, speak and vote at the 2024 AGM, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and return the
completed form to the Registrar, Computershare Hong Kong Investor Services Limited at 17M/F,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than 3:00 p.m. on
Saturday, 28 December 2024, or in case of the adjournment thereof, not less than 48 hours before

the time appointed for holding such adjourned meeting.

Completion and return of a form of proxy will not preclude you from attending, speaking and
voting in person at the 2024 AGM or its adjourned meeting should you so wish. In such event, the

form of proxy shall be deemed to be revoked.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the 2024 AGM will be taken by
poll and the Company will announce the results of the poll in the manner prescribed under Rule
13.39(5) of the Listing Rules. None of the Shareholders is required to abstain from voting on any
resolutions to be proposed at the 2024 AGM pursuant to the Listing Rules and/or the Articles of

Association.

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.

— 12 =
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RECOMMENDATION

The Directors consider that the proposed resolutions in relation to the re-election of the
Retiring Directors, the grant of the Buy-back Mandate, the Issue Mandate and the Extension
Mandate, and the adoption of the New Memorandum and Articles of Association to be put forward
at the 2024 AGM are in the best interests of the Company and the Shareholders as a whole.
Accordingly, the Directors recommend the Shareholders to vote in favour of the relevant ordinary
resolutions and special resolution to be proposed at the 2024 AGM.

ADDITIONAL INFORMATION

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

circular.

OTHER MATTERS OF 2024 AGM

Requirements of Articles of Association and Listing Rules

Pursuant to section 66 of the Articles of Association, the Company shall hold a general
meeting as its annual general meeting for each financial year, to be held within six months after the

end of such financial year.

Further, pursuant to:

(1) Rule 13.46(2)(a) of the Listing Rules, an overseas issuer (the Company being such
issuer) shall send to every member of the issuer ......... a copy of either (A) its annual
report including its annual accounts and, where the issuer prepares group accounts,
its group accounts, together with a copy of the auditors’ report thereon or (B) its
summary report, not less than 21 days before the date of the issuer’s annual general
meeting and in any event not more than four months after the end of the financial year

to which they relate; and

(ii)  Rule 13.46(2)(b) of the Listing Rules, an overseas issuer (the Company being such
issuer) should lay its annual financial statements before its members at its annual
general meeting within the period of 6 months after the end of the financial year or
accounting reference period to which the annual financial statements relate.

Delay in Publication of 2024 Annual Results

References are made to the announcements of the Company dated 29 November and 27

September 2024 regarding, amongst others, its delay in the publication of the 2024 Annual Results.

13-
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As disclosed in the Company’s announcement dated 29 November 2024, the Company,
amongst others, expects that the publication date of the 2024 Annual Results will be further delayed
to a date falling on or before 31 January 2025.

Convening of 2024 AGM and Adjourned 2024 AGM

In view of the above, the Board:

@) expects that no audited consolidated financial statements of the Group for the Year
and Auditor’s report thereon (the “Documents™) will be sent to the Shareholders
for consideration before the 2024 AGM and no Documents will be laid before the
Shareholders at the 2024 AGM for adoption; and

(i)  convenes the 2024 AGM in compliance with section 66 of the Articles of Association
to deal with the ordinary businesses (with the exception of the declaration and
sanctioning of a final dividend for the Year, the consideration and adoption of the
Documents, the appointment of the Auditor, as well as the fixing of its remuneration)

as stated in article 71 of the Articles of Association.

Shareholders will be advised of the latest position of the Documents at the 2024 AGM and an
adjourned 2024 AGM is expected to be convened by the Board for the Shareholder to:

(1) consider and adopt the Documents (as and when the Documents are finalised for
circulation to the Shareholders not less than 21 days before the date of the adjourned
2024 AGM); and

(i)  consider the appointment of the Auditor in respect of the consolidated financial

statements of the Group for the year ending 30 June 2025 and fix its remuneration.

Yours faithfully,
By Order of the Board
Mayer Holdings Limited
Ip Yun Kit

Chairman and Executive Director

_14 -
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The following is the relevant information relating to the Retiring Directors proposed to be
re-elected at the 2024 AGM:

(@)

Mr. Ip Yun Kit (“Mr. IP”), aged 64, was appointed as an executive Director and
the Chairman with effect from 12 June, 2024. Mr. Ip is also directors of certain
subsidiaries of the Company, the chairman of the Nomination Committee, a member
of the Remuneration Committee and an authorised representative of the Company
under Rule 3.05 of the Listing Rules.

Mr. Ip holds a Doctor of Management from the Southern Cross University in
Australia. In 2002, Dr. Ip was appointed as a visiting professor at the City University
of Macau (formerly Asia International Open University). Dr. Ip obtained the Six
Sigma Master Black Belt qualification in quality management in 2003 and the
international project management trainer qualification in 2008. In 2014, he was
awarded the Chartered Building Engineer designation, followed by the Sustainable
Development Planner designation from the UNESCO Hong Kong Association in 2018.
A year later, he became a member of the Institute of Public Accountants in Melbourne,
Australia. In 2020, he became a member of the International Federation of Inventors’

Association in Geneva, Switzerland.

Mr. Ip has been invited to join the boards of directors of different companies and has
held positions as an independent non-executive director, executive director and acting
chairman. His understanding of listed companies’ operations extends to involvement
in acquisitions and mergers. Additionally, he was a responsible officer (Type 4
regulated activity) of Fruit Tree Securities Limited, a corporation licensed to carry out
Type 1 (dealing in securities) and Type 4 (advising on securities) regulated activities
under the SFO.

Mr. Ip has entered into a letter of appointment (the “LOA”) with the Company in
relation to his appointment as an executive Director and the Chairman for an initial
term of one year commencing on 12 June 2024, which can be automatically renewable
annually for a successive term of one year each commencing on the expiry of the then
current term of appointment, subject to termination by either party serving notice
to the other party in writing. Pursuant to the terms of the LOA, Mr. Ip is entitled to
receive a monthly Director’s fee of HK$50,000.
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(b)

(c)

Ms. Zhang Yana (“Ms. Zhang”), aged 38, was appointed as an executive Director
with effect from 21 March 2024. Ms. Zhang is also a director of certain subsidiaries of

the Company.

Ms. Zhang graduated from the JiangXi University of Science and Technology in
the PRC in 2009 with a bachelor’s degree in accountancy and is an intermediate
accountant in the PRC. After graduation, Ms. Zhang had been engaged in financial and
taxation management and investment taxation works in large state-owned enterprises
and listed companies in the PRC and joined Guangzhou Mayer as Financial Controller
in November 2022. Ms. Zhang has accumulated about 15 years’ working experience
and is familiar with the processes and operating models of listed enterprises and good
at system preparation, financial analysis, tax planning and risk control, has excellent
investment calculation and data processing capabilities as well as communication and
negotiation skills, and is familiar with the laws and regulations of national financial

policies, finance and tax.

Ms. Zhang has entered into a letter of appointment (the “LOA”) with the Company
in relation to her appointment as an executive Director for an initial term of one year
commencing on 21 March 2024, which can be automatically renewable annually for
a successive term of one year each commencing on the expiry of the then current
term of appointment, subject to termination by either party serving notice to the
other party in writing. Pursuant to the terms of the LOA, Ms. Zhang does not receive
any Director’s fee from the Company. Currently, she receives a monthly salary of

RMB38,000 as financial controller from Guangzhou Mayer.

Mr. Du Ning (“Mr. Du”), aged 44, was appointed as an INED with effect from
26 January 2024. Mr. Du is also a member of each of the Audit Committee, the

Nomination Committee and the Remuneration Committee.

Mr. Du graduated from the Law School of Shanghai Jiao Tong University in the PRC
in 2003 with a bachelor’s degree in laws. After graduation, he worked for large law
firms in Chongqing, China as a paralegal and lawyer, and has accumulated more than
20 years of legal experience. Mr. Du has been qualified as a practising lawyer in China
since October 2004.
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(d)

Through continuous professional studies and work accumulation, Mr. Du has a solid
legal theoretical foundation, rich practical experience, agile thinking and adaptability.
During his practice, he has handled many legal affairs such as real estate project
mergers and acquisitions, corporate governance and daily operation management,
and has extensive experience in the field of civil and commercial dispute resolution.
He has provided year-round legal services to many large state-owned banks and
listed companies and successfully dealt with a large number of civil and commercial
contracts, company equity disputes, patents and trademarks and other intellectual
property disputes, safeguarding the legitimate rights and interests of clients. During
his work in recent years, Mr. Du also served as the legal advisor and director of the
business department (at the early stage) of the western region of a certain large real
estate enterprise, was deeply involved in corporate business decision-making and daily
management and with his unique understanding and comprehensive judgement ability,
handed related business, finance, upstream and downstream and shareholder relations

of the company.

Mr. Du has entered into a letter of appointment (the “LOA”) with the Company in
relation to his appointment as an INED for an initial term of one year commencing on
26 January 2024, which can be automatically renewable annually for a successive term
of one year each commencing on the expiry of the then current term of appointment,
subject to termination by either party serving notice to the other party in writing.
Pursuant to the terms of the LOA, Mr. Du is entitled to receive an annual Director’s
fee of RMB180,000.

Mr. Lu Jianping (“Mr. Lu”), aged 60, was appointed as an INED with effect from
28 February 2022. Mr. Lu is also the chairman of the Remuneration Committee, a
member of each of the Audit Committee and the Nomination Committee, as well as a

member of the general control committee of Guangzhou Mayer.

Mr. Lu graduated from Jingqiao University in the PRC with a professional diploma
in laws. He has over 30 years’ engineering and management experience gained from

working in a number of companies in Guangzhou and Tsingtao in the PRC.
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Mr. Lu has entered into a letter of appointment with the Company in relation to his
appointment as an INED for an initial term of one year commencing on 28 February
2022, which can be automatically renewable for a successive term of one year
each commencing on the expiry of the then current term of appointment, subject to
termination by either party serving notice to the other party in writing. Mr. Lu does
not receive any Director’s fee from the Company. Currently, he receives a monthly fee
of RMB15,000 from Guangzhou Mayer for acting as the chairman of the supervisory
board, a monthly supervisor’s fee of RMB10,000 from Guangzhou Mayer Technology
Development Co., Ltd., and a monthly supervisor’s fee of RMB10,000 from
Guangzhou Mayer Energy Storage Technology Co., Ltd., the latter two companies
being subsidiaries of Guangzhou Mayer.

ADDITIONAL INFORMATION

The remuneration of (a) each of Mr. Ip and Ms. Zhang has been determined by the
Remuneration Committee; and (b) each of Mr. Lu and Mr. Du has been determined by the Board

upon the recommendation of the Remuneration Committee, by reference to, amongst others, their

duties and responsibilities with the Group, qualifications and experience, the prevailing market

conditions and the Company’s remuneration policy.

In addition, each of the Retiring Directors:

(a)

(b)

©

did not have any interest in the shares, underlying shares or debentures of the
Company or any of its associated corporations within the meaning of Part XV of the
SFO as at the Latest Practicable Date;

if re-elected as Directors at the 2024 AGM, will be subject to retirement by rotation
and re-election as Director according to the Articles of Association; and

did not have any directorships in other listed public companies in the last three years.

Save as disclosed herein and to the best knowledge of the Company, none of the Retiring

Directors:

()

(i)

(ii)

holds any position with the Company or any other member of the Group;

has any relationship with any Directors, senior management, substantial shareholders
or controlling shareholders of the Company; and

has any major appointments and professional qualifications.

Moreover, (a) there is no other matter in relation to the Retiring Directors that needs to be

brought to the attention of the Shareholders; and (b) there is no other information relating to the

Retiring Directors, which is required to be disclosed pursuant to the requirements of Rules 13.51(2)
(h) to (v) of the Listing Rules.



APPENDIX II EXPLANATORY STATEMENT

The following is an explanatory statement required to be sent to the Shareholders under the

Listing Rules in connection with the proposed Buy-back Mandate.

The Listing Rules permit a company whose primary listing is on the Stock Exchange to buy
back its fully-paid shares on the Stock Exchange subject to certain restrictions, the most important

of which are summarised below:

SHAREHOLDERS’ APPROVAL

All proposed buy-backs of Shares on the Stock Exchange by the Company must be approved
in advance by the Shareholders by an ordinary resolution of the Company, either byway of a general

mandate or by a specific approval of a particular transaction.

SHARE CAPITAL

It is proposed that the Buy-back Mandate will authorise the buy-back by the Company of
up to 10% of the total number of Shares in issue (excluding treasury shares, if any) at the date of
passing the resolution to approve the Buy-back Mandate (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 the resolution). As at the Latest Practicable Date, there were a total of 2,158,000,000 Shares in
issue. On such basis and assuming that no new Shares will be issued and no issued Shares will be
bought back and cancelled or held in treasury immediately after the Latest Practicable Date and up
to the date of the 2024 AGM, exercise in full of the Buy-back Mandate would result in the buy-back
by the Company of up to 215,800,000 Shares, representing 10% of the total number of Shares in

issue (excluding treasury shares, if any) as at the date of passing the relevant resolution.

If the Company buys back any Shares pursuant to the Buy-back Mandate, the Company
will either (i) cancel the Shares bought back and/or (ii) hold such Shares in treasury, subject to the
market conditions and the Company’s capital management needs at the relevant time any buy-back

of Shares is made.
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To the extent that any treasury shares are deposited with CCASS pending resale on the
Stock Exchange, the Company will adopt appropriate measures to ensure that it does not exercise
any Shareholders’ rights or receive any entitlements which would otherwise be suspended under
the applicable laws if those Shares were registered in the Company’s own name as treasury
shares. These measures may include approval by the Board that (i) the Company would not (or
would procure its licensed securities dealers not to) give any instructions to Hong Kong Securities
Clearing Company Limited to vote at general meetings for the treasury shares deposited with
CCASS; (ii) in the case of dividends or distributions, the Company will withdraw the treasury
shares from CCASS, and either re-register them in its own name as treasury shares or cancel
them, in each case before the record date for the dividends or distributions; and (iii) take any other
appropriate measures to ensure that it will not exercise any Shareholders’ rights or receive any
entitlements which would otherwise be suspended under the applicable laws if those Shares were

registered in its own name as treasury shares.
REASONS FOR SHARE BUY-BACKS

The Directors believe that the general authority from the Shareholders to enable the buy-back
of Shares is in the best interests of the Company and the Shareholders as a whole. Buy-backs may,
depending on the circumstances and funding arrangements at the time, lead to an enhancement of
the net assets and/or earnings per Share if all or part of the Shares bought back are cancelled. The
Directors are seeking the grant 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.

The Directors have no present intention to buy back any Shares and they would only exercise
the power to buy back Shares in circumstances where they consider that the buy-back would be in

the best interests of the Company and the Shareholders as a whole.

FUNDING OF SHARE BUY-BACKS

Buy-backs of Shares will be financed out of the funds legally available for such purpose in
accordance with the Articles of Association, the Cayman Companies Act and the Listing Rules.

IMPACT OF SHARE BUY-BACKS

There could be an adverse impact on the working capital or gearing position of the Company
(as compared with the position disclosed in its published audited consolidated financial statements
for the 18 months ended 30 June 2022) in the event that the Buy-back Mandate is exercised in full
at any time during the proposed buy-back period. However, the Directors do not propose to exercise
the Buy-back Mandate to such extent as would, in the circumstances, have a material adverse effect
on the working capital of the Company or the gearing level which in the opinion of the Directors is

from time to time appropriate for the Company.
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DIRECTORS, CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

To the best of their knowledge, having made all reasonable enquiries, none of the Directors
or any of their close associates currently intend to sell any Shares to the Company or its
subsidiaries, in the event that the Buy-back Mandate is approved by the Shareholders.

No core connected person of the Company has notified the Company that he/she/it has a
present intention to sell any Shares to the Company, or has undertaken not to do so, if the Buy-back

Mandate is exercised.

EFFECT OF THE TAKEOVERS CODE AND THE SHARE BUY-BACKS CODE

If as a result of a buy-back of Shares pursuant to the Buy-back Mandate and the Shares
bought back are cancelled fully or partly, 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. Accordingly, a Shareholder, or a group of Shareholders acting in concert,
depending on the level of increase of his/her/its/their 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. Save as aforesaid, the Directors are not aware of any consequences which would
arise under the Takeovers Code as a result of any buy-back of Shares pursuant to the proposed Buy-
back Mandate.

As at the Latest Practicable Date, Mr. Cheung Ngan (“Mr. Cheung”), the largest
Shareholder, was interested in 518,680,000 Shares, representing approximately 24.04% of the
issued share capital of the Company. Based on such shareholding and in the event that the Directors
exercise the power in full to buy back Shares pursuant to the Buy-back Mandate and all the Shares
bought back are cancelled, the interest of Mr. Cheung will be increased to approximately 26.71% of
the issued share capital of the Company. No obligation to make a mandatory offer by Mr. Cheung to

other Shareholders under the Takeovers Code would arise.

Save as aforesaid, the Board is not aware of any consequences which would arise under the

Takeovers Code as a result of an exercise of the Buy-back Mandate.

In addition, the Directors have no present intention to buy back Shares with the Shares
bought back being cancelled fully or partly, which would result in the amount of Shares held by the
public being reduced to less than 25% of the total number of Shares in issue.

SHARE BUY-BACKS MADE BY THE COMPANY

No buy-back of Shares has been made by the Company in the six months prior to the Latest
Practicable Date.
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SHARE PRICES

The highest and lowest traded prices for the Shares recorded on the Stock Exchange for each
of the twelve months prior to the Latest Practicable Date were as follows:

Highest Lowest
HKS$ HKS$
Month
2023
December * *
2024
January * *
February * *
March * *
April * *
May * *
June * *
July * *
August * *
September * *
October * *
November * *
December (including and up to the
Latest Practicable Date) * *
* At the request of the Company, trading of the Shares on the Stock Exchange has been suspended with effect

from 9:00 a.m. on 29 September 2023 pending the publication of the 2023 Annual Results by the Company.

The closing price of each of the Shares on 28 September 2023 was HK$0.850.

GENERAL

(a)  Neither this explanatory statement nor the proposed Share buy-backs have any unusual
features.

(b)  The Directors will exercise the Buy-back Mandate in accordance with the Listing

Rules and the applicable laws of the Cayman Islands.
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APPENDIX III AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

The following are the proposed amendments to the existing Memorandum and Articles of
Association brought about by the adoption of the New Memorandum and Articles of Association.

Unless otherwise specified, clauses, paragraphs and article numbers referred to herein are

clauses, paragraphs and article numbers of the existing Memorandum and Articles of Association.

Clause Proposed amendments (showing changes to the existing memorandum of
No. association)
Heading CAYMAN ISLANDS

The Companies Act (As Revised)
Company Limited by Shares
MEMORANDUM OF ASSOCIATION OF MAYER HOLDINGS LIMITED
(adopted by special resolution passed on +4DBeeember2622 30 December

2024)
Clause Proposed amendments (showing changes to the existing articles of
No. association)
Heading CAYMAN ISLANDS

The Companies Act (As Revised)
Company Limited by Shares

ARTICLES OF ASSOCIATION OF MAYER HOLDINGS LIMITED
(adopted by special resolution passed on +4Peeember2622 30 December
2024)
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AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Clause

28

53

Proposed amendments (showing changes to the existing articles of

association)

Interpretation

Corporate “Corporate Communication” shall have the

Communication meaning ascribed to the term “corporate
communication” in the Listing Rules;

Electronic “Electronic Transactions Act” shall mean the

Transactions Act Electronic Transactions Act (As Revised) of the

Cayman Islands and any amendment thereto or
re-enactments thereof for the time being in the
force and includes every other law incorporated

therewith or substituted therefor;

[intentionally deleted]

A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares but shall, notwithstanding, remain liable
to pay to the Company all moneys which, at the date of forfeiture, were
payable by him to the Company in respect of the shares, together with (if
the Board shall in its discretion so require) interest thereon from the date of
forfeiture until payment at such rate not exceeding 15 per cent. per annum
as the Board may prescribe, and the Board may enforce the payment thereof
if it thinks fit, and without any deduction or allowance for the value of the
shares forfeited, at the date of forfeiture. For the purposes of this Article any
sum which, by the terms of issue of a share, is payable thereon at a fixed
time which is subsequent to the date of forfeiture, whether on account of the
nominal value of the share or by way of premium, shall notwithstanding that
time has not yet arrived, be deemed to be payable at the date of forfeiture,
and the same shall become due and payable immediately upon the forfeiture,
but interest thereon shall only be payable in respect of any period between

the said fixed time and the date of actual payment.
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AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Clause

88

159(c)

Proposed amendments (showing changes to the existing articles of
association)

The instrument appointing a proxy and (if required by the Board) the
power of attorney or other authority, (if any) under which it is signed, or
a notarially certified copy of such power or authority, shall be delivered at
the registered office of the Company (or at such other place or in such other
manner (including by electronic means) as may be specified in the notice
convening the meeting or in any notice of any adjournment or, in either
case, in any document sent therewith) not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the person

named in the instrument proposes to vote, or, in the case of a poll taken
subsequently to the date of a meeting or adjourned meeting, not less than
48 hours before the time appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as valid provided always that
the Chairman of the meeting may at his discretion direct that an instrument
of proxy shall be deemed to have been duly deposited upon receipt of telex
or cable or facsimile confirmation from the appointor that the instrument
of proxy duly signed is in the course of transmission to the Company. No
instrument appointing a proxy shall be valid after the expiration of 12
months from the date named in it as the date of its execution. Delivery
of any instrument appointing a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned and, in such
event, the instrument appointing a proxy shall be deemed to be revoked.

To the extent permitted by and subject to due compliance with these
Articles, the Act and all applicable laws, rules, regulations and codes,
including, without limitation, the rules of the Exchange, and-to—obtaining
alb-neeessary—consents;—tf—any,—required—thereunder; the requirements of
Article 159(b) shall be deemed satisfied in relation to any member or any
holder of debentures of the Company by sending to such person instead
of such copies, not less than 21 clear days before the date of the annual
general meeting, in any manner not prohibited by these Articles and the
Act, a summary financial statement derived from the Company’s annual
accounts, together with the Directors’ report and the Auditor’s report on
such accounts, which shall be in the form and containing the information
required by these Articles, the Act and all applicable laws, rules, regulations
and codes, provided that any person who is otherwise entitled to the annual
accounts of the Company, together with the Director’s report and the
Auditor’s report thereon may, if he so requires, by notice in writing served
on the Company, demand that the Company sends to him, in addition to the
summary financial statement, a complete printed copy of the Company’s
annual accounts, together with the Directors’ report and the Auditor’s report
thereon.
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AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Clause

163

Proposed amendments (showing changes to the existing articles of

association)

(a)

Except as otherwise provided in these Articles, any notice or

document, including any Corporate Communication, may be served

by the Company and any notices may be served by the Board on any

member in any of the following manner to the extent permitted by,

and in compliance with the requirements of, the Listing Rules:

(1) personally by leaving it at the registered address of such

member as appearing in the register;

(ii)——either-personalty-or by sending it through the post in a prepaid
letter addressed to such member at his registered address

as appearing in the register (which shall be sent by airmail

where the notice or document is posted from one country to

another); er—to-the-extent-permitted-bytheListing Rules—and
i Lieabled i lations.

iii) by electronic means by transmitting it to any electronic number

or address or website supplied by the member to the Company;

(iv) by placing it on the Company’s Website and the Exchange’s

website;

(v) (in the case of notice) by advertisement published in the

newspapers; or

(vi) by sending or otherwise making it available to such member

through such other means to the extent permitted by and in

accordance with the Listing Rules and other applicable laws,

rules and regulations.
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Clause Proposed amendments (showing changes to the existing articles of
No. association)

In the case of joint holders of a share, all notices shall be given to that
holder for the time being any one of the joint holders and notice so

given shall be sufficient notice to all the joint holders.

(b)  Notwithstanding any other provision of these Articles, the sending,

mailing, despatch, issuing, publishing or otherwise making available

of any Corporate Communication shall comply with the requirements

of the Listing Rules and the Companies Act in force from time to

time.

(bc) Notice of every general meeting shall be given in any manner

hereinbefore authorised to:

1) every person shown as a member in the register of members as
of the record date for such meeting except that in the case of
joint holders the notice shall be sufficient if given to the joint

holder first named in the register of members;

(ii)  every person upon whom the ownership of a share devolves by
reason of his being a legal personal representative or a trustee
in bankruptcy of a member of record where the member of
record but for his death or bankruptcy would be entitled to
receive notice of the meeting;

(ii1)  the Auditors;

(iv)  each Director and alternate Director;

(v)  the Exchange; and

(vi)  such other person to whom such notice is required to be given

in accordance with the Listing Rules.

No other person shall be entitled to receive notices of general

meetings.
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Clause Proposed amendments (showing changes to the existing articles of
No. association)
164
Kong- Every member or person who is entitled to receive notices or
documents, including any Corporate Communication, from the Company
under the provisions of the Companies Act or these Articles may register
with the Company an electronic address to which notices or documents may
be served upon him.
165 Any notice or document, including any Corporate Communication:

(a) delivered or left at a registered address otherwise than by post shall
be deemed to have been served or delivered on the day it was so
delivered or left;

(b)—Any notice—or-document sent by post shall be deemed to have been

served on the day following that on which it is put into a post office
situated within Hong Kong and in proving such service it shall be
sufficient to prove that the envelope or wrapper containing the notice
or document was properly prepaid, addressed and put into such
post office and a certificate in writing signed by the Secretary or
other person appointed by the Board that the envelope or wrapper
containing the notice or document was so addressed and put into such
post office shall be conclusive evidence thereof;-
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Clause

166

Proposed amendments (showing changes to the existing articles of

association)

(©)

given by electronic means as provided herein shall be deemed to have

(d)

been served and delivered on the day following that on which it is

successfully transmitted or at such later time as may be prescribed by

the Listing Rules or any applicable laws or regulations, and it shall

not be necessary for the receipt of the electronic transmission to be

acknowledged by the recipient;

served by being placed on the Company’s Website and the Exchange’s

(ee)

website shall be deemed to be served at the time the notice or

document first appears on the Company’s Website and the Exchange’s

website, or at such later time as may be prescribed by the Listing

Rules; and

Anyrnotiee served by advertisement shall be deemed to have
been served on the day of issue of the official publication and/or
newspaper(s) in which the advertisement is published (or on the last
day of issue if the publication and/or newspaper(s) are published on
different dates).

A notice may be given by the Company to the person or persons entitled

to a share in consequence of the death, mental disorder or bankruptcy of

a member by sending it through the post in a prepaid letter addressed to

him or them by name, or by the title of representative of the deceased, or

trustee of the bankrupt, or by any like description, at the address, if any,

within Hong Kong supplied for the purpose by the person claiming to be so

entitled, or (until such an address has been so supplied) by giving the notice

in any manner in which the same might have been given to the member if

the death, mental disorder or bankruptcy of such member had not occurred.
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NOTICE OF ANNUAL GENERAL MEETING

_‘,.‘- XD BB ARSI
MAYER MAYER HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1116)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT the annual general meeting of Mayer Holdings
Limited (the “Company” and the “2024 AGM”, respectively) will be held at 2/F, 35-45B Bonham
Strand, Sheung Wan, Hong Kong on Monday, 30 December 2024 at 3:00 p.m. to deal with the
following matters:
1. (a)  Tore-elect Mr. Ip Yun Kit as an executive director of the Company.

(b)  To re-elect Ms. Zhang Yana as an executive director of the Company.

(c)  To re-elect Mr. Lu Jianping as an independent non-executive director of the

Company.

(d) To re-elect Mr. Du Ning as an independent non-executive director of the

Company.
2. To authorise the board of directors of the Company to fix the remuneration of the
directors.
and
A. to consider and, if thought fit, to pass with or without modification the following
resolutions as ordinary resolutions of the Company:
ORDINARY RESOLUTIONS
3. “THAT:

(a)  subject to paragraph (b) of this resolution, the exercise by the directors of the
Company (the “Directors”) during the Relevant Period (as defined below) of all
the powers of the Company to buy back the issued ordinary shares in the capital
of the Company (the “Shares”) be and is hereby generally and unconditionally

approved;

*  For identification purpose only
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4.

(b)

(©)

(d)

the aggregate number of Shares which may be bought back on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) or any other stock
exchange recognised for this purpose by the Securities and Futures Commission
of Hong Kong and the Stock Exchange pursuant to the approval in paragraph
(a) above shall not exceed 10% of the aggregate number of Shares in issue
(excluding any treasury shares) at the date of passing this Resolution (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;

subject to the passing of each of paragraphs (a) and (b) of this Resolution,
any prior approvals of the kind referred to in paragraphs (a) and (b) of this
Resolution which had been granted to the Directors and which are still in effect

be and are hereby revoked; 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;

(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; and

(iii) the revocation or variation of the authority given under this Resolution
by ordinary resolution of the shareholders of the Company in general
meeting.”

“THAT:

(a)

subject to paragraph (c) below, the exercise by the directors of the Company
(the “Directors”) during the Relevant Period (as defined below) of all the
powers of the Company to allot, issue and otherwise deal with additional
ordinary shares in the capital of the Company (the “Shares”) (including any
sale or transfer of treasury shares (which shall have the meaning ascribed to it
under The Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Listing Rules”) out of treasury) and to make or
grant offers, agreements, options and other securities, which might require
the exercise of such power be and is hereby generally and unconditionally

approved;
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(b)

(©)

(d)

the approval in paragraph (a) above shall authorise the Directors during
the Relevant Period to make or grant offers, agreements, options and other
securities, which might require the exercise of such power after the end of the

Relevant Period;

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise)
by the Directors pursuant to the approval in paragraph (a) above otherwise
than pursuant to: (i) a Rights Issue (as defined below); (ii) the exercise of the
rights of subscription or conversion attaching to any instruments issued by the
Company or any securities which are convertible into Shares; (iii) the exercise
of any options granted under any option scheme or similar arrangement for
the time being adopted for the grant or issue to employees and directors of the
Company and/or any of its subsidiaries of Shares or rights to acquire Shares;
or (iv) any scrip dividend or similar arrangement providing for the allotment of
Shares in lieu of the whole or part of a dividend on Shares in accordance with

the articles of association of the Company, shall not exceed the aggregate of:

(1) 20% of the aggregate number of Shares in issue (excluding treasury
shares, if any) at the date of passing this Resolution (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

(i1)  (if the Directors are so authorised by a separate ordinary resolution
of the shareholders of the Company (the “Shareholders”) pursuant to
Resolution 5 set out in the notice convening this meeting) the number
of Shares bought back and cancelled by the Company subsequent to the
passing of this Resolution (up to a maximum equivalent to 10% of the
aggregate number of Shares in issue (excluding treasury shares, if any) at
the date of passing this Resolution) (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;
subject to the passing of each of paragraphs (a) and (b) of this Resolution,
any prior approvals of the kind referred to in paragraphs (a) and (b) of this

Resolution which had been granted to the Directors and which are still in effect

be and are hereby revoked; and
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(e)

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;

(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; and

(iii)  the revocation or variation of the approval given under this Resolution by

ordinary resolution of the Shareholders in general meeting; and

“Rights Issue” means an offer of Shares, or an offer or issue of options or
other securities giving rights to subscribe for Shares, open for a period fixed by
the Company or the Directors to the holders of Shares or any class thereof on
the register on a fixed record date in proportion to their then holdings of such
Shares or class thereof (subject to such exclusion or other arrangements as the
Directors may deem necessary or expedient in relation to fractional entitlements
or having regard to any restrictions or obligations under the laws of, or the
requirements of any recognised regulatory body or any stock exchange in, any
territory outside Hong Kong).

Any reference to a/an allotment, issue, grant or offer of, or a dealing in,
Shares shall include the sale or transfer of treasury shares in the capital of the
Company (to, amongst others, satisfy any obligation upon the conversion or
exercise of any convertible securities, options, warrants or similar rights to
subscribe for Shares) to the extent permitted by, and subject to the provisions

of, the Listing Rules and applicable laws and regulations.”
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“THAT the general mandate granted to the Directors to exercise the powers of the
Company to allot, issue and otherwise deal with any additional ordinary shares of
the Company (the “Shares”) pursuant to Resolution 4 set out in the notice convening
this meeting (the “Notice”) be and is hereby extended by the addition thereto of such
further additional Shares as shall represent the aggregate number of Shares bought
back and cancelled by the Company subsequent to the time of passing the said
Resolution 4, provided that the number of Shares so added shall not exceed 10% of
the aggregate number of Shares in issue (excluding treasury shares, if any) at the date
of passing Resolution 3 set out in the Notice (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 the said Resolution 3).”

as a special business to consider and, if thought fit, to pass the following resolution as

a special resolution of the Company:

SPECIAL RESOLUTION

“THAT:

(a)  the proposed amendments to the existing memorandum of association and
articles of association of the Company as set out in Appendix III of the circular
of the Company dated 6 December 2024 (the “Proposed Amendments”) be and

are hereby approved;

(b)  the new memorandum of association and articles of association of the Company
(the “New Memorandum and Articles of Association”), which contain all
the Proposed Amendments and a copy of which has been produced to this
meeting and marked “A” and initialled by the chairman of the meeting, be and
are hereby approved and adopted in substitution for and to the exclusion of the
existing memorandum of association and articles of association of the Company

with immediate effect; and
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(c) any director or the company secretary of the Company be and is hereby
authorised to do all such acts, deeds and things and execute all such documents
and make all such arrangements that he/she shall, in his/her absolute discretion,
deem necessary or expedient to give effect to the Proposed Amendments and the
adoption of New Memorandum and Articles of Association, including without
limitation, attending to the necessary filings with the Registrar of Companies in
the Cayman Islands and Hong Kong.”

Yours faithfully,
By Order of the Board
Mayer Holdings Limited
Ip Yun Kit

Chairman and Executive Director

Hong Kong, 6 December 2024

Registered office: Head office and principal place of
PO Box 309, Ugland House, business in Hong Kong:

Grand Cayman, KYI1-1104, Room 2001, 20/F

Cayman Islands Tung Ning Building

Notes:

2 Hillier Street
Hong Kong

All resolutions to be proposed and put to the vote at the 2024 AGM will be taken by poll except where the chairman,
in good faith, decides to allow a resolution which relates purely to a procedural or administrative matter to be voted
on by a show of hands pursuant to the Listing Rules. The results of the poll will be published on the respective
websites of the Stock Exchange (www.hkexnews.hk) and the Company (www.mayer.com.hk) in accordance with
Rule 13.39(5) of the Listing Rules.

Any member of the Company (the “Member” or “Shareholder”) entitled to attend, speak and vote at the 2024 AGM
shall be entitled to appoint a proxy to attend, speak and vote instead of him/her/it. A proxy need not be a Member.
A Member who/which is the holder of two or more Shares may appoint more than one proxy to represent him/her/it
to attend, speak and vote on his/her/its behalf. 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.

To be valid, a form of proxy, together with any power of attorney or other authority (if any) under which it is signed
or a notarially certified copy of such power of attorney or authority, must be deposited at the Company’s branch
share registrar in Hong Kong (the “Registrar”), Computershare Hong Kong Investor Services Limited, at 17M/F,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not less than 48 hours before the time fixed for the
2024 AGM or the adjourned meeting thereof.
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4. Where there are joint holders of any Shares, any one of such persons may vote at the 2024 AGM either personally,
or by proxy, in respect of such Shares as if he/she were solely entitled thereto, and if more than one of such joint
holders are present at the 2024 AGM personally or by proxy, the joint holder whose name stands first on the register

of members of the Company (the “Register”) in respect of the relevant joint holding shall alone be entitled to vote.

5. Completion and return of the form of proxy will not preclude a Member from attending, speaking and voting in
person at the 2024 AGM or the adjourned meeting thereof and in such event, the form of proxy shall be deemed to

be revoked.

6. With regard to resolution 1 above, Mr. Ip Yun Kit, Ms. Zhang Yana, Mr. Lu Jianping and Mr. Du Ning will retire as
Directors at the 2024 AGM and, being eligible, offer themselves for re-election. Details of the above Directors are

set out in Appendix I to the Company’s circular dated 6 December 2024 (the “Circular”).

7. With regard to resolution 3 above, the Directors wish to state that they will exercise the powers conferred thereby to
buy back Shares only in the circumstances which they consider appropriate for the benefit of the Company and the
Members as a whole. An explanatory statement containing the information necessary to enable the Members to make
an informed decision to vote on the proposed resolution as required by the Listing Rules is set out in Appendix II to

the Circular.

8. With reference to resolution 4 above, the Directors wish to state that they have no immediate plans to issue any new

Shares pursuant to the mandate to be given thereunder.

9. Shareholders’ votes on resolution 5 above will be counted provided that ordinary resolutions 3 and 4 are passed by

the Shareholders.

10. The Register will be closed from Monday, 23 December 2024 to Monday, 30 December 2024, both days
inclusive, during which period no transfer of Shares can be registered. In order to ascertain Shareholders’ rights
for the purpose of attending, speaking and voting at the 2024 AGM, non-registered Shareholders must lodge all
duly completed and stamped transfer forms accompanied by the relevant share certificates with the Registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong, not later than 4:30 p.m. on Friday, 20 December 2024 for registration.

As at the date hereof, the Board comprises three executive Directors, namely Mr. Ip Yun
Kit (Chairman), Mr. Cheung Ka Yue (Chief Executive Officer) and Ms. Zhang Yana; and three
independent non-executive Directors, namely Mr. Lau Kwok Hung, Mr. Lu Jianping and Mr. Du
Ning.
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