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DEFINITIONS

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

the following meanings:

“Annual General Meeting” the annual general meeting of the Company to be held
at 8/F., Tsuen Wan Industrial Centre, 220-248 Texaco
Road, Tsuen Wan, Hong Kong on Friday, 7 August 2026
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 20 to 25 of this circular, or any

adjournment thereof

“Board” the board of Directors
“Bye-laws” the bye-laws of the Company currently in force
“CCASS” Central Clearing and Settlement System, a securities

settlement system used within the Hong Kong Exchanges

and Clearing Limited market system

“Company” China-Hongkong Photo Products Holdings Limited, a
company incorporated in Bermuda with limited liability, the
Shares of which are listed on the Main Board of the Stock

Exchange
“Director(s)” the director(s) of the Company
“Group” or “the Group” the Company together with its subsidiaries from time to
time
“HK$” Hong Kong dollars, the lawful currency of Hong Kong
“HKSCC” Hong Kong Securities Clearing Company Limited, a

wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

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



DEFINITIONS

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“SFO”

“Share(s)”

“Share Buy-back Mandate”

“Shareholder(s)”

“Stock Exchange”

a general mandate proposed to be granted to the Directors
to allot, issue or deal with additional Shares (including any
sale or transfer of Treasury Shares out of treasury) of not
exceeding 20% of the total number of issued Shares of the
Company (excluding any Treasury Shares) as at the date of
passing of the proposed ordinary resolution contained in
item 6 of the notice of the Annual General Meeting as set

out on pages 20 to 25 of this circular

3 July 2026, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

in this circular

the Rules Governing the Listing of Securities on the Stock

Exchange, as amended from time to time

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

ordinary share(s) of HK$0.10 each in the issued capital of
the Company or if there has been a subsequent sub-division,
consolidation, reclassification or reconstruction of the share
capital of the Company, shares forming part of the ordinary
equity share capital of the Company

a general mandate proposed to be granted to the Directors
to repurchase Shares on the Stock Exchange of not
exceeding 10% of the total number of issued Shares of the
Company (excluding any Treasury Shares) as at the date of
passing of the proposed ordinary resolution contained in
item 5 of the notice of the Annual General Meeting as set

out on pages 20 to 25 of this circular

holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Takeovers Code”

“Treasury Shares”

“%”

The Code on Takeovers and Mergers and Share Buy-backs
approved by the Securities and Futures Commission as may
be amended from time to time

has the meaning ascribed to it under the Listing Rules and
as amended from time to time

percent



LETTER FROM THE BOARD

%i EHINH HONGHONG PHOTO PRODUCTS HOLDINGS LIMITED
ERMEEMNEBER2A

[Incorporated in Bermuda with limited liability)
CHKP (Stock Code: 1123)
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Independent Non-executive Directors: 220-248 Texaco Road
Mr. Lau William Wayne Tsuen Wan, Hong Kong

Mr. Li Ka Fai David
Mr. Liu Jian Hui Allan
Dr. Wong Chi Yun Allan

9 July 2026

To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND
PROPOSED APPOINTMENT OF DIRECTOR
AND
PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE NEW SHARES
AND
PROPOSED RE-APPOINTMENT OF AUDITORS
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the Annual General Meeting to be held on Friday, 7 August
2026.
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2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with Bye-law 110 of the Company’s Bye-laws, Mr. Sun Tao Hsi Ryan, Mr. Lau
William Wayne and Dr. Wong Chi Yun Allan shall retire at the Annual General Meeting. All of the
above retiring Directors, being eligible, will offer themselves for re-election at the Annual General

Meeting.

Mr. Liu Jian Hui Allan (“Mr. Liu”), an Independent Non-executive Director, whose term of
office will be up to the conclusion of the Annual General Meeting, will not seek for re-election.
Mr. Liu has confirmed that he has no disagreement with the Board and the Company and there
is no other matter in relation to his retirement that needs to be brought to the attention of the
Shareholders.

The Board would like to take this opportunity to express its gratitude and appreciation to Mr.

Liu for his valuable contribution to the Company during his tenure of directorship.

Dr. Wong Chi Yun Allan (“Dr. Wong”), who has been serving as an Independent Non-
executive Directors for more than 9 years, has confirmed his independence with reference to the

factors set out in Rule 3.13 of the Listing Rules.

In addition, Dr. Wong did not involve in the day-to-day management of the Company, did not
have any family ties nor other relationship with other Directors or senior management or substantial
Shareholders or controlling Shareholders of the Company, and the Company is not aware of any
circumstance which would interfere with the exercise of his professional judgment. The nomination
committee of the Company also noted the positive contributions from Dr. Wong to the development
of the Company’s strategy and policies through independent and constructive contributions
supported by his skills, expertise and qualifications and from his participations at meetings. Taking
into consideration of his independent scope of work in the past years and the above factors, the
Board and the nomination committee consider Dr. Wong to be independent under the Listing Rules
despite the fact that he has served the Company for more than nine years. The Board and the
nomination committee believe that Dr. Wong’s continued tenure brings considerable stability to the
Board and the Board has benefited greatly from the presence of Dr. Wong who has over time gained
valuable insight into the Group. Separate resolution will be proposed for Dr. Wong’s re-election at

the Annual General Meeting.
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The nomination committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience,
time commitment and contribution of the retiring Directors with reference to the nomination
principles and criteria set out in the Company’s Board Diversity Policy and Director Nomination
Policy and the Company’s corporate strategy, and the independence of all Independent Non-
executive Directors. The nomination committee has recommended to the Board on re-election of
all the retiring Directors including the aforesaid Independent Non-executive Directors who are
due to retire at the Annual General Meeting. The Company considers that the retiring Independent
Non-executive Directors are independent in accordance with the independence guidelines set
out in the Listing Rules and will continue to bring valuable business experience, knowledge and
professionalism to the Board for its efficient and effective functioning and diversity.

Details of the Directors proposed for re-election at the Annual General Meeting are set out in
Appendix I to this circular.

3. PROPOSED APPOINTMENT OF DIRECTOR

The Board proposes to nominate Mr. Chow Shiu Hay Antonio (“Mr. Chow”) as a candidate
for election as an Independent Non-executive Director at the Annual General Meeting in accordance
with Bye-law 113 of the Company’s Bye-laws. The Board also proposes to appoint Mr. Chow, if
elected, to be a member of the audit committee of the Company. The appointment of Mr. Chow
as an Independent Non-executive Director will take effect upon consideration and approval at the
Annual General Meeting.

In assessing the appointment of Mr. Chow as an Independent Non-executive Director, the
nomination committee of the Company and the Board have carefully considered his professional
background, qualifications and experience to determine his suitability under the selection criteria
set out in the director nomination policy. Mr. Chow holds a Bachelor of Economics degree and a
Graduate Diploma in Business Administration. He has accumulated extensive experience in auditing
and assurance, accounting advisory, and IPO services. In addition, the nomination committee of
the Company has also taken into account the potential contributions that Mr. Chow could bring to
the Board with reference to the Company’s board diversity policy. Mr. Chow does not hold any
other positions with the Company or its subsidiaries, nor does he have any relationships with any
Directors, senior management, substantial or controlling shareholders of the Company, nor any
interests in the securities of the Company or its associated corporations. The nomination committee
of the Company and the Board have also reviewed the written confirmation of independence
provided by Mr. Chow and are satisfied that he meets the independence requirements as set out
in Rule 3.13 of the Listing Rules. Mr. Chow has confirmed that (i) he does not have any past or
present financial or other interests in the business of the Group or any connection with any of the
core connected persons (as defined in the Listing Rules) of the Company; and (ii) there are no other
factors which may affect his independence of being an Independent Non-executive Director under
the Listing Rules. The Board believes that Mr. Chow has the character, integrity, independence
required for the role, and his diverse professional experience will enable him to bring objective
and independent judgment to the Board. Having considered Mr. Chow’s qualifications, experience
and the current composition of the Board, the Company believes that his appointment will further
enhance the Board’s diversity and contribute valuable perspectives to the Company’s business
development.
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Details of Mr. Chow are set out in Appendix I to this circular.

4. PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 8 August 2025, a general mandate
was granted to the Directors to repurchase Shares. Such mandate will lapse at the conclusion of
the Annual General Meeting. In order to give the Company the flexibility to repurchase Shares
if and when appropriate, an ordinary resolution will be proposed at the Annual General Meeting
to approve the granting of the Share Buy-back Mandate to the Directors to repurchase Shares on
the Stock Exchange of not exceeding 10% of the total number of issued Shares of the Company
(excluding any Treasury Shares) as at the date of passing of the proposed ordinary resolution
contained in item 5 of the notice of the Annual General Meeting as set out on pages 20 to 25 of
this circular (i.e. a total of 118,531,834 Shares on the basis that no further Shares are issued or
repurchased after the Latest Practicable Date and immediately before the Annual General Meeting).
The Directors wish to state that they have no immediate plan to repurchase any Shares pursuant to
the Share Buy-back Mandate.

As at the Latest Practicable Date, the Company did not have any Treasury Shares.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether to
vote for or against the granting of the Share Buy-back Mandate is set out in Appendix II to this
circular.

S. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE NEW SHARES

Pursuant to the amendments to the Listing Rules relating to Treasury Shares, the Company
may cancel the repurchased Shares following settlement of any such repurchase and/or hold such
Shares in treasury, subject to market conditions and its capital management needs at the relevant
time of such repurchase. Accordingly, if the Company repurchases any Shares pursuant to the Buy-
back Mandate and holds such Shares in treasury, any sale or transfer of the Shares held in treasury
will be subject to the Issuance Mandate and made in accordance with the Listing Rules and the

applicable laws and regulations.
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At the annual general meeting of the Company held on 8 August 2025, a general mandate
was granted to the Directors to issue, allot and deal with new Shares. Such mandate will lapse at the
conclusion of the Annual General Meeting. In order to give the Company the flexibility to issue new
Shares (including any sale or transfer of Treasury Shares out of treasury) if and when appropriate,
an ordinary resolution will be proposed at the Annual General Meeting to approve the granting
of the Issuance Mandate to the Directors to allot, issue or deal with additional Shares (including
any sale or transfer of Treasury Shares out of treasury) of not exceeding 20% of the total number
of issued Shares of the Company (excluding any Treasury Shares) as at the date of passing of the
proposed ordinary resolution contained in item 6 of the notice of the Annual General Meeting as
set out on pages 20 to 25 of this circular (i.e. a total of 237,063,669 Shares on the basis that no
further Shares are issued or repurchased after the Latest Practicable Date and immediately before
the Annual General Meeting). An ordinary resolution to extend the Issuance Mandate by adding the
number of Shares repurchased by the Company pursuant to the Share Buy-back Mandate will also
be proposed at the Annual General Meeting.

The Directors wish to state that they have no immediate plan to issue any new Shares

pursuant to the Issuance Mandate.

6. PROPOSED RE-APPOINTMENT OF AUDITORS

PricewaterhouseCoopers will retire as the auditors of the Company at the Annual General
Meeting and, being eligible, offer themselves for re-appointment. Upon the recommendation of the
audit committee of the Company, the Board proposed to pass an ordinary resolution to approve the
re-appointment of PricewaterhouseCoopers as the auditors of the Company and to hold office until
the conclusion of the next annual general meeting of the Company and to authorize the Board to
fix the auditor’s remuneration. The estimated audit fee for the audit of the consolidated financial
statements of the Group for the financial year ending 31 March 2027 is expected to be in the range
of approximately HK$1,600,000 to HK$1,750,000 (exclusive of out-of-pocket expenses).

The estimated audit fee represents a fair and reasonable estimation, after due consideration
and arm’s length negotiation between the Company and PricewaterhouseCoopers. The estimation
takes into account various factors such as the size and structure of the Group, the nature and
complexity of the Group’s businesses, the expected scope, timetable and direction of the audit and

the time and resources expected to be deployed by PricewaterhouseCoopers.
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Furthermore, the estimated audit fee assumes there will be no material changes in the
Group’s businesses and operations, accounting policies or regulatory environment, and that the
Company will provide timely and adequate assistance and information as required for the audit.
Unless there is a material change in the basis or assumptions set out above, the final audit fee
should not deviate materially from the estimated amount disclosed above. In the event of any

material change, the Company will make further disclosure as appropriate.

7. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 20 to 25 of this circular.

Pursuant to the Listing Rules, any vote of Shareholders at a general meeting must be taken
by poll except where the chairman, in good faith, decides to allow a resolution relating to a
procedural or administrative matter to be voted on by a show of hands. An announcement on the
poll results will be published by the Company after the Annual General Meeting in the manner

prescribed under the Listing Rules.

For determining the entitlement to attend and vote at the Annual General Meeting, the
Register of Members of the Company will be closed from Tuesday, 4 August 2026 to Friday, 7
August 2026, both days inclusive, during which period no transfer of Shares will be registered.
The record date for determining the eligibility of the Shareholders to attend and vote at the Annual
General Meeting will be Friday, 7 August 2026. In order to be eligible to attend and vote at the
Annual General Meeting, unregistered holders of Shares shall ensure that all transfer documents
accompanied by the relevant share certificates must be lodged with the Company’s Hong Kong
branch share registrar and transfer office, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Monday,
3 August 2026.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing
Limited (https://www.hkexnews.hk) and the Company (https://www.chinahkphoto.com.hk). 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 branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event not less than
48 hours before the time appointed for the Annual General Meeting (i.e. not later than 10:00 a.m.
on Wednesday, 5 August 2026) or the adjourned meeting (as the case may be). Completion and
delivery of the form of proxy will not preclude the Shareholders from attending and voting at the
Annual General Meeting or any adjournment thereof, as the case may be, if they so wish, and in

such case, the form of proxy shall be deemed to be revoked.
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On a poll, every Shareholder present in person (or, in the case of a member being a
corporation, by its duly authorized representative) or by proxy shall have one vote for each Share
registered in his/her/its name in the register. A Shareholder entitled to more than one vote is under
no obligation to cast all his/her/its votes in the same way. Holders of Treasury Shares, if any,
shall abstain from voting at the Annual General Meeting in respect of such Treasury Shares, as
required under the Listing Rules. Save as disclosed herein, to the best of the Directors’ knowledge,
information and belief, none of the Shareholders are required to abstain from voting at the Annual

General Meeting.

8. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors, the proposed
appointment of Director, the proposed re-appointment of auditors, the granting of the Share Buy-
back Mandate and the granting of the Issuance Mandate 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 resolutions to be proposed at the Annual General Meeting.

9. MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation in case of any inconsistency.

Yours faithfully,
For and on behalf of the Board
China-Hongkong Photo Products Holdings Limited
Sun Tai Lun Dennis

Chairman

—10 -



APPENDIXT  DETAILS OF THE RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED AND THE

DIRECTOR PROPOSED TO BE APPOINTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer themselves

for re-election, and the proposed Director for appointment at the Annual General Meeting.

(1)

Mr. Sun Tao Hsi Ryan (“Mr. Sun”), aged 44, was appointed as an Executive Director of
the Company on 1 April 2018. He was also appointed as the Chief Operating Officer of the
Group on 1 April 2019, responsible for the Group’s operations management, particularly in
information technology and logistics sectors. Mr. Sun graduated from Widener University,
Pennsylvania, USA, with double degrees in Accounting Business Administration and
Hospitality Management. Besides, he had spent 3 years in a military academy in his high
school years. Mr. Sun is a member of The Y. Elites Association and was the vice president of
the Business Development Research Association in The Y. Elites Association in 2014-2016.
He was also the chairman of Raimondi Alumni Association in 2018-2022 and the Honorary
President of Customs YES in 2023-2025. Mr. Sun is currently the managing director of
Fotomax (F.E.) Limited, a subsidiary of the Group.

Mr. Sun is the second son of Dr. Sun Tai Lun Dennis, the Chairman and a Non-executive
Director of the Company, and the younger brother of Mr. Sun Tao Hung Stanley, an
Executive Director and the Deputy Chairman of the Company and the Chief Executive
Officer of the Group.

Save as disclosed above, Mr. Sun did not hold any directorship in other listed public
companies in Hong Kong or overseas in the last three years, and he is not related to any
Directors, senior management, or other substantial or controlling Shareholders (as defined in
the Listing Rules) of the Company, nor has he hold any other positions with the Company or

member of the Group.

Mr. Sun has entered into a service contract with the Company for a term of three years and is
subject to the termination by either party upon giving three months’ notice to the other party.
Mr. Sun is also subject to the retirement by rotation and re-election provisions in accordance

with the Bye-laws.

According to the service contract, Mr. Sun is entitled to receive an annual emolument of
HK$1,168,080 plus discretionary bonuses and pension scheme contributions and a director’s
fee of HK$130,862 per annum which is determined by the Board with reference to his
experience, duties and responsibilities with the Company, and is subject to review by the

Board from time to time.
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DIRECTOR PROPOSED TO BE APPOINTED AT THE ANNUAL GENERAL MEETING

(2

As at the Latest Practicable Date, The Sun Family Trust and The Dennis Family Trust
indirectly held a total of 711,276,214 Shares. As Mr. Sun is one of the discretionary objects
of the aforesaid trusts, he is deemed to be interested in a total of 711,276,214 Shares within
the meaning of Part XV of the SFO. Save as disclosed herein, Mr. Sun did not have or was
not deemed to have any other interests or short positions in the Shares or underlying Shares

of the Company or the Company’s associated corporations pursuant to Part XV of the SFO.

Save for the information disclosed above, there is no information which is disclosable nor
is Mr. Sun involved in any of the matters required to be disclosed pursuant to any of the
requirements under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other
matters concerning Mr. Sun that need to be brought to the attention of the Shareholders.

Mr. LAU William Wayne (“Mr. Lau”), aged 49, was appointed as an Independent Non-
executive Director of the Company on 11 August 2023. He is currently the chairman of the
nomination committee and a member of the audit committee and the remuneration committee
of the Company. Mr. Lau is currently a deputy managing director of B.S.C. Interior Contract
and Engineering Company Limited and an executive director of B.S.C. Group Limited. Mr.
Lau is also an independent non-executive director of Noble Development Public Company
Limited, a company listed in Thailand. Mr. Lau has over two decades’ experience as a
major supplier of building materials and interior fit-out services to hospitality, residential,
commercial and gaming property development projects in Hong Kong, China and Macau. He

holds a Bachelor of Arts degree in Jurisprudence from The University of Oxford.

Save as disclosed above, Mr. Lau did not hold any directorship in other listed companies in
Hong Kong or overseas in the last three years, and he is not related to any Directors, senior
management, or other substantial or controlling Shareholders (as defined in the Listing
Rules) of the Company, nor has he hold any other positions with the Company or member of
the Group.

Mr. Lau has entered into an appointment letter with the Company for a term of one year
and is subject to the termination by either party upon giving one month’s notice to the other
party. Mr. Lau is also subject to the retirement by rotation and re-election provisions in the
accordance with the Bye-laws.

According to the appointment letter, Mr. Lau is entitled to receive a director’s fee of
HK$249,827 per annum which is determined by the Board with reference to his experience,
duties and responsibilities with the Company, and is subject to review by the Board from

time to time.

— 12 =



APPENDIXT  DETAILS OF THE RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED AND THE

DIRECTOR PROPOSED TO BE APPOINTED AT THE ANNUAL GENERAL MEETING

(3)

As at the Latest Practicable Date, Mr. Lau did not have or was not deemed to have any
other interests or short positions in the Shares or underlying Shares of the Company or the

Company’s associated corporations pursuant to Part XV of the SFO.

Save for the information disclosed above, there is no information which is disclosable nor
is Mr. Lau involved in any of the matters required to be disclosed pursuant to any of the
requirements under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other
matters concerning Mr. Lau that need to be brought to the attention of the Shareholders.

Dr. Wong Chi Yun Allan (“Dr. Wong”), GBS, MBE, Jp, aged 75, was appointed as an
Independent Non-executive Director of the Company on 28 October 1997. He is currently
the chairman of the remuneration committee and a member of the audit committee and the
nomination committee of the Company. Dr. Wong is the chairman, an executive director, the
group chief executive officer, a member of the nomination committee, and the chairman of
the risk management and sustainability committee of VTech Holdings Limited (“VTech”)
(Stock Code: 303), a company listed on the Stock Exchange, and he co-founded VTech in
1976. He is the deputy chairman, an independent non-executive director, the chairman of the
nomination committee, and a member of the audit committee, the remuneration committee
and the risk committee of The Bank of East Asia, Limited (Stock Code: 23), a company
listed on the Stock Exchange. Dr. Wong holds a Bachelor of Science degree in Electrical
Engineering from The University of Hong Kong, a Master of Science degree in Electrical
and Computer Engineering from the University of Wisconsin, Madison and an Honorary
Doctorate of Technology from The Hong Kong Polytechnic University. Dr. Wong is a
member of the Chief Executive’s Council of Advisers of the Government of the Hong Kong

Special Administrative Region.

Save as disclosed above, Dr. Wong did not hold any directorship in other listed public
companies in Hong Kong or overseas in the last three years, and he is not related to any
Directors, senior management, or other substantial or controlling Shareholders (as defined in
the Listing Rules) of the Company, nor has he hold any other positions with the Company or

member of the Group.

Dr. Wong has entered into an appointment letter with the Company for a term of one year
and is subject to the termination by either party upon giving one month’s notice to the other
party. Dr. Wong is also subject to the retirement by rotation and re-election provisions in the

accordance with the Bye-laws.
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“)

According to the appointment letter, Dr. Wong is entitled to receive a director’s fee of
HK$249,827 per annum which is determined by the Board with reference to his experience,
duties and responsibilities with the Company, and is subject to review by the Board from

time to time.

As at the Latest Practicable Date, Dr. Wong did not have or was not deemed to have any
other interests or short positions in the Shares or underlying Shares of the Company or the

Company’s associated corporations pursuant to Part XV of the SFO.

Save for the information disclosed above, there is no information which is disclosable nor
is Dr. Wong involved in any of the matters required to be disclosed pursuant to any of the
requirements under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other

matters concerning Dr. Wong that need to be brought to the attention of the Shareholders.

Mr. Chow Shiu Hay Antonio (“Mr. Chow”), aged 62, is a candidate for election as an
Independent Non-executive Director at the Annual General Meeting. If elected, he is also
proposed by the Board to be appointed as a member of the audit committee of the Company.
Mr. Chow holds a Bachelor of Economics degree and a Graduate Diploma in Business
Administration from Monash University in Australia. He is a fellow member of the Hong
Kong Institute of Certified Public Accountants and a certified public accountant of CPA
Australia. Mr. Chow started his career in an international professional accounting firm and
became an assurance partner in 2003. He then joined another international professional
accounting firm as an assurance partner in 2011 until his retirement in 2024. Mr. Chow has
extensive experience in the provision of auditing and assurance, accounting advisory, and
IPO services. Currently, Mr. Chow is an executive director of a group of companies engaged

in live commerce service provider business.

Save as disclosed above, Mr. Chow did not hold any directorship in other listed public
companies in Hong Kong or overseas in the last three years, and he is not related to any
Directors, senior management, or other substantial or controlling Shareholders (as defined in
the Listing Rules) of the Company, nor has he hold any other positions with the Company or
member of the Group.

Upon election of Mr. Chow at the Annual General Meeting, he will enter into an appointment
letter with the Company for a term of one year and is subject to the termination by either
party upon giving one month’s notice to the other party. Mr. Chow is also subject to the

retirement by rotation and re-election provisions in the accordance with the Bye-laws.
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APPENDIXT  DETAILS OF THE RETIRING DIRECTORS PROPOSED TO BE RE-ELECTED AND THE
DIRECTOR PROPOSED TO BE APPOINTED AT THE ANNUAL GENERAL MEETING

According to the appointment letter, Mr. Chow is entitled to receive a director’s fee of
HK$163,307 per annum which is determined by the Board with reference to his experience,
duties and responsibilities with the Company, and is subject to review by the Board from

time to time.

As at the Latest Practicable Date, Mr. Chow did not have or was not deemed to have any
other interests or short positions in the Shares or underlying Shares of the Company or the

Company’s associated corporations pursuant to Part XV of the SFO.

Save for the information disclosed above, there is no information which is disclosable nor
is Mr. Chow involved in any of the matters required to be disclosed pursuant to any of
the requirements under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other
matters concerning Mr. Chow that need to be brought to the attention of the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for 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 Share Buy-back Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
1,185,318,349 Shares with no Treasury Shares.

Subject to the passing of the ordinary resolution set out in item 5 of the notice of the Annual
General Meeting in respect of the granting of the Share Buy-back Mandate and on the basis that no
further Shares are issued or repurchased after the Latest Practicable Date and immediately before
the Annual General Meeting, i.e. being 1,185,318,349 Shares, the Directors would be authorized
under the Share Buy-back Mandate to repurchase, during the period in which the Share Buy-back
Mandate remains in force, a total of 118,531,834 Shares, representing 10% of the total number of

Shares in issue (excluding any Treasury Shares) as at the date of the Annual General Meeting.

2. REASONS FOR SHARE BUY-BACK

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

Shares buy-back 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 and will
only be made when the Directors believe that such a buy-back will benefit the Company and the
Shareholders.

On the other hand, the Shares bought back by the Company and held as Treasury Shares
may provide more flexibility to the Board to resell the Treasury Shares at market prices to raise
additional funds for the Company and for other purposes permitted under the Listing Rules, the

Bye-laws and the applicable laws of Bermuda.
3. FUNDING OF SHARE BUY-BACK
The Company may only apply funds legally available for share buy-back in accordance with

its Memorandum of Association and Bye-laws, the laws of Bermuda and/or any other applicable

laws, as the case may be.
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APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

4. IMPACT OF SHARE BUY-BACK

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 31 March 2026) in the event that the Share 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 Share 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.

S. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock Exchange

during each of the previous 12 months up to and including the Latest Practicable Date were as

follows:
Month Highest Lowest
HKS$ HK$
2025
July 0.122 0.105
August 0.137 0.113
September 0.133 0.123
October 0.128 0.115
November 0.129 0.115
December 0.129 0.114
2026
January 0.124 0.115
February 0.125 0.109
March 0.120 0.108
April 0.115 0.109
May 0.119 0.111
June 0.120 0.107
July (up to the Latest Practicable Date) 0.114 0.109
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APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor 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 Share 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 Share Buy-back Mandate is approved by the Shareholders.

The Directors will exercise the power of the Company to repurchase Shares pursuant to the
Share Buy-back Mandate in accordance with the Listing Rules and the applicable laws of Bermuda,
and all Shares repurchased by the Company pursuant to the Buy-back Mandate will be cancelled
and will not be held as treasury shares. Neither this explanatory statement nor the proposed share
buy-back has any unusual features.

7. TAKEOVERS CODE

If as a result of a buy-back of Shares pursuant to the Share Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition of voting rights for the purposes of the Takeovers Code.
Accordingly, a Shareholder or a group of Shareholders acting in concert (within the meaning under
the Takeovers Code), depending on the level of increase in the Shareholder’s interest, could obtain
or consolidate control of the Company and thereby become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Company, as at the Latest Practicable Date, (1) Dr. Sun Tai
Lun Dennis, a Non-executive Director and the Chairman of the Company and Ms. Tang Sau Ying
Betty, (2) Fine Products Limited, (3) Searich Group Limited and (4) Mr. Sun Tao Hung Stanley, an
Executive Director and the Deputy Chairman of the Company and the Chief Executive Officer of
the Group, Mr. Sun Tao Hsi Ryan, an Executive Director of the Company and the Chief Operating
Officer of the Group and Tricor Equity Trustee Limited, were interested in 712,496,214 Shares,
700,034,214 Shares, 600,034,214 Shares and 711,276,214 Shares respectively, representing
approximately 60.11%, 59.06%, 50.62% and 60.01% of the total issued share capital of the
Company respectively. In the event that the Directors exercise the proposed Share Buyback
Mandate in full, the above aggregate shareholding would be increased to approximately 66.79%,
65.62%, 56.25% and 66.67% of the issued share capital of the Company respectively.
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APPENDIX II EXPLANATORY STATEMENT ON THE
SHARE BUY-BACK MANDATE

The Directors considers that such increase in shareholding would not give rise to an
obligation to make a mandatory offer under Rule 26 of the Takeovers Code. The Directors do not
propose to exercise the Share Buy-back Mandate to such an extent as would, in the circumstances,
give rise to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code or result in the aggregate number of Shares held by the public shareholders falling below the
prescribed minimum percentage required by the Stock Exchange.

8. SHARE BUY-BACK MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company had not repurchased
any of the Shares (whether on the Stock Exchange or otherwise).
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NOTICE OF ANNUAL GENERAL MEETING

%i EHINH HONGHONG PHOTO PRODUCTS HOLDINGS LIMITED
ERMEEMNEBER2A

[Incorporated in Bermuda with limited liability)
CHKP (Stock Code: 1123)

Notice is hereby given that the Annual General Meeting of China-Hongkong Photo Products
Holdings Limited (the “Company”) will be held at 8/F., Tsuen Wan Industrial Centre, 220-248
Texaco Road, Tsuen Wan, Hong Kong on Friday, 7 August 2026 at 10:00 a.m. for the following

purposes:

1. To receive the audited consolidated financial statements of the Company and the reports of
the Directors and auditors for the year ended 31 March 2026.

2. To declare a final dividend of 0.32 HK cents per ordinary share for the year ended 31 March
2026.

3. (a) To re-elect Mr. Sun Tao Hsi, Ryan as an Executive Director;

(b)  To re-elect Mr. Lau William Wayne as an Independent Non-executive Director;

(c)  To re-elect Dr. Wong Chi Yun, Allan as an Independent Non-executive Director;

(d)  To elect Mr. Chow Shiu Hay Antonio as an Independent Non-executive Director;

(e)  To authorize the Board of Directors to appoint additional Directors not exceeding

twenty; and

(f) To authorize the Board of Directors to fix the respective Directors’ remuneration.

4. To re-appoint PricewaterhouseCoopers as auditors and to authorize the Board of Directors to

fix their remuneration.
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To consider and, if thought fit, pass with or without amendments, the following resolution as

an ordinary resolution:

“THAT:

(a)

(b)

©

subject to compliance with the prevailing requirements of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited and paragraph
(b) below, a general mandate be and is hereby generally and unconditionally given
to the Directors of the Company to exercise during the Relevant Period (as defined
below) all the powers of the Company to repurchase its shares in accordance with all

applicable laws, rules and regulations;

the total number of shares of the Company to be repurchased pursuant to the mandate
in paragraph (a) above shall not exceed 10% of the total number of issued shares
of the Company (excluding any Treasury Shares) as at the date of passing of this
resolution, and if any subsequent consolidation or subdivision of shares is conducted,
the maximum number of shares that may be repurchased under the mandate in
paragraph (a) above as a percentage of the total number of issued shares at the date

immediately before and after such consolidation or subdivision shall be the same; and

for the purposes of this resolution:

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

is the earliest of:

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

(i1)  the expiration of the period within which the next annual general meeting of the
Company is required by the bye-laws of the Company or any applicable laws to

be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied by

an ordinary resolution of the shareholders in general meeting.”
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To consider and, if thought fit, pass with or without amendments, the following resolution as

an ordinary resolution:

“THAT:

(a)

(b)

(c)

subject to compliance with the prevailing requirements of the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited and paragraph (c)
below, a general mandate be and is hereby generally and unconditionally given to the
Directors of the Company during the Relevant Period (as defined below) to allot, issue
and deal with additional shares (including any sale or transfer of Treasury Shares out
of treasury) in the capital of the Company and to make or grant offers, agreements and

options which might require the exercise of such powers;

the mandate in paragraph (a) above shall authorize the directors of the Company to
make or grant offers, agreements and options during the Relevant Period which would

or might require the exercise of such powers after the end of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or unconditionally to
be allotted (including any sale or transfer of Treasury Shares out of treasury) by the

directors pursuant to the mandate in paragraph (a) above, otherwise than pursuant to:

(1) a Rights Issue (as defined below);

(i1)  the exercise of options under a share option scheme of the Company; and

(iii) any scrip dividend scheme or similar arrangement providing for the allotment
of shares in lieu of the whole or part of a dividend on shares of the Company in

accordance with the Bye-laws of the Company;

shall not exceed 20% of the total number of issued shares of the Company (excluding
any Treasury Shares) as at the date of passing of this resolution, and if any subsequent
consolidation or subdivision of shares is conducted, the maximum number of shares
that may be issued under the mandate in paragraph (a) above as a percentage of
the total number of issued shares at the date immediately before and after such

consolidation or subdivision shall be the same; and
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(d)  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 Bye-laws of the Company or any applicable laws to
be held; and

(iii) the date on which the authority set out in this resolution is revoked or varied by

an ordinary resolution of the shareholders in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors
to holders of shares of the Company or any class thereof on the register on a fixed
record date in proportion to their then holdings of such shares or class thereof (subject
to such exclusions 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 any relevant jurisdiction or the requirements of any

recognized regulatory body or any stock exchange).”

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 resolutions set out in items 5 and 6 of the notice
convening this meeting (the “Notice”), the general mandate referred to in the resolution set
out in item 6 of the Notice be and is hereby extended by the addition to the aggregate number
of shares which may be allotted and issued or agreed conditionally or unconditionally to
be allotted and issued (including any sale or transfer of Treasury Shares out of treasury) by
the Directors pursuant to such general mandate of the number of shares repurchased by the
Company pursuant to the mandate referred to in resolution set out in item 5 of the Notice,
provided that such amount shall not exceed 10% of the total number of issued shares of the

Company (excluding Treasury Shares) as at the date of passing of this resolution.”

By Order of the Board
China-Hongkong Photo Products Holdings Limited
Chan Wai Kwan Rita
Executive Director and Company Secretary

Hong Kong, 9 July 2026
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Notes:

All resolutions at the meeting will be taken by poll (except where the chairman, in good faith, decides to allow
a resolution relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to
the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”). The results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited
(https://www.hkexnews.hk) and the Company (https://www.chinahkphoto.com.hk) in accordance with the Listing
Rules.

Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint more than
one proxy to attend and on a poll, vote instead of him. A proxy need not be a shareholder of the Company. If
more than one proxy is appointed, the number of shares in respect of which each such proxy so appointed must be

specified in the relevant form of proxy.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which it
is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s Hong Kong
branch share registrar and transfer office, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong not less than 48 hours before the time appointed for the Annual General Meeting (i.e.
not later than 10:00 a.m. on Wednesday, 5 August 2026) or the adjourned meeting (as the case may be). Delivery
of the form of proxy shall not preclude a shareholder of the Company from attending and voting in person at the

meeting and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

For determining the entitlement to attend and vote at the above meeting, the Register of Members of the Company
will be closed from Tuesday, 4 August 2026 to Friday, 7 August 2026, both dates inclusive, during which period no
transfer of shares will be registered. The record date will be Friday, 7 August 2026. In order to be eligible to attend
and vote at the Annual General Meeting, unregistered holders of shares of the Company shall ensure that all transfer
documents accompanied by the relevant share certificates must be lodged with the Company’s Hong Kong branch
share registrar and transfer office, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt

Road, Hong Kong for registration not later than 4:30 p.m. on Monday, 3 August 2026.

For determining the entitlement to the proposed final dividend (subject to approval by the shareholders at the
Annual General Meeting), the Register of Members of the Company will be closed from Thursday, 13 August 2026
to Friday, 14 August 2026, both dates inclusive, during which period no transfer of shares will be registered. The
record date will be Friday, 14 August 2026. In order to qualify for the proposed final dividend, unregistered holders
of shares of the Company shall ensure that all transfer documents accompanied by the relevant share certificates
must be lodged with the Company’s Hong Kong branch share registrar and transfer office, Tricor Investor Services
Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on
Wednesday, 12 August 2026.

If tropical cyclone warning signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 7:00 a.m.
on the date of the Annual General Meeting, the Annual General Meeting will be postponed. The Company will post
an announcement on the websites of Hong Kong Exchanges and Clearing Limited (https://www.hkexnews.hk) and the
Company (https://www.chinahkphoto.com.hk) to notify shareholders of the date, time and place of the re-scheduled

Annual General Meeting.
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If a tropical cyclone warning signal No. 8 or above or a “black” rainstorm warning signal is lowered or cancelled
at or before 7:00 a.m. on the date of the Annual General Meeting and where conditions permit, the Annual General

Meeting will be held as scheduled.

The Annual General Meeting will be held as scheduled when an “amber” or “red” rainstorm warning signal is in

force.

After considering their own situations, shareholders should decide on their own whether or not they would attend the

Annual General Meeting under any bad weather condition and if they do so, they are advised to exercise care and

caution.
7. No refreshment will be served and no souvenirs will be provided at the Annual General Meeting.
8. Holders of Treasury Shares, if any, have no voting rights at the general meeting(s) of the Company pursuant to the

Listing Rules.

9. References to time and dates in this notice are to Hong Kong time and dates.

As at the date of this notice, the directors of the Company are:

Executive Directors:

Mr. SUN Tao Hung, Stanley (Deputy Chairman and Chief Executive Officer)
Mr. SUN Tao Hsi, Ryan

Ms. CHAN Wai Kwan, Rita

Non-executive Directors:
Dr. SUN Tai Lun, Dennis (Chairman)
Mr. FUNG Yue Chun, Stephen

Independent Non-executive Directors:
Mr. LAU William Wayne

Mr. LI Ka Fai, David

Mr. LIU Jian Hui, Allan

Dr. WONG Chi Yun, Allan
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