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DEFINITIONS

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

indicates otherwise:

“2020 AGM”

“Articles”

“Board”

“Company”

“Director(s)”
“Group”
“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“SFO”

an annual general meeting of the Company to be held at
10/F., United Centre, 95 Queensway, Admiralty, Hong
Kong on Monday, 1 June 2020 at 9:30 a.m. or any
adjournment thereof to consider and, if appropriate, to
approve the resolutions contained in the notice of the
meeting which is set out on pages 14 to 18 of this
circular

the articles of association of the Company, as amended
from time to time

the board of directors

TK Group (Holdings) Limited 5 VLB (¥ 8) A R
F], a company incorporated in the Cayman Islands with
limited liability, and the securities of which are listed on
the main board of the Stock Exchange

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

20 April 2020, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

the Rules Governing the Listing of Securities on the
Stock Exchange

the Securities and Futures Ordinance (Chapter 571 of
the Laws of Hong Kong)



DEFINITIONS

“Share(s)” the ordinary share(s) of HK$0.1 each in the share capital
of the Company or if there has been a subsequent
subdivision, consolidation, reclassification or
reconstruction of the share capital of the Company,
shares forming part of the ordinary equity share capital
of the Company

“Shareholder(s)” the holder(s) of the Share(s)
“Stock Exchange” The Stock Exchange of Hong Kong Limited
“Takeovers Code” the Code on Takeovers and Mergers issued by the

Securities and Futures Commission in Hong Kong

“%” per cent.
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29 April 2020
To the Shareholders

Dear Sir/Madam,

RE-ELECTION OF RETIRING DIRECTORS
AND
GRANT OF GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give the Shareholders the notice of the 2020 AGM and
provide the Shareholders with details regarding (i) the re-election of directors retiring at the 2020
AGM; and (ii) the grant of general mandates to the directors to issue and repurchase the Shares. Such
proposals will be dealt with at the 2020 AGM.



LETTER FROM THE BOARD

RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 83(3) of the Articles, any director appointed by the Board to fill a casual
vacancy shall hold office until the first general meeting after his appointment and be subject to
re-election at such meeting. Accordingly, Miss Christine Wan Chong Leung shall retire as director

and, being eligible, will offer himself for re-election as director at the AGM.

Pursuant to Article 84 of the Articles, Mr. Li Pui Leung and Mr. Lee Leung Yiu will retire as
directors by rotation and, being eligible, will offer themselves for re-election as directors at the
AGM.

The Nomination Committee, having reviewed the Board’s composition, nominated Mr. Li Pui
Leung, Mr. Lee Leung Yiu and Miss Christine Wan Chong Leung to the Board for it to recommend to
Shareholders for re-election at the AGM.

The nominations were made in accordance with the Nomination Policy for directors and the
measurable objectives criteria (including but not limited to gender, age, cultural and educational
background, professional experiences, skills, knowledge and length of service) with regard for the
benefits of diversity, as set out under the Board Diversity Policy. The Nomination Committee had
also taken into account the respective overall contributions (including the attendance of meetings
and level of participation and performance on Board, etc.) of Mr. Li Pui Leung, Mr. Lee Leung Yiu
and Miss Christine Wan Chong Leung for the Board and Board committee responsibilities and their

commitment to their roles.

The Nomination Committee is also responsible for, inter alia, assessing the independence of
the independent non-executive directors. The Nomination Committee assessed and reviewed the
written confirmation of independence of each of the independent non-executive directors, including
those who have offered themselves for re-election at the AGM, based on the independence criteria as
set out in Rule 3.13 of the Listing Rules and, affirmed that all independent non-executive directors

remained independent.

Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall disclose the details required
under Rule 13.51(2) of the Listing Rules of any director(s) proposed to be re-elected or proposed
new director in the notice or accompanying circular to its shareholders of the relevant general
meeting, if such re-election or appointment is subject to shareholders’ approval at that relevant
general meeting. The requisite details of the above retiring directors are set out in Appendix I to this

circular.

GENERAL MANDATES

At the annual general meeting of the Company held on 14 May 2019, general mandates were
granted to the directors to exercise the powers of the Company to issue new Shares and to repurchase
Shares. Up to the Latest Practicable Date, such mandates have not been utilized and, if not used by
the date of the 2020 AGM, will lapse at the conclusion of the 2020 AGM.

4



LETTER FROM THE BOARD

In order to give the Company the flexibility to issue and repurchase Shares if and when
appropriate, at the 2020 AGM, separate ordinary resolutions will be proposed to grant the new
general mandates to the directors (i) to allot, issue and otherwise deal with Shares not exceeding
20% of the aggregate number of the issued Shares at the date of passing of such resolution (the
“Issue Mandate”); (ii) to repurchase issued and fully paid Shares on the Stock Exchange or on any
other stock exchange recognized by the Securities and Futures Commission of Hong Kong and the
Stock Exchange not exceeding 10% of the aggregate number of the issued Shares of the Company at
the date of passing of such resolution (the “Buyback Mandate”); and (iii) to add the aggregate
number of the Shares repurchased by the Company pursuant to the Buyback Mandate to the Issue
Mandate.

As at the Latest Practicable Date, the Company had 833,260,000 Shares in issue. Subject to
the passing of the proposed resolutions for the grant of the general mandates as mentioned above and
on the basis that no Shares are issued or repurchased by the Company prior to the 2020 AGM, the
exercise of the Buyback Mandate in full would result in up to 83,326,000 Shares being repurchased
by the Company during the period prior to the next annual general meeting of the Company
following the passing of the resolution referred to herein or the date upon which the Buyback
Mandate is revoked or varied by an ordinary resolution of the Shareholders in a general meeting of
the Company, and the directors will be authorised to allot and issue under the Issue Mandate as
mentioned above up to 166,652,000 Shares, and to the extent the Buyback Mandate is exercised,
plus the aggregate number of Shares repurchased by the Company under the Buyback Mandate.

The explanatory statement required by the Listing Rules to provide requisite information to
you for your consideration of the Buyback Mandate is set out in Appendix II to this circular.

2020 AGM
A notice of 2020 AGM is set out on pages 14 to 18 of this circular.

A form of proxy for use at the 2020 AGM is also enclosed with this circular. To be valid, the
form of proxy, together with a power of attorney or other authority, if any, under which it is signed
or a certified copy thereof, must be lodged with the Company’s branch share registrar in Hong Kong,
Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
not less than 48 hours before the time appointed for holding the 2020 AGM or any adjournment
thereof. Completion and delivery of the form of proxy will not preclude you from attending and
voting in person at the 2020 AGM should you so wish.

VOTE BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting
must be taken by poll. Accordingly, at the 2020 AGM, all votes will be taken by way of poll save for
resolutions related purely to procedural or administrative matters which may be voted by a show of
hands at the discretion of the chairman of the meeting. An announcement on the poll vote results will
be made by the Company after the 2020 AGM.
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CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at the 2020 AGM, the register of members
will be closed from Wednesday, 27 May 2020 to Monday, 1 June 2020, both days inclusive, during
which period no transfer of Shares will be registered.

In order to be eligible to attend and vote at 2020 AGM, unregistered holder of the Shares
should ensure that all transfer documents accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited,
at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on
Tuesday, 26 May 2020.

RECOMMENDATION

The directors consider that the proposals for re-election of retiring directors and the
granting/extension of the Issue Mandate and the granting of the Buyback Mandate are in the
interests of the Company and the Shareholders as a whole. Accordingly, the directors recommend the

Shareholders to vote in favour of the relevant resolutions as set out in the notice of the 2020 AGM.

Yours faithfully,

For and on behalf of the Board
TK Group (Holdings) Limited
Li Pui Leung
Chairman



APPENDIX 1 DETAILS OF RETIRING DIRECTORS PROPOSED FOR
RE-ELECTION AT THE 2020 AGM

The details of the retiring directors proposed for re-election at the 2020 AGM are set out
below:

(a) LiPui Leung (“Mr. Li”)

Mr. Li, aged 60, is the executive director and the Chairman of the Group. He is also the
member of the Nomination Committee of the Company. Mr. Li is one of the founders of the Group
and was appointed as an executive director on 28 March 2013. Mr. Li is responsible for the overall
management and strategic planning of the Group. He has accumulated more than 36 years of
professional experience in plastic mold fabrication and plastic injection molding and also
experience in business management in the manufacturing industry. Mr. Li together with Mr. Lee
Leung Yiu, a substantial shareholder and an executive director of the Company, established Tung
Kong Machinery Moulding FTY in Hong Kong in 1983, and have since expanded the Group’s mold
fabrication business into the PRC in 1992 and moved the operations to Shenzhen, the PRC. Mr. Li
was elected the “Winner of Young Industrialist Awards of Hong Kong” in 2003 and “Outstanding
Person of Shenzhen Machinery Industry” in 2004, and awarded “Shenzhen Person of the Year” by
Southern Metropolitan Daily in 2013. Mr. Li holds several social titles, including serving as a
committee member and the convenor of Hong Kong of Shenzhen Chinese People’s Political
Consultative Conference, the President of Guang Ming General Chamber of Commerce (Industry
and Commerce), a committee member and honorary president of Hong Kong Young Industrialists
Council Foundation, the Chairman of Kowloon City District Road Safety Campaign Committee, the
vice chairman of Federation of Hong Kong Shenzhen Association Limited, the vice president of
Shenzhen Overseas Chinese International Association, the executive director of Shenzhen General
Chamber of Commerce, the vice chairman of charity committee of Shenzhen Guangming District
and the president of Rotary Club, Tsuen Wan, Hong Kong in 2000. In July 1974, Mr. Li graduated
from Yuanzhou Gongshe Lulan Primary School in Boluo, Guangdong in China, and obtained a
middle school graduation certificate. Mr. Li is also the controlling shareholder and director of both
Eastern Mix Company Limited (a controlling shareholder of the Company) and Lead Smart
Development Limited (a substantial shareholder of the Company), and the elder brother of Mr. Lee
Leung Yiu.

As at the Latest Practicable Date, save as Mr. Li was deemed to be interested in 335,654,000
Shares held by Eastern Mix Company Limited and 89,400,000 Shares held by Lead Smart
Development Limited, he did not have any interests or short position in the Shares, underlying
Shares and debentures of the Company within the meaning of Part XV of the SFO. Mr. Li has entered
into a service contract with the Company for a term of 3 years commencing from 20 December 2019,
which may be terminated by not less than 3 months’ notice in writing served by either party on the
other and is subject to termination provisions therein and provisions on retirement of the directors as
set out in the Articles. Mr. Li is entitled to HK$2,999,316 per year in aggregate and is also entitled
to bonus as determined by the Board.

Save as being an executive director and the Chairman of the Group, the member of the
Nomination Committee and a director of the subsidiaries of the Company, Mr. Li did not hold any
other positions with the other members of the Group. Mr. Li also did not hold other directorship in
listed public companies during the last 3 years. He did not have any relationship with any other
director, senior management, substantial Shareholder or controlling Shareholder of the Company as
at the Latest Practicable Date.



APPENDIX 1 DETAILS OF RETIRING DIRECTORS PROPOSED FOR
RE-ELECTION AT THE 2020 AGM

Mr. Li confirmed that there is no other information that needs to be disclosed pursuant to any
of the requirements as set out in Rules 13.51(2)(h) to (v) of the Listing Rules. The Company is not
aware of any other matters that need to be brought to the attention of the Shareholders and the Stock

Exchange in relation to the re-election of Mr. Li.
(b) Mr. Lee Leung Yiu (“Mr. Lee”)

Mr. Lee, aged 59, is the executive director of the Group. He is one of the founders of the
Group and was appointed as executive director of the Group on 28 March 2013. Mr. Lee has
approximately 36 years of experience in plastic mold fabrication and plastic injection molding.
Mr. Lee together with Mr. Li Pui Leung (a controlling shareholder, the Chairman and an executive
director of the Company) established Tung Kong Machinery Moulding FTY, in 1983. He has been
holding the position of manager, mainly responsible for procurement for the Group. From August
2009 to October 2010, Mr. Lee completed the EMBA training classes of Graduate School of
Tsinghua University, China, and obtained a certificate of completion. In June 2013, Mr. Lee
obtained a degree of master of business administration from the University of Wales, the United
Kingdom. Mr. Lee is also the shareholder and director of Eastern Mix Company Limited (a
controlling shareholder of the Company), the controlling shareholder and director of Normal Times
International Limited (a substantial shareholder of the Company), and the younger brother of Mr. Li
Pui Leung.

As at the Latest Practicable Date, save as Mr. Lee was deemed to be interested in 53,640,000
Shares held by Normal Times International Limited, Mr. Lee did not have any interests or short
position in the Shares, underlying Shares and debentures of the Company within the meaning of Part
XV of the SFO. Mr. Lee has entered into a service contract with the Company for a term of 3 years
commencing from 20 December 2019, which may be terminated by not less than 3 months’ notice in
writing served by either party on the other and is subject to termination provisions therein and
provisions on retirement of the directors as set out in the Articles. Mr. Lee is entitled to a salary of

HK$1,911,384 per year in aggregate and is also entitled to bonus as determined by the Board.

Save as being an executive and a director of the subsidiaries of the Company, Mr. Lee did not
hold any other positions with the other members of the Group. Mr. Lee also did not hold other
directorship in listed public companies during the last 3 years. He did not have any relationship with
any other director, senior management, substantial Shareholder or controlling Shareholder of the
Company as at the Latest Practicable Date.

Mr. Lee confirmed that there is no other information that needs to be disclosed pursuant to any
of the requirements as set out in Rules 13.51(2)(h) to (v) of the Listing Rules. The Company is not
aware of any other matters that need to be brought to the attention of the Shareholders and the Stock
Exchange in relation to the re-election of Mr. Lee.
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RE-ELECTION AT THE 2020 AGM

(¢) Christine Wan Chong Leung (“Miss Leung”)

Miss Christine Wan Chong Leung, aged 39, a was appointed as an independent
non-executive director of the Company on 20 December 2019. She is also a member of each of the

Audit Committee, the Nomination Committee and the Remuneration Committee of the Company.

Miss Leung has practiced as a Barrister in Hong Kong for nearly 13 years. She obtained her
PCLL from the University of Hong Kong in 2005. She was called to the Bar in Hong Kong in 2006.

Miss Leung has a broad-based civil practice, undertaking work in all aspects of contractual
and commercial disputes, personal injury and family law. From 2007 to 2012, Miss Leung has been
a part-time Lecturer of Company Law for the Hong Kong Institute of Certified Public Accountant
(HKICPA) Practising Certificate Law Examination and a part-time Lecturer of Corporate and
Business Law for the Association of Chartered Certified Accountants. Miss Leung is also

contributing editor of Archbold Hong Kong and Company Law in Hong Kong — Insolvency.

As at the Latest Practicable Date, Miss Leung did not have any interests or short position in
the Shares, underlying Shares and debentures of the Company within the meaning of Part XV of the
SFO. Pursuant to the letter of appointment issued by the Company to Miss Leung, her current term
of office is 3 years from 20 December 2019, unless terminated by either party giving to the other not
less than 3 months’ prior notice in writing and is subject to provisions on retirement of directors as

set out in the Articles. Miss Leung is entitled to a director’s fee HK$320,000 per year in aggregate.

Save as disclosed above, Miss Leung did not hold any other positions with the other members
of the Group and did not hold other directorship in listed public companies during the last 3 years.
She did not have any relationship with any other director, senior management, substantial

Shareholder or controlling Shareholder of the Company as at the Latest Practicable Date.

Miss Leung confirmed that there is no other information that needs to be disclosed pursuant to
any of the requirements as set out in Rules 13.51(2)(h) to (v) of the Listing Rules. The Company is
not aware of any other matters that need to be brought to the attention of the Shareholders and the

Stock Exchange in relation to the re-election of Miss Leung.



APPENDIX II EXPLANATORY STATEMENT ON THE
BUYBACK MANDATE

This Appendix serves as an explanatory statement, as required by Rule 10.06(1)(b) of the
Listing Rules, to provide all the information in relation to the Buyback Mandate for your

consideration.

1. LISTING RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase their fully-paid shares on the Stock Exchange subject to certain restrictions, the more

important of which are summarised below:

(a) Shareholders’ approval

All proposed repurchases of shares on the Stock Exchange by a company with its
primary listing on the Stock Exchange must be approved in advance by the Shareholders by an
ordinary resolution, either by way of a general mandate or by a specific approval in relation to

a specific transaction.

(b) Share capital

Under the Buyback Mandate, the number of Shares that the Company may repurchase
shall not exceed 10% of the aggregate number of its issued shares at the date of the passing of

the proposed resolution granting the Buyback Mandate.

As at the Latest Practicable Date, the Company had 833,260,000 Shares in issue.
Subject to the passing of the proposed resolution for the grant of the Buyback Mandate and on
the basis that no Shares are issued or repurchased by the Company prior to the 2020 AGM, the
exercise of the Buyback Mandate in full would result in up to 83,326,000 Shares being
repurchased by the Company during the period prior to the next annual general meeting of the
Company following the passing of the resolution granting the Buyback Mandate or the date
upon which the Buyback Mandate is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting of the Company.

(¢) Reason for repurchase

The directors believe that it is in the interests of the Company and the Shareholders to
have a general authority from the Shareholders to enable the directors to repurchase Shares on
the market. Such repurchases may, depending on market conditions and funding arrangements
at the time, lead to an enhancement of the net value of the Company and its assets and/or its
earnings per share and will only be made when the directors believe that such repurchases will
benefit the Company and the Shareholders.

— 10 -



APPENDIX II EXPLANATORY STATEMENT ON THE
BUYBACK MANDATE

(d) Funding of repurchase

In repurchasing Shares, a company may only apply funds legally available for such

purpose in accordance with the Articles and the laws of the Cayman Islands.

The directors propose that such repurchase of Shares, would be appropriately financed

by the Company’s internal resources and/or available banking facilities.

As compared with the financial position of the Company as at 31 December 2019 (being
date of its latest published audited accounts), the directors consider that there might be a
material adverse impact on the working capital or gearing position of the Company if the
Buyback Mandate was to be exercised in full during the proposed repurchase period.
However, the directors do not intend to exercise the Buyback Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital or the gearing level
of the Company (as compared with the position disclosed in its most recently published
audited accounts) unless the directors consider that such repurchases would be in the interests

of the Company and the Shareholders notwithstanding such material adverse impact.
(e) Connected parties

Neither the directors nor, to the best knowledge having made all reasonable enquiries,
any of their close associates (as defined in the Listing Rules) has any present intention to sell
Shares to the Company if the Buyback Mandate is approved by the Shareholders.

As at the Latest Practicable Date, no core connected person (as defined in the Listing
Rules) had notified the Company that he has a present intention to sell Shares to the Company,
or has undertaken not to do so, if the Buyback Mandate is approved by the Shareholders.

(f) Undertaking by directors
The directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Buyback Mandate in accordance with the Listing Rules and

the applicable laws of the Cayman Islands.

—11 =
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BUYBACK MANDATE

(g) Takeovers Code

If as a result of a share repurchase, a Shareholder’s proportionate interest in the voting
rights of the repurchasing company increases, such increase will be treated as an acquisition

of voting rights for the purposes of the Takeovers Code.

As a result, 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
interests, could obtain or consolidate control of the Company and become(s) obliged to make

a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, Mr. Li Pui Leung, the Chairman of the Board, was
interested in 425,054,000 Shares, representing approximately 51.01% of the total issued share
capital of the Company. Out of these Shares, 335,654,000 Shares (being approximately
40.28% of the total issued share capital of the Company) were held by Eastern Mix Company
Limited (a controlled corporation of Mr. Li Pui Leung) and 89,400,000 Shares (being
approximately 10.73% of the total issued share capital of the Company) were held by Lead
Smart Development Limited (a company wholly owned by Mr. Li Pui Leung). On the basis
that (i) the total issued share capital of the Company (being 833,260,000 Shares) remains
unchanged as at the date of the 2020 AGM, and (ii) the shareholding of Mr. Li Pui Leung
(being 425,054,000 issued Shares) in the Company remain unchanged immediately after the
full exercise of the Buyback Mandate, in the event that the directors exercise in full the power
to repurchase Shares in accordance with the terms of the relevant ordinary resolution to be
proposed at the 2020 AGM (presuming that apart from the decrease of the issued share capital
arising from the said full exercise of the Buyback Mandate, there is no other change in the
Company’s issued share capital), the shareholding interest of Mr. Li Pui Leung in the issued
Shares would be increased to approximately 56.68% of the total issued share capital of the
Company. The directors are not aware of any consequences which will arise under the

Takeovers Code as a result of any repurchases to be made under the Buyback Mandate.

The Listing Rules prohibit a company from making repurchase of its shares on the Stock
Exchange if the result of the repurchase would be that less than 25% (or such other prescribed
minimum percentage as determined by the Stock Exchange) of the company’s issued share
capital would be in public hands. The directors do not propose to repurchase Shares, which
would result in less than the prescribed minimum percentage of Shares in public hands.

— 12 —
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BUYBACK MANDATE

2. SHARE REPURCHASE AND MARKET PRICES

During the six months preceding the Latest Practicable Date, no Shares had been repurchased

or redeemed by the Company.

During each of the previous 12 months up to the Latest Practicable Date, the highest and
lowest prices of each of the following months at which the Shares had been traded on the Stock

Exchange were as follows:

Per Share

Month Highest Lowest

HK$ HK$
2019
April 5.65 4.67
May 5.30 3.91
June 4.06 3.68
July 4.19 3.40
August 3.66 2.74
September 3.81 3.47
October 3.79 3.50
November 4.18 3.54
December 4.05 3.56
2020
January 4.30 3.72
February 3.97 3.30
March 3.70 2.34
April (up to and including the Latest Practicable Date) 2.85 2.60

— 13 —
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TK GROUP (HOLDINGS) LIMITED
RIKGHE(EZER) BR2F

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2283)

NOTICE IS HEREBY GIVEN that an Annual General Meeting of TK Group (Holdings)
Limited (the “Company”) will be held at 10/F., United Centre, 95 Queensway, Admiralty, Hong
Kong on Monday, 1 June 2020 at 9:30 a.m. to consider and, if thought fit, transact the following
business:

ORDINARY BUSINESS
1. To receive and consider the audited consolidated financial statements of the Company
and its subsidiaries for the year ended 31 December 2019 and the reports of the

directors and auditor of the Company for the year ended 31 December 2019.

2. To declare a final dividend of HK9 cents per share for the year ended 31 December

2019.
3. To re-elect Mr. Li Pui Leung as an executive director of the Company (the “Director”).
4. To re-elect Mr. Lee Leung Yiu as an executive director of the Company (the
“Director”).
5. To re-elect Miss Christine Wan Chong Leung as an independent non-executive director.
6. To authorise the board of directors to fix the remuneration of the directors.
7. To re-appoint PricewaterhouseCoopers as the Company’s auditor and to authorise the

board of directors to fix auditor’s remuneration.

8. To consider as ordinary business and, if thought fit, pass the following resolution as
ordinary resolution:

“THAT:

(a)  subject to paragraph (c) below, the exercise by the directors during the Relevant
Period (as defined below) of all the powers of the Company to allot, issue and
deal with additional shares in the capital of the Company and to make or grant
offers, agreements and options which might require the exercise of such powers
be and is hereby generally and unconditionally approved;

14—
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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 and options 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 (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 subscription rights
or conversion under the terms of any warrants issued by the Company or any
securities which are convertible into shares of the Company; (iii) any share option
scheme or similar arrangement for the time being adopted for the grant or issue to
officers and/or employees of the Company and/or any of its subsidiaries of shares
or rights to acquire shares of the Company; or (iv) any scrip dividend on shares of
the Company in accordance with the articles of association of the Company, shall
not exceed 20 per cent. of the aggregate number of issued shares of the Company
as at the date of passing this resolution and the said approval shall be limited
accordingly; 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 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:

(i)  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 law to be held; or

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

“Rights Issue” means an offer of shares open for a period fixed by the directors to
the holders of shares of the Company or any class of shares of the Company
thereof on the register on a fixed record date in proportion to their then holdings
of such shares or any class thereof as at that date (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).”
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To consider as ordinary business and, if thought fit, pass the following resolution as

ordinary resolution:

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the directors during the Relevant
Period (as defined below) of all powers of the Company to purchase its own
shares on The Stock Exchange of Hong Kong Limited or on any other stock
exchange recognised by the Securities and Futures Commission of Hong Kong
and The Stock Exchange of Hong Kong Limited, and that the exercise by the
directors of all the powers of the Company to purchase such shares, subject to and
in accordance with all applicable laws or requirements, be and is hereby generally
and unconditionally approved;

in addition, the approval in paragraph (a) above shall authorise the directors on
behalf of the Company during the Relevant Period to procure the Company to
purchase its shares at a price determined by the directors;

the aggregate number of shares that may be purchased or agreed conditionally or
unconditionally to be purchased by the Company pursuant to the approval in
paragraph (a) above during the Relevant Period shall not exceed 10 per cent. of
the aggregate number of issued shares of the Company as at the date of passing
this resolution, and the authority pursuant to paragraph (a) above shall be limited
accordingly; 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 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:

(i)  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 law to be held; or

(iii) the revocation or variation of this resolution by an ordinary resolution of

the shareholders of the Company in general meeting.”
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10. To consider as ordinary business and, if thought fit, pass the following resolution as

ordinary resolution:

“THAT conditional upon the passing of Resolutions nos. 8 and 9 as set out in the notice
convening the meeting of which this resolution forms part, the aggregate number of
shares of the Company which are purchased by the Company pursuant to and in
accordance with the said Resolution no. 9 shall be added to the aggregate number of
shares that may be allotted or agreed conditionally or unconditionally to be allotted by
the directors pursuant to and in accordance with Resolution no. 8 as set out in the notice

convening the meeting of which this resolution forms part.”

By Order of the Board
TK Group (Holdings) Limited
Li Pui Leung

Chairman

Hong Kong, 29 April 2020

Notes:

1. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his/her attorney duly
authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of any officer,
attorney or other person duly authorised to sign the same.

2. Any member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or
more proxies to attend and, in the event of a poll, vote in his/her stead. A proxy need not be a member of the
Company.

3. In order to be valid, the form of proxy must be lodged at the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong together with a power
of attorney or other authority, if any, under which it is signed or a certified copy of that power of attorney or

authority, not less than 48 hours before the time for holding the meeting or any adjourned meeting.

4. Completion and return of the form of proxy will not preclude members from attending and voting in person at the
meeting or at any adjourned meeting (as the case may be) should they so wish, and in such event, the form of proxy
shall be deemed to be revoked.

5. Where there are joint holders of any shares in the Company, any one of such joint holders may vote, either in person
or by proxy, in respect of such shares as if he/she were solely entitled thereto, but if more than one of such joint
holders are present at the meeting, the senior who tenders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders, and for this purpose seniority shall be determined by the order

in which the names stand in the register in respect of the joint holding.

6. For determining the entitlement to attend and vote at the annual general meeting to be held on Monday, 1 June 2020,
the register of members of the Company will be closed from Wednesday, 27 May 2020 to Monday, 1 June 2020, both
dates inclusive, during which period no transfer of shares will be registered. In order to be eligible to attend and vote
at the annual general meeting, unregistered holders of shares of the Company should ensure that all share transfer
documents, accompanied by the relevant share certificates, are lodged with the Branch Share Registrar, Tricor
Investor Services Limited (at its address shown in Note 3 above) for registration not later than 4:30 p.m. on Tuesday,
26 May 2020.
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7. For determining the entitlement to the proposed final dividend upon passing of resolution no. 2 set out in this notice,
the register of members of the Company will be closed from Friday, 5 June 2020 to Tuesday, 9 June 2020, both dates
inclusive, during which period no transfer of shares will be registered. In order to be qualified for the proposed final
dividend, unregistered holders of shares of the Company should ensure that all share transfer documents,
accompanied by the relevant share certificates, are lodged with the Branch Share Registrar (at its address shown in
Note 3 above) for registration not later than 4:30 p.m. on Thursday, 4 June 2020.

As at the date of this notice, the executive directors are Mr. Li Pui Leung, Mr. Yung Kin Cheung
Michael, Mr. Lee Leung Yiu and Mr. Cheung Fong Wa, the independent non-executive directors are
Dr. Chung Chi Ping Roy, Miss Christine Wan Chong Leung and Mr. Tsang Wah Kwong.
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