THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION
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DEFINITIONS

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

the following meanings:

“Annual General Meeting” or
“Meeting”

“Article”
“Articles of Association”
“Board”

“Buy-back Mandate”

“close associate(s)”

“Company”

“core connected person(s)”
“Director(s)”

“General Mandate”

“GI‘Oup”
“HK$”

“Hong Kong”

the annual general meeting of the Company to be held at
39/F Gloucester Tower, The Landmark, 15 Queen’s Road
Central, Hong Kong on 3 June 2021 at 11:00 a.m., notice
of which is set out on pages 15 to 19 of this circular, or
any adjournment thereof

an article of the Articles of Association
the articles of association of the Company
the board of Directors

the general and unconditional mandate proposed to be
granted to the Directors to exercise all the powers of the
Company to buy-back Shares up to a maximum of 10% of
the total number of Shares in issue as at the date of
passing of the resolution granting such mandate

has the meaning ascribed thereto under the Listing Rules

Wai Hung Group Holdings Limited (f#¥5%4E B4 RA
F]), a company incorporated in the Cayman Islands with
limited liability, the Shares of which are listed on the
Main Board of the Stock Exchange

has the meaning ascribed thereto under the Listing Rules
the director(s) of the Company

the general and unconditional mandate proposed to be
granted to the Directors to exercise all the powers of the
Company to allot, issue and otherwise deal with new
Shares not exceeding 20% of the total number of Shares
in issue as at the date of passing of the resolution granting
such mandate

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



DEFINITIONS

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Macau”

“PRC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“%”

26 April 2021, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

23 April 2019, the date on which dealing in Shares first
commenced on the Stock Exchange

the Rules Governing the Listing of Securities on the Stock
Exchange

the Macau Special Administrative Region of the People’s
Republic of China

the People’s Republic of China

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

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

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

The Codes on Takeovers and Mergers and Share
Buy-backs

per cent.

For ease of reference, the English translation of a Chinese name or a Portuguese name, or

vice versa, has been provided for identification purpose only.

The English name of any Macau entity or PRC entity mentioned in this circular which is

marked with “*” are translated, or transliterated from its Chinese name and is for identification

purposes only.
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WAI HUNG GROUP HOLDINGS LIMITED
f e 4 5 B A BR & W)

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 3321)
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Unit 13, 24/F
Independent non-executive Directors: Honour Industrial Centre
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Mr. Wu Chou Kit Chai Wan
Mr. Lam Chi Wing Hong Kong

30 April 2021
To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GRANT OF GENERAL MANDATES TO
ISSUE NEW SHARES AND BUY-BACK SHARES;
(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS;
AND
(3) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purpose of this circular is to give you notice of the Annual General Meeting
and details of the following resolutions which, together with other ordinary business, will be
proposed at the Annual General Meeting for consideration and, where appropriate, approval of
the Shareholders:

(a) to grant the General Mandate and the extension thereof to the Directors;

(b) to grant the Buy-back Mandate to the Directors; and

(¢) to re-elect the Directors.
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The notice of Annual General Meeting is set out on pages 15 to 19 of this circular.
GENERAL MANDATE AND BUY-BACK MANDATE

At the annual general meeting of the Company held on 18 June 2020, ordinary resolutions
were passed by the then Shareholders, among other things, to grant general and unconditional
mandates to the Directors to exercise the powers of the Company to allot, issue and otherwise
deal with Shares and to buy-back Shares. Such general mandates will lapse at the conclusion of
the Annual General Meeting. Accordingly, the Company proposes to seek approval of the
Shareholders at the Annual General Meeting to grant new general mandates to the Directors to
exercise the above powers.

The General Mandate and the Buy-back Mandate shall be effective until whichever is the
earliest of:

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

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

(c) the passing of an ordinary resolution by the Shareholders in general meeting revoking
or varying the authority given to the Directors.

Under the Listing Rules, the Company is required to give to the Shareholders all
information which is reasonably necessary to enable Shareholders to make an informed decision
as to whether to vote for or against the resolution to renew the grant to the Directors of the
Buy-back Mandate. The explanatory statement required by the Listing Rules to be included in
this circular is set out in Appendix I to this circular.

General Mandate

The Company has in issue an aggregate of 500,000,000 Shares as at the Latest Practicable
Date. Subject to the passing of the proposed resolution for the approval of the General Mandate
and in accordance with the terms therein, the Company would be allowed to allot and issue up to
a maximum of 100,000,000 Shares, representing 20% of the total number of issued Shares at the
time of the passing of the resolution approving the General Mandate on the basis that no further
Shares will be issued or bought-back by the Company prior to the Annual General Meeting.

Subject to the passing of the proposed resolutions for the approval of the General Mandate
and the Buy-back Mandate, an ordinary resolution will also be proposed to extend the General
Mandate so granted to the Directors by adding thereto the number of Shares which may be
bought-back by the Company pursuant to the Buy-back Mandate.
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As at the Latest Practicable Date, the Directors have no immediate plans to issue any new
Shares other than any Shares which may fall to be issued under the share option scheme
(adopted by the Company on 18 March 2019) or any scrip dividend scheme which may be
approved by the Shareholders.

Buy-back Mandate

At the Annual General Meeting, an ordinary resolution will be proposed to grant the
Buy-back Mandate to the Directors. Subject to the passing of the proposed resolution for the
approval of the Buy-back Mandate and in accordance with the terms therein, the Company
would be allowed to buy-back up to a maximum of 50,000,000 Shares, representing 10% of the
total number of issued Shares at the time of the passing of the resolution approving the
Buy-back Mandate assuming that no further Shares will be issued or bought-back by the
Company prior to the Annual General Meeting.

RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board comprises of eight Directors, of which the
executive Directors are Mr. Li Kam Hung, Mr. Yu Ming Ho and Mr. Yau Yan Ming Raymond;
the non-executive Directors are Mr. Li Chun Ho and Mr. Zhu Jun; and the independent
non-executive Directors are Ms. Rita Botelho dos Santos, Mr. Wu Chou Kit and Mr. Lam Chi
Wing.

Pursuant to article 83(3) of the Articles of Association, any Director appointed by the
Board to fill a casual vacancy shall hold office until the first general meeting of members after
his appointment and be subject to re-election at such meeting and any Director appointed by the
Board as an addition to the existing Board shall hold office only until the next following annual
general meeting of the Company and shall then be eligible for re-election.

Pursuant to article 84 of the Articles of Association, at each annual general meeting,
one-third of the Directors for the time being (or, if their number is not a multiple of three (3),
the number nearest to but not less than one-third) shall retire from office by rotation provided
that every Director shall be subject to retirement at an annual general meeting at least once
every three years. Any Director appointed by the Board pursuant to article 83(3) of the Articles
of Association shall not be taken into account in determining which particular Directors or the
number of Directors who are to retire by rotation.

In accordance with Article 83(3), Mr. Zhu Jun shall retire as Director and, being eligible,
offer himself for re-election at the Annual General Meeting. In accordance with Article 84, Mr.
Yu Ming Ho, Mr. Lam Chi Wing and Mr. Wu Chou Kit shall retire as Directors and, being
eligible, offer themselves for re-election at the Annual General Meeting.

At the Annual General Meeting, separate ordinary resolutions will be proposed to re-elect
Mr. Yu Ming Ho as executive Director, Mr. Zhu Jun as non-executive Director and Mr. Lam Chi
Wing and Mr. Wu Chou Kit as independent non-executive Directors. Mr. Lam Chi Wing and Mr.
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Wu Chou Kit have confirmed their independence pursuant to Rule 3.13 of the Listing Rules. In
proposing Mr. Lam Chi Wing and Mr. Wu Chou Kit to be re-elected as independent
non-executive Directors at the Annual General Meeting, the Board has considered the
contributions of Mr. Lam Chi Wing and Mr. Wu Chou Kit to the Board and their commitment to
their roles. The Board considered that in view of their educational background and professional
knowledge and experience as set out in Appendix II to this circular, Mr. Lam Chi Wing and Mr.
Wu Chou Kit, as independent non-executive Directors, will bring valuable perspectives,
knowledge, skills and experience to the Board for its efficient and effective functioning and their
appointment will contribute to the diversity (in particular in terms of skills) of the Board.

Biographical details of each of the Directors who are proposed to be re-elected at the
Annual General Meeting are set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

The resolutions to be proposed at the Annual General Meeting are set out in full in the
notice of Annual General Meeting on pages 15 to 19 of this circular. Whether or not you intend
to attend the Annual General Meeting, you are requested to complete the form of proxy in
accordance with the instructions printed thereon and return it to the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible and in any event not
less than 48 hours before the time appointed for holding the Annual General Meeting.

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 Annual General Meeting, the chairman of the
Meeting will exercise his power under Article 66 to put each of the resolutions set out in the
notice of Annual General Meeting to be voted by way of poll.

RECOMMENDATION

The Directors believe that the proposed grant of the General Mandate and the Buy-back
Mandate, the extension of the General Mandate by the Shares bought-back pursuant to the
Buy-back Mandate, and the proposed re-election of Directors are in the best interests of the
Company and the Shareholders as a whole and recommend the Shareholders to vote in favour of
the above resolutions to be proposed at the Annual General Meeting.

GENERAL

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

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

Yours faithfully,
By Order of the Board
Wai Hung Group Holdings Limited
Li Kam Hung

Chairman
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the Buy-back Mandate.

1. BUY-BACK OF SHARES FROM CORE CONNECTED PARTIES

The Listing Rules prohibit a company from knowingly purchasing shares on the Stock
Exchange from a “core connected person”, that is, a director, chief executive or substantial
shareholder of the Company or any of its subsidiaries or their respective close associates and a
core connected person is prohibited from knowingly selling his/her/its securities to the Company.

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 nor has any such core connected person
undertaken not to sell any of the Shares held by him/her/it to the Company in the event that the
Buy-back Mandate is approved by the Shareholders.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
500,000,000 fully paid Shares.

Subject to the passing of the proposed resolution for the approval of the Buy-back Mandate
and on the basis that no further Shares are issued or bought-back by the Company prior to the
Annual General Meeting, the Company will be allowed under the Buy-back Mandate to buy-back
a maximum of 50,000,000 Shares.

3. REASONS FOR THE BUY-BACK

The Directors believe that the Buy-back Mandate is in the best interests of the Company
and the Shareholders as a whole. An exercise of the Buy-back Mandate may, depending on
market conditions and funding arrangements at the time, lead to an enhancement of the net
assets per Share and/or earnings per Share and will only be made when the Directors believe
that a buy-back will benefit the Company and the Shareholders as a whole.

4. FUNDING OF BUY-BACKS

Pursuant to the Buy-back Mandate, buy-back would be funded entirely from the Company’s
available cash flow or working capital facilities which will be funds legally available under the
laws of the Cayman Islands and the memorandum of association of the Company and Articles of
Association for such purpose.

An exercise of the Buy-back Mandate in full could have a material adverse impact on the
working capital and gearing position of the Company compared with that as at 31 December
2020, being the date of its latest published audited consolidated accounts. The Directors do not,
however, intend to make any buy-back in circumstances that would have a material adverse
impact on the working capital or gearing position of the Company.
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5. SHARE PRICES

The highest and lowest prices per Share at which the Shares were traded on the Stock
Exchange in each of the previous twelve months preceding the Latest Practicable Date were as

follows:

Highest Lowest
HK$ HK$

2020
April 1.42 1.05
May 1.49 1.24
June 4.38 1.32
July 4.13 2.30
August 4.30 3.26
September 6.28 3.94
October 5.98 4.96
November 5.87 4.45
December 5.38 3.36

2021
January 4.42 2.73
February 4.55 3.88
March 7.99 4.20
April (up to the Latest Practicable Date) 5.19 3.66

6. UNDERTAKING

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, their close associates, have any present intention to sell to the Company or its
subsidiaries any of the Shares in the Company if the Buy-back Mandate is approved at the
Annual General Meeting and exercised.

The Directors have undertaken to the Stock Exchange that they will exercise the powers of
the Company to make buy-backs pursuant to the Buy-back Mandate in accordance with the
Listing Rules, the memorandum of association of the Company, the Articles of Association and
the applicable laws of the Cayman Islands.

7. TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a
result of a share buy-back, such increase will be treated as an acquisition for the purposes of the
Takeovers Code. As a result, a Shareholder or group of Shareholders acting in concert (within
the meaning of the Takeovers Code), depending on the level of increase of the Shareholders’
interest, could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.
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As at the Latest Practicable Date, as far as the Directors are aware, Mr. Li Kam Hung
(“Mr. Li”), an executive Director, was beneficially interested in a total of 337,500,000 Shares
(which are owned by Copious Astute Limited (“Copious Astute”)), representing approximately
67.5% of the total issued Shares of the Company. Copious Astute was held as to 100.0% by Mr.
Li.

In the event that the Directors exercise in full the Buy-back Mandate, the percentage of
shareholding of the Mr. Li would increase to approximately 75.0% of the total issued Shares of
the Company. To the best knowledge and belief of the Directors, such increase would not give
rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors have no present intention to exercise the Buy-back Mandate to such extent
which would otherwise result in any Shareholder or group of Shareholders obliged to make a
mandatory offer under Rules 26 and 32 of the Takeovers Code or the number of Shares being
held by the public falling below the minimum requirement as prescribed by the Stock Exchange,
which is currently 25% of the issued Shares of the Company.

8. SHARES BUY-BACKS MADE BY THE COMPANY

No buy-back of Shares has been made by the Company (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.

— 10 =



APPENDIX II DETAILS OF DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

The details of the Directors proposed to be re-elected at the Annual General Meeting are
set out below:

Mr. Yu Ming Ho (5R#4BJE4), aged 43, was appointed as our Director on 9 April 2018,
and was re-designated as an executive Director on 15 June 2018. Mr. Yu is responsible for the
overall management, administrative matters and daily operations of the Group. He also serves as
a director of various subsidiaries of the Company.

Mr. Yu obtained a Higher Diploma in Building Technology and Management at the Hong
Kong Polytechnic University in 1999 and a degree of Bachelor of Science in Building
Engineering and Management at the Hong Kong Polytechnic University in 2005.

Mr. Yu joined our Group in September 2000 as a quantity surveyor and was promoted as a
commercial director in July 2012. Mr. Yu has accumulated extensive experience and handled a
number of fitting-out projects conducted by the Group since then.

Mr. Yu has entered into an appointment letter with the Company on 15 June 2018 for a
term of three years commencing from 23 April 2019, being the Listing Date, which may be
terminated by not less than three months’ notice in writing served by either party on the other.
Mr. Yu Ming Ho is entitled to receive emoluments of HK$1,569,100 per annum which is
determined with reference to his experience, duties and responsibilities within the Company.

Mr. Zhu Jun (RHJEHA), aged 71, joined the Group as a non-executive Director on 15 July
2020. He is responsible for providing technical advice to the Group.

Mr. Zhu obtained a master’s degree from the faculty of automatic control of the Beihang
University in 1993. Mr. Zhu has long been engaged in scientific research projects and research
and design of large-scaled equipment and construction, and specializes in the fields of sensors,
instrumentation, measurement and control systems and remote networked monitoring. He is
currently focusing on scientific research projects for lithium battery applications.

In 1984, 1990 and 1996, Mr. Zhu was awarded the Science and Technology Advancement
Award by the China National Aviation Industry Corporation for a digital standard dynamometer
project, a standard analog variable calibration device project and a dynamic strain gauge
calibration device project, respectively. In 2003 and 2004, Mr. Zhu won first prize at the
Shandong Science and Technology Advancement Awards of Shandong Technology Awards
Committee and first prize at the National Science and Technology Advancement Awards of the
State Council of the People’s Republic of China, respectively, for the 100MN hydraulic
double-acting aluminum extrusion technology and equipment development project. In 2011, Mr.
Zhu won the first prize at the S5th Session of Work Safety Scientific and Technological
Achievement Awards of the State Administration of Work Safety of the PRC for the research and
experimental project of movable rescue capsules for mines.

— 11 -
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Zhu currently serves as the technical director of Jiangxi Ning Yu Lithium Battery
Manufacturing Company Limited* (JLPGSEFHMEREARA ) and works in a long-life
lithium battery production plant in Pingxiang City, the PRC, where he is engaged in the
scientific research and development of lithium battery applications. From 1977 to 2011, Mr. Zhu
worked at AVIC Beijing Great Wall Metrology and Testing Technology Institute® (" fiif T2t 5t
R ErE HE LT F 2 1) and served as the deputy director. In 2007, Mr. Zhu was engaged as
an expert advisor for the implementation and management of projects and tasks related to the
scientific research conditions of the National Science and Technology Support Plan of the “11th
Five-Year Plan”. From 2008 to 2011, Mr. Zhu served as an adjunct professor at the school of
engineering of the Beijing University of Posts and Telecommunications. From 2011 to 2019, Mr.
Zhu served as the chairman of Beijing Sita Energy Technology Co., Ltd.* (At @& el Bt A
BRZYA).

Mr. Zhu has entered into an appointment letter with the Company on 15 July 2020 for a
term of three years commencing from 15 July 2020, subject to termination in certain
circumstances as stipulated in his service agreement. Mr. Zhu Jun is entitled to receive
emoluments of HK$240,000 per annum which is determined with reference to his duties and
responsibilities within the Company, the prevailing market rate of directors in comparable
companies and the remuneration policy of the Company.

Mr. Lam Chi Wing (BkZEFH ), aged 44, joined the Group and was appointed as an
independent non-executive Director on 15 March 2019. Mr. Lam is primarily responsible for
overseeing the Group with an independent perspective and judgment.

Mr. Lam obtained a Bachelor of Business Administration degree in Accounting and Finance
at The University of Hong Kong in December 2003, a Master of Science degree in Knowledge
Management at The Hong Kong Polytechnic University in December 2006 and a Master of
Business Administration degree at The Chinese University of Hong Kong in December 2010. Mr.
Lam joined Li & Fung Group in September 2003, where he served as the Group Chief
Representative and General Manager, Southern China of Li & Fung Development (China)
Limited prior to his departure in July 2015. Since June 2020, he has been a brand and new retail
strategic officer at Bonjour Holdings Limited.

Mr. Lam is a member of the Twelfth Guangdong Committee of the Chinese People’s
Political Consultative Conference* (9B A\ RBUA W & &k T —EE KB Z 8) and the vice
chairman of the Hong Kong Guangdong Youth Association (7 #5/& %5 448 ). Mr. Lam served
as a part-time member of the Central Policy Unit of the HK Government in 2012, and currently
serves as a member of the advisory committee of the Sustainable Agricultural Development Fund
of the HK Government, a committee member of the Appeal Panel (Housing) of the HK
Government, and a committee member of the Mainland Business Advisory Committee of the
Hong Kong Trade Development Council.

— 12 =
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Lam is currently the vice chairman of the eighth council of the Guangdong Society of
Commercial Economy* (& H & ML EEH /\EMEFREER) and an adjunct associate
professor of information systems, business statistics and operations management of The Hong
Kong University of Science and Technology.

Mr. Lam has served as an independent non-executive director as well as a member of the
audit committee, remuneration committee and nomination committee of Common Splendor
International Health Industry Group Limited (currently known as Aidigong Maternal & Child
Health Limited), a company whose shares are currently listed on the Main Board of the Stock
Exchange (stock code: 286), since March 2016. From July 2020 to December 2020, Mr. Lam
served as an executive director of Bonjour Holdings Limited, a company whose shares are
currently listed on the Main Board of the Stock Exchange (stock code: 653).

Mr. Lam has entered into an appointment letter with the Company on 15 March 2019 for a
term of three years commencing from 23 April 2019, being the Listing Date, which may be
terminated by not less than three months’ notice in writing served by either party on the other.
Mr. Lam is entitled to receive emoluments of HK$120,000 per annum which is determined with
reference to his experience, duties and responsibilities within the Company. Mr. Lam has met the
independent criteria set out in Rule 3.13 of the Listing Rules.

Mr. Wu Chou Kit (A% HA:), aged 52, joined the Group and was appointed as an
independent non-executive Director on 15 March 2019. Mr. Wu is primarily responsible for
overseeing the Group with an independent perspective and judgment.

Mr. Wu obtained a Bachelor of Civil Engineering degree at the National Taiwan University
in 1993. Subsequently, Mr. Wu obtained a Master of Business Administration degree at the
Macau University of Science and Technology in 2005.

Mr. Wu is a registered civil engineer in Macau. He is a member of the Macau Institute of
Engineers and has served as the president since 2017. Mr. Wu is also a member of the Royal
Institution of Chartered Surveyors.

From June 1996 to May 2013, Mr. Wu worked in the Macao Post and Telecommunications
Bureau ({2 ["J#8% /7)), with his last position being a senior technical consultant. Since June 2013,
Mr. Wu has been the managing director of Kit & Partners Consulting Engineering Limited.

Mr. Wu is currently an appointed member by the Chief Executive to the Sixth Legislative
Assembly of Macau from 2017 to 2021 (575 E 5 G R H ZE# H), a committee member
of the Town Planning Committee of Macau* (& P93k i ¥ #|Z 5 ), and a committee member of
the Environment Consultation Committee of Macau* (RMIREHMEZE T L H).

— 13 =
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Wu was a member of the Tenth and the Eleventh Nanning Committee of the Chinese
People’s Political Consultative Conference® (7 [B A R IEIA 1h P & ik 25 + o S 58 +— i pe 88 7 2%
&), a member of the Third Jiangmen Committee of the Chinese People’s Political Consultative
Conference* ("B N RBUA Wb &k = HERALMTTZH), a member of the Eighth
Shaoguan Committee of the Chinese People’s Political Consultative Conference* (4 A R EE
IR UNELE TSR DI =))

Mr. Wu has entered into an appointment letter with the Company on 15 March 2019 for a
term of three years commencing from 23 April 2019, being the Listing Date, which may be
terminated by not less than three months’ notice in writing served by either party on the other.
Mr. Wu is entitled to receive emoluments of HK$120,000 per annum which is determined with
reference to his experience, duties and responsibilities within the Company. Mr. Wu has met the
independent criteria set out in Rule 3.13 of the Listing Rules.

Save as disclosed above, each of the above Directors confirmed with respect to himself
that: (i) he is independent from and had no other relationships with any Directors, members of
our senior management, substantial Shareholders or controlling Shareholders as at the Latest
Practicable Date; (ii) apart from the Company, in the last three years leading up to and as at the
Latest Practicable Date, he is not holding, nor had he held directorships in any other public
company the securities of which are listed on any securities market in Hong Kong and/or
overseas; (iii) he did not hold other positions in the Company or other members of the Group as
at the Latest Practicable Date; (iv) he does not have any interests in any business which
competes or may compete, directly or indirectly, with us, which is disclosable under the Listing
Rules; (v) he did not have any interests in the Shares within the meaning of Part XV of the SFO
as at the Latest Practicable Date; and (vi) to the best of the knowledge, information and belief of
our Directors having made all reasonable enquiries, there is no additional information relating to
our Directors or senior management that is required to be disclosed pursuant to Rule 13.51(2) of
the Listing Rules and no other matters with respect to their appointments that need to be brought
to the attention of our Shareholders as at the Latest Practicable Date.
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NOTICE OF ANNUAL GENERAL MEETING

WAI HUNG GROUP HOLDINGS LIMITED
f e 4 5 B A BR & W)

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 3321)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Wai Hung Group
Holdings Limited (the “Company”) will be held at 39/F Gloucester Tower, The Landmark,
15 Queen’s Road Central, Hong Kong on 3 June 2021 at 11:00 a.m., to consider and, if thought
fit, to pass with or without amendments, the following resolutions:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements and the reports
of the directors (the “Directors”) and the auditor (the “Auditor”) of the Company for
the year ended 31 December 2020.

2.  (a) To re-elect Mr. Yu Ming Ho as an executive Director.
(b) To re-elect Mr. Zhu Jun as a non-executive Director.
(c) To re-elect Mr. Lam Chi Wing as an independent non-executive Director.
(d) To re-elect Mr. Wu Chou Kit as an independent non-executive Director.

(e) To authorise the board of Directors (the “Board”) to fix the remuneration of the
respective Directors.

3. To consider the re-appointment of Deloitte Touche Tohmatsu as the Auditor to hold
office until the conclusion of the next annual general meeting of the Company and to
authorise the Board to fix their remuneration.

4.  “THAT:

(a) subject to paragraph (c) below of this Resolution, pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), 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 of HK$0.01 each in the capital of the
Company (the “Shares”) or securities convertible into Shares, or options
warrants or similar rights to subscribe for any Shares, and to make or grant
offers, agreements, options and warrants which might require the exercise of such
powers be and the same is hereby generally and unconditionally approved;

— 15 -
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(b)

(©)

(d)

the approval in paragraph (a) of this Resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements, options, warrants
or other securities convertible into Shares, which might require the exercise of
such powers after the end of the Relevant Period;

the total number of Shares allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to options or otherwise), issued or dealt with by the
Directors pursuant to the approval in paragraph (a) of this Resolution, otherwise
than pursuant to (i) a Rights Issue (as defined below in this Resolution); or (ii)
the exercise of any options granted under the share option scheme of the
Company; or (iii) any scrip dividend or similar arrangements providing for the
allotment and issue of Shares in lieu of the whole or part of a dividend on Shares
in accordance with the articles of association of the Company in force from time
to time; or (iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any securities
which are convertible into Shares, shall not exceed the 20% of the total number
of Shares in issue on the date of the passing of this Resolution (such total
number to be subject to adjustment in the case of any consolidation or
subdivision of any of Shares into a smaller or larger number of Shares after the
passing of this Resolution) and the said approval shall be limited accordingly;
and

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

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

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

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting;

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or
other securities giving rights to subscribe for Shares open for a period fixed by
the Directors to holders of Shares on the register on a fixed record date in
proportion to their holdings of Shares (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, or the expense or delay which may be
involved in determining the existence or extent of any restrictions or obligations
under the laws of, or the requirements of, any jurisdiction outside the Hong Kong
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Special Administrative Region of the People’s Republic of China (“Hong Kong”)
or any recognised regulatory body or any stock exchange outside Hong Kong).”

5. “THAT:

(a)

(b)

(©)

subject to paragraph (b) below of this Resolution, the exercise by the Directors
during the Relevant Period (as defined below in this Resolution) of all powers of
the Company to buy-back the Shares on the Stock Exchange or on any other
stock exchange on which the Shares may be listed and is recognised by the
Securities and Futures Commission of Hong Kong and the Stock Exchange for
this purpose, subject to and in accordance with all applicable laws, rules and
regulations in this regard, be and the same 1is hereby generally and
unconditionally approved;

the total number of Shares which may be bought-back or agreed conditionally or
unconditionally to be bought-back by the Company pursuant to the approval in
paragraph (a) of this Resolution during the Relevant Period (as defined below in
this Resolution) shall not exceed 10% of the total number of Shares in issue as at
the date of the passing of this Resolution (such total number to be subject to
adjustment in the case of any consolidation or subdivision of any of Shares into a
smaller or larger number of Shares after the passing of this Resolution) and the
said approval shall be limited accordingly; and

for the purposes of this Resolution, “Relevant Period” means the period from the
date of 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 laws to be held; or

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

varied by an ordinary resolution of the shareholders of the Company in
general meeting.”
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6. “THAT conditional upon the ordinary Resolutions 4 and 5 set out in this notice of
meeting being duly passed, the total number of Shares that may be allotted or agreed
conditionally or unconditionally to be allotted by the Directors pursuant to and in
accordance with the general mandate granted under Resolution 4 set out in this notice
of meeting be and is hereby extended by the addition thereto of the total number of
Shares which may be bought-back by the Company pursuant to and in accordance with
the general mandate granted under Resolution 5 set out in this notice of meeting,
provided that such number shall not exceed 10% of the total number of Shares in issue
as at the date of passing of this Resolution 6 (such total number to be subject to
adjustment in the case of any consolidation or subdivision of any of Shares into a
smaller or larger number of Shares after the passing of this Resolution).”

By Order of the Board
Wai Hung Group Holdings Limited
Li Kam Hung
Chairman

Hong Kong, 30 April 2021

Registered Office:
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Principal place of business
in Hong Kong:

Unit 13, 24/F

Honour Industrial Centre

6 Sun Yip Street

Cayman Islands

Chai Wan
Hong Kong

Any member entitled to attend and vote at a meeting of the Company shall be entitled to appoint another person
as his proxy to attend and vote instead of him. A member who is the holder of two or more shares may appoint
more than one proxy to represent him and vote on his behalf at a general meeting of the Company. A proxy needs

In order to be valid, the form of proxy must be deposited together with a power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority, at the offices of the
Company’s branch share registrar and transfer office 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 for

Notes:
1.
not be a member of the Company.
2.
holding the meeting or adjourned meeting.
3.

For the purpose of identifying shareholders who are entitled to attend the annual general meeting, the register of
members of the Company will be closed from Monday, 31 May 2021 to Thursday, 3 June 2021 (both days
inclusive), during which period no transfer of shares in the Company will be effected. In order to qualify for
attending the annual general meeting, all transfers, accompanied by the relevant share certificates, have to be
lodged with the Company’s branch share registrar and transfer office 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 Friday,
28 May 2021.
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10.

In relation to proposed Resolution 2 in this notice of meeting, Mr. Zhu Jun will retire from his office at the
above meeting pursuant to article 83(3) of the articles of association of the Company and, being eligible, he will
offer himself for re-election, and Mr. Yu Ming Ho, Mr. Lam Chi Wing and Mr. Wu Chou Kit will retire from
their offices at the above meeting pursuant to article 84 of the articles of association of the Company and, being
eligible, they will offer themselves for re-election.

In relation to proposed Resolutions 4 and 6 in this notice of meeting, approval is being sought from the
shareholders for the grant to the Directors of a general mandate to authorise the allotment and issue of shares
under the Rules Governing the Listing of Securities (the “Listing Rules”) on the Stock Exchange. The Directors
have no immediate plans to issue any new Shares.

In relation to proposed Resolution 5 in this notice of meeting, the Directors wish to state that they will exercise
the powers conferred thereby to buy-back shares in circumstances which they deem appropriate for the benefit of
the shareholders. An explanatory statement containing the information reasonably necessary to enable the
shareholders to make an informed decision to vote on the proposed resolution as required by the Listing Rules is
set out in Appendix I to the Company’s circular dated 30 April 2021.

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 annual general meeting, the chairman of the meeting will exercise his power under
article 66 of the articles of association of the Company to put each of the resolutions set out in this notice to be
voted by way of poll.

Completion and return of the form of proxy will not preclude members from attending and voting at the meeting
and in such event, the instrument appointing to proxy shall be revoked.

If a black rainstorm warning signal or a tropical cyclone warning signal number 8 or above is in force in Hong
Kong at any time between 7:00 a.m. to 11:00 a.m. on 3 June 2021, it will be postponed that the meeting will not
be held on that day. An announcement will be made in such event.

Precautionary Measures for Annual General Meeting

Taking into account of the recent development of the epidemic caused by the 2019 novel coronavirus

(“COVID-19”), the Company will implement the following precautionary measures at the Annual General

Meeting against the epidemic to protect the shareholders from the risk of infection:

1. Compulsory body temperature check will be conducted for every shareholder or proxy at the
entrance of the venue. Any person with a body temperature of over 37.3 degrees Celsius will not be
given access to the meeting venue;

2. Every shareholder or proxy is required to wear surgical facial mask throughout the meeting; and

3. No refreshment and gifts will be provided.

Furthermore, the Company wishes to recommend shareholders, particularly shareholders who are subject

to quarantine in relation to COVID-19, to appoint any person or the chairman of the Annual General
Meeting as a proxy to vote on the resolutions, instead of attending the Annual General Meeting in person.
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