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DEFINITIONS

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

indicates otherwise:

“AGM”

“Articles” or “Articles of
Association”

“associates”

“Board”

“Company”

“Designated Stock Exchange”

“Director(s)”
“General Mandates™
“Group”

“HKS$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Main Board”

“SFO”

*  For identification purpose only

annual general meeting of the Company to be held at The
Whole of Level 12, The ONE, 100 Nathan Road, Tsim Sha
Tsui, Kowloon, Hong Kong on Thursday, 29 May 2025 at
11:00 a.m. or any adjournment thereof

the articles of association of the Company, as amended,
supplemented and restated from time to time

has the same meaning as ascribed thereto under the Listing
Rules

board of the Directors

Tao Heung Holdings Limited & ¥ A BR/A A *, a company
incorporated in the Cayman Islands with limited liability and
whose Shares are listed on the Main Board

a stock exchange in respect of which the Shares are listed or
quoted and where such stock exchange deems such listing or
quotation to be the primary listing or quotation of the Shares

director(s) of the Company

Share Issue Mandate and Share Repurchase Mandate

the company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

16 April 2025, being the latest practicable date prior to the
printing of the circular for ascertaining certain information in
this circular

Rules Governing the Listing of Securities on the Stock
Exchange

main board of the Stock Exchange

the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)
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“Share(s)”

“Shareholder(s)”

“Share Issue Mandate”

13

“Share Repurchase Mandate

“Stock Exchange”
“Takeovers Code”

44%99

ordinary share(s) of HK$0.10 each in the share capital of the
Company

holder(s) of the Shares

proposed general mandate to be granted to the Directors to
allot, issue and deal with the Shares with an aggregate nominal
value not exceeding 20% of the share capital of the Company
in issue as at the date of passing of the relevant resolution

granting such mandate

proposed general mandate to be granted to the Directors to
permit the repurchase of Shares of up to a maximum of 10%
of the aggregate nominal amount of the share capital of the
Company in issue as at the date of passing of the relevant
resolution granting such mandate

The Stock Exchange of Hong Kong Limited
the Hong Kong Code on Takeovers and Mergers

per cent
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TAO HEUNG HOLDINGS LIMITED
BEERAERL2A

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 573)

BOARD OF DIRECTORS

Executive Directors

Mr. CHUNG Wai Ping (Chairman and Chief Executive Officer)
Mr. WONG Ka Wing

Mr. HO Yuen Wah

Mr. CHUNG Chun Fung

Non-executive Directors
Mr. FONG Siu Kwong
Mr. CHAN Yue Kwong, Michael

Independent non-executive Directors
Professor CHAN Chi Fai, Andrew
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Mr. NG Yat Cheung

Ms. WONG Fun Ching

To the Shareholders

Dear Sir or Madam,

REGISTERED OFFICE
Cricket Square, Hutchins Drive
P.O. Box 2681

Grand Cayman

KY1-1111

Cayman Islands

PRINCIPAL PLACE OF
BUSINESS IN HONG KONG

No. 18 Dai Fat Street

Tai Po Industrial Estate, Tai Po

New Territories

Hong Kong

25 April 2025

(1) GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
(2) RE-ELECTION OF RETIRING DIRECTORS AND
(3) NOTICE OF THE AGM

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of (i) the Share Issue

Mandate; (ii) the Share Repurchase Mandate; (iii) the re-election of the retiring Directors and to

seek your approval of the resolutions relating to these matters at the AGM.

*  For identification purpose only
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2.  GENERAL MANDATE TO ISSUE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general and
unconditional mandate to allot, issue and deal with Shares representing up to 20% of the aggregate
nominal amount of the issued share capital of the Company as at the date of passing of the
resolution. As at the Latest Practicable Date, the issued share capital of the Company comprised
1,014,348,000 Shares. Assuming that there is no change in the issued share capital of the Company
between the period from the Latest Practicable Date and the date of passing the resolution
approving the Share Issue Mandate, the maximum number of Shares which may be issued pursuant
to the Share Issue Mandate on the date of passing the resolution approving the Share Issue Mandate
will be 202,869,600 Shares.

The Share Issue Mandate will end on 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 pursuant to the Articles or any applicable laws to be
held; or (iii) the revocation or variation of the authority given under this resolution by an ordinary
resolution of the Shareholders in general meeting.

Subject to the passing of the following ordinary resolution regarding the Share Repurchase
Mandate, an ordinary resolution will also be proposed at the AGM to authorise the Directors to
issue new Shares in an amount not exceeding the aggregate nominal amount of the Shares
repurchased pursuant to the Share Repurchase Mandate.

3. GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general and
unconditional mandate to exercise all the powers of the Company to repurchase issued Shares
subject to the criteria set out in this circular. In particular, Shareholders should note that the
maximum number of Shares that may be repurchased pursuant to the Share Repurchase Mandate
will be such number which represents 10% of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing of the resolution subject to the Listing Rules. The
Repurchase Mandate will end on 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 pursuant to the Articles or any applicable laws to be held; or
(ii1) the revocation or variation of the authority given under this resolution by an ordinary
resolution of the Shareholders in the general meeting. As at the Latest Practicable Date, the issued
share capital of the Company comprised 1,014,348,000 Shares. Assuming that there is no change in
the issued share capital of the Company between the period from the Latest Practicable Date and
the date of passing the resolution approving the Share Repurchase Mandate, the maximum number
of Shares which may be repurchased pursuant to the Share Repurchase Mandate on the date of
passing the resolution approving the Share Repurchase Mandate will be 101,434,800 Shares.

An explanatory statement, as required under the Listing Rules to provide the requisite
information in connection with the Share Repurchase Mandate, is set out in Appendix I to this
circular.
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4. RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 87 of the Articles, one-third of the Directors for the time being (or, if their
number is not a multiple of three, the number nearest to but not less than one-third) shall retire
from office by rotation at every annual general meeting of the Company provided that every
Director shall be subject to retirement at least once every three years and shall then be eligible for
re-election.

Accordingly Mr. Fong Siu Kwong, Professor Chan Chi Fai, Andrew, Mr. Mak Hing Keung,
Thomas and Ms. Wong Fun Ching, will retire at the AGM and, being eligible, would offer
themselves for re-election.

Details of the retiring Directors who are proposed to be re-elected at the AGM are set out in

Appendix II to this circular.
5. AGM

Set out on page 15 to 18 of this circular is the Notice of the AGM convening the AGM at
which, among other things, resolutions will be proposed to approve the Share Issue Mandate, the
Share Repurchase Mandate and the re-election of the Directors.

6. PROXY ARRANGEMENT

A form of proxy for use at the AGM is enclosed with this circular. To be valid, the form of
proxy must be completed 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 such power of attorney or authority, at the Company’s branch share registrar in Hong
Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any event not later than 48
hours before the time appointed for holding the AGM or any adjournment thereof. Completion and
return of the form of proxy will not preclude you from attending and voting in person at the AGM

or any adjournment thereof should you so wish.
7. PROCEDURES FOR DEMANDING A POLL

Pursuant to Article 66 of the Articles, at any general meeting a resolution put to the vote of a
meeting shall be decided on a show of hands unless voting by way of a poll is required by the rules
of the Designated Stock Exchange or (before or on the declaration of the result of the show of

hands or on the withdrawal of any other demand for a poll) a poll is demanded:
(a) by the chairman of such meeting; or

(b) Dby at least three Shareholders present in person or in the case of a Shareholder being a
corporation by its duly authorised representative or by proxy for the time being entitled
to vote at the meeting; or
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(d)

(e)

by a Shareholder or Shareholders present in person or in the case of a Shareholder being
a corporation by its duly authorised representative or by proxy and representing not less
than one-tenth of the total voting rights of all Shareholders having the right to vote at the
meeting; or

by a Shareholder or Shareholders present in person or in the case of a Shareholder being
a corporation by its duly authorised representative or by proxy and holding shares in the
Company conferring a right to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum paid up on all
shares conferring that right; or

if required by the rules of the Stock Exchange, by any Director or Directors who,
individually or collectively, hold proxies in respect of shares representing 5% or more of
the total voting rights at such meeting.

RECOMMENDATION

The Directors believe that the grant of the Share Issue Mandate and the Share Repurchase

Mandate and the re-election of the retiring Directors are all in the best interests of the Company
and the Shareholders. Accordingly, the Directors recommend all Shareholders to vote in favour of
the relevant resolutions to be proposed at the AGM.

Yours faithfully,
For and on behalf of the Board
CHUNG WAI PING
Chairman and Chief Executive Olfficer
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide
all the information in relation to the Share Repurchase Mandate for your consideration.

1. LISTING RULES RELATING TO THE REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to purchase
their securities subject to certain restrictions.

All proposed repurchases of securities on the Stock Exchange by a company with its primary
listing on the Stock Exchange must be approved in advance by an ordinary resolution, either by
way of a general mandate or by a specific approval of a particular transaction and that the shares to
be repurchased must be fully paid up. A maximum of 10% of the issued capital as to the date of
passing the relevant resolution may be repurchased on the Stock Exchange.

2. SHARE CAPITAL

As at the Latest Practicable Date, there were 1,014,348,000 Shares in issue. Subject to the
passing of the resolution granting the Share Repurchase Mandate and on the basis that no further
Shares are issued or repurchased before the AGM, the Company will be allowed to repurchase a
maximum of 101,434,800 Shares representing 10% of the issued share capital of the Company as at
the Latest Practicable Date.

3. REASONS FOR REPURCHASES

The Directors believe that it is in the interests of the Company and the Shareholders for the
Directors to have a general authority from Shareholders to enable the Company 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 assets value of the Company 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.

4. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with the Memorandum of Association and the Articles of the Company and the
applicable laws and regulations of the Cayman Islands.

It is presently proposed that any repurchase of the Shares would be made out of profits of the
Company or the proceeds of a fresh issue made for the repurchase or out of capital provided that on
the day immediately following the date of repurchase the Company is able to pay its debts as they
fall due in the ordinary course of business.
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5. IMPACT ON REPURCHASES

On the basis of the financial position of the Company as at 31 December 2024 (being the date
of its latest audited accounts), the Directors consider that there is no material adverse impact on the
working capital or gearing position of the Company if the Share Repurchase Mandate is exercised
in full during the proposed repurchase period. However, the Directors do not intend to exercise the
Share Repurchase Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital or the gearing level (as compared with the position disclosed in its
most recent published audited accounts) which in the opinion of the Directors are from time to time
appropriate for the Company.

6. MARKET PRICES

During each of the previous 12 months, the highest and lowest prices at which the Shares

have been traded on the Stock Exchange were as follows:

PRICE PER SHARE

MONTH Highest Lowest
HK$ HK$
2024
April 0.74 0.71
May 0.87 0.71
June 0.77 0.71
July 0.73 0.65
August 0.69 0.50
September 0.54 0.42
October 0.60 0.46
November 0.50 0.42
December 0.53 0.43
2025
January 0.48 0.42
February 0.45 0.41
March 0.47 0.37
April (Note) 0.38 0.31

Note: Up to the Latest Practicable Date.
7. GENERAL INFORMATION

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their associates (as defined in the Listing Rules), have any present intention to sell
any Shares to the Company or any of its subsidiaries, if the Share Repurchase Mandate is approved
by the Shareholders.
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No connected persons (as defined in the Listing Rules) of the Company have notified the
Company that they have any present intention to sell any Shares to the Company, or have
undertaken not to do so, if the Share Repurchase Mandate is approved by the Shareholders.

8. UNDERTAKINGS

The Directors have undertaken to the Stock Exchange that they will exercise the Share
Repurchase Mandate in accordance with the Listing Rules, the applicable laws of the Cayman
Islands and the memorandum of association of the Company and the Articles.

9. TAKEOVERS CODE

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition for the purposes of
the Takeovers Code.

Accordingly, a Shareholder, or a group of Shareholders acting in concert, 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 Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Billion Era International Limited, being the substantial
Shareholder (as defined in the Listing Rules) was beneficially interested in 423,434,689 Shares,
respectively, representing approximately 41.74% of the issued share capital of the Company. In the
event that the Directors exercise the Share Repurchase Mandate in full, the interests of Billion Era
International Limited, in the Company would be increased to approximately 46.38% of the issued
share capital of the Company, which will give rise to an obligation to make a mandatory offer
under Rule 26 of the Takeovers Code.

The Directors have no intention to exercise the Share Repurchase Mandate to an extent as may
result in the amount of Shares held by the public below 25% of the total issued share capital of the
Company nor to an extent as would result in an obligation to make a mandatory offer under Rule
26 of the Takeovers Code. Save as the above, the Directors are not aware of any consequences
which would arise under the Takeovers Code as a consequence of any repurchases pursuant to the
Share Repurchase Mandate.

10. SHARE REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of its Shares (whether on the Stock Exchange or
otherwise) in the six months preceding 16 April 2025 (being the latest practicable date prior to the
printing of this circular).
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PROPOSED TO BE RE-ELECTED

The following sets out the details of the Directors who will retire and, being eligible, offer

themselves for re-election at the AGM pursuant to the Articles:

A.

Mr. Fong Siu Kwong
Experience

Mr. Fong Siu Kwong, aged 67, is a Non-Executive Director and was appointed on 1
March 2007. Besides, he was also appointed as a member of Remuneration Committee on 9
June 2007. Mr. Fong holds a Bachelor degree of Laws of the University of Wolverhampton, a
Postgraduate Certificate in Laws of The University of Hong Kong and a Master degree of
Laws in Chinese and Comparative Law of the City University of Hong Kong. He was
admitted as a solicitor in Hong Kong in 1996. Mr. Fong is currently the Principal of Howell &
Co., Solicitors.

Mr. Fong has over 45 years of legal service experience. Mr. Fong is also the Honorary
legal adviser to the Hong Kong Chinese Civil Servants’ Association, HKU MACJS Alumni
Association, Concentric Education Foundation (Hong Kong) Limited, Chinese History and
Culture Enhancement Fund Limited and Centre of National History Education (Hong Kong),
National History Education Centre (Youyou Villa) Limited and Hong Kong Rangers Football
Club Ltd.

Length of Service

The initial term of service of Mr. Fong is one year commencing from 29 June 2007 and
subsequently renewed for a period of 3 years. The current term is from 29 June 2022 till 28
June 2025.

The term of office of Mr. Fong shall continue after the expiration of the term until at
least three month’s written notice by Mr. Fong to terminate the same. The Company may at
any time by summary notice in writing terminate the same if Mr. Fong commits any breach of
any of his material obligations and/or undertakings under the letter of appointment or commits
an act of bankruptcy or commits any act which would under any applicable laws, permit the
Company to terminate his appointment.

Relationships

Mr. Fong has no relationship with any directors, senior management or substantial
shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the
Listing Rules) of the Company.

Interests in Shares

So far as the Directors are aware as at the Latest Practicable Date, Mr. Fong has a
beneficial interest of 180,000 shares within the meaning of Part XV of the SFO.

— 10 —-
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PROPOSED TO BE RE-ELECTED

Directors’ emoluments

Mr. Fong is currently entitled to an annual fee of HK$204,000 (subject to annual review
by the remuneration committee of the Board).

Matters that need to be brought to the attention of the Shareholders

Save as disclosed above, Mr. Fong has confirmed that there is no information that is
required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules and there are no other
matters concerning Mr. Fong that need to be brought to the attention of the Shareholders.

Professor Chan Chi Fai, Andrew
Experience

Professor Chan Chi Fai, Andrew, SBS, JP, aged 71, is an Independent Non-Executive
Director and was appointed on 9 March 2007. Besides, he was also appointed as a member of
both Audit Committee and Nomination Committee on 9 June 2007. Professor Chan holds a
Master degree of Business Administration from the University of California, Berkeley, U.S., a
Bachelor degree of Business Administration and a Doctorate degree of Philosophy from the
Chinese University of Hong Kong (“CUHK”). Professor Chan is currently the President of
GBA Business School and the Emeritus Professor of Department of Marketing in the CUHK.
He is also currently a Member of Energy Advisory Committee and an Adviser of the Quality
Tourism Services Association. Professor Chan has over 40 years of experience in the
education industry.

Length of Service

The initial term of service of Professor Chan is one year commencing from 29 June 2007
and subsequently renewed for a period of 3 years. The current term is from 29 June 2022 to
28 June 2025.

The term of office of Professor Chan shall continue after the expiration of the term until
at least one month’s written notice by Professor Chan to terminate the same and is subject to
retirement by rotation and re-election at the AGM. The Company may at any time by summary
notice in writing terminate the same if Professor Chan commits any breach of any of his
material obligations and/or undertakings under the letter of appointment or commits an act of
bankruptcy or commits any act which would under any applicable laws, permit the Company
to terminate his appointment.

Relationships

Professor Chan has no relationship with any directors, senior management or substantial
shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the
Listing Rules) of the Company.

— 11 =
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Interests in Shares

So far as the Directors are aware as at the Latest Practicable Date, Professor Chan does
not have any interest in the Share or underlying Shares within the meaning of Part XV of the
SFO.

Directors’ emoluments

Professor Chan is currently entitled to an annual fee of HK$204,000 (subject to annual
review by the remuneration committee of the Board).

Matters that need to be brought to the attention of the Shareholders

Save as disclosed above, Professor Chan has confirmed that there is no information that
is required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules and there are no
other matters concerning Professor Chan that need to be brought to the attention of the
Shareholders.

Mr. Mak Hing Keung, Thomas
Experience

Mr. Mak Hing Keung, Thomas, aged 62, is an Independent Non-Executive Director and
was appointed on 1 March 2007. Besides, he was also appointed as a member of both Audit
Committee and Remuneration Committee on 9 June 2007. Mr. Mak holds a Bachelor degree of
Commerce from Queen’s University, Canada. Mr. Mak is a member of Chartered Professional
Accountants of Canada, a fellow member of the Hong Kong Institute of Certified Public
Accountants and a member of Hong Kong Business Accountants Association. Mr. Mak is
currently the Chief Financial Officer of Global New Material International Holdings Limited, a
company listed on the Main Board. Mr. Mak was the Chief Financial Officer of Fortunet e-
Commerce Group Limited, a company listed on the Main Board from January 2017 to January
2020. Prior to Fortunet e-Commerce Group Limited, Mr. Mak was the Chief Financial Officer
and Company Secretary in various listed and private companies. Mr. Mak worked for an
investment bank and Listing Division of the Stock Exchange respectively. Mr. Mak has also
worked for an international accounting firm in Hong Kong, Singapore and Canada for over
seven years. Mr. Mak was appointed as an independent non-executive director and a member
of each of the audit committee and nomination committee of China PengFei Group Limited, a
company listed on the Main Board with effect from 25 October 2019. On 23 August 2023, Mr.
Mak was appointed as an Executive Director of CQV Co. Ltd, a Korean company with its
commonshares listed on Korean KOSDAQ market (KOSDAQ: 101240).

— 12 —-
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Length of Service

The initial term of service of Mr. Mak is one year commencing from 29 June 2007 and
subsequently renewed for a period of 3 year. The current term is from 29 June 2023 till 28
June 2026.

The term of office of Mr. Mak shall continue after the expiration of the term until at
least one month’s written notice by Mr. Mak to terminate the same and is subject to retirement
by rotation and re-election at the AGM. The Company may at any time by summary notice in
writing terminate the same if Mr. Mak commits any breach of any of his material obligations
and/or undertakings under the letter of appointment or commits an act of bankruptcy or
commits any act which would under any applicable laws, permit the Company to terminate his
appointment.

Relationships

Mr. Mak has no relationship with any directors, senior management or substantial
shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the
Listing Rules) of the Company.

Interests in Shares

So far as the Directors are aware as at the Latest Practicable Date, Mr. Mak does not
have any interest in the Share or underlying Shares within the meaning of Part XV of the
SFO.

Directors’ emoluments

Mr. Mak is currently entitled to an annual fee of HK$204,000 (subject to annual review
by the remuneration committee of the Board).

Matters that need to be brought to the attention of the Shareholders

Save as disclosed above, Mr. Mak has confirmed that there is no information that is
required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules and there are no other
matters concerning Mr. Mak that need to be brought to the attention of the Shareholders.

Ms. Wong Fun Ching
Experience

Ms. Wong Fun Ching, aged 62, is an Independent Non-Executive Director and was
appointed on 1 January 2023. Besides, she was also appointed as a member of Audit
Committee on 1 January 2023. Ms. Wong joined the Group as the deputy director of logistics
operation and began her career in the Chinese restaurant industry in August 2005, and then

— 13 -
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was promoted as an Executive Director from March 2007 till May 2015. She then founded
i-Health Living Company Limited, and was a director of i-Health from September 2015 to
October 2022. Ms. Wong holds a Master’s degree of Science in Engineering Business
Management from the Hong Kong Polytechnic University jointly with the University of
Warwick, United Kingdom and a Bachelor’s degree of Business Administration with Honors in

Business Information Systems from the Hong Kong Metropolitan University.
Length of Service

The initial term of service of Ms. Wong is two year commencing from 1 January 2023
and subsequently renewed for a period of 3 year. The current term is from 29 June 2023 till
28 June 2026.

The term of office of Ms. Wong shall continue after the expiration of the term until at
least one month’s written notice by Ms. Wong to terminate the same and is subject to
retirement by rotation and re-election at the AGM. The Company may at any time by summary
notice in writing terminate the same if Ms. Wong commits any breach of any of his material
obligations and/or undertakings under the letter of appointment or commits an act of
bankruptcy or commits any act which would under any applicable laws, permit the Company
to terminate his appointment.

Relationships

Ms. Wong has no relationship with any directors, senior management or substantial
shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the
Listing Rules) of the Company.

Interests in Shares

So far as the Directors are aware as at the Latest Practicable Date, Ms. Wong has a
beneficial interest of 800,000 shares within the meaning of Part XV of the SFO.

Directors’ emoluments

Ms. Wong is currently entitled to an annual fee of HK$204,000 (subject to annual review
by the remuneration committee of the Board).

Matters that need to be brought to the attention of the Shareholders

Save as disclosed above, Ms. Wong has confirmed that there is no information that is
required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules and there are no other
matters concerning Ms. Wong that need to be brought to the attention of the Shareholders.

_ 14 —



NOTICE OF THE ANNUAL GENERAL MEETING

TAO HEUNG HOLDINGS LIMITED
BEERAERL2A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 573)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (“AGM”) of Tao Heung Holdings
Limited (the “Company”) will be held at The Whole of Level 12, The ONE, 100 Nathan Road,
Tsim Sha Tsui, Kowloon, Hong Kong on Thursday, 29 May 2025 at 11:00 a.m. for the following
purposes:

1.  To receive and adopt the audited consolidated financial statements and the reports of the
Directors (the “Director(s)”) of the Company and the Auditors (the “Auditors”) of the
Company for the year ended 31 December 2024.

2. To re-elect retiring Directors and to authorise the board of Directors (the “Board”) to
determine their remuneration.

3. To re-appoint Ernst & Young as the Auditors and to authorise the Board to fix their
remuneration.

As special business, to consider and, if thought fit, pass with or without amendments, the
following resolutions as ordinary resolutions:

ORDINARY RESOLUTIONS
4. (A) “THAT:

(1) subject to paragraph (iii) of this Resolution, and pursuant to the Rules (the
“Listing 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 hereinafter defined) on all the powers of the
Company to allot, issue or otherwise deal with additional shares in the share
capital of the Company and to make or grant offers, agreements and options
which would or might require the exercise of such powers, be and the same is
hereby generally and unconditionally approved;

*  For identification purpose only
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(i1)

(iii)

@iv)

the approval in paragraph (i) of this Resolution 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 nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to an option or otherwise)
and issued by the Directors pursuant to the approval in paragraph (i) of this
Resolution, otherwise than by way of (a) a Rights Issue (as hereinafter
defined); or (b) the exercise of or the grant of any option under any share
option scheme of the Company or similar arrangement for the time being
adopted for the issue or grant to officers and/or employees of the Company
and/or any of its subsidiaries of shares or options to subscribe for or rights to
acquire shares of the Company; or (c) any scrip dividend or similar
arrangement providing for the allotment of shares in lieu of the whole or part
of a dividend on shares in accordance with the articles of association of the
Company in force from time to time, shall not exceed 20% of the aggregate
nominal amount of the share capital of the Company in issue as at the date of
passing of this Resolution and the said approval be limited accordingly; and

for the purpose of this Resolution:

(a) “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 laws to be held; or

(iii) the revocation or variation of the authority given under this
Resolution by an ordinary resolution of the shareholders in general

meeting.

(b) “Rights Issue” means an offer of shares in the share capital of the
Company or an offer or issue of warrants or options or similar
instruments to subscribe for shares in the share capital of the Company
open for a period fixed by the Directors to holders of shares whose
names appear on the register of members of the Company on a fixed
record date in proportion to their then holdings of such shares in the
Company (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, or the requirements of, or the expense or delay which may be
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(B)

involved in determining the existence or extent of any restrictions or
obligations under the laws of, or the requirements of, any jurisdiction
applicable to the Company, or any recognized regulatory body or any
stock exchange applicable to the Company).”

“THAT:

@)

(i1)

(iii)

subject to paragraph (ii) of this Resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase issued shares in the share capital of the Company on
the Stock Exchange or any other stock exchange on which the shares of the
Company may be listed and recognized by the Securities and Futures
Commission of Hong Kong (the “SFC”) and the Stock Exchange for such
purpose, and otherwise in accordance with the rules and regulations of the
SFC, the Stock Exchange or of any other stock exchange as amended from
time to time and all applicable laws in this regard, be and the same is hereby
generally and unconditionally approved;

the aggregate nominal amount of issued shares of the Company which may be
repurchased by the Company pursuant to the approval in paragraph (i) of this
Resolution during the Relevant Period shall not exceed 10% of the aggregate
nominal amount of the share capital of the Company in issue as at the date of
passing of this Resolution and the said approval shall be limited accordingly;
and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution 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 of the Company
or any applicable laws to be held; or

(c) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the shareholders in general meeting.”
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(C) “THAT conditional upon Resolutions No. 4(A) and No. 4(B) above being passed,
the general mandate granted to the Directors to allot, issue or otherwise deal with
additional shares pursuant to Resolution No. 4(A) be and is hereby extended by the
addition thereto of an amount representing the aggregate nominal amount of shares
of the Company repurchased by the Company under the authority granted pursuant
to Resolution No. 4(B).”

By Order of the Board
CHUNG WAI PING
Chairman and Chief Executive Officer

Hong Kong, 25 April 2025

Notes:

ey

@)

3)

C))

%)

(6)

N

A form of proxy for use at the AGM of the Company or any adjournment thereof is enclosed.

Any member entitled to attend and vote at the AGM 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 the AGM of the Company. A proxy need not be a member
of the Company.

In order to be valid, the form of proxy completed in accordance with the instructions set out therein, together with
the power of attorney or other authority (if any) under which it is signed (or a certified copy of that power or
authority) must be deposited at the Company’s branch share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less
than 48 hours before the time appointed for holding the AGM of the Company or any adjournment thereof.
Completion and return of the proxy form will not preclude you from attending and voting in person at the AGM or
any adjournment thereof should you so wish.

In case of joint holders of any share, any one of such joint holders may vote at the AGM of the Company, either in
person or by proxy, in respect of such share as if he were solely entitled thereto, but if more than one of such joint
holders are present at the meeting in person or by proxy, then one of the said persons to present whose name stands
first on the register of members in respect of such share shall alone be entitled to vote in respect thereof.

The register of members of the Company will be closed during the following periods:

From Saturday, 24 May 2025 to Thursday, 29 May 2025, both days inclusive, for the purpose of ascertaining
shareholders’ entitlements to attend and vote at the 2024 Annual General Meeting. In order to be eligible to attend
and vote at the 2024 Annual General Meeting, all transfer documents accompanied by the relevant share certificates
must be lodged for registration with the Company’s branch share registrar in Hong Kong, Computershare Hong
Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong for registration not later than 4:30 p.m. on Friday, 23 May 2025. During the period above, no
transfers of shares will be registered.

A circular containing, inter alia, details of the proposed general mandates to issue and repurchase shares of the
Company and information of the retiring directors of the Company who are proposed to be re-elected at the annual
general meeting, will be despatched to the shareholders of the Company on Friday, 25 April 2025.

Shareholders or authorised representatives who attend the meeting in person will each receive a small souvenir as a
token of appreciation. If a shareholder is also appointed as representative/representatives of other shareholder(s), or a
representative represents multiple shareholders, the number of souvenirs each of the aforesaid shareholder or
representative will receive is still limited to ONE.
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