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DEFINITIONS

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

following meanings:

“Annual General Meeting”

“Articles of Association”

“Board”
“Close Associate”

“Company”

“Core Connected Person”
“Director(s)”

“Group”

“HKS$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum”

the annual general meeting of the Company to be held on 3/F,
Administration Building, BaWang Industrial Complex, 468
Guanghua 3rd Road, Baiyun District, Guangzhou, China at
4:00 p.m. on Friday, 1 June 2018, the notice of which is set
out on pages 19 to 22 of this circular

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

the board of Directors
has the meaning ascribed to it under the Listing Rules

BaWang International (Group) Holding Limited, a company
incorporated under the laws of the Cayman Islands with
limited liability whose shares are listed on the Stock Exchange

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

the Company and its subsidiaries

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

the general mandate proposed to be granted to the Directors to
exercise the powers of the Company to issue, allot and deal
with additional Shares not exceeding 20% of the aggregate
nominal amount of the issued share capital of the Company as
at the date of passing the relevant resolution

18 April 2018, 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 of Hong Kong Limited

The memorandum of association of the Company as amended
and restated, supplemented or modified from time to time



DEFINITIONS

“Notice”

“Ordinary Resolution(s)”

“PRC”

“Pre-IPO Share Option Scheme”

“Remuneration Committee”

“Repurchase Mandate”

“RMB”

“SFO”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

44%”

the notice for convening the Annual General Meeting as set

out on pages 19 to 22 of this circular
the proposed ordinary resolution(s) as referred to in the Notice

the People’s Republic of China which, for the purpose of this
circular, excludes Hong Kong, Macau Special Administrative
Region of the PRC and Taiwan

the pre-IPO Share Option scheme dated 10 December 2008
which became effective on the same date

the remuneration committee of the Company established

pursuant to the Listing Rules

the general mandate proposed to be granted to the Directors to
exercise the powers of the Company to repurchase Shares up
to a maximum of 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of passing
the relevant resolution

Renminbi, the lawful currency of the PRC

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

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

The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share Repurchases

per cent.



EXPECTED TIMETABLE

Despatch of this circular and notice of
the Annual General Meeting. . ......... ...ttt Friday, 27 April 2018

Last time for lodging transfer forms of Shares to
qualify for entitlements to attend and vote
at the Annual General Meeting ............................ 4:30 p.m. on Friday, 25 May 2018

Closure of Register of Members (both dates inclusive).............. from Saturday, 26 May 2018
to Friday, 1 June 2018

Latest time for lodging forms of proxy for the
Annual General Meeting (in any event not less than
48 hours before the time appointed for holding
the Annual General Meeting or any
adjournment thereof) ......... ... . ... . ... L. 4:00 p.m. on Wednesday, 30 May 2018

Date and time of the Annual General Meeting ................. 4:00 p.m. on Friday, 1 June 2018
Notes:

1. All dates and time set out in this circular refer to Hong Kong dates and time.

2. Dates or deadlines specified in this circular are indicative only and may be varied by the Company. Any

consequential changes to the expected timetable will be published or notified to the Shareholders as and when
appropriate and in accordance with the Listing Rules.



LETTER FROM THE BOARD

BaWang International (Group) Holding Limited
BIEB(EB)ERER LA

(Incorporated in the Cayman Islands with limited liability)

Executive Directors:

Mr. CHEN Qiyuan (Chairman)

(Stock Code: 01338)

Mr. CHEN Zheng He (Chief Executive Officer)

Mr. WONG Sin Yung

Independent Non-Executive Directors:

Dr. NGAI Wai Fung
Mr. CHEUNG Kin Wing
Dr. WANG Qi

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 the PRC:

BaWang Industrial Complex

468 Guanghua 3rd Road

Baiyun District, Guangzhou

510450

PRC

Principal Place of Business
in Hong Kong:

Suite B, 16/F

Ritz Plaza

122 Austin Road

Tsimshatsui

Kowloon

Hong Kong

27 April 2018

GENERAL MANDATES TO ISSUE AND

REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be

proposed at the Annual General Meeting, which include: (i) the grant of the Issue Mandate; (ii) the

grant of the Repurchase Mandate; and (iii) the re-election of retiring Directors.

*  For identification purpose only
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2. GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

The existing general mandate to issue and repurchase Shares will expire at the conclusion of
the Annual General Meeting. Accordingly, the following ordinary resolutions will be proposed at
the Annual General Meeting to seek the approval from Shareholders for the granting to the
Directors of general mandates authorising them to:

(i) exercise the powers of the Company to allot, issue and otherwise deal with new Shares
with an aggregate nominal amount not exceeding 20% of the aggregate nominal amount
of the issued share capital of the Company as at the date of passing of such resolution;

(i1) repurchase Shares on the Stock Exchange with an aggregate nominal amount not
exceeding 10% of the aggregate nominal amount of the issued share capital of the

Company as at the date of passing of such resolution; and

(iii) subject to the passing of the ordinary resolutions to approve the Issue Mandate and the
Repurchase Mandate at the Annual General Meeting, extend the Issue Mandate by an
amount representing the aggregate nominal amount of Shares repurchased under the
Repurchase Mandate.

The existing general mandate, which was granted to the Directors by the Shareholders at the
annual general meeting of the Company held on 26 May 2017, authorised the Directors to exercise
the powers of the Company to: (i) allot, issue and otherwise deal with up to 632,362,144 Shares,
and (ii) to repurchase Shares on the Stock Exchange up to a maximum of 316,181,072 Shares. As
at the Latest Practicable Date, the Directors have not exercised the general mandate to repurchase
Shares or utilised the remaining portion of the existing general mandate to allot, issue and
otherwise deal with the Shares. As at the Latest Practicable Date, the Company had 3,161,810,720

Shares in issue.

Subject to the passing of the ordinary resolutions to approve the Issue Mandate and the
Repurchase Mandate at the Annual General Meeting and on the basis that no further Shares are
issued or repurchased between the Latest Practicable Date and the date of the Annual General
Meeting, the Company would be allowed to issue up to a maximum of 632,362,144 new Shares
under the Issue Mandate and to repurchase up to a maximum of 316,181,072 Shares under the
Repurchase Mandate.

The Issue Mandate and the Repurchase Mandate, if approved by the Shareholders at the
Annual General Meeting, will continue 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 Memorandum and the Articles of Association or any
applicable laws of the Cayman Islands to be held; and

(iii) the revocation or variation of such authority by the Shareholders.
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With reference to the Issue Mandate and the Repurchase Mandate, the Directors wish to state
that they have no present intention to issue any new Shares or repurchase any Shares pursuant
thereto. The Directors will not exercise the Repurchase Mandate to such an extent that the public
holding of Shares would be reduced below the minimum public float requirement pursuant to the
Listing Rules.

An explanatory statement containing all relevant information relating to the Repurchase
Mandate and as required pursuant to the Listing Rules is set out in Appendix I to this circular. The
information in the explanatory statement is to provide you with the information reasonably
necessary to enable you to make an informed decision on whether to vote for or against the
resolution relating to the Repurchase Mandate.

3. RE-ELECTION OF DIRECTORS

Mr. CHEN Zheng He and Dr. NGAI Wai Fung will retire from the office of Director in
accordance with the Listing Rules and Article 84(1) of the Articles of Association, and Dr. WANG
Qi will retire from the office of Director in accordance with the Listing Rules and Article 83(3) of
the Articles of Association, and being eligible, offer themselves for re-election at the Annual
General Meeting. Under resolution No.2 of the Notice, re-election of retiring Directors will be
individually voted on by the Shareholders.

The Nomination Committee has reviewed and assessed, and the Board concurs, that Mr.
CHEN Zheng He (who joined the Group in 2007) has already developed a deep understanding of
the Group’s operations and its marketing efforts. The Board considers that Mr. CHEN has the
character, integrity and experience to continue in his role as an executive Director if re-elected, and
he will continue to be able to make valuation contributions to the Group.

Dr. NGAI Wai Fung is an independent non-executive Director who has served the Company
for more than nine years. Pursuant to the code provision set out in paragraph A.4.3 of the Corporate
Governance Code as set out in Appendix 14 to the Listing Rules, any further appointment of
independent non-executive director serving more than nine years should be subject to a separate
resolution to be approved by shareholders. As an independent non-executive Director with
extensive experience and in-depth understanding of the Company’s operations and business, Dr.
NGALI has been providing objective and independent views to the Company over the years, and he
remains committed to providing independent advice and guidance to the Group. The Board concurs
with the view of the Nomination Committee that the long service of Dr. NGAI would not affect the
exercise of his independent judgment and is satisfied that Dr. NGAI has the required character,
integrity and experience to continue fulfilling the role of an independent non-executive Director. In
view of the aforesaid factors, the Board believes that his re-election as an independent non-
executive Director is in the best interests of the Company and the Shareholders, and therefore
recommends Dr. NGALI for re-election at the Annual General Meeting.
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The Nomination Committee has reviewed and assessed, and the Board concurs, that based on
Dr. WANG Qi’s confirmation of independence provided to the Company when he was appointed on
17 April 2018 and inquiries made by the Company prior to his appointment, Dr. WANG meets the
independence criteria set out in Rule 3.13 of the Listing Rules. The Board considers that Dr.
WANG has the character, integrity and experience to continue in his role as an independent non-
executive Director if re-elected, and he will continue to be able to make valuation contributions to
the Group.

The biographical details of the retiring Directors proposed to be re-elected at the Annual

General Meeting are set out in Appendix II to this circular.
4. ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting is set out on pages 19 to 22 of this circular.
At the Annual General Meeting, Ordinary Resolutions will be proposed to approve, inter alia, the
granting of Issue Mandate, Repurchase Mandate, extension of Issue Mandate and re-election of
Directors.

A form of proxy for use at the Annual General Meeting is enclosed with this circular. Whether
or not you are able to attend the Annual General Meeting, you are requested to complete the form
of proxy and return it to the Company’s branch share registrar, Boardroom Share Registrars (HK)
Limited at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong in accordance with the
instructions printed thereon, as soon as possible and in any event not less than 48 hours before the
time appointed for holding the Annual General Meeting or any adjournment thereof. Completion
and return of a form of proxy will not preclude you from attending and voting in person at the
Annual General Meeting or any adjourned meeting should you so wish.

5.  CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Saturday, 26 May 2018 to
Friday, 1 June 2018, both days inclusive, during which no transfer of shares will be effected in
order to determine the entitlement to attend and vote at the Annual General Meeting. All share
transfers, accompanied by the relevant share certificates, must be lodged with the Company’s
branch share registrar in Hong Kong, Boardroom Share Registrars (HK) Limited, at 2103B, 21/F,
148 Electric Road, North Point, Hong Kong for registration not later than 4:30 p.m. on Friday, 25
May 2018 for such purpose.

6. LISTING RULES REQUIREMENT

According to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show of
hands. Therefore, all the resolutions put to the vote at the Annual General Meeting will be taken by
way of poll. An announcement of the poll results will be made by the Company after the Annual
General Meeting in the manner prescribed under Rule 13.39(5) of the Listing Rules.
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7. RECOMMENDATION

The Directors consider that the proposals mentioned above, including the proposals for the
grant of the Issue Mandate, the Repurchase Mandate, the extension of the Issue Mandate and re-
election of Directors are in the best interests of the Company and its Shareholders as a whole.
Accordingly, the Directors recommend the Shareholders to vote in favour of the Ordinary
Resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
By Order of the Board
BaWang International (Group) Holding Limited
CHEN Qiyuan
Chairman



APPENDIX I EXPLANATORY STATEMENT

The following explanatory statement contains particulars required pursuant to Rule 10.06 of
the Listing Rules to be given to the Shareholders relating to the resolution to be proposed at the
Annual General Meeting authorising the Repurchase Mandate.

1. THE REPURCHASE MANDATE

It is proposed that up to 10% of the aggregate nominal amount of the issued share capital of
the Company as at the date of approval of the Repurchase Mandate may be repurchased. As at the
Latest Practicable Date, the total number of issued Shares was 3,161,810,720. Subject to the
passing of the Ordinary Resolution for the approving the Repurchase Mandate and on the basis that
no further Shares are issued or repurchased between the Latest Practicable Date and the date of the
Annual General Meeting, the Directors would be authorised to repurchase up to 316,181,072 Shares
(being 10% of the Shares in issue) during the period up to (a) the conclusion of the next annual
general meeting of the Company; or (b) the expiration of the period within which the next annual
general meeting of the Company is required by the Memorandum and the Articles of Association or
any applicable laws of the Cayman Islands to be held; or (c) the revocation or variation of the
Repurchase Mandate by an ordinary resolution of the Shareholders in a general meeting of the
Company, whichever occurs first.

2. REASONS FOR REPURCHASE

The Directors have no present intention to repurchase any Shares, but consider that the
mandate will provide the Company the flexibility to make such repurchase when appropriate and
beneficial to the Company. Such repurchases may, depending on market conditions and funding
arrangements at the time, enhance the net asset value of the Company and/or earnings per Share.

3. IMPACT OF REPURCHASE

As compared with the financial position of the Company as at 31 December 2017 (being the
date to which the latest published audited financial statements of the Company have been made up),
the Directors consider that there may be a material adverse impact on the working capital and the
gearing position of the Company in the event that the proposed repurchases were to be carried out
in full during the proposed repurchase period. The Directors confirm that no repurchase would be
made to such extent as would have a material adverse impact on the working capital or gearing
position of the Company.
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4. FUNDING OF REPURCHASES

The Company is empowered by the Articles of Association and the applicable laws of the
Cayman Islands to repurchase its Shares. The laws of the Cayman Islands provide that the amount
of capital repaid in connection with a share repurchase may only be paid out of either the capital
paid up on the relevant shares, or the profits that would otherwise be available for distribution by
way of dividend or the proceeds of a new issue of shares made for such purpose. The amount of
premium payable on repurchase may only be paid out of the fund of the Company that would
otherwise be legally available for dividend or distribution or out of the share premium account of
the Company for such purpose under the laws of the Cayman Islands. Under the laws of the
Cayman Islands, the Shares so repurchased will be treated as cancelled but the aggregate amount of
authorised share capital will not be reduced so that the Shares may be subsequently re-issued.

5.  DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors or, to the best of the knowledge and belief of the Directors having made
all reasonable enquiries, any of the Close Associates of any of the Directors has any present
intention, in the event that the proposed Repurchase Mandate is approved by the Shareholders, to
sell Shares to the Company.

As at the Latest Practicable Date, no Core Connected Person of the Company has notified the
Company that he/she has a present intention to sell Shares to the Company nor has he/she
undertaken not to sell any of Shares held by him/her to the Company in the event that Repurchase
Mandate is granted.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the powers of the Company
to make purchases pursuant to the proposed Repurchase Mandate in accordance with the Listing
Rules and all applicable laws of the Cayman Islands, and in accordance with the regulations set out
in the Memorandum and the Articles of Association.

— 10 =
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7. EFFECT OF TAKEOVERS CODE

A repurchase of Shares of the Company may result in an increase in the proportionate voting
rights of Shareholders of the Company, which could give rise to an obligation of a substantial
shareholder or controlling shareholder to make a mandatory general offer in accordance with Rule
26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company,
Fortune Station Limited (“Fortune Station”) owns approximately 60.12% of the issued share
capital of the Company and is its controlling shareholder. Fortune Station is held directly by Mr.
CHEN Qiyuan (an executive Director) and his spouse, Ms. WAN Yuhua and Heroic Hour Limited
(“Heroic Hour”). Heroic Hour is in turn owned by Mr. CHEN Zheng He (the Chief Executive
Officer and an executive Director, and the son of Mr. CHEN Qiyuan and Ms. WAN Yuhua)
together with his six brothers and sisters through Heroic Hour.

Based on the shareholding interest of Fortune Station in the Company, Heroic Hour, Mr.
CHEN Qiyuan, Ms. WAN Yuhua and Mr. CHEN Zheng He (together with his six brothers and
sisters) are the major shareholders (collectively the “Major Shareholders”) of the Company. In
the event that the Directors exercise their power in full to repurchase Shares pursuant to the
Repurchase Mandate, and assuming that the Company does not issue any new Shares (whether
pursuant to the Issue Mandate or otherwise), the respective percentage shareholding of the Major
Shareholders (being concert parties) in the issued share capital of the Company would be increased
from approximately 60.12% to approximately 66.80%. Such increase will not give rise to an
obligation to make a mandatory general offer under Rule 26 of the Takeovers Code, and the
Directors are not aware of any consequences which may arise under the Takeovers Code as a result
of any repurchase made under the Repurchase Mandate.

8. SHARE REPURCHASES MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, no Share has been repurchased
by the Company.

— 11 =
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9. SHARE PRICES

The highest and lowest prices at which the Shares had traded on the Stock Exchange in each
of the previous twelve months prior to the Latest Practicable Date were as follows:

Share Price

Highest Lowest
Price Price
HKS$ HKS$
2017
May 0.385 0.330
June 0.365 0.330
July 0.350 0.325
August 0.340 0.275
September 0.315 0.265
October 0.350 0.275
November 0.330 0.265
December 0.305 0.197
2018
January 0.280 0.242
February 0.250 0.220
March 0.235 0.210
April (up to the Latest Practicable Date) 0.233 0.203

— 12 —-
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1.

PARTICULARS OF THE RETIRING DIRECTORS

The following are the particulars of the Directors proposed to be re-elected at the Annual

General Meeting:

Executive Director
Mr. CHEN Zheng He
Experience

Mr. CHEN Zheng He (FRRIEER L), aged 29, has been an executive Director since
October 2014 and was appointed as the chief executive officer of the Company with effect
from 9 December 2015. Mr. CHEN joined the Group in March 2007 and has been officially
appointed as a director of Bawang (Guangzhou) Company Limited (“Bawang Guangzhou”),
a PRC subsidiary of the Group since then and started to involve in the planning of sales,
marketing, advertising and promotion campaigns of Bawang Guangzhou. Mr. CHEN was
appointed as the personal assistant to the chief executive officer of the Company in March
2012, mainly responsible for the daily administration and management of Bawang Guangzhou.
Since mid-2013, Mr. CHEN has also been responsible for the supervision and execution of
sales, marketing, advertising and promotion campaigns of Bawang Guangzhou. Mr. CHEN is
also a director of a subsidiary of the Company, Bawang International Group Holding (HK)
Limited. Mr. CHEN works closely with the chairman of the Company on formulating overall
strategic plan and management of the Group, and executing strategic plans in marketing, and
sales and distribution. Mr. CHEN obtained the degree of bachelor of commerce from the
University of Toronto in 2012.

Save as disclosed above, Mr. CHEN (i) does not hold any other positions within the
Group, (ii) has no other major appointments and professional qualifications, and (iii) did not
hold any directorship in the last three years in public companies, the securities of which are
listed on any securities market in Hong Kong or overseas.

Length of service and directors’ emoluments

Mr. CHEN has entered into a service agreement with the Company and was appointed as
executive Director for a term of three years commencing from 20 October 2014, which is
automatically renewable upon expiration unless terminated by not less than six months’
written notice in accordance with the terms and conditions specified in the service agreement.
The directorship of Mr. CHEN is subject to the provisions of retirement by rotation and re-
election at the annual general meetings of the Company under the Articles of Association. The
director’s remuneration payable to Mr. CHEN will be determined by the Board, in consultation
with the Remuneration Committee, pursuant to the authority granted by the Shareholders at
the Annual General Meeting. Mr. CHEN is currently entitled to an annual director’s fee in the
sum of HK$100 or such higher sum as the Remuneration Committee may from time to time
decide. The reason for Mr. CHEN to receive a nominal amount of director’s fee at HK$100

— 13 -
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per annum for the time being is to show his support for the Group’s cost-saving plan. In
addition, he is also currently entitled to salaries payable to him by Bawang International
Group Holding (HK) Limited, a subsidiary of the Company, in the sum of approximately
HK$144,000 per annum.

Interests in Shares

As at the Latest Practicable Date, to the best knowledge and belief of the Company, Mr.
CHEN was interested or deemed to be interested in 1,900,840,000 Shares (representing
approximately 60.12% of the total issued share capital of the Company) within the meaning of
Part XV of the Securities and Futures Ordinance.

Relationships

Mr. CHEN is the son of Mr. CHEN Qiyuan, the chairman and an executive Director of
the Company.

Save as disclosed above, Mr. CHEN has no relationship with other Directors, senior
management, substantial shareholders (as defined in the Listing Rules) or controlling
shareholders (as defined in the Listing Rules) of the Company.

Other information

Save as disclosed in this circular, Mr. CHEN has confirmed that there are no other
matters that need to be brought to the attention of the Shareholders in connection with his re-
election nor is there any other information required to be disclosed pursuant to the
requirements set forth in Rule 13.51(2)(h) to (v) of the Listing Rules.

Independent non-Executive Directors
Dr. NGAI Wai Fung
Experience

Dr. NGAI Wai Fung (Bi{2i&{81), aged 56, was appointed as our independent non-
executive Director on 10 December 2008. He is currently the Chief Executive Officer of SW
Corporate Services Group Limited, a specialty company and secretarial, corporate governance
and compliance services provider to companies in pre-IPO and post-IPO stages. Prior to that,
he was the director and head of listing services of an independent integrated corporate services
provider. He has over 20 years of senior management experience including acting as the
executive director, chief financial officer and company secretary, most of which are in the
areas of finance, accounting, internal control and regulatory compliance, corporate governance
and secretarial work for listed issuers including major red chip companies. He has led or
participated in a number of significant corporate finance projects including listings, mergers
and acquisitions as well as issuance of debt securities. Dr. NGAI was a member of the
Working Group on Professional Services under the Economic Development Commission of

_ 14 —
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The Hong Kong Special Administrative Region from January 2013 to March 2018. He is the
past president of the Hong Kong Institute of Chartered Secretaries, a fellow of the Association
of Chartered Certified Accountants in the United Kingdom, a member of the Hong Kong
Institute of Certified Public Accountants, a fellow of the Institute of Chartered Secretaries and
Administrators, a fellow of the Hong Kong Institute of Chartered Secretaries, a fellow of Hong
Kong Institute of Directors, a member of Hong Kong Securities and Investment Institute, a
member of the Qualification and Examination Board of the Hong Kong Institute of Certified
Public Accountants, a member of the General Committee of the Chamber of Hong Kong
Listed Companies and Finance Expert Consultant of the Ministry of Finance of the People’s
Republic of China. He obtained a doctoral degree in Finance from Shanghai University of
Finance and Economics, a master’s degree in corporate finance from Hong Kong Polytechnic
University, a master’s degree in business administration from Andrews University of Michigan
and a degree of Bachelor of Laws (Honours) at University of Wolverhampton. Dr. NGAI was
an independent non-executive director of China Railway Construction Corporation Limited
(01186) from 2007 to 2014, Sany Heavy Equipment International Holdings Company Ltd
(00631) from 2009 to 2015, China Coal Energy Company Limited (01898) from 2010 to 2017,
China Railway Group Limited (00390) from 2014 to 2017, and China HKBridge Holdings
Limited (02323) from 2016 to 2018, and is currently an independent non-executive director of
SITC International Holdings Company Limited (01308), Bosideng International Holdings
Limited (03998), Powerlong Real Estate Holdings Limited (01238), Beijing Capital Grand
Limited (formerly known as Beijing Capital Juda Limited) (01329), Health and Happiness
(H&H) International Holding Limited (formerly known as Biostime International Holdings
Limited) (01112), Yangtze Optical Fibre and Cable Joint Stock Limited Company (06869),
BBMG Corporation (02009), TravelSky Technology Limited (00696) and China
Communications Construction Company Limited (01800), the shares of which are listed on
the Stock Exchange and/or the Shanghai Stock Exchange. Dr. NGAI is also an independent
director of SPI Energy Co., Limited (SPI), the shares of which are listed on NASDAQ); and
LDK Solar Co. Ltd (a company incorporated in the Cayman Islands and principally engaged in
the manufacturing of photovoltaic (PV) products, whose American depositary shares were
previously listed on the New York Stock Exchange, are listed on the OTC Pink Limited
Information, stock code: LDKYQ) (“LDK”). On 6 April 2016, the Grand Court of the
Cayman Islands issued a winding-up order against LDK and appointed joint official
liquidators to wind up LDK’s affairs for liquidation, pursuant to a winding-up petition filed
by certain creditors of LDK.

Save as disclosed above, Dr. NGAI (i) does not hold any other positions within the
Group, (ii) has no other major appointments and professional qualifications, and (iii) did not
hold any directorship in the last three years in public companies, the securities of which are
listed on any securities market in Hong Kong or overseas.
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Length of service and directors’ emoluments

Dr. NGAI has entered into a service contract with the Company and was appointed as
independent non-executive Director for a term of three years commencing from 4 July 2015.
The directorship of Dr. NGAI is subject to the provisions of retirement by rotation and re-
election at the annual general meetings of the Company under the Articles of Association. The
director’s remuneration payable to Dr. NGAI will be determined by the Board, in consultation
with the Remuneration Committee and with reference to his experience, duties, responsibilities
and the prevailing market conditions, pursuant to the authority granted by the Shareholders at
the Annual General Meeting. Dr. NGAI’s current annual remuneration is HK$300,000.

Interests in Shares

As at the Latest Practicable Date, to the best of the Company’s knowledge and belief, Dr.
NGALI does not have any interest in the Shares or underlying Shares within the meaning of
Part XV of the SFO.

Relationships

Dr. NGAI has no relationship with other Directors, senior management or substantial
shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the
Listing Rules) of the Company.

Other information

Save as disclosed in this circular, Dr. NGAI has confirmed that there are no other matters
that need to be brought to the attention of the Shareholders in connection with his re-election
nor is there any other information required to be disclosed pursuant to the requirements set
forth in Rule 13.51(2)(h) to (v) of the Listing Rules.

Dr. WANG Qi
Experience

Dr. WANG Qi (EH{81), aged 38, is currently the vice director of the Dongguan
Institute of Opto-electronics, Peking University. Prior to that, from 2010 to 2012, he was a
research associate in the Department of Electronic and Electrical Engineering of the University
of Sheffield in the United Kingdom, and also worked at Seren Photonics Ltd, a company in
the United Kingdom which focuses on the development and manufacturing of semi-polar and
non-polar Gallium Nitride templates. From 2012 to 2014, he was a postdoctoral research
fellow in the Department of Electrical and Computer Engineering of McGill University in
Canada.

Dr. WANG is a member of the Dongguan committee of the Jiusan Society* (JL = E:4t 3
5EMiZ B ), the chairman of the Songshan Lake branch of the Dongguan committee of the
Jiusan Society* (JL=EBAtHWFENZ B &1 524t), a vice chairman of the technological
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innovation promotion committee of the Dongguan Committee of the Jiusan Society* (JL =22
R SET Z B g BRI S TAEZ% B ), an entrepreneurship mentor of the Dongguan
Business Incubation Association® (HFE i FHY A& 2EW# L 1 €) and a member of the Dongguan
Songshan Lake High-tech Industry Development Zone Science and Technology Association*
(R SERDS L8 1 8 1 9 7 ZE BH 9% R B ERHE 1T 175 &), He is also the legal representative and an
executive director of the Dongguan Yanyuan Technological Assets Management Company
Limited* (5 5¢ M [F B £ P A R/ F]). He was recognised as a special professional of
Dongguan City (3rd class distinctive talent) by the Office for the Administration of Talent
Affairs of Dongguan City in 2017.

Dr. WANG obtained a bachelor’s degree in physics (magnetism) from Lanzhou
University in 2001. He studied at the Department of Physics of Peking University from 2002
to 2008. He obtained a Doctor of Philosophy in the Faculty of Engineering Department of
Electronic and Electrical Engineering from the University of Sheffield in the United Kingdom
in 2010.

Save as disclosed above, Dr. WANG (i) does not hold any other positions within the
Group, (ii) has no other major appointments and professional qualifications, and (iii) did not
hold any directorship in the last three years in public companies, the securities of which are
listed on any securities market in Hong Kong or overseas.

Length of service and directors’ emoluments

Dr. WANG has entered into a letter of appointment with the Company and was appointed
as an independent non-executive Director for a term of three years commencing from 17 April
2018. The directorship of Dr. Wang is subject to the provisions of retirement by rotation and
re-election at the annual general meetings of the Company under the Articles of Association.

The directors’ remuneration payable to Dr. WANG will be determined by the Board, in
consultation with the Remuneration Committee and with reference to his experience, duties,
responsibilities and the prevailing market conditions, pursuant to the authority granted by the
Shareholders at the Annual General Meeting. Dr. WANG’s current annual remuneration is
HK$200,000.

Interests in Shares

As at the Latest Practicable Date, to the best of the Company’s knowledge and belief, Dr.
WANG does not have any interest in the Shares or underlying Shares within the meaning of
Part XV of the SFO.
Relationships

Dr. WANG has no relationship with other Directors, senior management or substantial

shareholders (as defined in the Listing Rules) or controlling shareholders (as defined in the
Listing Rules) of the Company.
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Other information

Save as disclosed in this circular, Dr. WANG has confirmed that there are no other
matters that need to be brought to the attention of the Shareholders in connection with his re-
election, nor is there any other information required to be disclosed pursuant to the
requirements set forth in Rule 13.51(2)(h) to (v) of the Listing Rules.

2. POLICY ON DIRECTORS’ EMOLUMENTS

The emoluments for the Directors are determined with reference to salaries paid by
comparable companies, experience, responsibilities and performance of the Group. In addition to
the fees, salaries, contributions to retirement benefits scheme, housing allowances, other
allowances, benefits in kind or bonuses, the Company has conditionally adopted a share option
scheme pursuant to which the participants, including the Directors, may be granted options to
subscribe for Shares.
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NOTICE OF ANNUAL GENERAL MEETING

BaWang International (Group) Holding Limited
FITER (fFH) Z2RERA2A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 01338)

NOTICE IS HEREBY GIVEN that the annual general meeting of the shareholders of
BaWang International (Group) Holding Limited (the “Company”) will be held on 3/F,

Administration Building, BaWang Industrial Complex, 468 Guanghua 3rd Road, Baiyun District,

Guangzhou, China at 4:00 p.m. on Friday, 1 June 2018 for the following purposes:

1.

To receive and consider the audited financial statements and the reports of directors (the
“Director(s)”’) of the Company and auditors of the Company, for the year ended 31
December 2017.

(A) (i) To re-elect Mr. CHEN Zheng He as an executive Director;
(i) To re-elect Dr. NGAI Wai Fung as an independent non-executive Director;
(iii) To re-elect Dr. WANG Qi as an independent non-executive Director; and

(B) To authorise the board (the “Board”) of Directors to determine the Directors’

remuneration.

To re-appoint Shinewing (HK) CPA Limited as auditors of the Company and authorise
the Board to determine their remuneration.

To consider and, if thought fit, to pass with or without amendments the following

resolutions as ordinary resolutions of the Company:
4A. “THAT:

(a) subject to paragraph 4A(c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with unissued shares in the capital of the Company and to
make or grant offers, agreements and options (including warrants, bonds and
debentures convertible into shares of the Company) which might require the
exercise of such powers, subject to and in accordance with all applicable laws
and the articles of association of the Company, be and is hereby generally and

unconditionally approved;

(b) the Directors be and are hereby authorised during the Relevant Period to make
or grant offers, agreements and options (including warrants, bonds and
debentures convertible into shares of the Company) which might require the
exercise of such powers after the end of the Relevant Period;

*  For identification purpose only
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(©)

(d)

the aggregate nominal amount of the share capital of the Company 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
paragraphs 4A(a) and 4A(b) above, otherwise than pursuant to a Rights Issue
(as hereinafter defined) or pursuant to the exercise of any options granted
under a share option scheme adopted by the Company or an issue of shares
upon the exercise of subscription or conversion rights attached to the warrants
or the convertible securities which might be issued by the Company or an
issue of shares in lieu of the whole or part of a dividend on shares or any scrip
dividend scheme or similar arrangement in accordance with the articles of
association of the Company, shall not exceed 20% of the aggregate nominal
amount of the share capital of the Company in issue on the date of 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 memorandum and articles of
association of the Company or any applicable laws of the Cayman
Islands to be held; and

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

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of shares whose names stand on the register of members
of the Company on a fixed record date in proportion to their then holdings of
such shares (subject to such exclusions or other arrangements as the Directors
may deem necessary or expedient in relation to fractional entitlements or
having regard to any restrictions or obligations under the laws of any relevant
jurisdiction, or the requirements of any recognised regulatory body or any
stock exchange).”
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4B. “THAT:

(a) subject to paragraph 4B(c) below, the exercise by the Directors during the
Relevant Period (as defined in paragraph 4A(d) above) of all the powers of the
Company to repurchase issued shares in the capital of the Company on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange’) or any other
stock exchange on which the securities of the Company may be listed and
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, the memorandum and articles of association of the Company
and the requirements of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited or any other stock exchange as
amended from time to time, be and is hereby generally and unconditionally

approved;

(b) the approval in paragraph 4B(a) shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors on behalf of the
Company during the Relevant Period to procure the Company to repurchase its
shares at a price determined by the Directors;

(c) the aggregate nominal amount of the share capital of the Company which the
Directors are authorised to repurchase pursuant to the approval in paragraphs
4B(a) and 4B(b) above shall not exceed 10% of the aggregate nominal amount
of the issued share capital of the Company on the date of the passing of this
resolution, and the said approval shall be limited accordingly.”

4C. “THAT conditional upon the passing of the ordinary resolutions numbered 4A and
4B as set out in the notice convening this meeting being duly passed, the aggregate
nominal amount of the shares in the issued capital of the Company which are
repurchased by the Company under the authority granted to the Directors pursuant
to and in accordance with the said resolution numbered 4B shall be added to the
aggregate nominal amount of the share capital of the Company that may be allotted,
issued or dealt with or agreed conditionally or unconditionally to be allotted, issued
or dealt with by the Directors pursuant to and in accordance with the said resolution
numbered 4A.”

Yours faithfully,
By Order of the Board
BaWang International (Group) Holding Limited
CHEN Qiyuan
Chairman

Hong Kong, 27 April 2018
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Notes:

ey

()

3)

“

(%)

(6)

@)

®)

A form of proxy for the annual general meeting of the Company to be held on 1 June 2018 is enclosed.

Any member entitled to attend and vote at the annual general 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/her and vote on his/her behalf at the annual general meeting 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 to the Company’s branch share registrar in Hong Kong, Boardroom Share Registrars
(HK) Limited, at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong not less than 48 hours before the time
appointed for holding the annual general meeting 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 annual general meeting of
the Company 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 annual general meeting of the
Company, either in person or by proxy, in respect of such Share as if he/she 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 so
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 from Saturday, 26 May 2018 to Friday, 1 June 2018, both
days inclusive, during which period no transfer of Shares will be effected in order to determine the entitlement to
attend and vote at the annual general meeting of the Company. All share transfers accompanied by the relevant share
certificates, must be lodged with the Company’s branch share registrar in Hong Kong, Boardroom Share Registrars
(HK) Limited, at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong for registration not later than 4:30 p.m.
on Friday, 25 May 2018 for such purpose.

A circular containing, inter alia, details of the proposed general mandates to issue and repurchase shares of the
Company, 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 27 April 2018.

Members having any queries relating to the annual general meeting and/or its venue may call the Company’s hotline
at +86-20-8611-7888 during business hours from 9:00 a.m. to 5:30 p.m. Monday to Friday, excluding public
holidays or send an email to ir@1338.hk.

As at the date of this notice, the Board comprises three executive Directors, namely, Mr. CHEN Qiyuan, Mr. CHEN

Zheng He and Mr. WONG Sin Yung, and three independent non-executive Directors, namely, Dr. NGAI Wai Fung,
Mr. CHEUNG Kin Wing and Dr. WANG Qi.
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