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A notice convening the annual general meeting of Da Yu Financial Holdings Limited (the “Company”) to be
held at Plaza 3 and 4, Lower Lobby, Novotel Century Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on
Friday, 28 May 2021 at 11:00 a.m. is set out on pages 17 to 21 of this circular. Whether or not you are able
to attend the meeting, you are requested to complete the accompanying form of proxy in accordance with
the instructions printed thereon and return the same to the Hong Kong branch share registrar of the
Company, Hong Kong Registrars Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong as soon as possible and in any event not less than 48 hours before the time appointed
for the holding of the meeting or any adjournment thereof. Completion and return of the form of proxy
shall not preclude the shareholders of the Company (“Shareholder(s)”) from attending and voting in person
at the meeting or any adjourned meeting if they so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Please see page 1 of this document for measures being taken to try to prevent and control the spread of
the Novel Coronavirus (COVID-19) at the annual general meeting (the “AGM” or “Meeting”), including:

� compulsory temperature checks

� compulsory wearing of surgical face masks for each attendee

� no provision of refreshment and no distribution of physical corporate souvenirs/gifts

Any person who does not comply with the precautionary measures or is subject to any Hong Kong
Government prescribed quarantine may be denied entry into the AGM venue. The Company also
encourages the Shareholders to consider appointing the chairman of the Meeting as his/her proxy
to vote on the relevant resolutions at the AGM as an alternative to attending the Meeting in
person.
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In view of the ongoing Novel Coronavirus (COVID-19) epidemic and recent
requirements for prevention and control of its spread, the Company will implement the
following preventive measures at the AGM.

(i) Compulsory body temperature checks will be conducted on every Shareholder,
proxy and other attendees at the entrance of the AGM venue. Any person with a
body temperature of over 37.4 degrees Celsius may be denied entry into the AGM
venue and be asked to leave the AGM venue.

(ii) Shareholders, proxies and other attendees that (a) have travelled, and have been in
close contact with any person who has travelled from the mainland China, Macao,
Taiwan, Australia, New Zealand and Singapore at any time in the preceding 14
days, or from overseas at any time in the preceding 21 days (as per guidelines
issued by the Hong Kong Government at www.chp.gov.hk as at the Latest
Practicable Date); (b) are, and have been, in close contact with any person who is,
subject to any Hong Kong Government prescribed compulsory quarantine
(including home quarantine); (c) are, and have been, in close contact with anyone
who has contracted COVID-19, has been tested preliminarily positive of
COVID-19 or is suspected of contracting COVID-19; or (d) have any flu-like
symptoms, may be denied entry into the AGM venue and be asked to leave the
AGM venue.

(iii) All Shareholders, proxies and other attendees are required to wear surgical face
masks inside the AGM venue at all times. Any person who does not comply with
this requirement may be denied entry into the AGM venue and be asked to leave
the AGM venue. A safe distance between seats are also recommended.

(iv) No refreshment will be served, and there will be no corporate souvenirs/gifts.

To the extent permitted under the laws of Hong Kong, the Company reserves the right
to deny entry into the AGM venue or require any person to leave the AGM venue in order
to ensure the safety of the attendees at the AGM.

In the interest of all stakeholders’ health and safety and consistent with recent
COVID-19 guidelines for prevention and control, the Company reminds all Shareholders that
physical attendance in person at the AGM is not necessary for the purpose of exercising
voting rights. As an alternative to attending the Meeting in person, Shareholders are
encouraged to consider appointing the Chairman of the Meeting as their proxy to vote on the
relevant resolutions at the AGM by submitting form of proxy with voting instructions
inserted.

The form of proxy is enclosed with this circular or can be downloaded from the
Company’s website at http://www.irasia.com/listco/hk/dayufinancial or the designated
website of The Stock Exchange of Hong Kong Limited at http://www.hkexnews.hk. If you
are not a registered Shareholder (if your Shares are held via banks, brokers, custodians or
Hong Kong Securities Clearing Company Limited), you should consult directly with your
banks or brokers or custodians (as the case may be) to assist you in the appointment of
proxy.
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In this circular, the following expressions have the following meanings unless the
context otherwise requires:

“AGM” or “Meeting” the annual general meeting of the Company to be held
at Plaza 3 and 4, Lower Lobby, Novotel Century Hong
Kong, 238 Jaffe Road, Wanchai, Hong Kong on Friday,
28 May 2021 at 11:00 a.m. or any adjournment thereof;

“AGM Notice” the notice convening the AGM as set out in Appendix
III to this circular;

“Articles of Association” the amended and restated memorandum and articles of
association of the Company, as amended from time to
time;

“Board” the board of Directors;

“Buy-Back Mandate” as defined in paragraph 3(b) of the Letter from the
Board in this circular;

“Company” Da Yu Financial Holdings Limited, a company
incorporated in the Cayman Islands with limited
liability, the Shares of which are listed on the main
board of the Stock Exchange (Stock Code: 1073);

“Director(s)” the director(s) of the Company;

“Effective Date” 28 May 2021, the date on which the Share Premium
Reduction shall become effective, subject to approval
by the Shareholders of the relevant ordinary resolution
approving the Share Premium Reduction at the AGM;

“Group” the Company and its subsidiaries;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

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

“Issuance Mandate” as defined in paragraph 3(a) of the Letter from the
Board in this circular;

“Latest Practicable Date” 19 April 2021, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information included herein;
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“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange;

“Retained Profit Account” the retained profit account of the Company;

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

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital
of the Company;

“Share Buy-backs Code” the Code on Share Buy-backs;

“Share Premium Account” the share premium account of the Company;

“Share Premium Reduction” the proposed reduction of an amount of approximately
HK$431,023,000 standing to the credit of the Share
Premium Account as at 31 December 2020;

“Shareholder(s)” holder(s) of Shares;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” the Code on Takeovers and Mergers;

“2020 Annual Report” annual report of the Company for the year ended 31
December 2020; and

“%” per cent.
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26 April 2021

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
(1) RE-ELECTION OF RETIRING DIRECTORS

(2) GENERAL MANDATES TO ISSUE SECURITIES AND
TO BUY BACK SHARES

(3) SHARE PREMIUM REDUCTION
AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with the information regarding
resolutions to be proposed at the AGM relating to, among other things, (i) the re-election of
retiring Directors, namely Mr. Li Chi Kong, Mr. Lam Chi Shing and Mr. Chan Sze Chung;
(ii) the granting to the Directors of the Issuance Mandate and Buy-Back Mandate; and (iii)
the Share Premium Reduction.
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2. RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 108 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 three or a multiple of
three, then the number nearest to but not less than one-third, shall retire from office by
rotation provided that every Director (including those appointed for a specific term) shall be
subject to retirement by rotation at least once every three years. A retiring Director shall be
eligible for re-election.

Pursuant to Article 108 of the Articles of Association, Mr. Li Chi Kong, Mr. Lam Chi
Shing and Mr. Chan Sze Chung, who are the longer in office, shall retire from office by
rotation and, being eligible, offer themselves for re-election at the AGM.

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

3. GENERAL MANDATES TO ISSUE SECURITIES AND TO BUY BACK SHARES

The Directors consider that the proposals for Issuance Mandate and the Buy-Back
Mandate will increase the flexibility in dealing with the Company’s affairs and are in the
interests of both the Company and the Shareholders as a whole, and that the same shall be
adopted by the Company.

It will therefore be proposed at the forthcoming AGM to approve the granting of
general mandates to the Directors to exercise the powers of the Company:

(a) to allot, issue or otherwise deal with additional securities of the Company and to
make or grant offers, agreements and options, including warrants to subscribe for
Shares and other rights of subscription for or conversion into Shares, up to 20%
of the total number of Shares in issue as at the date of passing of such resolution
(the “Issuance Mandate”); and

(b) to buy back Shares on the Stock Exchange up to 10% of the total number of
Shares in issue as at the date of passing of such resolution (the “Buy-Back
Mandate”).

Subject to the passing of the proposed resolution in respect of the granting of the
Issuance Mandate and on the basis that no further Shares are issued or bought back prior to
the AGM, a maximum of 227,866,038 new Shares, representing 20% of the total number of
Shares in issue as at the Latest Practicable Date, shall be allotted, issued or otherwise dealt
with under the Issuance Mandate.
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The Issuance Mandate and Buy-Back Mandate will continue to be in force until the
conclusion of the next annual general meeting of the Company held after the AGM or any
earlier date as referred to in ordinary resolutions Nos. 4 and 5 set out in the AGM Notice. A
resolution authorising the extension of the Issuance Mandate to include the total number of
such Shares bought back (if any) under the Buy-Back Mandate will be proposed as ordinary
resolution No. 6 set out in the AGM Notice. With reference to the Issuance Mandate and the
Buy-Back Mandate, the Directors wish to state that they have no immediate plan to issue
any securities of the Company or to buy back any Shares pursuant thereto.

An explanatory statement containing the particulars required by the Listing Rules to
enable the Shareholders to make an informed decision on whether to vote for or against the
resolution to be proposed at the AGM in relation to the Buy-Back Mandate is set out in
Appendix II to this circular.

4. SHARE PREMIUM REDUCTION

Reference is made to the announcement of the Company dated 1 April 2021. The Board
intends to seek the approval from the Shareholders at the AGM to reduce the share premium
of the Company in accordance with applicable laws of the Cayman Islands and the Articles
of Association. The amount standing to the credit of the Share Premium Account as at 31
December 2020 was approximately HK$431,023,000. It is proposed that (i) all amount of
approximately HK$431,023,000 standing to the credit of the Share Premium Account be
reduced and cancelled and that approximately HK$152,200,000 of the credit arising from the
Share Premium Reduction be applied to offset the entire amount of the accumulated losses
of the Company as at 31 December 2020; and (ii) the remaining balance of approximately
HK$278,823,000 of the credit arising from the Share Premium Reduction be transferred to
the Retained Profit Account.

Reasons for the Share Premium Reduction

As at 31 December 2020, the Company recorded accumulated losses of
approximately HK$152,200,000. The Board is of the view that the Share Premium
Reduction will allow the Company to eliminate its accumulated losses, thus enabling
the Shareholders and investors of the Company to have a better appreciation of the
financial position of the Company and its current businesses. Furthermore, this would
also give the Company the flexibility to declare dividends to the Shareholders at the
earliest opportunity in the future when the Board considers appropriate. The Board
believes that the Share Premium Reduction is in the best interests of the Company and
the Shareholders as a whole. At this stage, the Company does not have any present
intention to declare any dividends to the Shareholders despite the Share Premium
Reduction.
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Effect of the Share Premium Reduction

The implementation of the Share Premium Reduction does not involve any
reduction in the authorised or issued share capital of the Company nor does it involve
any reduction in the nominal value of the Shares or the trading arrangements
concerning the Shares. Save for the expenses incurred by the Company in relation to
the Share Premium Reduction, the implementation of the Share Premium Reduction
will not, in itself, have any material adverse effect on the underlying assets, liabilities,
business operations, management or financial position of the Company or the interests
of the Shareholders as a whole.

Conditions of the Share Premium Reduction

The Share Premium Reduction is conditional upon:

(i) the passing of an ordinary resolution by the Shareholders to approve the
Share Premium Reduction at the AGM; and

(ii) compliance with section 34(2) of the Companies Act, Cap. 22 (Act 3 of
1961, as consolidated and revised) of the Cayman Islands, the Board being
satisfied that on the Effective Date, there are no reasonable grounds for
believing that the Company is, or after the Share Premium Reduction would
be, unable to pay its debts as they fall due in the ordinary course of
business.

Subject to the fulfilment of the above conditions, it is expected that the Share
Premium Reduction shall become effective on the date of the AGM.

As none of the Shareholders is interested in the Share Premium Reduction, no
Shareholder is required to abstain from voting on the resolution relating to the Share
Premium Reduction.

Shareholders and potential investors of the Company should note that the Share
Premium Reduction is conditional upon satisfaction of the conditions set out in this
circular and may or may not proceed. Shareholders and potential investors of the
Company are reminded to exercise caution when dealing in the Shares.

5. ANNUAL GENERAL MEETING

The AGM Notice is set out in Appendix III to this circular. A copy of the 2020 Annual
Report is despatched to the Shareholders together with this circular. At the AGM, ordinary
resolutions will be proposed to approve, inter alia, the re-election of retiring Directors; the
granting of the Issuance Mandate and the Buy-Back Mandate; and the Share Premium
Reduction.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
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show of hands. Accordingly, all resolutions to be proposed at the AGM as set out in the
AGM Notice shall be voted by poll. An announcement on the results of the vote by poll will
be made by the Company after the AGM in the manner prescribed under Rule 13.39(5) of
the Listing Rules.

A form of proxy for the AGM is enclosed with this circular. Whether or not you are
able to attend the AGM, you are requested to complete the accompanying form of proxy in
accordance with the instructions printed thereon and return the same to the Hong Kong
branch share registrar of the Company, Hong Kong Registrars Limited at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in
any event not less than 48 hours before the time appointed for the holding of the AGM or
any adjournment thereof. Completion and return of the form of proxy will not preclude the
Shareholders from attending and voting in person at the AGM or any adjournment thereof if
they so wish.

6. RECOMMENDATION

The Directors consider that the proposed ordinary resolutions for approval of the
re-election of the retiring Directors, which include Mr. Li Chi Kong, Mr. Lam Chi Shing and
Mr. Chan Sze Chung, the grant of the Issuance Mandate and the Buy-Back Mandate, the
extension of the Issuance Mandate to include the total number of such Shares bought back
(if any) under the Buy-Back Mandate and the Share Premium Reduction are each in the best
interests of the Company and the Shareholders as a whole, and accordingly, recommend all
Shareholders to vote in favour of the resolutions to be proposed at the AGM.

7. GENERAL INFORMATION

Your attention is also drawn to the additional information set out in the appendices to
this circular. The English text of this circular shall prevail over the Chinese text.

Yours faithfully,
By Order of the Board

Da Yu Financial Holdings Limited
Lee Wa Lun, Warren

Managing Director
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The biographical details of the retiring Directors proposed to be re-elected at the AGM
are set out below:

Mr. Li Chi Kong (“Mr. Li”) – Non-Executive Director

Mr. Li, aged 67, was appointed as a non-executive Director on 25 July 2019. Mr. Li is
the chairman of the board of directors of the Company, the chairman and member of
nomination committee and a member of audit committee and remuneration committee of the
Company. He joined Yu Ming Investment Management Limited (“Yu Ming”), the
wholly-owned subsidiary of the Company, in 2008 as a director. He is responsible for
overseeing the corporate strategy and development of Yu Ming. Mr. Li has extensive
experience in finance and accounting and was an executive director of Allied Properties
(H.K.) Limited, a company formerly listed on the Main Board of the Stock Exchange
(former stock code: 56, which was privatised in November 2020), from October 1999 until
redesignation as a non-executive director in July 2018, and retired as a director in December
2020. He is also general consultant of Allied Group Limited (“Allied Group”), a company
listed on the Main Board of the Stock Exchange (stock code: 373), since July 2018 when he
retired from the position of the group financial controller.

From December 2011 to March 2014, Mr. Li was an executive director of Tongfang
Kontafarma Holdings Limited (formerly known as Allied Cement Holdings Limited), a
company listed on the Main Board of the Stock Exchange (stock code: 1312). Prior to
joining Allied Group in 1996 as the group financial controller, Mr. Li worked for Peat,
Marwick, Mitchell & Company (now known as KPMG) and Price Waterhouse & Company
(now known as PricewaterhouseCoopers) and acted as the group financial controller of
Hopewell Holdings Limited (former stock code: 54, which was privatised in May 2019),
Century City International Holdings Limited (“Century City”, stock code: 355) and Paliburg
International Holdings Limited (the listing of which was replaced by Paliburg Holdings
Limited, stock code: 617), as well as two other listed companies which were disposed of by
Century City, known at the time as Richfield International Holdings Limited and Cathay
City International Holdings Limited.

Mr. Li graduated from the University of Edinburgh in Scotland, United Kingdom in
1975 with a Bachelor of Science degree and obtained a Postgraduate Diploma in Accounting
from Heriot-Watt University in Edinburgh in 1976. He is a member of the Institute of
Chartered Accountants of Scotland and a fellow of the Hong Kong Institute of Certified
Public Accountants.

Save as disclosed above, at the Latest Practicable Date, Mr. Li did not hold any other
directorship in listed public companies whether in Hong Kong or overseas during the past
three years, nor has any other relationship with any other Director, senior management of
the Company or substantial or controlling Shareholder. As at the Latest Practicable Date, he
did not have any interest in Shares within the meaning of Part XV of the SFO.

Mr. Li had entered into a letter of appointment with the Company on 25 July 2019 for
an initial term of three years commencing on 25 July 2019 subject to termination in certain
circumstances as stipulated in the letter of appointment. The director’s fee payable by the
Company to Mr. Li is HK$60,000 per annum with discretionary bonus (if any).
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Mr. Lam Chi Shing (“Mr. Lam”) – Executive Director

Mr. Lam, aged 40, was appointed as an executive Director on 25 July 2019. He is a
functional director and the portfolio manager of Yu Ming. He joined Yu Ming in 2005 and is
a Responsible Officer for Type 1 (dealing in securities), Type 4 (advising on securities),
Type 6 (advising on corporate finance) and Type 9 (asset management) regulated activities
under the SFO. Mr. Lam mainly supervises the asset management business of Yu Ming. He
is responsible for formulating investments ideas, identifying different investment
opportunities both in listed and unlisted securities and execution of investment decisions. He
is also involved in the provision of corporate finance services by Yu Ming.

Mr. Lam has over 14 years of experience in asset management and corporate finance
gained in Yu Ming. Prior to joining Yu Ming, Mr. Lam worked in corporate lending and
syndication department of The Bank of East Asia, Limited.

Mr. Lam graduated from The Chinese University of Hong Kong in 2002 with a
Bachelor of Business Administration degree, and is accredited with Chartered Financial
Analyst since September 2009.

Save as disclosed above, at the Latest Practicable Date, Mr. Lam did not hold any
other directorship in listed public companies whether in Hong Kong or overseas during the
past three years, nor has any other relationship with any other Director, senior management
of the Company or substantial or controlling Shareholder. As at the Latest Practicable Date,
he had personal interest in 17,800,000 Shares within the meaning of Part XV of the SFO.

Mr. Lam had entered into a service agreement with the Company on 25 July 2019 for
an initial term of three years commencing on 25 July 2019 and shall continue thereafter
until terminated by not less than three (3) months’ notice in writing served by either party
on the other. Mr. Lam is entitled to a monthly salary of HK$100,000 and a director’s fee of
HK$60,000 per annum with discretionary bonus (if any) payable by the Group.

Mr. Chan Sze Chung (“Mr. Chan”) – Independent Non-Executive Director

Mr. Chan, aged 51, was appointed as an independent non-executive Director on 26 July
2019. He is the chairman and member of audit committee and a member of remuneration
committee and nomination committee of the Company. He has over 20 years of experience
in finance and accounting. Mr. Chan is currently an independent non-executive director of
Tongfang Kontafarma Holdings Limited, a company listed on the Main Board of the Stock
Exchange (stock code: 1312).

From December 2009 to August 2010, Mr. Chan was the chief financial officer of
Coolpoint Energy Limited (now known as Viva China Holdings Limited), a company listed
on GEM of the Stock Exchange (stock code: 8032).
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Mr. Chan became financial controller of Nam Tai Group Management Limited in April
2001, and was promoted in September 2008 as chief financial officer of Nam Tai Electronic
& Electrical Products Limited, a company formerly listed on the Main Board of the Stock
Exchange (former stock code: 2633, which was privatised on 13 November 2009) and also
as acting chief financial officer of Nam Tai Electronics, Inc. (now known as Nam Tai
Property, Inc.), a company listed on the New York Stock Exchange (NYSE: NTP).

Before joining Nam Tai Group Management Limited, Mr. Chan was employed as the
financial controller of J.I.C. Enterprises (Hong Kong) Limited, a company engaged in
manufacturing and trading of liquid crystal display panels, and was employed by Deloitte
Touche Tohmatsu during the period from January 1993 to August 1997 and served as a
senior accountant at the time of his resignation.

Mr. Chan graduated from the University of Wales with a Bachelor of Arts degree in
Accounting and Finance in 1991 and obtained a Master of Arts degree in Accounting and
Finance at the University of Lancaster in December 1992. Mr. Chan is a certified public
accountant of the Hong Kong Institute of Certified Public Accountants and a member of the
American Institute of Certified Public Accountants, and that he is also recognized as a
chartered financial analyst by the CFA Institute of the United States of America.

Save as disclosed above, at the Latest Practicable Date, Mr. Chan did not hold any
other directorship in listed public companies whether in Hong Kong or overseas during the
past three years, nor has any other relationship with any other Director, senior management
of the Company or substantial or controlling Shareholder. As at the Latest Practicable Date,
he did not have any interest in Shares within the meaning of Part XV of the SFO.

In considering Mr. Chan’s re-election, the Board, with the assistance and
recommendation from the nomination committee of the Company, has reviewed the structure,
size, composition and diversity of the Board from a number of aspects, including but not
limited to age, gender, nationality, length of service, and the professional experience, skills
and expertise that Mr. Chan can provide. The Board is of the view that during his tenure as
an independent non-executive Director, Mr. Chan has made positive contributions to the
Company’s strategy, policies and performance with his independent advice, comments and
judgment from the perspective of corporate finance background coupled with his general
understanding of the business of the Group. He also contributes to the diversity of the Board
particularly because of his knowledge in accounting and finance field. Holding directorships
of not more than seven listed company, he is able to devote sufficient time and attention to
perform the duties as an independent non-executive Director. In view of the above, Mr.
Chan’s re-election is considered to be of benefit to the Company.

Mr. Chan had entered into a letter of appointment with the Company on 25 July 2019
for an initial term of three years commencing on 26 July 2019, subject to termination in
certain circumstances as stipulated in the letter of appointment. The director’s fee payable
by the Company to Mr. Chan is HK$60,000 per annum with discretionary bonus (if any).
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General

The director’s fee excludes payment pursuant to any existing employment contract,
discretionary benefits or bonus or other fringe benefits. Each of the above retiring Directors
is entitled to reimbursement of all necessary and reasonable out-of-pocket expenses properly
incurred in relation to all business and affairs carried out by the Group from time to time or
in discharge of his duties to the Group under his service agreement or letter of appointment.

Each of the above remunerations is determined by the Board subject to review by the
remuneration committee of the Company with reference to duties and level of
responsibilities of each retiring Director, the remuneration policy of the Company and the
prevailing market conditions. The appointments of the above retiring Directors, are subject
to the provisions of retirement and re-election of directors under the Articles of Association.

Save as disclosed above, there are no other matters in respect of each of the above
retiring Directors that are required to be disclosed pursuant to Rule 13.51(2) of the Listing
Rules and there are no other material matters relating to the above retiring Directors that
need to be brought to the attention of the Shareholders.
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This appendix contains the particulars that are required by the Listing Rules to be
included in an explanatory statement to enable the Shareholders to make an informed
decision on whether to vote for or against the resolution to be proposed at the AGM in
relation to the Buy-Back Mandate.

LISTING RULES FOR BUY-BACK OF SECURITIES

The Listing Rules permit companies whose primary listings are on the Stock Exchange
to buy back their securities (which shall include, where the context permits, shares of all
classes and securities which carry a right to subscribe or purchase shares) on the Stock
Exchange subject to certain restrictions amongst which the Listing Rules provided that the
shares proposed to be bought back by a company must be fully-paid up and all buy-backs of
shares by a company with a primary listing on the Stock Exchange must be approved in
advance by an ordinary resolution of shareholders either by way of general mandate to the
Directors to make such buy-backs or by specific approval of a particular transaction.

SHARE CAPITAL

As at the Latest Practicable Date, the total number of Shares in issue is 1,139,330,190
Shares. Subject to the passing of the proposed resolution in respect of the granting of the
Buy-Back Mandate and on the basis that no further Shares are issued or bought back prior
to the AGM, the Company would be permitted under the Buy-Back Mandate to buy back a
maximum of 113,933,019 Shares, representing 10% of the total number of Shares in issue as
at the date of granting of the Buy-Back Mandate, during the period ending on the earlier of
the conclusion of the next annual general meeting of the Company or the date by which the
next annual general meeting of the Company is required to be held by law or the date upon
which such authority is revoked or varied by a resolution of the Shareholders in general
meeting.

REASONS FOR BUY-BACKS

The Directors believe that an authority to buy back Shares is in the best interests of the
Company and the Shareholders as a whole.

Buy-backs may, depending on the market conditions and funding arrangement of the
Company at the time, result in an increase in earnings per share. The Directors are seeking
the Buy-Back Mandate so as to give the Company additional flexibility to do so if and when
appropriate. The number of Shares to be bought back on occasion and the price and other
terms upon which the same are bought back will be decided by the Directors at the relevant
time having regard to the circumstances then pertaining.

While it is not possible to anticipate any specific circumstances in which the Directors
might think it appropriate to buy back Shares, Shareholders can be assured that the Directors
would only make buy-backs in circumstances where they consider it to be in the best
interests of the Company and the Shareholders as a whole.
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FUNDING OF BUY-BACKS

Buy-backs of Shares must be funded out of funds legally available for such purpose in
accordance with the Articles of Association, the Listing Rules and all applicable laws and
regulations of the Cayman Islands, including profits of the Company or out of the proceeds
of a fresh issue of the Shares made for the purpose of the buy-back.

In the event that the Buy-Back Mandate was to be carried out in full at any time
during the proposed buy-back period, there might be a material adverse impact on the
working capital and/or gearing position of the Company as compared with the position of
the Company as disclosed in the audited financial statements contained in the 2020 Annual
Report. However, the Directors do not propose to exercise the Buy-Back Mandate to such an
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or the gearing levels which in the opinion of the Directors are
from time to time appropriate for the Company.

DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange to exercise the Buy-Back
Mandate to make buy-backs in accordance with the Listing Rules and all applicable laws of
the Cayman Islands and in accordance with the memorandum of association of the Company
and the Articles of Association.

DIRECTORS AND CONNECTED PERSONS

None of the Directors nor (to the best of the knowledge and belief of the Directors and
having made all reasonable enquiries) any close associates (as defined in the Listing Rules)
of the Directors have any present intention, in the event that the grant to the Directors of the
Buy-Back Mandate is approved by the Shareholders, of selling any Shares to the Company.

No core connected persons (as defined in the Listing Rules) of the Company have
notified the Company that they have a present intention to sell any Shares to the Company,
nor have they undertaken not to sell any Shares held by them to the Company in the event
that the Company is authorised to make buy-backs of Shares.

HONG KONG CODE ON TAKEOVERS AND MERGERS

If, on the exercise of the power to buy back the Shares pursuant to the Buy-Back
Mandate, a Shareholder’s proportionate interest in the voting rights of the Company
increases, such increase will be treated as an acquisition of voting rights for the purposes of
Rule 32 of the Takeovers Code and Rule 6 of the Share Buy-backs Code and, if such
increase results in a change of control, may in certain circumstances give rise to an
obligation to make a mandatory offer for the securities of the Company under Rules 26 and
32 of the Takeovers Code.
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Name of Shareholder
Number of Shares

interested

Approximate % of
the issued share

capital of the
Company

Approximate % of
the issued share

capital
of the Company

should the Buy-Back
Mandate be

exercised in full

First Steamship Company Limited 331,055,000 29.05% 32.28%

As at the Latest Practicable Date, according to the register kept by the Company
pursuant to Section 336(1) of the SFO and to the best of the knowledge and belief of the
Directors: First Steamship Company Limited, a substantial Shareholder together with parties
in concert with it (the chairman of which, Mr. Kuo Jen-Hao, is the non-executive Director of
the Company) holds 331,055,000 Shares, representing approximately 29.05% of the issued
share capital of the Company.

On the basis of 1,139,330,190 Shares in issue as at the Latest Practicable Date and
assuming no further issue or buy-back of Shares prior to the AGM, if the Buy-Back
Mandate were exercised in full, the shareholding percentage (if the present shareholding
remains the same) of First Steamship Company Limited, together with all its concerted
parties would increase to approximately 32.28%. To the best of the knowledge and belief of
the Directors, such increase in the interests of First Steamship Company Limited together
with parties acting in concert with it will give rise to an obligation to make a mandatory
general offer under Rules 26 and 32 of the Takeovers Code.

Save as aforesaid, the Directors are not aware of any consequences which will arise
under the Takeovers Code as a result of the exercise of the power in full under the
Buy-Back Mandate.

The Directors have no present intention to exercise the Buy-Back Mandate to an extent
that it will trigger the obligations under the Takeovers Code to make a mandatory general
offer or will result in the total number of Shares held by the public being reduced to less
than 25% of the total number of Shares in issue.
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SHARE PRICES

During each of the twelve months preceding the Latest Practicable Date, the highest
and lowest traded prices for the Shares on the Stock Exchange were as follows:

Price per Share
Highest Lowest

HK$ HK$

2020
April 0.330 0.275
May 0.295 0.222
June 0.340 0.213
July 0.295 0.235
August 0.320 0.213
September 0.440 0.260
October 0.430 0.350
November 0.385 0.300
December 0.355 0.275

2021
January 0.300 0.260
February 0.315 0.285
March 0.345 0.270
April (up to the Latest Practicable Date) 0.325 0.285

SHARE BUY-BACK MADE BY THE COMPANY

During the six months immediately preceding the Latest Practicable Date, no Shares
were bought back by the Company.
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(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1073)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of Da
Yu Financial Holdings Limited (the “Company”) will be held at Plaza 3 and 4, Lower
Lobby, Novotel Century Hong Kong, 238 Jaffe Road, Wanchai, Hong Kong on Friday, 28
May 2021 at 11:00 a.m. for the following purposes:

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

2. (a) To re-elect the following persons:

i. Mr. Li Chi Kong as a Director.

ii. Mr. Lam Chi Shing as a Director.

iii. Mr. Chan Sze Chung as a Director.

(b) To authorise the board of Directors (the “Board”) to fix the Directors’
remuneration.

3. To re-appoint BDO Limited as the auditor of the Company and to authorise the
Board to fix its remuneration.

ORDINARY RESOLUTIONS

The following resolutions Nos. 4 to 7 will be proposed to be considered as special
business and, if thought fit, passed with or without amendments, as ordinary resolutions of
the Company:

4. “THAT:

(a) subject to the provisions of paragraphs (b) and (c) below, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the
powers of the Company to allot, issue or otherwise deal with additional
shares in the capital of the Company (“Shares”) or securities convertible into
Shares, or options, warrants or similar rights to subscribe for any Shares,
and to make or grant offers, agreements and options which might require the
exercise of such powers, be and is hereby generally and unconditionally
approved;
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(b) the approval given in provisions of paragraph (a) of this resolution shall
authorise the Directors during the Relevant Period to make or grant offers,
agreements and options which might require the exercise of such powers
after the end of the Relevant Period;

(c) the total number of Shares allotted and issued or agreed conditionally or
unconditionally to be allotted, issued (whether pursuant to an option or
otherwise) and dealt with by the Directors pursuant to the approval given in
paragraph (a) of this resolution, otherwise than pursuant to (i) a Rights Issue
(as hereinafter defined); (ii) the exercise of rights of subscription or
conversion under the terms of warrants of the Company or any securities
which are convertible into Shares; (iii) any scrip dividends 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 from time to time; (iv) the exercise of any options granted
under any share option scheme or similar arrangement of the Company and/
or any of its subsidiaries; or (v) a specific mandate granted by the
shareholders of the Company in general meeting, shall not exceed 20% of
the total number of Shares in issue at the date of passing of this resolution,
provided that if any subsequent consolidation or subdivision of Shares is
effected, the maximum number of Shares that may be issued pursuant to the
approval in paragraph (a) above as a percentage of the total number of
issued Shares immediately before and after such consolidation or subdivision
shall be the same and such maximum number of Shares shall be adjusted
accordingly; and

(d) for the purpose of this resolution:

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

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

(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, the Companies Act of the Cayman Islands (as amended from
time to time) or any applicable law to be held; or

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

“Rights Issue” means the allotment, issue or grant of Shares pursuant to an
offer of Shares open for a period fixed by the Directors to holders of issued
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 (subject
to such exclusions or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitlements or having regard
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to any restriction or obligations under the laws of, or the requirements of,
any recognised regulatory body or any stock exchange in any territory
applicable to the Company).”

5. “THAT:

(a) subject to the provisions of paragraphs (b) and (c) below, the exercise by the
Directors during the Relevant Period (as hereinafter defined) of all the
powers of the Company to buy back the Shares on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) or any stock exchange on which
the Shares may be listed and recognised for this purpose by the Securities
and Futures Commission of Hong Kong and the Stock Exchange under the
Code on Share Buy-backs, subject to and in accordance with all applicable
laws and requirements of the Rules Governing the Listing of Securities on
the Stock Exchange or listing rules of any other stock exchange as amended
from time to time and the articles of association of the Company, be and is
hereby generally and unconditionally approved;

(b) the total number of Shares hereby authorised to be bought back by the
Company pursuant to the approval given in paragraph (a) above shall not
exceed 10% of the total number of Shares in issue as at the date of the
passing of this resolution, provided that if any subsequent consolidation or
subdivision of Shares is effected, the maximum number of Shares that may
be bought back pursuant to the approval in paragraph (a) above as a
percentage of the total number of issued Shares immediately before and after
such consolidation or subdivision shall be the same and such maximum
number of Shares shall be adjusted accordingly; and

(c) for the purpose of this resolution:

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

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

(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, the Companies Act of the Cayman Islands (as amended from
time to time) or any applicable law to be held; or

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution in general meeting.”
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6. “THAT conditional on the passing of resolutions Nos. 4 and 5 in the notice
convening this meeting, the general mandate granted to the Directors and for the
time being in force to exercise all the powers of the Company pursuant to
paragraph (a) of resolution No. 4 above be and is hereby extended by the addition
thereto a number representing the total number of Shares bought back by the
Company under the authority granted pursuant to paragraph (a) of resolution No.
5 above, provided that such extended amount shall not exceed 10% of the total
number of Shares in issue as at the date of the passing of this resolution (subject
to adjustment in the case of consolidation or subdivision of Shares).”

7. “THAT conditional upon compliance with the requirements of section 34(2) of
the Companies Act, Cap. 22 (Act 3 of 1961, as consolidated and revised) of the
Cayman Islands, and with effect immediately upon the passing of this ordinary
resolution:

(a) all amount of approximately HK$431,023,000 standing to the credit of the
share premium account of the Company be reduced and cancelled, and
approximately HK$152,200,000 of the credit arising from such reduction be
applied towards offsetting the entire amount of the accumulated losses of the
Company as at 31 December 2020 and the remaining balance of
approximately HK$278,823,000 of the credit arising from such reduction be
transferred to the retained profit account of the Company and the Directors
be and are authorised to apply the entire amount standing to the credit of the
retained profit account of the Company in such manner as they consider
appropriate from time to time; and

(b) any Director be and is hereby authorised generally to do all acts and things,
and to approve, sign and execute any document(s) on behalf of the Company
as he/she may consider necessary, desirable or expedient to implement or to
give effect to the foregoing.”

By Order of the Board
Da Yu Financial Holdings Limited

Lee Wa Lun, Warren
Managing Director

Hong Kong, 26 April 2021

Notes:

1. Any member entitled to attend and vote at the Meeting will be entitled to appoint a proxy or, if such
member is a holder of two or more shares, proxies to attend and vote in such member’s stead. A proxy need
not be a member of the Company but must attend the Meeting in person to represent the appointing
member.

2. To be valid, the form of proxy, together with any power of attorney or other authority (if any) under which
it is signed or a notarially certified copy of such power or authority, must be deposited at the Hong Kong
branch share registrar of the Company, Hong Kong Registrars 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
Meeting or any adjournment thereof.
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3. Completion and return of the form of proxy will not preclude a shareholder of the Company from attending
and voting in person at the Meeting convened or any adjournment thereof (as the case may be) and in such
event the instrument appointing the proxy shall be deemed to be revoked.

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

5. To ascertain shareholders’ eligibility to attend and vote at the Meeting, the register of members of the
Company will be closed from Tuesday, 25 May 2021 to Friday, 28 May 2021, both days inclusive, during
which period no transfer of shares of the Company will be effected. In order to qualify to attend and vote at
the Meeting, all transfers of share ownership, accompanied by the relevant share certificates, must be
lodged with the Hong Kong branch share registrar of the Company, Hong Kong Registrars Limited, at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later
than 4:30 p.m. on Monday, 24 May 2021.

6. In order to facilitate the prevention and control of the spread of the Novel Coronavirus (COVID-19)
epidemic and to safeguard the health and safety of the shareholders of the Company, the Company
encourages the shareholders of the Company to consider appointing the chairman of the Meeting as his/her/
its proxy to vote on the relevant resolutions at the Meeting as an alternative to attending the Meeting in

person.

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

Executive Directors:
Mr. Lee Wa Lun, Warren (Managing Director)
Mr. Lam Chi Shing
Ms. Li Ming

Non-Executive Directors:
Mr. Li Chi Kong (Chairman)
Mr. Kuo Jen-Hao

Independent Non-Executive Directors:
Mr. Chan Sze Chung
Mr. Sum Wai Kei, Wilfred
Mr. Suen Chi Wai
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