
If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should

consult your licensed securities dealer, bank manager, solicitor, professional accountant or other

professional adviser.

If you have sold or transferred all your shares in BaWang International (Group) Holding Limited, you

should at once hand this circular and the accompanying form of proxy to the purchaser or the transferee,

or to the bank, licensed securities dealer or other agent through whom the sale or transfer was effected,

for transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no

responsibility for the contents of this circular, make no representation as to its accuracy or completeness

and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon

the whole or any part of the contents of this circular.

BaWang International (Group) Holding Limited
霸 王 國 際（ 集 團 ）控 股 有 限 公 司 *

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 01338)

GENERAL MANDATES TO ISSUE
AND REPURCHASE SHARES,

RE-ELECTION OF DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

A notice convening an annual general meeting of BaWang International (Group) Holding Limited 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, 31 May 2019 is set out on pages 17 to 20 of this

circular.

Whether or not you are able to attend the annual general meeting in person, you are requested to

complete and return the enclosed form of proxy in accordance with the instructions printed thereon 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 as soon as possible and in any event not less than 48

hours before the time appointed for holding of the Annual General Meeting or any adjournment thereof.

Completion and return of the form of proxy will not preclude you from attending and voting in person at

the annual general meeting or adjourned meeting should you so wish.

* For identification purpose only

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

26 April 2019



Pages

Definitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1

Expected Timetable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

Letter from the Board . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

Appendix I — Explanatory Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8

Appendix II — Particulars of Directors Proposed for Re-election . . . . . . . . . . . . . . . . . . . . . . 12

Notice of Annual General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17

CONTENTS

– i –



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

following meanings:

‘‘Annual General Meeting’’ 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, 31 May 2019, the notice of which is set

out on pages 17 to 20 of this circular

‘‘Articles of Association’’ the articles of association of the Company as amended and

restated, supplemented or modified from time to time

‘‘Board’’ the board of Directors

‘‘Close Associate’’ has the meaning ascribed to it under the Listing Rules

‘‘Company’’ 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

‘‘Core Connected Person’’ has the meaning ascribed to it under the Listing Rules

‘‘Director(s)’’ the director(s) of the Company

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ Hong Kong Special Administrative Region of the PRC

‘‘Issue Mandate’’ 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

‘‘Latest Practicable Date’’ 17 April 2019, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained herein

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited

‘‘Memorandum’’ the memorandum of association of the Company as amended

and restated, supplemented or modified from time to time
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‘‘Notice’’ the notice for convening the Annual General Meeting as set

out on pages 17 to 20 of this circular

‘‘Ordinary Resolution(s)’’ the proposed ordinary resolution(s) as referred to in the Notice

‘‘PRC’’ 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

‘‘Pre-IPO Share Option Scheme’’ the pre-IPO Share Option scheme dated 10 December 2008

which became effective on the same date

‘‘Remuneration Committee’’ the remuneration committee of the Company established

pursuant to the Listing Rules

‘‘Repurchase Mandate’’ 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

‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of Laws of

Hong Kong), as amended, supplemented or otherwise modified

from time to time

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

‘‘Shareholder(s)’’ the holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Codes on Takeovers and Mergers and Share Repurchases

‘‘%’’ per cent.
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Despatch of this circular and notice of

the Annual General Meeting. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 26 April 2019

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, 24 May 2019

Closure of Register of Members (both dates inclusive) . . . . . . . . . . . . . . from Saturday, 25 May 2019

to Friday, 31 May 2019

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) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on Wednesday, 29 May 2019

Date and time of the Annual General Meeting . . . . . . . . . . . . . . . . 4:00 p.m. on Friday, 31 May 2019

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.
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To the Shareholders

Dear Sir or Madam,

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;

(ii) 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 1 June 2018, 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 had not exercised the general mandate to repurchase

Shares or utilised the existing general mandate to allot, issue and otherwise deal with the Shares.

On 29 March 2019, 630,000 share option granted under the Pre-IPO Share Option Scheme were

exercised and 630,000 Shares were issued. As at the Latest Practicable Date, the Company had

3,162,440,720 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 632,488,144 new Shares

under the Issue Mandate and to repurchase up to a maximum of 316,244,072 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
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(iii) the revocation or variation of such authority by the Shareholders.

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 Qiyuan, Mr. WONG Sin Yung and Mr. CHEUNG Kin Wing will retire from the

office of Director in accordance with the Listing Rules and Article 84(1) 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 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 17 to 20 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, 25 May 2019 to

Friday, 31 May 2019, 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
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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, 24

May 2019 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.

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
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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 3,161,440,720. 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 316,244,072 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 2018 (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.
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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 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) 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 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 66.78%. 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.
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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

Price
Lowest
Price

HK$ HK$

2018
May 0.219 0.201

June 0.250 0.200

July 0.238 0.211

August 0.226 0.192

September 0.220 0.183

October 0.220 0.169

November 0.202 0.175

December 0.196 0.173

2019
January 0.185 0.175

February 0.184 0.173

March 0.181 0.167

April (up to the Latest Practicable Date) 0.175 0.162
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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 Qiyuan

Experience

Mr. CHEN Qiyuan (陳啟源先生), aged 57, is the co-founder of our Group, our

chairman and has been our executive Director since 12 November 2007. Mr. CHEN is

responsible for the overall strategic planning and management of our Group. Mr. CHEN has

extensive experience in the Chinese herbal HPC product industry, having been engaged in the

consumer chemical product business for over 20 years. Mr. CHEN entered into the HPC

product business in the PRC by establishing Guangzhou Bawang Cosmetics Co., Ltd. (the

predecessor entity of the Company) in 1994. Mr. CHEN was engaged in the trading of

pesticides in the PRC before the establishment of Guangzhou Bawang Cosmetics Co., Ltd.. In

November of 2010, Mr. CHEN Qiyuan was recognised as the ‘‘Representative Successor of

Chinese Herbal Tea Culture’’ by the Guangdong Provincial Bureau of Culture. In December

2013, Mr CHEN Qiyuan had been honoured as the ‘‘Distinguished People of Yunfu City’’ for

recognition of his contribution to the development of the city.

Mr. CHEN is also a director of all subsidiaries of the Group and the legal representative

of the PRC subsidiaries of the Group. Save as disclosed above, Mr. CHEN does not (i) 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 director’s service agreement with the Company for a term

of three years from 4 July 2015, which is automatically renewable upon expiration, unless

terminated by not less than six months’ written notice served by either party to the service

agreement on the other or in accordance with the provisions set out in the relevant service

agreement. The directorship of Mr. CHEN is subject to the provisions of retirement by

rotation and re-election at 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$1.00 or such higher sum as the Remuneration Committee may
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from time to time recommend to the Board and approved by the Board. Mr. CHEN shall be

entitled to a discretionary bonus and may participate in the Company’s share option scheme as

determined by the Remuneration Committee.

Interests in Shares

As at the Latest Practicable Date, to the best of the Company’s knowledge and belief Mr.

CHEN was deemed to be interested (within the meaning of Part XV of the SFO) in the

1,900,840,000 Shares (representing approximately 60.12% of the total issued share capital of

the Company) held by Fortune Station Ltd. (‘‘Fortune Station’’) by virtue of Mr. CHEN

holding 50.43% of the issued share capital of Fortune Station. The remaining 49.57% of the

issued share capital of Fortune Station was held by Heroic Hour Limited, which was entirely

held by Mr. CHEN Zheng He (who is the son of Mr. CHEN) for himself and on behalf of his

six brothers and sisters.

Relationships

Mr. CHEN is the father of Mr. CHEN Zheng He, the 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.

Mr. WONG Sin Yung

Experience

Mr. WONG Sin Yung (黃善榕先生), aged 64, is our Chief Financial Officer, executive

Director and Company Secretary. Mr. WONG joined our Group in April 2008 and was

appointed as our executive Director on 10 December 2008. Mr. WONG was also appointed as

our Chief Financial Officer, and our Company Secretary since December 2008. He is

responsible for the finance management and control, accounting, auditing, company secretarial

and investor relations of our Group. Prior to joining our Group, Mr. WONG was an executive

director of China Ting Group Holdings Limited, from 2005 to 2008, the shares of which are

listed on the Stock Exchange (Stock Code: 03398). Mr. WONG was the chief accountant and

finance manager of Mark Wong & Associates (Industrial Consultants) Limited from 1988 to

1992 and from 1994 to 2003. He also worked for a certified public accountant firm from 1992

to 1994. Mr. WONG has over 30 years experience in the areas of corporate finance,

accounting, auditing, corporation administration and project consulting. He is an associate
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member of Hong Kong Institute of Certified Public Accountants. Mr. WONG obtained a

master’s degree in human resource management from Macquarie University in 1996 and a

master’s degree in business administration from The University of Hong Kong in 1999.

Save as disclosed above, Mr. WONG (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. WONG has entered into a director’s service agreement with the Company for a term

of three years from 4 July 2015, which is automatically renewable upon expiration, unless

terminated by not less than six months’ written notice served by either party to the service

agreement on the other or in accordance with the provisions set out in the relevant service

agreement. The directorship of Mr. WONG is subject to the provisions of retirement by

rotation and re-election at annual general meetings of the Company under the Articles of

Association. The director’s remuneration payable to Mr. WONG 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. Mr. WONG is currently entitled to an

annual director’s fee in the sum of HK$1.00 or such higher sum as the Remuneration

Committee may from time to time recommend to the Board and approved by the Board.

Additionally, Mr. WONG also receives an annual salary of approximately HK$1,200,000.00 in

his capacity as Chief Financial Officer of the Group. Mr. WONG shall be entitled to a

discretionary bonus and may participate in the Company’s share option scheme as determined

by the Remuneration Committee.

Interests in Shares

Save for the 2,100,000 Shares held by Mr. WONG, as at the Latest Practicable Date, to
the best of the Company’s knowledge and belief, Mr. WONG does not have any interests in
the Shares or underlying Shares within the meaning of Part XV of the SFO.

Relationships

Mr. WONG 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. WONG 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.
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Independent non-Executive Director

Mr. CHEUNG Kin Wing

Experience

Mr. CHEUNG Kin Wing (張建榮先生), aged 64, was appointed as our independent
non-executive Director on 13 November 2014. Mr. CHEUNG has over 30 years of experience
in information technology, financial accounting, auditing and management. Mr. CHEUNG is a
member of Hong Kong Institute of Certified Public Accountants and a fellow of the Institute
of Chartered Accountants in England and Wales. Since February 1999, Mr. CHEUNG has
been a director and lead consultant of Sunplex Consultants Limited, a company providing
human resources management and information technology consultancy services to its clients
(including government organisations and private companies). Mr. CHEUNG had been an
independent director of Principal Trust Company (Hong Kong) Limited (formerly known as
AXA China Region Trustees Limited) from August 1999 to August 2015 and an independent
non-executive director of Bank of Communications Trustee Limited from November 2003 to
January 2018. Mr. CHEUNG has been an independent non-executive director of ENM
Holdings Limited (00128) since June 2016, Trio Industrial Electronics Group Limited (01710)
since February 2017, and Kin Pang Holdings Limited (01722) since November 2017,
companies whose shares are listed on The Stock Exchange of Hong Kong Limited. Mr.
CHEUNG had held several positions, including Assistant Manager, Manager and Senior
Manager between September 1980 and July 1991 in Coopers & Lybrand. Mr. CHEUNG had
been a partner of Coopers & Lybrand since March 1995, and had been a partner of
PricewaterhouseCoopers since Coopers & Lybrand was merged with Price Waterhouse into
PricewaterhouseCoopers in October 1998 until his resignation in May 1999. Mr. CHEUNG
was Director of Operations and Finance of Hong Kong Institute of Certified Public
Accountants between July 2004 and April 2008 and a consultant of Hong Kong Institute of
Certified Public Accountants between April 2008 and August 2008. Mr. CHEUNG obtained a
Bachelor of Commerce from The University of Calgary in Canada in June 1979.

Save as disclosed above, Mr. CHEUNG (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. CHEUNG 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 13

November 2017. The directorship of Mr. CHEUNG is subject to the provisions of retirement

by rotation and re-election at annual general meetings of the Company under the Articles of

Association. The director’s remuneration payable to Mr. CHEUNG 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. Mr. CHEUNG’s current annual

remuneration is HK$200,000.
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Interests in Shares

As at the Latest Practicable Date, to the best of the Company’s knowledge and belief,

Mr. CHEUNG does not have any interest in the Shares or underlying Shares within the

meaning of Part XV of the SFO.

Relationships

Mr. CHEUNG 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. CHEUNG 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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BaWang International (Group) Holding Limited
霸 王 國 際（ 集 團 ）控 股 有 限 公 司 *

(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, 31 May 2019 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 2018.

2. (A) (i) To re-elect Mr. CHEN Qiyuan as an executive Director;

(ii) To re-elect Mr. WONG Sin Yung as an executive Director;

(iii) To re-elect Mr. CHEUNG Kin Wing as an independent non-executive

Director; and

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

remuneration.

3. To re-appoint Shinewing (HK) CPA Limited as auditors of the Company and authorise

the Board to determine their remuneration.

4. 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;

* For identification purpose only
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(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;

(c) 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

(d) 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, 26 April 2019
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Notes:

(1) A form of proxy for the annual general meeting of the Company to be held on 31 May 2019 is enclosed.

(2) 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.

(3) 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.

(4) 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.

(5) The register of members of the Company will be closed from Saturday, 25 May 2019 to Friday, 31 May 2019, 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, 24 May 2019 for such purpose.

(6) 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 26 April 2019.

(7) 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.

(8) 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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