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its accuracy or completeness and expressly disclaim any liability whatsoever for any loss
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TSE SUI LUEN JEWELLERY (INTERNATIONAL) LIMITED
HiImBRE (BEER)BRQA

(Incorporated in Bermuda with limited liability)
(Stock Code: 417)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Tse Sui Luen Jewellery
(International) Limited (the “Company”) will be held at Emerald I & II, Level 8, The Ritz-
Carlton Hong Kong, International Commerce Centre, 1 Austin Road West, Tsimshatsui,
Kowloon, Hong Kong on Wednesday, 19 July 2017 at 10:30 a.m. (Hong Kong time) for the
following purposes:

1. To receive and consider the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors and the independent auditors of the
Company for the year ended 28 February 2017.

2. To declare a final dividend for the year ended 28 February 2017.

3. (a) To re-elect Mr. Erwin Steve Huang as a non-executive director of the Company for
a term of three years.

(b) To re-elect Mr. Chui Chi Yun, Robert as an independent non-executive director of
the Company for a term of three years.

(c) To authorise the board of directors of the Company (the “Board”) to fix the
respective directors’ remuneration.

4. To re-appoint Messrs. Ernst & Young as independent auditors of the Company and to
authorise the Board to fix their remuneration.

*  For identification purpose only



As special business, to consider and, if thought fit, pass, with or without amendments,
the following resolution, which will be proposed, as an ordinary resolution of the
Company:

“THAT:

subject to The Stock Exchange of Hong Kong Limited (the “Stock Exchange’)
granting the listing of, and permission to deal in, the Bonus Shares (as defined below):

(a)

(b)

(©)

(d)

an amount standing to the credit of the share premium account of the Company as
shall be required to be applied in paying up in full at par new shares of HK$0.25
each in the capital of the Company, such shares, credited as fully paid, to be
allotted, issued and distributed among members of the Company whose names
appear on the register of members of the Company on Thursday, 27 July 2017 (the
“Record Date”) on the basis of one new share (“Bonus Share”) for every six
existing shares of the Company then held by a Qualifying Shareholder (as defined
in the Circular), be capitalised and applied in such manner and the directors of the
Company (the ‘“Directors”) be and are hereby authorised to allot, issue and
distribute such Bonus Shares;

in the case where the address of any holder of Shares as shown on the register of
members of the Company on the Record Date is outside Hong Kong (the
“Overseas Shareholders”) and upon making relevant enquiries, the Directors
consider the exclusion of such Overseas Shareholders is necessary or expedient on
account of local legal or regulatory reasons, the Bonus Shares shall not be issued to
such Overseas Shareholders (the “Non-Qualifying Shareholders”) but shall be
aggregated and sold in the market as soon as practicable after dealings in the
Bonus Shares commence, on the basis that any net proceeds of sale, after deduction
of the related expenses, will be distributed in Hong Kong dollars to the relevant
Non-Qualifying Shareholders, if any, pro-rata to their respective shareholdings and
remittances therefor will be posted to them, at their own risk, unless the amount
falling to be distributed to any such person is less than HK$100.00 in which case it
will be retained for the benefit of the Company;

the Bonus Shares to be allotted, issued and distributed pursuant to paragraph (a) of
this resolution shall be subject to the memorandum of association and bye-laws of
the Company and shall rank pari passu in all respects with the existing issued
shares on the Record Date, except that they will not entitle their holders to receive
the Bonus Shares mentioned in this resolution, or the final dividend for the year
ended 28 February 2017; and

the Directors be and are hereby authorised, at their absolute discretion, to do all
acts and things as may be necessary and expedient in connection with the allotment
and issue of the Bonus Shares, including, but not limited to, determining the
amount to be capitalised out of the share premium account of the Company and the
number of Bonus Shares to be allotted, issued and distributed in the manner
referred to in paragraph (a) of this resolution.”



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

“THAT:

(a)

(b)

()

(d)

subject to paragraph (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
deal with additional shares in the capital of the Company and to make or grant
offers, agreements and options which might require the exercise of such power be
and is hereby generally and unconditionally approved;

the approval in paragraph (a) shall authorise the Directors during the Relevant
Period (as hereinafter defined) to make or grant offers, agreements and options
which would or might require the exercise of such power after the end of the
Relevant Period (as hereinafter defined);

the aggregate number of shares allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) and issued by the
Directors pursuant to a Rights Issue (as hereinafter defined) or any issue of shares
of the Company as scrip dividends or similar arrangement providing for allotment
of shares in lieu of the whole or part of a dividend on shares of the Company
pursuant to the bye-laws of the Company in force from time to time; or any issue
of shares of the Company upon the exercise of options granted under any option
scheme for the time being adopted by the Company, shall not exceed 20% of the
total number of issued shares of the Company as at the date of passing this
resolution, and the said approval shall be limited accordingly; and

for the purposes of this resolution:

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

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

(i1) the expiration of the period within which the next annual general meeting of
the Company is required by any applicable laws or the bye-laws of the
Company to be held; or

(i11) the date on which the authority given to the Directors by this resolution is
revoked or varied by an ordinary resolution of the shareholders of the
Company in the general meeting,

“Rights Issue” means an offer of shares of the Company (the “Share(s)”), open
for a period fixed by the Directors to the holders of Shares on the register on a
fixed record date in proportion to their then holdings of Shares as at that date
(subject to such exclusions or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitlements, or having regard to
any restrictions or obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any territory outside Hong
Kong).”



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

“THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all powers of the Company to repurchase Shares,
subject to and in accordance with all applicable laws and the requirements of the
Rules Governing the Listing of Securities on the Stock Exchange as amended from
time to time, be and is hereby generally and unconditionally approved;

(b) the total number of Shares which the Directors are authorised to repurchase
pursuant to the approval in paragraph (a) above during the Relevant Period (as
hereinafter defined) shall not exceed 10% of the total number of the issued shares
of the Company as at the date of passing this resolution, and the said approval shall
be limited accordingly; and

(c) for the purposes of this resolution, ‘“Relevant Period” means the period from the
passing of this resolution until whichever is the earliest of:

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

(i1) the expiration of the period within which the next annual general meeting of
the Company is required by any applicable laws or the bye-laws of the
Company to be held; or

(i11) the date of which revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the Company in
general meeting.

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

“THAT conditional upon to the passing of ordinary resolutions numbered 6 and 7
above, the general mandate granted to the Directors to allot, issue and deal with
additional Shares pursuant to resolution no. 6 be and is hereby extended by the addition
thereto of an amount representing the aggregate number of shares in the share capital of
the Company repurchased by the Company under the authority granted pursuant to
resolution 7, provided that such extended number of shares so repurchased shall not
exceed 10% of the total number of issued shares of the Company as at the date of
passing such resolution.”

By Order of the Board
Tse Sui Luen Jewellery (International) Limited
Yau On Yee, Annie
Chairman

Hong Kong, 19 June 2017



As at the date hereof, the Board comprises two executive directors, namely Ms. Yau On Yee,
Annie and Ms. Ng Yi Kum, Estella; one non-executive director, namely Mr. Erwin Steve
Huang and three independent non-executive directors, namely Mr. Chui Chi Yun, Robert,
Mr. Chan Yue Kwong, Michael and Mr. Chow Chee Wai, Christopher.

Notes:

(1)

(2)

(3)

(4)

(5)

Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint one or, if
he holds two or more shares, more proxies to attend and vote in his stead. A proxy need not be a member
of the Company.

Where there are joint registered holders of any share, any one such persons may vote at the meeting,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more
than one of such joint holders be present at the meeting personally or by proxy, that one of the said
persons so present whose name stands first on the register of members of the Company in respect of such
shares shall alone be entitled to vote in respect thereof.

To be valid, the form of proxy together with the power of attorney or other authority (if any) under which
it is signed or a notarially certified copy thereof must be deposited at the Company’s branch share
registrar in Hong Kong, Tricor Secretaries Limited, at Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong not less than 48 hours before the time appointed for holding the meeting (or adjourned
meeting as the case may be). Completion and return of the form of proxy will not preclude a member
from attending and voting in person at the meeting (or adjourned meeting as the case may be) and in such
event, the form of proxy shall be deemed to be revoked.

The register of members of the Company will be closed from Friday, 14 July 2017 to Wednesday, 19 July
2017 (both days inclusive), during which period no transfer of shares will be registered, for the purpose
of ascertaining shareholders’ entitlement to attend and vote at the annual general meeting. In order to be
entitled to attend and vote at the annual general meeting, all completed transfer forms accompanied by
the relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Tricor Secretaries Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later
than 4:30 p.m. (Hong Kong Time) on Thursday, 13 July 2017.

Pursuant to Rule 13.39(4) of the Listing Rules, all resolutions set out in this notice will be taken by poll
at the meeting (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).
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