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PRECAUTIONARY MEASURES FOR THE AGM

To safeguard the health and safety of attendees and to prevent the spreading of COVID-
19, the Company might, in view of the latest developments (including relevant regulatory
restrictions as imposed by the Hong Kong Government) and in addition to the hygiene
measures that may be implemented by The Center, implement the following precautionary
measures at the AGM to reduce the chance of infection and exposure for the attendees.
Relevant measures include but are not limited to:

1. Compulsory body temperature checks will be conducted for each of the Shareholders,
proxies and other attendees at the entrance of the meeting venue. Any person with a
body temperature of over 37.5 degrees Celsius or has any flu-like symptoms or is
otherwise unwell, or is subject to the mandatory quarantine order imposed by the
Hong Kong Government or has close contact with any person with confirmed case or
under quarantine will be denied entry into, or be required to leave, the meeting
venue.

2.  Each attendee must wear a surgical face mask inside the meeting venue throughout
the entire meeting and to maintain a safe distance between seats. Please note that no
masks will be provided at the meeting venue and attendees should bring and wear
their own masks.

3. The seating distance inside the meeting venue will be widened so as to reduce
interaction among attendees. As a result, only a limited number of seats will be
provided.

4.  No refreshments or beverages will be served.
5. No corporate gift will be distributed.

Attendees are requested to observe and practise good personal hygiene at all times at the
meeting venue. The Company reserves the right to deny entry into the meeting venue or
require any person to leave the meeting venue so as to ensure the health and safety of the
attendees at the AGM.

The Company would like to remind all attending shareholders that physical attendance in
person at the AGM is not necessary for the purpose of exercising their voting rights. In light
of the risk posed by the COVID-19 pandemic, the Company strongly recommends
Shareholders to exercise their rights to vote at the AGM by appointing the chairman of
the AGM as their proxies and to return their forms of proxy as early as possible, instead
of attending the AGM in person.

Due to the ever-evolving COVID-19 pandemic situation in Hong Kong, the Company may
be required to change the AGM arrangements at short notice. Shareholders are advised to
check the Stock Exchange’s website at www.hkexnews.hk or the Company’s website at
www.yantat.com for further announcements and updates on the AGM arrangements that may
be issued.




DEFINITIONS

In this circular, unless otherwise defined or the context otherwise requires, the following
expressions have the following meanings:

“AGM”

“Articles of Association”

“associate(s)”
“Board”
“Companies Act”

“Company”

“connected person(s)”

“Controlling Shareholder(s)”

“Director(s)”

“Existing Memorandum and
Articles of Association™

“Extension Mandate”

“Groupﬂ

“HK$77

“Hong Kong”

the annual general meeting of the Company to be convened
and held on Thursday, 2 June 2022 at 10:00 a.m. at Units
5906-5912, 59/F, The Center, 99 Queen’s Road Central,
Hong Kong, notice of which is set out on pages 34 to 39 of
this circular, and any adjournment thereof

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

has the meaning ascribed thereto under the Listing Rules
the board of Directors of the Company
the Companies Act (as revised) of the Cayman Islands

Yan Tat Group Holdings Limited, a company incorporated
in the Cayman Islands with limited liability, the issued
shares of which are listed on the main board of the Stock
Exchange

has the meaning ascribed thereto under the Listing Rules

has the meaning ascribed thereto under the Listing Rules
and unless the context requires otherwise, refers to Mr.
Chan Wing Yin, Mrs. Chan Yung and Million Pearl
Holdings Ltd.

director(s) of the Company

the existing Memorandum of Association and Articles of
Association of the Company adopted by a special resolution
passed on 18 November 2014 and effective on 8§ December
2014

a general and unconditional mandate proposed to be granted
to the Directors to the effect that any Shares repurchased
under the Repurchase Mandate will be added to the total
number of Shares which may be allotted and issued under
the Issue Mandate

the Company and its subsidiaries
Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum of Association”

“New Memorandum and
Articles of Association”

“PRC”

“Proposed Amendments”

“Repurchase Mandate”

“Retiring Directors”

“SFO”

“Share(s)”

a general and unconditional mandate proposed to be granted
to the Directors to exercise the power of the Company to
allot, issue or otherwise deal with Shares up to a maximum
of 20% of the total number of the issued Shares of the
Company as at the date of passing the relevant resolution at
the AGM

19 April 2022, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange, as amended, modified or otherwise supplemented
from time to time

the memorandum of association of the Company, as
amended, modified or otherwise supplemented from time to
time

the proposed amended and restated Memorandum of
Association and the amended and restated Articles of
Association to be considered and approved for adoption by
the Shareholders at the AGM

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

the proposed amendments to the Existing Memorandum and
Articles of Association as set out in Appendix III to this
circular

a general and unconditional mandate proposed to be granted
to the Directors to enable them during the relevant period to
repurchase Shares not exceed 10% of the total number of
the issued Shares of the Company as at the date of passing
the relevant resolution at the AGM

the Directors retiring at the AGM and, being eligible,
offering themselves for re-election at the AGM in
accordance with the Articles of Association

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

ordinary share(s) of HK$0.01 each in the share capital of
the Company



DEFINITIONS

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers, as
amended, modified or otherwise supplemented from time to
time

“%” per cent
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GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF THE RETIRING DIRECTORS,

FINAL DIVIDEND,

ADOPTION OF NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The Company will propose at the AGM resolutions to, inter alia, (a) grant to the Directors
the Issue Mandate, the Repurchase Mandate and the Extension Mandate upon the expiry of the
current general mandates to issue Shares and repurchase Shares granted to the Directors by
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annual general meeting resolution passed on 21 May 2021; (b) re-elect the Retiring Directors;
(c) approve the payment of a final dividend for the year ended 31 December 2021; and (d)
adopt the New Memorandum and Articles of Association.

The purpose of this circular is to provide you with further information on the resolutions
to be proposed at the AGM for (a) granting the general mandates to Directors to allot, issue,
deal in and repurchase Shares; (b) re-electing the Retiring Directors; (c) approving the payment
of a final dividend for the year ended 31 December 2021; (d) adopting the New Memorandum
and Articles of Association, and to give you notice of the AGM at which the resolutions will
be proposed to consider and, if thought fit, approve such matters.

PROPOSED GRANT OF ISSUE MANDATE, REPURCHASE MANDATE AND
EXTENSION MANDATE

Pursuant to annual general meeting resolutions passed on 21 May 2021, the Directors
were granted (a) a general and unconditional mandate to allot, issue and deal with additional
Shares not exceeding 20% of the total number of the issued Shares of the Company on the date
of passing of the relevant ordinary resolution; (b) a general and unconditional mandate to
repurchase Shares not exceeding 10% of the total number of the issued Shares of the Company
on the date of passing of the relevant ordinary resolution; and (c) the power to extend the
general mandate mentioned in (a) above by an amount representing the total number of the
Shares repurchased by the Company pursuant to the mandate to repurchase securities referred
to in (b) above.

The above general mandates will expire at the conclusion of the AGM. At the AGM, the
following resolutions, among other matters, will be proposed:

(a) to grant the Issue Mandate to the Directors to exercise the powers of the Company to
allot, issue and otherwise deal with the Shares up to a maximum of 20% of the total
number of the issued Shares of the Company on the date of passing of such
resolution;

(b) to grant the Repurchase Mandate to the Directors to enable them to repurchase the
Shares up to a maximum of 10% of the total number of the issued Shares of the
Company on the date of passing of such resolution; and

(c) to grant the Extension Mandate to the Directors to increase the total number of
Shares which may be allotted and issued under the Issue Mandate by an additional
number representing such number of Shares repurchased under the Repurchase
Mandate.

The full text of above resolutions are set out in resolutions numbered 5 to 7 in the notice
of the AGM contained on pages 34 to 39 of this circular.
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As at the Latest Practicable Date, the issued share capital of the Company comprised
240,000,000 Shares. On the basis that no further Shares are repurchased or issued prior to the
date of the AGM, the Company would be allowed under the Repurchase Mandate to repurchase
a maximum of 24,000,000 Shares and under the Issue Mandate to issue a maximum of
48,000,000 Shares, representing 10% and 20% of the issued Shares as at the Latest Practicable
Date, respectively.

Each of the Issue Mandate, the Repurchase Mandate and the Extension Mandate will
expire at the earliest of: (a) the conclusion of the next annual general meeting of the Company
following the AGM; (b) the date by which the next annual general meeting is required by the
Companies Act or the Articles of Association to be held; or (c) when the mandate given to the
Directors thereunder is revoked or varied by ordinary resolution(s) of the Shareholders in a
general meeting prior to the next annual general meeting of the Company.

Under the Listing Rules, the Company is required to give the Shareholders all information
which is reasonably necessary to enable the Shareholders to make an informed decision as to
whether to vote for or against the resolution in respect of the Repurchase Mandate at the AGM.
An explanatory statement for such purpose is set out in Appendix I to this circular.

PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS

As at the Latest Practicable Date, the executive Directors are Mr. Chan Wing Yin, Mrs.
Chan Yung, and Mr. Chan Yan Wing; the non-executive Director is Mr. Chan Yan Kwong and
the independent non-executive Directors are Mr. Chung Yuk Ming, Mr. Lau Shun Chuen and
Mr. Yau Wing Yiu.

Mr. Chan Wing Yin was appointed as an executive Director on 8 July 2014. Mr. Chan
Yan Kwong was appointed as an executive Director on § July 2014 and re-designated as a non-
executive Director on 1 November 2017. Mr. Yau Wing Yiu was appointed as an independent
non-executive Director on 18 November 2014. Pursuant to Article 108 of the Articles of
Association, the above Directors shall retire from office at the AGM and, being eligible, offer
themselves for re-election at the AGM.

Particulars of each of the Retiring Directors proposed to be re-elected at the AGM which
are required to be disclosed by the Listing Rules are set out in Appendix II to this circular.

PROPOSED FINAL DIVIDEND

As stated in the announcement issued by the Company dated 25 March 2022 relating to
the annual results of the Group for the year ended 31 December 2021, the Board recommended
that, subject to Shareholders’ approval in the AGM, the Company shall declare and distribute a
final dividend of HK®6.0 cents per Share for the year ended 31 December 2021, which, if
approved, is expected to be paid on or about Wednesday, 6 July 2022, to the Shareholders
whose names appear on the register of members of the Company on Wednesday, 15 June 2022.

To determine Shareholders’ entitlement to the proposed final dividend, the register of
members of the Company shall be closed from Monday, 13 June 2022 to Wednesday, 15 June
2022 (both days inclusive), during which period no transfer of Shares will be effected. In order
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to qualify for the proposed final dividend, all completed transfers documents accompanied by
the relevant share certificates must be lodged with the Company’s Hong Kong branch share
registrar, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road
East, Hong Kong, for registration not later than 4:30 pm on Friday, 10 June 2022.

PROPOSED ADOPTION OF THE NEW MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board proposes to adopt the New Memorandum and Articles of Association to,
amongst others, (i) bring the constitutional documents of the Company in line with the
amendments made to the applicable laws of the Cayman Islands and the Listing Rules; and (ii)
allow the Company to hold hybrid and virtual meetings of Shareholders. Other minor
amendments to the Existing Memorandum and Articles of Association are also proposed to be
made to introduce corresponding and house-keeping changes.

Full particulars of the Proposed Amendments to the Existing Memorandum and Articles
of Association brought about by the adoption of the New Memorandum and Articles of
Association (marked-up against the Existing Memorandum and Articles of Association) are set
out in Appendix III to this circular. The Chinese translation of the New Memorandum and
Articles of Association is for reference only. In case of any discrepancy or inconsistency
between the English version and its Chinese translation, the English version shall prevail.

The Company has been advised by its legal advisers that the Proposed Amendments
conform with the requirements of the Listing Rules and do not contravene the applicable laws
of the Cayman Islands, respectively. The Company also confirms that there is nothing unusual
about the New Memorandum and Articles of Association for a company listed in Hong Kong.
The Board proposes to put forward to the Shareholders for approval at the AGM a special
resolution to adopt the New Memorandum and Articles of Association. The proposed adoption
of the New Memorandum and Articles of Association is subject to the passing of such special
resolution. Prior to the passing of the special resolution at the AGM, the Existing
Memorandum and Articles of Association shall remain valid.

AGM
A notice of the AGM is set out on pages 34 to 39 of this circular.

The form of proxy for use at the AGM is enclosed herewith. Whether or not you are able
to attend the AGM, you are requested to complete, sign and return the accompanying form of
proxy in accordance with the instructions printed thereon to the Company’s Hong Kong branch
share registrar, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong as soon as possible and in any event before 10:00 a.m. (Hong Kong
Time) on Tuesday, 31 May 2022. Completion and return of the form of proxy will not preclude
you from attending and voting in person at the AGM or any adjournment thereof should you so
wish.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the AGM will be taken by poll
and the Company will announce the results of the poll in the manner prescribed under Rule
13.39(5) of the Listing Rules.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein
misleading.

RECOMMENDATIONS

The Directors consider that the proposed resolutions set out in the notice of the AGM
including (a) the grant of the Issue Mandate, the Repurchase Mandate and the Extension
Mandate; (b) the re-election of the Retiring Directors; (c) the approval of the payment of a
final dividend for the year ended 31 December 2021; and (d) the adoption of the New
Memorandum and Articles of Association, are in the interests of the Company and the
Shareholders as a whole. Accordingly, the Directors, together with their associates, intend to
vote in favour of the relevant resolutions in respect of their respective shareholdings in the
Company and recommend Shareholders to vote in favour of the relevant resolutions to be
proposed at the AGM.

GENERAL

Your attention is drawn to the additional information set out in the appendices to this
circular.

MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.

Yours faithfully
For and on behalf of the Board
Yan Tat Group Holdings Limited
Chan Wing Yin
Chairman



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the requisite information to you for your consideration of the Repurchase Mandate.

LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase shares on the Stock Exchange and any other stock exchange on which securities of
the company are listed and such exchange is recognised by the Securities and Futures
Commission of Hong Kong subject to certain restrictions. Among such restrictions, the Listing
Rules provide that the shares of such company must be fully paid up and all repurchases of
shares by such company must be approved in advance by an ordinary resolution of
shareholders, either by way of a general mandate or by specific approval of a particular
transaction.

SHARE CAPITAL
As at the Latest Practicable Date, there were a total of 240,000,000 Shares in issue.

The Repurchase Mandate will enable the Directors to repurchase the Shares up to a
maximum of 10% of the total number of the issued Shares of the Company on the date of
passing the relevant ordinary resolution at the AGM. Subject to the passing of the proposed
resolution granting the Repurchase Mandate and assuming that no further Shares will be issued
or repurchased prior to the AGM, the Company will be allowed under the Repurchase Mandate
to repurchase a maximum of 24,000,000 Shares.

The Repurchase Mandate, unless revoked or varied by way of an ordinary resolution of
the Shareholders in general meeting, will expire at the earliest of conclusion of the next annual
general meeting of the Company or the date by which the next general meeting is required by
the Companies Act or the Articles of Association be held, which is expected to be convened on
or before 30 June 2023.

FUNDING OF REPURCHASE

Repurchases must be funded out of funds legally available for the purpose in accordance
with the Company’s Memorandum of Association, the Articles of Association, the Listing
Rules and the applicable laws of the Cayman Islands.

REASONS FOR REPURCHASES

The Directors believe that the Repurchase Mandate is in the best interest of the Company
and the Shareholders as a whole. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net asset value per Share and/
or earnings per Share and will only be made when the Directors believe that such repurchases
will benefit the Company and the Shareholders as a whole.

— 10 -



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

EFFECT OF EXERCISING THE REPURCHASE MANDATE

There might be a material adverse impact on the working capital and/or gearing position
of the Company as compared with the position disclosed in the most recent published audited
accounts, in the event that the Repurchase Mandate were to be carried out in full at any time
during the proposed repurchase period. However, the Directors do not intend to exercise the
Repurchase Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital requirements or the gearing position of the Company which in the
opinion of the Directors are from time to time appropriate for the Company.

CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates (as defined in the Listing Rules) currently
intends to sell any Shares to the Company under the Repurchase Mandate if the same is
approved by the Shareholder.

No core connected person (as defined in the Listing Rules) has notified the Company that
he/she/it has a present intention to sell Shares to the Company, or has undertaken not to do so
if the Repurchase Mandate is approved by the Shareholders.

UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the power to make repurchase pursuant to the Repurchase
Mandate in accordance with the Listing Rules and the applicable laws of the Cayman Islands.

THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If, as a result of a shares repurchase, a Shareholder’s proportionate interest in the voting
rights of the Company increases, such increase will be treated as an acquisition for the purpose
of Rule 32 of the Takeovers Code.

Accordingly, a Shareholder or a group of Shareholders acting in concert (as defined in the
Takeovers Code) could obtain or consolidate control of the Company and become obliged to
make a mandatory offer in accordance with Rule 26 and Rule 32 of the Takeovers Code.

As at the Latest Practicable Date and insofar the Directors are aware of, the Controlling
Shareholders owned 180,000,000 Shares, representing 75% of the issued share capital of the
Company. In the event that the Repurchase Mandate was exercised in full, the interest of
Controlling Shareholders in the Company will be increased to approximately 83.33%. In the
opinion of the Directors, such an increase would not give rise to an obligation to make a
mandatory offer under Rule 26 of the Takeovers Code but would contravene the requirement
under Rule 8.08 of the Listing Rules that at least 25% of the Shares must be held by the
public. The Directors have no intention to exercise the Repurchase Mandate to such extent that
will result in the number of Shares in hands of public falling below the prescribed minimum

—11 -
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percentage of 25%. Accordingly, the Directors are currently not aware of any consequences
which will arise under the Takeovers Code as a result of any repurchase made under the
Repurchase Mandate.

SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on the Stock Exchange
or otherwise) since 1 January 2021 up to, and including, the Latest Practicable Date.

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
since 1 April 2021 and up to the Latest Practicable Date were as follows:

Share prices

Month Highest Lowest
HK$ HKS$
2021
April 2.05 1.81
May 1.96 1.74
June 1.81 1.63
July 1.79 1.54
August 1.67 1.32
September 1.55 1.30
October 1.47 1.36
November 1.71 1.30
December 1.76 1.35
2022
January 1.34 1.26
February 1.36 1.29
March 1.30 1.04
April (up to the Latest Practicable Date) 1.26 1.18

— 12 —



APPENDIX II PARTICULARS OF THE RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION AT THE AGM

The particulars of Directors who are subject to re-election at the AGM and which are
required to be disclosed under the Listing Rules are set out below:

EXECUTIVE DIRECTOR

Mr. Chan Wing Yin (PR&8E), aged 72, is our chairman, executive Director and chief
executive officer. He is the founder of the Group and has participated in the management of
the Group since January 1992. Mr. Chan is the director of all our subsidiaries. Mr. Chan is
responsible for the corporate strategic planning and overall business development of the Group.
Mr. Chan is the spouse of Mrs. Chan Yung, the father of Mr. Chan Yan Kwong (the non-
executive Director) and Mr. Chan Yan Wing (the executive Director).

Before incorporation of Yan Tat (HK) Industrial Limited (“YT Industrial”) in 1992, Mr.
Chan was a sole proprietorship conducting business under the name of Yan Tat (HK) Industrial
Co. from September 1989, which was primarily engaged in the manufacturing of PCBs and
which enabled Mr. Chan to acquire relevant industry knowledge and accumulate relevant
experience. Mr. Chan has more than 31 years of experience in the PCB production and sales.

Mr. Chan currently serves as vice chairman of the Fujian Chamber of Commerce in
Shenzhen (YT 45 & 7§ ), the vice chairman of The Employers’ Federation of Shenzhen (1%
YT R E E W5 €) since September 2004 and currently as the honorary president of the
highest ranking members (& /= & Al & B 2829 ) since 2010. Mr. Chan is also currently the
vice chairman of China Printed Circuit Association ([ EJ#EMAITEW ) (CPCA) since
March 2010. Mr. Chan was recognised as ‘“‘Pioneer Worker” by CPCA in 2012.

Mr. Chan attended his secondary school education in Fujian province, the PRC from 1962
to 1964.

NON-EXECUTIVE DIRECTOR

Mr. Chan Yan Kwong (B B.3%), aged 43, is our non-executive Director. Mr. Chan is the
son of Mr. Chan Wing Yin and Mrs. Chan Yung, and the brother of Mr. Chan Yan Wing. Mr.
Chan is one of the directors of seven of our subsidiaries.

Mr. Chan joined our Group in April 2011 and appointed as executive Director for the
period from July 2014 to October 2017. He was primarily responsible for overseeing factory
expansion, information technology, human resources and building management of the Group.
Since November 2017, he has been re-designated as a non-executive Director. Prior to joining
our Group, Mr. Chan worked at Benoy Limited (a private architectural firm) from June 2006 to
March 2011 with his last position as a senior graphic designer where he was responsible for
coordinating project construction and installation and architectural design. After his re-
designation as non-executive Director, he continues to advise the Board on operational
strategies of the Group and the furtherance of its business portfolio. He also continues to
develop in the area of project construction and architectural design.

— 13 -
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PROPOSED FOR RE-ELECTION AT THE AGM

Mr. Chan obtained a higher diploma in graphic design in Hong Kong Technical Colleges
(currently known as Hong Kong Institute of Vocational Education) in Hong Kong in September
1999. Mr. Chan then graduated from London College of Printing (currently known as London
College of Communication) in the United Kingdom in May 2002 and received a bachelor’s
degree of arts in Graphic and Media Design and was awarded a professional development
award in Print Production (Print Packaging and Buying) in August 2002. He also obtained a
master’s degree in Interactive Digital Media at The University of Sussex in the United
Kingdom in November 2004. Mr. Chan has been a member of the Youth Committee of Hong
Kong Printed Circuit Association since January 2013.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Yau Wing Yiu (EB&#8), aged 54, was appointed as our independent non-executive
Director on 18 November 2014. Mr. Yau has over 26 years of experience in finance and
accounting. Mr. Yau has been working as financial controller and company secretary of
companies listed in Hong Kong. Mr. Yau had also been working in international accounting
firms.

Mr. Yau graduated from the Hong Kong Polytechnic University with a bachelor’s degree
of arts in Accountancy. Mr. Yau is an associate of the Hong Kong Institute of Certified Public
Accountants and a fellow of the Association of Chartered Certified Accountants.

Save as disclosed above, each of the above Directors has not held any directorship in any
other public listed companies in the last three years.

As at the Latest Practicable Date, save as disclosed above, each of Mr. Chan Wing Yin,
Mr. Chan Yan Kwong and Mr. Yau Wing Yiu does not have any interests in the Shares within
the meaning of Part XV of the SFO.

Save as disclosed above, each of the above Directors does not have any relationship with
any other Directors, senior management of the Company, substantial Shareholders or
controlling Shareholders.

Each of Mr. Chan Wing Yin, Mr. Chan Yan Kwong and Mr. Yau Wing Yiu has entered
into service agreements or letters of appointment with the Company for a term of three years
commencing on 18 November 2014, 1 November 2017 and 18 November 2014, respectively,
and is subject to retirement by rotation and re-election at the annual general meetings of the
Company in accordance with the provisions of the Articles of Association. The emoluments of
each of Mr. Chan Wing Yin, Mr. Chan Yan Kwong and Mr. Yau Wing Yiu as set out in the
service agreements or letters of appointment in the coming financial year are HK$2,045,150,
HK$204,000 and HK$204,000 per annum, respectively, and they, except for Mr. Yau Wing
Yiu, are entitled to such amount of discretionary bonus which the Company may decide to pay.
Such emoluments are determined with reference to the Company’s performance and
profitability, as well as remuneration benchmark in the industry and the prevailing market
conditions. For the year ended 31 December 2021, each of Mr. Chan Wing Yin, Mr. Chan Yan
Kwong and Mr. Yau Wing Yiu received a total emolument of HK$2,559,000, HK$565,000 and
HK$204,000 (including pension scheme contributions) for being a Director, respectively.
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APPENDIX II PARTICULARS OF THE RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION AT THE AGM

Save as disclosed above, there are no other matters concerning the above Directors that
need to be brought to the attention of the Shareholders nor is there any information which is
required to be disclosed pursuant to any of the requirements of the Rules 13.51(2)(h) to
13.51(2)(v) of the Listing Rules.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF
ASSOCIATION AND ARTICLES OF ASSOCIATION

The following are the Proposed Amendments to the Existing Memorandum and Articles of
Association brought about by the adoption of the New Memorandum and Articles of
Association. Unless otherwise specified, clauses, paragraphs and article numbers referred to
herein are clauses, paragraphs and article numbers of the Existing Memorandum and Articles
of Association.

THE MEMORANDUM OF ASSOCIATION
General amendments

(i) Replacing all references to the word “Companies Law” with “Companies Act” wherever
they respectively appear in the Memorandum of Association.

Specific amendments

Proposed Amendments
Clause No. (showing changes to the existing Memorandum of Association)

Cover page AMENDED AND RESTATED
MEMORANDUM AND ARTICLES
OF
ASSOCIATION
OF

YAN TAT GROUP HOLDINGS LIMITED
R G B P AT BR A W

(as adopted by a Special Resolution passed on +8Nevember 2644 2 June 2022

and

effective on 8 DPecember2644 2 June 2022)
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ASSOCIATION AND ARTICLES OF ASSOCIATION
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF
ASSOCIATION AND ARTICLES OF ASSOCIATION

Proposed Amendments
Clause No. (showing changes to the existing Memorandum of Association)

Heading THE €OMPANIES EAW COMPANIES ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION OF

YAN TAT GROUP HOLDINGS LIMITED
R G P P AT BR A W

(the “Company”)

(Adopted by a Special Resolution passed on +8Nevember2044 2 June 2022
and
effective on 8 Deecember2644 2 June 2022)

2. The registered office will be situate at the offices of Appleby—TFrust(Cayman)
Etd—QOcorian Trust (Cayman) Limited, CliftenHouse 75 Fort-Street; PO-Beox

1350,-Grand-Cayman KY 1108 -CaymanIslands-Windward 3, Regatta Office
Park, PO Box 1350, Grand Cayman KY1-1108, Cayman Islands or at such

other place in the Cayman Islands as the Directors may from time to time
decide.

THE ARTICLES OF ASSOCIATION
General amendments

(i) Replacing all references to the word “Companies Law” with “Companies Act” wherever
they respectively appear in the Articles of Association.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION AND ARTICLES OF ASSOCIATION

Specific amendments

Article No.

Heading

1(b).

Proposed Amendments
(showing changes to the existing Article of Association)

THE COMPANIESEAW COMPANIES ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION OF
YAN TAT GROUP HOLDINGS LIMITED
R R B AT BR A ]

(adopted by a Special Resolution passed on +8Nevember26044 2 June 2022
and
effective on 8 BPeeember26044 2 June 2022)

Any marginal notes, titles or lead in references to Articles and the index of the
Memorandum and Articles of Association shall not form part of the
Memorandum or Articles of Association and shall not affect their
interpretation. In interpreting these Articles of Association, unless there be
something in the subject or context inconsistent therewith:

“address” shall have the ordinary meaning given to it and shall include any
facsimile number, electronic number or address or website used for the
purposes of any communication pursuant to these Articles;

“appointor” means in relation to an alternate Director, the Director who
appointed the alternate to act as his alternate;

“Articles” means these Articles of Association in their present form and all
supplementary, amended or substituted articles for the time being in force;

“Auditors” means the persons appointed by the Company from time to time to
perform the duties of auditors of the Company;

“Board” means the board of Directors of the Company as constituted from
time to time or as the context may require the majority of Directors present and
voting at a meeting of the Directors at which a quorum is present;

“Call” shall include any instalment of a call;

“Chairman” means, except where the context otherwise requires, the Chairman
presiding at any meeting of Shareholders or of the Board;
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

Proposed Amendments
(showing changes to the existing Article of Association)

“Clearing House” means a clearing house recognized by the laws of the
jurisdiction in which the Shares of the Company are listed or quoted with the
permission of the Company on a stock exchange in such jurisdiction;

“Close Associates” shall have the same meaning as defined in the Listing
Rules;

“CompaniesTzaw Companies Act” means the Compantestzaw Companies Act
(as revised) of the Cayman Islands as amended from time to time and every
other act, order, regulation or other instrument having statutory effect (as
amended from time to time) for the time being in force in the Cayman Islands
applying to or affecting the Company, the Memorandum of Association and/or
the Articles of Association;

“Companies Ordinance” means the Companies Ordinance, Cap. 622 of the
Laws of Hong Kong as amended from time to time;

“Company” means the above named company;

“Debenture” and ‘“Debenture Holder” means and includes respectively
“debenture stock’ and ‘“debenture stockholder’;

“Director” means such person or persons as shall be appointed to the Board
from time to time;

“Dividend” means dividends, distributions in specie or in kind, capital
distributions and capitalisation issues;

“Electroni mmunication” mean mmunication sent, transmi
n r recei ir r wirel mean radi ical
means, by Electronic Means or by other electronic or magnetic means in

any from through any medium, in each case, as may be selected by the

Qompany;

“Electronic Facilities” means without limitation, website addresses,
webinars, webcast video or any form of conference call systems (telephone,
video, web or otherwise);

“Electronic Means” means sending or otherwise making available to the
intended recipients of an Electronic Communication;

“Head Office” means such office of the Company as the Board may from time
to time determine to be the principal office of the Company;
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

Proposed Amendments
(showing changes to the existing Article of Association)

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

“HK$” or “Hong Kong dollars” means Hong Kong dollars, the lawful
currency for the time being of Hong Kong;

“Holding Company” has the meaning ascribed to it by Section 13 of the
Companies Ordinance;

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

“Hybrid Meeting” means a general meeting held and conducted by (i)
physical attendance by Shareholders, the Chairman, the Directors and/or
proxies at the Principal Meeting Place and where applicable, one or more
meeting locations and (ii) virtual attendance and participation by
hareholders, th hairman, the Dir rs and/or proxi means of

Electronic Facilities;

“Listing Rules” shall mean the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (as amended from time to time);

“Meeting lLocation” shall have the same meaning as defined in Article

“Month” means a calendar month;

“Newspapers” means at least one English language daily newspaper and at
least one Chinese language daily newspaper, in each case published and
circulating generally in the Relevant Territory and specified or not excluded for
this purpose by the stock exchange in the Relevant Territory;

“Ordinary Resolution” means a resolution as described in Article 1(d) of these
Articles;

“Paid” means, as it relates to a Share, paid or credited as paid;
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

Proposed Amendments
(showing changes to the existing Article of Association)

“Register” means the principal register and any branch register of Shareholders
of the Company to be maintained at such place within or outside the Cayman
Islands as the Board shall determine from time to time;

“Registered Office” means the registered office of the Company for the time

being as required by the Coempantestzaw Companies Act;

“Registration Office” means such place or places in the Relevant Territory or
elsewhere where the Board from time to time determine to keep a branch
register of Shareholders of the Company in respect of that class of share capital
and where (except in cases where the Board otherwise agrees) transfers of other
documents of title for Shares are to be lodged for registration and are to be
registered;

“Relevant Period” means the period commencing from the date on which any
of the securities of the Company first become listed on the HK Stock Exchange
to and including the date immediately before the day on which none of such
securities are so listed (and so that if at any time listing of any such securities
is suspended for any reason whatsoever and for any length of time, they shall
nevertheless be treated, for the purpose of this definition, as listed);

“Relevant Territory” means Hong Kong or such other territory where any of
the securities of the Company is listed on a stock exchange in that territory;

“Seal” means the common seal of the Company and any one or more facsimile
seals from time to time of the Company for use in the Cayman Islands or in
any place outside the Cayman Islands;

“Secretary” means the person for the time being performing the duties of that
office of the Company and includes any assistant, deputy, acting or temporary
secretary;

“Securities Seal” shall mean a seal for use for sealing certificates for shares or
other securities issued by the Company which is a facsimile of the Seal of the
Company with the addition on its face of the words “Securities Seal”;

“Share” means a share in the share capital of the Company and includes stock
except where a distinction between stock and Shares is expressed or implied;

“Shareholder” means the person who is duly registered in the Register as
holder for the time being of any Share and includes persons who are jointly so
registered;
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

Proposed Amendments
(showing changes to the existing Article of Association)

“Special Resolution” means a resolution as described in Article 1(c) of these
Articles;

“Subsidiary” has the meaning ascribed to it by Section 15 of the Companies
Ordinance;

“Transfer Office” means the place where the principal register of Shareholders
is located for the time being- 3 and

“Virtual Meeting” means a general meeting held and conducted by virtual
ndan n rticipation hareholders, th hairman, the Dir r
nd/or proxi means of Electronic Faciliti

In these Articles, unless there be something in the subject or context
inconsistent herewith:

(i) words denoting the singular number shall include the plural number and
vice versa;

(i1) words importing any gender shall include every gender and words
importing persons shall include partnerships, firms, companies and
corporations;

(ii1) subject to the foregoing provisions of this Article, any words or
expressions defined in the Cempanies—aw Companies Act (except any
statutory modification thereof not in force when these Articles become
binding on the Company) shall bear the same meaning in these Articles,
save that “company” shall where the context permits include any company
incorporated in the Cayman Islands or elsewhere; and

(iv) references to any statute or statutory provision shall be construed as
relating to any statutory modification or re-enactment thereof for the time
being in force.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

5(a).

62.

62A.

Proposed Amendments
(showing changes to the existing Article of Association)

If at any time the share capital of the Company is divided into different classes
of Shares, all or any of the special rights attached to any class (unless
otherwise provided for by the terms of issue of the Shares of that class) may,
subject to the provisions of the Cempaniestaw Companies Act, be varied or
abrogated either with the consent in writing of the holders of not less than 3/4
in—nominal—value of the voting rights of the issuwed—Shares Shareholders of
that class or with the sanction of a Special Resolution passed at a separate
general meeting of the holders of the Shares of that class. To every such
separate general meeting the provisions of these Articles relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum (other
than at an adjourned meeting) shall be not less than 2 persons holding (or, in
the case of a Shareholder being a corporation, by its duly authorised
representative) or representing by proxy one-third in nominal value of the
issued Shares of that class, that the quorum for any meeting adjourned for want
of quorum shall be 2 Shareholders present in person (or in the case of the
Shareholder being a corporation, by its duly authorised representative) or by
proxy (whatever the number of Shares held by them) and that any holder of
Shares of the class present in person (or in the case of the Shareholder being a
corporation, by its duly authorised representative) or by proxy may demand a
poll.

At all times during the Relevant Period other than the year of the Company’s
adoption of these Articles, the Company shall in each year hold a general
meeting as its annual general meeting in addition to any other meeting in that
year and shall specify the meeting as such in the notice calling it; and net-mere

Company—and—that-oef—the—next the Company shall hold its annual general
meeting within six months after the end of relevant financial year. The
annual general meeting shall be held in the Relevant Territory or elsewhere as
may be determined by the Board and at such time and place as the Board shall
appoint. A meeting of the Shareholders or any class thereof may be held by
means of such telephone, electronic or other communication facilities as permit
all persons participating in the meeting to communicate with each other
simultaneously and instantaneously, and participation in such a meeting shall
constitute presence at such meetings.

Unless otherwise determined by the Board, the financial year end of the
mpany shall 1 December in h r
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ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

63.

64.

Proposed Amendments
(showing changes to the existing Article of Association)

All general meetings other than annual general meetings shall be called

extraordmary general meetmgs All_gszncLaLer_Ung_(ms:lu_dmg_an_anmLal

held by way of a Phys gal Mggtlng in any part of the world and at one or

more locations as provided in Artlcle 67(b) or by way of a Hybr d Meeting
r f l M m rmin h B ini
7 Physical M f the Shareholders or any cl hereof m 1

hel mean f h telephon lectroni r other communication

facilities which permit all persons participating in the meeting to

communicate with each other simultaneously and instantaneously, and

participation in such a meeting shall constitute presence in person at such
meeting.

The Board may, whenever it thinks fit, convene an extraordinary general
meeting. Extraordinary general meetings shall also be convened on the
requisition of one or more Shareholders holding, at the date of deposit of the
requisition, not less than one tenth of the paid up capital of the Company

having the right of voting at general meetings, on a on e vote per sharg basis
in the shar ital of th mpan he for harehol hall

be able to add resolutions to the meetlng agenda. Such requisition shall be
made in writing to the Board or the Secretary for the purpose of requiring an
extraordinary general meeting to be called by the Board for the transaction of
any business specified in such requisition. Such meeting shall be held within 2
Months after the deposit of such requisition. If within 21 days of such deposit,
the Board fails to proceed to convene such meeting, the requisitionist(s)
himself (themselves) may do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s) as a result of the failure of the Board
shall be reimbursed to the requisitionist(s) by the Company.
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ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

65.

Proposed Amendments
(showing changes to the existing Article of Association)

An annual general meeting or an extraordinary general meeting called for the
passing of a Special Resolution shall be called by at least 21 days’ notice in
writing, and a meeting of the Company other than an annual general meeting or
an extraordinary general meeting for the passing of a Special Resolution shall
be called by at least 14 days’ notice in writing. The notice shall be exclusive of
the day on which it is served or deemed to be served and of the day for which
it is given, and shall specify the place, the day, the hour and the agenda of the
meeting and particulars of the resolutions to be considered at that meeting and
in case of special business (as defined in Article 67), the general nature of that
business, and shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in general meeting, to
such persons as are, under these Articles, entitled to receive such notices from
the Company, provided that a meeting of the Company shall notwithstanding
that it is called by shorter notice than that specified in this Article be deemed
to have been duly called if it is so agreed:

(a) in the case of a meeting called as the annual general meeting, by all the
Shareholders entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
Shareholders having a right to attend and vote at the meeting, being a
majority together holding not less than 95% in nominal value of the
Shares giving that right.

The noti hall if he time of the meetin if th neral

Principal Meeting Pl if th neral meeting i Hybrid Meetin

or Virtual Meeting, the notice shall include a statement to that effect and
with details of the Electronic Facilities for attendance and participation by

Electronic Mean he meetin hich Electronic Facilities m r
from tim ime and from meetin meetin he Board, in i 1
iscretion, m fi r wher h il ill m ilabl h

ompany prior to the meeting, and (d) the resolutions to be considered at
the meeting.
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ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

67(b).

67(c).

Proposed Amendments
(showing changes to the existing Article of Association)

rticipation means of Electronic Faciliti h Meeting L ion

m rmin he Board. An hareholder or an rox

attending and participating at such Meeting l.ocation(s) or any
hareholder rticipating in Hybrid Meetin r Virtual Meetin

means of Electronic Facilities i m resen n hall

n in th rum of the meetin

neral meetin r j he followings:
) her hareholder i ndin Meeting L ion and/or in th

f Hyvbrid Meetin he meetin hall r havin
mmen if it h mmen he Principal Meeting Pl :

C€ d ) N AI'C 16I's Dd ! d 1V D i
Meeting or Virtual Meetin means of Electronic Faciliti hall
counted in the quorum for and entitled to vote at the meeting in
question, and that meeting shall be duly constituted and its

r in li rovi h h hairman of th mpany i
isfi h Electronic Faciliti r ilable thr h
he meetin nsure th hareholder 11 Meeting L ions an

Meeting ILocation nd/or wher hhl r

S€I d
rticipating in
Hybrid Meeting or Virtual Meetin means of Electronic Faciliti
failure (for any r n) of the Electronic Faciliti r Electroni

mmunication ipment, or an her failure in the arrangemen
for enabling th in Meeting L ion other than the Principal
Meeting Pl rtici in th in for which the meeting h

n _conven r in th f a Hybrid Meeting or Virtual Meetin
he inabili f one or more Shareholders or proxi r

. he El Facil hall ffect the validi

of the meeting or the resolutions passed, or any business conducted
there or any action taken pursuant to such business provided that

there is a quorum present throughout the meeting; and
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Article No.

Proposed Amendments
(showing changes to the existing Article of Association)

D d d d | d d \'A | |

provisions of these Articles concerning the service and giving of notice
for the meeting, and the time for lodging proxies, shall apply by
reference to the Principal Meeting Place.

The Board and, at an neral meeting, th hairman of th

may from tim ime make arrangements for managin ndan nd/or
rticipation and/or in he Principal Meeting Pl nd/or an
Meeting L ion nd/or rticipation and/or ing in Hyvbri

Meeting or Virtual Meetin means of Electroni hether involving th

iscretion consider ropri nd may from time to time change any
h arrangement rovi that hareholder wh rsuant t h
rrangements, is not rmitted t ttend, in rson (in th f
member being a corporation, by its duly authorised representative) or by
rox ny Meeting L ion shall ntitl n ne of th
her Meeting L ions (if provi ;. an h ntitlemen f an
hareholder so to a eting or_adj eting or po

meeting at such Meeting Location or Meeting Locations shall be subject to
any such arrangement as may be for the time being in force and by the
notice of meeting or adjourned meeting or postponed meeting stated to
apply to the meeting.
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Article No.

67(e).

Proposed Amendments
(showing changes to the existing Article of Association)

me in frh referr 1nArll 7 r ar
otherwise not sufficient to allow the meeting to be conducted

tantially in rdan ith the provision t out in the noti f
the meeting; or

(i) in th f Hybrid Meetin r Virtual Meeting, El
Faciliti ing m ilabl h mpany are or h m
in ; or

(iii) it is not possible to ascertain the views of those present or to give all

persons entitled to do so a reasonable opportunity to communicate
nd/or he meeting; or

(iv) there is violen r the thr f violen nrul haviour or other
isruption rrin he meeting or it is n ibl re th

may, wi:hgu:thg consent of those present at the meeting, and before or
after the meeting has started and irrespective of whether a quorum is

resent, interr r journ the meeting (includin journment for
indefinite period). All business conducted at the meeting up to the time of
h adjournment shall li
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Article No.

67(f).

Proposed Amendments
(showing changes to the existing Article of Association)

f Electronic Faciliti ified in the noti lling the meeting, it m
ne the meetin nother nd/or time and/or han h
1 n r the FElectronic Faciliti nd/or form of the meetin

including, without limitation, a Physical Meeting or a Hybrid Meeting or
a Virtual Meeting), without approval of the Shareholders. Without
prejudice to the generality of the foregoing, the Board shall have the
power to provide in every notice calling a general meeting the

circumstances in which such a postponement or change of the relevant
general meeting may occur automatically without further notice, including

ith limitation wher hoon, “extrem nditions”

r hoon or black rainstorm rnin r other similar nt is in
for ny time on th f the meeting. This Article shall

the following:

(1) when either (1) a meeting is postponed, or (2) there is a change in the
place and/or Electronic Facilities and/or form of the meeting, the
Company shall (a) endeavor to post a notice of such postponement or
change on the Company’s website or the website of the HK Stock
Exchange as soon as reasonably practicable (provided that failure to
post such a notice shall not affect the effectiveness of the

nement or chan f h meetin

(ii) j n ith rejudi Article 67, unl Ir ifi
in the original noti f the meeting or incl in the noti
n th mpany’ i r th i f the HK k Exchan

above, the Board shall fix the date, time, place (if applicable) and
Electronic Facilities (if applicable) for the postponed or changed
meeting, specify the date and time by which proxies shall be submitted
in order to be valid at such postponed or changed meeting (provided
that any proxy submitted for the original meeting shall continue to be

valid for the postponed or changed meeting unless revoked or replaced

n rox nd shall give the Shareholders r nable noti
iven the circumstan f h ils in h manner he Boar
m rmine; an
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Article No.

71.

72(c).

Proposed Amendments
(showing changes to the existing Article of Association)

be reaulred to be rec1rculated, provi ded 1 aL 1 e bus ness tg be

ran h n r chan meetin h m h
in th riginal noti f neral m in ircul h
Shareholders.
All rson kin n n rtici in Hybrid Meetin r
irtual Meeting shall r nsible for maintainin faciliti

nable themsel j Article 67 ny inabili f

The Subject to Article 67(b), the Chairman of the meeting may, with the

consent of any general meeting at which a quorum is present, and shall, if so
directed by the meeting, adjourn any meeting from time to time and from place
to plraee—a-s—fhe—meeﬁﬂg—sh&H—defem&ﬂe and/or from one erm LQ another ge,g!
Ph 1M from a H Meetin from 1 M
Whenever a meetlng is adjourned for 14 days or more, at least 7 clear days
notice, specifying the place, the day and the hour of the adjourned meeting
shall be given in the same manner as in the case of an original meeting but it
shall not be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting. Save as aforesaid, no notice of an
adjournment or of the business to be transacted at any adjourned meeting needs
to be given nor shall any Shareholder be entitled to any such notice. No
business shall be transacted at an adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment
took place.

any Shareholder or Shareholders present in person (or, in the case of a
Shareholder being a corporation, by its duly authorised representative) or by
proxy and representing not less than one-tenth of the total voting rights, on a

one vote per share basis, of all the Shareholders having the right to vote at the

meeting; or

requ1red bV the rules of the HK Stock Exchange to abstam from VOtan to

approve the matter under consideration.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

85.

92(b).

Proposed Amendments
(showing changes to the existing Article of Association)

Any Shareholder entitled to attend and vote at a meeting of the Company shall
be entitled to appoint another person as his proxy to attend and vote instead of
him. A Shareholder who is the holder of 2 or more Shares may appoint more
than one proxy to represent him and vote on his behalf at a general meeting of
the Company or at a class meeting. A proxy need not be a Shareholder of the
Company, and th ry Shareholder bein rporation shall ntitl

ing presen ny meeting in person. A corporation may ex
form of proxy under the hand of a duly authorised officer. On a poll or a

show of hands votes may be given either personally (or, in the case of a
Shareholder being a corporation, by its duly authorised representative) or by
proxy. A proxy shall be entitled to exercise the same powers on behalf of a
Shareholder who is an individual and for whom he acts as proxy as such
Shareholder could exercise. In addition, a proxy shall be entitled to exercise the
same powers on behalf of a Shareholder which is a corporation and for which
he acts as proxy as such Shareholder could exercise if it were an individual
Shareholder.

Where a Shareholder is a Clearing House (or its nominee(s)), it may (subject to
Article 93) authorise such person or persons as it thinks fit to act as its
representative or representatives at any meeting of the Company or at any
meeting of any class of Shareholders or at any meeting of the creditors of the
Company provided that if more than one person is so authorised, the
authorisation shall specify the number and class of Shares in respect of which
each such representative is so authorised. A person so authorised pursuant to
the provisions of this Article shall be deemed to have been duly authorised
without further evidence of the facts and be entitled to exercise the same rights
and powers on behalf of the Clearing House (or its nominee(s)) which he
represents as that Clearing House (or its nominee(s)) could exercise as if such
person were an individual Shareholder, including the right to speak and vote
and the right to vote individually on a show of hands.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION AND ARTICLES OF ASSOCIATION

Article No.

114.

176(a).

Proposed Amendments
(showing changes to the existing Article of Association)

The Company may by Ordinary Resolution remove any Director (including a

Managing Director or other Executive Director, but without prejudice to any
claim for damages under any contract) before the expiration of his term of

office notwithstanding anything in these Articles or in any agreement between
the Company and such Director (but without prejudice to any claim which such
Director may have for damages for any breach of any contract between him and
the Company) and may by Ordinary Resolution elect another person in his
stead. Any person so elected shall hold office only until the next general
meeting of the Company and shall then be eligible for re-election, but shall not
be taken into account in determining the Directors or the number of Directors
who are to retire by rotation at such meeting.

shall by Qrdlnary Resolution appg nt an Aud tor to audit the accounts Qf
h mpan h A r shall hol ffi ntil the next annual
neral meetin h A r m hareholder no Dir r

officer or employee of the Company shall, during his continuance in office,
be eligible to act as an Auditor. The Board may fill any casual vacancy in
the office of, but while any such vacancy continues the surviving or
continuing Auditor (if any) may act. The appointment removal and
remuneration of the Auditor must be approved by a majority of the

harehol in th nnual neral meetin r her h i
independen 1; of the Board, except that in any particular year the Company

in nrlmin r h in nden f the Boar

Boar hrmnrlnan in fill an 1
vacancy may be fixed by the Board.
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NOTICE OF ANNUAL GENERAL MEETING

YAN TAT GROUP HOLDINGS LIMITED
REEBEZERERLQT

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1480)
NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Yan Tat Group
Holdings Limited (the “Company”) will be held at Units 5906-5912, 59/F, The Center, 99
Queen’s Road Central, Hong Kong on Thursday, 2 June 2022 at 10:00 a.m. for the following
purposes:

ORDINARY RESOLUTIONS

1. To receive and approve the audited consolidated financial statements together with
the report of the directors (the “Directors’™) and the independent auditor’s report of
the Company for the year ended 31 December 2021.

2. To declare and pay to the shareholders of the Company a final dividend of HK6.0
cents per share of the Company for the year ended 31 December 2021.

3. (a) To re-elect Mr. Chan Wing Yin as an executive Director of the Company;
(b) To re-elect Mr. Chan Yan Kwong as a non-executive Director of the Company;

(c) To re-elect Mr. Yau Wing Yiu as an independent non-executive Director of the
Company; and

(d) To authorise the board of Directors to fix their remuneration.

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

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

5. “THAT:

(a) subject to paragraph (c) below, and pursuant to the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (the ‘“Listing
Rules’”), the exercise by the Directors during the Relevant Period (as
hereinafter defined in this resolution) of all the powers of the Company to
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(b)

(©)

(d)

allot, issue and deal with any unissued shares in the capital of the Company and
to make or grant offers, agreements and options (including but not limited to
warrants, bonds and debentures convertible into shares of the Company) 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
(including warrants, bonds and debentures convertible into shares of the
Company) which might require the shares in the capital of the company to be
issued either during or after the end of the Relevant Period (as hereinafter
defined);

the total number of shares of the Company allotted or agreed conditionally or
unconditionally to be allotted or issued (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) an
issue of shares upon the exercise of options which may be granted under any
share option scheme or under any option scheme or similar arrangement for the
time being adopted for the grant or issue to officers and/or employees of the
Company and/or any of its subsidiaries or any other person of shares or rights
to acquire shares of the Company; or (iii) any scrip dividend schemes or similar
arrangements providing for the allotment and issue of shares in lieu of the
whole or part of a dividend on shares of the Company in accordance with the
Articles of Association of the Company; or (iv) a specific authority granted by
the shareholders of the Company in general meeting, shall not exceed 20% of
the total number of the issued shares of the Company at the date of the passing
of this resolution and the said approval shall be limited accordingly; and

for the purpose of this resolution,

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

(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
or any applicable laws of the Cayman Islands to be held; or

(iii) the passing of an ordinary resolution by shareholders of the Company in
general meeting revoking, varying or renewing the authority given to the
Directors by this resolution; and

“Rights Issue” means an offer of shares of the Company or issue of option,
warrants or other securities giving the right to subscribe for shares of the
Company, open for a period fixed by the Directors to holders of shares whose
names appear on the register of members of the Company (and, where
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appropriate, to holders of other securities of the Company entitled to the offer)
on a fixed record date in proportion to their then holdings of such shares (or,
where appropriate, such other securities) (subject in all cases 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 applicable to the Company).”

6. “THAT:

(a)

(b)

(©)

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 of the Company on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange’) or on any other stock exchange on which the
shares of the Company may be listed and which is 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 and/or the
requirements of the Listing Rules or of any other stock exchange as amended
from time to time, be and is hereby generally and unconditionally approved;

the total number of the shares of the Company which the Company is 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 at the date of the passing of this
resolution, and the authority granted pursuant to paragraph (a) above shall be
limited accordingly; and

for the purposes 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; or

(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
or any applicable laws of the Cayman Islands to be held; or

(iii) the passing of an ordinary resolution by shareholders of the Company in
general meeting revoking, varying or renewing the authority given to the
Directors by this resolution.”

7. “THAT conditional upon the ordinary resolutions set out in paragraphs 5 and 6 of
the notice convening this meeting being passed, the general mandate granted to the
Directors to allot, issue and deal in any unissued shares pursuant to the ordinary
resolution set out in paragraph 5 of the notice convening this meeting be and is
hereby extended by the addition to the total number of the issued shares of the
Company which may be allotted or agreed conditionally or unconditionally to be
allotted by the Directors pursuant to such general mandate of an amount representing
the total number of the issued shares of the Company repurchased by the Company
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under the authority granted pursuant to the ordinary resolution set out in paragraph 6
of the notice convening this meeting, provided that such extended amount shall not
exceed 10% of the total number of the issued shares of the Company at the date of
the passing of this resolution.”

SPECIAL RESOLUTION

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

8.  “THAT:

(a)

(b)

()

the proposed amendments of the memorandum of association and articles of
association of the Company (the “Proposed Amendments”), the details of
which are set out in Appendix III to the circular of the Company dated 26 April
2022, be and are hereby approved;

the amended and restated memorandum of association and articles of
association of the Company (incorporating the Proposed Amendments) (the
“Amended and Restated Memorandum and Articles of Association”), a
copy of which has been produced to this meeting and marked “A” and
initialled by the chairman of the meeting for the purpose of identification, be
and is hereby approved and adopted as the memorandum of association and
articles of association of the Company respectively in substitution for, and to
the exclusion of, the existing memorandum of association and articles of
association of the Company with immediate effect; and

any Director or company secretary of the Company be and is hereby authorised
to do all such acts and things and execute all such documents, deeds and make
all such arrangements that he/she shall, in his/her absolute discretion, deem
necessary or expedient to give effect to the Proposed Amendments and the
adoption of the Amended and Restated Memorandum and Articles of
Association, including without limitation, attending to the necessary filings
with the Registrar of Companies in the Cayman Islands and Hong Kong.”

By Order of the Board
Yan Tat Group Holdings Limited
Chan Wing Yin
Chairman

Hong Kong, 26 April 2022

As at the date of this notice, the executive Directors of the Company are Mr. Chan Wing
Yin, Mrs. Chan Yung, and Mr. Chan Yan Wing; the non-executive Director is Mr. Chan Yan

Kwong; the independent non-executive Directors are Mr. Chung Yuk Ming, Mr. Lau Shun
Chuen and Mr. Yau Wing Yiu.
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Notes:

A member entitled to attend and vote at the meeting shall be entitled to appoint another person as his proxy to
attend and, on a poll, vote in his stead. A member who is the holder of two or more Shares may appoint more
than one proxy to represent him and, on a poll, vote on his behalf. A proxy need not be a member of the
Company.

In order to be valid, a proxy form together with any power of attorney or other authority (if any) under which
it is signed or a notarially certified copy of that power or authority, must be deposited at the Company’s Hong
Kong branch share registrar, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong before 10:00 a.m. (Hong Kong Time) on Tuesday, 31 May 2022.

The register of members of the Company will be closed from Monday, 30 May 2022 to Thursday, 2 June
2022, both days inclusive, during which period no transfer of shares will be registered. In order to determine
the identity of the shareholders who are entitled to attend and vote at the annual general meeting, all duly
completed transfer forms accompanied by the relevant share certificates must be lodged with the Company’s
Hong Kong branch share registrar, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong not later than 4:30 p.m. on Friday, 27 May 2022.

According to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at general meeting of the Company
must be taken by poll. Therefore, all proposed resolutions put to the vote at the AGM will be taken by way of
poll and the Company will announce the results of the poll in the manner prescribed under Rule 13.39(5) of
the Listing Rules.

With regard to ordinary resolutions set out in paragraphs 3 and 5 to 7 of this notice, a circular giving details
of the re-electing of Directors and general mandates to issue and to repurchase Shares will be despatched to
Shareholders. The biographical details of the retiring Directors who are subject to re-election at the meeting
are set out in Appendix II to the circular.

With regard to the special resolution set out in paragraph 8 of this notice, a circular giving details of the
Proposed Amendments will be despatched to Shareholders. Full particulars of the Proposed Amendments
brought about by the adoption of the Amended and Restated Memorandum and Articles of Association are set
out in Appendix III to the circular.

Given the ever-evolving COVID-19 pandemic, in order to facilitate the prevention of spread of COVID-19
and safeguard the health and safety of the shareholders, the Company strongly recommends shareholders to
exercise their rights to vote at the above meeting by appointing the chairman of meeting as their proxies and
to return their forms of proxy as early as possible, instead of attending the meeting in person.

Due to the ever-evolving COVID-19 pandemic situation in Hong Kong, the Company may be required to
change the above meeting arrangements at short notice. Shareholders are advised to check the Stock
Exchange’s website at www.hkexnews.hk or the Company’s website at www.yantat.com for further
announcements and updates on the above meeting arrangements that may be issued.
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

Please see page 1 of the circular of the Company dated 26 April 2022 for various
measures that might be implemented by the Company at the annual general meeting to try to
prevent and control the spread of the COVID-19 in view of the latest developments
(including relevant regulatory restrictions as imposed by the Hong Kong Government) and
in addition to the hygiene measures that may be implemented by The Center. Possible
precautionary measures include but are not limited to:

(1) compulsory body temperature check for each attendee;

(2) mandatory wearing of a surgical face mask throughout the meeting by each
attendee;

(3) no provision of refreshments or beverages; and
(4) no distribution of corporate gift.

Any person who does not comply with the precautionary measures or is subject to
any mandatory quarantine imposed by the Hong Kong Government on the date of the
annual general meeting or has close contact with any person with confirmed case or
under quarantine will be denied entry into the meeting venue. The Company strongly
recommends shareholders to exercise their rights to vote at the annual general meeting
by appointing the chairman of the annual general meeting as their proxies and to
return their forms of proxy by the time specified in note 2 above, instead of attending
the annual general meeting in person.
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