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NOTICE OF AGM

NOTICE IS HEREBY GIVEN that an annual general meeting (“AGM”) of BExcellent Group
Holdings Limited (“Company”) will be held at Units 01-03 & 05-06, 12/F, CDW Building, 388 Castle
Peak Road, Tsuen Wan, New Territories, Hong Kong on 6 December 2019 (Friday) at 10:30 a.m. for

the purpose of transacting the following business:

1. To receive, consider and adopt the audited financial statements and the reports of the
directors (“Directors”) and the auditor of the Company and its subsidiaries for the year
ended 31 July 2019.

2. (a) To declare a final dividend for the year ended 31 July 2019.
(b) To declare a special dividend for the year ended 31 July 2019.
3. To re-elect the following retiring directors as Directors, each as a separate resolution:
(a) To re-elect Dr. Shen Xu Hui as non-executive Director.
(b) To re-elect Mr. Kwan Chi Hong as independent non-executive Director.
(c) To re-elect Mr. Li Kai Sing as independent non-executive Director.

4.  To authorise the board of Directors to fix the Directors’ remuneration for the year ending
31 July 2020.

5. To re-appoint PricewaterhouseCoopers as the auditor of the Company and to authorise the
board of Directors to fix its remuneration.



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

as ordinary resolution:

“THAT:

(a)

a general mandate be and is hereby unconditionally given to the board of Directors
of the Company during the Relevant Period (as defined below) to issue, allot or
otherwise 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 powers
(“Issue Mandate”), subject to the following conditions:

(i) the Issue Mandate shall not extend beyond the Relevant Period save that the
board of Directors of the Company may during the Relevant Period make or
grant offers, agreements and options which might require the exercise of such

powers at any time during or after the end of the Relevant Period; and

(i) the aggregate number of shares of the Company which may be allotted, issued
or otherwise dealt with by the board of Directors of the Company pursuant to the
Issue Mandate, otherwise than pursuant to (i) a Rights Issue (as defined below);
or (ii) the exercise of rights of subscription or conversion under the terms of any
warrants or other securities issued by the Company carrying a right to subscribe
for or purchase shares of the Company; or (iii) the exercise of any option under
any share option scheme of the Company adopted by its shareholders for the
grant or issue of options to subscribe for or rights to acquire shares in the
Company to employees of the Company and/or any of its subsidiaries; or (iv)
any scrip dividend or other similar scheme implemented in accordance with the
Memorandum and Articles of Association of the Company, shall not exceed 20
per cent of the total number of issued shares of the Company at the date of

passing this resolution; and

(b) 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 to be held by its Memorandum and Articles of Association
or any applicable laws of the Cayman Islands; and

(iii) the revocation or variation of the authority given under this resolution by

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 board of
Directors of the Company to holders of shares on its register of members on a fixed
record date in proportion to their holdings of shares (subject to such exclusions or
other arrangements as the board of Directors of the Company 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).”

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

as ordinary resolution:

“THAT:

(a)

(b)

a general mandate be and is hereby unconditionally given to the board of Directors
of the Company during the Relevant Period (as defined below) to exercise all powers
of the Company to repurchase shares in the capital of the Company (“Repurchase

Mandate”), subject to the following conditions:

(i) the exercise of all powers pursuant to the Repurchase Mandate shall be subject
to and in accordance with all applicable laws and the requirements of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong

Limited or of any other applicable stock exchange; and

(ii) the aggregate number of shares in the share capital of the Company which may
be repurchased pursuant to the Repurchase Mandate shall not exceed 10 per cent
of the aggregate number of the share capital of the Company in issue at the date

of passing this resolution; 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;

(i1) the expiration of the period within which the next annual general meeting of the
Company is required to be held by its Memorandum and Articles of Association

or any applicable laws of the Cayman Islands; and

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



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

as ordinary resolution:

“THAT subject to the passing of the ordinary resolutions approving the grant of the Issue
Mandate and the Repurchase Mandate, the Issue Mandate granted to the board of Directors
of the Company be extended by an amount representing the aggregate number of shares in
the share capital of the Company repurchased pursuant to the exercise of the Repurchase
Mandate, provided that such extended amount shall not exceed 10 per cent of the aggregate

number of the share capital of the Company in issue at the date of passing this resolution.”

By order of the Board of
BExcellent Group Holdings Limited
Leung Ho Ki, June
Chairman

Hong Kong, 31 October 2019

Notes:

()

2)

(3)

4)

All resolutions at the AGM will be taken by poll (except where the chairman decides to allow a resolution relating to
a procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”). The results of the poll will be published
on the website of Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk in accordance with the Listing
Rules.

A member entitled to attend and vote at the AGM is entitled to appoint one or more proxies (if the member holds two

or more shares) to attend and vote in his stead. A proxy need not be a member of the Company.

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 of such power or authority must be deposited at the Company’s Hong Kong branch share
registrar and transfer office (“Registrar”), Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong, not later than 48 hours before the time appointed for holding the AGM or any adjourned meeting.
Completion and delivery of the form of proxy will not preclude a member from attending in person and voting at the

AGM (or any adjournment thereof) if the member so desires.

For the purposes of determining members’ eligibility to attend, speak and vote at the AGM (or at any adjournment of
it) and entitlement to the proposed final and special dividends, the register of members of the Company will be closed

as set out below:

(a) For determining eligibility to attend, speak and vote at the AGM:

Latest time to lodge transfer documents for registration
with the Registrar . . . . . . . . . e At 4:30 p.m. on
Monday, 2 December 2019

Closure of register of members . . . . ... ... ... ... .......... From Tuesday, 3 December 2019 to
Friday, 6 December 2019

(both days inclusive)

Record date . . . . . . . . . e Friday, 6 December 2019



()

(b)

For determining entitlement to the proposed final and special dividends:

Latest time to lodge transfer documents for registration with
the Registrar . . . . . . . . . L e At 4:30 p.m. on
Wednesday, 11 December 2019

Closure of register of members . . . . . ... ... ... ... ... From Thursday, 12 December 2019 to
Friday, 13 December 2019

(both days inclusive)

Record date . . . . . . . . e e Friday, 13 December 2019

During the above closure periods, no transfer of shares will be registered. To be eligible to attend, speak and vote at the

AGM (or at any adjournment of it), and to qualify for the final and special dividends, all properly completed transfer

forms accompanied by the relevant share certificates must be lodged for registration with the Registrar, Tricor Investor

Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than the aforementioned

latest time.

If approved, cheques for the final and special dividends will be dispatched on 24 December 2019 (Tuesday).

As at the date of this notice, the Executive Directors of the Company are Ms. Leung Ho Ki, June

(Chairman), Mr. Tam Wai Lung (Chief Executive Officer), Mr. Chan Tsz Ying, Wister and Mr. Li Man

Wai;

the Non-Executive Director of the Company is Dr. Shen Xu Hui; and the Independent

Non-Executive Directors of the Company are Mr. Kwan Chi Hong, Mr. Li Kai Sing and Professor Wong
Roderick Sue Cheun.



