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DEFINITIONS

In this circular, the following expressions shall have the meanings set out below:

“AGM”

“Associate(s)”

“Board”

“Business Days”

“Bye—1aw(s)”

“Company”

“Connected Person(s)”

“Director(s)”

“Group”

“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held at
the Conference Room II & Ill, l/F., Regal Oriental Hotel,
30-38 Sa Po Road, Kowloon City, Kowloon, Hong Kong
on Tuesday, 25 August 2015 at 3:00 p.m. to consider and,
if appropriate, to approve the resolutions contained in the
notice of the AGM which is set out on pages 14 to 17 of
this circular;

has the meaning ascribed thereto under the Listing Rules;

the Company’s board of Directors;

a day (other than Saturday and days on which a tropical
cyclone warning No. 8 or above or a “black rainstorm
warning signal” is hoisted in Hong Kong at any time
between 9:00 a.m. and 5:00 p.m.) on which banks are open
in Hong Kong for general banking business;

the bye—law(s) of the Company;

KIN YAT HOLDINGS LIMITED, a company
incorporated in Bermuda with limited liability, the shares of
which are listed on the Stock Exchange;

has the meaning ascribed thereto under the Listing Rules;

director(s) of the Company;

the Company and its subsidiaries;

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

the proposed general and unconditional mandate to be
granted to the Directors to exercise the powers of the
Company to allot, issue or deal with Shares not exceeding
20% of the issued share capital of the Company as at the
date of passing of the relevant resolution;

22 July 2015, being the latest practicable date prior to the
printing of this circular for inclusion certain information
contained in this circular;

the Rules Governing the Listing of Securities on the Stock
Exchange;
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“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Substantial or Controlling
Shareholder(s)”

“Takeover Code”

“Trading Day(s)”

¢cHK$99

64%”

the proposed general and unconditional mandate to be
granted to the Directors to exercise the powers of the
Company to repurchase Shares of up to a maximum of 10%
of the issued share capital of the Company as at the date of
passing of the relevant resolution;

Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong);

ordinary share(s) of HK$O.lO each in the share capital of
the Company or if there has been a subsequent sub—division,
consolidation, reclassification or reconstruction of the share
capital of the Company, shares forming part of the ordinary
equity share capital of the Company;

holder(s) of the Share(s) from time to time;

The Stock Exchange of Hong Kong Limited;

has the meaning ascribed thereto under the Listing Rules;

The Hong Kong Code on Takeovers and Mergers issued by
the Securities and Futures Commission in Hong Kong;

day(s) on which the Stock Exchange is open for the trading
of securities;

Hong Kong dollars; and

per cent.
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27 July 2015

To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE NEW SHARES,

RE-ELECTION OF DIRECTORS,
AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with, inter alia, the relevant information
regarding the resolutions to be proposed at the annual general meeting of Kin Yat Holdings
Limited to be held on Tuesday, 25 August 2015. The proposed resolutions include those (i)
granting the Directors the Repurchase Mandate and the Issuance Mandate and the extension of
such mandate to issue additional new Shares, and (ii) proposing re-election of Directors who
are due to retire at the AGM.
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2. REPURCHASE MANDATE AND ISSUANCE MANDATE

At the annual general meeting of the Company held on 25 August 2014, relevant
resolutions were passed to grant general mandates to the Directors to exercise the powers of
the Company to repurchase Shares of up to 10% of the issued share capital of the Company as
at 25 August 2014 and to allot, issue or deal with additional new Shares up to a limit equal to
20% of the issued Shares as at 25 August 2014 plus the nominal amount of any Shares
repurchased by the Company. In accordance with the Listing Rules, such mandates will lapse
at the conclusion of the AGM unless otherwise renewed at the AGM. The following ordinary
resolutions will therefore be proposed at the AGM to renew the Repurchase Mandate and the
Issuance Mandate and the extension of such mandate to issue additional new Shares:

(a) to purchase Shares on the Stock Exchange of up to 10% of the nominal amount of
the issued share capital of the Company on the date of passing such resolution (the
“Repurchase Mandate”);

(b) to allot, issue or deal with Shares of up to 20% of the nominal amount of the issued
share capital of the Company on the date of passing such resolution (the “Issuance
Mandate”); and

(c) to extend the Issuance Mandate by an amount representing the aggregate nominal
amount of any Shares repurchased by the Company pursuant to and in accordance
with the Repurchase Mandate.

As at the Latest Practicable Date, the issued share capital of the Company comprised
419,298,000 Shares. At the AGM, ordinary resolutions would be passed to give the Issuance
Mandate to allot, issue or deal with additional 83,859,600 Shares (representing 20% of the
Shares in issue as at the Latest Practicable Date) plus the nominal amount of any shares
repurchased by the Company.

The explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the Repurchase Mandate is set out in Appendix I to this circular.

3. RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board comprised four executive Directors; namely,
Mr. Cheng Chor Kit, Mr. Fung Wah Cheong, Vincent, Mr. Liu Tat Luen and Mr. Cheng Tsz
To, and four independent non—executive Directors comprised Mr. Wong Chi Wai, Dr. Sun
Kwai Yu, Vivian, Mr. Cheng Kwok Kin, Paul and Mr. Cheung Wang Ip.

Pursuant to Bye—law 87(1), unless and until the Company in a general meeting shall
otherwise determine, at each annual general meeting, one third of the Directors for the time
being, or, if their number is not three or a multiple of three, then the number nearest to but not
less than one third shall retire from office by rotation, provided that every Director (including
those appointed for a specific term or holding office as chairman or managing director) shall be
subject to retirement by rotation at least once every three years or within such other period as
the designated stock exchange may from time to time prescribe or within such other period as
the laws of such jurisdiction applicable to the Company.
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Accordingly, Mr. Cheng Chor Kit, Mr. Fung Wah Cheong, Vincent and Mr. Wong Chi
Wai (“Mr. Wong”) being the Directors who shall retire by rotation, will retire at the AGM
and, being eligible, offer themselves, for re—election at the AGM.

The Company has received from Mr. Wong a confirmation of independence pursuant to
the Rule 3.13 of the Listing Rules.

Further, pursuant to the code provision as set out in paragraph A.4.3 of the Corporate
Governance Code contained in Appendix 14 of the Listing Rules, any further appointment of
independent non—executive director serving more than nine years should be subject to a
separate resolution to be approved by shareholders.

Mr. Wong has served as independent non—executive Director more than 9 years. Mr.
Wong has not involved in any executive management of the Company and expressed objective
and independent views to the Company over the years. As an independent non—executive
Director with in—depth understanding of the Company’s operation and with professional
qualifications, the Board, taking into consideration of his independent scope of works during
his tenure of office, concurs that the long service of Mr. Wong would not affect his exercise of
independent judgement and is satisfied that Mr. Wong has the required character, integrity and
experience to continue fulfilling the role of independent non—executive Director. The Directors
consider the re—election of Mr. Wong as independent non—executive Director is in the best
interest of the Company and Shareholders as a whole, a separate ordinary resolution will be
proposed at the AGM to approve the re—election of Mr. Wong.

The particulars of those Directors offering themselves for re—election which are required to
be disclosed by the Listing Rules are set out in Appendix II to this circular.

4. AGM AND PROXY ARRANGEMENT

The notice of the annual general meeting of the Company proposed to be held at the
Conference Room 11 & III, l/F., Regal Oriental Hotel, 30-38 Sa Po Road, Kowloon City,
Kowloon, Hong Kong on Tuesday, 25 August 2015 at 3:00 p.m. is set out on pages 14 to 17
of this circular. At the AGM, ordinary resolutions, as set out in full in the notice of AGM in
this circular, will be proposed to approve (i) the grant of the Repurchase Mandate and the
Issuance Mandate and the extension of which to issue additional new Shares and (ii) the re-
election of Directors.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of Shareholders at the AGM will
be taken by poll except where the chairman of the AGM, 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. The Company will announce the results of the poll in the manner prescribed
under Rule l3.39(5) of the Listing Rules.
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A form of proxy for use at the AGM is enclosed herewith. To be valid, the form of proxy
must be completed in accordance with the instructions printed thereon and deposited, together
with the power of attorney or other authority (if any) under which it is signed or a certified
copy of that power of attorney or authority at the Company’s Share Registrar in Hong Kong,
Tricor Tengis Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong not less than 48 hours before the time appointed for holding the AGM or any
adjournment thereof. Completion and delivery of the form of proxy will not preclude you from
attending and voting at the AGM if you so wish.

5. RECOMMENDATION

The Directors consider that ordinary resolutions with respect to granting the Repurchase
Mandate, the Issuance Mandate and the extension of which to issue additional new Shares and
the proposing re—election of the Directors who are due to retire at AGM as set out respectively
in the notice of annual general meeting of the Company are in the best interests of the
Company and the Shareholders. Accordingly, the Directors recommend Shareholders to vote in
favour of such resolutions to be proposed at the AGM.

Your faithfully,
By Order of the Board

Cheng Chor Kit
Chairman and Chief Executive Officer



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

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

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
419,298,000 Shares.

Subject to the passing of the ordinary resolution and on the basis that no Shares are issued
or repurchased by the Company prior to the AGM, the Company would be allowed under the
Repurchase Mandate to repurchase a maximum of 41,929,800 Shares during the period in
which the Repurchase Mandate remains in force.

2. REASONS FOR SHARE REPURCHASE

Although the Directors have no present intention of repurchasing any Shares, they believe
that the proposed granting of the Repurchase Mandate is in the best interests of the Company
and the Shareholders.

Repurchases of Shares may, depending on market conditions and funding arrangements at
the time, result in an enhancement of the net assets and/or earnings per Share. The Directors
are seeking the grant of the Repurchase Mandate to give the Company the flexibility to do so if
and when appropriate. The number of Shares to be repurchased on any occasion and the price
and other terms upon which the same are repurchased will be decided by the Directors at the
relevant time, having regard to the circumstances then pertaining.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its memorandum of association and Bye—laws, the laws of Bermuda
and other applicable laws.

The Company is empowered by its memorandum of association and Bye—laws to
repurchase its Shares. The laws of Bermuda provide that the amount of capital paid in
connection with a share repurchase may only be paid out of the capital paid up on the relevant
shares, or out of the funds of the Company which would otherwise be available for dividend or
distribution or out of the proceeds of a fresh issue of Shares made for such purpose. The
amount of premium payable on repurchase may only be paid out of the Company’s funds
which would otherwise be available for dividend or distribution or out of the share premium
account of the Company before the Shares are repurchased.



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

There might be material adverse impact on the working capital and/or the gearing position
of the Company (as compared with the position disclosed in the audited accounts contained in
the annual report of the Company for the year ended 31 March 2015) in the event that the
Repurchase Mandate was to be carried out in full at any time during the proposed repurchase
period. However, the Directors do not propose to exercise the Repurchase Mandate to such an
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements or the gearing level of the Company unless the Directors consider that such
purchases are in the best interests of the Company.

4. GENERAL

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective Associates, has any present intention to sell any Shares to the
Company in the event that the granting of the Repurchase Mandate is approved by the
Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the Repurchase Mandate
in accordance with the Listing Rules and the applicable laws of Bermuda.

No Connected Person has notified the Company that he has a present intention to sell
Shares to the Company, or has undertaken not to do so in the event that the granting of the
Repurchase Mandate is approved by the Shareholders.

If, on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate,
a Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition for the purposes of the Takeovers Code. As a result, a
Shareholder or a group of Shareholders acting in concert (as interpreted according to the
Takeovers Code), depending on the level of the increase of the shareholder’s interest, could
obtain or consolidate control of the Company and become(s) obliged to make a mandatory
offer in accordance with Rule 26 of the Takeovers Code. The Directors are not aware of any
other consequences which may arise under the Takeovers Code as a result of any repurchases
made under the Repurchase Mandate.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
Mr. Cheng Chor Kit (“Mr. Cheng”), an executive Director, together with his Associates,
Madam Tsang Yuk Wan, the spouse of Mr. Cheng and Resplendent Global Limited, was taken
to be interested in 289,726,000 Shares representing approximately 69.10% of the Shares issued
by the Company. Padora Global Inc. is the beneficial owner of all the issued capital of
Resplendent Global Limited. Padora Global Inc. is wholly owned by Polo Asset Holdings
Limited, which is ultimately owned by the trustees of a discretionary trust established by Mr.
Cheng for his family. In the event that the Directors exercise in full the power to repurchase
Shares in accordance with the terms of the ordinary resolution to be proposed at the AGM, and
on the basis that no further Shares are issued, the interest of Mr. Cheng and his Associates in
the issued share capital of the Company would be increased to approximately 76.78%.
However, the Directors wish to state that they have no present intention to exercise the power
of the Company to repurchase Share to such an extent as would result in the number of Shares
held by the public falling below 25%.
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5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which the Shares have been traded on the
Stock Exchange during the previous 12 months before the Latest Practicable Date were as
follows:

Month Highest Lowest
HK$ HK$

2014
July 1.20 0.93
August 1.09 0.96
September 1.07 0.93
October 1.08 0.95
November 1.14 0.96
December 1.10 1.01

2015
January 1.65 1.02
February 1.65 1.09
March 1.30 1.13
April 1.42 1.14
May 1.79 1.31
June 2.10 1.35
July (up to the Latest Practicable Date) 1.62 1.00

6. SHARE REPURCHASES MADE BY THE COMPANY

The Company has repurchased a total of 138,000 Shares on the Stock Exchange during
the six months preceding the Latest Practicable Date. Details of the repurchases are disclosed
as follows:—

Number of
Date Shares Purchase price per Share

repurchased Highest Lowest
HK$ HK$

6 July 2015 32,000 1.18 1.05
8 July 2015 106,000 1.03 1.00

Save as disclosed above, neither the Company nor any of its subsidiaries has purchased,
sold or redeemed any of the Company’s listed securities during the last six months prior to the
Latest Practicable Date.
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TO BE RE-ELECTED AT THE AGM

The following are the particulars (as required by the Listing Rules) of the Directors who
will retire and, being eligible, offer themselves for re—election at the AGM.

MR. CHENG CHOR KIT, EXECUTIVE DIRECTOR

Mr. Cheng Chor Kit (“Mr. Cheng”), aged 63, is the chairman and chief executive officer
of the Company. He is the founder of the Group and is responsible for the Group’s overall
operation and strategic planning. He is also a member of the Board’s remuneration committee
and nomination committee. Mr. Cheng is a member of the Guangdong Provincial Committee of
the Chinese People’s Political Consultative Congress and a member of the Shaoguan,
Guangdong Provincial Committee of the Chinese People’s Political Consultative Congress. He
has over 40 years’ experience in the toy industry.

Mr. Cheng did not hold any directorship in other listed public companies in the last three
years and he is the director in the following subsidiaries of the Company:

Best Promotion Enterprise Limited, Billion United Investment Limited, Bravo Century
Holdings Limited, Bravo Glorious Investments Limited, Bravo Splendid Investments Limited,
Bravo Wise Investments Limited, Cavetto Investments Limited, China Zone Limited, Fame Hill
(HK) Limited, Famous Fantasy Limited, Giant Luck Investment Limited, Grace Business
Enterprise Limited, Grand Infinity Worldwide Limited, iHome Products Limited, Joy Max
Worldwide Limited, Kids Culture Limited, Kin Yat (HK) Holdings Limited, Kin Yat (Shenzhen)
Toys Manufactory Limited, Kin Yat Industrial Company Limited, Kin Yat Industrial Holdings
Limited, Lun Sing Paper Products Company Limited, Mightly Idea Investments Limited,
Mightly Land Developments Limited, Million Huge Investment Limited, Moneyfield Holdings
Limited, Most Luck (Hong Kong) Limited, Much Asset Holdings Limited, Newway Electrical
Industries (Hong Kong) Limited, Ordovician Mining (Hong Kong) Limited, Ordovician Mining
Group Company Limited, Penta Blesses Enterprises Limited, Power (Oversea) Technology
Limited, Profit Creator International Limited, Profit Linkage International Limited, Profithuge
Investment (Hong Kong) Limited, Profitpower Investment (Hong Kong) Limited, Profitsafe
Investment (Hong Kong) Limited, Profitsafe Investment Limited, Profitwealth Investment (Hong
Kong) Limited, Raceasy Investments Limited, Shaoguan Jianze Smart Electric Motor Company
Limited, Shaoguan Sigma Technology Company Limited, Shixing Newway Ind. Company
Limited, Sigma Technology Holdings Limited, Smart Electric Motor Company Limited,
Standard Electric Company Limited, Standard Electric Holdings Limited, Standard Motor
Company Limited, Successmax Investment Limited, Think Plush Limited, Turbo Tec (BVI)
Company Limited, Unicon Investments Limited, World Talent Enterprise Limited and Xian
Jinshi Mining Company Limited

_10_
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Mr. Cheng has entered into service contract with the Company commencing from 1 April
2005 without a fixed term but subject to retirement by rotation and re—election at annual
general meeting of the Company in accordance with the Company’s Bye—laws unless terminated
by either party giving six months’ notice in writing to the other party. The annual total
emoluments for Mr. Cheng will be HK$4,800,000 and he is also entitled to an additional
discretionary annual bonus calculated upon the performance of the Group. Mr. Cheng’s
emoluments are determined by the Board of the Company after arm’s length negotiation with
reference to the prevailing market condition.

Mr. Cheng is the father of Mr. Cheng Tsz To, the executive Director of the Company.
Save as disclosed above, Mr. Cheng has no relationship with any other Directors, senior
management (save for Mr. Cheng Tsz Hang, the chief executive officer of our motors segment,
who is the son of Mr. Cheng), Substantial or Controlling Shareholder of the Company. As at
the Latest Practicable Date, Mr. Cheng, together with his Associates, Madam Tsang Yuk Wan,
the spouse of Mr. Cheng and Resplendent Global Limited, was taken to be interested in
289,726,000 Shares representing approximately 69.10% of the Shares issued by the Company.
Padora Global Inc. is the beneficial owner of all the issued capital of Resplendent Global
Limited. Padora Global Inc. is wholly owned by Polo Asset Holdings Limited, which is
ultimately owned by the trustees of a discretionary trust established by Mr. Cheng for his
family. Apart from the above, Mr. Cheng did not have any discloseable interests in the
Company which were required to be disclosed under the SFO.

MR. FUNG WAH CHEONG, VINCENT, EXECUTIVE DIRECTOR

Mr. Fung Wah Cheong, Vincent (“Mr. Fung”), aged 59, had been an executive Director
of the Company since August 2005. He is responsible for the corporate and business
management of the Group. He is also the member of the Board’s remuneration committee and
nomination committee. Mr. Fung holds a Master of Science degree in Engineering Business
Management and has over 30 years’ experience in the toy industry. Before he joined the Group
in April 2005, he had worked as an engineering director in a sizeable toys manufacturing and
distribution company.

Mr. Fung did not hold any directorship in other listed companies in the last three years.
He is also a director in the following subsidiaries of the Company:

iHome Products Limited, Kids Culture Limited, Kin Yat (HK) Holdings Limited, Kin Yat
(Shenzhen) Toys Manufactory Limited, Kin Yat Industrial Company Limited, Newway Electrical
Industries (Hong Kong) Limited, Penta Blesses Enterprises Limited, Profitsafe Investment
(Hong Kong) Limited, Think Plush Limited, Unicon Investments Limited and World Talent
Enterprise Limited.

_11_
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Mr. Fung has entered into service contract with the Company for terms of three years
commencing from 1 August 2014 subject to retirement by rotation and re—election at the annual
general meeting of the Company in accordance with the Company’s Bye—laws unless
termination by other party giving not less than six months’ notice in writing to the other party,
the termination of which should not be later than the end of the three years. The annual total
emoluments for Mr. Fung will be HK$3,600,000 and he is also entitled to an additional
discretionary annual bonus calculated upon the performance of the Group. Mr. Fung’s
emoluments are determined by the Board of the Company after arm’s length negotiation with
reference to the prevailing market condition.

Save for his position as executive Director, Mr. Fung has no relationship with any other
Directors, senior management, Substantial or Controlling Shareholders of the Company. As at
the Latest Practicable Date, Mr. Fung is personally interested in 6,900,000 shares and 500,000
share options of the Company, totally representing approximately 1.76% of the issued share
capital of the Company within the meaning of Part XV of the SFO.

MR. WONG CHI WAI, INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Wong Chi Wai (“Mr. Wong”), aged 49, has been an independent non-executive
Director since September 2004. He is the chairman of the Board’s nomination committee and a
member of the Board’s audit committee and remuneration committee. He is a certified public
accountant (practising) in Hong Kong and an associate member of The Institute of Chartered
Accountants in England and Wales. He has also been admitted as a barrister of the High Court
of Hong Kong since 1998. He has over 25 years of experience in the accountancy profession
and is currently the owner and managing director of Albert Wong & Co. and AWC (CPA)
Limited respectively, both are certified public accountants firms. Currently, Mr. Wong is also
an independent non-executive director and audit committee chairman of Bonjour Holdings
Limited (stock code: 0653), Arts Optical International Holdings Limited (stock code: 1120),
South West Eco Development Limited (stock code: 1908) and is also an independent non-
executive director and the chairman of audit and remuneration committee of China Ludao
Technology Company Limited (stock code: 2023). Mr. Wong does not hold any other position
in any subsidiaries of the Company.

Mr. Wong was an independent non-executive director of Tin Tin Publication Development
Limited (“Tin Tin”) during the periods from 3 June 2000 to 31 August 2000 and from 18
December 2000 to 27 June 2002. Tin Tin was engaged in the publication business. Mr. Wong
had never participated in the management of Tin Tin during his appointment thereto. His re-
appointment on 18 December 2000 as a director of Tin Tin was for the sole purpose of
constituting a valid board quorum pursuant to the articles of association of Tin Tin so that Tin
Tin could enter into settlement agreements with and release funds to its creditors after Tin Tin
lost a court case in the Final Court of Appeal (Hong Kong) in July 2000. A judgment creditor
obtained a judgment against Tin Tin on or about 11 January 2002 for a sum of HK$4,675,325
and then applied to the Court for winding—up of Tin Tin. The order for winding up of Tin Tin
was granted on 7 August 2002. No further information about the progress of the winding up of
Tin Tin is available after the resignation of Mr. Wong as a director thereof on 27 June 2002.
This incident had been duly disclosed to the Company and the Stock Exchange when he was
appointed as a Director.
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APPENDIX II PARTICULARS OF THE DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

However, due to oversight, Mr. Wong omitted to mention his directorship in Tin Tin in
application for the membership of the Hong Kong Federation of Insurers (“HKFI”) in May
2004. Mr. Wong subsequently informed HKFI of such omission in July 2004 and HKFI
decided to suspend his application as an insurance agent for 9 months until June 2005. Mr.
Wong disclosed the decision of the HKFI to the Company and the Stock Exchange promptly in
October 2004.

Mr. Wong has entered into a service contract with the Company for a term of three years
commencing 28 September 2014 subject to retirement by rotation and re—election at annual
general meeting in accordance with the Bye—laws unless terminated by either party giving three
month’s notice in writing to the other party. The annual total emoluments for Mr. Wong is
HK$200,000 by reference to the Company’s standard scale of emoluments for independent non-
executive Directors.

Saved as disclosed above, there are no other matters in relation to the afore—proposed re-
election of the Mr. Wong as a Director that needed to be brought to the attention of the Stock
Exchange or the Shareholders and there is no information relating to Mr. Wong that is required
to be disclosed pursuant to Rule 13.51(2) of the Listing Rules. Mr. Wong has no relationship
with any other Directors, senior management, Substantial or Controlling Shareholder of the
Company. As at the Latest Practicable Date, Mr. Wong is personally interest in 800,000 share
option of the Company, totally representing approximately 0.19% of the issued share capital of
the Company within the meaning of Part XV of the SFO.

OTHER MATTERS THAT NEED TO BE BROUGHT TO THE ATTENTION OF THE
SHAREHOLDERS

Save as disclosed above, each of Mr. Cheng Chor Kit, Mr. Fung Wah Cheong, Vincent
and Mr. Wong Chi Wai confirmed that there is no other information that needs to be disclosed
pursuant to Rule l3.5l(2)(h) to (V) of the Listing Rules. The Company is not aware of any
other matter that needs to be brought to the attention of the Shareholders and the Stock
Exchange in relation to the re—election of Mr. Cheng Chor Kit, Mr. Fung Wah Cheong, Vincent
and Mr. Wong Chi Wai as Directors.
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NOTICE OF ANNUAL GENERAL MEETING

® KIN YAT HOLDINGS LIMITED
5331?: E E BE /3 a
Website: http://WWW.l(1'I1_}/3 t. c0m.11k

(Incorporated in Bermuda with limited liability)

(Stock Code: 638)

NOTICE IS HEREBY GIVEN that the annual general meeting of Kin Yat Holdings
Limited (the ‘‘Company’’) to be held at the Conference Room II & III, l/F., Regal Oriental
Hotel, 30-38 Sa Po Road, Kowloon City, Kowloon, Hong Kong on Tuesday, 25 August 2015
at 3:00 p.m. for the following purposes:

1. To receive and approve the audited financial statements and the reports of the
directors (the “Director(s)”) and of the auditors of the Company for the year ended
31 March 2015.

2. To declare a final dividend for the year ended 31 March 2015.

3. (a) To re—elect Mr. Cheng Chor Kit as an executive Director;

(b) To re—elect Mr. Fung Wah Cheong, Vincent as an executive Director;

(c) To re—elect Mr. Wong Chi Wai as an independent non—executive Director; and

(d) To authorise the Board of Directors (the ‘‘Board’’) to fix the Directors’
remuneration.

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

ORDINARY RESOLUTIONS

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 (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”), subject to and in accordance with all
applicable laws and the requirements of the Listing Rules as amended from time
to time, be and is hereby generally and unconditionally approved;
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(13)

(C)

the aggregate nominal Value 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 nominal value of the share capital of the Company in issue 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 up to:

(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 any applicable law or the Bye-laws of the
Company to be held; or

(iii) the revocation or Variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general
meeting,

whichever is the earliest.”

“THAT:

(a)

(b)

(0)

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 might require the exercise of such power after the end of the Relevant
Period;

the aggregate nominal amount of share capital allotted and issued or agreed
conditionally or unconditionally to be allotted (whether pursuant to an option or
otherwise) by the Directors pursuant to the approval in paragraph (a), otherwise
that pursuant to (i) a Rights Issue (as hereinafter defined) or (ii) the exercise of
the subscription rights under the share option scheme of the Company or (iii) an
issue of shares as scrip dividends pursuant to the Bye-laws of the Company
from time to time shall not exceed 20% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of this resolution and the
said approval shall be limited accordingly; and
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((1) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution up to:

(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 any applicable law or the Bye—laws of the
Company to be held; or

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

whichever is the earliest”; and

“Rights Issue” means an offer of shares, or an offer of warrants, options or
other securities giving rights to subscribe for shares, open for a period fixed by
the Company or by the Directors to holders of shares of the Company or any
class thereof on the register on a fixed record date in proportion to their then
holdings of such shares or class thereof (subject to such exclusion 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)/’

“THAT subject to the passing of ordinary resolutions numbered 5 and 6 set out in
this Notice, of which this resolution forms part, the aggregate nominal amount of
share capital of the Company that may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to and in accordance with the
mandate granted under ordinary resolution number 6 set out in this Notice, of which
this resolution forms part, be and is hereby increased and extended by the addition
thereto of the aggregate nominal amount of the shares of the Company which may be
repurchased by the Company pursuant to and in accordance with the mandate granted
under ordinary resolution numbered 5 set out in this Notice, of which this resolution
forms part, provided that such amount shall not exceed 10% of the aggregate
nominal amount of the share capital of the Company in issue at the date of passing
this resolution.”

By Order of the Board
Cheng Chor Kit

Chairman and Chief Executive Officer

Hong Kong, 27 July 2015

As at the date hereof, the Board comprises eight Directors, of which four are executive
Directors, namely Mr. CHENG Chor Kit, Mr. FUNG Wah Cheong, Vincent, Mr. LIU Tat Luen
and Mr. CHENG Tsz T0; and four independent non—execative Directors, namely Mr. WONG
Chi Wai, Dr. SUN Kwai Ya, Vivian, Mr. CHENG Kwok Kin, Paul and Mr. CHEUNG Wang Ip.
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Notes:

(a)

(b)

(C)

(d)

The Annual General Meeting of the Company is scheduled on Tuesday, 25 August 2015. For determining the
entitlement to attend and Vote at the Annual General Meeting, the register of members of the Company will be
closed from Friday, 21 August 2015 to Tuesday, 25 August 2015, both days inclusive, during which period no
transfer of shares will be effected. In order to be eligible to attend and vote at the Annual General Meeting,
all transfers of shares, accompanied by the relevant share certificates, must be lodged with the Company’s
share registrar in Hong Kong, Tricor Tengis Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong, for registration not later than 4:30 p.m. on Thursday, 20 August 2015.

The proposed final dividend is subject to the passing of an ordinary resolution by the shareholders at the
Annual General Meeting. The record date for entitlement to the proposed final dividend is on Wednesday, 2
September 2015. For determining the entitlement to the proposed final dividend, the register of members of
the Company will be closed from Monday, 31 August 2015 to Wednesday, 2 September 2015, both days
inclusive, during which period no transfer of share will be effected. In order to qualify for the proposed final
dividend, all transfers of shares, accompanied by the relevant share certificates, must be lodged with the
Company’s share registrar in Hong Kong, Tricor Tengis Limited, for registration not later than 4:30 p.m. on
Friday, 28 August 2015. The payment of final dividend will be made on Tuesday, 15 September 2015.

A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and,
in the event of a poll, vote on his behalf. A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is
signed, or a certified copy of such power or authority, must be lodged with the Company’s Share Registrar in
Hong Kong, Tricor Tengis Limited, at Level 22, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong not less than 48 hours before the time fixed for holding the Annual General Meeting.
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