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DEFINITIONS

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

following meanings:

“2024 AGM”

“AGM”

“Articles of
Association”

“Audit Committee”

“Board”

“CCASS”

“close associate(s)”

“Companies Act”

“Company”

“controlling
shareholder(s)”

“Core Connected
Person”

“Director(s)”
“Group”
“HKS$”
“HKSCC”

“Hong Kong”

the annual general meeting of the Company held on 16 August
2024

the annual general meeting of the Company to be held at Office
B, 3/F, Kingston International Centre, 19 Wang Chiu Road,
Kowloon Bay, Hong Kong on 29 August 2025 (Friday) at 10:00
a.m., a notice of which is set out on pages 14 to 18 of this circular

the articles of association of the Company as amended from time
to time

audit committee of the Company
the board of Directors

the Central Clearing and Settlement System established and
operated by HKSCC

has the meaning ascribed thereto under the Listing Rules

the Companies Act, Cap 22 (Act 3 of 1961, as consolidated and
revised) of the Cayman Islands as amended from time to time

New Concepts Holdings Limited, a company incorporated in the
Cayman Islands with limited liability with its shares listed on the
Main Board of the Stock Exchange (stock code: 2221)

has the meaning ascribed thereto under the Listing Rules

has the meaning ascribed thereto under the Listing Rules

the director(s) of the Company

the Company and its subsidiaries from time to time
Hong Kong dollars, the lawful currency of Hong Kong
Hong Kong Securities Clearing Company Limited

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



DEFINITIONS

“Issue Mandate”

“Latest Practicable
Date”

“Listing Rules”

“Nomination
Committee”

“Options”
“Remuneration
Committee”

“Repurchase Mandate”

“SFO”

“Share(s)”
“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“Treasury Shares”

“%”

a general unconditional mandate to allot, issue and otherwise
deal with additional Shares with the aggregate number of such
Shares (including any sale or transfer of Treasury Shares out of
treasury) not exceeding 20% of the number of Shares in issue
(excluding any Treasury Shares) at the date of passing the
resolution in relation thereof

25 July 2025, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information in this circular prior to its publication

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

nomination committee of the Company

the options granted under the share option schemes of the
Company to subscribe for Shares

remuneration committee of the Company

a general unconditional mandate to repurchase Shares with the
aggregate number of such Shares not exceeding 10% of the
number of Shares in issue (excluding any Treasury Shares) at the
date of passing the resolution in relation thereof

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

ordinary share(s) of the Company of HK$0.10 each
holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

The Hong Kong Codes on Takeovers and Mergers and Share
Buy-backs

has the meaning ascribed to this term under Listing Rules

percent
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INTRODUCTION

At the 2024 AGM, general unconditional mandates were given to the Directors to
exercise all powers of the Company to:

(a) allot, issue and deal with the Shares with an aggregate number of Shares not
exceeding 20% of the number of Shares in issue as at that date;

(b) purchase the Shares with an aggregate number of Shares not exceeding 10% of the
number of Shares in issue as at that date; and

(c) add to the general mandate for issuing Shares set out in (a) above the number of
shares purchased by the Company pursuant to the repurchase mandate set out in
(b) above.

The above general mandates will expire at the conclusion of the AGM, unless renewed
at that meeting.

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed at the AGM for (i) granting the general mandates to the
Directors to allot, issue and deal with new Shares and repurchase Shares; (ii) the re-election
of the retiring Directors; and (iii) the re-appointment of independent auditors.

PROPOSED GRANT OF GENERAL MANDATES TO ISSUE AND REPURCHASE
SHARES

3 (three) respective ordinary resolutions will be proposed at the AGM for the purposes
of granting the general mandates to the Directors:

(a) to allot, issue and otherwise deal with additional Shares (including any sale or
transfer of Treasury Shares out of treasury) with the aggregate number of such
Shares not exceeding 20% of the number of Shares in issue (excluding Treasury
Shares, if any) at the date of passing the resolution approving the Issue Mandate
(subject to adjustment in case of any conversion of any or all of the Shares into a
larger or smaller number of Shares after approving the Issue Mandate);

(b) to repurchase Shares with the aggregate number of such Shares not exceeding
10% of the number of Shares in issue (excluding Treasury Shares, if any) at the
date of passing the resolution approving the Repurchase Mandate (subject to
adjustment in case of any conversion of any or all of the Shares into a larger or
smaller number of Shares after approving the Repurchase Mandate); and

(c) toadd to the Issue Mandate set out in (a) above the number of Shares repurchased
by the Company pursuant to the Repurchase Mandate.

The full text of these resolutions are set out in Resolution 6 (Issue Mandate),
Resolution 7 (Repurchase Mandate) in the notice of the AGM contained in pages 14 to 16
of this circular.
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The aforesaid mandates, unless revoked or varied by way of ordinary resolutions of the
Shareholders in general meeting, will expire at the conclusion of the next annual general
meeting of the Company, which will be convened on or before 30 September 2026.

As at the Latest Practicable Date, a total of 1,606,132,134 Shares were in issue. Subject
to the passing of the proposed resolutions in relation to granting the Issue Mandate and the
Repurchase Mandate to the Directors and on the basis that no Shares will be issued and/or
repurchased by the Company prior to the AGM, the Company will be allowed to issue (i) a
maximum of 321,226,426 Shares; representing 20% of the aggregate number of the issued
Shares (excluding Treasury Shares, if any) as at the date of the AGM under the Issue
Mandate; and (ii) repurchase a maximum of 160,613,213 Shares, representing 10% of the
aggregate number of the issued Shares (excluding Treasury Shares, if any) as at the date of
the AGM.

In accordance with the requirements set out in the Listing Rules, the Company is
required to send to the Shareholders an explanatory statement containing requisite
information to consider the Repurchase Mandate subject to certain restrictions, which are
set out in Appendix I to this circular.

PROPOSED RE-ELECTION OF RETIRING DIRECTORS

To comply with the Corporate Governance Code and Corporate Governance Report
under Appendix C1 to the Listing Rules and in accordance with the Article 108(a) of
Articles of Association, Mr. Zhu Yongjun (“Mr. Zhu”) and Dr. Tong Ka Lok (“Dr. Tong”)
will retire by rotation and being eligible, will offer themselves for re-election at the AGM.

Dr. Tong has been serving as independent non-executive Directors upon the listing of
the Company in September 2014 for more than 9 years and he provided an annual
confirmation of his independence with reference to the factors set out in Rule 3.13 of the
Listing Rules. In light of the foregoing, the Company considers the retiring independent
non-executive Director has been independent in accordance with the independence
guidelines as set out in the Listing Rules and will continue to bring valuable business
experience, knowledge and professionalism to the Board for its efficient and effective
functioning.

In proposing candidates of independent non-executive Director for re-election at the
AGM, the Nomination Committee of the Company has considered his past performance,
his written confirmations of independence to the Company under Rule 3.13 of Listing Rules
as well as his skills, backgrounds, knowledge and experience.

In this respect, the Nomination Committee had evaluated the performance of the
retiring independent non-executive Director and found his performance satisfactory. The
Nomination Committee has also assessed the independent non-executive Director’s written
confirmation of independence under Rule 3.13 of Listing Rules, and is satisfied that Dr.
Tong remains independent. Taking into account his respective professional knowledge,
experience and independent opinions that will be bring to the Company, the Nomination
Committee also believes the continuous appointment of Dr. Tong as an independent
non-executive Director is seen as beneficial to the Company and is in line with the
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Company’s director nomination policy and board diversity policy. In addition, the Board is
of the view that the retiring independent non-executive Director would bring to the Board
his own perspective, skills and experience, as further described in his respective details in
Appendix II to this circular.

Given his unique and diverse background, skills and experience as discussed in
Appendix II to this circular, the Company considers that the retiring independent
non-executive Director is a highly valued and respected member of the Board, and can
contribute to the diversity of the Board with his strong and diversified educational
backgrounds and professional experience in his expertise, including his in-depth knowledge
in commercial and general management, professions in legal and accounting and audit and
connections in various industries.

The retiring Directors had abstained from voting on the resolutions of their respective
nominations at the Nomination Committee meeting.

Details of the retiring Directors proposed to be re-elected as Directors at the AGM
which are required to be disclosed by the Listing Rules, are set out in Appendix II to this
circular.

RE-APPOINTMENT OF INDEPENDENT AUDITORS

Asian Alliance (HK) CPA Limited will retire as the independent auditors of the
Company at the AGM and, being eligible, offer themselves for re-appointment. Details of
the re-appointment of independent auditors are set out in the ordinary resolution as
referred to in resolution no. 5 of the notice of AGM.

AGM
The notice convening the AGM is set out on pages 14 to 18 of this circular.

Whether or not you are able to attend the AGM, you are requested to complete and
sign the enclosed form of proxy in accordance with the instructions printed therecon and
return the same to the Company’s branch share registrar in Hong Kong, Tricor Investor
Services Limited at 17th Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong as
soon as possible but in any event not less than 48 hours before the time appointed for the
holding of the AGM or any adjournment thereof. 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 if you so wish, and in such event, the proxy form shall be deemed as
revoked.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a
general meeting must be taken by way of poll. Therefore, all proposed resolutions put to
vote at the AGM shall be taken by way of poll.
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If any Shareholder has any question on the arrangements of the AGM, please contact
Tricor Investor Services Limited, the Company’s branch share registrar in Hong Kong, at
the following:

Address: 17th Floor, Far East Finance Centre, 16 Harcourt Road, Hong Kong

Email: is-enquiries(@vistra.com

Telephone:  (852) 2980-1333 from 9:00 a.m. to 6:00 p.m. (Monday to Friday,
excluding Hong Kong public holidays).

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 Group. 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 or this circular misleading.

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

RECOMMENDATION

The Directors consider that the proposed granting of the Issue Mandate and the
Repurchase Mandate, the re-election of the retiring Directors, and the re-appointment of
independent auditors are in the best 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 the Shareholders to vote in favour of such relevant resolutions to be proposed
at the AGM.

GENERAL

To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquiries, no Shareholder is required to abstain from voting on any resolutions
to be proposed at the AGM.

Yours faithfully,

For and on behalf of the Board
New Concepts Holdings Limited
Mr. Zhu Yongjun
Chairman and Executive Director
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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.

SHAREHOLDERS’ APPROVAL

The Listing Rules provide that all repurchase of securities by a company with its
primary listing on the Stock Exchange must be approved in advance by an ordinary
resolution, either by way of general mandate or by specific approval in relation to specific
transactions.

SHARE CAPITAL
As at the Latest Practicable Date, 1,606,132,134 Shares were in issue and fully paid.

Subject to the passing of the relevant ordinary resolutions and on the basis that no
further Shares are issued and repurchased prior to the AGM, the Directors would be
authorized under the Repurchase Mandate to repurchase during the period in which the
Repurchase Mandate remains in force, a maximum of 160,613,213 Shares, representing
10% of the number of Shares in issue (excluding Treasury Shares, if any) as at the date of
passing of the resolution.

REASONS FOR REPURCHASE

The Directors believe that granting of the Repurchase Mandate is in the best interests
of the Company and its Shareholders as a whole. When exercising the Repurchase Mandate,
the Directors may, subject to market conditions and the Company’s capital management
needs at the relevant time of the repurchase, resolve to cancel the shares repurchased
following settlement of any such repurchase or hold them as Treasury Shares. Shares
repurchased for cancellation may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net assets value per Share
and/or earnings per Share. On the other hand, Shares repurchased and held by the
Company as Treasury Shares may be resold on the market at market prices to raise funds
for the Company, or transferred or used for other purposes, subject to compliance with the
Listing Rules, the Articles of Association, the Companies Act of the Cayman Islands and/or
any other applicable laws, as the case may be. Share repurchase will only be made when the
Directors believe that such a repurchase will benefit the Company and the Shareholders as a
whole.

For any Treasury Shares deposited with CCASS pending resale on the Stock Exchange,
the Company shall (i) procure its broker not to give any instructions to HKSCC to vote at
general meetings of the Company for the Treasury Shares deposited with CCASS; and (ii) in
the case of dividends or distributions, withdraw the Treasury Shares from CCASS, and
either re-register them in its own name as Treasury Shares or cancel them, in each case
before the record date for the dividends or distributions, or take any other measures to
ensure that it will not exercise any Shareholders’ rights or receive any entitlements which
would otherwise be suspended under the applicable laws if those Shares were registered in
its own name as Treasury Shares.
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FUNDING OF REPURCHASE

Any repurchase will only be funded out of funds of the Company legally available for
the purpose of making the proposed purchases in accordance with the Company’s
Memorandum and Articles of Association, the Companies Act of the Cayman Islands
and/or any other applicable laws, as the case may be.

EFFECT OF EXERCISING THE REPURCHASE MANDATE

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the Company’s audited accounts
for the year ended 31 March 2025) 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 of Shares to such extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.

DIRECTORS AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates have any present intention, if the
Repurchase Mandate is approved by the Shareholders, to sell any Shares to the Company or
its subsidiaries.

No Core Connected Persons have notified the Company that they have a present
intention to sell any Shares held by them to the Company or its subsidiaries, or have
undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders.

DIRECTORS’ OBLIGATION

The Directors will exercise the powers of the Company to make repurchase pursuant to
the Repurchase Mandate in accordance with the Listing Rules and the applicable laws of
the Cayman Islands. Neither the explanatory statement in this Appendix I nor the
Repurchase Mandate has any unusual features.

EFFECT OF THE TAKEOVERS CODE

If, as a result of a repurchase of 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 (within the meaning
under the Takeovers Code), depending on the level of increase in the interest of the
Shareholders, could obtain or consolidate control of the Company and become obliged to
make a mandatory offer in accordance with Rules 26 of the Takeovers Code as a result of a
repurchase of Shares made.
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As at the Latest Practicable Date, the following Shareholders were interested in 5% or
more of the issued Shares as recorded in the register of the Company kept under Section
336(1) of Part XV (Disclosure of Interests) of the SFO:

Number of Percentage
Name Shares Holding
(1) Yuan Heng Group International Co., Limited 159,724,000 9.94%
(“Yuan Heng Group”), 7t & 1 ZE 5 H (RII) £ 14
A PR/AF] and Mr. Lin Jiakuang V"¢ /
(2) Jumbo Grand Enterprise Development Limited 87,272,000 5.43%

(“Jumbo Grand”), Excellent Point Asia Limited
(“Excellent Point”) and Mr. Zhu V7 2

Notes:

1. The 159,724,000 Shares are held by Yuan Heng Group, a wholly-owned subsidiary of J& = 1> 2% #
(G L BAR/AF], a company wholly-owned by Mr. Lin Jiakuang.

2. The 77,000,000 Shares and 4,372,000 Shares were held by Jumbo Grand and Excellent Point
respectively, both were owned as to 100% by Mr. Zhu. Mr. Zhu was personally interested in
5,900,000 Shares including the granted option of 500,000 Shares.

To the best of the knowledge and belief of the Company, save as disclosed above, no
other person was beneficially interested in Shares representing 5% or more of the issued
Shares for the purpose of Part XV of the SFO.

On the basis that no further Shares are issued or repurchased prior to the AGM and if
the Repurchase Mandate is exercised in full, the percentage shareholding of the above
Shareholders will be increased as follows:

Number of Percentage

Name Shares Holding

(1) Yuan Heng Group, Jo 7 ®3EE M (FH) L EH A 159,724,000 11.05%
FR/AH] and Mr. Lin Jiakuang

(2) Jumbo Grand, Excellent Point and Mr. Zhu 87,272,000 6.04%

On the basis of the current shareholdings of above Shareholders, an exercise of the
Repurchase Mandate in full will not result in him/it becoming obliged to make a mandatory
offer under Rules 26 of the Takeovers Code.

The Directors have no intention to exercise the Repurchase Mandate to such an extent
that will result in a requirement of the above Shareholders, or any other persons to make a
general offer under the Takeovers Code or the number of Shares in the hands of the public
falling below the prescribed minimum percentage of 25%.

— 10 —
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SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on the Stock
Exchange or otherwise) during the six months immediately preceding the Latest Practicable
Date.

The Company confirms that the explanatory statement set out in this Appendix
contains the information required under Rule 10.06(1)(b) of the Listing Rules and that
neither the explanatory statement nor the Repurchase Mandate has any unusual features.

SHARE PRICES

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

Share Prices

Highest Lowest
HKS$ HKS$

2024
July 0.112 0.086
August 0.102 0.088
September 0.100 0.090
October 0.137 0.093
November 0.094 0.073
December 0.150 0.073

2025
January 0.104 0.093
February 0.099 0.097
March 0.099 0.038
April 0.033 0.030
May 0.053 0.034
June 0.086 0.050

July (up to the Latest Practicable Date) 0.071 0.056

—11 -
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As required by the Listing Rules, the following are the particulars of the retiring
Directors proposed to be re-elected at the AGM:

1. MR. ZHU YONGJUN (“MR. ZHU”)

Mr. Zhu, aged 58, was appointed as the Chairman of the Board and an executive
Director of the Company on 24 May 2016. He is also a member of the Nomination
Committee of the Board. Mr. Zhu is the Chairman and an executive director of China
Water Industry Group Limited (a company listed on the main board of the Stock Exchange)
(Stock Code: 1129). He was an executive director of EverChina Int’l Holdings Company
Limited (a company listed on the main board of the Stock Exchange) (Stock Code: 202)
from May 2008 to February 2013 and the chairman of the board of Heilongjiang Interchina
Water Treatment Co., Limited* (“Heilongjiang Interchina Water Treatment”) (a company
listed on the Shanghai Stock Exchange) (Stock Code: 600187), from January 2009 to May
2015. Mr. Zhu obtained his undergraduate from Hunan University in 1989, and a Master’s
degree of business administration in Peking University in the People’s Republic of China in
2005. He started his environmental protection career in 2001.

Save as disclosed above, Mr. Zhu did not hold other directorships in public companies
the securities of which are listed on any securities market in Hong Kong or overseas in the
last 3 years preceding the Last Practicable Date. Pursuant to the service contract, Mr. Zhu
entitled to receive a director’s emolument of HK$150,000 per month. Mr. Zhu has entered
into a service contract with the Company for a term of 3 years and subsequently renewed
for every 3 years, which shall be terminated at any time by giving to the other not less than 3
months’ written notice.

Save as disclosed above, Mr. Zhu does not have any relationships with any other
Directors, senior management or substantial or controlling Shareholders.

As at the Latest Practicable Date, Mr. Zhu is deemed to be interested in 87,272,000
Shares, representing approximately 5.43% of the total number of the issued Shares, through
the 77,000,000 Shares and 4,372,000 Shares directly owned by his controlled corporations,
Jumbo Grand and Excellent Point, respectively, and he has a personal interest in Options to
subscribe for 500,000 Shares and a personal interest in 5,400,000 Shares.

Save for the above, Mr. Zhu does not have, and is not deemed to have, any other
interests or short positions in any Shares, underlying Shares or debentures (within the
meaning of Part XV of the SFO) of the Company as at the Latest Practicable Date.

Save as disclosed above, to the best of the knowledge, information and belief of the
Directors after having made all reasonable enquires, there was no matter relating to the
re-election of Mr. Zhu that needs to be brought to the attention of the Shareholders and
there is no other information which is required to be disclosed pursuant to any requirements
of Rules 13.51(2)(h) to (v) of the Listing Rules.

— 12 —
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2. DR. TONG KA LOK (“DR. TONG”)

Dr. Tong, aged 62, was appointed as an independent non-executive Director of the
Company on 26 August 2014. He is the chairman of the Audit Committee of the Board and
a member of each of the nomination committee and remuneration committee of the Board.

Dr. Tong was awarded a Doctor of Public Health degree (epidemiology and
biostatistics) from the Macau University of Science and Technology in August 2013. Dr.
Tong is a founder and partner of Baker Tilly Macao Certified Public Accountants which
was established in October 2000. He is an auditor registered at the Committee for the
Registry of Auditors and Accountants in Macau in January 2006. Besides his business
establishment, Dr. Tong was appointed as a member of the Nanjing Committee of CPPCC*
(FENREBGA W &k T Z H€), and Vice President of the Macau University of
Science and Technology in 2012, and a University Council Member in 2013.

Save as disclosed above, Dr. Tong does not hold any other position in the Company or
its subsidiaries nor any directorship in other listed public company in the last 3 years
preceding the Latest Practicable Date.

Dr. Tong has entered into a service agreement with the Company for an initial term of
2 years commencing from 26 August 2016 and subsequently renewed for every 2 years,
which shall be terminated at any time by giving to the other not less than 3 months’ written
notice. Pursuant to his service agreement, the Director’s fee to Dr. Tong shall be
HK$35,000 per month which is determined by reference to the prevailing market condition
and his knowledgeable experience for the industry. His appointment is subject to the
provisions of retirement by rotation of Directors under the Articles of Association of the
Company. Dr. Tong does not have any relationship with any Directors, senior management,
substantial or controlling Shareholders (as defined under the Listing Rules) of the
Company.

As at the Latest Practicable Date, Dr. Tong is deemed to be interested in 980,000
Shares, representing approximately 0.06% of the total number of the issued Shares within
the meaning of Part XV of the SFO. In addition, Dr. Tong has a personal interest in
Options to subscribe for 500,000 Shares and a personal interest in 480,000 Shares. Save for
the above, Dr. Tong does not have, and is not deemed to have, any other interests or short
positions in any Shares, underlying Shares or debentures (within the meaning of Part XV of
the SFO) of the Company as at the Latest Practicable Date.

Save as disclosed above, to the best of the knowledge, information and belief of the
Directors after having made all reasonable enquires, there was no matter relating to the
re-election of Dr. Tong that needs to be brought to the attention of the Shareholders and
there is no other information which is required to be disclosed pursuant to any requirements
of Rules 13.51(2)(h) to (v) of the Listing Rules.
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NOTICE OF ANNUAL GENERAL MEETING

NEW CONCEPTS HOLDINGS LIMITED
AR B (BB AR

(Incorporated in the Cayman Islands with limited liability )
(Stock Code: 2221)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of New Concepts
Holdings Limited (the “Company”) will be held at Office B, 3/F, Kingston International
Centre, 19 Wang Chiu Road, Kowloon Bay, Hong Kong on 29 August 2025 (Friday) at
10:00 a.m. for the following purposes:

1.

To receive, consider and adopt the audited consolidated accounts and the reports
of the directors and auditors for the year ended 31 March 2025;

To re-elect Mr. Zhu Yongjun as executive Director;
To re-elect Dr. Tong Ka Lok as independent non-executive Director;
To authorise the board of directors to fix the respective directors’ remuneration;

To re-appoint Asian Alliance (HK) CPA Limited as auditors of the Company and
to authorise the board of directors to fix their remuneration;

To consider, and if thought fit, to pass with or without modification the following
resolutions as ordinary resolutions of the Company:

6.

“THAT:

(A) subject to paragraph (C) below, the exercise by the directors of the Company
(the “Directors”) during the Relevant Period (as hereinafter defined) of all
the powers of the Company to allot, issue or otherwise deal with additional
shares in the Company (the “Shares”) (including sale or transfer of Treasury
Shares (has the same meaning ascribed to it under the Rules Governing the
Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) out of treasury, if any) or securities
convertible into Shares, or options or similar rights to subscribe for any
Shares, and to make or grant offers, agreements and options which might
require the exercise of such powers be and is hereby approved generally and
unconditionally;

— 14 —
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(B)

(©)

(D)

the approval in paragraph (A) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors during
the Relevant Period 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 number of Shares allotted, issued and dealt with, or agreed
conditionally or unconditionally to be allotted, issued and dealt with
(whether pursuant to an option or otherwise) by the Directors pursuant to
the approval in paragraph (A) above, otherwise than pursuant to:

(1) a Rights Issue (as defined below); or

(i1) the exercise of any option granted under the Company’s share option
scheme(s); or similar arrangement for the time being adopted for the
grant or issue to eligible person of Shares or right to acquire Shares; or

(i11) any scrip dividend or similar arrangement providing for the allotment of
shares in lieu of the whole or part of a dividend on Shares pursuant to
the articles of association of the Company from time to time,

shall not exceed 20% of the aggregate number of Shares in issue (excluding
treasury shares, if any) as 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;

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

(iii) the date upon which the authority set out in this Resolution is revoked
or varied by way of an ordinary resolution of the Shareholders in
general meeting.

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

(A) subject to paragraph (B) below, the exercise by the Directors during the

(B)

(©)

Relevant Period (as hereinafter defined) of all powers of the Company to
repurchase the Shares on the Stock Exchange or on another stock exchange
recognised for this purpose by the Securities and Futures Commission of
Hong Kong and the Stock Exchange, and subject to and in accordance with
all applicable laws and the requirements of the Listing Rules or those of any
other recognized stock exchange as amended from time to time, be and is
hereby approved generally and unconditionally;

the aggregate number of Shares authorised to be repurchased or agreed
conditionally or unconditionally to be repurchased by the directors of the
Company pursuant to the approval in paragraph (A) above shall not exceed
10% of the aggregate number of Shares in issue (excluding treasury share, if
any) as at the date 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;

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

(iii) the date upon which the authority set out in this Resolution is revoked
or varied by way of an ordinary resolution of the sharecholders in general
meeting.”;
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8.  “THAT conditional upon the passing of Ordinary Resolutions numbered 6 and 7
as set out in the notice convening this meeting (the “Notice”), the general mandate
granted to the Directors to exercise the powers of the Company to allot, issue or
otherwise deal with the additional shares and to make or grant offers, agreements
and options which might require the exercise of such power pursuant to the
resolution numbered 6 as set out in the Notice be and is hereby extended by the
additional thereto of an amount representing the aggregate number of Shares
repurchased by the Company under the authority granted pursuant to the
resolution numbered 7 as set out in the Notice, provided that such amount shall
not exceed 10% of the total number of Shares in issue (excluding Treasury Shares,
if any) as at the date of the passing of this resolution.”

By order of the Board
New Concepts Holdings Limited
Mr. Zhu Yongjun
Chairman and Executive Director

Hong Kong, 31 July 2025

Notes:

1.

1ii.

1v.

A member of the Company entitled to attend and vote at the aforesaid meeting is
entitled to appoint one or (if he/she/it holds 2 or more shares) more proxies to attend
and vote instead of him/her/it. A proxy needs not be a member of the Company but
must be present in person at the AGM to represent the member. If more than one
proxy is so appointed, the appointment shall specify the number of Shares in respect of
which each such proxy is so appointed.

To be valid, the form of proxy together with any power of attorney or other authority
(if any) under which it is signed or a notarially certified copy of that power of attorney
or authority must be deposited with the Hong Kong branch share registrar of the
Company, Tricor Investor Services Limited at 17th Floor, Far East Finance Centre, 16
Harcourt Road, Hong Kong as soon as possible and in any event not less than 48 hours
before the time fixed for holding the meeting or any adjournment thereof.

Completion and return of the form of proxy will not preclude members from attending
and voting at the aforesaid meeting.

A form of proxy must be signed by you or your attorney duly authorised in writing or,
in the case of a corporation, must be either executed under its common seal or under
the hand of an officer or attorney or other person duly authorised to sign the same.

In the case of joint holders of any shares, any one of such joint holders may vote at the
aforesaid meeting, either personally or by proxy, in respect of such shares as if he were
solely entitled thereto. However, if more than one of such joint holders attend and vote
at the aforesaid meeting, either personally or by proxy, the vote of the joint holder
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V.

Vii.

viil.

whose name stands first in the register of members of the Company and who tenders a
vote, whether in person or by proxy, will be accepted to the exclusion of the votes of
the other joint holder(s).

The register of members of the Company will be closed from Tuesday, 26 August 2025
to Friday, 29 August 2025 (both days inclusive) for the purpose of determining
entitlement of the shareholders of the Company to attend and vote at the aforesaid
meeting, during which period no transfer of the Shares will be effected. In order to
qualify for attending and voting at the aforesaid meeting, all transfers of the Shares
accompanied by the relevant share certificates must be lodged with the Hong Kong
branch share registrar of the Company, Tricor Investor Services Limited at 17th Floor,
Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration no later than
4:30 p.m. on Monday, 25 August 2025. The record date for the purpose of ascertaining
Shareholders’ right to attend and vote at the aforesaid meeting will be on Friday, 29
August 2025.

If typhoon signal No. 8 or above, or a “black” rainstorm warning or extreme
conditions caused by super typhoon is in effect in Hong Kong any time after 7: 00 a.m.
on the date of the AGM, the AGM will be rescheduled. The Company will publish an
announcement on the website of the Company at http://www.primeworld-china.com
and on the Stock Exchange website at http:// www.hkexnews.hk to notify the members
of the Company of the date, time and place of the rescheduled AGM.

Pursuant to Rule 13.39(4) of the Listing Rules, all the resolutions put to the vote at the
AGM will be taken by way of poll.
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