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DEFINITIONS

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

meanings:

“AGM” the annual general meeting of the Company to be held at 11:00 a.m. on 
Friday, 9 June 2017 at Suite 2418, 24/F, Jardine House, 1 Connaught 
Place, Central, Hong Kong or any adjournment thereof;

“AGM Notice” the notice convening the AGM set out on pages 17 to 20 of this circular;

“Articles of Association” the articles of association of the Company as amended from time to 
time;

“associate(s)” has the same meaning as defined in the Listing Rules;

“Board” the board of Directors;

“close associate(s)” has the same meaning as defined in the Listing Rules;

“Company” Ever Harvest Group Holdings Limited, a company incorporated in the 
Cayman Islands with limited liability and the issued Shares of which are 
listed on the main board of the Hong Kong Stock Exchange;

“Controlling Shareholders” has the meaning ascribed to it under the Listing Rules, and, in the case 
of our Company, means Mr. Lau Yu Leung, Madam Tong Hung Sum, 
Ever Winning Investment Company Limited and Ever Forever 
Investment Company Limited, individually and as a group of persons;

“Companies Law” The Companies Law, Cap. 22 (Law 3 of 1961, as consolidated and 
revised) of the Cayman Islands;

“core connected person(s)” has the same meaning as defined in the Listing Rules;

 “Director(s)” the director(s) of the Company;

“Group” the Company and its subsidiaries from time to time;

“HK$” Hong Kong dollar, the lawful currency of Hong Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the PRC;

“Issue Mandate” a general and unconditional mandate proposed to be granted to the 
Directors to exercise all powers of the Company to allot, issue and 
otherwise deal with additional Shares subject to a restriction that the 
aggregate number of Shares allotted or agreed to be allotted must not 
exceed 20% of the number of issued Shares as at the date of the 
resolution granting the general mandate at the AGM;
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DEFINITIONS

“Listing Date” 6 July 2016, being a day on which Shares are traded on the Hong Kong 

Stock Exchange;

“Latest Practicable Date” 30 March 2017, being the latest practicable date prior to the printing of 

this circular for ascertaining certain information for inclusion in this 

circular;

“Listing Rules” the Rules Governing the Listing of Securities on the Hong Kong Stock 

Exchange;

“PRC” the People’s Republic of China, and for the purpose of this circular, 

excluding Hong Kong, the Macau Special Administrative Region of the 

PRC and Taiwan;

“Repurchase Mandate” a general and unconditional mandate proposed to be granted to the 

Directors to exercise all powers of the Company to repurchase Shares up 

to a maximum number equivalent to 10% of the number of issued Shares 

as at the date of the resolution granting the repurchase mandate at the 

AGM;

“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws of Hong 

Kong);

“Share(s)” ordinary shares of HK$0.01 each in the capital of the Company;

“Share Option Scheme” the share options scheme of the Company adopted by the Company on 

10 June 2016;

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

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

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers and Share Buy- backs 

approved by the Securities and Futures Commission as amended from 

time to time; and

“%” per cent.
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LETTER FROM THE BOARD
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To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

AND RE-ELECTION OF THE RETIRING DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to: (i) provide you with information regarding certain resolutions to 

be put forward at the AGM including details of the proposed Issue Mandate, the proposed Repurchase 

Mandate and the extension of the Issue Mandate by addition thereto of the number of Shares repurchased 

pursuant to the Repurchase Mandate; (ii) set out an explanatory statement regarding the Repurchase 

Mandate; (iii) provide you with details of the proposed re-election of retiring Directors; and (iv) give you 

notice of the AGM.
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GENERAL MANDATES TO ISSUE NEW SHARES AND TO REPURCHASE SHARES

Ordinary resolutions will be proposed at the AGM to give to the Directors new general mandates:

(i) to allot, issue and otherwise deal with additional Shares subject to a restriction that the 

aggregate number of Shares allotted or agreed to be allotted must not exceed 20% of the 

number of issued Shares as at the date of the resolution granting the general mandate at the 

AGM; and

(ii) to repurchase Shares up to a maximum number equivalent to 10% of the number of issued 

Shares as at the date of the resolution granting the repurchase mandate at the AGM.

In addition, a separate ordinary resolution will also be proposed at the AGM to give a general 

mandate to the Directors to add to the Issue Mandate those Shares repurchased by the Company pursuant 

to the Repurchase Mandate.

The above mandates shall only continue in force until:

(a) the conclusion of the next annual general meeting of the Company following the passing of 

the resolution at which time it shall lapse unless, by ordinary resolution passed at that 

meeting, the mandate is renewed, either unconditionally or subject to conditions; or

(b) the expiration of the period within which the Company is required by any applicable law or 

the Articles of Association to hold the next annual general meeting of the Company; or

(c) revoked or varied by ordinary resolution of the Shareholders in general meeting,

whichever occurs first.

The Directors have no present intention to exercise the Issue Mandate or the Repurchase Mandate 

(if granted to the Directors at the AGM).

As at the Latest Practicable Date, a total of 1,400,000,000 Shares were in issue. Subject to the 

passing of the proposed resolution granting the Issue 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 a maximum of 280,000,000 Shares representing 20% of the number of issued Shares as 

at the date of the resolution granting the general mandate at the AGM.

An explanatory statement containing information regarding the Repurchase Mandate is set out in 

Appendix I to this circular.
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RE-ELECTION OF RETIRING DIRECTORS

By virtue of Article 108(a) and 112 of the Articles of Association, all the Directors, including the 

executive Directors, namely Mr. Lau Yu Leung, Mr. Lau Tak Fung Wallace, Mr. Lau Tak Kee Henry and 

the non-executive Director, namely Madam Tong Hung Sum and the independent non-executive 

Directors, namely Mr. Lo Wan Sing Vincent, Mr. Lam Lo, Mr. Lee Ka Lun and Mr. Kam Leung Ming 

shall retire by rotation and, being eligible, offer themselves for re-election, at the AGM.

Each of the independent non-executive Directors has made an annual confirmation of independence 

pursuant to Rule 3.13 of the Listing Rules. The Company is of the view that all independent non-

executive Directors meet the independence guidelines set out in Rule 3.13 of the Listing Rules. The 

Board considers that Mr. Lo Wan Sing Vincent, Mr. Lam Lo, Mr. Lee Ka Lun and Mr. Kam Leung Ming 

have satisfactorily discharged their duties since their appointment and believes their re-appointment as 

independent non-executive Directors at the AGM would contribute to the corporate governance matters of 

the Group.

The particulars of the Directors proposed to be re-elected are set out in Appendix II to this 

circular.

ANNUAL GENERAL MEETING

A notice convening the AGM to be held at 11:00 a.m. on Friday, 9 June 2017 at Suite 2418, 24/F, 

Jardine House, 1 Connaught Place, Central, Hong Kong is set out on pages 17 to 20 of this circular for 

the purpose of considering and, if thought fit, passing the resolutions set out therein.

ACTIONS TO BE TAKEN

You will find enclosed a form of proxy for use at the AGM. Whether or not you are able to attend 

the AGM, you are requested to complete and return the enclosed form of proxy in accordance with the 

instructions printed thereon to the Company’s branch share registrar in Hong Kong, Tricor Investor 

Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible 

but in any event not less than 48 hours before the time appointed for holding 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 should you so wish.

VOTING BY POLL AT THE AGM

Pursuant to Article 72 of the Articles of Association and the requirement of Rule 13.39 of the 

Listing Rules, every resolution submitted to the AGM shall be determined by voting 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 hand.
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CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Tuesday, 6 June 2017 to Friday, 9 

June 2017 (both dates inclusive) during which period no transfer of Shares will be registered. In order to 

attend and vote at the AGM, all transfer of Shares accompanied by the relevant share certificates and 

transfer forms must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor 

Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for registration no 

later than 4:30 p.m on Monday, 5 June 2017.

RECOMMENDATION

The Directors consider that the resolutions set out in the AGM Notice including the grant of the 

Issue Mandate, the Repurchase Mandate, the extension of the Issue Mandate and the re-election of 

retiring Directors are in the interests of the Company and the Shareholders. Accordingly, the Directors 

recommend Shareholders to vote in favour of all resolutions as set out in the AGM Notice.

Your attention is also drawn to the additional information set out in Appendix I and Appendix II to 

this circular.

By Order of the Board

Ever Harvest Group Holdings Limited
Lau Yu Leung

Chairman
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APPENDIX I EXPLANATORY STATEMENT FOR 
THE REPURCHASE MANDATE

This appendix serves as an explanatory statement as required under the Listing Rules to provide 

the requisite information to the Shareholders concerning the Repurchase Mandate proposed to be granted 

to the Directors.

1. LISTING RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies with a primary listing on the Hong Kong Stock Exchange to 

repurchase their shares on the Hong Kong Stock Exchange subject to certain restrictions.

The Listing Rules provide that all proposed repurchases of shares must be approved by 

shareholders in advance by an ordinary resolution in a general meeting, either by way of general mandate 

or by specific approval in relation to a particular transaction and that the shares to be repurchased must 

be fully paid up.

2. SOURCE OF FUNDS AND IMPACT OF REPURCHASES

Any repurchase of the Shares under the Repurchase Mandate will be financed from the funds 

legally available for such purposes in accordance with the memorandum of association and Articles of 

Association of the Company, the Listing Rules and the applicable laws and regulations of the Cayman 

Islands.

A listed company may not repurchase its own securities on the Hong Kong Stock Exchange for a 

consideration other than cash or for settlement otherwise than in accordance with the trading rules of the 

Hong Kong Stock Exchange from time to time. Any repurchase of Shares by the Company may be made 

out of profits or share premium account of the Company or out of proceeds of a fresh issue of Shares 

made for that purpose or, if so authorised by the Articles of Association and subject to the solvency test 

and the Companies Law, out of capital. Any premium payable on a redemption or repurchase over the par 

value of the Shares to be purchased must be paid out of the Company’s profits or share premium account, 

or, if so authorised by the Articles of Association and subject to the solvency test and of the Companies 

Law, out of capital.

The Directors consider that the exercise of the Repurchase Mandate in full will not have a material 

adverse impact on the working capital or the gearing position of the Company (as compared with the 

position as at 31 December 2016, being the date of the Company’s latest audited consolidated financial 

statements). The Directors do not propose to exercise the Repurchase Mandate to such extent as would, in 

the circumstances, have a material adverse impact on the working capital or the gearing position of the 

Company (as compared with the position as at 31 December 2016, being the date of the Company’s latest 

audited consolidated financial statements) which in the opinion of the Directors are from time to time 

appropriate for the Company. The number of the Shares to be repurchased on any occasion and the price 

and other terms upon which the same are purchased will be decided by the Directors at the relevant time 

having regard to the circumstances then pertaining.

3. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 

1,400,000,000 Shares.
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APPENDIX I EXPLANATORY STATEMENT FOR 
THE REPURCHASE MANDATE

As at the Latest Practicable Date, there was no outstanding share option granted under the Share 
Option Scheme.

Subject to the passing of the relevant ordinary resolutions to approve the general mandates to issue 
and repurchase Shares and on the basis that no further Shares are issued or repurchased between the 
Latest Practicable Date and the AGM, the Company would be allowed under the Repurchase Mandate to 
repurchase a maximum of 140,000,000 Shares, representing 10% of the number of issued Shares as at the 
date of the resolution granting the repurchase mandate at the AGM. The above mandate will expire on the 
earliest of: (i) the conclusion of the next annual general meeting of the Company; following the passing 
of the resolution at which time it shall lapse unless, by ordinary resolution passed at that meeting, the 
mandate is renewed, either unconditionally or subject to conditions; or (ii) the expiration of the period 
within which the Company is required by any applicable law or the Articles of Association to hold the 
next annual general meeting of the Company; or (iii) revoked or varied by ordinary resolution of the 
Shareholders in general meeting.

4. REASONS FOR PROPOSED PURCHASE OF SHARES

The Directors believe that it is in the best interest of the Company and the Shareholders for the 
Directors to have general authority from the Shareholders to enable the Company to repurchase Shares in 
the market. Such repurchases may, depending on market conditions and funding arrangements at the time, 
lead to an enhancement of the net asset value of the Company and/or its earnings per Share and will only 
be made where the Directors believe that such repurchases will benefit the Company and the 
Shareholders.

5. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Hong Kong Stock Exchange to exercise the power of the 
Company to make purchases pursuant to the Repurchase Mandate in accordance with the Listing Rules, 
the applicable laws and regulations of Cayman Islands and the memorandum of association and Articles 
of Association of the Company.

6. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of Shares by the Company, 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 (within the meaning of the Takeovers Code), depending on the level of increase of the 
Shareholder’s interest, could obtain or consolidate control of the Company and become obliged to make a 
mandatory offer in accordance with Rule 26 of the Takeovers Code, unless a whitewash waiver is 
obtained. Save as aforesaid, the Directors are not aware of any consequences which would arise under the 
Takeovers Code as a consequence of any repurchases pursuant to the Repurchase Mandate. As at the 
Latest Practicable Date, to the best of the knowledge and belief of the Directors, Ever Winning 
Investment Company Limited (which is wholly and beneficially owned by Mr. Lau Yu Leung), Ever 
Forever Investment Company Limited (which is wholly and beneficially owned by Mr. Lau Yu Leung's 
spouse, Madam Tong Hung Sum) held 892,500,000 and 52,500,000 Shares, respectively, which in 
aggregate represents 67.5 % of the number of Shares in issue of the Company. If the Directors were to 
exercise the Repurchase Mandate in full, the percentage shareholding of Controlling Shareholders would 
be increased from 67.5%to approximately 75% of the number of Shares in issue of the Company. Such an 
increase would not give rise to an obligation to make a mandatory offer under Rules 26 and 32 of the 
Takeovers Code.
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APPENDIX I EXPLANATORY STATEMENT FOR 
THE REPURCHASE MANDATE

The Listing Rules prohibit a company from making repurchase on the Hong Kong Stock Exchange 
if the repurchase would result in the number of Shares which are in the hands of the public falling below 
25% of the total number of the Shares in issue (or such other percentage as may be prescribed as the 
minimum public shareholding under the Listing Rules).

The Directors will not exercise the power to repurchase the Shares if it will cause further 
concentration of the shareholding of the Company, unless the repurchase of Shares will not cause 
insufficient public float of the Company.

The Directors will not propose to repurchase Shares as would, in the circumstances, result in the 
aggregate number of Shares held by the public shareholders falling below the prescribed minimum 
percentage required by the Hong Kong Stock Exchange.

7. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors, having made 
all reasonable enquiries, any of their respective close associates has any present intention, in the event 
that the proposed Repurchase Mandate is approved by the Shareholders, to sell any Shares to the 
Company. No core connected person of the Company has notified the Company that he/she/it has a 
present intention to sell any Shares to the Company nor has he/she/it undertaken not to sell any of the 
Shares held by him/her/it to the Company in the event that the Company is authorised to make 
repurchases of Shares.

8. SHARE REPURCHASE MADE BY THE COMPANY

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

9. SHARE PRICE

The highest and lowest prices at which the Shares were traded on the Hong Kong Stock Exchange 
since the Listing Date of the Company and up to the Latest Practicable Date were as follows:

Shares
Highest Lowest

HK$ HK$

July 2016 (since the Listing Date) 0.4 0.243

August 2016 0.255 0.219

September 2016 0.265 0.21

October 2016 0.275 0.235

November 2016 0.29 0.233

December 2016 0.3 0.244

January 2017 0.275 0.241

February 2017 0.31 0.255

March 2017 (up to the Latest Practicable Date) 0.295 0.27
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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:

DIRECTORS

Executive Directors

Mr. Lau Yu Leung

Aged 64, our founder, was appointed as Chairman and executive Director on 15 October 2015, and 
is a member of the nomination committee of the Company. Mr. Lau has over 40 years of experience in 
the shipping industry. Mr. Lau is primarily responsible for overall strategic planning, development, 
decision making on important matters, important investment strategies and management of senior 
executives of our Group. Mr. Lau is currently serving as a director of Ever Harvest Investments Limited 
(“Ever Harvest (BVI)”), Ever Harvest International Holdings Limited (“EHIHL”), Ever Harvest Shipping 
Limited (“Ever Harvest”), Xiamen Harvest Shipping Limited (“Xiamen Harvest”), Greater China 
Shipping Limited (“Greater China”) and Ever Harvest International Logistics (Shenzhen) Ltd. (“EHIL”), 
as well as manager of EHIL, Shenzhen Ever Harvest Logistics Co., Ltd. (“SEHL”) and Shenzhen Forever 
Harvest Logistics Ltd. (“SFHL”). 

Mr. Lau also serves in a number of positions in various organisations and associations in Hong 
Kong and the PRC. Mr. Lau serves as a committee member of the 9th, 10th and 11th Chinese People’s 
Political Consultative Conference in the Fujian Province, the PRC (中國人民政治協商會議福建省委員
會) (“Fujian CPPCC”), and a member of the Standing Committee of the 11th Fujian CPPCC. Mr. Lau is 
also a standing committee member of the 7th and 8th Chinese People’s Political Consultative Conference 
in the Licheng District, Quanzhou Municipality, Fujian Province, the PRC (中國人民政治協商會議福建
省泉州市鯉城區委員會). In 2008, Mr. Lau was appointed as the permanent honorary president of The 
Fukienese Association Limited (香港福建同鄉會有限公司). In 2009, Mr. Lau was appointed as the 
permanent honorary president of Hong Kong Quanzhou Clans United Association (香港泉州市同鄉總
會). In 2011, Mr. Lau was appointed as the permanent honorary president of Hong Kong Quanzhou 
Associations Limited (香港泉州同鄉會有限公司). In 2013, Mr. Lau was appointed as the vice-president 
of Association of Hong Kong Quanzhou Charity Promotion Limited (香港泉州慈善促進總會有限公司) 
and the vice-chairman of Hong Kong Federation of Fujian Associations Limited (香港福建社團聯會有限
公司). In 2014, Mr. Lau was appointed as the president of Hong Kong CPPCC of Fujian Association 
Limited (福建省港區政協委員聯誼會有限公司). Mr. Lau received from the government of Hong Kong a 
medal of honour in 2011.

Mr. Lau is the spouse of Madam Tong Hung Sum and father of Mr. Lau Tak Fung Wallace and 
Mr. Lau Tak Kee Henry.

A service contract has been entered into between Mr. Lau and the Company for a term of three 
years commencing on 6 July 2016, subject to rotation and re-election in accordance with the Articles of 
Association. He is currently entitled to fixed basic annual remuneration of HK$2,878,000 subject to 
annual review by the remuneration committee of the Company and the approval by a majority in number 
of the members of the Board, and a management bonus to be determined by reference to the general 
operating results of the Company. Such amount was determined with reference to, among other things, 
market level of remuneration and compensation paid comparable companies, the responsibilities of the 
Director concerned and the performance of the Company.
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PROPOSED FOR RE-ELECTION AT THE AGM

Mr. Lau Tak Fung Wallace

Aged 40, joined the Group in 2002, was appointed as Chief Executive Officer and executive 
Director on 3 March 2016 and is a member of the remuneration committee. Mr. Lau is primarily 
responsible for formulating and implementing our corporate strategies and business development 
strategies, overseeing our overall business development and implementing operation plans and 
participating in the day-to-day management of our business operations, and overseeing investment 
activities and transactions. Mr. Lau is currently serving as a director of EHIHL, Ever Harvest, Xiamen 
Harvest, Greater China and EHIL, supervisor of SFHL, as well as deputy manager of EHIL and SEHL.

Mr. Lau is a committee member of the 11th and 12th Chinese People’s Political Consultative 
Conference in the Quanzhou Municipality, Fujian Province, the PRC (中國人民政治協商會議福建省泉
州市委員會) and the 10th and 11th Chinese People’s Political Consultative Conference in the Nanning 
Municipality, Guangxi Zhuang Autonomous Region, the PRC (中國人民政治協商會議廣西壯族自治區
南寧市委員會). Mr. Lau is the executive vice president of Hong Kong CPPCC Youth Association 
Limited (香港政協青年聯會有限公司).

Mr. Lau holds a Bachelor Degree in Business Administration from the California State Polytechnic 
University, Pomona. Mr. Lau is a son of Mr. Lau Yu Leung and Madam Tong Hung Sum and the brother 
of Mr. Lau Tak Kee Henry.

A service contract has been entered into between Mr. Lau and the Company for a term of three 
years commencing on 6 July 2016, subject to rotation and re-election in accordance with the Articles of 
Association. He is currently entitled to fixed basic annual remuneration of HK$1,617,000 subject to 
annual review by the remuneration committee of the Company and the approval by a majority in number 
of the members of the Board, and a management bonus to be determined by reference to the general 
operating results of the Company. Such amount was determined with reference to, among other things, 
market level of remuneration and compensation paid comparable companies, the responsibilities of the 
Director concerned and the performance of the Company.

Mr. Lau Tak Kee Henry

Aged 38, joined the Group in 2008, was appointed as an executive Director on 3 March 2016. 
Mr. Lau is primarily responsible for formulating and implementing our corporate strategies and sales and 
marketing strategies, overseeing our overall business development and implementing operation plans and 
participating in the day-to-day management of our business operations, and overseeing investment 
activities and transactions. Mr. Lau is also responsible for the freight forwarding and I.T. support services 
of our Group. Mr. Lau is currently serving as a director of EHIHL, Ever Harvest, Xiamen Harvest, 
Greater China and EHIL, as well as deputy manager of EHIL and SFHL.

Mr. Lau is a committee member of the 13rd Chinese People’s Political Consultative Conference in 
the Xiamen Municipality, the PRC (中國人民政治協商會議廈門市委員會). Mr. Lau has been a member 
of the Hong Kong CPPCC Youth Association Limited (香港政協青年聯會有限公司) since May 2014.

Mr. Lau holds a Bachelor Degree in Business Administration from the University of South 
California. Mr. Lau is a son of Mr. Lau Yu Leung and Madam Tong Hung Sum and the brother of 
Mr. Lau Tak Fung Wallace.
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A service contract has been entered into between Mr. Lau and the Company for a term of three 

years commencing on 6 July 2016, subject to rotation and re-election in accordance with the Articles of 

Association. He is currently entitled to fixed basic annual remuneration of HK$1,422,000 subject to 

annual review by the remuneration committee of the Company and the approval by a majority in number 

of the members of the Board, and a management bonus to be determined by reference to the general 

operating results of the Company. Such amount was determined with reference to, among other things, 

market level of remuneration and compensation paid comparable companies, the responsibilities of the 

Director concerned and the performance of the Company.

Non-executive Director

Madam Tong Hung Sum

Aged 64, joined the Group in 2004, was appointed as a non-executive Director on 3 March 2016. 

Madam Tong is primarily responsible for advising on overall strategic planning of our Group but not 

participating in the day-to-day management of our Group’s business operation. Madam Tong is currently 

serving as a director of EHIHL Ever Harvest, Xiamen Harvest and Greater China. Madam Tong is also 

currently serving as a supervisor of EHIL and SEHL.

Madam Tong is the spouse of Mr. Lau Yu Leung and mother of Mr. Lau Tak Fung Wallace and 

Mr. Lau Tak Kee Henry.

A letter of appointment has been entered into between the said Director and the Company for a 

term of three years commencing on 6 July 2016, subject to rotation and re-election in accordance with the 

Articles of Association. She is currently entitled to an annual remuneration of HK$473,000 or such other 

sum as the remuneration committee of the Company may from time to time decide. Such amount was 

determined with reference to, among other things, market level of remuneration and compensation paid 

comparable companies, the responsibilities of the Director concerned and the performance of the 

Company.

Independent non-executive Directors

Mr. Lo Wan Sing Vincent

Aged 69, was appointed as an independent non-executive Director on 10 June 2016, and is 

chairman of nomination committee and a member of the remuneration committee and audit committee of 

the Company.

Mr. Lo has more than 30 years of experience in the field of jewellery and property investment. 

Mr. Lo was an independent executive director of Good Resources Holdings Limited (formerly known as 

Good Fellow Resources Holdings Limited and Wonderful World Holdings Limited) (Stock Code: 109), a 

company listed on the Main Board of the Stock Exchange, from July 2007 to November 2008, 

redesignated as an executive director from November 2008 to June 2015 and has been further 

re-designated as a non-executive director since June 2015. Mr. Lo has been an independent non-executive 

director of Xinyi Solar Holdings Limited (Stock Code: 968), a company listed on the Main Board of the 

Stock Exchange, since November 2013.
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Mr. Lo is a member of the National Committee of the 10th, 11th and 12th Chinese People’s 

Political Consultative Conference (中國人民政治協商會議). Mr. Lo was awarded Bronze Bauhinia Star 

(BBS) by the government of Hong Kong in July 2011. Mr. Lo was the legal representative of Shishi City 

Baoyuan Jewelry Co., Ltd.*(石獅市寶源珠寶有限公司), a company incorporated in the PRC. According 

to Mr. Lo, as such company was planned to discontinue and its operation had been ceased, such company 

had not conducted the annual inspection and therefore its business licence was revoked on 29 November 

2002. Mr. Lo was a director of Glory Alpha Holdings Limited, a company incorporated in Hong Kong, 

which was dissolved by striking off on 3 June 2005 pursuant to section 291(5) of the then existing 

Companies Ordinance (Cap. 32 of the laws of Hong Kong). According to Mr. Lo, the said company was 

solvent at the time of it being struck off and the dissolution of the said company has not resulted in any 

liability or obligation imposed against him.

A letter of appointment has been entered into between the said Director and the Company for a 

term of three years commencing on 6 July 2016, subject to rotation and re-election in accordance with the 

Articles of Association. He is currently entitled to an annual director’s fee in the sum of HK$120,000 or 

such other sum as the remuneration committee of the Board may from time to time decide. Such amount 

was determined with reference to, among other things, market level of remuneration and compensation 

paid comparable companies, the responsibilities of the Director concerned and the performance of the 

Company.

Mr. Lam Lo

Aged 45, was appointed as an independent non-executive Director on 10 June 2016, and is 

chairman of remuneration committee and a member of the nomination committee and audit committee of 

the Company.

Mr. Lam is executive director of South Asia Textiles (Holding) Limited and has over 15 years of 

experience in the field of knitwear, garment, knitting machinery and property development business. 

Mr. Lam is a committee member of the 11th Fujian CPPCC. Mr. Lam also currently serves as a general 

committee member of the Chinese Manufacturers’ Association of Hong Kong (香港中華廠商聯合會), 

and a director of Po Leung Kuk. Mr. Lam was the director of Henan Nanyuan Real Estate Development 

Co., Ltd.* (河南南源房地產開發有限公司), a company incorporated in the PRC. According to Mr. Lam, 

such company had no actual operation and had not conducted annual inspection and therefore its business 

licence was revoked on 27 December 2012.

A letter of appointment has been entered into between the said Director and the Company for a 

term of three years commencing on 6 July 2016, subject to rotation and re-election in accordance with the 

Articles of Association. He is currently entitled to an annual director’s fee in the sum of HK$120,000 or 

such other sum as the remuneration committee of the Board may from time to time decide. Such amount 

was determined with reference to, among other things, market level of remuneration and compensation 

paid comparable companies, the responsibilities of the Director concerned and the performance of the 

Company.
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Mr. Lee Ka Lun

Aged 61, was appointed as an independent non-executive Director on 10 June 2016, and is 

chairman of audit committee of the Company.

Mr. Lee has over 20 years of experience in banking and auditing. He was the Regional Deputy 

Chief Executive of Lloyds TSB Bank plc and Regional Director – Finance and Operation of Lloyds 

TSB’s operations in Asia for over 15 years and has extensive experience in corporate banking, private 

banking, treasury, operations, IT developments and general management. Mr. Lee is also a responsible 

officer approved by the Securities and Futures Commission and is currently an independent non-executive 

director of five other listed companies in Hong Kong, namely Yuexiu Property Company Limited (Stock 

Code: 0123), Chow Sang Sang Holdings International Limited (Stock Code: 0116), REXLot Holdings 

Limited (Stock Code: 0555), Chong Hing Bank Limited (Stock Code: 1111), and Medicskin Holdings 

Limited (Stock Code: 8307).

Mr. Lee is a fellow member of The Chartered Association of Certified Accountants.

A letter of appointment has been entered into between the said Director and the Company for a 

term of three years commencing on 6 July 2016, subject to rotation and re-election in accordance with the 

Articles of Association. He is currently entitled to an annual director’s fee in the sum of HK$120,000 or 

such other sum as the remuneration committee of the Board may from time to time decide. Such amount 

was determined with reference to, among other things, market level of remuneration and compensation 

paid comparable companies, the responsibilities of the Director concerned and the performance of the 

Company.

Mr. Kam Leung Ming

Aged 42, was appointed as an independent non-executive Director on 1 November 2016, and is a 

member of the audit committee of the Company.

Mr. Kam has over 20 years of experience in auditing, professional accounting, financial management 

and business administration. Mr. Kam worked for several Hong Kong listed companies of various industries 

and served senior roles in financial management and secretarial functions. Mr. Kam is currently an 

independent non-executive director of Casablanca Group Limited, the shares of which are listed on the 

Stock Exchange (Stock Code: 2223), and is an executive director and company secretary of Get Nice 

Financial Group Limited, the shares of which are listed on the Stock Exchange (Stock Code: 1469).

Mr. Kam is a committee member of the 8th Chinese People’s Political Consultative Conference in 

the Baoshan District, Shanghai Municipality, the PRC (中國人民政治協商會議上海市寶山區委員會).

Mr. Kam holds a Bachelor Degree in Accountancy and a Master Degree in Corporate Governance 

from the Hong Kong Polytechnic University. Mr. Kam is a fellow member of the Hong Kong Institute of 

Certified Public Accountants, a member of The Institute of Chartered Accountants in England and Wales, 

an associate member of The Hong Kong Institute of Chartered Secretaries and The Institute of Chartered 

Secretaries and Administrators in the United Kingdom. 
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A letter of appointment has been entered into between the said Director and the Company for a 

term of three years commencing on 1 November 2016, subject to rotation and re-election in accordance 

with the Articles of Association. He is currently entitled to an annual director’s fee in the sum of 

HK$120,000 or such other sum as the remuneration committee of the Board may from time to time 

decide. Such amount was determined with reference to, among other things, market level of remuneration 

and compensation paid comparable companies, the responsibilities of the Director concerned and the 

performance of the Company.

Save as disclosed herein, as at the Latest Practicable Date, none of the Directors (i) holds any 

directorship in the last three years prior to the Latest Practicable Date in public companies the securities 

of which are listed on any securities market in Hong Kong or overseas; or (ii) has any relationship with 

any Directors, senior management or substantial or controlling shareholders (as defined in the Listing 

Rules) of the Company or any interests in the Shares within the meaning of Part XV of the SFO.

Save as disclosed herein, there is no other information in relation to the Directors that is required 

to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules, nor are there other 

matters in relation to his/her re-election that need to be brought to the attention of the Shareholders.

As at the Latest Practicable Date, so far as the Directors are aware, the shareholding of the 

Directors are as follows:

Name of Directors
Capacity/Nature of 

interest
Number and class

of securities (1)

Approximate 
percentage

of shareholding
as at the Latest 

Practicable Date

Approximate 
percentage

of shareholding of 
Repurchase 
Mandate is 

exercised in full

Mr. Lau Yu Leung(2) Interest of controlled 

corporation(3) and 

interest of spouse(4)

945,000,000

Shares (L)

67.50% 75%

Madam Tong Hung Sum(2) Interest of controlled 

corporation(5) and 

interest of spouse(6)

945,000,000

Shares (L)

67.50% 75%

Mr. Lau Tak Fung 

Wallace

Interest of controlled 

corporation(7)

52,500,000

Shares (L)

3.75% 4.17%

Mr. Lau Tak Kee Henry Interest of controlled 

corporation(8)

52,500,000

Shares (L)

3.75% 4.17%
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Notes:

1. The letter “L” denotes a person’s long position (as defined under Part XV of the SFO) in the Shares.

2. Mr. Lau Yu Leung is the spouse of Madam Tong Hung Sum.

3. 892,500,000 Shares are registered in the name of Ever Winning Investment Company Limited, which is owned as to 100% 
by Mr. Lau Yu Leung.

4. 52,500,000 Shares are registered in the name of Ever Forever Investment Company Limited, which is owned as to 100% by 
Madam Tong Hung Sum, the spouse of Mr. Lau Yu Leung. Mr. Lau Yu Leung is deemed to be interested in Madam Tong 
Hung Sum’s interest in the Company by virtue of the SFO.

5. 52,500,000 Shares are registered in the name of Ever Forever Investment Company Limited, which is owned as to 100% by 
Madam Tong Hung Sum.

6. 892,500,000 Shares are registered in the name of Ever Winning Investment Company Limited, which is owned as to 100% 
by Mr. Lau Yu Leung, the spouse of Madam Tong Hung Sum. Madam Tong Hung Sum is deemed to be interested in Mr. 
Lau Yu Leung’s interest in the Company by virtue of the SFO.

7. 52,500,000 Shares are registered in the name of Ever Miracle Investment Company Limited, which is owned as to 100% by 
Mr. Lau Tak Fung Wallace.

8. 52,500,000 Shares are registered in the name of Ever Glorious Investment Company Limited, which is owned as to 100% 
by Mr. Lau Tak Kee Henry.
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EVER HARVEST GROUP HOLDINGS LIMITED
永 豐 集 團 控 股 有 限 公 司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1549)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Ever Harvest Group Holdings 

Limited (the “Company”) will be held at 11:00 a.m., on Friday, 9 June 2017 at Suite 2418, 24/F, Jardine 

House, 1 Connaught Place, Central, Hong Kong for the following purposes:

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 2016.

2. (a) To re-elect Mr. Lau Yu Leung as an executive Director of the Company; 

(b) To re-elect Mr. Lau Tak Fung Wallace as an executive Director of the Company;

(c) To re-elect Mr. Lau Tak Kee Henry as an executive Director of the Company; 

(d) To re-elect Madam Tong Hung Sum as a non-executive Director of the Company;

(e) To re-elect Mr. Lo Wan Sing Vincent as an independent non-executive Director of the 

Company;

(f) To re-elect Mr. Lam Lo as an independent non-executive Director of the Company;

(g) To re-elect Mr. Lee Ka Lun as an independent non-executive Director of the 

Company;

(h) To re-elect Mr. Kam Leung Ming as an independent non-executive Director of the 

Company; and

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

3. To re-appoint Mazars CPA Limited as auditors of the Company and to authorise the board 

of Directors to fix their remuneration.
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As special business, to consider and, if thought fit, pass with or without amendments, the following 

resolutions as ordinary resolutions:

4. “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 allot, issue and deal with any 

unissued shares 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 would or might require shares in the capital of the company 

to be issued, allotted or disposed of, be and is hereby generally and unconditionally 

approved;

(b) 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 of the company to be issued, allotted or disposed of, either during 

or after the end of the Relevant Period (as hereinafter defined);

(c) the aggregate number of shares 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 number of shares of the Company in issue at the date of the 

passing of this resolution and the said approval shall be limited accordingly; and

(d) 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 unless by 

ordinary resolution passed at that meeting, the mandate is renewed, either 

unconditionally or subject to conditions;
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(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 offer or issue of options, 

warrants or similar giving rights 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 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).”

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”) 

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;

(b) the 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 number of the shares 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

(c) 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 unless by 

ordinary resolution passed at that meeting, the mandate is renewed, either 

unconditionally or subject to condition; 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
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(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.”

6. “THAT conditional upon the ordinary resolutions set out in paragraphs 4 and 5 of the notice 

convening this meeting being passed, the general mandate granted to the Directors to allot, 

issue and deal in any additional shares pursuant to the ordinary resolution set out in 

paragraph 4 of the notice convening this meeting be and is hereby extended by the addition 

thereto of the aggregate number of shares of the Company repurchased by the Company 

under the mandate granted pursuant to the ordinary resolution set out in paragraph 5 of this 

notice convening this meeting.”

By Order of the Board

Ever Harvest Group Holdings Limited
Lau Yu Leung

Chairman

Hong Kong, 6 April 2017

As at the date of this notice, the board of directors of the Company comprises Mr. Lau Yu Leung, 

Mr. Lau Tak Fung Wallace and Mr. Lau Tak Kee Henry as executive Directors; Madam Tong Hung Sum 

as non-executive Director; Mr. Lo Wan Sing Vincent, Mr. Lam Lo, Mr. Lee Ka Lun and Mr. Kam Leung 

Ming as independent non-executive Directors.

Notes:

1. 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.

2. 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 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 
48 hours before the time for holding the meeting or any adjournment thereof.

3. The register of members of the Company will be closed from Tuesday, 6 June 2017 to Friday, 9 June 2017, 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 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on Monday, 5 June 
2017.

4. 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.

5. With regard to ordinary resolutions set out in paragraphs 2 and 4 to 6 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.


