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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (the “Stock

Exchange”) take no responsibility for the contents of this circular, make no representation as to its accuracy

or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in

reliance upon the whole or any part of the contents of this circular.

This circular, for which the directors (the “Directors”) of Hong Kong Jewellery Holding Limited (the

“Company”) collectively and individually accept full responsibility, includes particulars given in compliance

with the Rules Governing the Listing of Securities on the Growth Enterprise Market of The Stock Exchange

of Hong Kong Limited (the “GEM Listing Rules”) for the purpose of giving information with regard to the
Company. The Directors, having made all reasonable enquiries, confirm that to the best of their knowledge

and belief the information contained in this circular is accurate and complete in all material respects and not

misleading or deceptive, there are no other matters the omission of which would make any statement herein

or this circular misleading.

This circular will remain on the “Latest Company Announcements” page of the GEM website for at least

seven days from the date of its posting and on the website of the Company at www.hkjewelry.net.

27 March 2015

IMPORTANT



GEM has been positioned as a market designed to accommodate companies to which a
higher investment risk may be attached than other companies listed on the Stock Exchange.
Prospective investors should be aware of the potential risk of investing in such companies and
should make the decision to invest only after due and careful consideration. The greater risk
profile and other characteristics of GEM mean that it is a market more suited to professional and
other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities
traded on GEM may be more susceptible to high market volatility than securities traded on the
Main Board of the Stock Exchange and no assurance is given that there will be a liquid market in
the securities traded on GEM.
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27 March 2015

To Shareholders of the Company

Dear Sir or Madam,

PROPOSED RE-ELECTION OF
DIRECTORS AT THE ANNUAL GENERAL MEETING,

PROPOSED GENERAL MANDATES TO ISSUE NEW SHARES AND
REPURCHASE SHARES

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions to be

proposed at the Annual General Meeting (the “Annual General Meeting”) of the Company to be held on 8

May 2015 at 2:00 p.m. These include (i) the ordinary resolutions proposing re-election of Directors who are

due to retire at the Annual General Meeting and (ii) the ordinary resolutions granting the Directors general

mandates to issue shares of the Company (the “Issue Mandate”) and repurchase shares of the Company (the

“Repurchase Mandate”)
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PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to Article 83(2) of the Bye-laws of the Company, the Directors shall have the power from

time to time and at any time to appoint any person as a Director either to fill a casual vacancy on the Board.

Any Director so appointed by the Board shall hold office only until the next following annual general

meeting of the Company and shall then be eligible for re-election at that meeting. Pursuant to Article 84(2)

any Director appointed pursuant to Article 83(2) shall not be taken into account in determining which

particular Directors or the number of Directors who are to retire by rotation.

In accordance with Article 83(2) of the Bye-laws of the Company, Ms. Na Xin, being a Director

appointed by the Board on 1 December 2014, will hold office until the Annual General Meeting and, being

eligible, offer herself for re-election.

Pursuant to Articles 84(1) and (2) of the Bye-laws of the Company, notwithstanding any other

provisions in the Bye-laws, 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, the number nearest to but not less than one-third) shall

retire from office by rotation provided that notwithstanding anything herein, every Director shall be subject

to retirement at least once every three years. A retiring Director shall be eligible for re-election and shall

continue to act as a Director throughout the meeting at which he retires. The Directors to retire by rotation

shall include (so far as necessary to ascertain the number of directors to retire by rotation) any Director who
wishes to retire and not to offer himself for re-election. Any further Directors so to retire shall be those of

the other Directors subject to retirement by rotation who have been longest in office since their last re-

election or appointment and so that as between persons who became or were last re-elected Directors on the

same day those to retire shall (unless they otherwise agree among themselves) be determined by lot.

In accordance with Articles 84(1) and (2) of the Bye-laws of the Company, Mr. Chen Yin, Mr. Lam

Tin Faat and Ms. Lu Haina will retire by rotation at the Annual General Meeting and being eligible, offer

themselves for re-election.

Details of the Directors that are required to be disclosed under the GEM Listing Rules are set out in

Appendix II to this circular.

Any shareholder who wishes to nominate a person to stand for election as a Director of the Company

at the Annual General Meeting must lodge with the Company at its head office and principal place of

business in Hong Kong at 17th Floor, Fortune House, 61 Connaught Road Central, Central, Hong Kong

within the period from Thursday, 2 April 2015 to Friday, 10 April 2015, both days inclusive, (i) his written

nomination of the candidate, (ii) written confirmation from such nominated candidate of his willingness to

be elected as Director, and (iii) the biographical details of such nominated candidate as required under Rule
17.50(2) of the GEM Listing Rules for publication by the Company.

PROPOSED GENERAL MANDATE TO ISSUE NEW SHARES

A general mandate is proposed to be unconditionally given to the Directors to allot, issue and deal

with new shares not exceeding 20% of the issued share capital of the Company at the date of the resolution

until the next Annual General Meeting. The relevant resolution is set out as Ordinary Resolution No. 5 in the

Notice of Annual General Meeting dated 27 March 2015.
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As at the Latest Practicable Date, the Company has issued an aggregate of 1,188,460,000 shares.

Subject to the passing of the proposed resolution granting the Issue Mandate to the Directors and on the
basis that no further shares are issued and/or repurchased by the Company prior to the Annual General

Meeting, the Company will be allowed to issue a maximum of 237,692,000 shares under the Issue Mandate.

PROPOSED GENERAL MANDATE TO REPURCHASE SHARES OF THE COMPANY

At the last annual general meeting of the Company held on 9 May 2014, a general mandate was given

to the Directors to exercise the power of the Company to repurchase shares of HK$0.10 each. Such mandate

will lapse at the conclusion of the forthcoming Annual General Meeting. It is therefore proposed to seek

your approval of the Ordinary Resolution No. 6 as set out in the Notice of Annual General Meeting to give a

fresh general mandate to the Directors to exercise the power of the Company to repurchase share(s).

The explanatory statement, required by the GEM Listing Rules to be sent to shareholders of the

Company (the “Shareholders”) in connection with the proposed Repurchase Mandate is set out in the

Appendix I to this circular. This provide requisite information to you for your consideration of the proposal

to authorize the Directors to exercise the power of the Company to repurchase share(s) up to a maximum of

10% of the issued share capital of the Company at the date of Ordinary Resolution No. 6.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of the Company to be held at 16th Floor, Nan Fung

Tower, 173 Des Voeux Road Central, Hong Kong on 8 May 2015 at 2:00 p.m. is set out in Appendix III to

this circular.

A form of proxy for the Annual General Meeting is also enclosed. Whether or not you intend to be

present at the Annual General Meeting, you are requested to complete the form of proxy and return it to the

Company’s branch share registrar and transfer office in Hong Kong, Computershare Hong Kong Investor

Services Limited, 17M Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong in accordance with the

instructions printed thereon not less than 48 hours before the time fixed for the meeting. The completion of a

form of proxy will not preclude you from attending and voting at the meeting in person.

An announcement will be made by the Company following the conclusion of the Annual General

Meeting to inform you of the results of the Annual General Meeting.

VOTING AT THE ANNUAL GENERAL MEETING

Pursuant to Article 66 of the Bye-laws of the Company, a resolution put to the vote of a general
meeting shall be decided by way of a poll.
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RECOMMENDATION

The Board of Directors is of the opinion that the proposals referred to above are in the best interests

of the Company and therefore recommend you to vote in favour of the relevant resolutions to be proposed at

the Annual General Meeting.

Yours faithfully,

Li Xia
Chairman
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This is an explanatory statement given to all the Shareholders relating to a resolution to be proposed

at the forthcoming Annual General Meeting authorising the Repurchase Mandate.

This explanatory statement contains all the information required pursuant to Rule 13.08 and other

relevant provisions of the GEM Listing Rules which is set out as follows:

1. EXERCISE OF THE REPURCHASE MANDATE

Exercise in full of the Repurchase Mandate, on the basis of 1,188,460,000 shares of HK$0.10 each as

at 20 March 2015, being the Latest Practicable Date, could result in up to 118,846,000 shares i.e. up to 10%

of the shares of the Company in issue, being repurchased by the Company during the period from the

passing of Resolution No. 6 as set out in the notice of the Annual General Meeting 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 the Bye-laws of the Company or any applicable laws

to be held; or (iii) the revocation, variation or renewal of the Repurchase Mandate by ordinary resolution of

the Shareholders in general meeting, whichever occurs first.

2. REASONS FOR REPURCHASES

Repurchases of shares will only be made when the Directors believe that such a repurchase will
benefit the Company and its members. 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.

3. FUNDING OF REPURCHASES

In repurchasing securities, the Company may only apply funds legally available for such purpose in

accordance with its memorandum of association and Bye-laws of the Company and the Companies Act 1981

of Bermuda (the “Companies Act”). The Company may not purchase securities on GEM for a consideration

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

from time to time. Bermuda law provides that the amount of capital repaid in connection with a share

repurchase may only be paid out of either the capital paid up on the relevant shares, or the profits that would

otherwise be available for dividend or the proceeds of a fresh issue of shares made for the purpose. The

amount of premium payable on repurchase may only be paid out of either the profits that would otherwise

be available for dividend or out of the share premium or contributed surplus accounts of the Company.

4. GENERAL

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 audited financial statements contained in the 2014 annual

report of the Company) in the event that the proposed purchases in the Repurchase Mandate were to be

exercised in full at any time during the proposed purchase period. However, the Directors do not propose to

exercise the Repurchase Mandate to such extent as would, in the circumstances, have a material adverse

effect on the working capital requirements of the Group or on its gearing levels which in the opinion of the

Directors are from time to time appropriate for the Group.
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5. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, they will exercise the power of the

Company to make purchases in Repurchase Mandate pursuant to the proposed resolutions in accordance with

the GEM Listing Rules, the memorandum of association and Bye-laws of the Company and the applicable

laws of Bermuda.

As at the Latest Practicable Date prior to the printing of this circular and to the best of the knowledge

of the Directors who have made all reasonable enquiries, none of the Directors or their associates has a

present intention, in the event that the resolution is approved by the shareholders, to sell shares to the

Company or has undertaken not to do so.

6. TAKEOVER CODE

If as a result of a repurchase of shares, 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 the Hong Kong

Code on Takeovers and Mergers (the “Code”). As a result, a shareholder, or a group of shareholders acting

in concert, depending on the level of increase in the shareholder’s interests, could obtain or consolidate

control of the Company and become(s) obliged to make a mandatory offer in accordance with Rules 26 and

32 of the Code.
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If the Repurchase Mandate were exercised in full, the percentage shareholding of the substantial

shareholders of the Company before and after such repurchase would be as follows.

Substantial Shareholders Shares held
% before

Repurchase
% after

Repurchase

Sino Eminent Limited 312,606,140 26.30%# 29.23%

Ocean Expert Investments Limited 312,606,140 26.30%# 29.23%

Ms. Li Xia 312,606,140 26.30%# 29.23%

Confluence Holdings Limited 148,910,166 12.53%# 13.92%

Mr. Lin Di 148,910,166 12.53%# 13.92%

Cheung Kong (Holdings) Limited 143,233,151 12.05%* 13.39%

Li Ka-Shing Unity Trustee Company Limited

(as trustee of The Li Ka-Shing Unity Trust) 143,233,151 12.05%* 13.39%

Li Ka-Shing Unity Trustcorp Limited

(as trustee of another discretionary Trust) 143,233,151 12.05%* 13.39%

Li Ka-Shing Unity Trustee Corporation Limited

(as trustee of The Li Ka-Shing Unity

Discretionary Trust) 143,233,151 12.05%* 13.39%

Mr. Li Ka-shing 143,233,151 12.05%* 13.39%

Flourish Zone Limited 110,303,827 9.28%# 10.31%

Mr. Chen Yin 110,303,827 9.28%# 10.31%

Alps Mountain Agent Limited 71,969,151 6.06%* 6.73%

iBusiness Corporation Limited 67,264,000 5.66%* 6.29%

# These shares have been disclosed in the 2014 annual report of the Company as director interest held by

controlled corporation in the paragraph headed “Directors’ and chief executive’s interests and short positions in

shares, underlying shares and debentures of the Company”.

* Mr. Li Ka-shing is the settlor of each of The Li Ka-Shing Unity Discretionary Trust (“DT1”) and another

discretionary trust (“DT2”). Each of Li Ka-Shing Unity Trustee Corporation Limited (“TDT1”, which is the

trustee of DT1) and Li Ka-Shing Unity Trustcorp Limited (“TDT2”, which is the trustee of DT2) holds units in

The Li Ka-Shing Unity Trust (“UT1”) but is not entitled to any interest or share in any particular property

comprising the trust assets of the said unit trust. The discretionary beneficiaries of each of DT1 and DT2 are,
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inter alia, Mr. Li Tzar Kuoi, Victor, his wife and children and Mr. Li Tzar Kai, Richard. Li Ka-Shing Unity

Trustee Company Limited (“TUT1”) as trustee of UT1 together with certain companies which TUT1 as trustee

of UT1 is entitled to exercise or control the exercise of one-third or more of the voting power at their general

meetings hold more than one-third of the issued share capital of Cheung Kong (Holdings) Limited (“CKH”).

CKH is entitled to exercise or control the exercise of one-third or more of the voting power at the general

meetings of Alps Mountain Agent Limited (“Alps”) and iBusiness Corporation Limited (“iBusiness”).

The entire issued share capital of each of TUT1, TDT1 and TDT2 are owned by Li Ka-Shing Unity Holdings

Limited (“Unity Holdco”). Each of Mr. Li Ka-shing and Mr. Li Tzar Kuoi, Victor are respectively interested in

one-third and two-thirds of the entire issued share capital of Unity Holdco. TUT1 is only interested in the

shares of CKH by reason only of its obligation and power to hold interests in those shares in its ordinary course

of business as trustee and, when performing its functions as trustee, exercises its power to hold interests in the

shares of CKH independently without any reference to Unity Holdco or any of Mr. Li Ka-shing and Mr. Li Tzar

Kuoi, Victor as a holder of the shares of Unity Holdco as aforesaid.

By virtue of the SFO, each of Mr. Li Ka-shing, being the settlor and may being regarded as a founder of each

of DT1 and DT2 for the purpose of the SFO, TUT1, TDT1, TDT2 and CKH is deemed to be interested in the

143,233,151 shares of the Company of which 71,969,151 shares are held by Alps and 67,264,000 shares are

held by iBusiness.

In the event that the Directors shall exercise in full the Repurchase Mandate, the total interests of the
above Substantial Shareholders would be increased to approximately the percentage shown in the last

column above and the Substantial Shareholders will not be obliged to make a mandatory offer under Rules

26 and 32 of the Code in this respect.

However, as the minimum amount of shares to be held by the public cannot be less than 25% of the

issued share capital of the Company, the Directors will use their best endeavours to ensure that the Share

Repurchase mandate will not be exercised to the extent that the Company will infringe such minimum public

float requirement.

7. PURCHASE, SALE OR REDEMPTION OF THE COMPANY’S LISTED SECURITIES

During the previous six months preceding the Latest Practicable Date, neither the Company nor any

of its subsidiaries has purchased, sold or redeemed any of the Company’s listed securities.

8. CONNECTED PERSON

No connected person (as defined in the GEM Listing Rules) 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
Repurchase Mandate is approved by the Shareholders and the Company authorised to make purchases of

shares.
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9. SHARE PRICES

The highest and lowest prices at which the shares were traded on GEM during each of the previous

twelve months preceding the Latest Practicable Date were as follows:

Shares
Highest Lowest

HK$ HK$

2014
March 0.270 0.250

April 0.295 0.255

May 0.275 0.237

June 0.275 0.250

July 0.250 0.235

August 0.260 0.220

September 0.250 0.220

October 0.255 0.191

November 0.236 0.207

December 0.230 0.198

2015
January 0.225 0.175

February 0.199 0.160

2 March – 20 March 0.235 0.190

10. PROXY

A form of proxy for use at the Annual General Meeting is also enclosed. Whether or not you intend

to attend the meeting, you are requested to complete and return the form of proxy to the Company’s branch

share registrar and transfer office of the Company in Hong Kong as soon as possible and in any event not

less than 48 hours before the time appointed for the holding of the meeting. Completion and return of the

form of proxy will not preclude the Shareholders from attending and voting in person at the Annual General

Meeting should the Shareholders so desire.
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The followings are the details of the directors of the Company proposed to be re-elected at the

Annual General Meeting:–

(i) Mr. Chen Yin (Age 33)
Executive Director

Mr. Chen was appointed as an Executive Director of the Group on 3 July 2012. Mr. Chen is an

entrepreneur in Mainland China who held senior positions in various private companies principally engaged

in luxury goods trading business. Mr. Chen obtained the Diploma of Graduate Gemologist, Diploma of

Diamonds and Diploma of Graduate Colored Stones from the Gemological Institute of America (the “GIA”).

The Company had entered into a service contract with Mr. Chen for a term of one year which

commenced on 3 July 2012 and automatically renewable for successive terms of one year subject to

retirement by rotation and re-election at annual general meetings of the Company and in accordance with the

Bye-laws of the Company. Mr. Chen is entitled to receive a director’s emolument of HK$456,000 per

annum, which is determined with reference to his duties, responsibilities and experience.

Mr. Chen is the sole director and shareholder of Flourish Zone Limited which in turn held

110,303,827 shares of the Company. For the purpose of Securities and Futures Ordinance, Mr. Chen is

deemed or taken to be interest in all the shares held by Flourish Zone Limited. Mr. Chen has no any
relationship with any other Directors, senior management, management shareholders, substantial

shareholders or controlling shareholders of the Company. Mr. Chen has not held any other directorships

in any listed companies in the past three years.

Save as disclosed above, there are no other matters concerning Mr. Chen that need to be brought to

the attention of the Shareholders. Nor is there any information regarding Mr. Chen required to be disclosed

pursuant to Rules 17.50(2)(h) to (v) of the GEM Listing Rules.

(ii) Mr. LAM Tin Faat (Age 39)
Independent Non-executive Director

Mr. Lam was appointed as an Independent Non-executive Director of the Group on 3 July 2012. Mr.

Lam holds a bachelor degree of business administration from The Chinese University of Hong Kong. He has

more than 12 years of experience in financial audit, accounting and financial management. He is a fellow of

the Hong Kong Institute of Certified Public Accountants and the Association of Chartered Certified

Accountants in the United Kingdom and a member of the Institute of Chartered Accountants in England and

Wales. Mr. Lam is currently an Independent Non-executive Director of China Kingstone Mining Holdings

Limited (stock code: 1380) and Golden Shield Holdings (Industrial) Limited (stock code: 2123), the issued
shares of both companies are listed on the Stock Exchange. Mr. Lam is also the sole proprietor of TF Lam &

Company, a CPA practice in Hong Kong, and a director of Top Team Secretary Limited.

Mr. Lam is also the Chairman of the Audit Committee, Remuneration Committee and Nomination

Committee of the Company. The Company had entered into a letter of appointment with Mr. Lam for an

initial fixed term of one year which commenced on 3 July 2012 and automatically renewable for successive

terms of one year subject to retirement by rotation and re-election at annual general meetings of the
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Company and in accordance with the Bye-laws of the Company. Mr. Lam is entitled to receive a director’s

emolument of HK$180,000 per annum, which is determined with reference to his duties, responsibilities and
experience.

Mr. Lam does not have any relationship with any other Directors, senior management, management

shareholders, substantial shareholders or controlling shareholders of the Company. Mr. Lam does not have

any interest in the Shares or underlying Shares within the meaning of Part XV of the Securities and Futures

Ordinance.

Save as disclosed above, there are no other matters concerning Mr. Lam that need to be brought to

the attention of the Shareholders. Nor is there any information regarding Mr. Lam required to be disclosed

pursuant to Rules 17.50(2)(h) to (v) of the GEM Listing Rules.

(iii) Ms. LU Haina (Age 36)
Independent Non-executive Director

Ms. Lu was appointed as an Independent Non-executive Director of the Group on 3 July 2012. Ms.

Lu possesses over 9 years of experience in education in relation to jewellery design. From 2005 to 2010,

Ms. Lu taught at the school of jewellery of Guangzhou Panyu Polytechnic. Since 2010, Ms. Lu has been

teaching at Guangzhou International Economics College. Ms. Lu graduated from Sun Yat-Sen University
with a bachelor degree in arts and design and is a holder of a jewellery designer certificate verified by All-

China Federation of Industry & Commerce.

Ms. Lu is also a member of the Audit Committee of the Company. The Company had entered into a

letter of appointment with Ms. Lu for an initial fixed term of one year which commenced on 3 July 2012

and automatically renewable for successive terms of one year subject to retirement by rotation and reelection

at annual general meetings of the Company and in accordance with the Bye-laws of the Company. Ms. Lu is

entitled to receive a director’s emolument of HK$120,000 per annum, which is determined with reference to

her duties, responsibilities and experience.

Ms. Lu does not have any relationship with any other Directors, senior management, management

shareholders, substantial shareholders or controlling shareholders of the Company. Ms. Lu does not have any

interest in the Shares or underlying Shares within the meaning of Part XV of the Securities and Futures

Ordinance. Ms. Lu has not held any other directorships in any listed companies in the past three years.

Save as disclosed above, there are no other matters concerning Ms. Lu that need to be brought to the

attention of the Shareholders. Nor is there any information regarding Ms. Lu required to be disclosed

pursuant to Rules 17.50(2)(h) to (v) of the GEM Listing Rules.

(iv) Ms. Na Xin (Age 34)
Independent Non-executive Director

Ms. Na was appointed as an Independent Non-executive Director of the Group on 1 December 2014.

Ms. Na was the chief operating officer of 深圳市九華彩珠寶首飾有限公司 (Shenzhen Jiuha Cai Jewellery

Co., Ltd), a company specialized in qualified jewellery trading business from 2008 to 2012. She was an

- 11 -

APPENDIX II DETAILS OF THE DIRECTORS WHO ARE PROPOSED
TO BE RE-ELECTED AT ANNUAL GENERAL MEETING



assistant to chief executive officer for Little Sheep North America (Vancouver) Branch (小肥羊北美（溫哥
華）分公司) from 2012 to 2013. Ms. Na completed her Bachelor’s degree in English in the School of
Humanities and Social Science of Beijing Jiaotong University (formerly known as the Northern Jiaotong

University) in 2003 and has been studying her Master degree in the School of International Trade and

Economics of the University of International Business and Economics since September 2009.

Ms. Na is also a member of the Audit Committee, Remuneration Committee and Nomination

Committee of the Company. The Company had entered into a letter of appointment with Ms. Na for an

initial fixed term of one year which commenced on 1 December 2014 and automatically renewable for

successive terms of one year subject to retirement by rotation and re-election at annual general meetings of

the Company and in accordance with the Bye-laws of the Company. Ms. Na is entitled to receive a

director’s emolument of HK$120,000 per annum, which is determined with reference to her duties,

responsibilities and experience.

Ms. Na does not have any relationship with any other Directors, senior management, management

shareholders, substantial shareholders or controlling shareholders of the Company. Ms. Na does not have

any interest in the Shares or underlying Shares within the meaning of Part XV of the Securities and Futures

Ordinance. Ms. Na has not held any other directorships in any listed companies in the past three years.

Save as disclosed above, there are no other matters concerning Ms. Na that need to be brought to the
attention of the Shareholders. Nor is there any information regarding Ms. Na required to be disclosed

pursuant to Rules 17.50(2)(h) to (v) of the GEM Listing Rules.
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HONG KONG JEWELLERY HOLDING LIMITED
香�珠寶控股有限公司

(Incorporated in Bermuda with limited liability)

(Stock code: 08048)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Hong Kong Jewellery Holding

Limited (the “Company”) will be held at 16th Floor, Nan Fung Tower, 173 Des Voeux Road Central, Hong

Kong on 8 May 2015 (Friday) at 2:00 p.m. for the following purposes:

1. To receive and consider the Audited Financial Statements of the Company and the Reports of

the Directors and Auditors for the year ended 31 December 2014;

2. To re-elect retiring Directors;

3. To authorise the Board of Directors to fix their remuneration;

4. To re-appoint Auditors and authorise the Board of Directors to fix their remuneration;

5. By way of special business, to consider and, if thought fit, pass with or without amendments,

the following resolution as ordinary resolution:

ORDINARY RESOLUTION

“THAT:

(a) subject to paragraph (c) below, the exercise by the Directors of the Company during the

Relevant Period (as hereinafter defined in this Resolution) of all the powers of the

Company to allot, issue or deal with unissued shares in the capital of the Company and

to make or grant offers, agreements and options which would or might require the

exercise of such power be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) above shall authorise the Directors of the Company during

the Relevant Period to make or grant offers, agreements and options which would or

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

(c) the aggregate nominal amount of share capital allotted, issued or dealt with or agreed

conditionally or unconditionally to be allotted, issued or dealt with (whether pursuant to

options or otherwise) by the Directors of the Company pursuant to the approval in

paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined

in this Resolution); or (ii) any share option scheme or similar arrangement of the

Company for the time being adopted for the grant or issue to officers and/or employees

of the Company and/or any of its subsidiaries of shares or rights to acquire shares of the
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Company; or (iii) any scrip dividend or similar arrangement providing for the allotment

of shares in lieu of the whole or part of a dividend on shares of the Company in
accordance with the Bye-laws of the Company in force from time to time; or (iv) the

exercise of rights of subscription or conversion under the terms of any warrants or

convertible bonds issued by the Company or any securities which are convertible into

shares of the Company, shall not exceed 20 per cent of the aggregate nominal amount of

the share capital of the Company in issue on the date of passing this Resolution; and

(d) for the purpose of this Resolution:

“Relevant Period” means the period from the date of passing this Resolution until

whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the Bye-laws of the Company, the Companies Act 1981

of Bermuda (as amended) or any other applicable law to be held; and

(iii) the passing of an ordinary resolution by the members of the Company in general
meeting revoking or varying the authority given to the Directors of the Company

by this Resolution;

“Rights Issue” means an offer of shares in the Company, or offer or issue of warrant,

options or other securities giving rights to subscribe for shares open for a period fixed

by the Directors of the Company to holders of shares in the Company on the register of

members of the Company on a fixed record date in proportion to their then holdings of

shares as at that date (subject to such exclusion or other arrangements as the Directors

of the Company may deem necessary or expedient in relation to fractional entitlements

or having regard to any restrictions or obligations under the laws or the requirements of

any recognized regulatory body or any stock exchange in any territory outside Hong

Kong).”

6. By way of special business, to consider and, if thought fit, pass with or without amendments,

the following resolution as ordinary resolution:

ORDINARY RESOLUTION

“THAT:

(a) the exercise by the Directors of the Company during the Relevant Period (as hereinafter

defined in this Resolution) of all powers of the Company to purchase its own shares,

subject to paragraph (b) below, be and is hereby generally and unconditionally
approved;
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(b) the aggregate nominal amount of shares of the Company which may be purchased by

the Company on the Growth Enterprise Market of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or any other stock exchange recognized for this

purpose by the Securities and Futures Commission of Hong Kong and the Stock

Exchange under the Hong Kong Code on Share Repurchase pursuant to the approval in

paragraph (a) above shall not exceed 10 per cent of the aggregate nominal amount of

the issued share capital of the Company as at the date of passing this Resolution and the

authority pursuant to paragraph (a) of this Resolution shall be limited accordingly; and

(c) for the purpose of this Resolution, “Relevant Period” means the period from the date of

passing this Resolution until whichever is the earliest of:–

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the Bye-laws of the Company, the Companies Act 1981

of Bermuda (as amended) or any other applicable law to be held; and

(iii) the passing of an ordinary resolution by the members of the Company in general

meeting revoking or varying the authority given to the Directors of the Company
by this Resolution.”

7. By way of special business, to consider and, if thought fit, pass with or without amendments,

the following resolution as ordinary resolution:

ORDINARY RESOLUTION

“THAT the general mandate granted to the Directors of the Company pursuant to the

Resolution 5 above and for the time being in force to exercise the powers of the Company to

allot, issue or deal with unissued shares of the Company and to make or grant offers,

agreements and options which would or might require the exercise of such power, be and is

hereby extended by the aggregate nominal amount of shares in the share capital of the

Company repurchased by the Company since the granting of such general mandate pursuant to

the exercise by the Directors of the Company of the powers of the Company to purchase such

shares, provided that such amount shall not exceed 10 per cent 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

Hong Kong Jewellery Holding Limited
Li Xia

Chairman

Hong Kong, 27 March 2015
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Registered Office:

Clarendon House
2 Church Street

Hamilton HM 11

Bermuda

Head Office and Principal Place of Business in Hong Kong:

17th Floor

Fortune House

61 Connaught Road Central

Central, Hong Kong

Notes:

1. A member entitled to attend and vote at the Annual General Meeting convened by the above notice is entitled to

appoint one or more proxies to attend and vote on his behalf. A proxy need not be a member of the Company.

2. To be valid, a form of proxy and the power of attorney or other authority, if any, under which it is signed or a

notarially certified copy of such power or authority must be deposited with the Company’s branch share registrar and

transfer office in Hong Kong, Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell Centre, 183

Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for the holding of the Annual General

Meeting or any adjournment thereof. Completion and return of the form of proxy will not preclude a member from

attending and voting in person.

3. In relation to proposed Resolution 5 above, approval is being sought from the members for the grant to the Directors of

a general mandate to authorise the allotment and issue of shares pursuant to the Rules Governing the Listing of

Securities on the Growth Enterprise Market of The Stock Exchange of Hong Kong Limited. The directors have no

immediate plans to issue any new securities of the Company pursuant to the said general mandate other than shares

which may fall to be issued upon the exercise of any options granted under the share option scheme of the Company or

any scrip dividend scheme.

4. If two or more persons are joint holders of a share of the Company, the vote of the senior who tenders a vote, whether

in person or by proxy, will be accepted to the exclusion of the other joint holder(s). For this purpose, seniority shall be

determined by the order in which the names stand in the register of members of the Company in respect of the joint

holding.
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