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

‘‘AGM’’ the annual general meeting of the Company to be held at
Taishan Room, Level 5, Island Shangri-La Hong Kong,
Two Pacific Place, Supreme Court Road, Central, Hong
Kong on Monday, 25 June 2018 at 11:30 a.m. or any
adjournment thereof

‘‘Board’’ the board of Directors

‘‘close associate’’ has the meaning ascribed to the expression under the
Listing Rules

‘‘Company’’ Imperial Pacific International Holdings Limited, a company
incorporated in Bermuda with limited liability and the
shares of which are listed on the Main Board of the Stock
Exchange

‘‘core connected person’’ has the meaning ascribed to the expression under the
Listing Rules

‘‘Director(s)’’ the director(s) of the Company

‘‘General Mandate’’ the general mandate proposed to be granted to the Directors
at the AGM to issue further new Shares not exceeding 20%
of the issued share capital of the Company as at the date of
granting the general mandate

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ Hong Kong dollars(s), the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Latest Practicable Date’’ 18 May 2018, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining
certain information inclusion in this circular

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock
Exchange

‘‘PRC’’ the People’s Republic of China, which for the purpose of
this circular excludes Hong Kong, Macau Special
Administrative Region and Taiwan
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‘‘Repurchase Mandate’’ the repurchase mandate proposed to be granted to the
Directors at the AGM to repurchase up to 10% of the issued
share capital of the Company as at the date of granting the
repurchase mandate

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

‘‘Share(s)’’ ordinary share(s) of HK$0.0005 each in the share capital of
the Company

‘‘Shareholder(s)’’ the registered holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers

‘‘%’’ per cent.

In the event of any inconsistency, the English text of this circular shall prevail over the
Chinese text.
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To the Shareholders

Dear Sir or Madam,

(I) PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES;

(II) PROPOSED RE-ELECTION OF RETIRING DIRECTORS;
AND

(III) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to inform you of the AGM which will be held at Taishan
Room, Level 5, Island Shangri-La Hong Kong, Two Pacific Place, Supreme Court Road,
Central, Hong Kong on Monday, 25 June 2018 at 11:30 a.m. and also provide you with
information in relation to the resolutions to be proposed at the AGM, among other matters, to
seek the Shareholders’ approval for (i) the granting of the General Mandate and the
Repurchase Mandate to the Directors; and (ii) the re-election of the retiring Directors.
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I. GENERAL MANDATE AND REPURCHASE MANDATE

At the AGM, the Board proposes to seek the approval of the Shareholders to grant to the
Directors the General Mandate and the Repurchase Mandate.

General Mandate

At the annual general meeting of the Company held on 29 June 2017, the then
Shareholders approved, inter alia, an ordinary resolution in relation to a general mandate
to grant to the Directors to allot up to 28,596,961,535 Shares of HK$0.0005 each (the
‘‘Existing Mandate’’). As at the Latest Practicable Date, the Directors have not exercised
the Existing Mandate. The Board does not rule out the possibility that the Company may
carry out further debt and/or equity fund raising plan(s) to strengthen the financial
position of the Group in the event that suitable fund raising opportunities arise, the Board
may therefore apply any unutilized amount to provide the required ability and flexibility
to the Company in selecting methods to raise funds on a timely basis, however, the
Company has not yet identified any concrete fund raising plan as at the Latest Practicable
Date. The Existing Mandate will lapse at the conclusion of the AGM.

At the AGM, an ordinary resolution will be proposed that the Directors be given an
unconditional general mandate to allot, issue and deal with additional Shares or securities
convertible into Shares, options, warrants or similar rights to subscribe for any Shares
(other than by way of rights or pursuant to a share option scheme for employees of the
Company or Directors and/or any of its subsidiaries or pursuant to any scrip dividend
scheme or similar arrangements providing for the allotment and issue of Shares in lieu of
whole or part of the dividend on Shares in accordance with the Bye-laws or upon the
exercise of rights of subscription or conversion under the terms of any securities or bonds
convertible into Shares) or make or grant offers, agreements, options and warrants which
might require the exercise of such power, of an aggregate nominal amount of up to 20%
of the aggregate nominal amount of the issued Shares as at the date of grant of such
general mandate. In addition, an ordinary resolution will also be proposed to extend the
General Mandate by adding to the aggregate number of Shares which may be allotted,
issued or otherwise dealt with or agreed conditionally or unconditionally to be allotted,
issued or otherwise dealt with by the Directors pursuant to the General Mandate the
number of Shares repurchased under the Repurchase Mandate, if granted.

As at the Latest Practicable Date, the Company had an aggregate of 142,984,807,678
Shares in issue. Subject to the passing of the resolution for the approval of the General
Mandate and on the basis that no further Shares are issued or repurchased between the
Latest Practicable Date and the date of the AGM, the Directors will be allowed under the
General Mandate to allot, issue and deal with a maximum of 28,596,961,535 Shares.
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Repurchase Mandate

At the AGM, an ordinary resolution will also be proposed that the Directors be given
an unconditional general mandate to repurchase Shares on the Stock Exchange or any
other stock exchange on which the Shares may be listed and recognised by the Securities
and Futures Commission of Hong Kong and the Stock Exchange for such purpose, of up
to 10% of the aggregate nominal amount of the issued Shares as at the date of grant of
such repurchase mandate.

Subject to the passing of the resolution for the approval of the Repurchase Mandate
and on the basis that no further Shares are issued or repurchased between the Latest
Practicable Date and the date of the AGM, the Directors will be allowed under the
Repurchase Mandate to repurchase a maximum of 14,298,480,767 Shares.

The General Mandate and the Repurchase Mandate shall continue to be in force
during the period from the date of passing of the resolutions for the approval of the
General Mandate and the Repurchase Mandate 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 or any applicable
laws of Bermuda and other relevant jurisdiction to be held; or (iii) the revocation or
variation of the General Mandate or the Repurchase Mandate (as the case may be) by
ordinary resolution of the Shareholders in a general meeting, whichever occurs first.

An explanatory statement in connection with the Repurchase Mandate is set out in
Appendix I to this circular. The explanatory statement contains all the requisite
information required under the Listing Rules to be given to the Shareholders to enable
them to make an informed decision on whether to vote for or against the resolution
approving the Repurchase Mandate.

II. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Bye-law 87(1) of the Company’s Bye-laws, Mr. Robert James Woolsey, Mr.
Ng Hoi Yue and Mr. Tso Hon Sai Bosco shall retire from office by rotation at the AGM and
being eligible, offer themselves for re-election as independent non-executive Directors.

Particulars relating to each retiring Director who has offered himself for re-election are
set out in Appendix II to this circular.

Election of Directors other than retiring Directors

In accordance with Bye-law 88 of the Bye-laws, no person other than a Director
retiring at the meeting shall, unless recommended by the Directors for election, be eligible
for election as a Director at any general meeting unless a notice signed by a Shareholder
(other than the person to be proposed) duly qualified to attend and vote at the meeting of
the intention to propose that person for election as a Director and also a notice signed by
that person of his willingness to be elected shall have been lodged at the registered office
or the head office of the Company provided that the minimum length of the period, during
which such notice is given, shall be at least seven (7) days and that the period shall
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commence no earlier than the day after the dispatch of the notice of the general meeting
appointed for such election and end no later than seven (7) days prior to the date of such
general meeting.

Accordingly, if a Shareholder wishes to nominate a person who has not been
recommended by the Directors to stand for election as a Director at the AGM, notice of
his intention to propose such person for election as a Director and the notice executed by
the nominee of his willingness to be elected must be validly served at the registered office
or the head office of the Company on or after 25 May 2018 but on or before 18 June
2018.

If a valid notice from a Shareholder to propose a person to stand for election as a
Director at the AGM is received after the despatching of this circular, the Company will
issue a supplementary circular to inform the Shareholders of the details of the additional
candidate proposed.

AGM

A notice convening the AGM to be held at Taishan Room, Level 5, Island Shangri-La
Hong Kong, Two Pacific Place, Supreme Court Road, Central, Hong Kong on Monday, 25
June 2018 at 11:30 a.m. is set out on pages 14 to 17 of this circular.

In order to be eligible to attend and vote at the AGM, all unregistered holders of the
Shares of the Company shall ensure that all transfer documents accompanied by the relevant
share certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Hong Kong Registrars Limited, at Shop 1712–1716, 17/F, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong for registration no later than 4:30 p.m. on Tuesday, 19 June 2018.
The register of members of the Company will be closed from Wednesday, 20 June 2018 to
Monday, 25 June 2018, both days inclusive, during which period no share transfer will be
effected.

Form of proxy for use at the AGM is enclosed. Such form of proxy is also published on
the designated website of the Stock Exchange (www.hkexnews.hk).

Whether or not you are able to attend the AGM, you are requested to complete the
accompanying form of proxy in accordance with the instructions printed thereon and deposit
the same at the Company’s branch share registrar in Hong Kong, Hong Kong Registrars
Limited, 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon
as possible and in any event not less than 48 hours before the time appointed for the holding of
the AGM. Completion and return of the form of proxy will not preclude you from attending
and voting in person at the AGM should you so wish and in such event, the proxy form shall
be deemed to be revoked.

An announcement will be made by the Company after the AGM on the results of the
AGM pursuant to Rule 13.39(5) of the Listing Rules.
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VOTING BY POLL AT THE AGM

Pursuant to Bye-law 66 and Rule 13.39(4) of the Listing Rules, any vote of the
Shareholders at a general meeting must be taken by poll except where the chairman of the
meeting may in good faith, allow a resolution which relates purely to a procedural or
administrative matter to be voted on by a show of hands and therefore, all resolutions will be
put to vote by way of poll at the AGM.

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 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,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

RECOMMENDATION

The Board considers (i) the proposed grant of the General Mandate and the Repurchase
Mandate; and (ii) the proposed re-election of the retiring Directors are in the interests of the
Company and the Shareholders as a whole. Accordingly, the Board recommends the
Shareholders to vote in favour of all the relevant resolutions to be proposed at the AGM.

FURTHER INFORMATION

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

Yours faithfully
For and on behalf of the Board

Imperial Pacific International Holdings Limited
Cai Lingli

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

1. REPURCHASE OF SECURITIES FROM CORE CONNECTED PARTIES

The Listing Rules prohibit a company from knowingly purchasing securities on the Stock
Exchange from a ‘‘core connected person’’, that is, a director, chief executive or substantial
shareholder of the Company or any of its subsidiaries or their respective close associates (as
defined in the Listing Rules) and a core connected person is prohibited from knowingly selling
his/her/its securities 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 any such core connected person
undertaken not to sell any of the Shares held by him/her/it to the Company in the event that the
Repurchase Mandate is passed.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
142,984,807,678 fully paid Shares.

Subject to the passing of the resolution for the approval of the Repurchase Mandate and
on the basis that no further Shares are issued or repurchased by the Company prior to the
AGM, the Directors will be allowed under the Repurchase Mandate to repurchase a maximum
of 14,298,480,767 fully paid Shares, representing 10% of the issued share capital of the
Company.

3. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and its Shareholders as a whole. An exercise of the Repurchase Mandate may, depending on
market conditions and funding arrangements at the time, lead to an enhancement of the net
assets per Share and/or earnings per Share and will only be made when the Directors believe
that a repurchase will benefit the Company and its Shareholders as a whole.

4. FUNDING OF REPURCHASES

Repurchases under the Repurchase Mandate would be funded entirely from the Company’s
available cash flow or working capital facilities which will be funds legally available under the
relevant laws of Hong Kong and Bermuda and the Bye-Laws for such purpose.

An exercise of the Repurchase Mandate in full may have a material adverse impact on the
working capital and gearing position of the Company compared with that as at 31 December
2017, being the date of its latest published audited consolidated accounts. The Directors do
not, however, intend to make any repurchase in circumstances that would have a material
adverse impact on the working capital or gearing position of the Company.
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5. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange in
each of the previous twelve calendar months immediately prior to the Latest Practicable Date
were as follows:

Highest Lowest
HK$ HK$

2017
May 0.138 0.125
June 0.132 0.112
July 0.153 0.121
August 0.135 0.125
September 0.129 0.114
October 0.139 0.113
November 0.127 0.112
December 0.113 0.099

2018
January 0.112 0.100
February 0.107 0.085
March 0.102 0.090
April 0.099 0.090
May (up to the Latest Practicable Date) 0.097 0.091

6. DISCLOSURE OF INTERESTS AND MINIMUM PUBLIC HOLDING

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, their close associates, have any present intention to sell to the Company or its
subsidiaries any of the Shares in the Company if the Repurchase Mandate is approved at the
AGM and exercised.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchases pursuant to the
Repurchase Mandate and in accordance with the Listing Rules and the applicable laws of Hong
Kong and Bermuda.

If a Shareholder’s proportionate interest in the voting rights of the Company increases on
the Company exercising its powers to repurchase Shares pursuant to the Repurchase Mandate,
such increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers
Code. As a result, a Shareholder or group of Shareholders acting in concert could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rules 26 and 32 of the Takeovers Code.
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As at the Latest Practicable Date, the following Shareholders are interested in more than
10% of the Shares/underlying Shares then in issue:

Name of Shareholders

Number of Shares/
underlying Shares

held or short
positions

Percentage
holding

Percentage
holding should

Repurchase
Mandate be

exercised in full

Inventive Star Limited (Note 1) 90,408,549,280 (L) 63.23% 70.25%
3,268,733,333 (S) 2.29% 2.54%

Cui Li Jie (Note 1) 90,408,549,280 (L) 63.23% 70.25%
3,268,733,333 (S) 2.29% 2.54%

Super Champion Global Limited
(Note 2)

128,000,000,000 (L) 89.52% 99.47%

Ji Xiaobo (Note 2) 128,071,500,000 (L) 89.57% 99.52%

L: Long position
S: Short position

Note 1: Inventive Star Limited is wholly and beneficially owned by Ms. Cui Li Jie.

Note 2: Super Champion Global Limited is wholly and beneficially owned by Mr. Ji Xiaobo and Super
Champion Global Limited held the convertible notes issued by the Company in the principal amount
of HK$400,000,000 which are convertible to 128,000,000,000 conversion shares if the underlying
conversion rights are exercised in full.

To the best knowledge of the Directors, the Directors are not aware of any Shareholder or
group of Shareholders acting in concert, who may become obliged to make a mandatory offer
in accordance with Rule 26 of the Takeovers Code as a result of any purchases pursuant to the
Repurchase Mandate.

The Company would not repurchase Shares which would result in the amount of Shares
held by the public being reduced to less than 25%.

7. SHARES REPURCHASE MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on the Stock
Exchange or otherwise) during the six months immediately prior to the Latest Practicable Date.
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The details of the Directors, who will retire from office and being eligible, offer
themselves for re-election at the AGM, are set out below:

1. Mr. Robert James Woolsey (‘‘Ambassador Woolsey’’)

Ambassador Woolsey, aged 76, has been appointed as an independent non-executive
Director of the Company with effect from 16 May 2016, held Presidential appointments in two
Republican and two Democratic administrations, most recently, from 1993 to 1995, as Director
of Central Intelligence under President Bill Clinton. During his twelve years of government
service, in addition to heading the CIA and the Intelligence Community, Ambassador Woolsey
was Ambassador to the Negotiation on Conventional Armed Forces in Europe from 1989 to
1991, Under Secretary of the Navy from 1977 to 1979, and General Counsel to the U.S. Senate
Committee on Armed Services from 1970 to 1973. He was appointed by the President to serve
in Geneva, Switzerland, from 1983 to 1986 as Delegate at Large to the U.S. Soviet Strategic
Arms Reduction Talks (START) and Nuclear and Space Arms Talks (NST). As an officer in
the U.S. Army, he was an adviser on the U.S. Delegation to the Strategic Arms Limitation
Talks (SALT I), in Helsinki and Vienna, from 1969 to 1970. He has served on numerous
government and non-profit advisory boards such as the National Commission on Energy Policy
and chaired the Clean Fuels Foundation and the New Uses Council. He also served as a
Trustee of Stanford University and chaired the Executive Committee of the Board of Regents
of The Smithsonian Institution. He has been a member of The National Commission on
Terrorism, The Commission to Assess the Ballistic Missile Threat to the U.S., The President’s
Commission on Federal Ethics Law Reform, The President’s Blue Ribbon Commission on
Defense Management, and The President’s Commission on Strategic Forces. Ambassador
Woolsey has also been a law partner at Shea & Gardner and a Vice President with the
consulting firm of Booz Allen Hamilton. He also served on the boards of directors of a number
of companies, including British Aerospace, Inc., Martin Marietta and Fairchild Industries. In
2009, he was the Annenberg Distinguished Visiting Fellow at the Hoover Institution at
Stanford University; and from 2010 to 2011 he was a Senior Fellow at Yale University, where
he taught in the Jackson Institute for Global Affairs. Ambassador Woolsey received his B.A.
degree from Stanford University, where he graduated Magna Cum Laude and Phi Beta Kappa;
an M.A. from Oxford University, where he was a Rhodes Scholar; and an LL.B from Yale Law
School, where he was Managing Editor of the Yale Law Journal.

Ambassador Woolsey entered into an appointment letter with the Company on 16 May
2016 for an initial term of one year commencing on 16 May 2016 which is automatically
renewable for successive terms of one year upon the expiry of the said term. He is subject to
retirement by rotation and re-election pursuant to the Bye-laws. Ambassador Woolsey is
currently entitled to a remuneration of US$100,000 per annum. The remuneration of
Ambassador Woolsey is determined by the Board with reference to his duties and
responsibilities with the Company, the remuneration policy of the Company as well as
prevailing market rates.

Save as disclosed above, Ambassador Woolsey did not hold any directorship in other
listed public companies in the past three years and does not hold any other positions with the
Group.
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Save as disclosed above, Ambassador Woolsey does not have any relationship with any
other Directors, senior management or substantial or controlling Shareholders. As at the Latest
Practicable Date, Ambassador Woolsey held 861,120 share options of the Company which
enabled him to subscribe for 861,120 Shares (representing less than 0.01% of the issued share
capital of the Company). Save as the aforementioned, Ambassador Woolsey did not hold any
interests in the securities of the Company within the meaning of Part XV of the SFO. As far as
the Directors are aware, there is no information that is required to be disclosed by Ambassador
Woolsey pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules, and there is no other matter
which needs to be brought to the attention of the Shareholders in relation to the re-election of
Ambassador Woolsey.

2. Mr. Ng Hoi Yue (‘‘Mr. Ng’’)

Mr. Ng, aged 54, has been appointed as an independent non-executive Director of the
Company with effect from 21 November 2013. He is a fellow member of The Institute of
Chartered Accountants in England and Wales, the Hong Kong Institute of Certified Public
Accountants and the Association of Chartered Certified Accountants. He has been practising as
a certified public accountant in Hong Kong since 1989. Mr. Ng is currently an executive
director and the Deputy Chief Executive Officer of Asian Citrus Holdings Limited (stock code:
73) and an independent non-executive director of Emperor Cultural Group Limited (stock code:
491) and Ulferts International Limited (stock code: 1711), all are companies listed on the
Stock Exchange.

Mr. Ng entered into an appointment letter with the Company on 21 November 2013 for an
initial term of one year commencing on 21 November 2013 which is automatically renewable
for successive terms of one year upon the expiry of the said term. He is subject to retirement
by rotation and re-election pursuant to the Bye-laws. Mr. Ng is currently entitled to a
remuneration of HK$180,000 per annum. The remuneration of Mr. Ng is determined by the
Board with reference to his duties and responsibilities with the Company, the remuneration
policy of the Company as well as prevailing market rates.

Save as disclosed above, Mr. Ng did not hold any directorship in other listed public
companies in the past three years and does not hold any other positions with the Group.

Save as disclosed above, Mr. Ng does not have any relationship with any other Directors,
senior management or substantial or controlling Shareholders. As at the Latest Practicable
Date, Mr. Ng held 200,000 share options of the Company which enabled him to subscribe for
200,000 Shares (representing less than 0.01% of the issued share capital of the Company).
Save as the aforementioned, Mr. Ng did not hold any interests in the securities of the Company
within the meaning of Part XV of the SFO. As far as the Directors are aware, there is no
information that is required to be disclosed by Mr. Ng pursuant to Rule 13.51(2)(h) to (v) of
the Listing Rules, and there is no other matter which needs to be brought to the attention of the
Shareholders in relation to the re-election of Mr. Ng.
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3. Mr. Tso Hon Sai Bosco (‘‘Mr. Tso’’)

Mr. Tso, aged 53, has been appointed as an independent non-executive Director of the
Company with effect from 21 November 2013. He is currently a partner with Messrs. Tso Au
Yim & Yeung, Solicitors and has been a Hong Kong practising solicitor since 1990. Mr. Tso
received his Bachelor of Laws degree from King’s College London. He is currently an
independent non-executive director of Legend Strategy International Holdings Group Company
Limited (stock code: 1355), a company listed on the Stock Exchange. He was an independent
non-executive director of China Fortune Investments (Holding) Limited (stock code: 8116), a
company listed on the Stock Exchange, for the period from 21 May 2007 to 31 July 2015.

Mr. Tso entered into an appointment letter with the Company on 21 November 2013 for
an initial term of one year commencing on 21 November 2013 which is automatically
renewable for successive terms of one year upon the expiry of the said term. He is subject to
retirement by rotation and re-election pursuant to the Bye-laws. Mr. Tso is currently entitled to
a remuneration of HK$180,000 per annum. The remuneration of Mr. Tso is determined by the
Board with reference to his duties and responsibilities with the Company, the remuneration
policy of the Company as well as prevailing market rates.

Save as disclosed above, Mr. Tso did not hold any directorship in other listed public
companies in the past three years and does not hold any other positions with the Group.

Save as disclosed above, Mr. Tso does not have any relationship with any other Directors,
senior management or substantial or controlling Shareholders. As at the Latest Practicable
Date, Mr. Tso held 200,000 share options of the Company which enabled him to subscribe for
200,000 Shares (representing less than 0.01% of the issued share capital of the Company).
Save as the aforementioned, Mr. Tso did not hold any interests in the securities of the
Company within the meaning of Part XV of the SFO. As far as the Directors are aware, there
is no information that is required to be disclosed by Mr. Tso pursuant to Rule 13.51(2)(h) to
(v) of the Listing Rules, and there is no other matter which needs to be brought to the attention
of the Shareholders in relation to the re-election of Mr. Tso.

APPENDIX II DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED
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IMPERIAL PACIFIC INTERNATIONAL HOLDINGS LIMITED
博 華 太 平 洋 國 際 控 股 有 限 公 司

(Incorporated in Bermuda with limited liability)

(Stock Code: 1076)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the ‘‘AGM’’) of
Imperial Pacific International Holdings Limited (the ‘‘Company’’) will be held at Taishan
Room, Level 5, Island Shangri-La Hong Kong, Two Pacific Place, Supreme Court Road,
Central, Hong Kong on Monday, 25 June 2018 at 11:30 a.m. for the purpose of considering
and, if thought fit, passing with or without amendments the following resolutions of the
Company:

AS ORDINARY BUSINESS

1. To receive and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors (the ‘‘Director(s)’’) and
independent auditor of the Company for the year ended 31 December 2017.

2. To re-elect, each as a separate resolution, the following Directors:

(a) Mr. Robert James Woolsey as independent non-executive Director;

(b) Mr. Ng Hoi Yue as independent non-executive Director;

(c) Mr. Tso Hon Sai Bosco as independent non-executive Director.

3. To authorize the board of Directors (the ‘‘Board’’) to appoint additional Directors.

4. To authorize the Board to fix the Directors’ remuneration.

5. To re-appoint Ernst & Young as the auditor of the Company until the conclusion of
the next annual general meeting of the Company and authorise the Board to fix their
remuneration.

NOTICE OF AGM
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AS SPECIAL BUSINESS

6. ‘‘THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the ‘‘Stock
Exchange’’) (the ‘‘Listing Rules’’) or on any other stock exchange on which
the securities of the Company are or may be listed and recognised by the
Securities and Futures Commission of Hong Kong and the Stock Exchange for
this purpose, the exercise by the Directors during the Relevant Period (as
hereinafter defined) of all the powers of the Company to allot, issue and deal
with additional shares of the Company (the ‘‘Shares’’) and to make or grant
offers, agreements and options, including warrants to subscribe for Shares,
which might require the exercise of such powers be and the same is hereby
generally and unconditionally approved, subject to and in accordance with all
applicable laws and the requirements of the Listing Rules or of the rules of any
other stock exchange as amended from time to time;

(b) the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period (as hereinafter defined) to make or grant offers, agreements and
options which might require the exercise of such powers after the end of the
Relevant Period (as hereinafter defined);

(c) the aggregate nominal amount of share capital allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to options 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) the exercise of any
options granted under the share option scheme of the Company; or (iii) any
scrip dividend or similar arrangements providing for the allotment and issue of
Shares in lieu of the whole or part of a dividend on Shares in accordance with
the bye-laws of the Company in force from time to time; or (iv) any issue of
Shares upon the exercise of rights of subscription or conversion under the terms
of any warrants of the Company or any securities which are convertible into
Shares, shall not exceed the aggregate of 20 per cent. (20%) of the aggregate
nominal amount of the share capital of the Company in issue on the date of the
passing of this resolution; and the authority pursuant to paragraph (a) of this
resolution shall be limited accordingly; and

(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the date of the passing of this
resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the bye-laws of the Company or any other
applicable law of Bermuda and other relevant jurisdiction to be held; and

NOTICE OF AGM
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(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the Directors
by this resolution.

‘‘Rights Issue’’ means an offer of Shares, or offer or issue of warrants, options
or other securities giving rights to subscribe for Shares open for a period fixed
by the Directors to holders of Shares on the register on a fixed record date in
proportion to their then holdings of Shares (subject to such exclusion or other
arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements, or having regard to any restrictions or obligations under
the laws of, or the requirements of, or the expense or delay which may be
involved in determining the existence or extent of any restrictions or obligations
under the laws of, or the requirements of, any jurisdiction outside Hong Kong
or any recognised regulatory body or any stock exchange outside Hong Kong).’’

7. ‘‘THAT:

(a) the exercise by the Directors during the Relevant Period (as hereinafter defined)
of all powers of the Company to purchase the Shares on the Stock Exchange or
any other stock exchange on which the Shares may be listed and recognised by
the Securities and Futures Commission and the Stock Exchange for such
purpose, and otherwise in accordance with the rules and regulations of the
Securities and Futures Commission, the Stock Exchange, and all applicable laws
in this regard, be and the same is hereby generally and unconditionally
approved;

(b) the aggregate nominal amount of Shares which may be purchased by the
Company pursuant to the approval in paragraph (a) during the Relevant Period
(as hereinafter defined) shall not exceed 10 per cent. (10%) of the aggregate
nominal amount of the issued share capital of the Company as at the date of the
passing of this resolution and the authority pursuant to paragraph (a) of this
resolution shall be limited accordingly; and

(c) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the date of the passing of this
resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the bye-laws of the Company or any other
applicable law of Bermuda and other relevant jurisdiction to be held; and

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

NOTICE OF AGM
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8. ‘‘THAT conditional upon the passing of resolutions no. 6 and 7 set out in the notice
of this meeting, the general mandate granted to the Directors pursuant to resolution
no. 6 set out in the notice of this meeting and for the time being in force to exercise
the powers of the Company to allot, issue and otherwise deal with additional shares
in the capital of the Company and to make or grant offers, agreements, warrants, and
options be and is hereby extended by the addition thereof at an amount representing
the aggregate nominal amount of the share capital of the Company repurchased or
otherwise acquired by the Company under the authority granted pursuant to
resolution no. 7 set out in the notice of this meeting, provided that such extended
amount shall not exceed 10 per cent (10%) of the aggregate nominal amount of the
share capital of the Company in issue as at the date of the passing this resolution no.
8.’’

By Order of the Board
Imperial Pacific International Holdings Limited

Cai Lingli
Executive Director

Hong Kong, 24 May 2018

Notes:

1. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint one or more
proxies (if such shareholder is the holder of two or more shares) to attend and vote instead of him. A proxy
need not be a shareholder of the Company.

2. To be valid, a proxy form, together with the 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 branch share
registrar of the Company in Hong Kong, Hong Kong Registrars Limited at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time fixed for the holding of the
annual general meeting or any adjournment thereof. Delivery of the form of proxy shall not preclude a
shareholder of the Company from attending and voting in person at the meeting and, in such event, the
instrument appointing a proxy shall be deemed to be revoked.

3. Where there are joint holders of any ordinary share of the Company, any one of such holders may vote at the
annual general meeting, either personally or by proxy, in respect of such share as if he were solely entitled
thereto, but if more than one of such holders be present at the meeting personally or by proxy, that one of
such holders so present whose name stands first on the register of members of the Company in respect of such
share shall alone be entitled to vote in respect thereof.

4. As at the date of this notice, the Board comprises Ms. Cai Lingli, Ms. Xia Yuki Yu, Mr. Teng Sio I and Ms.
Cui Li Jie as executive directors and Mr. Robert James Woolsey, Mr. Ng Hoi Yue, Mr. Tso Hon Sai Bosco
and Mr. Lee Kwok Leung as independent non-executive directors.

NOTICE OF AGM

– 17 –



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.5
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile (\265L)
  /AlwaysEmbed [ true
    /CFangSongHK-Light
    /CFangSongHKS-Light
    /CGuLiHK-Bold
    /CGuLiHKS-Bold
    /CGuYinHK-Bold
    /CGuYinHKS-Bold
    /CHei2HK-Bold
    /CHei2HK-Xbold
    /CHei2HKS-Bold
    /CHei2HKS-Xbold
    /CHei3HK-Bold
    /CHei3HKS-Bold
    /CHeiHK-UltraBold
    /CHeiHKS-UltraBold
    /CJNgaiHK-Bold
    /CJNgaiHKS-Bold
    /CKanHK-Xbold
    /CKanHKS-Xbold
    /CNganKaiHK-Bold
    /CNganKaiHKS-Bold
    /CO2YuenHK-XboldOutline
    /CO2YuenHKS-XboldOutline
    /COYuenHK-Xbold
    /COYuenHK-XboldOutline
    /COYuenHKS-Xbold
    /COYuenHKS-XboldOutline
    /CPo3HK-Bold
    /CPo3HKS-Bold
    /CPoHK-Bold
    /CPoHKS-Bold
    /CSong3HK-Medium
    /CSong3HKS-Medium
    /CSuHK-Medium
    /CSuHKS-Medium
    /CWeiBeiHKS-Bold
    /CXLiHK-Medium
    /CXLiHKS-Medium
    /CXYaoHKS-Medium
    /CXingHK-Medium
    /CXingHKS-Medium
    /CXingKaiHK-Bold
    /CXingKaiHKS-Bold
    /CYuen2HKS-Light
    /CYuen2HKS-SemiBold
    /CYuen2HKS-Xbold
    /CYuenHK-SemiMedium
    /MBanquetPHK-Medium
    /MBanquetPHKS-Medium
    /MBeiHK-Bold
    /MBitmapRoundHK-Light
    /MBitmapSquareHK-Light
    /MComicHK-Medium
    /MComicHKS-Medium
    /MComputerHK-Bold
    /MComputerHKS-Bold
    /MCuteHK-Light
    /MCuteHKS-Light
    /MDynastyHK-Xbold
    /MDynastyHKS-Xbold
    /MEllanHK-Xbold
    /MEllanHKS-Xbold
    /MElleHK-Light
    /MElleHK-Medium
    /MElleHK-Xbold
    /MElleHKS-Light
    /MElleHKS-Medium
    /MElleHKS-Xbold
    /MFinanceHK-Bold
    /MFinanceHKS-Bold
    /MGentleHK-Light
    /MGentleHK-Xbold
    /MGentleHKS-Light
    /MGentleHKS-Xbold
    /MHGHagoromoTHK-Light
    /MHGHagoromoTHK-Medium
    /MHGKyokashotaiTHK-Light
    /MHGReithicTHK-Light
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHK-Xbold
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MHeiHKS-Xbold
    /MHeiSungHK-UltraBold
    /MHeiSungHKS-UltraBold
    /MJNgaiHK-Medium
    /MJNgaiHKS-Medium
    /MKaiHK-Medium
    /MKaiHK-SemiBold
    /MKaiHKS-Medium
    /MKaiHKS-SemiBold
    /MLadyHK-Medium
    /MLadyHKS-Medium
    /MLiHK-Bold
    /MLiHKS-Bold
    /MLingWaiFHK-Light
    /MLingWaiPHK-Light
    /MMarkerHK-Bold
    /MMarkerHKS-Bold
    /MMetallicHeiHK-Bold
    /MMetallicHeiHKS-Bold
    /MNgaiHK-Bold
    /MNgaiHKS-Bold
    /MQingHuaHK-Xbold
    /MQingHuaHKS-Xbold
    /MRazorHK-Xbold
    /MRazorHKS-Xbold
    /MRockyHK-Bold
    /MRockyHKS-Bold
    /MSmartHK-Bold
    /MSmartHK-Medium
    /MSmartHKS-Bold
    /MSmartHKS-Medium
    /MStiffHeiHK-UltraBold
    /MStiffHeiHKS-UltraBold
    /MStreamHK-Bold
    /MStreamHKS-Bold
    /MSungGoldHK-Black
    /MSungGoldHKS-Black
    /MSungHK-Bold
    /MSungHK-Light
    /MSungHK-Medium
    /MSungHK-Xbold
    /MSungHKS-Bold
    /MSungHKS-Light
    /MSungHKS-Medium
    /MSungHKS-Xbold
    /MWindyHK-Bold
    /MWindyHKS-Bold
    /MYoungHK-Medium
    /MYoungHK-Xbold
    /MYoungHKS-Medium
    /MYoungHKS-Xbold
    /MYoungHeiHKS-Xbold
    /MYuenHKS-Light
    /MYuenHKS-SemiBold
    /MYuenHKS-Xbold
    /MYuppyHKS-Medium
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 2400
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 2400
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 2400
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)
    /HUN <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [595.276 841.890]
>> setpagedevice




