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DEFINITIONS

In this circular, the following expressions have the following meanings, unless the context

requires otherwise:

tlAGMI/

“Articles of Association”

“associate(s)”

“Board”
“Chairman”

“Companies Ordinance”

“Company”

“connected person(s)”

“Directors”
IIGEMII
IIGroup 7

“Hong Kong”

//HK$ ”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be
convened on Tuesday, 31 May 2016 at 10:00 a.m. at
Lily Room, 3/F, Best Western Plus Hotel Hong Kong,
308 Des Voeux Road West, Hong Kong;

the articles of association adopted by the Company
and as amended from time to time by resolution of the

Shareholders;

has the meaning ascribed to this term under the
Listing Rules;

the board of Directors;
chairman of the Board;

the Companies Ordinance, Chapter 622 of the laws of
Hong Kong;

International Elite Ltd., a company incorporated in
the Cayman Islands with limited liability, the shares

of which are listed on Main Board;

has the meaning ascribed to this term under the
Listing Rules;

directors of the Company;
Growth Enterprise Market of the Stock Exchange;
the Company and its subsidiaries;

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

Hong Kong dollars, the lawful currency of Hong
Kong;

25 April 2016, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein;

the Rules Governing the Listing of Securities on the
Stock Exchange;
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“Main Board”

“Repurchase Mandate”

//SFOII

“Share(s)”

“Shareholder(s)”

“Share Issue Mandate”

“Stock Exchange”

“subsidiary”

“Takeovers Code”

“ 0/0 7

the stock market operated by the Stock Exchange
prior to the establishment of GEM, which excludes the
options market and which continues to be operated by
the Stock Exchange in parallel with GEM. For the
avoidance of doubt, the Main Board excludes GEM;

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
the AGM;

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

the ordinary share(s) of HK$0.01 each in the share
capital of the Company;

holder(s) of the Share(s);

the general mandate proposed to be granted to the
Directors at the AGM to allot, issue and deal with up
to 20% of the issued share capital of the Company as
at the date of the AGM;

The Stock Exchange of Hong Kong Limited;

a subsidiary within the meaning of the Companies
Ordinance for the time being of the Company whether
incorporated in Hong Kong or elsewhere and

“subsidiaries” shall be construed accordingly;

the Codes on Takeovers and Mergers and Share
Repurchases; and

per cent.
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Hong Kong
29 April 2016
To the Shareholders

Dear Sir or Madam

GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS,

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed at the AGM relating to (i) the granting to the Directors a
general mandate to allot, issue and deal with Shares not exceeding 20% of the Shares in the
issued share capital of the Company as at the date of the resolution; (ii) the granting of the
Directors a general mandate to repurchase the Shares not exceeding 10% of the Shares in
the issued share capital of the Company as at the date of the resolution; and (iii) the
re-election of retiring Directors, and to seek your approval of the resolutions in relation
thereto to be proposed at the AGM.
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This circular contains the explanatory statement in compliance with the Listing
Rules and to give all the information reasonably necessary to enable the Shareholders to
make an informed decision on whether to vote for or against the resolutions.

A notice convening the AGM is set out on pages 13 to 16 of this circular.

Whether or not you intend to attend the AGM in person, you are requested to
complete and return the enclosed form of proxy 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 in accordance with the instructions printed thereon as soon as
practicable but in any event not less than 48 hours before the time fixed for holding the
AGM. The completion and return of the proxy form will not preclude you from attending
and voting in person in the AGM or any adjourned meeting if you so wish.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the AGM, separate ordinary resolutions will be proposed to grant the general
mandates to authorise the Directors (i) to allot, issue and otherwise deal with Shares not
exceeding 20% of the aggregate nominal amount of the issued share capital of the
Company at the date of passing of the resolution; (ii) to exercise all powers of the
Company to repurchase issued and fully paid Shares up to a maximum of 10% of the
aggregate nominal amount of the issued share capital of the Company at the date of the
passing of the resolution; and (iii) to extend the general mandate granted to the Directors
to allot, issue and deal with additional Shares as mentioned in paragraph (i) above by the
amount representing the aggregate nominal amount of the share capital of the Company
repurchased by the Company under the Repurchase Mandate.

As at the Latest Practicable Date, there were in issue an aggregate of 9,083,460,000
Shares. Subject to the passing of the proposed resolutions for the grant of the Share Issue
Mandate and the Repurchase Mandate, and on the basis that no further Shares will be
issued or repurchased prior to the date of the AGM, exercise in full of the Repurchase
Mandate will result in up to 908,346,000 Shares being repurchased by the Company, and
the Directors will be authorised to allot and issue under the Share Issue Mandate up to
1,816,692,000 Shares, and to the extent the Repurchase Mandate is exercised, plus the
amount of Shares representing the aggregate nominal amount of the share capital of the
Company repurchased by the Company under the Repurchase Mandate.

The Share Issue Mandate and the Repurchase Mandate shall continue in force
during the period ending on the earliest of (a) the date of the next annual general meeting
of the Company, (b) the date by which the next annual general meeting of the Company is
required to be held by law or by the Articles of Association; or (c) the date upon which
such authority is revoked or varied by an ordinary resolution of the Shareholders in a
general meeting of the Company. The existing general mandates to issue and repurchase
Shares granted to the Directors at the annual general meeting of the Company on 3 June
2015 will expire at the AGM.
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EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the
proposed Repurchase Mandate is set out in the Appendix I to this circular. The
information in the explanatory statement is to provide you with information reasonably
necessary to enable Shareholders to make an informed decision on whether to vote for or
against the resolution to grant to the Directors the Repurchase Mandate.

RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the executive Directors are Mr. Li Kin Shing, Ms. Li
Yin, Mr. Wong Kin Wa and Mr. Li Wen; the independent non-executive Directors are Mr.
Chen Xue Dao, Mr. Cheung Sai Ming and Mr. Liu Chun Bao.

Pursuant to Article 84(1) of the Articles of Association, at each annual general
meeting, one-third of the Directors for the time being (or, if their number is a multiple of
three, the number nearest to but not less than one-third), shall retire from office by
rotation provided that every Director shall be subject to retirement by rotation at least
once every three years.

Accordingly, Mr. Li Kin Shing, Mr. Li Wen and Mr. Chen Xue Dao, being Directors to
retire in rotation in accordance with the Articles of Association, will retire and being
eligible, offer themselves for re-election at the AGM.

Brief biographical and other details of Mr. Li Kin Shing, Mr. Li Wen and Mr. Chen
Xue Dao, who are proposed to be re-elected at the AGM are set out as follows:

MR. LI KIN SHING (F®#H K L), aged 58, is an executive Director, chairman and
chief executive officer of the Company. He is responsible for the overall strategic planning
and direction of the Group. Mr. Li has over 28 years of experience in the
telecommunications industry. He joined the Group in 1993 and has been a director of the
Company since its establishment in 2000. Mr. Li was the chief executive officer and
president of ChinaCast Education Corporation, a limited liability company incorporated
in the State of Delaware, US, whose shares are displayed on the Over the Counter Bulletin
Board when he resigned from these positions on 2 February 2007. He is the spouse of Ms.
Kwok King Wa (¥} 5 %) and the elder brother of Ms. Li Yin (%#€), an executive Director.
Mr. Li is also an authorized representative of the Company. Mr. Li has been a
non-executive director and chairman of Directel Holdings Limited, a company listed on
the GEM Board and controlled by Mr. Li and his spouse Mr. Kwok King Wa since 2009.

Mr. Li entered into a renewal of service agreement with the Company for a term of 3
years commencing from 16 October 2013, which may be terminated by either party giving
not less than 3 months prior notice in writing. Mr. Li was entitled to an annual director’s
fee and basic salary under his service agreements of approximately HK$762,500 per year,
which is determined with reference to Mr. Li’s qualification, experience, performance, and
market rates. Subject to salary adjustments, the annual director’s fee and basic salary
payable to Mr. Li is approximately HK$1,200,000 as at the Latest Practicable Date. Mr. Li
had an aggregate interest of 6,324,900,000 Shares, in which Mr. Li holds 1,150,470,000

-5-
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Shares in person. The 2,052,000,000 Shares are owned by Ever Prosper International
Limited, which is owned as to 50% and 46.5% by Mr. Li and Ms. Kwok King Wa
respectively. The 3,122,430,000 Shares are owned by Ms. Kwok King Wa in person. Mr. Li is
the spouse of Ms. Kwok King Wa. Accordingly, Mr. Li is deemed to be interested in the
6,324,900,000 Shares under the SFO.

Mr. Li Wen (EX %H), aged 53, is an executive Director and the deputy general
manager of the Company. Mr. Li is responsible for overseeing the overall management of
the Group’s marketing activities. Mr. Li holds a bachelor’s degree in Electronic
Engineering from Xi’an Electronic and Technology University and an Executive Master of
Business Administration from Sun Yat Sen University. He also holds the qualification as an
engineer granted by Ministry of Mechanical and Electrical Industry (Bt HE 7~ T.37F).
Mr. Li has over 29 years of experience in electronic industry. Mr. Li joined the Group in
2000.

Mr. Li entered into a renewal of service agreement with the Company for a term of 3
years commencing from 16 October 2013, which may be terminated by either party giving
not less than 3 months prior notice in writing. Mr. Li is entitled to an annual director’s fee
and basic salary under his service agreements of approximately HK$506,075 per year,
which is determined with reference to Mr. Li’s qualification, experience, performance, and
market rates. Subject to salary adjustments, the annual director’s fee and basic salary
payable to Mr. Li by the Company is approximately HK$80,000 as at the Latest Practicable
Date. In addition, the annual basic salary of approximately HK$854,000 is payable to Mr.
Li by Xiamen Elite Electric Co., Ltd., a wholly owned subsidiary of the Company. Mr. Li
had an interest of 36,900,000 Shares in person.

Mr. Chen Xue Dao (BREJE%%), aged 73, was appointed as an independent
non-executive Director in September 2007. Mr. Chen graduated with his major of
Telegraph and telephone in Beijing University of Posts and Telecommunications in 1967.
Mr. Chen is currently an honorary member of the China Institute of Communications ("'
152 ), honorary chairman of the Guangdong Institute of Communications (J& % & {5
£4), honorary chairman of Guangdong Communication Industry Association (/& % # %
{1731 ). Mr. Chen also holds the qualification of a senior engineer at Professor grade,
and he has been granted the special subsidy by the State Council of the PRC for his
prominent contributions to engineering science since 1992. From 2010 to 2014, Mr. Chen
was an independent director of Eastone Century Technology Holding Co., Ltd.
(Guangdong) (& #FH 8 AR KA A R F), a company listed on the Shenzhen Stock
Exchange with stock code 300310. Mr. Chen is currently an independent non-executive
director of Directel Holdings Limited and an independent director of GCI Science &
Technology Co., Ltd. (M BEZERHL B3 A FR A7), a company listed on the Shenzhen Stock
Exchange with stock code 002544.

Mr. Chen entered into a renewal of service agreement with the Company for a term

of 3 years commencing from 16 October 2013, subject to termination in certain
circumstances as stipulated therein. His annual emolument is HK$80,000.

—6—
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Save as disclosed hereof, as at the Latest Practicable Date, and to the best knowledge
and belief of the Board, the Directors confirmed that:-

(a) each of Mr. Li Kin Shing, Mr. Li Wen and Mr. Chen Xue Dao is not connected
with any Director, senior management, substantial shareholder or controlling

shareholder of the Company;

(b) each of Mr. Li Kin Shing, Mr. Li Wen and Mr. Chen Xue Dao has no other
interests in the Shares which are required to be disclosed under Part XV of the
SFO;

(c)  each of Mr. Li Kin Shing, Mr. Li Wen and Mr. Chen Xue Dao does not hold any

directorships in listed public companies in the last three years;

(d) thereis no other information that needs to be disclosed pursuant to any of the
requirements as set out in Rule 13.51(2)(h) to (v) of the Listing Rules; and

(e) the Company is not aware of any other matter that needs to be brought to the
attention of the Shareholders and the Stock Exchange in relation to the

re-election of retiring Directors.
GENERAL INFORMATION
The notice of the AGM is set out on pages 13 to 16 of this circular.
A form of proxy for use at the AGM is enclosed herewith.

To be valid, the form of proxy must be completed in accordance with the
instructions printed thereon and deposited at 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 practicable but in any event no less than 48 hours before
the time fixed for holding the AGM. The completion and return of the form of proxy will
not preclude you from attending and voting in person in the AGM and any adjourned
meeting if you so wish, and in such event, the instrument appointing a proxy shall be
deemed to be revoked.

VOTING AT THE AGM

Pursuant to Rule 13.39 of the Listing Rules, all votes of the Shareholders at the
general meetings must be taken by poll. The chairman of the AGM will therefore demand
a poll for every resolution put to the vote of the AGM pursuant to Article 66 of the Articles
of Association.



LETTER FROM THE BOARD

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Group. The information contained
herein relating to the Company has been supplied by the Directors, who jointly and
severally accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries, that to the best of their
knowledge, opinions expressed in this circular have been arrived at after due and careful
consideration and there are no other facts not contained in this circular the omission of
which would make any statement contained herein misleading insofar as it relates to the

Company.
RECOMMENDATION

The Directors consider that the granting of general mandates to Directors to issue
and repurchase Shares and the re-election of retiring Directors are in the interest of the
Company and so recommend you to vote in favour of the relevant resolutions at the
forthcoming AGM.

Yours faithfully
By order of the Board
International Elite Ltd.
Li Kin Shing
Chairman
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This Appendix serves as an explanatory statement given to all the Shareholders, as required
by the Listing Rules, to provide all the requisite information in relation to the Repurchase
Mandate.

1 LISTING RULES FOR REPURCHASES OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange
to repurchase their fully-paid shares subject to certain restrictions, the more important of
which are summarised below:

(a) Shareholders’ approval

All proposed repurchase of securities on the Stock Exchange by a company
with primary listing on the Stock Exchange must be approved in advance by an
ordinary resolution, either by way of general mandate or by special approval of a
particular transaction.

(b) Share capital

Under the Repurchase Mandate, the number of Shares that the Company may
repurchase shall not exceed 10% of the aggregate nominal amount of the issued
share capital of the Company at the date of the passing of the relevant resolutions.
The Company’s authority is restricted to purchase in accordance with the Listing
Rules. As at the Latest Practicable Date, there were in issue an aggregate of
9,083,460,000 Shares. Exercise in full of the Repurchase Mandate, on the basis that
no further Shares would be issued or repurchased prior to the date of the AGM,
would accordingly result in up to 908,346,000 Shares being repurchased by the
Company. The Shares repurchased by the Company shall, subject to applicable law,
be cancelled automatically upon such repurchase.

(c) Reasons for repurchase

The Directors have no present intention to repurchase any Shares but consider
that the Repurchase Mandate will provide the Company with the flexibility to make
such repurchase as and when appropriate and is beneficial to the Company. Such
repurchases may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value of the Company and its assets
and/or its earnings per Share.

As compared with the position of the Company in its financial statements for
the year ended 31 December 2015 (being the most recent published audited
consolidated accounts), the Directors consider that there would not be any material
adverse impact on the working capital and on the gearing position of the Company
in the event that the proposed repurchases were to be made in full during the
proposed repurchase period. The Directors will not propose to exercise the
Repurchase Mandate to such an extent as would, in the circumstances, have a
material adverse effect on the working capital requirements of the Company or on
its gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.
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(d) Funding of repurchases

Repurchase of the Shares will be funded out of funds legally available for such
purpose in accordance with the memorandum and Articles of Association of the
Company and the applicable laws of the Cayman Islands.

The Company is empowered by its memorandum and Articles of Association
to repurchase its Shares. The Cayman Islands laws provide 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 distribution by way of dividend or the proceeds of a new issue of
shares made for such purpose. The amount of premium payable on redemption may
only be paid out of either the profits that would otherwise be available for
distribution by way of dividend or out of the share premium of the Company. Under
the Cayman Islands laws, the repurchased Shares will remain part of the authorised
but unissued share capital.

(e) Directors, their associates and 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 the close associates of any of
the Directors has any present intention, in the event that the proposed Repurchase
Mandate is approved by the Shareholders, to sell Shares to the Company.

As at the Latest Practicable Date, no core connected person of the Company
has notified the Company that he/she has a present intention to sell Shares to the
Company nor has he/she undertaken not to sell any of the Shares held by him/her
to the Company in the event that the Repurchase Mandate is granted.

(f)  Undertaking of the Directors

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
repurchase pursuant to the Repurchase Mandate and in accordance with the Listing
Rules, the memorandum and Articles of Association of the Company and any
applicable laws of the Cayman Islands.

(g) Effect of Takeovers Code and minimum public float

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 Rule 26 of the Takeovers Code. As a result, a
Shareholder, or a group of Shareholders acting in concert (within the meaning under
the Takeovers Code), depending on the level of increase in the Shareholder’s
interests, could obtain or consolidate control of the Company and become(s) obliged
to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

~-10 -
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EXPLANATORY STATEMENT

As at

the Latest Practicable Date, the register of the Shareholders maintained

by the Company pursuant to Section 336 under Part XV of the SFO showed that the

Company has been notified of the following interests, being 5% or more of the

Company’s issued share capital:

Approximate
percentage of
Approximate  shareholding if
percentage of  the Repurchase

Total number of existing Mandate is

Name of shareholder Shares held shareholding  exercised in full
Mr. Li Kin Shing

(Note 1) 6,324,900,000 69.63% 77.37%
Ms. Kwok King Wa (Note 1) 6,324,900,000 69.63% 77.37%
Ever Prosper International Limited

(Note 2) 2,052,000,000 22.59% 25.10%
Jovial Elite Limited (Note 3) 900,000,000 9.91% 11.01%
Glory Moment Investments Ltd.

(Note 4) 840,000,000 9.25% 10.28%
Notes:
1. These 6,324,900,000 Shares comprise (i) 2,052,000,000 Shares held by Ever Prosper, which

is held as to 50% and 46.5% by Mr. Li Kin Shing and Ms. Kwok King Wa respectively; (ii)
1,150,470,000 Shares held by Mr. Li Kin Shing in person; and (iii) 3,122,430,000 Shares held
by Ms. Kwok King Wa in person. Mr. Li Kin Shing is the spouse of Ms. Kwok King Wa.
Accordingly, each of Mr. Li Kin Shing and Ms. Kwok King Wa is deemed to be interested in
all the Shares in which the other is interested under the SFO.

The 2,052,000,000 shares are held by Ever Prosper, which is held as to 50%, 46.5% and 3.5%
by Mr. Li Kin Shing, Ms. Kwok King Wa and Ms. Li Yin respectively. Mr. Li Kin Shing is the
spouse of Ms. Kwok King Wa.

According to the notice filed by Jovial Elite Limited, Jovial Elite Limited is a wholly
owned subsidiary of Hony Capital Fund 2008, L.P. Hony Capital Fund 2008, L.P. is 100%
controlled by Hony Capital Fund 2008 GP, LP.. Hony Capital Fund 2008 GP, LP is 100%
controlled by Hony Capital Fund 2008 GP Limited. Hony Capital Fund 2008 GP Limited is
100% controlled by Hony Capital Management Limited. Hony Capital Management
Limited is 80% controlled by Hony Managing Partners Limited. Hony Managing Partners
Limited is 100% controlled by Mr. Zhao John Huan.

The 840,000,000 Shares are held by Glory Moment Investments Ltd., which is wholly
owned by Mr. Fang Shin.

- 11 -
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In the event that the Directors shall exercise in full the Repurchase Mandate
and assuming that there is no issue of Shares in the Company between the Latest
Practicable Date and the date of a repurchase, the total interests of the above
Shareholders would be increased to approximately the respective percentages
shown in the last column above and such increase will not give rise to an obligation

to make a mandatory offer under Rule 26 of the Takeovers Code.

Assuming that there is no issue of Shares in the Company between the Latest
Practicable Date and the date of a repurchase, an exercise of the Repurchase
Mandate whether in whole or in part may result in less than the relevant prescribed
minimum percentage of the Shares of the Company being held by the public as
required by the Stock Exchange. The Directors have no intention to exercise the
Repurchase Mandate to an extent as may result in a public shareholding of less than
such prescribed minimum percentage.

2. SHARE PURCHASE MADE BY THE COMPANY

The Company had not repurchased any of the Shares during the previous six

months immediately preceding and up to the Latest Practicable Date.
3. SHARE PRICES

During each of the previous 12 months, the highest and lowest traded prices for
Shares on the Main Board were as follows:

Price Per Share

Highest Lowest
Month HK$ HK$
2015
April 0.430 0.350
May 0.620 0.340
June 1.130 0.533
July 0.790 0.240
August 0.420 0.202
September 0.300 0.220
October 0.400 0.220
November 0.370 0.280
December 0.300 0.265
2016
January 0.310 0.205
February 0.265 0.204
March 0.270 0.206
April (up to the Latest Practicable Date) 0.325 0.195

- 12 -
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INTERNATIONAL ELITE LTD.
BREFRER A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1328)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of
INTERNATIONAL ELITE LTD. (the “Company”) will be held at Lily Room, 3/F, Best
Western Plus Hotel Hong Kong, 308 Des Voeux Road West, Hong Kong on Tuesday, 31
May 2016 at 10:00 a.m. for the following purposes:-

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements of the
Company and its subsidiaries for the year ended 31 December 2015 and the
reports of the directors and auditors of the Company for the year ended 31
December 2015.

2. To re-elect auditors and to authorise the board of directors of the Company
(the “Board”) to fix their remuneration.

3. A.  To re-elect Mr. Li Kin Shing as director of the Company (“Director(s)”);
B. To re-elect Mr. Li Wen as Director;
C. To re-elect Mr. Chen Xue Dao as Director;

D. To authorise the board of Directors to fix the remuneration of the
Directors.

4. As special business, to consider and if thought fit, pass the following
resolutions with or without amendments as ordinary resolutions:

A. “THAT

(a) subject to paragraph (c) of this Resolution, the exercise by the
Directors during the Relevant Period (as hereinafter defined) to
allot, issue and deal with the new shares in the share capital of the
Company or convertible into shares, options, warrants or similar
rights to subscribe for shares or such convertible securities of the
Company, and to make or grant offers, agreements and/or

—-13 -
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(b)

(c)

(d)

options (including bonds, warrants and debentures convertible
into shares of the Company) which would or might require the
exercise of such powers, be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) of this Resolution shall authorise
the Directors during the Relevant Period to make or grant offers,
agreements and/or options (including bonds, warrants and
debentures convertible into shares of the Company) which would
or might require the exercise of such power after the end of the
Relevant Period;

the aggregate nominal amount of the share capital allotted or
agreed conditionally or unconditionally to be allotted (whether
pursuant to an option or otherwise) by the Directors during the
Relevant Period (as herein defined) pursuant to the approval in
paragraph (a) of this Resolution, otherwise than pursuant to (i) a
Right Issue (as hereinafter defined), (ii) the exercise of 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
its subsidiaries and/or other eligible persons of shares or rights to
acquire shares of the Company or (iii) any scrip dividend or
similar arrangement providing for the allotment of shares in lieu
of the whole or part of the cash payment for a dividend on shares
of the Company in accordance with the articles of association of
the Company (the “Articles of Association”), shall not exceed
20% of the aggregate nominal amount of the share capital of the
Company in issue as at the date of this Resolution and the said
approval shall be limited accordingly;

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;

(ii)  the expiration of the period within which the next annual
general meeting of the Company is required by the Articles
of Association or any applicable law to be held; and

(iii) the revocation or variation of the authority given under this

Resolution by an ordinary resolution of the shareholders of

the Company in general meeting.”
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“Right Issue” means an offer of shares or other securities of the
Company or an offer or issue of warrants, options or other
securities giving rights to subscribe for shares of the Company,
open for a period fixed by the Directors to holders of shares of the
Company or any class thereof on the register on a fixed record
date in proportion to their then holdings of such shares or class
thereof (subject to such exclusion or other arrangements as the
Directors may deem necessary or expedient in relation to
fractional entitlements or having regard to any restrictions or
obligations under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any
territory outside the Hong Kong Special Administrative Region of
the People’s Republic of China).

B. “THAT

(a)

(b)

(c)

subject to paragraph (b) of this Resolution, the exercise by the
Directors during the Relevant Period (as defined below) of all the
powers of the Company to purchase its own shares, subject to and
in accordance with all applicable laws and the requirements of the
Rules Governing the Listing of Securities (the “Listing Rules”) of
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) or of any other stock exchange, be and is hereby
generally and unconditionally approved and authorised;

the aggregate nominal amount of the shares of the Company to be
purchased by the Company pursuant to the approval in
paragraph (a) of this Resolution during the Relevant Period shall
not exceed 10% of the aggregate nominal amount of the share
capital of the Company in issue as at the date of passing this
Resolution and the said approval shall be limited accordingly;
and

for the purpose of this Resolution, “Relevant Period” means the
period from the passing of this Resolution until whichever is the
earliest of:

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

(ii)  the expiration of the period within which the next annual
general meeting of the Company is required by the Articles
of Association or any applicable law to be held; and

(iii) the revocation or variation of the authority given under this

Resolution by an ordinary resolution of the shareholders of
the Company in general meeting.”
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C. “THAT

conditional upon Resolutions 4A and 4B being passed, the aggregate
nominal amount of the number of shares in the capital of the Company
which are repurchased by the Company under the authority granted to
the Directors as mentioned in Resolution 4B shall be added to the
aggregate nominal amount of share capital that may be allotted or
agreed conditionally or unconditionally to be allotted by the Directors
pursuant to Resolution 4A above.”

On behalf of the Board
International Elite Ltd.
Li Kin Shing
Chairman

Hong Kong, 29 April 2016

As at the date of this notice, the executive Directors are Mr. Li Kin Shing, Ms. Li Yin, Mr.
Wong Kin Wa and Mr. Li Wen; the independent non-executive Directors are Mr. Chen Xue Dao,
Mr. Cheung Sai Ming and Mr. Liu Chun Bao.

Notes:

(1) The instrument appointing a proxy shall be in writing under the head of the appointor or his/her
attorney duly authorised in writing or, if the appointor is a corporation, either under its seal or under the
hand of any officer, attorney or other person duly authorised to sign the same.

(2) A member of the Company entitled to attend and vote at the annual general meeting convened by the
above notice is entitled to appoint another person as his proxy to attend and, on a poll, vote on his behalf.
A proxy need not be a member of the Company but must attend the annual general meeting to represent
the member.

3) In order to be valid, the form of proxy must be deposited with the Company’s branch share registrar and
transfer office in Hong Kong, Tricor Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s
Road East, Hong Kong together with any power of attorney or other authority, under which it is signed,
or a certified copy of that power of authority, not less than 48 hours before the time for holding the
meeting. Completion and return of a form of proxy will not preclude a member from attending in person
and voting at the annual general meeting or any adjournment thereof, if he so wish and in such event, the
instrument appointing a proxy shall be deemed to be revoked.

(4) In the case of joint holders of any shares in the Company, any one of such joint holders may vote at the
annual general meeting, either in person or by proxy, in respect of such shares as if he was solely entitled
thereto, but if more than one of such joint holders are present at the meeting, either personally or by
proxy, that one of the said persons so present whose name stands first on the register of members in
respect of such shares shall be accepted to the exclusion of the votes of the other joint registered holders.

(5) For determining the entitlement to attend and vote at the annual general meeting, the register of
members of the Company will be closed from Friday, 27 May 2016 to Tuesday, 31 May 2016, both days
inclusive, during which period no transfer of shares of the Company shall be effected. To qualify for the
attendance and voting at the annual general meeting of the Company, all transfers of shares,
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 for registration no later than 4:30 p.m. on Thursday, 26 May 2016.
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