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CLOSURE OF REGISTER OF MEMBERS
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

CLOSURE OF REGISTER OF MEMBERS

The register of members (the “Register”) of Heng Tai Consumables Group Limited (the
“Company”) will be closed on Wednesday, 15 March 2017 and Thursday, 16 March
2017 in order to determine the Shareholders’ entitlements to attend and vote at the
extraordinary general meeting of the Company (the “EGM” or “Meeting”), during
which no transfer of shares will be registered.

In order to qualify for attending and voting at the EGM, all transfers of shares
accompanied by the relevant share certificates must be lodged with the branch share
registrar of the Company, Union Registrars Limited, at Suites 3301-04, 33/F., Two
Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong (the “Branch
Share Registrar”) for registration not later than 4:00 p.m. on Tuesday, 14 March 2017.

Shareholders whose names appear on the Register on the record date, i.e., Thursday,
16 March 2017 will be entitled to attend and vote at the EGM.



NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an EGM will be held at Pacific Room on 2/F,
Island Pacific Hotel, 152 Connaught Road West, Hong Kong on Thursday, 16 March
2017 at 10:30 a.m. for considering and, if thought fit, passing (with or without
amendment) the following resolutions of the Company:

ORDINARY RESOLUTIONS

1. “THAT:

(a)

(b)

the sale and purchase agreement dated 20 January 2017 (the “Agreement”)
entered into between HT Jenco International (Holdings) Limited (the
“Vendor”) as the vendor and Mr. Cheung Wai Ming (the “Purchaser”) as
the purchaser (a copy of the Agreement is produced to the Meeting and
marked “A” and initialled by the Chairman of the Meeting for identification
purpose) in relation to the sale by the Company via the Vendor (which is a
wholly owned subsidiary of the Company) to the Purchaser of all the equity
interests in Sino Combo International Limited (the “Target Company”) and
the outstanding shareholder’s loan advanced by the Vendor to the Target
Company at the total consideration of HK$200,000,000.00 and the
transactions contemplated thereunder be and is hereby approved, confirmed
and ratified; and

the directors of the Company be and are hereby authorized to do all such
acts, deeds and things and to sign, execute and deliver all such documents as
they may, in their absolute discretion, consider necessary, desirable or
expedient to give effect, determine, revise, supplement or complete any
matters relating to or in connection with the Agreement and the transactions
contemplated thereunder respectively.”

2.  “THAT subject to and conditional upon The Stock Exchange of Hong Kong
Limited granting approval of the listing of, and permission to deal in, the shares of
the Company to be issued pursuant to the exercise of options which may be
granted under the Refreshed Scheme Mandate Limit (as defined below), the
refreshment of the limit in respect of the granting of share options under the
existing share option scheme (the “Scheme”) of the Company adopted on 21
December 2009 up to a new 10 per cent. limit (the “Refreshed Scheme Mandate
Limit”) be approved provided that:

(a)

the total number of shares of the Company which may be issued upon
exercise of options to be granted under the Scheme after the date of the
passing of this resolution must not exceed 10 per cent. of the number of
shares of the Company in issue as at the date of passing this resolution;



(b)

(c)

(a)

(b)

options granted prior to the date of passing this resolution under the Scheme
(including without limitation those outstanding, cancelled, lapsed or
exercised in accordance with the Scheme or such other scheme(s) of the
Company) shall not be counted for the purpose of calculating the Refreshed
Scheme Mandate Limit; and

any director of the Company be and is hereby authorised to do such act and
execute such document to effect the Refreshed Scheme Mandate Limit.”

“THAT Mr. Chan Cheuk Yu, Stephen be re-elected as an executive director
of the Company.”

“THAT Mr. Hung Hing Man be re-elected as an independent non-executive
director of the Company.”

“THAT:

(a)

(b)

(©)

(d)

the general mandate granted to the directors of the Company (the*“Directors’)
to allot, issue and deal with the unissued shares of the Company pursuant to
an ordinary resolution passed at the annual general meeting of the Company
held on 21 December 2016 be and is hereby revoked (without prejudice to
any valid exercise of such general mandate prior to the passing of this
resolution);

subject to paragraph (d) below, pursuant to the Rules (the “Listing Rules”)
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”), the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to
allot, issue and deal with unissued shares of the Company (the “Shares”) and
to make or grant offers, agreements, options, warrants and other securities to
subscribe for or convertible into Shares, which might require the exercise of
such powers be and the same is hereby generally and unconditionally
approved;

the approval in paragraph (b) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements, options, warrants and
other securities to subscribe for or convertible into Shares which might
require the exercise of such powers after the end of the Relevant Period;

the number of Shares which may be allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise) by
the Directors pursuant to the approval in paragraph (b) above, otherwise than
pursuant to (i) a Rights Issue (as defined below); 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 articles of association 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. of the number of issued Shares on the date of the passing of this
resolution, and the authority pursuant to paragraph (b) of this resolution shall
be limited accordingly; and

(e) 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:

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

(i1) the expiration of the period within which the next annual general
meeting of the Company is required by the articles of association of the
Company or any applicable laws of Cayman Islands 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;

“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 of members
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 any
recognised regulatory body or any stock exchange).”

By order of the Board
Heng Tai Consumables Group Limited
Lam Kwok Hing

Chairman
Hong Kong, 28 February 2017
Registered Office: Head Office and Principal place of
business in Hong Kong:
Cricket Square 31st Floor
Hutchins Drive Guangdong Finance Building
P.O. Box 2681 88 Connaught Road West
Grand Cayman KY1-1111 Sheung Wan
Cayman Islands Hong Kong



Notes:
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3)

(4)

(5)

(6)

(7

Any member entitled to attend and vote at a meeting of the Company shall be entitled to appoint
another person as his proxy to attend and vote instead of him.

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

In the case of joint holders of a share if more than one of such joint holders be present at any
meeting the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the register in respect of the joint holding.

In order to be valid, the instrument appointing a proxy and (if required by the Board) the power of
attorney or their authority (if any) under which it is signed, or a certified copy of such power or
authority, shall be delivered to the Company’s branch share registrar in Hong Kong, Union
Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road,
North Point, Hong Kong not less than 48 hours before the time appointed for holding the meeting

or adjourned meeting.

A member may appoint a proxy in respect of part only of his holding of shares in the Company. A
proxy need not be a member. In addition, a proxy or proxies representing either a member who is
an individual, or a member which is a corporation shall be entitled to exercise the same powers on
behalf of the member which he or they represent as such member could exercise.

Completion and return of a proxy form will not preclude a member from attending or voting in
person at the above meeting or any adjourned meeting thereof, should he so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the shareholders at a general meeting
must be taken by poll. Therefore, the Chairman of the meeting will demand that all resolutions will
be voted by way of poll at the meeting.

As at the date of this announcement, the Board comprises five executive directors,
namely Mr. Lam Kwok Hing (Chairman), Ms. Lee Choi Lin Joecy, Ms. Hung Sau Yung
Rebecca, Ms. Gao Qin Jian and Mr. Chan Cheuk Yu, Stephen; and three independent
non-executive directors, namely Ms. Mak Yun Chu, Mr. Poon Yiu Cheung Newman and
Mr. Hung Hing Man.



