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

requires otherwise:

‘‘AGM’’ or ‘‘Annual General

Meeting’’

the annual general meeting of the Company to be held on

Wednesday, 7 June 2017 to consider and, if appropriate, to

approve the resolutions as set out in the notice of Annual

General Meeting

‘‘Articles of Association’’ the articles of association of the Company, as amended

from time to time

‘‘Board’’ the board of Directors

‘‘Companies Law’’ the Company Law, Cap 22 (Law 3 of 1961, as

consolidated and revised) of the Cayman Islands

‘‘Company’’ Time2U International Holding Limited, a company

incorporated in the Cayman Islands with limited liability,

the issued Shares of which are listed on the Main Board of

the Stock Exchange

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

‘‘Group’’ the Company and its subsidiaries

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

‘‘Issue Mandate’’ the general and unconditional mandate proposed to be

granted to the Directors at the Annual General Meeting to

allot, issue and deal with further new Shares not exceeding

20% of the issued share capital of the Company as at the

date of passing of such resolution

‘‘Latest Practicable Date’’ 26 April 2017, being the latest practicable date prior to the

printing of this circular for the purpose of ascertaining

certain information contained in this circular

‘‘Listing Date’’ 30 January 2015, on which dealings in the Shares first

commenced on the Stock Exchange

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

Exchange

‘‘Notice’’ the notice convening the Annual General Meeting as set

out on pages 17 to 21 of this circular
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‘‘Repurchase Mandate’’ the general and unconditional mandate proposed to be

granted to the Directors at the Annual General Meeting to

repurchase Shares up to 10% of the issued share capital of

the Company as at the date of passing of such resolution

granting of such repurchase mandate by the Shareholders

‘‘PRC’’ the People’s Republic of China, which for the purpose of

this circular, shall exclude Hong Kong, the Macau Special

Administrative Region of the China and Taiwan

‘‘Scheme Mandate Limit’’ the maximum number of Shares which may be allotted and

issued upon exercise of all share options to be granted

under the Share Option Scheme and other such schemes of

the Company which initially shall not in aggregate exceed

10% of the Shares in issue as at the date of adoption of the

Scheme Mandate Limit by the Shareholders and thereafter,

if refreshed shall not exceed 10% of the refreshed limit by

the Shareholders

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong) for the time being in force

‘‘Share(s)’’ ordinary share(s) of HK$0.01 each in the share capital of

the Company

‘‘Share Buy Back Rules’’ the provisions in the Listing Rules to regulate the

repurchase by companies with primary listing on the Stock

Exchange of their own shares

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

‘‘Share Option Scheme’’ the share option scheme approved and adopted by the

Company on 19 December 2014

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

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

time being in force

‘‘Visual Wise’’ Visual Wise Limited, a limited liability company

incorporated in the British Virgin Islands
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‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘RMB’’ Renminbi, the lawful currency of the PRC

‘‘%’’ per cent.

* In this circular, the English names of PRC nationals, entities, cities and laws and regulations are translations of their

Chinese names and are for identification purpose only.
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28 April 2017

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GENERAL MANDATES TO REPURCHASE SHARES
AND ISSUE NEW SHARES;

(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS;
(3) PROPOSED RE-APPOINTMENT OF AUDITORS;
(4) REFRESHMENT OF SCHEME MANDATE LIMIT

AND
(5) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to seek your approval of resolutions to grant a general
mandate to the Directors to repurchase the Shares representing up to a maximum of 10% of the
existing issued share capital of the Company at the date of passing the resolution, to grant a
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general mandate to the Directors to issue new Shares up to a maximum of 20% of the issued

share capital of the Company at the date of passing of the resolution and to increase the number

of Shares which the Directors may issue under their general mandate to issue new Shares by the

number of Shares repurchased. Resolutions will also be proposed to re-elect the retiring

Directors, to re-appoint the auditors of the Company and refreshment of Scheme Mandate Limit.

These resolutions will be proposed at the Annual General Meeting.

2. GENERAL MANDATE TO REPURCHASE SHARES

A resolution will be proposed at the Annual General Meeting for the grant of the

Repurchase Mandate to the Directors to repurchase, on the Stock Exchange or on any other stock

exchange on which the Shares may be listed, the Shares not exceeding 10% of the share capital

of the Company in issue as at the date of passing of the resolution.

Subject to the passing of the proposed resolution granting the Repurchase Mandate to the

Directors and on the basis that no Shares will be issued or repurchased by the Company between

the Latest Practicable Date and the date of the Annual General Meeting, the Company will be

allowed under the Repurchase Mandate to repurchase a maximum of 345,600,000 Shares.

In accordance with the Share Buy Back Rules, this circular contains an explanatory

statement in Appendix I to provide you with requisite information reasonably necessary to enable

you to make an informed decision on whether to vote for or against the resolution in relation to

the Repurchase Mandate.

3. GENERAL MANDATE TO ISSUE SHARES

A resolution will be proposed at the Annual General Meeting for the grant of the Issue

Mandate to the Directors to allot, issue and deal with new Shares up to a maximum of 20% of

the issued share capital of the Company at the date of passing of the resolution.

As at the Latest Practicable Date, a total of 3,456,000,000 Shares were in issue. Subject to

the passing of the proposed resolution granting the Issue Mandate to the Directors and on the

basis that no Shares will be issued or repurchased by the Company between the Latest

Practicable Date and the Annual General Meeting, the Company will be allowed under the Issue

Mandate to issue a maximum of 691,200,000 Shares.

In addition, subject to a separate Shareholders’ resolution, the number of Shares

repurchased by the Company under the Repurchase Mandate will also be added to the Issue

Mandate as mentioned above.
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4. EXPIRY OF THE REPURCHASE MANDATE AND ISSUE MANDATE

The Repurchase Mandate and the Issue Mandate would expire at the earliest of: (a) the

conclusion of the next annual general meeting of the Company following the Annual General

Meeting; or (b) the expiration of the period within which the next annual general meeting of the

Company is required by the Articles of Association or the applicable laws of Cayman Islands to

be held; or (c) revocation or variation by an ordinary resolution of the Shareholders in a general

meeting prior to the next annual general meeting of the Company.

5. RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 84 of the Articles of Association, Mr. Nie Xing and Mr. Chang

Wei will retire at the Annual General Meeting and, being eligible, would offer themselves for

re-election. Mr. Nie Xing and Mr. Chang Wei were appointed as independent non-executive

Directors of the Company on 19 December 2014.

In accordance with Article 83(3) of the articles of association of the Company, Mr. Yang

Xi and Mr. Zou Weikang being appointed by the Board as executive Director after the

Company’s last Annual General Meeting held on 20 October 2016, shall hold office only until

the Annual General Meeting and shall then be eligible for re-election at that meeting. Mr. Yang

and Mr. Zou, being eligible, will offer themselves for re-election as executive Director at the

Annual General Meeting.

Brief biographical details of the retiring Directors who are proposed to be re-elected at the

Annual General Meeting are set out in Appendix II to this circular.

6. RE-APPOINTMENT OF AUDITORS

The financial statements of the Group for the year ended 31 December 2016 were audited

by Messrs. HLB Hodgson Impey Cheng Limited whose term of office will expire upon the

conclusion of the Annual General Meeting.

The Board proposed to re-appoint Messrs. HLB Hodgson Impey Cheng Limited as the

auditors of the Company and to hold office until the conclusion of the next annual general

meeting.
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7. REFRESHMENT OF SCHEME MANDATE LIMIT

The Share Option Scheme was adopted by the Company on 19 December 2014. The

Company has not refreshed the Scheme Mandate Limit since the date of adoption of Share

Option Scheme. Apart from the Share Option Scheme, the Company has no other share option

scheme currently in force.

Pursuant to the terms of the Share Option Scheme and in compliance with Chapter 17 of the

Listing Rules, the maximum number of Shares that may be issued upon exercise of all the share

options which may be granted under the Share Option Scheme shall not exceed 80,000,000

Shares, being 10% of the Shares in issue as at the date of approval and adoption of the Share

Option Scheme.

During the period from date of adoption, 19 December 2014, to the Latest Practicable Date,

(i) 80,000,000 share options were granted to the eligible participants under the Share Option

Scheme; (ii) 43,890,000 share options were lapsed; and (iii) no share options were exercised or

cancelled. As at the Latest Practicable Date, the Company has 36,110,000 outstanding share

options under the Share Option Scheme, representing approximately 1.04% of the total number of

Shares in issue as at the Latest Practicable Date which will remain valid after the approval of the

refreshment of the Scheme Mandate Limit at the AGM.

As at the Latest Practicable Date, no outstanding share options entitle the holders thereof to

subscribe. Unless the Scheme Mandate Limit is refreshed, the Company may not grant share

options pursuant to Share Option Scheme.

As at the Latest Practicable Date, there were totally 3,456,000,000 Shares in issue.

Assuming no further Shares are issued or repurchased during the period from the Latest

Practicable Date to the AGM, the number of Shares in issue as at the passing of the ordinary

resolution will be 3,456,000,000 Shares. Accordingly it is expected that, upon the approval of the

refreshment of the Scheme Mandate Limit at the AGM, and on the assumption that no further

Shares will be issued or repurchased by the Company from the Latest Practicable Date to the

AGM, the number of Shares in issue as at the date of passing of the ordinary resolution granting

the refreshment of the Scheme Mandate Limit will be 3,456,000,000 and therefore, the refreshed

Scheme Mandate Limit under the AGM would be 345,600,000 Shares, representing 10% of the

number of shares in issue at the time of passing the ordinary resolution.

In order to provide the Company with greater flexibility in granting share options to

eligible participants under the Share Option Scheme as incentives or rewards for their

contributions to the Group, an ordinary resolution as set out in the notice of AGM will be

proposed to seek Shareholders’ approval at the AGM to refresh the Scheme Mandate Limit of the

Share Option Scheme to 10% of the Shares in issue as at the date of passing of the resolution.
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Pursuant to the terms of the Share Option Scheme and in accordance with Chapter 17 of the

Listing Rules, the Shares which may be issued upon exercise of all outstanding share options

granted and yet to be exercised under the Share Option Scheme and any other share option

scheme(s) of the Company shall not exceed 30% of the Shares in issue from time to time. No

share options shall be granted under any scheme(s) of the Company if this will result in the 30%

limit being exceeded.

Assuming no further Shares will be issued or repurchased by the Company from the Latest

Practicable Date to the AGM, the number of Shares in issue as at the date of passing of the

ordinary resolution granting the refreshment of the Scheme Mandate Limit will be 3,456,000,000

and therefore, the refreshed Scheme Mandate Limit under the AGM would be 345,600,000

Shares, representing 10% of the number of shares in issue at the time of passing the ordinary

resolution, in respect of which options may be granted under the Scheme Mandate Limit as

refreshed together with all outstanding options granted and yet to be exercised as at the Latest

Practicable Date does not exceed the 30% limit as at the Latest Practicable Date.

The Directors consider that it is in the best interest of the Company to refresh the Scheme

Mandate Limit to permit the grant of further share options under the Share Option Scheme so as

to provide incentives to, and recognise the contributions of, the Group’s employees and other

selected grantees.

The adoption of the refreshment of the Scheme Mandate Limit is conditional upon:

(a) the Shareholders passing an ordinary resolution to approve the refreshment of the

Scheme Mandate Limit at the AGM; and

(b) the Listing Committee of the Stock Exchange granting the approval of the listing of,

and permission to deal in, the Shares to be issued pursuant to the exercise of any

options that may be granted pursuant to the Share Option Scheme under the Scheme

Mandate Limit as refreshed.

Application will be made to the Stock Exchange for the listing of, and permission to deal

in, the Shares which may be issued pursuant to the exercise of the share options that may be

granted under the Share Option Scheme under the Scheme Mandate Limit as refreshed.

8. PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 17 to 21 of this circular. At

the Annual General Meeting, ordinary resolutions will be proposed to approve, among other

matters, the granting of the Issue Mandate and the Repurchase Mandate and the re-election of the

retiring Directors.
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A form of proxy for use at the Annual General Meeting is enclosed with this circular. To be

valid, the form of proxy must be completed in accordance with the instructions printed thereon

and deposited, together with the power of attorney or other authority (if any) under which it is

signed or a notarially certified copy of such power of attorney or authority, 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 possible and in any event not later than

48 hours before the time appointed for holding the Annual General Meeting or any adjournment

thereof. Completion and return of the form of proxy will not preclude you from attending and

voting in person at the Annual General Meeting or any adjournment thereof should you so wish.

9. PROCEDURES TO VOTE

Pursuant to Rule 13.39(4) of the Listing Rules, voting of all resolutions at the Annual

General Meeting will be taken by way of poll and the results of the Annual General Meeting will

be announced by the Company in compliance with the Listing Rules.

10. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Friday, 2 June 2017 to

Wednesday, 7 June 2017, both days inclusive, during which period no transfer of Shares will be

registered. In order to be entitled to attend and vote at the Annual General Meeting, all properly

completed transfer forms accompanied by the relevant share certificates must be lodged with the

branch share registrar of the Company in Hong Kong, Tricor Investor Services Limited, at

Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:30 p.m. on

Thursday, 1 June 2017.

11. 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.

12. RECOMMENDATION

The Directors consider that the proposed grant of the Issue Mandate and the Repurchase

Mandate, the extension of the Issue Mandate, the proposed re-election of retiring Directors, the

proposed appointment of auditors and refreshment of Scheme Mandate Limit to be considered at

the Annual General Meeting are in the best interests of the Company and its Shareholders as a

whole. Accordingly, the Directors recommend that Shareholders vote in favour of all the

resolutions set out in the Notice to be proposed at the Annual General Meeting.
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13. GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this

circular.

14. LANGUAGE

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

By Order of the Board

Time2U International Holding Limited

Yang Xi

Executive Director
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The appendix serves as an explanatory statement as required by Rule 10.06(1)(b) of the

Listing Rules, which is required to be sent to the Shareholders under the Share Buy Back Rules

in connection with the Repurchase Mandate.

1. LISTING RULES

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

purchase their securities subject to certain restrictions.

The Listing Rules provide that all proposed repurchases of shares by a company with a

primary listing on the Stock Exchange must be approved by shareholders in advance by an

ordinary resolution in a general meeting, either by way of a general mandate or by a specific

approval of a particular transaction and that the shares to be repurchased must be fully paid up.

2. SHARE CAPITAL

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

3,456,000,000 Shares.

Subject to the passing of the Repurchase Mandate, the Company would be allowed to

repurchase Shares up to a maximum of 345,600,000 Shares on the basis that no further Shares

will be issued or otherwise repurchased and cancelled prior to the date of the forthcoming

Annual General Meeting.

3. REASONS FOR REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company

and its Shareholders for the Directors to have a general authority from the Shareholders to enable

the Company to repurchase Shares in the market. Such repurchase may, depending on the market

conditions and funding arrangement at the time, lead to an enhancement of the net asset value of

the Company and/or its earnings per Share and will only be made when the Directors believe that

such a repurchase will benefit the Company and the Shareholders.

4. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such

purpose in accordance with the Articles of Association, the Listing Rules, the Companies Law

and the applicable laws of the Cayman Islands.

It is presently proposed that any purchase of the Shares would be made out of profits of the

Company or the proceeds of a fresh issue made for the purpose or out of capital provided that on

the day immediately following the date of repurchase the Company is able to pay its debts as

they fall due in the ordinary course of business.
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5. IMPACT OF REPURCHASE

Taking into account the current financial position of the Company, the Directors consider

the repurchase of Shares in full at any time during the proposed repurchase period may have a

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

with the position disclosed in the published audited financial statements as at 31 December 2016,

but the Directors do not propose to exercise the Repurchase Mandate to such an extent as would,

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

the Company.

6. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange

during each of the previous 12 months prior to the printing of this circular were as follows:

Share prices

highest lowest

HK$ HK$

2016

April 0.264 0.223

May 0.274 0.145

June 0.161 0.142

July 0.182 0.143

August 0.177 0.089

September 0.182 0.082

October 0.189 0.148

November 0.173 0.140

December 0.151 0.120

2017

January 0.178 0.110

February 0.114 0.061

March 0.067 0.052

April (up to the Latest Practicable Date) 0.110 0.060
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7. TAKEOVERS CODE AND MINIMUM PUBLIC FLOAT

If a Shareholder’s proportionate interest in the voting capital of the Company increases as a

result of a share repurchase, such increase will be treated as an acquisition for the purposes of

the Takeovers Code and, if such increase results in a change of control, may in certain

circumstances give rise to an obligation to make a mandatory offer for Shares under Rule 26 of

the Takeovers Code.

At the Latest Practicable Date, to the best knowledge and belief of the Company, Visual

Wise is beneficially interested in an aggregate of approximately 10.3% of the issued share capital

of the Company. In the event that the Repurchase Mandate is exercised in full, the shareholding

in the Company held by him would be increased to approximately 11.4% of the issued share

capital of the Company. Such increase would not give rise to an obligation to make a mandatory

offer under Rule 26 of the Takeovers Code.

The Directors will not exercise the Repurchase Mandate to such an extent as a result of

such repurchase, the number of Shares held by the public would fall below 25% of the total

number of Shares in issue. The Directors do not have any present intention (i) to repurchase

Shares to an extent which will result in the amount of Shares held by the public being reduced to

less than 25% and (ii) to trigger any event under the Takeovers Code.

8. SHARE REPURCHASES BY THE COMPANY

No repurchase of Shares (whether on the Stock Exchange or otherwise) has been made by

the Company in the six months preceding the date of this circular.

9. GENERAL INFORMATION AND UNDERTAKINGS

(a) None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, any of their close associates (as defined in the Listing Rules), has any

present intention to sell any Shares to the Company in the event that the granting of

the Repurchase Mandate is approved by the Shareholders.

(b) The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the Repurchase Mandate in accordance with the Listing

Rules and the applicable laws of the Cayman Islands.

(c) No core connected person (as defined in the Listing Rules) has notified the Company

that he has a present intention to sell Shares to the Company, or has undertaken not to

do so, in the event that the granting of the Repurchase Mandate is approved by the

Shareholders.
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The biographical details of the retiring Directors eligible for re-election at the AGM are set
out below:

Mr. Yang Xi（楊淅先生）, aged 27, is an executive Director. He has years of experience in

sales and marketing and obtained a Master degree in Computer Engineering from Guizhou

University（貴州大學）in 2014.

Mr. Yang has not entered into any service contract with the Company. The appointment of

Mr. Yang is not for a specified term and he is subject to retirement by rotation and re-election in

accordance with the Company’s articles of association. Mr. Yang received director’s

remuneration of HK$47,742 from the Group during the year ended 31 December 2016 which

was determined by the Board with reference to his duties, responsibilities, experiences, the

prevailing market conditions and the Company’s remuneration policy.

Saved as disclosed above, (i) Mr. Yang does not have any other relationship with any

directors, senior management, substantial or controlling shareholders of the Company; (ii) he

does not have any other interest in the shares or underlying shares of the Company within the

meaning of Part XV of the SFO; (iii) he does not hold any other directorships in public

companies the securities of which are listed on any securities market in Hong Kong or overseas

in the last three years; and (iv) he does not hold other positions with the Company and its

subsidiaries.

Saved as disclosed above, there is no information in relation to the proposed re-election of

the aforesaid retiring Directors that is required to be disclosed pursuant to Rule 13.51(2)(h) to

13.51(2)(v) of the Listing Rules and there is no other matter that needs to be brought to the

attention of the Shareholders.

Mr. Zou Weikang（鄒偉康先生）, aged 25, is an executive Director. He has years of

experience in investment and finance. Mr. Zou graduated from Shenzhen Polytechnic（深圳職業

技術學院）in finance and securities（金融與證券專業）in 2013.

Mr. Zou has not entered into any service contract with the Company. The appointment of

Mr. Zou is not for a specified term and he is subject to retirement by rotation and re-election in

accordance with the Company’s articles of association. Mr. Zou received director’s remuneration

of HK$23,871 from the Group during the year ended 31 December 2016 which was determined

by the Board with reference to his duties, responsibilities, experiences, the prevailing market

conditions and the Company’s remuneration policy.

Saved as disclosed above, (i) Mr. Zou does not have any other relationship with any

directors, senior management, substantial or controlling shareholders of the Company; (ii) he

does not have any other interest in the shares or underlying shares of the Company within the

meaning of Part XV of the SFO; (iii) he does not hold any other directorships in public

companies the securities of which are listed on any securities market in Hong Kong or overseas

in the last three years; and (iv) he does not hold other positions with the Company and its

subsidiaries.
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Saved as disclosed above, there is no information in relation to the proposed re-election of

the aforesaid retiring Directors that is required to be disclosed pursuant to Rule 13.51(2)(h) to

13.51(2)(v) of the Listing Rules and there is no other matter that needs to be brought to the

attention of the Shareholders.

Mr. Nie Xing（聶星先生）, aged 52, is an independent non-executive Director, who was

appointed in December 2014, and responsible for overseeing the management of our Group

independently. Mr. Nie has over 10 years of management experience. Mr. Nie became the deputy

chief operating officer of China Culiangwang Beverages Holdings Limited（中國粗糧王飲品控股

有限公司）(Stock Code: 904) (formerly known as China Green (Holdings) Limited（中國綠色食

品（控股）有限公司）), a company listed on the Stock Exchange specialised in green food

business, in June 2001 and was subsequently appointed as an executive director in November

2008. Mr. Nie resigned from the office of executive director in November 2013 but remains the

deputy chief operating officer of such company. He was an executive director of such company

from 2008 to 2013. From 2003 to 2008, Mr. Nie was an independent director of Guomai

Technologies Inc.（國脈科技股份有限公司）, a telecom outsourcing service provider listed on the

Shenzhen Stock Exchange. Since 2008, Mr. Nie has been an independent non-executive director

of China Lilang Limited（中國利郎有限公司）(Stock Code: 01234), a men’s clothing company

listed on the Stock Exchange. Mr. Nie has been the chairman of Xiamen Juxin Investment Co.,

Ltd.（廈門颶鑫投資有限公司）, an investment company in the PRC, since 2010. Mr. Nie received

a bachelor’s degree in economics from the Jiangxi College of Finance and Economics（江西財經

學院）(subsequently renamed as Jiangxi University of Finance and Economics（江西財經大學）)

in July 1986 and received a master’s degree in business administration from the Open University

of Hong Kong through distance learning in December 2000.

Mr. Nie has been appointed for a term of two years, which is renewable automatically for

successive terms of one year after the expiry of the term of appointment, unless terminated by

not less than one month’s notice in writing served by either party and is subject to retirement by

rotation and re-election in accordance with the Articles of Association. Mr. Nie is entitled to

receive HK$160,000 per annum as director’s remuneration which is determined by reference to

his duties and responsibilities within the Company, the Company’s remuneration policy and the

market salary range for the position.

Saved as disclosed above, (i) Mr. Nie does not have any other relationship with any

directors, senior management, substantial or controlling shareholders of the Company; (ii) he

does not have any other interest in the shares or underlying shares of the Company within the

meaning of Part XV of the SFO; (iii) he does not hold any other directorships in public

companies the securities of which are listed on any securities market in Hong Kong or overseas

in the last three years; and (iv) he does not hold other positions with the Company and its

subsidiaries.
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Saved as disclosed above, there is no information in relation to the proposed re-election of

the aforesaid retiring Directors that is required to be disclosed pursuant to Rule 13.51(2)(h) to

13.51(2)(v) of the Listing Rules and there is no other matter that needs to be brought to the

attention of the Shareholders.

Mr. Chang Wei（常偉先生）, aged 40, is an independent non-executive Director, who was

appointed in December 2014, and responsible for overseeing the management of our Group

independently. Mr. Chang has over eight years of experience in the publication industry. Since

2006, Mr. Chang has been the legal representative of Zhongxingshi (Beijing) International

Advertising Co., Ltd.（中興時（北京）國際廣告有限公司）. He has been a member of the

Committee of Collection and Research of China Horologe Association（中國鐘錶協會收藏研究

委員會）and the Beijing Association of Collectors（北京收藏家協會）since 2013 and 2005,

respectively. He is also the author of ‘‘Bovet and China’’（《播威與中國》）, ‘‘Thirty Lectures on

Horologe Collections’’（《鐘錶收藏知識30講》）, ‘‘China and Horologe’’（《中國與鐘錶》） and

‘‘Appreciation of Well-known Watches’’（《名錶名鑑》）, which were first published in 2005 and

subsequently published in 2009 and 2013. Mr. Chang completed the course of marketing and

obtained the diploma from Shanxi Industrial and Commercial Training Institute（山西工商專修學

院）in July 2000.

Mr. Chang has been appointed for a term of two years, which is renewable automatically

for successive terms of one year after the expiry of the term of appointment, unless terminated by

not less than one month’s notice in writing served by either party and is subject to retirement by

rotation and re-election in accordance with the Articles of Association. Mr. Chang is entitled to

receive HK$100,000 per annum as director’s remuneration which is determined by reference to

his duties and responsibilities within the Company, the Company’s remuneration policy and the

market salary range for the position.

Saved as disclosed above, (i) Mr. Chang does not have any other relationship with any

directors, senior management, substantial or controlling shareholders of the Company; (ii) he

does not have any other interest in the shares or underlying shares of the Company within the

meaning of Part XV of the SFO; (iii) he does not hold any other directorships in public

companies the securities of which are listed on any securities market in Hong Kong or overseas

in the last three years; and (iv) he does not hold other positions with the Company and its

subsidiaries.

Saved as disclosed above, there is no information in relation to the proposed re-election of

the aforesaid retiring Directors that is required to be disclosed pursuant to Rule 13.51(2)(h) to

13.51(2)(v) of the Listing Rules and there is no other matter that needs to be brought to the

attention of the Shareholders.
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Time2U International Holding Limited

時 間 由 你 國 際 控 股 有 限 公 司
(incorporated in the Cayman Islands with limited liability)

(Stock code: 1327)

NOTICE IS HEREBY GIVEN that the annual general meeting (the ‘‘Annual General

Meeting’’) of the shareholders of Time2U International Holding Limited (the ‘‘Company’’) will

be held at Portion 2, 12/F, The Center, 99 Queen’s Road Central, Hong Kong on Wednesday,

7 June 2017 at 11:00 a.m. for the following purposes:

1. To receive and consider the audited consolidated financial statements of the Company

and its subsidiaries together with the reports of the directors (the ‘‘Directors’’) and the

auditors of the Company thereon for the year ended 31 December 2016;

2. (a) To re-elect Mr. Yang Xi as executive Director;

(b) To re-elect Mr. Zou Weikang as executive Director;

(c) To re-elect Mr. Nie Xing as independent non-executive Director;

(d) To re-elect Mr. Chang Wei as independent non-executive Director; and

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

3. To re-appoint HLB Hodgson Impey Cheng Limited as the auditors of the Company,

and to authorise the board of Directors to fix their remuneration; and

As special business, to consider and, if thought fit, pass with or without amendments, the

following resolutions as ordinary resolutions:

4. ‘‘THAT:

(a) subject to paragraph (c) of this Resolution, and 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 hereinafter defined) of all powers of the Company

to allot, issue or otherwise deal with additional shares in the share capital of the

Company and to make or grant offers, agreements and options which would or

might require the exercise of such powers, be and the same is hereby generally

and unconditionally approved;

NOTICE OF ANNUAL GENERAL MEETING
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(b) the approval in paragraph (a) of this Resolution shall authorise the Directors

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

which would or might require the exercise of such powers after the end of the

Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to an option or otherwise) and

issued by the Directors pursuant to the approval in paragraph (a) of this

Resolution, otherwise than by way of (i) a Rights Issue (as hereinafter defined);

or (ii) the exercise of or the grant of any option under any share option scheme

of the Company or similar arrangement for the time being adopted for the issue

or grant to officers and/or employees of the Company and/or any of its

subsidiaries of shares or options to subscribe for 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 a dividend on shares in

accordance with the articles of association of the Company in force from time to

time, shall not exceed 20% of the aggregate nominal amount of the share capital

of the Company in issue as at the date of passing of this Resolution and the said

approval be limited accordingly; and

(d) for the purpose of this Resolution:

(aa) ‘‘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 of

the Company or any applicable laws to be held; or

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

Resolution by an ordinary resolution of the shareholders in general

meeting.
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(bb) ‘‘Rights Issue’’ means an offer of shares in the share capital of the

Company or an offer or issue of warrants or options or similar instruments

to subscribe for shares in the share capital of the Company open for a

period fixed by the Directors to holders of shares whose names appear on

the register of members of the Company on a fixed record date in

proportion to their then holdings of such shares in the Company (subject to

such exclusions or other arrangements as the Directors may deem necessary

or expedient in relation to fractional entitlements, or having regard to any

restrictions or obligations under the laws of, or the requirements of, 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 applicable to the Company, or any

recognised regulatory body or any stock exchange applicable to the

Company).’’

5. ‘‘THAT:

(a) subject to paragraph (b) of this Resolution, the exercise by the Directors during

the Relevant Period as defined in Resolution 4(d)(aa) of all powers of the

Company to repurchase issued shares in the share capital of the Company on the

Stock Exchange or any other stock exchange on which the shares of the

Company may be listed and recognised by the Securities and Futures

Commission of Hong Kong (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

or of any other stock exchange as amended from time to time and all applicable

laws in this regard, be and the same is hereby generally and unconditionally

approved;

(b) the aggregate nominal amount of issued shares of the Company which may be

repurchased 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 of this Resolution and the said approval shall be limited accordingly;

and

(c) for the purpose of this Resolution, ‘‘Relevant Period’’ shall have the same

meaning as in Resolution 4(d)(aa).’’
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6. ‘‘THAT: conditional upon Resolutions Nos. 4 and 5 above being passed, the general

mandate granted to the Directors of the Company to allot, issue or otherwise deal with

additional shares in the share capital of the Company pursuant to Resolution No. 4 be

and is hereby extended by the addition thereto of an amount representing the

aggregate nominal amount of shares repurchased by the Company under the authority

granted pursuant to Resolution No. 5.’’

7. ‘‘THAT: subject to and conditional upon the Listing Committee of the Stock

Exchange granting approval of the listing of, and permission to deal in, the Shares to

be issued pursuant to the exercise of share options which may be granted under the

Refreshed Scheme Mandate Limit (as defined below), the existing limit on the grant

of share options under the share option scheme adopted by the Company on 19

December 2014 (the ‘‘Share Option Scheme’’) be refreshed provided that the total

number of Shares which may be allotted and issued upon exercise of any options to be

granted under the Share Option Scheme and any other schemes of the Company

(excluding share options previously granted, outstanding, cancelled, lapsed or

exercised in accordance with the Share Option Scheme or such other scheme(s) of the

Company), shall not exceed 10% of the aggregate nominal amount of the share capital

of the Company in issue as at the date of the passing of this resolution (the

‘‘Refreshed Scheme Mandate Limit’’) and the Directors be and are hereby authorised

to do such acts and things and execute such documents, including under seal where

applicable, as they consider necessary or expedient to give effect to the Refreshed

Scheme Mandate Limit and to grant share options up to the Refreshed Scheme

Mandate Limit and to exercise all powers of the Company to allot, issue and deal with

shares of the Company pursuant to the exercise of such share options.’’

By Order of the Board

Time2U International Holding Limited

Yang Xi

Executive Director

Hong Kong, 28 April 2017
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Notes:

1. Any member entitled to attend and vote at the Annual General Meeting is entitled to appoint one or more proxies

to attend and vote on his behalf. A proxy need not be a member of the Company. If more than one proxy is so

appointed, the appointment shall specify the number and class of shares in respect of which each such proxy is so

appointed.

2. The register of members will be closed from Friday, 2 June 2017 to Wednesday, 7 June 2017, both days inclusive,

during which no transfer of shares will be registered. In order to be entitled to attend and vote at the Annual

General Meeting, all properly completed transfer forms accompanied by the relevant share certificates must be

lodged with the branch share registrar of the Company in Hong Kong, Tricor Investor Services Limited, at

Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:30 p.m. on Thursday, 1 June 2017.

3. In order to be valid, the form of proxy together with a power of attorney or other authority (if any) under which it

is signed or a certified copy thereof, must be 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 not less than

48 hours before the time appointed for the Annual General Meeting (or any adjournment thereof).

4. Delivery of an instrument appointing a proxy shall not preclude a member from attending and voting in person at

the Annual General Meeting and in such event, the instrument appointing a proxy shall be deemed to be revoked.

5. Where there are joint holders of any shares, any one of such joint holders may vote either in person or by proxy in

respect of such shares as if he/she was solely entitled thereto; but if more than one of such joint holders be present

at the Annual General 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 of members of the Company.

6. In relation to proposed resolution no. 2 above, Messrs. Mr. Yang Xi, Mr. Zou Weikang, Mr. Nie Xing and

Mr. Chang Wei will retire from their offices of Director at the Annual General Meeting and, being eligible, offer

themselves for re-election.

7. An explanatory statement containing further details regarding the proposed resolution no. 5 set out in the above

notice will be contained in a circular to be despatched to shareholders together with the 2016 Annual Report of the

Company.

As at the date of this announcement, the Board comprises Mr. See Ching Chuen,

Mr. Yang Xi and Mr. Zou Weikang as executive Directors; and Mr. Chang Wei, Mr. Nie Xing

and Mr. Yu Chon Man as independent non-executive Directors.
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