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

“AGM” the annual general meeting of the Company to be
held at 11th Floor, Nanyang Plaza, 57 Hung To
Road, Kwun Tong, Kowloon, Hong Kong, on
Tuesday, 20 August 2019 at 11:30 a.m. or any
adjournment thereof;

“associate” or “close associate(s)” has the meaning as defined in the Listing Rules;

“Board” the board of Directors;

“Bye-Laws” the bye-laws of the Company (as amended from
time to time);

“Company” Deson Development International Holdings Limited,
and exempted company incorporated in Bermuda
with limited liability and the shares of which are
listed on the main board of the Stock Exchange
(Stock Code: 262);

“Core Connected Person” has the meaning as defined in the Listing Rules;

“Directors” the directors of the Company;

“Group” the Company and its subsidiaries;

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

“HK$” HK dollars, the lawful currency in Hong Kong;

“Issue Mandate” the general and unconditional mandate proposed
to be granted to the Directors at the AGM to
exercise all the power to allot, issue and otherwise
deal with Shares with an aggregate nominal
amount not exceeding 20% of the aggregate
nominal amount of the share capital of the
Company in issue as at the date of the passing of
the resolution granting such mandate (such
mandate to be extended to Shares with the
nominal amount of any Shares repurchased by the
Company pursuant to the Repurchase Mandate);

“Latest Practicable Date” Thursday, 11 July 2019, being the latest
practicable date for ascertaining certain
information included in this circular;
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“Listing Rules” the Rules Governing the Listing of Securities on
the Stock Exchange;

“PRC” the People’s Republic of China;

“Repurchase Mandate” the general and unconditional mandate proposed
to be granted to the Directors at the AGM to
repurchase Shares on the Stock Exchange with an
aggregate nominal amount up to 10% of the
aggregate nominal amount of the share capital of
the Company in issue as at the date of the passing
of the resolution granting such mandate;

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

“Share(s)” share(s) in the issued share capital of the
Company;

“Shareholders” holders of Shares;

“Stock Exchange” The Stock Exchange of Hong Kong Limited; and

“Takeovers Code” the Code on Takeovers and Mergers and Share
Buy-backs published by the Securities and Futures
Commission.
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To the Shareholders

Dear Sirs,

PROPOSED GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES

PROPOSED RE-ELECTION OF RETIRING DIRECTORS
AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with all the information
reasonably necessary to enable them to make an informed decision on whether to vote for or
against the above proposed matters which include, inter alia, (i) the grant of the Issue
Mandate and Repurchase Mandate; (ii) the proposed re-election of retiring Directors, and
(iii) to send you the notice of the AGM.

* For identification purpose only
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2. GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 20 August 2018, a general and
unconditional mandate was given by the Shareholders to the Directors to exercise the powers
of the Company to allot, issue and deal with Shares. Such mandate would lapse on the
earliest of: (i) the conclusion of the forthcoming annual general meeting of the Company;
(ii) the expiration of the period within which the forthcoming annual general meeting of the
Company is required by the Bye-Laws or any applicable laws of Bermuda to be held; or (iii)
the revocation or variation of the authority by an ordinary resolution of the Shareholders in
general meeting. In order to ensure that the flexibility and discretion be given to the
Directors in the event that it becomes desirable to allot, issue and deal with Shares of the
Company, approval is being sought from the Shareholders for the granting of the Issue
Mandate to the Directors to allot, issue and deal with Shares up to a maximum of 20 per
cent. of the total nominal amount of the share capital of the Company in issue as at the date
of the passing of the ordinary resolution set out as resolution numbered 6(A) in the notice
convening the AGM and adding to such general mandate any Shares representing the
aggregate nominal amount of the Shares repurchased by the Company under the Repurchase
Mandate. If the resolution is passed and no Share is repurchased by the Company, exercise
in full of the Issue Mandate (on the basis of 977,880,400 Shares in issue at the Latest
Practicable Date) would result in up to 195,576,080 new Shares being allotted, issued and
dealt with by the Company. The authority granted under the Issue Mandate to the Directors
will be valid until (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 law to be held; or (iii) the date on which the
authority given under the Issue Mandate is revoked or varied by an ordinary resolution of
the Shareholders in general meeting (whichever is the earliest).

3. GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company held on 20 August 2018, a general and
unconditional mandate was given by the Shareholders to the Directors to exercise the powers
of the Company to repurchase Shares. Such mandate will lapse on the earliest of: (i) the
conclusion of the forthcoming annual general meeting of the Company; (ii) the expiration of
the period within which the forthcoming annual general meeting of the Company is required
by the Bye-Laws or any applicable laws of Bermuda to be held; and (iii) the revocation or
variation of the authority by an ordinary resolution of the Shareholders in general meeting.
A resolution to grant the Directors the Repurchase Mandate will be proposed at the AGM to
enable the Directors to exercise the powers of the Company to repurchase its own issued
and fully paid Shares up to a maximum of 10 per cent. of the share capital of the Company
in issue as at the date of the passing of the ordinary resolution set out as resolution
numbered 6(B) in the notice convening the AGM. The authority granted under the
Repurchase Mandate to the Directors will be valid until (i) the conclusion of the next annual
general meeting of the Company; or (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 law
to be held; or (iii) the date on which the authority given under the Repurchase Mandate is
revoked or varied by an ordinary resolution of the Shareholders in general meeting
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(whichever is the earliest). The notice convening the AGM is set out in Appendix III to this
circular. The Company at present has no immediate plan to exercise the Repurchase
Mandate.

An explanatory statement as required by the Listing Rules to provide the requisite
information on the Repurchase Mandate is set out in Appendix I to this circular.

4. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

The Company has stated in the annual report of the Company for the year ended 31
March 2019 that the Directors retiring by rotation are Mr. Lu Quanzhang (executive
Director), Mr. Tjia Wai Yip, William (executive Director) and Ir Siu Man Po (independent
non-executive Director), who are willing to put themselves up for re-election at the AGM.

Ir Siu Man Po (“Ir Siu”) was appointed as an independent non-executive Director
(“INED”) of the Company in September 2001. He has served the Company for more than 17
years as of the Latest Practicable Date and will retire by rotation at the AGM. The Board
intends to further appoint Ir Siu as an INED. Pursuant to Code Provision A.4.3 of the
Corporate Governance Code set out in Appendix 14 to the Listing Rules, if an independent
non-executive director serves more than 9 years, his further appointment should be subject
to a separate resolution to be approved by shareholders, and the papers to shareholders
accompanying that resolution should include the reasons why the board believes he is still
independent and should be re-elected. The Nomination Committee of the Board has reviewed
and assessed the independence of the INEDs, including Ir Siu and are satisfied that he meet
the independence criteria set out in Rule 3.1.3 of the Listing Rules (including by reference
to the annual independence confirmation he has provided). In particular, the Nomination
Committee is satisfied that during his tenure of office over the past 17 years, Ir Siu has been
able to fulfill all the requirements regarding independence of an INED and provide annual
confirmation of independence to the Company under Rule 3.13 of the Listing Rules. To the
best knowledge of the Directors, as of the Latest Practicable Date, the Company is not
aware of any foreseeable events that may occur and affect the independence of Ir Siu in the
near future. Hence, the Board believes that Ir Siu is and will continue to be independent of
the Company unless unexpected circumstances arise in the future. The Company will
continue to review the independence of Ir Siu annually and take all appropriate measures to
ensure compliance of relevant provisions regarding the independence of INED in the Listing
Rules.

In addition, during his tenure of office, Ir Siu has performed his duties as an INED to
the satisfaction of the Board. Through exercising the scrutinizing and monitoring function of
an INED, he has contributed to a conscientious and efficient board of directors acting in the
interest of Shareholders. In view of the above, the Board considers that the re-election of Ir
Siu as an INED is beneficial to the Board, the Company and Shareholders as a whole.

Pursuant to the requirement of the Listing Rules, a separate ordinary resolution will be
proposed at the AGM to approve the re-election of Ir Siu as an INED of the Company.
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Ir Siu has confirmed that he meet the independent requirements set out in Rule 3.13 of
the Listing Rules. Ir Siu has the relevant experience in Construction field and has a deep
understanding of the Group’s operation. Based on the above, the Board believes that Ir Siu
is independent of the Group and will continue to make contribution to the Company if
re-elected. Relevant details of each of Directors proposed to be re-elected at the AGM are
set out in Appendix II to this circulate.

Bye-Law 89 of the Bye-Laws provides that no person, other than a retiring Director,
shall, unless recommended by the Board for election, be eligible for election to the office of
Director at any general meeting, unless notice in writing of the intention to propose that
person for election as a Director, signed by a Shareholder (other than the person to be
proposed for election as a Director) duly qualified to attend and vote at the meeting for
which such notice is given, and a notice in writing signed by that person of his willingness
to be elected shall have been lodged with the Company. The minimum length of the period
during which such notices are given shall be at least seven days and the period for lodgment
of such notices shall 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 days prior to the
date of such meeting.

Accordingly, if a Shareholder wishes to nominate a person 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 principal place of business of the Company at 11th Floor, Nanyang
Plaza, 57 Hung To Road, Kwun Tong, Kowloon, Hong Kong on or before 11:30 a.m. on 13
August 2019.

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 publication of the notice of the AGM, the
Company will publish an announcement to inform Shareholders of the biographical details
of the additional candidate proposed.

Details of the biographies of each of the Directors who have offered themselves for
re-election are set out in Appendix II to this circular.

5. AGM

A notice of the AGM is set out in Appendix III to this circular.

A form of proxy for use at the AGM is also enclosed with this circular. Whether or not
you are able or intend to attend the AGM, you are requested to complete and return the
enclosed form of proxy to the Company’s branch share registrar in Hong Kong, Tricor
Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong in
accordance with the instructions printed thereon as soon as possible and in any event not
less than 48 hours before the time appointed for the holding of the AGM or any
adjournment thereof. Completion and return of the form of proxy shall not preclude you
from attending and voting in person at the AGM or any adjourned meeting should you so
wish.
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6. VOTING BY POLL AT GENERAL MEETINGS

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where there chairman of the meeting, in good faith
and in compliance with the Listing Rules, decides to allow a resolution which relates purely
to a procedural or administrative matter to be voted on by a show of hands. Therefore,
pursuant to Bye-Law 69, each resolution set out in the notice to the AGM which is put to
vote at the AGM shall be decided by poll. The Company will appoint scrutineers to handle
vote-taking procedures at the AGM. The results of the poll will be published on the Stock
Exchange’s website at www.hkexnews.hk and the Company’s website at www.deson.com as
soon as possible after the conclusion of the AGM.

7. CLOSURE OF REGISTER OF MEMBERS

(a) The register of members of the Company will be closed from 15 August 2019 to
20 August 2019, both days inclusive. During this period, no transfer of Shares
will be registered. In order to attend and vote at the AGM, all transfers of Shares
accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar in Hong Kong, Tricor Tengis Limited, at Level
54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m.
on 14 August 2019.

(b) The register of members of the Company will be closed from 27 August 2019 to
29 August 2019, both days inclusive, and the proposed final dividend is expected
to be paid on 17 September 2019. The payment of dividends shall be subject to
the approval of the Shareholders at the AGM. In order to be qualified for the
proposed final dividend, unregistered Shareholders should deliver Share
certificates together with transfer documents to the Company’s branch share
registrar in Hong Kong, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong not later than 4:30 p.m. on 26 August 2019.

8. 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 believe 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.
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9. RECOMMENDATION

The Directors consider that (i) the proposed grant of the Issue Mandate and the
Repurchase Mandate; and (ii) the proposed re-election of retiring Directors in each case as
described in this circular, are in the best interests of the Company and the Shareholders as a
whole. Accordingly, the Board recommends all Shareholders to vote in favour of all the
resolutions to be proposed at the AGM.

By Order of the Board
Deson Development International Holdings Limited

Tjia Boen Sien
Managing Director and Deputy Chairman
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The Listing Rules permit companies with primary listing on the Stock Exchange to
repurchase their fully paid-up Shares on the Stock Exchange subject to certain restrictions.

The following is the explanatory statement required to be sent to the Shareholders
under the Listing Rules to enable them to make an informed decision on whether to vote for
or against the ordinary resolution in relation to the grant of the Repurchase Mandate.

1. REASONS FOR REPURCHASE MANDATE

The Directors believe that the granting of the Repurchase Mandate is in the best
interests of the Company and the Shareholders. Such repurchases may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the net asset
value and/or the earnings per Share of the Company and will only be made when the
Directors believe that such repurchases will benefit the Company and the Shareholders. The
Directors have no present intention to repurchase any of the securities of the Company.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
977,880,400 Shares of HK$0.10 each.

Subject to the passing of the resolution approving the Repurchase Mandate, and
assuming no Shares will be issued or repurchased by the Company during the period
between the Latest Practicable Date and the date of the AGM, the Company would be
allowed under the Repurchase Mandate to repurchase a maximum of 97,788,040 Shares.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its memorandum of association and Bye-Laws and the applicable
laws of Bermuda. Bermuda law provides that the amount of capital repaid in connection
with a share repurchase may only be paid out of the capital paid up on the relevant Shares,
or out of funds of the Company otherwise available for dividend or distribution or the
proceeds of a new issue of Shares made for such purpose. The amount of premium payable
on repurchase may only be paid out of either the funds of the Company otherwise available
for dividend or distribution or out of the share premium or contributed surplus accounts of
the Company.

If the Repurchase Mandate were exercised in full, there might be a material adverse
effect on the working capital or gearing position of the Company (as compared with the
position disclosed in the audited financial statements contained in the annual report of the
Company for the year ended 31 March 2019). However, the Directors do 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 or the gearing levels of the
Company which in the opinion of the Directors are from time to time appropriate for the
Company.
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4. DIRECTORS DEALINGS AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and belief having made all
reasonable enquiries, their close associates, have any present intention to sell to the
Company or its subsidiaries any Shares under the Repurchase Mandate if such is approved
by the Shareholders.

No Core Connected Persons of the Company have notified the Company that they have
a present intention to sell Shares to the Company or its subsidiaries or have undertaken not
to do so in the event that the Repurchase Mandate is approved by the Shareholders.

5. SHARE PRICES

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

Trading price
per Share

Highest Lowest
HK$ HK$

2018
July 0.285 0.260
August 0.275 0.235
September 0.315 0.222
October 0.345 0.219
November 0.250 0.221
December 0.237 0.217

2019
January 0.231 0.208
February 0.265 0.214
March 0.250 0.216
April 0.235 0.211
May 0.223 0.189
June 0.200 0.181
July (up to the Latest Practicable Date) 0.204 0.175

6. SHARE REPURCHASES MADE BY THE COMPANY

During the six months preceding the Latest Practicable Date, the Company had not
repurchased any Shares on the Stock Exchange.
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7. DIRECTORS’ UNDERTAKING

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
Bermuda.

8. TAKEOVERS CODE

If, on the exercise of the power to repurchase Shares pursuant to the Repurchase
Mandate, a Shareholder’s proportionate interest in the voting rights of the Company
increases, such increase will be treated as an acquisition for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (as
defined under the Takeovers Code) could, depending on the level of increase of the
Shareholder’s interest, obtain or consolidate control of the Company and become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the
Directors, Sparta Assets Limited (“Sparta Assets”), which was wholly owned by Mr. Tjia
Boen Sien (“Mr. Tjia”), our Managing Director and executive Director, was directly
interested in 349,935,000 Shares representing approximately 35.79% of the issued share
capital in the Company as at the Latest Practicable Date, Mr. Tjia also had direct personal
interest in 68,661,600 Shares, representing approximately 7.02% of the issued share capital
in the Company as at the Latest Practicable Date.

In the event that the Repurchase Mandate was exercised in full by the Company, the
aggregate percentage shareholding of Sparta Assets and Mr. Tjia in the Company would
increase from approximately 42.81% to approximately 47.56%. Such increases would give
rise to an obligation to Sparta Assets and Mr. Tjia to make a mandatory offer under Rule 26
of the Takeovers Code. Save as disclosed above, the Directors are not aware of any
Shareholder or group of Shareholders acting in concert, who may become obliged to make a
mandatory offer under Rule 26 of the Takeovers Code as a consequence of any purchases
made pursuant to the Repurchase Mandate.

The Directors have no present intention to exercise the Repurchase Mandate to such
extent as would result in a mandatory offer obligation being imposed on any Shareholders or
cause the public float to fall below 25% of the issued share capital of the Company or such
other minimum percentage as prescribed by the Listing Rules from time to time.
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The following are the biographies of each of the retiring Directors proposed to be
re-elected at the AGM:

EXECUTIVE DIRECTORS

LU Quanzhang (“Mr. Lu”), aged 63, is an executive Director of the Company and
Chairman of the Board. Mr. Lu joined the Group in November 2011. Mr. Lu has over 23
years of experience in legal practice in the PRC. Mr. Lu is a registered lawyer in the PRC
and holds a master post graduate certificate of law from China University of Political
Science and Law (Practicing). Mr. Lu was a founding partner of Jun Yan Law Firm in
Guangdong where he has practiced since 2003. Currently, Mr. Lu is the senior partner of S
D & Partners, a private leading law firm in Shenzhen and South China. He is an arbitrator
of the China International Economic and Trade Arbitration Commission, Shenzhen Court Of
International Arbitration and Shanghai International Arbitration Centre.

As at the Latest Practicable Date, Mr. Lu and his associate were interested in 150,000
Shares representing approximately 0.015% of the existing issued share capital of the
Company. Save as disclosed, Mr. Lu does not have any relationship with any other
Directors, senior management, substantial or controlling Shareholders (as defined in the
Listing Rules) of the Company or any other interest in the Shares within the meaning Part
XV of SFO.

As at the Latest Practicable Date, no service contract had been entered into between
the Company and Mr. Lu. No term has been fixed or proposed for his length of service with
the Company. Mr. Lu will be subject to retirement by rotation at least once every three
years. Mr. Lu is entitled to receive a remuneration of HK$300,000 per annum, which is
determined by the remuneration committee of the Board with reference to his duties and
responsibilities with the Company. Save as disclosed above, Mr. Lu is not entitled to any
other emoluments.

Save as disclosed above, Mr. Lu did not have any other directorship held in the listed
public companies in the last three years.

Save as disclosed above, there is no other matter in relation to the re-election of Mr.
Lu that needs to be brought to the attention of the Shareholders or any information that is
required to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the Listing
Rules.

Mr. Tjia Wai Yip, William (“Mr. William Tjia”), aged 43, is an executive Director of
the Company since January 2015. Mr. William Tjia joined the Group in February 2000. Mr.
William Tjia is a director of Deson Innovative Limited since July 2005, one of the
subsidiaries of the Company. He is responsible for intelligent building and security systems
business of the Group, and has over 18 years’ of experience in this field. He graduated from
City University of Hong Kong with a Bachelor degree in Information Systems (Honours) in
1998.
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As at the Latest Practicable Date, Mr. William Tjia was interested in 2,400,000 Shares
representing approximately 0.25% of the existing issued share capital of the Company. Mr.
William Tjia is the son of Mr. Tjia Boen Sien, the Managing Director and Deputy Chairman
and a controlling Shareholder (as defined in the Listing Rules) of the Company who was
interested in 418,596,600 Shares representing approximately 42.81% interest in the
Company. Save as disclosed, Mr. Tjia does not have any relationship with any other
Directors, senior management, substantial or controlling Shareholders (as defined in the
Listing Rules) of the Company or any other interest in the Shares within the meaning of Part
XV of SFO.

As at the Latest Practicable Date, no service contract had been entered into between
the Company and Mr. William Tjia. No term has been fixed or proposed for his length of
service with the Company. Mr. William Tjia will be subject to retirement by rotation at least
once every three years. Mr. William Tjia is entitled to receive a remuneration of
HK$1,200,000 per annum, which is determined by the remuneration committee of the Board
with reference to his duties and responsibilities with the Company and an annual
discretionary bonus of such an amount to be determined by the remuneration committee of
the Board from time to time with reference to the financial results of the Company and on
his performance. Save as disclosed above, Mr. William Tjia is not entitled to any other
emoluments.

Save as disclosed above, Mr. William Tjia did not have any other directorship held in
the listed public companies in the last three years.

Save as disclosed above, there is no other matter in relation to the re-election of Mr.
William Tjia that needs to be brought to the attention of the Shareholders or any information
that is required to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the
Listing Rules.

INDEPENDENCE NON-EXECUTIVE DIRECTOR

Ir SIU Man Po (“Ir Siu”), aged 81, is an independent non-executive Director of the
Company since September 2001. Ir Siu is the member of the audit committee, member of
the remuneration committee and the Chairman of the nomination committee of the Board. Ir
Siu was awarded the MEDAL OF HONOUR (MH) by the Chief Executive of the
Government of the Hong Kong Special Administrative Region in July 2004 for his
dedication and meritorious services to the development of the engineering profession in
Hong Kong. Ir Siu holds a Master of Science in Civil Engineering in 1963 from Auburn
University in Auburn, Alabama, U.S.A. Ir Siu has extensive experience in construction field
including the construction of Tsing Yi Power Stations in 1966 to 1977, MTR stations from
1977 to 1987, and Hong Kong Baptist University campus development from 1989 to 1999.
Ir Siu is a Fellow Member of the Hong Kong Institution of Engineers and the American
Society of Civil Engineers. Ir Siu is currently the Managing Director of Ho Wang Siu Mak
Management Ltd.
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As at the Latest Practicable Date, Ir Siu was interested in 920,000 Shares representing
approximately 0.09% of the existing issued share capital of the Company. Save as disclosed,
Ir Siu does not have any relationship with any other Directors, senior management,
substantial or controlling Shareholders (as defined in the Listing Rules) of the Company or
any other interest in the Shares within the meaning of Part XV of the SFO.

As at the Latest Practicable Date, no service contract had been entered into between
the Company and Ir Siu. No term has been fixed or proposed for his length of service with
the Company. Ir Siu will be subject to retirement by rotation at least once every three years.
Ir Siu is entitled to receive a remuneration of HK$240,000 per annum, which is determined
by the Remuneration Committee of the Board with reference to his duties and
responsibilities with the Company. Save as disclosed above, Ir Siu is not entitled to any
other emoluments.

Save as disclosed above, Ir Siu did not have any other directorship held in the listed
public companies in the last three years.

Save as disclosed above, there is no other matter in relation to the re-election of Ir Siu
that needs to be brought to the attention of the Shareholders or any information that is
required to be disclosed pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the Listing
Rules.
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DESON DEVELOPMENT INTERNATIONAL HOLDINGS LIMITED
迪臣發展國際集團有限公司 *

(Incorporated in Bermuda with limited liability)
(Stock Code: 262)

NOTICE IS HEREBY GIVEN that an annual general meeting (“AGM”) of Deson
Development International Holdings Limited (the “Company”) will be held at 11th Floor,
Nanyang Plaza, 57 Hung To Road, Kwun Tong, Kowloon, Hong Kong on Tuesday, 20
August 2019 at 11:30 a.m. for the following purposes:

(1) To receive and adopt the audited consolidated financial statements and the reports
of directors and auditors of the Company for the year ended 31 March 2019;

(2) To approve the payment of a final dividend for the year ended 31 March 2019 of
HK0.5 cent per share;

(3) (A) To consider the re-election of Mr. Lu Quanzhang as executive Director of
the Company;

(B) To consider the re-election of Mr. Tjia Wai Yip William as an executive
Director of the Company;

(C) To consider the re-election of Ir Siu Man Po (who has served the Company
as an independent non-executive director for more than nine (9) years) as an
independent non-executive director of the Company;

(4) To authorise the board of Directors of the Company to fix the remuneration of the
Directors of the Company;

(5) To consider the re-appointment of Ernst & Young as the auditors of the Company
and to authorise the board of Directors of the Company to fix their remuneration;

(6) As special business, to consider and, if thought fit, to pass, with or without
modification, the following resolutions as ordinary resolutions:

(A) “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors
of the Company during the Relevant Period (as defined in paragraph (d)
below) of all the powers of the Company to allot, issue or deal with
additional shares in the share capital of the Company or securities
convertible into such shares or options, warrants or similar rights to

* For identification purpose only

APPENDIX III NOTICE OF ANNUAL GENERAL MEETING

– 15 –



subscribe for any such shares or such convertible securities and to
make or grant offers, agreements and options which might require the
exercise of such powers, subject to and in accordance with all
applicable laws, be and is hereby generally and unconditionally
approved;

(b) the approval in paragraph (a) of this resolution shall authorize the
Directors of the Company during the Relevant Period (as defined in
paragraph (d) below) 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 to be allotted and issued
or agreed conditionally or unconditionally to be allotted (whether
pursuant to an option or otherwise) and issued by the directors of the
Company pursuant to the approval in paragraph (a) of this resolution,
otherwise than pursuant to (i) a Rights Issue (as defined in paragraph
below), (ii) the exercise of the subscription rights or conversion rights
under the terms or any warrants issued by the Company or any
securities which are convertible into shares of the Company and from
time to time outstanding, (iii) the exercise of any options granted under
the share option scheme or similar arrangement for the time being
adopted for the grant or issue to (amongst others) officers and/or
employees of the Company and/or any of its subsidiaries of shares or
rights to acquire shares of the Company, or (iv) any scrip dividend or
similar arrangement providing for the allotment of shares of the
Company in lieu of the whole or part of a dividend on shares of the
Company in accordance with the bye-laws of the Company in force
from time to time, shall not exceed 20 per cent. of the aggregate
nominal amount of the share capital of the Company in issue as at the
date of the passing of this resolution and the said approval shall be
limited accordingly; and

(d) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution
until whichever is the earlier 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 applicable laws of Bermuda 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; and
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“Rights Issue” means an offer of shares of the Company open for a
period fixed by the directors of the Company to holders of shares of
the Company on the register of members of the Company on a fixed
record date in proportion to their then holdings of such shares (subject
to such exclusions or other arrangements as the directors of the
Company may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under
the laws of or the requirements of any recognized regulatory body or
stock exchange in any territory outside Hong Kong applicable to the
Company).”

(B) “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the directors
of the Company during the Relevant Period (as defined in paragraph (c)
below) of all the powers of the Company to purchase its own shares on
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) or
any other exchange on which the securities of the Company may be
listed and recognized by the Securities and Futures Commission of
Hong Kong and the Stock Exchange for this purpose (“Recognised
Stock Exchange”), subject to and in accordance with all applicable
laws and regulations of Bermuda, the bye-laws of the Company and the
requirements of the Rules Governing the Listing of Securities on the
Stock Exchange or any other applicable requirements of any
Recognised Stock Exchange as amended from time to time, be and is
hereby generally and unconditionally approved;

(b) the aggregate nominal amount of shares which the Company may be
purchased by the Company pursuant to the approval in paragraph (a)
above during the Relevant Period (as defined in paragraph (c) below)
shall not exceed 10 per cent. of the aggregate nominal amount of the
share capital of the Company in issue as at the date of the passing of
this resolution and the said approval shall be limited accordingly; and

(c) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution
until whichever is the earlier 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 applicable laws of Bermuda to be held; and
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(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.”

(C) “THAT

subject to the passing of the resolutions set out in items 6(A) and 6(B) in the
notice convening this meeting, the aggregate nominal amount of the share
capital of the Company which has been purchased by the Company pursuant
to the authority granted to the directors of the Company under the resolution
set out in item 6(B) of the said notice shall be added to the aggregate
nominal amount of share capital of the Company that may be allotted, issued
and dealt with by the directors of the Company pursuant to the resolution set
out in item 6(A) of the said notice, provided that such amount 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.”

By Order of the Board
Deson Development International Holdings Limited

Tjia Boen Sien
Managing Director and Deputy Chairman

Hong Kong, 17 July 2019

Registered office in Bermuda:
Victoria Place, 5th Floor
31 Victoria Street
Hamilton HM10
Bermuda

Principal place of business:
11th Floor, Nanyang Plaza
57 Hung To Road, Kwun Tong
Kowloon
Hong Kong

Notes:

1. Any Shareholder of the Company entitled to attend and vote at the AGM is entitled to appoint another
person (who must be an individual) as his proxy to attend and vote instead of him and a proxy so appointed
shall have the same right as the Shareholder to speak at the AGM. A proxy need not be a Shareholder of
the Company. A Shareholder who is the holder of 2 or more Shares may appoint more than one proxy to
represent him and vote on his behalf at the AGM.

2. A form of proxy for use at the AGM is enclosed. In order to be valid, the proxy form together with the
power of attorney or other authority (if any) under which it is signed or a notarially certified copy of such
power or authority must be deposited at the Company’s branch share registrar and transfer office in Hong
Kong, Tricor Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, 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 or
any adjourned meeting thereof.

3. Completion and delivery of the form of proxy will not preclude a Shareholder of the Company from
attending and voting in person at the AGM or any adjournment thereof should such Shareholder so wishes,
and in such event, the instrument appointing a proxy shall be deemed revoked.

4. Where there are joint holders of any share of the Company, any one of such joint holder may vote, either in
person or by proxy, in respect of such shares as if he were solely entitled to vote, but if more than one of
such joint holders are present at the AGM, the most senior holder shall alone be entitled to vote, whether in
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person or by proxy. For this purpose, seniority shall be determined by reference to the order in which the
names of the joint holders stand first on the register of Shareholders of the Company in respect of the joint
holding.

5. (a) The register of members of the Company will be closed from 15 August 2019 to 20 August 2019,
both days inclusive. During this period, no transfer of Shares will be registered. In order to attend
and vote at the AGM, all transfers of Shares accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar in Hong Kong, Tricor Tengis Limited, at level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on 14 August 2019.

(b) The register of members of the Company will be closed from 27 August 2019 to 29 August 2019,
both days inclusive, and the proposed final dividend is expected to be paid on 17 September 2019.
The payment of dividends shall be subject to the approval of the Shareholders at the AGM. In order
to be qualified for the proposed final dividend, unregistered Shareholders should deliver Share
certificates together with transfer documents to the Company’s branch share registrar in Hong Kong,
Tricor Tengis Limited, at level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong not later
than 4:30 p.m. on 26 August 2019.

6. Pursuant to Bye-Law 69, the above resolutions put to vote at the meeting shall be decided by poll as
required under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited.

7. If typhoon signal no. 8 or above, or a “black” rainstorm warning is in effect any time after 7:00 a.m. on the
date of the AGM, the AGM will be postponed. The Company will post an announcement on the websites of
the Company at www.deson.com and the Stock Exchange at www.hkexnews.hk to notify Shareholders of the
Company of the date, time and place of the rescheduled AGM.
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