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

the following meanings:

“AGM” the annual general meeting of the Company to be
convened and held to consider and, if thought fit, to
approve, among other things, the proposed grant of
the General Mandate and the Repurchase Mandate,
and the proposed re-election of Directors

“Articles of Association” the articles of association of the Company, and
“Article” shall mean an article of the Articles of
Association

“associate(s)” has the meaning ascribed to this term under the
Listing Rules

“Board” the board of Directors

“Company” Kam Hing International Holdings Limited, a
company incorporated in the Cayman Islands with
limited liability and the issued Shares of which are
listed on the main board of the Stock Exchange

“Directors” the directors of the Company

“General Mandate” the general mandate proposed to be granted to the
Directors at the AGM to allot, issue and otherwise
deal with additional Shares up to a maximum of 20%
of the aggregate nominal share capital of the
Company in issue at the date of the passing of such
resolution

“Group” the Company and its subsidiaries

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

“Latest Practicable Date” 17 April 2013, being the latest practicable date prior
to the printing of this circular for the purpose of
ascertaining certain information contained in this
circular
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“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“Repurchase Mandate” the repurchase mandate proposed to be granted to the
Directors at the AGM to repurchase up to a maximum
of 10% of the aggregate nominal amount of the issued
share capital of the Company at the date of passing
such resolution

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

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital
of the Company

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“HK$” Hong Kong dollar(s), the lawful currency of Hong
Kong

“%” per cent.

DEFINITIONS

– 2 –



KAM HING INTERNATIONAL HOLDINGS LIMITED
錦 興 國 際 控 股 有 限 公 司

(incorporated in the Cayman Islands with limited liability)

(Stock Code: 02307)

Executive Directors:
Mr. Tai Chin Chun
Mr. Tai Chin Wen
Ms. Cheung So Wan
Ms. Wong Siu Yuk
Mr. Chong Chau Lam
Mr. Wong Wai Kong, Elmen

Independent non-executive Directors:
Ms. Chu Hak Ha, Mimi
Mr. Chan Yuk Tong, Jimmy
Mr. Ho Gilbert Chi Hang

Registered office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Head office and principal place of
business in Hong Kong:

Units 1–9, 8th Floor
Lucida Industrial Building
43–47 Wang Lung Street
Tsuen Wan
New Territories
Hong Kong

24 April 2013

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED GRANT OF GENERAL MANDATES TO ISSUE NEW SHARES
AND REPURCHASE BY THE COMPANY OF ITS OWN SHARES; AND

(2) PROPOSED RE-ELECTION OF DIRECTORS

INTRODUCTION

At the AGM to be held at Units 1–9, 8th Floor, Lucida Industrial Building, 43–47 Wang Lung
Street, Tsuen Wan, New Territories, Hong Kong on Monday, 3 June 2013 at 11:00 a.m.,
resolutions will be proposed, among other matters:

(a) to grant the General Mandate to the Directors;
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(b) to grant the Repurchase Mandate to the Directors;

(c) to increase the number of Shares to be allotted and issued under the General Mandate
by an additional number representing such number of Shares repurchased under the
Repurchase Mandate; and

(d) to re-elect the Directors.

The purpose of this circular is to provide you with information in relation to the resolutions
to be proposed at the AGM for the grant of the General Mandate and the Repurchase
Mandate, the re-election of Directors, and to give you the notice of the AGM.

GENERAL MANDATE AND REPURCHASE MANDATE

The General Mandate and the Repurchase Mandate shall be effective until whichever is the
earliest of:

(a) the conclusion of the next annual general meeting of the Company; 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 any other applicable law of the
Cayman Islands to be held; or

(c) the passing of an ordinary resolution by the Shareholders in general meeting revoking
or varying the authority given to the Directors.

General Mandate

The Company had in issue an aggregate of 869,919,000 Shares as at the Latest Practicable
Date. Subject to the passing of the proposed resolution for the approval of the General
Mandate and in accordance with the terms therein, the Company would be allowed to allot
and issue up to a maximum of 173,983,800 Shares, representing 20% of the aggregate
nominal amount of the issued Shares at the time of the passing of the resolution approving
the General Mandate on the basis that no further Shares will be issued or repurchased by the
Company prior to the AGM.

The Directors have no immediate plans to issue any new Shares other than Shares which may
fall to be issued under the share option scheme of the Company or any scrip dividend scheme
as may be approved by the Shareholders.

Repurchase Mandate

Under the Listing Rules, the Company is required to give to the Shareholders all information
which is reasonably necessary to enable Shareholders to make an informed decision as to
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whether to vote for or against the resolution to renew the grant to the Directors of the

Repurchase Mandate. The explanatory statement required by the Listing Rules to be included

in this circular is set out in Appendix I.

RE-ELECTION OF DIRECTORS

According to Article 87(1), one-third of the Directors for the time being, or, if their number

is not a multiple of three, then the number nearest to but not less than one-third, shall retire

from office by rotation at every annual general meeting of the Company. A retiring Director

shall be eligible for re-election.

In accordance with Article 87(1), Mr. Tai Chin Wen, Ms. Wong Siu Yuk and Ms. Chu Hak Ha,

Mimi shall retire from their offices as Director. Being eligible, Mr. Tai Chin Wen and Ms.

Wong Siu Yuk would offer themselves for re-election as executive Directors, and Ms. Chu

Hak Ha, Mimi would offer herself for re-election as independent non-executive Director. At

the AGM, an ordinary resolution will be proposed to re-elect each of Mr. Tai Chin Wen and

Ms. Wong Siu Yuk as executive Directors and Ms. Chu Hak Ha, Mimi as independent

non-executive Director.

Particulars relating to Mr. Tai Chin Wen, Ms. Wong Siu Yuk and Ms. Chu Hak Ha, Mimi are

set out in Appendix II to this circular.

ACTION TO BE TAKEN

Whether or not you intend to attend the AGM, you are requested to complete the

accompanying form of proxy in accordance with the instructions printed thereon and deposit

the same at the Company’s branch share registrar and transfer office in Hong Kong, Tricor

Investor Services Limited, at 26/F., Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong

Kong as soon as possible and in any event not less than 48 hours before the time appointed

for holding the AGM or any adjournment thereof. Completion and return of the form of proxy

will not preclude you from attending and voting at the AGM or adjournment thereof in person

if you so wish.

All the resolutions proposed to be approved at the AGM will be taken by poll and an

announcement will be made by the Company after the AGM on the results of the AGM.

RECOMMENDATION

The Directors believe that the proposed grant of the General Mandate and the Repurchase

Mandate, the extension of the General Mandate, and the proposed re-election of Directors

are in the best interests of the Company and the Shareholders as a whole and recommend the

Shareholders to vote in favour of all the resolutions to be proposed at the AGM.
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GENERAL

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

Yours faithfully
For and on behalf of

the board of Directors of
Kam Hing International Holdings Limited

Tai Chin Chun
Chairman
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the Repurchase Mandate.

1. REPURCHASE OF SECURITIES FROM CONNECTED PARTIES

The Listing Rules prohibit a company from knowingly purchasing securities on the
Stock Exchange from a “connected person”, that is, a director, chief executive or
substantial shareholder of the Company or any of its subsidiaries or their respective
associates and a connected person is prohibited from knowingly selling his/her/its
securities to the Company.

No connected person of the Company has notified the Company that he/she/it has a
present intention to sell any Shares to the Company nor has any such connected person
undertaken not to sell any of the Shares held by him/her/it to the Company in the event
that the Repurchase Mandate is passed.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
869,919,000 fully paid Shares.

Subject to the passing of the proposed resolution for the approval of the Repurchase
Mandate and on the basis that no further Shares are to be issued or repurchased by the
Company prior to the AGM, the Company will be allowed under the Repurchase
Mandate to repurchase a maximum of 86,991,900 fully paid Shares.

3. REASONS FOR THE REPURCHASE

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

4. FUNDING OF REPURCHASES

Pursuant to the Repurchase Mandate, repurchases would be funded entirely from the
Company’s available cash flow or working capital facilities which will be funds legally
available under the Cayman Islands law and the memorandum and articles of
association of the Company for such purpose.

An exercise of the Repurchase Mandate in full could have a material adverse impact on
the working capital and gearing position of the Company compared with that as at 31
December 2012, being the date of its latest published audited consolidated accounts.

APPENDIX I EXPLANATORY STATEMENT
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The Directors do not, however, intend to make any repurchase in circumstances that
would have a material adverse impact on the working capital or gearing position of the
Company.

5. SHARE PRICES

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

Highest Lowest
HK$ HK$

2012
April 0.74 0.66
May 0.69 0.58
June 0.64 0.58
July 0.63 0.52
August 0.67 0.57
September 0.69 0.58
October 0.62 0.57
November 0.64 0.55
December 0.62 0.56

2013
January 0.83 0.56
February 0.88 0.71
March 0.79 0.67
April (up to the Latest Practicable Date) 0.81 0.62

6. DISCLOSURE OF INTERESTS AND MINIMUM PUBLIC HOLDING

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

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

If a Shareholder’s proportionate interest in the voting rights of the Company increases
on the Company exercising its powers to repurchase Shares pursuant to the Repurchase
Mandate, such increase will be treated as an acquisition for the purposes of Rule 32 of
the Takeovers Code. As a result, a Shareholder or group of shareholders acting in
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concert could obtain or consolidate control of the Company and become obliged to
make a mandatory general offer in accordance with Rules 26 and 32 of the Takeovers
Code.

As at the Latest Practicable Date, the following Shareholders are interested in more
than 10% of the Shares then in issue:

Name

Number of
Shares as at

the Latest
Practicable

Date

Percentage
holding as

at the
Latest

Practicable
Date

Percentage
holding

if the
Repurchase
Mandate is

exercised
in full

Mr. Tai Chin Chun (Note 1) 335,600,000 38.58% 42.87%
Ms. Cheung So Wan (Note 2) 1,000,000 0.11% 0.12%
Mr. Tai Chin Wen (Note 3) 98,000,000 11.26% 12.51%
Ms. Wong Siu Yuk (Note 4) 1,000,000 0.12% 0.13%

Total 435,600,000 50.07% 55.63%

Notes:

1. These Shares are held as to (i) 332,600,000 Shares by Exceed Standard Limited, a company
incorporated in the British Virgin Islands and whose entire issued share capital is owned by Mr. Tai
Chin Chun, and (ii) 3,000,000 Shares by Mr. Tai Chin Chun personally.

2. Ms. Cheung So Wan is the spouse of Mr. Tai Chin Chun.

3. These Shares are held as to (i) 96,000,000 Shares by Power Strategy Limited, a company
incorporated in the British Virgin Islands and whose entire issued share capital is owned by Mr. Tai
Chin Wen, and (ii) 2,000,000 Shares by Mr. Tai Chin Wen personally.

4. Ms. Wong Siu Yuk is the spouse of Mr. Tai Chin Wen.

As (i) Exceed Standard Limited is a company controlled by Mr. Tai Chin Chun and Ms.
Cheung So Wan is the spouse of Mr. Tai Chin Chun, all of them are considered to be a
concert party under the Takeovers Code; (ii) Power Strategy Limited is a company
controlled by Mr. Tai Chin Wen and Ms. Wong Siu Yuk is the spouse of Mr. Tai Chin
Wen, all of them are considered to be a concert party under the Takeovers Code; and
(iii) Mr. Tai Chin Chun and Mr. Tai Chin Wen are brothers, they are also considered to
be a concert party under the Takeovers Code. Their aggregate voting right in the
Company was about 50.07% as at the Latest Practicable Date. As such, an exercise of
the Repurchase Mandate in full would not result in any one of them becoming obliged
to make a mandatory general offer under Rule 26 of the Takeovers Code. The Directors
have no intention to exercise any of the Repurchase Mandate to such an extent that will
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result in either Mr. Tai Chin Chun, Mr. Tai Chin Wen, or any party acting in concert

with any of them, to make a mandatory general offer under the Takeovers Code.

Save as disclosed above, the Directors are not aware of any consequences which may

arise under the Takeovers Code as a consequence of any purchase made under the

Repurchase Mandate.

The Company will not repurchase Shares which would result in the amount of Shares

held by the public being reduced to less than 25%.

7. SHARES REPURCHASES MADE BY THE COMPANY

Neither the Company nor any of its subsidiaries has repurchased any of the Company’s

listed securities during the six months immediately prior to the Latest Practicable

Date.
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The details of the Directors who will retire from office by rotation at the AGM and being
eligible, would offer themselves for re-election at the AGM, are set out below:

Mr. Tai Chin Wen – Executive Director

Mr. Tai Chin Wen (“Mr. Tai”), aged 57, is an executive Director, the Chief Executive Officer,
a director of most subsidiaries of the Company and co-founder of the Group. He is also a
member of the remuneration committee and nomination committee of the Company. Mr. Tai
is in charge of the Group’s day-to-day management. He has over 25 years of management
experience in the manufacturing industry, in which he served over 15 years for the Group.
Mr. Tai is a standing member of Hubei Committee of CPPCC and Guangdong Enping
Committee of CPPCC, a member of the Fujian Nan An Committee of CPPCC and Jiangmen
Committee of CPPCC (中國人民政治協商會議湖北省委員會常務委員及廣東省恩平市委
員會常務委員, 福建省南安市委員會委員及江門市委員會委員). He is a vice chairman of
Hubei-Africa Business Council (湖北省非洲民間商會副會長), executive director of Hubei
Chinese Overseas Friendship Association (湖北省海外聯誼會常務理事), vice chairman of
Guangdong Jiangmen City Association of Foreign Investment (廣東省江門市外商投資協會
副會長) and president of Fujian Tai’s Clan Hong Kong Association (福建旅港戴氏宗親會會
長). He has also been awarded honorary citizenship of Guangzhou Municipal and Jiangmen
(廣州市榮譽市民及江門市榮譽市民), life honorary president of Hong Kong Fujian Nan An
Association (香港福建南安公會永遠榮譽會長). Mr. Tai is the elder brother of Mr. Tai Chin
Chun and the spouse of Ms. Wong Siu Yuk. Mr. Tai has also family relationship with some
senior management of the Group as more particularly disclosed in the section headed
“Profile of Directors and senior management” in the annual report of the Company 2012
which is despatched together with this circular. Save as disclosed above, Mr. Tai did not have
any relationship with any other Director, senior management, substantial shareholder or
controlling shareholder of the Company and did not hold any other positions with other
members of the Group as at the Latest Practicable Date. Besides, he did not hold any other
directorships in listed public companies during the past three years.

As at the Latest Practicable Date, Mr. Tai was deemed to be interested in 99,000,000 Shares
within the meaning of Part XV of the SFO. Save as disclosed, he is not interested in any
Shares or underlying Shares within the meaning of Part XV of the SFO. He has entered into
a renewed service contract with the Company for a fixed term of 3 years from 1 September
2010 to 31 August 2013 (both days inclusive). Pursuant to the terms of the service contract,
his basic Director’s remuneration of HK$3,720,000 per annum is determined with reference
to his role, level of experience and contribution to the Group. Under the service contract,
after each complete year of service, the remuneration payable to Mr. Tai may, subject to the
discretion of the Board, be entitled to a discretionary bonus as may be decided by the Board.

Save as disclosed above, there are no other matters concerning Mr. Tai that need to be
brought to the attention of the Shareholders nor is there any information relating to Mr. Tai
that is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.
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Ms. Wong Siu Yuk – Executive Director

Ms. Wong Siu Yuk (“Ms. Wong”), aged 51, is an executive Director. She is also a director of
some subsidiaries of the Group. She is responsible for dyeing material sourcing, quality
control and stock control in the Group, and assists in the overall management of the Group.
Ms. Wong joined the Group in December 1996 and has more than 15 years of experience in
the textile industry. Ms. Wong is the spouse of Mr. Tai Chin Wen and has also family
relationship with some senior management of the Group as more particularly disclosed in the
section headed “Profile of Directors and senior management” in the annual report of the
Company 2012 which is despatched together with this circular. Save as disclosed above, Ms.
Wong does not have any relationship with any Directors, senior management or substantial
or controlling Shareholders (as defined in the Listing Rules) and did not hold any other
directorships in listed public companies during the past three years.

As at the Latest Practicable Date, Ms. Wong is deemed to be interested in 99,000,000 Shares
within the meaning of Part XV of the SFO. Save as disclosed, she is not interested in any
Shares or underlying Shares within the meaning of Part XV of the SFO.

Ms. Wong has entered into a service contract with the Company for a fixed term of 3 years
from 1 September 2010 to 31 August 2013 (both days inclusive). Pursuant to the terms of the
service contract, her basic Director’s remuneration of HK$2,160,000 per annum is
determined with reference to her role, level of experience and contribution to the Group.
Under the service contract, after each complete year of service, the remuneration payable to
Ms. Wong may, subject to the discretion of the Board, be entitled to a discretionary bonus as
may be decided by the Board.

Ms. Wong confirmed that there is no other information that needs to be disclosed pursuant to
any of the requirements as set out in Rules 13.51(2)(h) to (v) of the Listing Rules. The
Company is not aware of any other matters that need to be brought to the attention of the
Shareholders and the Stock Exchange in relation to the re-election of Ms. Wong.

Ms. Chu Hak Ha, Mimi – Independent non-executive Director

Ms. Chu Hak Ha, Mimi (“Ms Chu”), aged 49, is a solicitor practising in Hong Kong and a
partner of David Lo & Partners, a law firm in Hong Kong. Ms. Chu was also admitted as
solicitor in England and Wales and solicitor and barrister in the Australian Capital Territory.
Ms. Chu joined the Group on 30 March 2004. She is a chairman of the remuneration
committee, and a member of the audit committee and nomination committee of the Company.

Save as disclosed above, she did not have any relationship with any other Director, senior
management, substantial shareholder or controlling shareholder of the Company and did not
hold any other positions with other members of the Group as at the Latest Practicable Date.
Besides, she did not hold any other directorships in listed public companies during the past
three years.
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As at the Latest Practicable Date, Ms. Chu is not interested in and does not hold any Shares

within the meaning of Part XV of the SFO. Ms. Chu has been appointed for a fixed term of 2

years from 1 September 2012 to 31 August 2014 (both days inclusive) with a basic

remuneration of HK$240,000 per annum, which is determined with reference to her role,

level of experience and contribution to the Group.

Save as disclosed above, there are no other matters concerning Ms. Chu that need to be

brought to the attention of the Shareholders nor is there any information relating to Ms. Chu

that is required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.
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KAM HING INTERNATIONAL HOLDINGS LIMITED
錦 興 國 際 控 股 有 限 公 司

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 02307)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Kam Hing International
Holdings Limited (the “Company”) will be held at Units 1–9, 8th Floor, Lucida Industrial
Building, 43–47 Wang Lung Street, Tsuen Wan, New Territories, Hong Kong on Monday,
3 June 2013 at 11:00 a.m. to transact the following ordinary business:

1. to receive and consider the audited consolidated financial statements and reports of the
directors (the “Directors”) and auditors of the Company for the year ended 31
December 2012;

2. to declare a final dividend for the year ended 31 December 2012 of HK2.7 cents per
share (each a “Share”) of HK$0.10 each in the capital of the Company;

3. (a) to re-elect Mr. Tai Chin Wen as executive Director;

(b) to re-elect Ms. Wong Siu Yuk as executive Director;

(c) to re-elect Ms. Chu Hak Ha, Mimi as independent non-executive Director; and

(d) to authorise the board of Directors to fix the Directors’ remuneration;

4. to re-appoint auditors and to authorise the board of Directors to fix their remuneration;

and, as special business and, if thought fit, passing the following resolutions as ordinary
resolutions:

5. “THAT:

(a) subject to paragraph (c) 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 of all the powers of the Company to allot, issue and deal with
unissued Shares and to make or grant offers, agreements and options, including
warrants to subscribe for Shares, which might require the exercise of such
powers be and the same is hereby generally and unconditionally approved;

NOTICE OF AGM
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(b) the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options which 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 options or otherwise), issued
or dealt with by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to (i) a Rights Issue; 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 aggregate
nominal amount of the share capital of the Company in issue on the date of the
passing of this resolution and the authority pursuant to paragraph (a) of this
resolution shall be limited accordingly; and

(d) for the purposes of this resolution:

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

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company,
the Companies Law, Cap 22 (Law 3 of 1961, as consolidated and revised)
of the Cayman Islands (the “Companies Law”) or any other applicable law
of the 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 on a fixed record date in
proportion to their then holdings of Shares (subject to such exclusion or other
arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements, or having regard to any restrictions or obligations under
the laws of, or the requirements of, or the expense or delay which may be
involved in determining the existence or extent of any restrictions or obligations
under the laws of, or the requirements of, any jurisdiction outside Hong Kong or
any recognised regulatory body or any stock exchange outside Hong Kong).”
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6. “THAT:

(a) the exercise by the Directors during the Relevant Period of all powers of the
Company to repurchase the Shares on the Stock Exchange or any other stock
exchange on which the Shares may be listed and recognised by the Securities and
Futures Commission 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, the Companies Law and all other applicable
laws in this regard, be and the same is hereby generally and unconditionally
approved;

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

(c) for the purposes of this resolution, “Relevant Period” means the period from the
date of the passing of this resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company,
the Companies Law or any other applicable law of the 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
of the Company by this resolution.”

7. “THAT subject to the ordinary resolutions nos. 5 and 6 above being duly passed, the
unconditional general mandate granted to the directors of the Company to exercise the
powers of the Company to allot, issue and deal with unissued Shares pursuant to
resolution no. 5 above be and is hereby extended by the addition thereon of an amount
representing the aggregate nominal amount of the share capital of the Company
repurchased by the Company subsequent to the passing of this resolution, provided
that such amount shall not exceed 10 per cent. of the aggregate nominal amount of the
issued Shares on the date of the passing of resolution no. 6.”

By order of the Board
Kam Hing International Holdings Limited

Tai Chin Chun
Chairman

Hong Kong, 24 April 2013
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Registered office:
Cricket Square
Hutchins Drive
P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Head office and principal place of
business in Hong Kong:

Units 1–9, 8th Floor
Lucida Industrial Building
43–47 Wang Lung Street
Tsuen Wan
New Territories
Hong Kong

Notes:

1 A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint

one or more proxy to attend and, subject to the provisions of the articles of association of the Company,

vote in his stead. A proxy need not be a member of the Company.

2 In order to be valid, the form of proxy must be deposited together with a power of attorney or other

authority, if any, under which it is signed or a notarially certified copy of that power or authority, at the

offices of the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services

Limited, at 26/F., Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours

before the time for holding the meeting or adjourned meeting.

3. The board of Directors has recommended the payment of a final dividend for the year ended 31 December

2012 of HK2.7 cents per Share and, if such dividend is declared by the members passing resolution no. 2,

it is expected to be paid on or about 27 June 2013 to those shareholders whose names appeared on the

Company’s register of members on 14 June 2013.

4. For the purpose of ascertaining shareholders’ entitlement to attend and vote at the annual general meeting,

the register of members of the Company will be closed from Thursday, 30 May 2013 to Monday, 3 June

2013 (both days inclusive), during which period no transfers of shares will be registered. In order to be

eligible to attend and vote at the annual general meeting, all transfer documents accompanied by the

relevant share certificates, have to be lodged with the Company’s branch share registrar in Hong Kong,

Tricor Investor Services Limited, at 26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong

Kong, not later than 4:30 p.m. on Wednesday, 29 May 2013.

5. For the purpose of ascertaining shareholders’ entitlement to the proposed final dividend, the register of

members of the Company will be closed from Thursday, 13 June 2013 to Friday, 14 June 2013 (both days

inclusive), during which period no transfers of shares will be registered. In order to be eligible to receive

the proposed final dividend, all transfer documents accompanied by the relevant share certificates, have to

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

26th Floor, Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on

Tuesday, 11 June 2013.

6. In relation to proposed resolutions nos. 5 and 7 above, approval is being sought from the shareholders for

the grant to the Directors of a general mandate to authorise the allotment and issue of shares under the

Listing Rules. The Directors have no immediate plans to issue any Shares other than the Shares which may

fall to be issued under the share option scheme of the Company or any scrip dividend scheme as may be

approved by shareholders.
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7. In relation to proposed resolution no. 6 above, the Directors wish to state that they will exercise the

powers conferred thereby to repurchase shares in circumstances which they deem appropriate for the

benefit of the shareholders of the Company. An explanatory statement containing the information

necessary to enable the shareholders to make an informed decision to vote on the proposed resolution as

required by the Listing Rules is set out in Appendix I to this circular.

As at the date of this notice, the Board comprises Mr. Tai Chin Chun, Mr. Tai Chin Wen, Ms.

Cheung So Wan, Ms. Wong Siu Yuk, Mr. Chong Chau Lam and Mr. Wong Wai Kong, Elmen as

executive Directors; and Mr. Chan Yuk Tong, Jimmy, Ms. Chu Hak Ha, Mimi and Mr. Ho

Gilbert Chi Hang as independent non-executive Directors.
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