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DEFINITIONS

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

have the following meanings:

“Annual General Meeting”

“Articles of Association”

“Board”

“China” or “PRC”

“close associates”

“Company”

“Companies Law”

29

“core connected person(s)
“Director(s)”

“Group”

“HK$"

“Hong Kong”

“Increase in Authorised Share
Capital”

“Latest Practicable Date”

an annual general meeting of the Company to be held at
9/F., People’s Insurance Mansion, No. 8, Fuyou Road,
Huangpu District, Shanghai, People’s Republic of China,
Thursday, 14 June 2018 at 10:00 a.m., to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting which is set out on pages 19 to 24 of
this circular, or any adjournment thereof;

the articles of association of the Company currently in
force;

the board of Directors;

the People’s Republic of China excluding, for the purpose
of this circular, Hong Kong, the Macau Special
Administrative Region and Taiwan;

has the meaning ascribed thereto under the Listing Rules;

ArtGo Holdings Limited, a company incorporated in the
Cayman Islands with limited liability, the Shares of which
are listed on the Main Board of the Stock Exchange;

the Companies Law, Cap 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands;

has the meaning ascribed thereto under the Listing Rules;
the director(s) of the Company;

the Company and all of its subsidiaries;

Hong Kong dollars, the lawful currency of Hong Kong;
the Hong Kong Special Administrative Region of the PRC;

the proposed increase in the authorised share capital of the
Company from HK$30,000,000 divided into 3,000,000,000
Shares of HK$0.01 each to HK$50,000,000 divided into
5,000,000,000 Shares of HK$0.01 each by the creation of
an additional 2,000,000,000 unissued Shares of HKS$0.01
each;

10 May 2018, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein;
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“Listing Rules™

“Option(s)”

“Pre-IPO Option Scheme”

“Refreshment of Scheme
Mandate Limit”

“RMB 2

“Scheme Mandate Limit”

“SFO”

“Share(s)”

“Share Issue Mandate”

“Share Option Scheme”

the Rules Governing the Listing of Securities on the Stock
Exchange;

the option(s) to subscribe for Shares on terms determined
by the Directors pursuant to the Share Option Scheme and
for the time being subsisting;

existing share option scheme adopted by the Company on 9
December 2013;

the proposed refreshment of the Scheme Mandate Limit so
that the Company may grant new Options to subscribe for
new Shares representing in aggregate up to 10% of its
issued share capital as at the date of the Annual General
Meeting;

Renminbi, the lawful currency of the PRC;

the maximum number of Options that may be granted by
the Company pursuant to the Share Option Scheme which
initially shall not in aggregate exceed 10% of the number of
Shares in issue at the time of Listing of the Company’s
Shares in December 2013 and thereafter, if refreshed, shall
not exceed 10% of the Shares in issue as at the date of
approval of the Refreshment of Scheme Mandate Limit by
the Shareholders;

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

ordinary share(s) of HK$0.01 each in the capital of the
Company or if there has been a subsequent sub-division,
consolidation, reclassification or reconstruction of the share
capital of the Company, shares forming part of the ordinary
equity share capital of the Company;

the general mandate proposed to be granted to the Directors
to allot, issue or deal with additional Shares of not
exceeding 20% of the total number of issued shares of the
Company as at the date of passing of the proposed ordinary
resolution contained in item 10 of the notice of the Annual
General Meeting as set out on pages 19 to 24 of this
circular;

existing share option scheme adopted by the Company on
9th December 2013;
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“Share Repurchase Mandate” the general mandate proposed to be granted to the Directors
to repurchase Shares on the Stock Exchange of not
exceeding 10% of the total number of issued shares of the
Company as at the date of passing of the proposed ordinary
resolution contained in item 9 of the notice of the Annual
General Meeting as set out on pages 19 to 24 of this

circular;
“Shareholder(s)” holder(s) of the Share(s);
“Stock Exchange” The Stock Exchange of Hong Kong Limited;

’

“substantial shareholder’ has the meaning ascribed thereto under the Listing Rules;

“Takeovers Code” the Code on Takeovers and Mergers approved by the
Securities and Futures Commission as amended from time
to time; and

“%” per cent.
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1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the Annual General Meeting for (i) the re-election of the
retiring Directors; (ii) the granting to the Directors of the Share Repurchase Mandate and the
Share Issue Mandate to repurchase Shares and to issue Shares respectively; (iii) the
Refreshment of Scheme Mandate Limit; and (iv) the increase in authorised share capital.

2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 84 of the Articles of Association, Ms. Wu Jing, Mr. Gu Weiwen and
Mr. Zhang Jian shall retire by rotation at the Annual General Meeting and shall then be
eligible for re-election.

In accordance with Article 83(3) of the Articles of Association, Ms. Lung Yuet Kwan and
Ms. Zhang Xiaohan who were appointed as Directors during the period after the 2017 annual
general meeting held on 23 May 2017, shall hold office until the Annual General Meeting and
shall then be eligible for re-election.

All of the above retiring Directors, being eligible, will offer themselves for re-election at
the Annual General Meeting.

Ms. Lung Yuet Kwan, Ms. Zhang Xiaohan and Mr. Hui Yat On, independent non-
executive Directors, have confirmed their independence with reference to the factors set out in
Rule 3.13 of the Listing Rules. The Company considers Ms. Lung Yuet Kwan, Ms. Zhang
Xiaohan and Mr. Hui Yat On are still independent in accordance with the independence
guidelines as set out in the Listing Rules and will continue to bring valuable business
experience, knowledge and professionalism to the Board for its efficient and effective
functioning.

Details of the retiring Directors are set out in Appendix I to this circular.

3. PROPOSED GRANTING OF GENERAL MANDATES TO REPURCHASE AND
ISSUE SHARES

At the annual general meeting of the Company held on 23 May 2017, general mandates
were granted to the Directors to repurchase and issue Shares respectively. Such mandates will
lapse at the conclusion of the Annual General Meeting. In order to give the Company the
flexibility to repurchase and issue Shares if and when appropriate, ordinary resolutions will be
proposed at the Annual General Meeting to approve:

(a) the granting of the Share Repurchase Mandate to the Directors to repurchase Shares
on the Stock Exchange of not exceeding 10% of the total number of issued Shares as
at the date of passing of the proposed ordinary resolution contained in item 9 of the
notice of the Annual General Meeting as set out on pages 19 to 24 of this circular
(i.e. a total of 229,337,488 Shares on the basis that no further Shares are issued or
repurchased between the Latest Practicable Date and the date of the Annual General
Meeting);
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(b) the granting of the Share Issue Mandate to the Directors to allot, issue or deal with
additional Shares of not exceeding 20% of the total number of issued Shares as at
the date of passing of the proposed ordinary resolution contained in item 10 of the
notice of the Annual General Meeting as set out on pages 19 to 24 of this circular
(i.e. a total of 458,674,977 Shares on the basis that no further Shares are issued or
repurchased between the Latest Practicable Date and the date of the Annual General
Meeting); and

(c) the extension of the general mandate to be granted to the Directors to increase the
total number of Shares which may be allotted and issued under the Share Issue
Mandate by an additional number representing such number of Shares repurchased
under the Share Repurchase Mandate.

Each of the Share Repurchase Mandate and Share Issue Mandate, if granted, will continue
in force 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 Articles of Association or any applicable laws to be held; or (iii) the date on
which the Share Repurchase Mandate or the Share Issue Mandate, as the case may be, is
revoked or varied by an ordinary resolution of the Shareholders in general meeting, whichever
is the earlier.

With reference to the Share Repurchase Mandate and Share Issue Mandate, the Directors
wish to state that they have no immediate plan to repurchase any Shares or issue any new
Shares pursuant thereto.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether
to vote for or against the granting of the Share Repurchase Mandate is set out in Appendix II
to this circular.

4. PROPOSED REFRESHMENT OF SHARE OPTION SCHEME MANDATE LIMIT

The Share Option Scheme was conditionally adopted by the Company on 9 December
2013 and came into effect on 30 December 2013. The purpose of the Share Option Scheme is
to enable the Company to grant options to eligible participants as incentives or rewards for
their contribution to the Group.

Pursuant to Chapter 17 of the Listing Rules, the total number of securities which may be
issued upon exercise of all options to be granted under a share option scheme and any other
schemes of a listed issuer must not in aggregate exceed 10% of the relevant class of securities
of the listed issuer in issue as at the date of approval of the scheme. The listed issuer may seek
approval by its shareholders in general meeting for “refreshing” the 10% limit under the
scheme. However, the total number of securities which may be issued upon exercise of all
options to be granted under all of the schemes of the listed issuer under the limit as
“refreshed” must not exceed 10% of the relevant class of securities in issue as at the date of
approval of the refreshed limit. Options previously granted under the schemes (including those
outstanding, cancelled, lapsed in accordance with the scheme or exercised options) will not be
counted for the purpose of calculating the limit as “refreshed”. The Listing Rules also provide
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that the limit on the number of securities which may be issued upon exercise of all outstanding
options granted and yet to be exercised under the scheme and any other schemes must not
exceed 30% of the relevant class of securities of the listed issuer in issue from time to time.

The total number of Shares which may fall to be issued upon exercise of all share options
to be granted under the Share Option Scheme was 133,333,400 (the “Existing Scheme
Mandate Limit”), representing 10% of the total of 1,333,334,000 Shares in issue at the time
of the Shares commenced dealing on the Stock Exchange in December 2013. Up to the Latest
Practicable Date, options carrying the rights to subscribe for 133,333,400 Shares have been
granted under the Existing Scheme Mandate Limit, of which no share options were exercised
and no share options were forfeited/lapsed and 133,333,400 share options were outstanding
(entitling holders thereof to subscribe for up to a total of 133,333,400 Shares, representing
approximately 5.814% of the total number of issued Shares as at the Latest Practicable Date).

Apart from the Share Option Scheme, the Company has conditionally adopted the Pre-IPO
Share Option Scheme on 9 December 2013 (which became unconditional on 30 December
2013) for the purpose of recognizing the contribution of certain employees or executive
officers of the Group. The Pre-IPO Share Option Scheme will remain in force for 42 months
from the date of listing unless otherwise cancelled or amended. Please refer to the 2013 annual
report of the Company for details. As at the Latest Practicable Date, the number of new Shares
which may be issued pursuant thereto is 1,066,669, representing approximately 0.047% of the
total number of issued Shares as at the Latest Practicable Date.

As at the Latest Practical Date, no refreshment of the total number of Shares which may
be issued under either the Pre-IPO Share Option Scheme or the Share Option Scheme has been
sought by the Company.

Save as disclosed above, there were no other share options outstanding as at the Latest
Practicable Date. Accordingly, at the Latest Practicable Date, the total number of new Shares
which may be issued pursuant to both Pre-IPO Share Option Scheme and Share Option Scheme
amounted to 134,400,069 Shares, representing approximately 5.86% of the total number of
issuesd Shares as at the Latest Practicable Date.

The Directors therefore consider that the Company should refresh the Existing Scheme
Mandate Limit as this will enable the Company to grant further share options to eligible
participants, being any employee, executive or officer of the Group (including executive, non-
executive and independent non-executive directors of the Group) and any advisers, consultants,
suppliers, customers or agent who, at the sole discretion of the Board, will contribute or has
contributed to the Group as incentives or rewards for their valuable contribution and efforts
made in promoting the interests of the Group.

Proposal

It is therefore proposed that subject to (i) the approval of the Shareholders at the
Annual General Meeting and (ii) such other requirements as prescribed under the Listing
Rules being fulfilled, the general limit on the grant of share options under the Share
Option Scheme will be refreshed to 10% of the Shares in issue as at the date of the
approval by the Shareholders at the Annual General Meeting (i.e. the Refreshment of



LETTER FROM THE BOARD

Scheme Mandate Limit), and the share options previously granted under the Share Option
Scheme and any other share option scheme(s) of the Company (including those
outstanding, cancelled, lapsed in accordance with such scheme(s) or exercised share
options) will not be counted for the purpose of calculating the scheme limit as refreshed.

As at the Latest Practicable Date, there were 2,293,374,885 Shares in issue.
Assuming that no further Share will be issued prior to the Annual General Meeting and
the said refreshment is approved at the Annual General Meeting, then the maximum
number of Shares that can be allotted and issued upon the exercise of share options which
may be granted by the Company pursuant to the Share Option Scheme under the proposed
Refreshment of Scheme Mandate Limit would be 229,337,488, being 10% of the total
number of issued Shares as at the date of passing of the resolution approving the said
refreshment at the Annual General Meeting. Together with the total of 134,400,069
outstanding share options as at the Latest Practicable Date, representing approximately
5.86% of the total number of issued Shares, the Company will be allowed to allot and
issue a maximum of 363,737,557 Shares (representing approximately 15.86% of the
issued Shares as at the Latest Practicable Date) upon the exercise of share option which
may be/have been granted by the Company under the Share Option Scheme and Pre-IPO
Share Option Scheme, which will not exceed the overall limit 30% of the issued Shares.

Conditions

As required by the Share Option Scheme and the Listing Rules, an ordinary
resolution will be proposed at the Annual General Meeting to approve the Refreshment of
Scheme Mandate Limit.

The Refreshment of Scheme Mandate Limit is conditional upon:

(i) the passing of an ordinary resolution at the Annual General Meeting to approve
the said refreshment; and

(ii) the Stock Exchange granting the approval of the listing of, and permission to
deal in, the new Shares to be allotted and issued upon exercise of any share
options that may be granted under the refreshed limit the Share Option Scheme
up to 10% of the issued Shares as at the date of passing the relevant ordinary
resolution of the Annual General Meeting.

Application for listing

Application will be made to the Listing Committee of the Stock Exchange for
granting the listing of, and permission to deal in, new Shares which may fall to be allotted
and issued upon exercise of any share options that may be granted under the refreshed
limit of the Share Option Scheme.
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5. PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

Reference is made to the Company’s announcement of 30 March 2018 in which the
Company proposed to convent an extraordinary general meeting of the Company for the
propose of approving, inter alia, the transactions contemplated under the Increase in
Authorised Share Capital. Given that the Annual General Meeting will be convened on
Thursday, 14 June 2018, the Board proposes to transact the proposed Increase in Authorised
Share Capital in the Annual General Meeting instead of in an extraordinary general meeting of
the Company.

As the Latest Practicable Date, the authorised share capital of the Company was
HK$30,000,000 divided into 3,000,000,000 Shares of HK$0.01 each of which the unissued
Shares are 706,625,115 Shares.

If the Refreshment of Scheme Mandate Limit is approved in the Annual General Meeting,
the Company will be allowed to allot and issue a maximum of 363,737,557 Shares. If the
proposed granting of general mandates to issue additional Shares as stated in section 3 of this
letter from the Board is approved at the Annual General Meeting, the Company may further
allot and issue a maximum of 458,674,977 Shares (on the basis that no further Shares are
issued or repurchased between the Latest Practicable Date and the date of the Annual General
Meeting). Therefore, the maximum number of Shares that may be required to issue and allotte
will be 822,412,534 Shares, resulting in a short fall of a maximum of 115,787,419 Shares.

As disclosed in the Company’s announcement dated 30 March 2018, the Company entered
into a placing agreement, pursuant to which the Company proposes to issue convertible bonds
under specific mandate (convertible into maximum of 900,000,000 conversion shares to be
issued by the Company). As the 706,625,115 unissued Shares fall short of the maximum of
193,374,885 conversations shares that may be allotted and issued upon conversion of the said
convertible bonds, the Company further proposes to increase its authorized share capital. As
disclosed in the Company’s announcement dated 4 May 2018, the Company had received letter
from the Stock Exchange about the proposed placing of convertible bonds, and the Company is
now in the course of considering the possibility of modifying the overall structure of the said
placing.

In any event, even if the Company does not take into account of the proposed placing,
there is still a shortfall of 115,787,419 Shares if the Refreshment of Scheme Mandate Limit
and the Share Issue Mandate are approved at the Annual General Meeting (as mentioned
above).

In light of the above, in order to provide the Company with greater flexibly to raise funds
by alloting and issuing shares in future and to allow future growth and expansion of the Group
as and when necessary, the Board proposes to increase its authorised share capital from
HK$30,000,000 divided into 3,000,000,000 Shares of HK$0.01 each to HK$50,000,000 divided
into 5,000,000,000 Shares of HK$0.01 each by the creation of an additional 2,000,000,000
unissued Shares of HK$0.01 each, which upon issue shall rank pari passu in all respects with
the existing Shares (i.e. the Increase in Authorised Share Capital).
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The proposed Increase in Authorised Share Capital is subject to the approval of the
Shareholders by way of an ordinary resolution at the Annual General Meeting.

6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
The notice of the Annual General Meeting is set out on pages 19 to 24 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at
a general meeting must be taken by poll. An announcement on the poll vote results will be
published by the Company after the Annual General Meeting in the manner prescribed under
Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of Hong Kong Exchanges and Clearing
Limited (www.hkexnews.hk) and the Company (www.artgo.cn). To be valid, the form of proxy
must be completed and signed 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 that power of attorney or authority at the Company’s
branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as
possible but in any event not less than 48 hours before the time appointed for holding the
Annual General Meeting or any adjournment thereof. Completion and delivery of the form of
proxy will not preclude you from attending and voting at the Annual General Meeting if you so
wish and, in such event, the form of proxy shall be deemed to be revoked.

7. RECOMMENDATION

The Directors consider that the resolutions to be proposed at the Annual General Meeting
are in the best interests of the Company and the Shareholders as a whole. Accordingly, the
Directors recommend the Shareholders to vote in favour of the relevant resolutions to be
proposed at the Annual General Meeting.

Your attention is also drawn to the additional information set out in Appendix I and
Appendix II to this circular.

Yours faithfully
For and on behalf of the Board of
ArtGo Holdings Limited
Wu Jing
Chairman and Executive Director

— 10 -



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the Annual General Meeting.

(1) Ms. WU Jing ({fi&), aged 32, has been appointed as the executive Director on 9
March 2016 and is currently Chairman of the Board and Acting Chief Executive
Officer of the Company. Ms. Wu is also responsible for promotion and marketing
affairs of the Company. Ms. Wu has 7 years’ experience in corporate brand
management. In 2010, Ms. Wu founded a management consulting firm, which
provided consultancy services in relation to brand promotion, sales and public
relations to the local and overseas organizations and corporations since February
2010, including but not limited to Information Services Department of The
Government of the Hong Kong Special Administrative Region of the People’s
Republic of China, Hong Kong Tourism Board, Standard Chartered Bank (Hong
Kong) Limited, Hang Seng Bank Limited, DTZ Holdings PLC, Sinopec (Hong Kong)
Limited, Suning Commerce Group Co., Ltd., Powerchina Resources Ltd.. In June
2008, Ms. Wu obtained her bachelor’s degree in biological technology from Wuhan
University. She then obtained her master of science degree in environmental
engineering from the Hong Kong University of Science and Technology and her
master degree in industrial engineering and logistics management from the
University of Hong Kong in November 2009 and November 2010, respectively. In
2015, she was awarded the “Ten Outstanding New Hong Kong Young Persons (A
BEH AW H4FE)”. She is currently the standing director of Jiangsu Women
Association® (VLERHH & &2 &) and the director of Jiangsu Youth Association* (VL.
ﬁ%%iﬁ@@). As of the date of this annual report, save as disclosed above, Ms. Wu
did not hold directorship in any listed public companies in the past three years.

Save as disclosed above, Ms. Wu does not hold any other position with the Group,
nor has she held any directorships in other listed public companies in the three years
prior to the Latest Practicable Date.

Ms. Wu does not have any relationship with other Directors, senior management,
substantial or controlling Shareholders. Ms. Wu has entered into a service contract
with the Company for an initial term of three years commencing from 9 March 2016
and is subject to retirement by rotation and re-election at the Annual General
Meeting in accordance with the Articles of Association. Under the service contract,
either party may terminate the contract by giving to the other not less than three
months’ prior written notice. Ms. Wu is entitled to an emolument of HK$600,000
and a Director’s fee of HK$1 per annum which are determined by the Board and may
be adjusted if the Remuneration Committee thinks fit. Ms. Wu is also entitled to
annual bonus or other benefits upon recommendation of the Remuneration
Committee. The remuneration of Ms. Wu is determined with reference to her
contributions, experience and relevant duties and responsibilities within the
Company and performance of the Group.

—11 -
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TO BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

(2)

As at the Latest Practicable Date, Ms. Wu beneficially owns 22,097,000 Shares,
representing approximately 0.96% of the issued share capital of the Company. Dr.
Leung Ka Kit is interested in 558,735,840 Shares through his personal interest and
his wholly-owned subsidiary Maswin International (Hong Kong) Co., Limited. As
Ms. Wu is the wife of Dr. Leung, Ms. Wu is deemed to be interested in the said
558,735,840 Shares, representing approximately 24.36% of the issued share capital
of the Company. Save as disclosed above, Ms. Wu does not have, and is not deemed
to have any other interests or short position in any shares, underlying shares or
debentures of the Company or any of its associated corporations within the meaning
of Part XV of the SFO.

Save as disclosed above, there is no other matter concerning Ms. Wu that needs to be
brought to the attention of the Shareholders nor is Ms. Wu involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Mr. GU Weiwen (BE{E30), aged 48, has been appointed as an executive Director
and the Chief Executive Officer on 9 March 2016. Mr. Gu has nearly 26 years’
experience in trading, investment and financing. Prior to joining the Group, Mr. Gu
served as the wholesale executive of Shanghai Textiles Ltd.* (_F %54k M 82 7))
from July 1990 to July 1992. From August 1992 to September 1994, Mr. Gu served
as the manager of the apparel department of Orient Shopping Center Ltd.* (L& &#
B AT BR /A A]). From October 1994 to October 2000, Mr. Gu served as the general
manger of Shanghai Huifeng Textile Group Ltd.* (I B £ &5 4k 4L 8 A FR A 7).
From January 2001 to October 2011, Mr. Gu served as the general manager of
Chengdu Runheng Investment Ltd.* (#PiF % & A B Fl). From October 2011
to February 2016, Mr. Gu served as assistant to the chairman of China Dredging
Environment Protection Holdings Limited (stock code: 871), a company listed on the
Stock Exchange. Mr. Gu obtained the diploma from Commerce College of the
Shanghai University (8 KERERL) (now known as School of Economics, the
Shanghai University) majoring in trading economics in July 1990. In 1991, Mr. Gu
obtained the qualification as economic analyst as confirmed by the appraisal
committee after the discussion by the vocation reform office of Shanghai Textiles
Ltd.* (LW #4852 ). In 1993, Mr. Gu obtained the qualification as an assistant
economic analyst as confirmed by the appraisal committee for junior occupational
positions of Shanghai Huifeng Textile Group Ltd.* (i 377 i & A FR A ).

Save as disclosed above, Mr. Gu does not hold any other position with the Group,
nor has he held any directorships in other listed public companies in the three years
prior to the Latest Practicable Date. Mr. Gu does not have any relationship with
other Directors, senior management, substantial or controlling Shareholders.

Mr. Gu has entered into a service contract with the Company for an initial term of
three years commencing from 9 March 2016 and is subject to retirement by rotation
and re-election at the Annual General Meeting in accordance with the Articles of
Association. Under the service contract, either party may terminate the contract by
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(3)

giving to the other not less than three months’ prior written notice. Mr. Gu is entitled
to an emolument of RMB 144,000 and a Director’s fee of HK$1 per annum which are
determined by the Board and may be adjusted if the Remuneration Committee thinks
fit. Mr. Gu is also entitled to annual bonus or other benefits upon recommendation of
the Remuneration Committee. The remuneration of Mr. Gu is determined with
reference to his contributions, experience and relevant duties and responsibilities
within the Company and performance of the Group.

So far as the Directors are aware as at the Latest Practicable Date, Mr. Gu is holding
share options granted by the Company to subscribe for up to 22,000,000 Shares at an
exercise price of HK$0.854 per Share. Save as disclosed above, Mr. Gu does not
have, and is not deemed to have any other interests or short position in any shares,
underlying shares or debentures of the Company or any of its associated corporations
within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other matter concerning Mr. Gu that needs to be
brought to the attention of the Shareholders nor is Mr. Gu involved in any of the
matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Mr. ZHANG Jian (GRf&), aged 43, has been appointed as an executive Director on 9
March 2016 and is currently the deputy general manager of the Company and the
general manager of the marble production and processing department and
international sales department of the Company, where he is responsible for mine
production management, marble processing and production and operations
management and international sales management of the Group. Mr. Zhang joined the
Group in October 2012 and has nearly 15 years’ experiences in stone exploitation,
stone processing, quality control and international trade of stone. Prior to joining the
Group, Mr. Zhang served at unit 32525 of the People’s Liberation Army of the
People’s Republic of China in Xiamen (/& M+ B A RMHE32525%FK) from
December 1993 to December 1997. From March 2003 to March 2006, he served as a
procurement officer of Best Cheer Stone Group Ltd.* (i RFf1 4145 B FRA ).
From March 2006 to October 2012, he served as the procurement manger of Xiamen
Zhonglianfa Import and Export Co., Ltd.* (J& [ I35 5 10 A R A A)).

Save as disclosed above, Mr. Zhang does not hold any other position with the Group,
nor has he held any directorships in other listed public companies in the three years
prior to the Latest Practicable Date. Mr. Zhang does not have any relationship with
other Directors, senior management, substantial or controlling Shareholders.

Mr. Zhang has entered into a service contract with the Company for an initial term
of three years commencing from 9 March 2016 and is subject to retirement by
rotation and re-election at the Annual General Meeting in accordance with the
Articles of Association. Under the service contract, either party may terminate the
contract by giving to the other not less than three months’ prior written notice. Mr.
Zhang is entitled to an emolument of RMB121,200 and a Director’s fee of HK$1 per
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annum which are determined by the Board and may be adjusted if the Remuneration
Committee thinks fit. Mr. Zhang is also entitled to annual bonus or other benefits
upon recommendation of the Remuneration Committee. The remuneration of Mr.
Zhang is determined with reference to his contributions, experience and relevant
duties and responsibilities within the Company and performance of the Group.

As at the Latest Practicable Date, Mr. Zhang was not interested or deemed to be
interested in the shares or underlying shares of the Company within the meaning of
Part XV of the SFO.

Save as disclosed above, there is no other matter concerning Mr. Zhang that needs to
be brought to the attention of the Shareholders nor is Mr. Zhang involved in any of
the matters required to be disclosed pursuant to any of the requirements under Rule
13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Ms. LUNG Yuet Kwan (8 B &), aged 52, has over 20 years of professional
experience in auditing, accounting and financial management for both private and
listed corporations. Ms. Lung joined as executive vice president of the finance
department of Ground International Development Limited (formerly known as
“China Motion Telecom International Limited”, a company listed on the Stock
Exchange with stock code 0989) since December 2005 and acted as the chief
financial officer, company secretary and the authorised representative of Ground
International Development Limited for the period from November 2013 to February
2016. Ms. Lung holds a bachelor degree in business from Monash University,
Australia. She is an associate member of the Hong Kong Institute of Certified Public
Accountants and a fellow member of The Association of Chartered Certified
Accountants.

Ms. Lung has entered into an appointment letter with the Company under which she
agrees to act as an independent non-executive Director of the Company for a period
of 3 years. Pursuant to the appointment letter, Ms. Lung is entitled to an annual
emoluments of HK$200,000, which was determined by the Board with reference to
her experience, duties and responsibilities to the Company and the prevailing market
conditions. Ms. Lung shall retire by rotation and be eligible for re-election in the
annual general meetings of the Company in accordance with the articles of
association of the Company.

Ms. Lung did not hold any directorship in the past 3 years in any other listed
companies. She does not hold any other position in the Company or any of its
subsidiaries, and she is and was not connected with any Director(s), senior
management or substantial or controlling shareholder(s) (as defined in the Listing
Rules) of the Company, other than the relationship arising from her directorship with
the Company. As at the Latest Practicable Date, Ms. Lung has no interest in the
shares of the Company within the meaning of Part XV of the Securities and Futures
Ordinance.
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Save as disclosed herein, there is no other information which is required to be
disclosed pursuant to Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules relating to
the appointment of Ms. Lung as an independent non-executive Director and there are
no other matters that needs to be brought to the attention of the shareholders of the
Company.

Ms. ZHANG Xiaohan (5REE)R), aged 33, holds a bachelor degree in laws from The
University of Nottingham and a master degree in social economics from University
of Oxford. Ms. Zhang served as an associate vice president in CCB International
(Holdings) Limited from September 2012 to September 2013 and was principally
engaged in overseas listing, acquisition and crossborder financing. From the end of
2013 to October 2014, Ms. Zhang served as a deputy director in capital markets
finance department in Industrial and Commercial Bank of China (Asia) Limited and
was principally engaged in the matters regarding issue of offshore RMB bonds and
USD bonds. From October 2014, Ms. Zhang serves as the senior manager of
structured investment and finance department of CITIC Capital Holdings Limited
and is principally engaged in private equity financing, structured financing and
cross-border financing. Ms. Zhang has professional experience in the area of
corporate investment and financing. Ms. Zhang is also a member of the 23rd General
Committee of Hong Kong United Youth Association and a committee member of
Zhejiang United Youth Association (WiVLHE & FH & ).

Ms. Zhang has entered into an appointment letter with the Company under which she
agrees to act as an independent non-executive Director of the Company for a period
of 3 years. Pursuant to the appointment letter, Ms. Zhang is entitled to an annual
emoluments of HK$120,000, which was determined by the Board with reference to
her experience, duties and responsibilities to the Company and the prevailing market
conditions. Ms. Zhang shall retire by rotation and be eligible for re-election in the
annual general meetings of the Company in accordance with the articles of
association of the Company.

Ms. Zhang did not hold any directorship in the past 3 years in any other listed
companies. She does not hold any other position in the Company or any of its
subsidiaries, and she is and was not connected with any Director(s), senior
management or substantial or controlling shareholder(s) (as defined in the Listing
Rules) of the Company, other than the relationship arising from her directorship with
the Company. As at the Latest Practicable Date, Ms. Zhang has no interest in the
shares of the Company within the meaning of Part XV of the Securities and Futures
Ordinance.

Save as disclosed herein, there is no other information which is required to be
disclosed pursuant to Rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules relating to
the appointment of Ms. Zhang as an independent non-executive Director and there
are no other matters that need to be brought to the attention of the shareholders of
the Company.

*  For identification purpose only and should not be regarded as the official English translation of the Chinese
names. In the event of any inconsistency, the Chinese name prevails.
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APPENDIX II EXPLANATORY STATEMENT ON
THE SHARE REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the Annual
General Meeting in relation to the granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,293,374,885 Shares.

Subject to the passing of the ordinary resolution set out in item 9 of the notice of the
Annual General Meeting in respect of the granting of the Share Repurchase Mandate and on
the basis that no further Shares are issued or repurchased before the Annual General Meeting,
the Directors would be authorized under the Share Repurchase Mandate to repurchase, during
the period in which the Share Repurchase Mandate remains in force, a total number of
229,337,488 Shares, representing 10% of the total number of Shares in issue as at the date of
the Annual General Meeting.

2. REASONS FOR SHARE REPURCHASE

The Directors believe that the granting of the Share Repurchase Mandate is in the best
interests of the Company and the Shareholders.

Repurchases of Shares may, depending on the market conditions and funding
arrangements at the time, lead to an enhancement of the net asset value per Share and/or
earnings per Share and will only be made when the Directors believe that such a repurchase
will benefit the Company and the Shareholders.

3. FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with its Articles of Association, the Companies Law and any other
applicable laws, as the case may be.

4. IMPACT OF REPURCHASE

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the financial position disclosed in the audited accounts
contained in the annual report of the Company for the year ended 31 December 2017) in the
event that the Share Repurchase Mandate was to be carried out in full at any time during the
proposed repurchase period. However, the Directors do not intend to exercise the Share
Repurchase Mandate to such extent as would, in the circumstances, have a material adverse
effect on the working capital requirements of the Company or the gearing levels which in the
opinion of the Directors are from time to time appropriate for the Company.
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5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which the Shares were traded on the Stock
Exchange during each of the previous 12 months up to and including the Latest Practicable
Date are as follows:

Month Highest Lowest

HK$ HKS$
April 2017 1.21 1.05
May 2017 1.20 0.94
June 2017 1.09 0.90
July 2017 1.18 0.96
August 2017 1.02 0.87
September 2017 1.01 0.80
October 2017 0.95 0.77
November 2017 0.93 0.78
December 2017 1.02 0.83
January 2018 0.86 0.72
February 2018 0.84 0.65
March 2018 0.75 0.52
April 2018 0.61 0.35
May 2018 (up to the Latest Practicable Date) 0.50 0.44

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates have any present intention to sell any
Shares to the Company in the event that the granting of the Share Repurchase Mandate is
approved by the Shareholders.

The Company has not been notified by any core connected persons of the Company that
they have a present intention to sell any Shares to the Company, or that they have undertaken
not to sell any Shares held by them to the Company in the event that the granting of the Share
Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make repurchases of Shares pursuant to the Share Repurchase Mandate in
accordance with the Listing Rules, the Companies Law and all other applicable laws.

7. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Share Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the
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meaning under the Takeovers Code), depending on the level of increase in the Shareholders’
interest, could obtain or consolidate control of the Company and thereby 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 knowledge and belief of the Company, Dr.
Leung Ka Kit and his parties acting in concert are interested in 580,832,840 Shares
representing approximately 25.32% of the entire issued share capital of the Company. In the
event that the Directors exercise the proposed Share Repurchase Mandate in full, (if the
present shareholdings otherwise remain the same) the interests of Dr. Leung Ka Kit and his
parties acting in concert would be increased to approximately 28.14% of the issued share
capital of the Company. Such increase would not give rise to an obligation of Dr. Leung and
his parties acting in concert to make a mandatory offer under Rules 26 and 32 of the Takeovers
Code. The Directors do not propose to exercise the Share Repurchase Mandate to such an
extent as would, in the circumstances, give rise to an obligation to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code and do not propose or intend to repurchase
Shares which could result in the amount of Shares held by the public being reduced to less
than 25%.

8. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares had been made by the Company (whether on the Stock Exchange
or otherwise) during the six months ended on the Latest Practicable Date.
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NOTICE OF ANNUAL GENERAL MEETING

®

ARTGO HOLDINGS LIMITED
HEEERERA G

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 3313)

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that an annual general meeting of ArtGo Holdings Limited (the
“Company”) will be held at 9/F., People’s Insurance Mansion, No. 8, Fuyou Road, Huangpu
District, Shanghai, People’s Republic of China on Thursday, 14 June 2018 at 10:00 a.m. for
the following purposes:

1.

To consider and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors and independent auditor for the
year ended 31 December 2017.

To re-elect Ms. Wu Jing as an executive director of the Company.
To re-elect Mr. Gu Weiwen as an executive director of the Company.
To re-elect Mr. Zhang Jian as an executive director of the Company.

To re-elect Ms. Lung Yuet Kwan as an independent non-executive director of the
Company.

To re-elect Ms. Zhang Xiaohan as an independent non-executive director of the
Company.

To authorise the board of directors of the Company to fix the remuneration of
directors of the Company.

To re-appoint Ernst & Young as auditor of the Company and to authorize the board
of directors to fix their remuneration.
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10.

To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a)

(b)

()

subject to paragraph (b) below of this resolution, a general mandate be and is
hereby generally and unconditionally given to the directors of the Company to
exercise during the Relevant Period (as defined below) all the powers of the
Company to repurchase its shares in accordance with all applicable laws, rules
and regulations;

the total number of shares of the Company to be repurchased pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution, and if
any subsequent consolidation or subdivision of shares is conducted, the
maximum number of shares that may be repurchased under the mandate in
paragraph (a) above as a percentage of the total number of issued shares at the
date immediately before and after such consolidation or subdivision shall be the
same; and

for the purposes of this resolution:

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

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

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

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”

To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a)

subject to paragraph (c) of this resolution, a general mandate be and is hereby
generally and unconditionally given to the directors of the Company during the
Relevant Period (as defined below) to allot, issue and deal with additional
shares in the capital of the Company and to make or grant offers, agreements
and options which might require the exercise of such powers;

- 20 —



NOTICE OF ANNUAL GENERAL MEETING

(b)

(c)

(d)

the mandate in paragraph (a) above shall authorize the directors of the Company
to make or grant offers, agreements and options during the Relevant Period
which would or might require the exercise of such powers after the end of the
Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted by the directors of the Company pursuant to the
mandate in paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);
(ii) the exercise of options under a share option scheme of the Company; and

(iii) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend on shares of
the Company in accordance with the articles of association of the
Company,

shall not exceed 20% of the total number of issued shares of the Company on
the date of passing of this resolution, and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of shares that may be
issued under the mandate in paragraph (a) above as a percentage of the total
number of issued shares at the date immediately before and after such
consolidation or subdivision shall be the same; and

for the purposes of this resolution:

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

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

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

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.
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11.

12.

“Rights Issue” means an offer of shares open for a period fixed by the directors
to holders of shares of the Company or any class thereof on the register on a
fixed record date in proportion to their then holdings of such shares or class
thereof (subject to such 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 any relevant
jurisdiction or the requirements of any recognized regulatory body or any stock
exchange).”

To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT conditional upon the passing of resolutions set out in items 9 and 10 of the
notice convening this meeting (the “Notice”), the general mandate referred to in the
resolution set out in item 10 of the Notice be and is hereby extended by the addition
to the aggregate number of shares which may be allotted and issued or agreed
conditionally or unconditionally to be allotted and issued by the directors of the
Company pursuant to such general mandate of the number of shares repurchased by
the Company pursuant to the mandate referred to in resolution set out in item 9 of
the Notice, provided that such number of shares shall not exceed 10% of the total
number of the issued shares of the Company as at the date of passing of this
resolution.”

To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT subject to and conditional upon the Listing Committee of The Stock
Exchange of Hong Kong Limited granting approval of the listing of, and permission
to deal in, the shares to be issued upon exercise of share options which may be
granted under the Refreshed Scheme Mandate Limit (as defined below) under the
share option scheme adopted by the Company on 9 December 2013 (the *“Share
Option Scheme”), the existing scheme mandate limit on the grant of share options
under 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 (excluding share options previously granted,
outstanding, cancelled, lapsed or exercised in accordance with the Share Option
Scheme and any other share option scheme(s) of the Company) shall not exceed 10%
of the aggregate number of shares of the Company in issue as at the date of passing
this resolution (the “Refreshed Scheme Mandate Limit”) and that 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.”
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13. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a) the authorised share capital of the Company be increased from HK$30,000,000
divided into 3,000,000,000 shares of HK$0.01 each (the ‘‘Shares”) to
HK$50,000,000 divided into 5,000,000,000 Shares of HK$0.01 each by the
creation of an additional 2,000,000,000 unissued Shares of HK$0.01 each (the
“Increase in Authorised Share Capital’); and

(b) any one or more of the directors of the Company be and is/are hereby
authorised to do all such acts and things and execute all such documents which
he/she/they consider necessary, desirable or expedient for the purpose of, or in
connection with, the implementation of and giving effect to the Increase in
Authorised Share Capital.”

By Order of the Board
ArtGo Holdings Limited
Wu Jing
Chairman and Executive Director

Hong Kong, 14 May 2018
Notes:

1. All resolutions at the meeting will be taken by poll pursuant to the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing Rules”) and the Company’s Articles of
Association. The results of the poll will be published on the websites of Hong Kong Exchanges and Clearing
Limited and the Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the above meeting is entitled to appoint more
than one proxy to attend and vote instead of him. A proxy need not be a shareholder 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.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power of attorney or authority, must be deposited at
the Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the
time appointed for the holding of the meeting or any adjournment thereof. Delivery of the form of proxy shall
not preclude a shareholder of the Company from attending and voting in person at the meeting and, in such
event, the instrument appointing a proxy shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the above meeting, the Register of Members of the
Company will be closed from Monday, 11 June 2018 to Thursday, 14 June 2018 (both dates inclusive, 4
business days in total) during which period no transfer of shares will be registered. In order to be eligible to
attend and vote at the annual general meeting, unregistered holders of shares of the Company shall ensure that
all transfer documents accompanied by the relevant share certificates must be lodged with the Company’s
branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712—
1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration not later
than 4:30 p.m. on Friday, 8 June 2018.
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As at the date of this notice, the executive Directors are Mr. Gu Weiwen, Mr. Zhang Jian,
Ms. Wu Jing and Dr. Leung Ka Kit; the non-executive Director is Mr. Gu Zengcai, and the
independent non-executive Directors are Ms. Zhang Xiaohan, Ms. Lung Yuet Kwan and Mr.
Hui Yat On.
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