
If you are in doubt as to any aspect of this circular or as to the action to be taken, you should
consult your licensed securities dealer or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in KING FORCE GROUP HOLDINGS LIMITED,
you should at once hand this circular with the enclosed form of proxy to the purchaser or the
transferee or to the bank, licensed securities dealer or other agent through whom the sale was effected
for transmission to the purchaser(s) or transferee(s).

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this circular.

This circular, for which the directors of the Company (the “Directors”) collectively and individually
accept full responsibility, includes particulars given in compliance with the Rules Governing the
Listing of Securities on the Growth Enterprise Market (the “GEM”) of the Stock Exchange for the
purpose of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in this
circular is accurate and complete in all material respects and not misleading or deceptive, and there
are no other matters the omission of which would make any statement herein or this circular
misleading.

KING FORCE GROUP HOLDINGS LIMITED
冠輝集團控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 08315)

PROPOSALS FOR GRANT OF
ISSUE MANDATE AND REPURCHASE MANDATE

RETIREMENT OF DIRECTORS AND
RE-ELECTION OF DIRECTORS

AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting (“AGM”) of KING FORCE GROUP HOLDINGS
LIMITED (the “Company”) to be held at Room 1101, 11/F, 118 Connaught Road West, Hong Kong
on 24 August 2016 (Wednesday) at 11:00 a.m. is set out on pages 16 to 20 of this circular.

A form of proxy is enclosed with this circular. Whether or not you intend to attend and vote at the
AGM, you are requested to complete and return the enclosed form of proxy in accordance with the
instructions printed thereon to the Company’s branch share registrar and transfer office in Hong Kong,
Tricor Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong
as soon as possible but in any event not later than 48 hours before the time appointed for the holding
of the AGM or any adjournment thereof (as the case may be). Completion and return of the form of
proxy will not preclude you from attending and voting at the AGM or any adjournment thereof (as the
case may be) should you so desire.

This circular will remain on the “Latest Company Announcements” page of the Stock Exchange’s
website at www.hkexnews.hk for 7 days from the date of its posting. This circular will also be posted
on the Company’s website at www.kingforce.com.hk.

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

30 June 2016



CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM”) OF
THE STOCK EXCHANGE OF HONG KONG LIMITED (THE “STOCK
EXCHANGE”)

GEM has been positioned as a market designed to accommodate companies to
which a higher investment risk may be attached than other companies listed on the
Stock Exchange. Prospective investors should be aware of the potential risks of
investing in such companies and should make the decision to invest only after due and
careful consideration. The greater risk profile and other characteristics of GEM mean
that it is a market more suited to professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that
securities traded on GEM may be more susceptible to high market volatility than
securities traded on the Main Board of the Stock Exchange and no assurance is given
that there will be a liquid market in the securities traded on GEM.
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– i –



Page

Characteristics of the Growth Enterprise Market . . . . . . . . . . . . . . . . . . . . . . . . . . i

Definitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1

Letter from the Board . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

Appendix I – Explanatory Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

Appendix II – Details of Directors proposed to be re-elected at the AGM . . . . 11

Notice of AGM . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16

CONTENTS

– ii –



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

“AGM” the annual general meeting of the Company to be
convened and held at Room 1101, 11/F, 118 Connaught
Road West, Hong Kong on 24 August 2016
(Wednesday) at 11:00 a.m., the notice of which is set
out on pages 16 to 20 of this circular;

“AGM Notice” the notice convening the AGM set out on pages 16 to
20 of this circular;

“Articles of Association” the articles of association of the Company adopted on
31 July 2014 and as amended from time to time;

“associate(s)” has the same meaning ascribed to it under the GEM
Listing Rules;

“Board” the board of Directors;

“Company” King Force Group Holdings Limited, a company
incorporated in the Cayman Islands with limited
liability, the Shares of which are listed on the GEM;

“core connected person(s)” has the same meaning ascribed to it under the GEM
Listing Rules;

“Director(s)” the director(s) of the Company;

“GEM” the Growth Enterprise Market of the Stock Exchange;

“GEM Listing Rules” the Rules Governing the Listing of Securities on the
GEM;

“Group” the Company and its subsidiaries;

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

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

“Issue Mandate” a general and unconditional mandate proposed to be
granted to the Directors to exercise all power of the
Company to allot, issue and otherwise deal with Shares
of up to 20% of the issued share capital of the
Company on the date of AGM as set out in resolution
number 4 of the AGM Notice;
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“Latest Practicable Date” 24 June 2016, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained herein;

“Repurchase Mandate” a general and unconditional mandate proposed to be
granted to the Directors to exercise all powers of the
Company to repurchase Shares up to 10% of the issued
share capital of the Company on the date of AGM, as
set out in resolution number 5 in the AGM Notice;

“SFO” the Securities and Futures Ordinance (Chapter 571 of
the laws of Hong Kong), as amended and supplemented
from time to time;

“Share(s)” share(s) of nominal value of HK$0.001 each in the
share capital of the Company;

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

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

“substantial shareholder(s)” has the same meaning ascribed to it under the GEM
Listing Rules;

“Takeovers Code” The Codes on Takeovers and Mergers and Share
Buy-backs; and

“%” per cent.
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To the Shareholders

Dear Sir/Madam,

PROPOSALS FOR GRANT OF
ISSUE MANDATE AND REPURCHASE MANDATE

RETIREMENT OF DIRECTORS AND
RE-ELECTION OF DIRECTORS

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to: (i) provide you with details of the proposed Issue
Mandate and the proposed Repurchase Mandate and the extension of the Issue Mandate by
addition thereto of the number of Shares repurchased pursuant to the Repurchase Mandate;
(ii) set out an explanatory statement regarding the Repurchase Mandate; (iii) furnish you
with details of the proposed re-election of Directors; and (iv) give you notice of the AGM.

GENERAL MANDATE TO ISSUE SHARES

The Company’s existing mandate to issue Shares was approved by its then
Shareholders on 1 September 2015. Unless otherwise renewed, the existing mandate to issue
Shares will lapse at the conclusion of the AGM. At the AGM, an ordinary resolution will be
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proposed to grant to the Directors new general and unconditional mandate to allot, issue and
otherwise deal with Shares of up to 20% of the aggregate nominal amount of the issued
share capital of the Company as at the date of the passing of the proposed resolution.

In addition, a separate ordinary resolution will be proposed at the AGM to add to the
Issue Mandate those Shares repurchased by the Company pursuant to the Repurchase
Mandate (if so granted to the Directors at the AGM).

The Directors have no present intention to exercise the Issue Mandate or the
Repurchase Mandate (if granted to the Directors at the AGM).

The Issue Mandate allows the Company to allot, issue and otherwise deal with Shares
only during the period ending on the earliest of (i) the conclusion of the next annual general
meeting of the Company; (ii) the date by which the next annual general meeting of the
Company is required to be held by the Articles of Association or the laws of the Cayman
Islands; or (iii) the date upon which such authority is revoked or varied by an ordinary
resolution of the Shareholders in a general meeting of the Company (the “Relevant
Period”).

As at the Latest Practicable Date, the issued share capital of the Company comprised
6,400,000,000 Shares. Subject to the passing of the relevant resolution to approve the Issue
Mandate and on the basis that no further Shares are allotted and issued or repurchased prior
to the date of the AGM, the Directors would be authorised to allot, issue and otherwise deal
with a maximum of 1,280,000,000 new Shares under the Issue Mandate, representing 20% of
the aggregate nominal amount of the share capital of the Company as at the date of the
AGM.

GENERAL MANDATE TO REPURCHASE SHARES

The Company’s existing mandate to repurchase Shares was approved by its then
Shareholders on 1 September 2015. Unless otherwise renewed, the existing mandate to
repurchase Shares will lapse at the conclusion of the AGM.

At the AGM, an ordinary resolution will be proposed to grant to the Directors new
general and unconditional mandate to repurchase Shares of up to 10% of the aggregate
nominal amount of the issued share capital of the Company as at the date of the passing of
the proposed resolution. The Repurchase Mandate allows the Company to make purchases
only during the Relevant Period.

As at the Latest Practicable Date, the issued share capital of the Company comprised
6,400,000,000 Shares. Subject to the passing of the relevant resolution to approve the
Repurchase Mandate and on the basis that no further Shares are allotted and issued or
repurchased prior to the date of the AGM, the Company would be allowed to repurchase a
maximum of 640,000,000 Shares under the Repurchase Mandate, representing 10% of the
aggregate nominal amount of the issued share capital of the Company as at the date of the
AGM.
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An explanatory statement required to be sent to the Shareholders under the GEM
Listing Rules is set out in Appendix I to this circular to provide the requisite information
regarding the Repurchase Mandate to the Shareholders.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 112 of the Articles of Association, Mr. Li Mingming, Mr.
Chen Yunchuo and Mr. Xiong Hong, and in accordance with article 108 of the Articles of
Association, Mr. Fu Yik Lung and Mr. Ong Chi King will retire from office as Directors and
being eligible, have offered themselves for re-election as Directors at the AGM.

Details of the above retiring Directors who are subject to re-election at the AGM are
set out in Appendix II to this circular in accordance with the relevant requirements of the
GEM Listing Rules.

AGM

A notice convening the AGM to be held at Room 1101, 11/F, 118 Connaught Road West,
Hong Kong on 24 August 2016 (Wednesday) at 11:00 a.m. is set out on pages 16 to 20 of
this circular.

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of Shareholders at a
general meeting must be taken by poll except where the chairman, in good faith, decides to
allow a resolution which relates purely to a procedural or administrative matter to be voted
on by a show of hands.

A form of proxy for use by Shareholders at the AGM is enclosed with this circular.
Whether or not you intend to attend and vote at the AGM in person, you are requested to
complete and return the enclosed form of proxy in accordance with the instructions printed
thereon and return it to the Company’s branch share registrar and transfer office in Hong
Kong, Tricor Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road
East, Hong Kong as soon as possible but in any event not less than 48 hours before the time
appointed for the holding of the AGM or any adjournment thereof (as the case may be).
Completion and return of the form of proxy will not preclude you from subsequently
attending and voting at the AGM or any adjournment thereof (as the case may be) should
you so desire.

RECOMMENDATION

The Directors consider that the granting of the Issue Mandate, the Repurchase
Mandate, the extension of the Issue Mandate and the re-election of retiring Directors are in
the 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 AGM and as set out in the AGM Notice.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM Listing Rules for the
purpose of giving information with regard to the Company. The Directors, having made all
reasonable enquiries, confirm that to the best of their knowledge and belief the information
contained in this circular is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the omission of which would make
any statement herein or this circular misleading.

By Order of the Board
King Force Group Holdings Limited

Fu Yik Lung
Chairman and Executive Director
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This appendix serves as an explanatory statement as required under the GEM Listing
Rules to provide the requisite information to Shareholders for consideration of the
Repurchase Mandate pursuant to Rule 13.08 of the GEM Listing Rules.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
6,400,000,000 Shares. Subject to the passing of the relevant resolution to approve the
Repurchase Mandate and on the basis that no further Shares are allotted and issued or
repurchased between the Latest Practicable Date and the date of the AGM, the Company
will be allowed to repurchase a maximum of 640,000,000 Shares.

2. SOURCE OF FUNDS

The Directors propose that the repurchase of Shares under the Repurchase Mandate
would be financed from the Company’s internal resources.

In repurchasing the Shares, the Company may only apply funds which are legally
available for such purposes in accordance with the constitutive documents of the Company,
the GEM Listing Rules and the applicable laws and regulations of the Cayman Islands. The
Company will not purchase the Shares on the GEM for a consideration other than cash or
for settlement otherwise than in accordance with the trading rules of the Stock Exchange
from time to time.

3. REASONS FOR SHARE REPURCHASE

Although the Directors have no present intention of exercising the proposed
Repurchase Mandate, the Directors believe that the flexibility afforded by the proposed
Repurchase Mandate would be beneficial to the Company and the Shareholders. An exercise
of the Repurchase Mandate may, depending on market conditions at the time, lead to an
enhancement of the net asset value and/or earnings per Share and will only be made when
the Directors believe that repurchase of Shares will benefit the Company and Shareholders
as a whole.
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4. SHARE PRICES

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

Share Price
(per Share)

Highest Lowest
HK$ HK$

2015
June 0.850 0.530
July 0.636 0.365
August 0.520 0.270
September 0.470 0.168
October 0.450 0.248
November 0.370 0.240
December 0.340 0.265

2016
January 0.295 0.240
February 0.295 0.248
March 0.260 0.241
April 0.275 0.108
May 0.166 0.100
June (up to the Latest Practicable Date) 0.133 0.106

5. 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 GEM Listing Rules, the applicable laws
of the Cayman Islands and the Articles of Association.

6. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of 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 the Takeovers Code. As a
result, a Shareholder, or a group of Shareholders acting in concert (as defined in the
Takeovers Code), depending on the level of increase of the shareholder’s interest, could
obtain or consolidate control of the Company and become obliged to make a mandatory
offer in accordance with Rule 26 of the Takeovers Code.
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As at the Latest Practicable Date, the following Shareholders had interests representing
5% or more of the issued share capital of the Company:

Approximate percentage
of total issued Shares

Name
Number of

Shares held
Company/Nature
of interest

As at the
Latest

Practicable
Date

If
Repurchase
Mandate is

exercised in
full

Optimistic King Limited
(“Optimistic King”)

1,304,000,000 Beneficial owner 20.38% 22.64%

Mr. Fu Yik Lung
(“Mr. Fu”)

1,304,000,000 Interest in a
controlled
corporation
(Note 1)

20.38% 22.64%

Ms. Liu Lai Ying
(“Ms. Liu”)

1,304,000,000 Interest of spouse
(Note 2)

20.38% 22.64%

Hongkong ZOJE Co.,
Limited (“Hong Kong
ZOJE”)（香港中捷投資
有限公司）

674,250,000 Benefical owner 10.53% 11.71%

Mr. Zhang Ming Wei
(“Mr. Zhang”)

674,250,000 Interest in a
controlled
corporation
(Note 3)

10.53% 11.71%

Notes:

1. Mr. Fu beneficially owned the entire issued capital of Optimistic King and is deemed, or taken to be,
interested in all the Shares held by Optimistic King for the purposes of the SFO. Mr. Fu is an
executive Director, the chairman of the Company and one of the directors of Optimistic King.

2. Ms. Liu is the spouse of Mr. Fu and is deemed, or taken to be, interested in all the Shares in which
Mr. Fu is interested for the purposes of the SFO.

3. Mr. Zhang beneficially owned the entre issued capital of Hong Kong ZOJE and is deemed, or taken
to be, interested in all the Shares held by Hong Kong ZOJE for the purpose of the SFO.

The Directors do not intend to exercise the power to repurchase Shares to an extent
which would render any Shareholder or group of Shareholders obliged to make a mandatory
offer under Rule 26 of the Takeovers Code.
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The Directors will not repurchase the Shares on the GEM if the repurchase would
result in the number of the listed securities which are in the hands of the public falling
below 25%, being the relevant minimum prescribed percentage for the Company as required
by the Stock Exchange.

7. DISCLOSURE OF INTERESTS OF DIRECTORS, THEIR ASSOCIATES AND
CORE CONNECTED PERSONS

As at the Latest Practicable Date, none of the Directors nor, to the best of their
respective knowledge and belief and having made all reasonable enquiries, their associates
(as defined under the GEM Listing Rules), have any present intention, if the Repurchase
Mandate is approved by the Shareholders and is exercised, to sell any Shares to the
Company or any of its subsidiaries under the Repurchase Mandate.

As at the Latest Practicable Date, no core connected person (as defined in the GEM
Listing Rules) of the Company has notified the Company that he/she/it has a present
intention to sell any Shares in the event that the Repurchase Mandate is approved by the
Shareholders.

8. MATERIAL ADVERSE CHANGE

As compared with the financial position of the Company as at 31 March 2016 (being
the date to which the latest audited accounts of the Company have been made up), the
Directors consider that there would not be a material adverse impact on the working capital
and on the gearing position of the Company in the event that the proposed repurchases were
to be carried out in full during the proposed repurchase period.

The Directors do not propose to exercise the Repurchase Mandate to such extent as
would, in the circumstances, have a material adverse effect on the working capital of the
Company or the gearing position which in the opinion of the Directors are from time to time
appropriate for the Company.

9. SHARE REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of the Shares (whether on GEM or otherwise)
during the six months ended on the Latest Practicable Date.
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The following are particulars of the Directors proposed to be re-elected at the AGM:

RE-ELECTION OF DIRECTORS

Mr. Fu Yik Lung

Mr. Fu Yik Lung (“Mr. Fu”), aged 40, is the chairman of the Board, the founder of the
Group. He was first appointed as a Director on 2 January 2014, and was redesignated to an
executive Director on 12 May 2014. Mr. Fu is responsible for the overall strategic
management and development of the Group’s business operations.

Mr. Fu completed his secondary education (up to the Hong Kong Certificate of
Education Examination level) in Hong Kong in 1995. Mr. Fu has over 15 years of extensive
experience in the security guarding services industry. Before setting up his own business by
acquiring interests in King Force Security and founded the Group in 2005, Mr. Fu worked as
an assistant operations manager at Underwriter Security Limited from August 2000 to July
2004 and was responsible for planning and overseeing of daily operations of security guards,
handling customers complaints and disciplinary actions, and the establishment and
implementation of corrective measures. Mr. Fu is currently a holder of SPP for category A
and category B security work.

Mr. Fu has entered into a director’s service agreement with the Company for a term of
three years commencing on 31 July 2014 subject to rotation and re-election at annual
general meetings of the Company in accordance with the Articles of Association. The
director’s fee of Mr. Fu is HK$720,000 per annum which is determined with reference to his
experience, duties and responsibilities within the Company.

As at the Latest Practicable Date, Optimistic King beneficially owned 1,304,000,000
Shares. Mr. Fu beneficially owned the entire issued share capital of Optimistic King. Mr. Fu
was deemed, or taken to be, interested in all 1,304,000,000 Shares held by Optimistic King
for the purposes of the SFO. Mr. Fu is one of the directors of Optimistic King. Save as
disclosed above, Mr. Fu has no interests in the shares of the Company which are required to
be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, Mr. Fu does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years or any other position with the Company and other members
of the Group or other major appointments and professional qualifications.

Save as disclosed above, Mr. Fu does not have any relationship with other Directors,
senior management, substantial or controlling shareholders of the Company.

Save as disclosed above, the Company considers that in relation to the re-election of
Mr. Fu as an executive Director, there is no information to be disclosed pursuant to
paragraphs (h) to (v) of Rule 17.50(2) of the GEM Listing Rules and there are no other
matters that need to be brought to the attention of the Shareholders.
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Mr. Li Mingming

Mr. Li Mingming (“Mr. Li”), aged 28, was appointed as an executive Director on 24
September 2015. Mr Li was graduated from Hubei University of Technology Engineering
and Technology College （湖北工業大學工程技術學院） with a bachelor degree in
communications engineering in June 2012.

Mr. Li served as a product manager in China Mobile Group Hubei Company Limited
（中國移動通信集團湖北有限公司）in 2012 and an executive general manager in Jingmen City

Tianlu Hotel Management Co., Ltd.（荊門市天祿酒店管理有限公司）from 2013 to 2014. He
has experience in management.

Mr. Li has entered into a director’s service agreement with the Company for a term of
three years commencing on 24 September 2015 subject to rotation and re-election at annual
general meetings of the Company in accordance with the Articles of Association. The
director’s fee of Mr. Li is HK$240,000 per annum which is determined with reference to his
experience, duties and responsibilities within the Company.

Save as disclosed above, Mr. Li does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years or any other position with the Company and other members
of the Group or other major appointments and professional qualifications.

Save as disclosed above, as at the Latest Practicable Date, Mr. Li does not have any
relationship with other Directors, senior management, substantial or controlling shareholders
of the Company and he has no interests in the shares of the Company which are required to
be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of
Mr. Li as an executive Director, there is no information to be disclosed pursuant to
paragraphs (h) to (v) of Rule 17.50(2) of the GEM Listing Rules and there are no other
matters that need to be brought to the attention of the Shareholders.

Mr. Chen Yunchuo

Mr. Chen Yunchuo (“Mr. Chen”), aged 48, was appointed as an executive Director on
1 February 2016. Mr. Chen was graduated from Hunan University, the People’s Republic of
China (the “PRC”), with a bachelor degree in industrial management engineering in
December 1997 and completed an advanced research course in financial investment and
capital operation from the Graduate School at Shenzhen, Tsinghua University, the PRC, in
November 2014.

Mr. Chen founded Shenzhen MAGN Advertisement Co., Limited*（深圳市新動廣告有限
公司）in 2007. He served as a business director at the Shenzhen branch of Shanghai Qianjin
Advertisement Co. Ltd.*（上海前錦廣告有限公司）from May 2001 to September 2003. During
the period between October 2003 and June 2004, he was the senior vice president of
Shenzhen Xunlei Networking Technologies, Co., Ltd.*（深圳市迅雷網絡技術有限公司）. Mr.
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Chen was the executive general manager of the Shenzhen branch of Shanghai Fenzhong
Adversity Communications Co. Ltd.*（上海分眾廣告傳播有限公司）from July 2004 to October
2005. He also held the positions of executive president and chief executive officer at Bus
Online Holdings Co. Ltd.*（巴士在線控股有限公司）from November 2005 to June 2007. He
has experience in the media and mobile internet industry, particularly innovative ideas and
outstanding number of success stories in the traditional industries and the internet industry
as a combination of business models.

Mr. Chen is currently a director of Magn Investment Limited, an associated company
(in which the Company currently holds 45% of the issued share capital).

As disclosed in the announcements (the “Announcements”) of the Company dated 19
October 2015 and 24 November 2015, pursuant to the sale and purchase agreement dated 19
October 2015 and the supplemental agreement thereto dated 24 November 2015 entered into
between the Company and Magn Group Limited, the Company acquired 25% of the issued
share capital of Magn Investment Limited for a maximum consideration of HK$28,750,000
(subject to downward adjustment) which shall be settled by the Company by way of
allotment and issue of a maximum of 109,730,000 consideration shares to Magn Group
Limited subject to the satisfaction of the guaranteed profit of Magn Investment Limited for
the six months ending 31 March 2016 and the financial year ending 31 March 2017. For
details, please refer to the Announcements. As at the Latest Practicable Date, Mr. Chen
holds approximately 96.19% interest in MAGN Media (China) Holdings Limited, which in
turn holds approximately 55.22% interest in Magn Group Limited, thus Mr. Chen has a
corporate interest in 109,730,000 shares of the Company within the meaning of Part XV of
the SFO.

Save as disclosed above, Mr. Chen does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years or any other position with the Company and other members
of the Group or other major appointments and professional qualifications.

Save as disclosed above, as at the Latest Practicable Date, Mr. Chen does not have any
relationship with other Directors, senior management, substantial or controlling shareholders
of the Company and he has no interests in the shares of the Company which are required to
be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of
Mr. Chen as an executive Director, there is no information to be disclosed pursuant to
paragraphs (h) to (v) of Rule 17.50(2) of the GEM Listing Rules and there are no other
matters that need to be brought to the attention of the Shareholders.

Mr. Ong Chi King

Mr. Ong Chi King (“Mr. Ong”), aged 42, was appointed as an independent
non-executive Director on 31 July 2014. He is a member of the Hong Kong Institute of
Certified Public Accountants and a fellow member of the Association of Chartered Certified
Accountants. Mr. Ong received a bachelor degree in business administration from The Hong
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Kong University of Science and Technology in Hong Kong and a master degree in corporate
finance from The Hong Kong Polytechnic University in Hong Kong. Mr. Ong has over 20
years of experience in accounting, finance and company secretarial fields and held senior
positions in finance and company secretarial departments in various companies listed in
Hong Kong.

Mr. Ong is currently an independent non-executive director of Capital VC Limited
(stock code: 2324), China Environmental Resources Group Limited (stock code: 1130), Hong
Kong Education (Int’l) Investments Limited (stock code: 1082) and Wan Kei Group
Holdings Limited (stock code 1718), the shares of all of which are listed on the Main Board.
He is also an independent non-executive director of Larry Jewelry International Company
Limited (stock code: 8351) and WLS Holdings Limited (stock code: 8021) and an executive
director of Deson Construction International Holdings Limited (stock code: 8268), the shares
of all of which are listed on GEM. Mr. Ong was an independent non-executive director of
KSL Holdings Limited (stock code: 8170), a company listed on GEM, from 19 November
2014 to 2 June 2016.

Mr. Ong was a director of Fitness Concept International Holdings Limited, which was
incorporated in the Cayman Islands and was dissolved in June 2005 by striking off due to
cessation of business.

Mr. Ong has entered into a director’s service agreement with the Company for a term
of three years commencing on 31 July 2014 subject to rotation and re-election at annual
general meetings of the Company in accordance with the Articles of Association. The
director’s fee of Mr. Ong is HK$120,000 per annum which is determined with reference to
his experience, duties and responsibilities within the Company.

Save as disclosed above, Mr. Ong does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years or any other position with the Company and other members
of the Group or other major appointments and professional qualifications.

Save as disclosed above, as at the Latest Practicable Date, Mr. Ong does not have any
relationship with other Directors, senior management, substantial or controlling shareholders
of the Company and he has no interests in the shares of the Company which are required to
be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of
Mr. Ong as an independent non-executive Director, there is no information to be disclosed
pursuant to paragraphs (h) to (v) of Rule 17.50(2) of the GEM Listing Rules and there are
no other matters that need to be brought to the attention of the Shareholders.
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Mr. Xiong Hong

Mr. Xiong Hong (“Mr. Xiong”), aged 40, holds a bachelor degree in business
administration in corporate administration from Nanchang Hangkong University（南昌航空大
學） and a master degree in executive master of business administration from Dongbei
University of Finance & Economics（東北財經大學）. Mr. Xiong has over 15 years of
experience in finance industry. During the period between September 1998 and July 2007, he
served as a department manager of the credit department of Agriculture Bank of China
Yichun Branch* （中國農業銀行江西宜春分行）. Mr. Xiong was the vice president of the
president office of China Create Finance Holdings Group Co., Ltd.*（中科創金融控股集團有限
公司）from August 2007 to October 2012. Since March 2013, he has served chairman and
president at Shenzhen Gold Millennium Financial Co., Ltd.*（深圳市金千禧金融控股有限公司）.
He has experience in management and finance investment.

Mr. Xiong has entered into a director’s service agreement with the Company for a term
of three years commencing on 24 June 2016 subject to rotation and re-election at annual
general meetings of the Company in accordance with the Articles of Association. The
director’s fee of Mr. Xiong is HK$120,000 per annum which is determined with reference to
his experience, duties and responsibilities within the Company.

Save as disclosed above, Mr. Xiong does not hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years or any other position with the Company and other members
of the Group or other major appointments and professional qualifications.

Save as disclosed above, as at the Latest Practicable Date, Mr. Xiong does not have
any relationship with other Directors, senior management, substantial or controlling
shareholders of the Company and he has no interests in the shares of the Company which
are required to be disclosed pursuant to Part XV of the SFO.

Save as disclosed above, the Company considers that in relation to the re-election of
Mr. Xiong as an independent non-executive Director, there is no information to be disclosed
pursuant to paragraphs (h) to (v) of Rule 17.50(2) of the GEM Listing Rules and there are
no other matters that need to be brought to the attention of the Shareholders.

APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

– 15 –



KING FORCE GROUP HOLDINGS LIMITED
冠輝集團控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 08315)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of
King Force Group Holdings Limited (the “Company”) will be held at Room 1101, 11/F, 118
Connaught Road West, Hong Kong on 24 August 2016 (Wednesday) at 11:00 a.m., to
consider and, if thought fit, to pass with or without amendments, the following resolutions:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited financial statements of the Company and its
subsidiaries and the reports of the directors of the Company (the “Directors”) and
the auditors of the Company for the year ended 31 March 2016;

2. To re-appoint BDO Limited as auditors of the Company and to authorise the
board of Directors to fix their remuneration;

3. (a) To re-elect Mr. Fu Yik Lung as an executive Director and the board of
Directors be authorised to fix his Director’s remuneration;

(b) To re-elect Mr. Li Mingming as an executive Director and the board of
Directors be authorised to fix his Director’s remuneration;

(c) To re-elect Mr. Chen Yunchuo as an executive Director and the board of
Directors be authorised to fix his Director’s remuneration;

(d) To re-elect Mr. Ong Chi King as an independent non-executive Director and
the board of Directors be authorised to fix his Director’s remuneration; and

(e) To re-elect Mr. Xiong Hong as an independent non-executive Director and
the board of Directors be authorised to fix his Director’s remuneration.

4. “THAT:

(a) subject to paragraph (c) of this resolution, and pursuant to the Rules
Governing the Listing of Securities on the Growth Enterprise Market (the
“GEM Listing Rules”) of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”), the exercise by the Directors during the Relevant Period
(as hereinafter defined) of all the powers of the Company to allot, issue and
deal with additional shares of HK$0.001 (the “Share”) each in the share
capital of the Company or securities convertible into such shares or options,
warrants, or similar right to subscribe for any shares or convertible securities
of the Company and to make or grant offers, agreements and options
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(including bonds, warrants and debentures convertible into shares of the
Company) which would or might require the exercise of such power be and
is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements and options
(including bonds, warrants and debentures convertible into shares of the
Company) which would or might require the exercise of such powers
(including but not limited to the power to allot, issue and deal with
additional Shares in the capital of the Company) during or after the end of
the Relevant Period;

(c) the aggregate nominal amount of share capital allotted or agreed
conditionally or unconditionally to be allotted and issued (whether pursuant
to an option or otherwise) by the Directors pursuant to the approval in
paragraphs (a) and (b) of this resolution, otherwise than pursuant to (i) a
Rights Issue (as hereinafter defined); (ii) the exercise of any options granted
under any share option scheme adopted by the Company or similar
arrangement for the time being adopted for the grant or issue to officers and/
or employees of the Company and/or any of its subsidiaries and/or any
eligible persons thereunder of shares or rights to subscribe for shares in the
capital of the Company; (iii) any scrip dividend scheme or similar
arrangement providing for the allotment of shares in the Company in lieu of
the whole or part a dividend pursuant to the articles of association of the
Company (the “Articles of Association”) from time to time; or (iv) an 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 of the Company, shall not exceed 20% of the
aggregate nominal amount of the issued share capital of the Company as at
the time of passing 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 earliest of:

(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 of the Cayman Islands to be held; or

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

“Rights Issue” means an offer of shares of the Company open for a period
fixed by the Company or the Directors to holders of shares of the Company
whose names appear on the register of members of the Company on a fixed
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record date in proportion to their then holdings of such shares as at that date
(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 recognised regulatory body or any stock
exchange).”

5. “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase shares in the share capital of the Company on the
Growth Enterprise Market of the Stock Exchange or on any other stock
exchange on which the securities of the Company may be listed and which is
recognised by the Securities and Futures Commission of Hong Kong and the
Stock Exchange for this purpose, and that the exercise by the Directors of all
powers to repurchase such shares are subject to and in accordance with all
applicable laws and requirements of the GEM Listing Rules or of any other
stock exchange as amended from time to time, be and is hereby generally
and unconditionally approved;

(b) the approval in paragraph (a) of this resolution above shall be in addition to
any other authorisation given to the Directors and shall authorise the
Directors on behalf of the Company during the Relevant Period to procure
the Company to repurchase its shares at a price determined by the Directors;

(c) the aggregate nominal amount of the share capital of the Company
repurchased or agreed conditionally or unconditionally to be repurchased by
the Company pursuant to the approval in paragraph (a) of this resolution
during the Relevant Period shall not exceed 10% of the aggregate nominal
amount of the issued share capital of the Company as at the time 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 earliest of:

(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 of the Cayman Islands to be held; or

(iii) the date on which the authority given under this resolution is revoked
or varied by an ordinary resolution of the shareholders of the Company
in general meeting.”
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6. “THAT conditional upon the passing of resolutions 4 and 5 as set out in this
notice convening the Meeting of which this resolution forms part, the general
mandate granted to the directors of the Company pursuant to Resolution 4 as set
out in this notice convening the Meeting of which this Resolution forms part be
and is hereby extended by the addition thereto of an amount representing the
aggregate nominal amount of share capital of the Company repurchased by the
Company under the authority granted pursuant to Resolution 5 as set out in this
notice convening the Meeting of which this Resolution forms part, provided that
such amount shall not exceed 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of passing this Resolution.”

By Order of the Board
King Force Group Holdings Limited

Fu Yik Lung
Chairman and Executive Director

Hong Kong, 30 June 2016

Notes:

1. Any member of the Company entitled to attend and vote at the Meeting is entitled to appoint one or more
proxies to attend and vote instead of him. A member who is the holder of two or more shares may appoint
more than one proxy to represent him and vote on his behalf at the Meeting. A proxy need not be a member
of the Company.

2. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly
authorised in writing, or if the appointer is a corporation, either under seal or under the hand of an officer
or attorney duly authorised on its behalf.

3. Where there are joint registered holders of any shares, any one of such persons may vote at the above
Meeting (or any adjournment thereof), either personally or by proxy, in respect of such share as if he were
solely entitled thereto; but if more than one of such joint holders by present at the above Meeting
personally or by proxy, that one of the said persons so present whose name stands first on the register of
members of the Company in respect of such share shall alone be entitled to vote in respect thereof.

4. 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 thereof, must be deposited at the Company’s branch
registrar and transfer office in Hong Kong, Tricor Investor Services Limited at Level 22, Hopewell Centre,
183 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding the
Meeting or any adjournment thereof.

5. Delivery of an instrument appointing a proxy shall not preclude a shareholder from attending and voting in
person at the Meeting and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

6. The transfer books and Register of Members of the Company will be closed from 22 August 2016
(Monday) to 24 August 2016 (Wednesday), both days inclusive. During such period, no share transfers will
be effected. In order to qualify for attending the Meeting, all transfer documents, accompanied by the
relevant share certificates, must be lodged with the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong for
registration no later than 4:30 p.m. on 19 August 2016 (Friday).

7. A form of proxy for use by shareholders at the Meeting is enclosed.
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