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DEFINITIONS

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

otherwise requires:

“AGM”

“Articles”

“associates”
“Board”

“Company”

“connected person(s)”

bR

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

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules™

“Memorandum”’

the annual general meeting of the Company to be held at the
United Conference Centre, 10th Floor, United Centre, 95
Queensway, Admiralty, Hong Kong on Friday, 29 May 2020 at
10:00 a.m., the notice of which is set out on pages 15 to 19 of
this circular, or any adjourned meeting thereof;

the articles of association of the Company as amended and

restated, supplemented or modified from time to time;
has the meaning ascribed to it under the Listing Rules;
the board of Directors;

Prosper Construction Holdings Limited, an exempted company
incorporated in the Cayman Islands with limited liability and
the Shares of which are listed on the main board of the Stock
Exchange (stock code: 6816);

has the meaning ascribed to it under the Listing Rules;
has the meaning ascribed to it under the Listing Rules;
Director(s) of the Company;

the Company and its subsidiaries from time to time;

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

a general mandate proposed to be granted to the Directors at
the AGM to allot, issue and deal with Shares of up to 20% of
the number of the issued Shares as at the date of passing of
the relevant resolution granting such mandate;

16 April 2020, being the latest practical date prior to the
printing of this circular for the purpose of ascertaining certain
information in this circular;

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

the memorandum of association of the Company as amended
and restated, supplemented or modified from time to time;




DEFINITIONS

“Repurchase Mandate” a general mandate proposed to be granted to the Directors at
the AGM to repurchase Shares not exceeding 10% of the
aggregate number of the issued Shares as at the date of passing
of the relevant resolution granting such mandate;

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

“Share(s)” ordinary share(s) of HK$0.01 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;

’

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

issued by the Securities and Futures Commission in Hong

Kong;
“HKS$” Hong Kong dollars, the lawful currency of Hong Kong; and
“%” per cent.

English translation of names in Chinese which are marked with “*” in this circular are for

identification purpose only.




LETTER FROM THE BOARD
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Mr. Wang Yaping
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24 April 2020

To the Shareholders

Dear Sir or Madam,

PROPOSED GRANT OF GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES,
PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding the following
resolutions to be proposed at the AGM in relation to the granting of the Issue Mandate, the granting
of the Repurchase Mandate, the granting of an extension to the Issue Mandate and the re-election of
the retiring Directors.

A notice convening the AGM setting out the details of the ordinary resolutions to be proposed
at the AGM is set out on pages 15 to 19 of this circular.




LETTER FROM THE BOARD

ISSUE MANDATE AND REPURCHASE MANDATE

Pursuant to the resolutions of the Shareholders passed on 25 June 2019, the Directors have
been granted general unconditional mandates (i) to allot, issue and deal with Shares; and (ii) to
repurchase Shares. Such general mandates would expire: (a) at the conclusion of the next annual
general meeting of the Company; (b) at the expiration of the period within which the Company is
required by any applicable laws or the Articles to hold its next annual general meeting; or (c) when
varied, revoked or renewed by an ordinary resolution of Shareholders in general meeting, whichever
is the earliest.

As at the Latest Practicable Date, the existing general mandates have not been utilised and
will lapse at the conclusion of the AGM. Therefore, ordinary resolutions will be proposed at the
AGM that the Directors be granted

(i) a general unconditional mandate to allot, issue and deal with new Shares with the
aggregate nominal value not exceeding 20% of the number of Shares in issue on the date
of passing the relevant resolution (that is, the Issue Mandate);

(i) a general unconditional mandate to exercise all the powers of the Company to purchase
or repurchase Shares with the aggregate nominal value not exceeding 10% of the number
of Shares in issue on the date of passing the relevant resolution (that is, the Repurchase
Mandate); and

(iii) the extension of the Issue Mandate set out in (i) above to include the number of shares
which may be purchased or repurchased by the Company pursuant to the Repurchase
Mandate set out in (ii) above.

An explanatory statement providing the requisite information regarding the Repurchase
Mandate as required to be sent to the Shareholders under the Listing Rules is set out in Appendix I
to this circular.

The Company had in issue an aggregate of 800,000,000 Shares as at the Latest Practicable
Date. Subject to the passing of the proposed resolutions for the approval of the Issue Mandate and
the Repurchase Mandate and in accordance with the terms therein, the Company will be allowed to
allot, issue and deal with a maximum of 160,000,000 new Shares and to repurchase a maximum of
80,000,000 Shares respectively, on the basis that no further Shares will be issued or repurchased by
the Company between the Latest Practicable Date to the date of the AGM.

RE-ELECTION OF DIRECTORS

In accordance with applicable provisions of the Articles, Mr. Ding Hongbin, Mr. Cui Qi, Mr.
Yang Zhenshan and Mr. Jiang Shuang, each an executive Director, shall retire from office at the
AGM and, being eligible, offers themselves for re-election.

The biographical details of the retiring Directors who offered themselves for re-election are set
out in Appendix II to this circular.




LETTER FROM THE BOARD

The Company’s nomination committee has reviewed the qualifications, skills and experience
of the retiring Directors and is of the view that they can contribute the appropriate knowledge,
expertise and diversity in perspectives to the Board and recommended to the Board the proposed re-

election of all the retiring Directors.
AGM AND PROXY ARRANGEMENT

The notice convening the AGM to be held at 10:00 a.m. on Friday, 29 May 2020 at United
Conference Centre, 10th Floor, United Centre, 95 Queensway, Admiralty, Hong Kong is set out on
pages 15 to 19 of this circular.

A form of proxy for use in connection with the AGM is enclosed herewith. Whether or not
you are able to attend the meeting, you are requested to complete and return the enclosed form of
proxy in accordance with the instructions printed thereon to the branch share registrar of the
Company in Hong Kong, Tricor Investor Services Limited at Level 54, 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 adjourned meeting thereof. Completion and
return of the form of proxy will not preclude you from attending and voting in person at the AGM
or any adjourned meeting thereof (as the case may be) and, in such event, the form of proxy shall
be deemed to be revoked.

VOTING AT THE AGM

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting
must be taken by poll except where 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.
Accordingly, all the resolutions proposed at the AGM will be taken by way of poll. None of the
Shareholders is required to abstain from voting at the AGM pursuant to the Listing Rules and/or the
Articles.

An announcement on the poll results will be made by the Company after the AGM on
websites of the Stock Exchange at www.hkexnews.hk and the Company at www.prosperch.com in
due course.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Tuesday, 26 May 2020 to
Friday, 29 May 2020, both days inclusive, during which period no transfer of Shares will be
effected. In order to qualify to attend and vote at the AGM, all transfers of shares, accompanied by
the relevant share certificates, must be lodged with the Company’s branch share registrar in Hong
Kong, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong not later than 4:30 p.m. on Monday, 25 May 2020.

RESPONSIBILITY STATEMENT

Your attention is drawn to the additional information set out in the Appendices to this circular.




LETTER FROM THE BOARD

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

RECOMMENDATION

The Directors believe that 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 as well
as the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote in
favour of all the resolutions to be proposed at the AGM.

Yours sincerely,
By order of the Board
Prosper Construction Holdings Limited
Liu Lugiang
Chairman and Executive Director




APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The following is the explanatory statement as required by the Listing Rules to be provided to
the Shareholders concerning the Repurchase Mandate proposed to be granted to the Directors at the
AGM.

SHARE CAPITAL
As at the Latest Practicable Date, there were a total of 800,000,000 Shares in issue.

Subject to the passing of the ordinary resolution granting the Repurchase Mandate at the AGM
and on the basis that there will be no change in the total number of issued Shares before the AGM,
the Directors would be authorised under the Repurchase Mandate to repurchase, during the period
in which the Repurchase Mandate remains in force, a maximum of 80,000,000 Shares, representing
10% of the total number of issued Shares as at the date of the AGM.

REASONS FOR REPURCHASE

The Directors have no present intention to repurchase any Shares but consider that the
Repurchase Mandate will provide the Company with the flexibility to make such repurchase when
appropriate and beneficial to the Company. Such repurchases, depending on market conditions and
funding arrangements at the time, may lead to enhancement of the net asset value of the Company
and/or the earnings per share and will only be made when the Directors believe that such
repurchases will benefit the Company and the Shareholders as a whole. The number of Shares to be
repurchased on any occasion and the price and other terms on which the same are repurchased will
be decided by the Directors at the relevant time, having regard to the circumstances then pertaining.

SOURCE OF FUNDS

The Company is empowered by the Articles to repurchase its Shares. In repurchasing Shares,
the Company may only apply funds legally available for such purpose in accordance with the
Articles, the Companies Law of the Cayman Islands, the Listing Rules and/or other applicable laws,

rules and regulations, as the case may be.

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited consolidated financial statements
contained in the annual report of the Company for the year ended 31 December 2019) in the event
that the Repurchase Mandate was to be exercised in full at any time during the proposed repurchase
period. However, the Directors do not intend to exercise the 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.

DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of the knowledge and belief of the Directors, having
made all reasonable enquiries, any of their respective close associates (as defined in the Listing
Rules) has any present intention, in the event that the Repurchase Mandate is approved by the
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Shareholders, to sell Shares to the Company. No core connected person (as defined in the Listing
Rules) of the Company has notified the Company that he/she/it has a present intention to sell
Shares to the Company nor has he/she/it undertaken not to sell any of the Shares held by him/her/it
to the Company in the event that the Repurchase Mandate is approved by the Shareholders.

UNDERTAKING OF THE DIRECTORS

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

EFFECT OF THE TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases as a
result of the Directors’ exercising the powers of the Company to repurchase Shares pursuant to the
Repurchase Mandate, such increase will be treated as an acquisition of voting rights for the
purposes of Rule 32 of the Takeovers Code and, if such increase results in a change of control, may
in certain circumstances give rise to an obligation to make a mandatory offer for Shares under Rule
26 of the Takeovers Code.

If the Repurchase Mandate were exercised in full, the shareholding percentage of the
Shareholders, who have an interest in 5% or more of the issued share capital of the Company
(based on the number of the Shares they held as at the Latest Practicable Date), before and after
such repurchase would be as follows:

Approximate
percentage of
Number of Percentage of  shareholding if
Shares/  shareholding as  the Repurchase
underlying at the Latest Mandate is
Shareholder shares held Practicable Date exercised in full
Qingdao West Coast Holdings (Internation) Limited
(Note 4) 600,000,000 75.00% 83.33%
West Coast Investment (Hong Kong) Limited (Note 1) 600,000,000 75.00% 83.33%
West Coast Holdings (Hong Kong) Limited (Note 1) 600,000,000 75.00% 83.33%
Qingdao West Coast Development (Group) Limited*
H R F R REE)ERAF (Note 1) 600,000,000 75.00% 83.33%
Qingdao State-owned Assets Supervision and
Administration Commission of the State Council 600,000,000 75.00% 83.33%
Sky Hero Global Limited
(“Sky Hero”) 102,000,000 12.75% 14.17%
Solid Jewel Investments Limited
(“Solid Jewel”) (Note 2) 102,000,000 12.75% 14.17%
Mr. Cui Qi (Note 2) 102,000,000 12.75% 14.17%
Ms. Mu Zhen (Note 3) 102,000,000 12.75% 14.17%
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Notes:

Each of these entities was wholly owned and controlled by the Qingdao State-owned Assets Supervision and
Administration Commission of the State Council and was deemed under the SFO to be interested in all the
Shares which are directly and beneficially owned by Qingdao West Coast Holdings (Internation) Limited.

Solid Jewel is deemed or taken to be interested in all the Shares which are beneficially owned by Sky Hero
under the SFO. Sky Hero is wholly-owned by Solid Jewel. Solid Jewel was owned as to 60% by Mr. Cui Qi,
a Director. Mr. Cui Qi is deemed or taken to be interested in all the Shares which are beneficially owned by
Solid Jewel under the SFO.

Ms. Mu Zhen is the spouse of Mr. Cui Qi, a Director, and she is deemed or taken to be interested in all the
Shares which are beneficially owned by Mr. Cui Qi under the SFO.

The interest in Shares held by Qingdao West Coast Holdings (Internation) Limited included the 102,000,000
Shares held by Sky Hero which were charged in favor of Qingdao West Coast Holdings (Internation) Limited.

On the basis that the issued Shares remains the same, the Directors are not aware of any

consequences which would give rise to an obligation to make a mandatory offer under the Rules 26

and 32 of the Takeovers Code. The Directors have no intention to exercise the Repurchase Mandate

to such an

extent that the public holding of Shares would be reduced below 25% of the issued share

capital of the Company.

SHARE PRICES

The highest and lowest traded prices for the Shares on the Stock Exchange during each of the

twelve months prior to the Latest Practicable Date were as follows:

Highest Lowest
HK$ HKS$

2019
April (trading suspended)
May (trading suspended)
June 1.34 0.81
July 1.11 0.85
August 1.08 0.81
September 1.04 0.84
October 0.97 0.79
November 0.97 0.68
December 0.81 0.69

2020
January 0.81 0.69
February 0.89 0.62
March 0.80 0.59
April (up to the Latest Practicable Date) 0.61 0.55
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SHARE REPURCHASES MADE BY THE COMPANY

No repurchase of Shares had been made by the Company during the six months preceding the
Latest Practicable Date (whether on the Stock Exchange or otherwise).

~10 -



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

Set out below are the biographical details of the Directors who will retire at the conclusion of
the AGM and will be proposed to be re-elected at the AGM.

EXECUTIVE DIRECTORS

Mr. Cui Qi (%), aged 57, an executive Director and chief executive officer of the Group.
Mr. Cui is one of the founders of the Group and is primarily responsible for the business strategies
and operation of the Group in Hong Kong, Macao and overseas locations. Mr. Cui is also a director
of all key operating subsidiaries of the Group in Hong Kong and Macao, the commissioner of PT.
Indonesia River Engineering and the chairman of the risk management committee of the Board. Mr.
Cui has entered into a service contract with the Company for an initial term of three years with
effect from 22 June 2016 and renewable for successive term of one year each, unless terminated by
either party giving not less than three months’ notice in writing. Mr. Cui is entitled to a
remuneration of HK$120,000 each month, subject to review by the remuneration committee from
time to time.

Mr. Cui holds a bachelor’s degree in naval port engineering from Hohai University (774 K 5)
and a master’s degree in construction economics and management from Tongji University ([f]#§K
£L). Mr. Cui was admitted as a senior engineer from the Ministry of Transport (previously known
as the Ministry of Communications) of the PRC in October 1995. He was then admitted as a
registered Project Manager (1st Class) in the PRC from the Ministry of Constructions in July 1997.
Mr. Cui was admitted as member of the Hong Kong Institute of Construction Managers in February
2000. He was then admitted as a Member of The Chartered Institute of Building in February 2006
and a registered Constructor (Ist Class) in the PRC in January 2007.Mr. Cui was admitted as a
Fellow Member of the Chartered Institution of Civil Engineering Surveyors in January 2015 and a
Fellow of the Institution of Civil Engineers in January 2019.

Mr. Cui has over 30 years of experience in the marine construction industry. Mr. Cui started
his career in the industry when he was first employed as an assistant engineer by China Harbour
Engineering Company Ltd. (“CHEC”), an engineering contractor in the PRC, between August 1984
and September 1986. He then joined China Harbour Engineering Company Hong Kong Branch
(“CHECHK”) in October 1986, and was subsequently promoted to the positions of general
manager assistant, deputy general manager and managing director (authorised representative) of
CHECHK in June 1991, July 1992 and May 1996, respectively. In June 1996 and August 1996, he
was also appointed as the director of C&P Myanmar Pte Ltd and China Infra-Structure Investment
Ltd., respectively, which were two joint venture companies formed by CHEC and other partners.
After he left CHECHK and its joint venture companies in January 1998, Mr. Cui became the
director of China Geo-engineering (Singapore) Pte Ltd, a company which was engaged in marine
construction projects in Singapore, between June 1999 and April 2003. Through his extensive
industry-related working experience, Mr. Cui has accumulated in-depth knowledge and market
understanding for the marine construction industry. Mr. Cui was, at various time from April 2005

— 11 =
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PROPOSED TO BE RE-ELECTED AT THE AGM

until present, a director of Shenzhen Changsheng Marine Engineering Limited* (ZRIIE &5 T2
A BRZ\F]) and a director of China State Construction Port Engineering Group Corporation Limited*

(P EEAG R/ A]) since December 2009.

As at the Latest Practicable Date, Mr. Cui held 60% of Solid Jewel Investments Limited which
wholly owned Sky Hero Global Limited which was beneficially interested in 102,000,000 Shares,
representing 12.75% of the issued Shares.

Mr. Ding Hongbin (T #38), aged 53, joined the Group in July 2019 and is an executive
Director and chief operating officer of the Group. He is mainly responsible for formulating the
Group’s corporate strategy and leading its business development and operation in the PRC. Mr.
Ding has entered into a service contract with the Company with an initial term of three years with
effect from 11 July 2019 and renewable for successive term of one year each, unless terminated by
either party giving not less than three months’ notice in writing. Mr. Ding is entitled to a
remuneration of HK$100,000 each month, which may be reviewed from time to time at the
discretion of the Board.

Mr. Ding holds a doctoral degree in Management Theory and Industrial Engineering from
Tongji University ([A]#KX%), and a master degree in Business Administration from Beijing
Institute of Technology (JLEt3 T K#) and is qualified as a senior engineer in the People’s
Republic of China. He is also the honorary chairman of Shandong Branch of Masters of Business
Administration of Beijing Institute of Technology.

Mr. Ding had served Qingjian Group Co., Ltd.* (75 &4E /72 Fl) for more than 20 years
up until year 2018, during which period he took up various positions including but not limited to
the assistant to the general manager, deputy general manager, executive deputy general manager
and president with his last position being chairman of the board of Qingjian Group Co., Ltd. In
addition, during the period from April 2014 to December 2016, he was a non-executive director of
CNQC International Holdings Limited (stock code: 1240), a company listed on the main board of
The Stock Exchange of Hong Kong Limited.

Mr. Yang Zhenshan (% #R1), aged 43, is an executive Director and joined the Company in
May 2019. He is also a director of all subsidiaries of the Group in Hong Kong and the British
Virgin Islands and a member of the nomination committee of the Board. Mr. Yang is primarily
responsible for the management of the construction business of the Group and has entered into a
service contract with the Company with an initial term of three years with effect from 7 May 2019,
which shall be renewed automatically for successive term of one year each commencing from the
day after the expiry of the then current term of appointment. Mr. Yang is not entitled to any
director’s fee or salary pursuant to his service contract, which is subject to review by the
remuneration committee and the Board from time to time.

Mr. Yang holds a bachelor degree in architectural engineering management from Qingdao
University of Technology. He has been serving as the executive deputy general manager of
Qingdao West Coast Construction & Development (Group) Co., Ltd.* (5 55 VG 3E 2 st B8 (£ H) H

— 12 -
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PROPOSED TO BE RE-ELECTED AT THE AGM

FR/AH]), since July 2018. He has approximately 20 years of experience in construction and
engineering management. He was appointed as the general manager of Qingdao West Coast
Construction & Development Co., Ltd.* (75 & P41 52 7 i B 2% i 5% A PR /A 7)) since December 2015
until April 2019. From February 2014 to December 2015, he served as the deputy general manager
of Qingdao West Coast Construction & Development Co., Ltd.* (75 & Pt /7 5 I B 48 d 5 A FRA
F]). From November 2012 to February 2014, he worked as a project manager of Qingdao West
Coast Construction & Development Co., Ltd.* (7 & P55 #r 1% b 8 @ 5 A FR/A Fl). From June
2012 to November 2012, he worked as an engineering director of Qingdao Shenzhou Group Co.,
Ltd.* (5 54 B A FRAF). From July 1999 to June 2012, he served as a project manager of
China Construction Eighth Engineering Division. Corp. Ltd.* ("B #4858 /\ T 54 A F).

Mr. Jiang Shuang (% 38), aged 38, is an executive Director and joined the Company in May
2019. He is also a director of all subsidiaries of the Group in Hong Kong and the British Virgin
Islands and a member of the risk management committee of the Board. Mr. Jiang is primarily
responsible for the overall financial management and overseeing the compliance and internal
control function of the Group and has entered into a service contract with the Company with an
initial term of three years with effect from 7 May 2019, which shall be renewed automatically for
successive term of one year each commencing from the day after the expiry of the then current term
of appointment. Mr. Jiang is not entitled to any director’s fee or salary pursuant to his service
contract, which is subject to review by the remuneration committee and the Board from time to
time.

Mr. Jiang holds a master’s degree in Accounting from Chinese Academy of Fiscal Sciences
and is an accredited senior accountant. Mr. Jiang is currently the legal representative of Qingdao
Rongfuhuijin Asset Management Co., Ltd.* (7 &/l M & &= B A RA ), authorised risk
control officer of Qingdao Jufuhuiyin Asset Management Co., Ltd.* (¥ & 5 & &R & 7 & H A BR
/3 l) and a director of Qingdao West Coast Property Development Co., Ltd.* (& & /4 #9) £ 5% &
PR H]) and has over 10 years of experience in accounting and financial management. From
January 2018 to July 2018, he served as the deputy general manager of Qingdao West Coast
Finance Development Co., Ltd.* (% 57 &M EARAF). From April 2016 to January
2018, he has been serving as the vice minister of financial management department of Qingdao
West Coast Development (Group) Limited* (75 55 VU5 = 38 B (EE) A BR/A F]) and simultaneously
serving as deputy general manager and the chief financial officer of Qingdao West Coast Holding
Development Limited* (7 &= P41 # 7 8EE A BR /A A). From April 2013 to January 2016, he
served as the deputy general manager of the finance centre of Zhongrong Xinda Group Co., Ltd.*
(P RHT K SE B A R/ ). From April 2012 to April 2013, he served as the finance manager of
Yantai Golden Mountain Tourism Co., Ltd.* (J&& 4 111 %% B %5 A BR/2 7). From July 2006 to
April 2012, he worked in the Shandong branch of Aluminium Corporation of China Co., Ltd.* (1
[ £ 2E 4 A BR A \]) where his final position was finance supervisor.

Save as disclosed above, as at the Latest Practicable Date, each of the retiring Directors has
confirmed that (i) he does not hold any directorship in other public listed companies in Hong Kong

or overseas in the past three years; (ii) he does not hold any other position with the Company and
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APPENDIX II BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED AT THE AGM

any member of the Group; (iii) he does not have any relationship with any Directors, senior
management or substantial or controlling Shareholders of the Company; (iv) he does not have any
interest in the Shares or underlying shares of the Company within the meaning of Part XV of the
SFO; and (v) there is no other information that is required to be disclosed pursuant to Rule
13.51(2)(h) to 13.51(2)(v) of the Listing Rules nor there is any other matter that needs to be
brought to the attention of the Shareholders in relation to his reappointment.
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PROSPER CONSTRUCTION HOLDINGS LIMITED

—
gg: :F&ﬂ (Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6816)

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Prosper Construction
Holdings Limited (the “Company”) will be held at United Conference Centre, 10th Floor, United
Centre, 95 Queensway, Admiralty, Hong Kong on Friday, 29 May 2020 at 10:00 a.m. for the
purpose of considering and, if thought fit, passing with or without amendments, the following

resolutions as ordinary resolutions:

1.

to receive and consider the audited financial statements of the Company, the report of the
directors (the “Directors™) and the report of the independent auditor for the year ended
31 December 2019;

to re-elect Mr. Ding Hongbin as an executive Director;

to re-elect Mr. Cui Qi as an executive Director;

to re-elect Mr. Yang Zhenshan as an executive Director;

to re-elect Mr. Jiang Shuang as an executive Director;

to authorise the board of Directors (the “Board™) to fix the Directors’ remuneration;

to re-appoint PricewaterhouseCoopers as auditor of the Company and authorise the Board
to fix the auditor’s remuneration; and

as special business, to consider and, if thought fit, pass the followings resolutions (with or without

amendments) as ordinary resolutions:

8.

“THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”), the
exercise by the directors of the Company during the Relevant Period (as defined in
paragraph (d) of this resolution) of all the powers of the Company to allot, issue or
otherwise deal with unissued shares of the Company (“Shares’’) in the capital of the
Company and to make or grant offers, agreements, options and other rights,
including warrants to subscribe for shares of the Company and other securities,
which might require the exercise of such powers be and the same is hereby

generally and unconditionally approved;
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(b)

(©)

(d)

the approval in paragraph (a) above shall authorise the directors of the Company
during the Relevant Period (as defined in paragraph (d) of this resolution) to make
or grant offers, agreements, options and other rights which might require the
exercise of such powers after the end of the Relevant Period (as defined in
paragraph (d) of this resolution);

the aggregate number of shares of the Company allotted and issued or agreed
conditionally or unconditionally to be allotted and issued (whether pursuant to
options or otherwise) by the Directors pursuant to the approval in paragraphs (a)
and (b) above, otherwise than pursuant to (i) a Rights Issue (as defined in paragraph
(d) of this resolution); or (ii) the exercise of any options granted under all share
option schemes of the Company (or similar arrangements) adopted from time to
time in accordance with the Listing Rules; or (iii) any scrip dividend or similar
arrangements providing for the allotment and issue of shares of the Company 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 in force from time to time; or (iv) any issue
of shares of the Company 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 the aggregate of: (aa) 20%
of the aggregate number of issued Shares as at the date of the passing of this
resolution; and (bb) (if the directors of the Company are so authorised by a separate
ordinary resolution of the shareholders of the Company) the aggregate number of
such Shares purchased by the Company subsequent to the passing of this resolution
(up to a maximum equivalent to 10% of the number of issued shares of the
Company as at date of the passing of this resolution), and the authority pursuant to
paragraphs (a) and (b) of this resolution shall be limited accordingly; 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 of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution of the shareholders of the Company in
general meeting revoking or varying such authority given under this
resolution.

“Rights Issue” means an offer of shares of the Company or offer or issue of
warrants or options or other securities giving rights to subscribe for the Shares open
for a period fixed by the Directors to holders of Shares on the register of members
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of the Company on a fixed record date in proportion to their then holding of such
shares (subject to such exclusions or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitlements, or having regard to any
restrictions or obligations under the laws of, or the requirements of, or the expense
or delay which may be involved in determining the existence or extent of any
restrictions or obligation under the laws of, or requirements of, any jurisdiction
outside Hong Kong or any recognised regulatory body or any stock exchange, in
any territory outside Hong Kong, applicable to the Company).”

9. “THAT:

(a)

(b)

(©)

subject to paragraph (b) below, the exercise by the directors of the Company during
the Relevant Period (as defined in paragraph (c) below) of all the powers of the
Company to purchase or repurchase Shares of all classes and securities which carry
a right to subscribe or purchase shares issued directly or indirectly by the Company
on the Stock Exchange or on any other stock exchange on which the shares or
securities of the Company may be listed and is recognised by the Securities and
Futures Commission of Hong Kong and the Stock Exchange for this purpose,
subject to and in accordance with all applicable laws and/or the requirements of the
Securities and Futures Commission, the Companies Law of the Cayman Islands, the
Listing Rules or of any other stock exchange as amended from time to time, be and
is hereby generally and unconditionally approved;

the aggregate nominal amount of the shares of all classes and securities which carry
a right to subscribe or purchase shares issued directly or indirectly by the Company
which may be purchased or repurchased by the Company pursuant to the approval
in paragraph (a) above shall not exceed 10% of the aggregate number of issued
Shares at the date of the passing of this resolution, and the said approval shall be

limited accordingly; and
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;

(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 of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution of the shareholders of the Company in
general meeting revoking or varying such authority given under this
resolution.”
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10. “THAT conditional upon resolutions no. 8 and no. 9 above being passed (with or
without amendments), the general and unconditional mandate granted to the directors of
the Company to exercise the powers of the Company to allot, issue and deal with shares
of the Company pursuant to the resolution set out in resolution no. 8 above be and is
hereby extended by the addition thereto an amount of shares representing the aggregate
nominal amount of shares of the Company purchased or repurchased by the Company
pursuant to the authority granted to the directors of the Company under resolution no. 9
above, provided that such amount shall not exceed 10% of the aggregate number of

issued Shares as at the date of the passing of this resolution.”

By order of the Board
Prosper Construction Holdings Limited
Liu Luqiang

Chairman and Executive Director

Hong Kong, 24 April 2020

Head office and principal place of business in Hong Kong: Registered office:

Unit Nos. 04-05 on 5th Floor Cricket Square, Hutchins Drive
K Wah Centre P.O. Box 2681

191 Java Road, North Point Grand Cayman, KY1-1111
Hong Kong Cayman Islands

Notes:

All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution relating
to a procedural or administrative matter to be voted on by a show of hands). The results of the poll will be published
on the websites of Hong Kong Exchanges and Clearing Limited and of the Company in accordance with the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules”).

A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or more
proxy to attend and, subject to the provisions of the articles of association of the Company, vote in his stead. A
proxy need not be a member of the Company. 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.

In the case of joint registered holders of any share, any one of such joint holders may vote, either in person or by
proxy, in respect of such share as if he/she were solely entitled thereto; but if more than one of such joint holders
are present at the meeting, whether in person or by proxy, that one of the said persons so present whose name stands

first on the register in respect of such share shall alone be entitled to vote in respect thereof.

A form of proxy for use at the meeting is being despatched together with this notice. In order to be valid, the form
of proxy duly completed and signed in accordance with the instructions printed thereon together with the power of
attorney or other authority, if any, under which it is signed or a notarially certified copy thereof must be delivered to
the office of the Company’s Hong Kong branch share registrar, Tricor Investor Services Limited at Level 54,
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.
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4. An explanatory statement containing further details regarding resolution no. 9 above is set out in a circular to the
shareholders of the Company, which is being despatched together with this notice, The circular also contains
particulars of the Directors proposed to be re-elected at the meeting.

5. The register of members of the Company will be closed from Tuesday, 26 May 2020 to Friday, 29 May 2020 (both
days inclusive), during which period no transfer of shares will be registered. All transfer of the Company’s shares
together with the relevant share certificates must be lodged with the Company’s branch share registrar and transfer
office in Hong Kong no later than 4:30 p.m. on Monday, 25 May 2020 in order for the holders of the shares to
qualify to attend and vote at the AGM or any adjournment thereof.

6. Precautionary measures and special arrangements for the AGM

In view of the novel coronavirus (COVID-19) outbreak, certain measures will be implemented at the AGM to reduce
the risk of infection to attendees of the AGM, including but not limited to (i) compulsory body temperature check;
(ii) wearing of surgical mask throughout the AGM; and (iii) no refreshments or drinks being provided. Attendees
who do not comply with the precautionary measures above may be denied entry to the AGM venue, at the absolute
discretion of the Company as permitted by law.

For the health and safety of Shareholders, the Company would like to encourage Shareholders to exercise their right
to vote at the AGM by appointing the Chairman of the AGM as their proxy and to return their proxy forms by the
time specified above, instead of attending the AGM in person.

The Company will keep monitoring the COVID-19 situation and may implement additional measures which, if any,
will be announced at a time closer to the date of the AGM.

As at the date of this notice, the Board comprised executive Directors Mr. Liu Lugiang
(chairman of the Board), Mr. Cui Qi, Mr. Ding Hongbin, Mr. Yang Zhenshan and Mr. Jiang
Shuang; non-executive Director Mr. Wang Xuejun, and independent non-executive Directors Mr.
Cheung Chi Man Dennis, Mr. Wang Yaping and Mr. Cheng Xuezhan.
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