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through whom the sale or transfer was effected for transmission to the purchaser or transferee.
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PACIFIC TEXTILES HOLDINGS LIMITED
EXGMEREBRAF

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 01382)

PROPOSALS FOR GENERAL MANDATES
TO ISSUE SHARES AND TO REPURCHASE SHARES
RE-ELECTION OF RETIRING DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting of the Company to be held at 7th Floor, Block B, Eastern Sea
Industrial Building, 48-56 Tai Lin Pai Road, Kwai Chung, New Territories, Hong Kong on Thursday, 6 August 2020
at 10:00 a.m. is set out on pages 14 to 17 of this circular. Proxy form for use in connection with the Annual General
Meeting of the Company is enclosed herewith.

Whether or not you are able to attend the meeting, you are requested to complete the proxy form in accordance with
the instructions printed thereon and return it to the head office and principal place of the Company in Hong Kong at
7th Floor, Block B, Eastern Sea Industrial Building, 48-56 Tai Lin Pai Road, Kwai Chung, New Territories, Hong
Kong, not less than 48 hours before the time appointed for holding of the meeting or any adjournment thereof.
Completion and return of the proxy form will not preclude you from attending and voting in person at the meeting if
you so wish.

PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING
To safeguard the health and safety of Shareholders and to prevent the spreading of the COVID-19 pandemic, the
following precautionary measures will be implemented at the 2020 AGM of the Company:

(a) compulsory body temperature checks and health declarations
(b) wearing of a surgical face mask for each attendee
(c) no distribution of corporate gift or refreshments

Attendees who do not comply with the precautionary measures referred to in (a) to (c) above or is subject to any
Hong Kong Government prescribed quarantine may be denied entry into the meeting 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.

*  For identification purpose only

Hong Kong, 7 July 2020
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

The health of our shareholders, staff and stakeholders is of paramount importance to us. In view of the
ongoing 2019 novel coronavirus disease (“COVID-19”), the Company will implement the following
precautionary measures at the Annual General Meeting to protect attending shareholders, staff and
stakeholders from the risk of infection:

1) Compulsory body temperature checks will be conducted for every shareholder, proxy or other
attendee at the entrance of the meeting venue. Any person with a body temperature of over 37.5
degrees Celsius may be denied entry into the meeting venue or be required to leave the meeting
venue.

(ii) The Company encourages each attendee to wear a surgical face mask throughout the meeting and
inside the meeting venue, and to maintain a safe distance between seats.

(iii)  No refreshments will be served, and there will be no corporate gift.

(iv) Each attendee may be asked whether (a) he/she travels outside of Hong Kong within the 14-day
period immediately before the Annual General Meeting; and (b) he/she is subject to any Hong
Kong Government prescribed quarantine. Anyone who responds positively to any of these
questions may be denied entry into the meeting venue or be required to leave the meeting venue.

In addition, the Company reminds all shareholders that physical attendance in person at the meeting is
not necessary for the purpose of exercising voting rights. Shareholders may appoint the chairman of the
meeting as their proxy to vote on the relevant resolution(s) at the meeting instead of attending the
meeting in person, by completing and return the proxy form attached to this document.

If any shareholder chooses not to attend the meeting in person but has any question about any resolution
or about the Company, or has any matter for communication with the board of directors of the Company,
he/she is welcome to send such question or matter in writing to our registered office or to our email at
ir@pacific-textiles.com.

If any shareholder has any question relating to the meeting, please contact Computershare Hong Kong
Investor Services Limited, the Company’s share registrar as follows:

Computershare Hong Kong Investor Services Limited
17M Floor, Hopewell Centre

183 Queen’s Road East, Wan Chai, Hong Kong
Email: hkinfo@computershare.com.hk

Tel: 2862 8555

Fax: 2865 0990
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DEFINITIONS

In this circular,

otherwise requires:

“2020 AGM”

“AGM Notice”

“Articles”

“Board”

“CG Code”

“Company”

“Directors”

“Group”

“HK$”

“Hong Kong”

“INED(s)”

“Latest Practicable Date”

“Listing Rules”

“SFO”

the following expressions have the following meanings unless the context

the annual general meeting of the Company to be held at 10:00
a.m. on Thursday, 6 August 2020 at 7th Floor, Block B, Eastern
Sea Industrial Building, 48-56 Tai Lin Pai Road, Kwai Chung,
New Territories, Hong Kong

the notice convening the 2020 AGM as set out on pages 14 to 17
of this circular

the Articles of Association of the Company, as amended from
time to time

the board of Directors of the Company

Corporate Governance Code as set out in Appendix 14 of the
Listing Rules

Pacific Textiles Holdings Limited, an exempted company
incorporated in the Cayman Islands with limited liability, the
shares of which are listed on the Stock Exchange

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

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

the independent non-executive Director(s) of the Company
30 June 2020, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

Securities and Futures Ordinance (Chapter 571 of the laws of
Hong Kong)



DEFINITIONS

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

“Share Issue Mandate” a general mandate proposed to be granted to the Directors to allot,
issue and deal with additional Shares in the manner set out in the
resolution numbered 5 of the AGM Notice

’

“Share Repurchase Mandate a general mandate proposed to be granted to the Directors to
exercise all the powers of the Company to repurchase Shares in

the manner set out in the resolution numbered 6 of the AGM

Notice
“Shareholder(s)” holder(s) of the Share(s)
“Stock Exchange” The Stock Exchange of Hong Kong Limited
“substantial Shareholders” has the meaning ascribed to it under the Listing Rules
“Takeovers Code” The Hong Kong Code on Takeovers and Mergers
“%” per cent



LETTER FROM THE BOARD

PACIFIC TEXTILES HOLDINGS LIMITED
EXRGEMERBRA G

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 01382)

Executive Directors: Registered office:

Mr. WAN Wai Loi P. O. Box 309GT
(Chairman and Chief Executive Officer) Ugland House

Mr. Masaru OKUTOMI (Vice Chairman) South Church Street

Mr. TOU Kit Vai (Chief Financial Officer) George Town

Mr. Toshiya ISHII Grand Cayman

Cayman Islands
Non-executive Director:
Mr. LAU Yiu Tong Head office and principal place of
business in Hong Kong:

Independent Non-executive Directors: 7th Floor, Block B
Dr. CHAN Yue Kwong, Michael Eastern Sea Industrial Building
Mr. NG Ching Wah 48-56 Tai Lin Pai Road
Mr. SZE Kwok Wing, Nigel Kwai Chung
New Territories
Hong Kong
7 July 2020

Dear Shareholders,

PROPOSALS FOR GENERAL MANDATES
TO ISSUE SHARES AND TO REPURCHASE SHARES
AND
RE-ELECTION OF RETIRING DIRECTORS

1. INTRODUCTION

The purpose of this circular is to provide you information regarding the resolutions to be proposed
at the 2020 AGM of the Company in relation to the Share Issue Mandate, the Share Repurchase Mandate
and the re-election of the retiring Directors and to give you the AGM Notice.
2. SHARE ISSUE MANDATE

At the last annual general meeting of the Company held on 8 August 2019, a general mandate was

granted to the Directors to allot, issue and deal with Shares in accordance with the Listing Rules. Such
general mandate will lapse at the conclusion of the 2020 AGM.

*  For identification purpose only
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An ordinary resolution no. 5 set out in the AGM Notice will be proposed at the 2020 AGM to grant
Share Issue Mandate to the Directors so as to give the Directors the flexibility to issue Shares when it is
in the interest of the Company. As at the Latest Practicable Date, the issued share capital of the Company
comprised 1,411,208,000 fully paid-up Shares. If there is no allotment or repurchase of the Shares prior
to the date of the 2020 AGM, the Company shall be authorized under the Share Issue Mandate to allot,
issue and deal with a maximum of 141,120,800 Shares, being 10% of the Shares in issue as at the date of
the 2020 AGM.

In addition, an ordinary resolution no. 7 as set out in the AGM Notice will be proposed at the 2020
AGM to grant to the Directors to extend the Share Issue Mandate by adding any Shares repurchased
under the Share Repurchase Mandate to the total number of Shares which may be allotted and issued
under the Share Issue Mandate.

3. SHARE REPURCHASE MANDATE

At the last annual general meeting of the Company held on 8 August 2019, a general mandate was
given to the Directors to repurchase Shares in accordance with the Listing Rules. Such general mandate
will lapse at the conclusion of the 2020 AGM.

An ordinary resolution no. 6 as set out in the AGM Notice will be proposed at the 2020 AGM to
grant Share Repurchase Mandate to the Directors. If there is no allotment or repurchase of the Shares
prior to the date of the 2020 AGM, the Company shall be authorized under the Share Repurchase
Mandate to repurchase a maximum of 141,120,800 Shares, being 10% of the Shares in issue as at the date
of the 2020 AGM.

An explanatory statement, as required by the Listing Rules, to provide Shareholders with all the
information reasonably necessary for them to make an informed decision on the proposed resolution in
relation to the Share Repurchase Mandate is set out in the Appendix I to this circular.

4. RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the Board comprises Mr. Wan Wai Loi, Mr. Masaru Okutomi,
Mr. Tou Kit Vai and Mr. Toshiya Ishii who are executive Directors; Mr. Lau Yiu Tong who is
non-executive Director; Dr. Chan Yue Kwong, Michael, Mr. Ng Ching Wah and Mr. Sze Kwok Wing,
Nigel who are independent non-executive Directors.

Retirement by rotation

Pursuant to article 130 of the Articles, at every annual general meeting of the Company one-third
of the Directors for the time being (or, if their number is not a multiple of three, then the number nearest
to but not less than one-third) shall retire from office by rotation provided that every Director (including
those appointed for a specific term) shall be subject to retirement at least once every three years.
Accordingly, Mr. Tou Kit Vai (executive Director), Dr. Chan Yue Kwong, Michael (independent
non-executive Director) and Mr. Sze Kwok Wing, Nigel (independent non-executive Director) will retire
from the Board at the 2020 AGM and, being eligible, will offer themselves for re-election as Directors.
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Retirement of INEDs who have served for more than nine years

Mr. Sze Kwok Wing, Nigel (“Mr. Sze”) and Dr. Chan Yue Kwong, Michael (“Dr. Chan”), who
have served the Company for more than nine years as INEDs, will also retire at the Annual General
Meeting and, being eligible, offer themselves for re-election for the purpose of complying with Code
Provision A.4.3 of the CG Code.

Mr. Sze and Dr. Chan were appointed as INEDs in 2007. During their tenure of office for more
than 9 years, both of Mr. Sze and Dr. Chan had been able to fulfill all the requirements regarding
independence of INEDs and have provided annual confirmation of independence to the Company
pursuant to Rule 3.13 of the Listing Rules. To the best knowledge of the Directors, as at the Latest
Practicable Date, the Company is not aware of any matters or events that may occur and affect the
independence of Mr. Sze and Dr. Chan.

During their tenure of office, both Mr. Sze and Dr. Chan had performed their duty as INEDs to the
satisfaction of the Board. The Board is of the opinion that Mr. Sze and Dr. Chan remain independent
notwithstanding the length of their service and believes that their valuable professional knowledge and
general business acumen will continue to generate significant contribution to the Board, the Company and
the Shareholders as a whole.

Pursuant to Code Provision A.4.3 of the CG Code, a separate ordinary resolution will be proposed
at the Annual General Meeting to approve the re-election of each of Mr. Sze and Dr. Chan as INEDs.

Biographical details of the retiring Directors who proposed to be re-elected at 2020 AGM are set
out in the Appendix II to this circular.

5. 2020 AGM

An AGM Notice convening the 2020 AGM is set out on pages 14 to 17 of this circular to consider,
if thought fit, to pass the resolutions in relation to, inter alia, the Share Issue Mandate, the Share
Repurchase Mandate, the extension of the Share Issue Mandate and the re-election of the retiring
Directors.

6. VOTING BY POLL

Pursuant to the article 90 of the Articles, at any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the declaration of the result of the show
of hands or on the withdrawal of any other demand for a poll) a poll is duly demanded or otherwise
required under the Listing Rules. A poll may be demanded by:

(a) the chairman of the meeting; or

(b) at least five members present in person (or in the case of a corporation, by its duly
authorised representative) or by proxy and entitled to vote; or
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(c) any member or members present in person (or in the case of a corporation, by its duly
authorised representative) or by proxy and representing in the aggregate not less than
one-tenth of the total voting rights of all members having the right to attend and vote at the
meeting; or

(d) any member or members present in person (or in the case of a corporation, by its duly
authorised representative) or by proxy and holding shares conferring a right to attend and
vote at the meeting on which there have been paid up sums in the aggregate equal to not less
than one-tenth of the total sum paid up on all shares conferring that right.

Pursuant to the Rule 13.39(4) of the Listing Rules, any vote of Shareholders at general meeting of
the Company must be taken by way of poll. The Chairman of the meeting will therefore demand a poll
for every resolution put to the vote of the 2020 AGM in accordance with article 90 of the Articles. The
results of the poll will be published on the website of the Stock Exchange (www.hkexnews.hk) and the
website of the Company (www.pacific-textiles.com).

7. ACTIONS TO BE TAKEN

Proxy form for use at the 2020 AGM is enclosed with this circular. Whether or not you intend to
be present at the 2020 AGM, you are requested to complete the proxy form and return it to the head
office and principal place of business of the Company in Hong Kong at 7th Floor, Block B, Eastern Sea
Industrial Building, 48-56 Tai Lin Pai Road, Kwai Chung, New Territories, Hong Kong not less than 48
hours before the time appointed for holding the 2020 AGM or any adjournment thereof. Completion and
return of the proxy form will not preclude you from attending and voting at the 2020 AGM if you so
wish.

8. RECOMMENDATION

The Board considers that the Share Issue Mandate, the Share Repurchase Mandate, the extension
of the Share Issue Mandate and the re-election of the retiring Directors are in the best interests of the
Company and its Shareholders as a whole. Accordingly, the Board recommends the Shareholders to vote
in favour of the relevant resolutions to be proposed at the 2020 AGM.

Yours faithfully
By order of the Board
Pacific Textiles Holdings Limited
Wan Wai Loi
Chairman & CEO



APPENDIX 1 EXPLANATORY STATEMENT ON
THE SHARE REPURCHASE MANDATE

The following serves as an explanatory statement in compliance with the Listing Rules to give all
the information reasonably necessary to enable Shareholders to make an informed decision as to whether
to vote for or against the resolution numbered 6 of the AGM Notice in relation to the Share Repurchase
Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company was HK$1,411,208
comprising 1,411,208,000 Shares.

Subject to the passing of the relevant ordinary resolution to approve the Share Repurchase Mandate
(as set out in resolution numbered 6 of the AGM Notice) and on the basis that no further Shares are
issued or repurchased, the Company would be authorized under the Share Repurchase Mandate to
repurchase a maximum of 141,120,800 Shares during the period ending on the earliest of the date of the
next annual general meeting following the 2020 AGM, the date by which the next annual general meeting
following the 2020 AGM of the Company is required by the Articles or any applicable laws of the
Cayman Islands to be held or the date upon which such authority is revoked or varied by an ordinary
resolution of the Shareholders in general meeting.

2. REASONS FOR REPURCHASES

As announced on 16 March 2020, the Company intended to repurchase, subject to discretion of the
Board, up to 37,025,000 shares before 31 December 2020. Since then 22,240,000 Shares were
repurchased. The Board shall renew its such plan from time to time. The Board consider that the Share
Repurchase Mandate is in the best interests of the Company and the Shareholders. Such repurchases may,
depending on market conditions and funding arrangements at the time, lead to an enhancement of the net
assets and/or earnings per share of the Company and/or liquidity of the Shares.

There might be material adverse impact on the working capital or gearing position of the Company
as compared with the financial position of the Company as at 31 March 2020 (being the date to which the
latest audited financial statements of the Company were made up) in the event that the Share Repurchase
Mandate is carried out in full during the proposed repurchase period. However, the Directors do not
propose to exercise the Share Repurchase Mandate to such an 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.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose in
accordance with its Memorandum and Articles of Association and all applicable laws of the Cayman
Islands and the Listing Rules. Subject to the foregoing, any repurchases by the Company may be made
out of its funds which would otherwise be available for dividend or distribution or out of the proceeds of
a fresh issue of Shares made for the purpose of the repurchase.
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4. MARKET PRICES

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

Highest Lowest

Per Share Per Share

HK$ HK$

July 2019 6.38 6.02
August 2019 6.26 5.03
September 2019 5.57 5.15
October 2019 5.80 5.02
November 2019 6.16 5.40
December 2019 5.85 5.31
January 2020 5.43 4.94
February 2020 5.05 4.55
March 2020 5.17 3.46
April 2020 4.12 3.44
May 2020 3.89 3.21
June 2020 4.15 3.25
the Latest Practicable Date 3.96 3.72

5. DIRECTORS, ASSOCIATES AND CONNECTED PERSON

None of the Directors nor, to the best of their knowledge and having made all reasonable enquiries,
any of their respective associates, has any present intention to sell any Shares to the Company or its
subsidiaries under the Share Repurchase Mandate in the event that such mandate is approved by
Shareholders.

No connected person, as defined in the Listing Rules, has notified the Company that he/she has a
present intention to sell any Shares to the Company, nor has he/she undertaken not to do so in the event
that the Share Repurchase Mandate is approved by Shareholders.

6. 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 Share Repurchase Mandate in accordance with the Listing Rules, all applicable
laws of the Cayman Islands and in accordance with the Memorandum and Articles of Association of the
Company.
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7. EFFECT OF TAKEOVERS CODE

If on the exercise of the power to repurchase 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 for the purposes of the Takeovers Code. As a result, a Shareholder or a group of
Shareholders acting in concert (within the meaning of the Takeovers Code) 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 for all Shares not already owned by such Shareholder or group of Shareholders.

As at the Latest Practicable Date, Toray Industries, Inc. is beneficially interested in 405,394,000
Shares representing approximately 28.73% of the issued share capital of the Company.

In the event that the Directors exercise in full the power to repurchase Shares under the Share
Repurchase Mandate, then (if the shareholdings otherwise remain the same) the interest of Toray
Industries, Inc. in the Company would be increased from approximately 28.73% to approximately 31.92%
of the total issued share capital of the Company. In the opinion of the Directors, such increase would give
rise to an obligation to make a mandatory offer under Rules 26 and 32 of the Takeovers Code. The
Directors have no present intention to exercise the Share Repurchase Mandate to an extent which may
result in any possible mandatory offer being made under the Takeovers Code.

8. SHARES REPURCHASES MADE BY THE COMPANY

In the six months preceding the Latest Practicable Date, the Company had repurchased Shares on
the Stock Exchange as follows:

Price per Share

Date of repurchase Number of shares Highest Lowest

HKS$ HKS$
21 January 2020 1,349,000 5.11 5.08
22 January 2020 126,000 5.13 5.04
23 January 2020 160,000 5.11 5.10
24 January 2020 67,000 5.17 5.08
29 January 2020 150,000 5.05 5.01
30 January 2020 778,000 5.05 4.96
31 January 2020 741,000 5.01 4.99
3 February 2020 100,000 5.01 4.99
13 February 2020 200,000 4.85 4.78
14 February 2020 250,000 4.73 4.73
17 February 2020 230,000 4.73 4.73
18 February 2020 250,000 4.78 4.78
19 February 2020 250,000 4.80 4.75
20 February 2020 200,000 4.71 4.70
21 February 2020 320,000 4.65 4.59
26 February 2020 200,000 4.80 4.78
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Price per Share

Date of repurchase Number of shares Highest Lowest

HKS$ HKS$
27 February 2020 200,000 4.89 4.88
28 February 2020 170,000 4.90 4.83
4 March 2020 230,000 5.07 5.00
5 March 2020 233,000 5.02 4.96
10 March 2020 2,700,000 4.75 4.55
11 March 2020 255,000 4.81 4.78
12 March 2020 700,000 4.70 4.66
13 March 2020 1,020,000 4.55 4.42
17 March 2020 7,700,000 4.40 3.97
18 March 2020 1,400,000 4.22 3.92
19 March 2020 3,000,000 3.80 3.56
20 March 2020 1,721,000 3.70 3.60
23 March 2020 1,500,000 3.52 3.48
24 March 2020 355,000 3.63 3.61
25 March 2020 1,446,000 3.83 3.76
27 March 2020 2,000,000 3.84 3.80
30 March 2020 162,000 3.63 3.63
31 March 2020 832,000 3.68 3.68
1 April 2020 1,000,000 3.70 3.70
2 April 2020 507,000 3.66 3.61
3 April 2020 117,000 3.54 3.54
7 April 2020 500,000 3.50 3.50

33,119,000

Save as disclosed above, the Company had not repurchased any Shares (whether on the Stock
Exchange or otherwise) in the six months preceding the Latest Practicable Date.
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APPENDIX II BIOGRAPHY OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

The biographical details of three retiring Directors who are proposed to be re-elected at the 2020
AGM are set out below:

Mr. Tou Kit Vai (“Mr. Tou”)
Executive Director, aged 57.

Mr. Tou joined the Group in 2013 and became a Chief Financial Officer on 1 April 2014. Mr. Tou
has been appointed as an executive Director from 1 July 2017. Moreover, he is a director of various
subsidiaries of the Group and a non-executive director of Teejay Lanka Plc., an associated company of
the Group, whose shares are listed on the Colombo Stock Exchange in Sri Lanka. Mr. Tou has extensive
experience in factory operations, financial management, project management and ERP system. He is
responsible for overseeing the corporate financial management, information technology, group
administration and human resources, and back office operations. Mr. Tou is a fellow member of The
Hong Kong Institute of Certified Public Accountants and The Association of Chartered Certified
Accountants. He was an executive director of a company listed on the Stock Exchange during the period
from 2007 to 2012.

Save as disclosed above, Mr. Tou had not held directorship in any public listed companies in the
last three years.

Mr. Tou does not have relationship with other Directors, senior management or substantial
shareholders of the Company.

As at the Latest Practicable Date, Mr. Tou is deemed to be interested in 707,000 Shares within the
meaning of Part XV of the SFO, representing approximately 0.05% of the issued capital of the Company.

Mr. Tou has been appointed for an initial term of two years on the terms and conditions of his
appointment with effect from 1 July 2017. The term of the appointment has been extended thereafter and
his existing term is two years up to 30 June 2021. His appointment is subject to retirement by rotation
and re-election at the annual general meeting in accordance with the provisions of the Articles.

For the year ended 31 March 2020, the total amount of emoluments payable to Mr. Tou was
approximately HK$4,930,000. The amount of emoluments payable to Mr. Tou is determined having
regard to his duties and responsibilities, the Company’s performance, prevailing market conditions and by
reference to the emoluments for directors of other listed companies.

Save as disclosed above, there are no other matters that need to be brought to the attention of the

Shareholders and there is no information to be disclosed pursuant to Rules 13.51(2) of the Listing Rules
in connection with the re-election of Mr. Tou.

11



APPENDIX II BIOGRAPHY OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

Dr. Chan Yue Kwong, Michael (“Dr. Chan”)

Independent Non-executive Director, aged 68.

Dr. Chan has been appointed as an Independent Non-executive Director of the Company since
2007. He was the former chairman and is currently the non-executive director of Cafe de Coral Holdings
Limited, a Hong Kong listed company which he joined in 1984, and has considerable experience in
planning and management. Dr. Chan has also been an independent non-executive director of Starlite
Holdings Limited since 1993, Tse Sui Luen Jewellery (International) Limited since 2010, Modern Dental
Group Limited since 2015 and Human Health Holdings Limited since 2016, and a non-executive director
of Tao Heung Holdings Limited since 2007, the abovementioned companies are listed on the Main Board
of the Stock Exchange. Dr. Chan holds a Bachelor of Arts, a Master degree in City Planning from the
University of Manitoba, Canada, an Honorary Doctorate Degree in Business Administration and is also
bestowed as Honorary Fellow from Lingnan University. He is currently the adviser of the Quality
Tourism Services Association, the Honorary Chairman of the Hong Kong Institute of Marketing and also
a member of the advisory committee of the department of management and marketing of the Hong Kong
Polytechnic University. Dr. Chan was the former chairman of Business Enterprise Management Centre of
The Hong Kong Management Association.

Save as disclosed above, Dr. Chan had not held directorship in any other public listed companies
in the last three years.

Dr. Chan does not have relationship with other Directors, senior management or substantial
Shareholders of the Company.

As at the Latest Practicable Date, Dr. Chan does not have any interest in the Shares within the
meaning of Part XV of the SFO.

Dr. Chan has been appointed for an initial term of two years on the terms and conditions of his
appointment with effect from 1 May 2007. The term of the appointment has been extended thereafter and
his existing term is two years up to 30 April 2021. His appointment is subject to retirement by rotation
and re-election at the annual general meeting in accordance with the provisions of the Articles.

In accordance with his appointment letter, Dr. Chan will receive a director’s fee of HK$250,000
per annum, which is determined having regard to his duties and responsibilities with the Company,
prevailing market conditions and by reference to emoluments for directors of other public listed
companies.

As at the Latest Practicable Date, Dr. Chan held seven listed company directorships. Based on the
satisfactory attendance record of Dr. Chan and his valuable contribution at the Board and Board
committees meetings in the past years, the members of the Nomination Committee were of the view that
Dr. Chan would be able to continue devoting sufficient time to discharge his duties as an INED. Dr. Chan
is fully aware of the responsibilities and expected time involvements in the Company and has also
confirmed that he will continue to devote sufficient time for the discharge of his functions and
responsibilities as an INED of the Company. The Nomination Committee has taken into account the skill
mix of the Board, the diverse qualifications, experience and educational background of Dr. Chan, and his
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extensive business experience, knowledge and profession brought to the Board. The Board, through the
recommendation by the Nomination Committee, believed that Dr. Chan would be able to devote sufficient
time to the Board.

Save as disclosed above, there are no other matters that need to be brought to the attention of the
Shareholders and there is no information to be disclosed pursuant to Rules 13.51(2) of the Listing Rules
in connection with the re-election of Dr. Chan.

Mr. Sze Kwok Wing, Nigel (“Mr. Sze”)
Independent Non-executive Director, aged 63.

Mr. Sze has been appointed as an Independent Non-executive Director of the Company since 2007.
Mr. Sze has senior management experience in the private and investment banking industry serving high
net worth clients and institutions. Mr. Sze is also an independent non-executive director of Wecon
Holdings Limited since 27 February 2019, which a company listed on the Main Board of the Stock
Exchange. He was the managing director, head of China and Hong Kong of Julius Baer Bank; the chief
executive officer of EFG Asset Management (Hong Kong) Limited for Asia Pacific Region; the managing
director, head of investment of Citi Wealth Management for Asia Pacific region; the chief executive
officer of Asia-Pacific for Barclays Wealth and an executive director in the private clients division at
Morgan Stanley Asia Limited, Hong Kong. Mr. Sze holds a Master of Business from the University of
Newcastle, Australia. He is a Fellow of CPA Australia.

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

Mr. Sze does not have relationship with other Directors, senior management or substantial
Shareholders of the Company.

As at the Latest Practicable Date, Mr. Sze is deemed to be interested in 650,000 Shares within the
meaning of Part XV of the SFO, representing approximately 0.05% of the issued capital of the Company.

Mr. Sze has been appointed for an initial term of two years on the terms and conditions of his
appointment with effect from 1 May 2007. The term of the appointment has been extended thereafter and
his existing term is two years up to 30 April 2021. His appointment is subject to retirement by rotation
and re-election at the annual general meeting in accordance with the provisions of the Articles.

In accordance with his appointment letter, Mr. Sze will receive a director’s fee of HK$250,000 per
annum, which is determined having regard to his duties and responsibilities with the Company, prevailing
market conditions and by reference to emoluments for directors of other public listed companies.

Save as disclosed above, there are no other matters that need to be brought to the attention of the

Shareholders and there is no information to be disclosed pursuant to Rules 13.51(2) of the Listing Rules
in connection with the re-election of Mr. Sze.
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NOTICE OF ANNUAL GENERAL MEETING

PACIFIC TEXTILES HOLDINGS LIMITED
EXRGEMERBRA G

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 01382)

NOTICE IS HEREBY GIVEN that the annual general meeting of the Company will be held at
7th Floor, Block B, Eastern Sea Industrial Building, 48-56 Tai Lin Pai Road, Kwai Chung, New
Territories, Hong Kong on Thursday, 6 August 2020 at 10:00 a.m. for the following purposes:

1. To receive and consider the audited financial statements and the reports of the directors and
auditor for the year ended 31 March 2020.

2. To consider and declare a final dividend for the year ended 31 March 2020.

3. To re-elect the following retiring directors and authorize the board of directors to fix the
remuneration of directors:

(a)  Mr. Tou Kit Vai as an executive Director;
(b) Dr. Chan Yue Kwong, Michael as an independent non-executive Director; and
(c)  Mr. Sze Kwok Wing, Nigel as an independent non-executive Director.

4. To re-appoint PricewaterhouseCoopers as auditor of the Company and authorize the board
of directors to fix the remuneration of the auditor.

5. To consider and, if thought fit, pass the following resolution as an ordinary resolution of the
Company with or without modifications:

ORDINARY RESOLUTION
“THAT:

(a)  subject to paragraph (c) of this resolution, the exercise by the directors of the
Company (the “Directors”) during the Relevant Period (as hereinafter defined) of all
the powers of the Company to allot, issue and deal with additional shares in the
capital of the Company and to make or grant offers, agreements, options or warrants
which would or might require shares to be issued, allotted or disposed of be and is
hereby generally and unconditionally approved;

*  For identification purpose only
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(b)

(©

(d)

the approval in paragraph (a) of this resolution shall authorise the Directors during
the Relevant Period to make or grant offers, agreements, options or warrants which
would or might require shares to be issued, allotted or disposed of whether during the
continuance of the Relevant Period or after the end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors pursuant to the approval in paragraph (a) of this resolution, otherwise than
pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) an issue of shares upon
the exercise of the subscription or conversion rights attaching to any warrants or any
securities which are convertible into shares of the Company; or (iii) an issue of shares
upon the exercise of options which may be granted under any option scheme or
similar arrangement for the time being adopted for the issue of shares or rights to
acquire shares of the Company; or (iv) any scrip dividend or other 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 10 per cent of the aggregate nominal amount of the
share capital of the Company in issue at the date of passing this resolution, and the
said approval 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:

) 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 its Articles of Association or any applicable laws
of the Cayman Islands to be held; and

(iii) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders of the Company in general meeting;

and

“Rights Issue” means an offer of shares open for a period fixed by the Directors to
holders of shares of the Company appearing on its register of members on a fixed
record date in proportion to their then holdings 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 any relevant jurisdiction or the requirements of any recognised
regulatory body or any stock exchange in any territory outside Hong Kong).”
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To consider and, if thought fit, pass the following resolution as an ordinary resolution of the

Company with or without modifications:

ORDINARY RESOLUTION

“THAT:

(a)

(b)

(c)

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

the aggregate nominal amount of the share capital of the Company to be purchased or
agreed conditionally or unconditionally to be purchased by the Company pursuant to
the approval in paragraph (a) of this resolution during the Relevant Period shall not
exceed 10 per cent of the aggregate nominal amount of the share capital of the
Company in issue at the date of passing this resolution, and the said approval 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:

(1) the conclusion of the next annual general meeting of the Company;
(i1)  the expiration of the period within which the next annual general meeting of
the Company is required by its Articles of Association or any applicable laws

of the Cayman Islands to be held; and

(iii) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders of the Company in general meeting.”
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7. To consider and, if thought fit, pass the following resolution as an ordinary resolution of the
Company with or without modifications:

ORDINARY RESOLUTION

“THAT conditional upon resolutions numbered 5 and numbered 6 set out in the notice
convening this meeting being passed, the exercise by the directors of all the powers of the
Company to allot, issue and deal with additional shares in the capital of the Company in
accordance with the general mandate granted pursuant to resolution numbered 5 set out in
the notice convening this meeting be and is hereby extended by the addition thereto of an
amount representing the aggregate nominal amount of shares of the Company purchased by
the Company under the authority granted pursuant to resolution numbered 6 set out in the
notice convening this meeting, provided that the amount of share capital repurchased by the
Company shall not exceed 10 per cent of the aggregate nominal amount of the share capital
of the Company in issue at the date of passing this resolution.”

By order of the Board
Pacific Textiles Holdings Limited
Chan Sau Yee
Company Secretary

Hong Kong, 7 July 2020

Notes:

(i) Any shareholder 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 proxy need not be a shareholder of the Company.

(ii) In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if any, under which it

is signed or a notarially certified copy thereof shall be deposited at the head office and principal place of business of the
Company in Hong Kong at 7th Floor, Block B, Eastern Sea Industrial Building, 48-56 Tai Lin Pai Road, Kwai Chung, New
Territories, Hong Kong not less than 48 hours before the time for holding the annual general meeting or any adjourned
meeting.

(iii) The Register of the Members of the Company will be closed from 3 August 2020 to 6 August 2020 (both days inclusive)
for the purpose of determining the identity of members who are entitled to attend and vote at the AGM, during which period
no transfer of shares of the Company will be registered. In order to qualify for attending the AGM, all transfers
accompanied by the relevant share certificates, must be lodged with the Company’s Hong Kong Branch Share Registrar,
Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17/F., Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong not later than 4:30 p.m. on 31 July 2020.

(iv) The Register of Members of the Company will be closed from 13 August 2020 to 17 August 2020 (both days inclusive) for
the purpose of determining the identity of members who are entitled to the final dividend for the year ended 31 March
2020, during which period no transfer of shares of the Company will be registered. In order to qualify for the final
dividend, all transfers accompanied by the relevant share certificates, must be lodged with the Company’s Hong Kong
Branch Share Registrar, Computershare Hong Kong Investor Services Limited at Shops 1712-1716, 17/F., Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong not later than 4:30 p.m. on 12 August 2020.

v) With regard to resolutions numbered 3 and 5 to 7, details of the re-election of Directors and general mandates to issue and
to repurchase shares are set out in the circular to shareholders dated 7 July 2020.

(vi) The translation into Chinese language of this notice is for reference only. In case of inconsistency, the English version shall
prevail.
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