THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in doubt as to any aspect of this circular, you should consult your stockbroker 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 In Construction Holdings Limited, you should
at once hand this circular and the accompanying form of proxy to the purchaser or the transferee
or to the bank, stockbroker or other agent through whom the sale or the transfer was effected for
transmission to the purchaser or the transferee.

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.

IN CONSTRUCTION HOLDINGS LIMITED

REBRZERBRALT

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1500)

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

A notice convening an annual general meeting of In Construction Holdings Limited to be held at
Kellett Room III, 3/F, The Excelsior, Hong Kong on Monday, 24 August 2015 at 3:30 p.m. is set
out on pages 15 to 18 of this circular. A form of proxy for use at the annual general meeting is
also enclosed with this circular.

Whether or not you are able to attend the annual general meeting, you are requested to complete
the accompanying form of proxy in accordance with the instructions printed thereon and deposit
the same 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 as soon as possible
and in any event not less than 48 hours before the time appointed for the holding of the annual
general meeting or any adjournment thereof. Completion and return of the form of proxy will not
preclude you from attending and voting in person at the annual general meeting or any
adjournment thereof should you so wish.

23 July 2015



CONTENTS

Page

Definitions . . . ... ... .. . 1
Letter from the Board . . ... ... ... . .. . .. . . e 3
Introduction . ... ... .. 3
Re-election of Directors . .. ... ... ... 4
General mandate to issue Shares ... ... .. ... . .. e 4
General mandate to repurchase Shares ............. ... ... ... . ... ..... 5
Annual General Meeting . . .......... .. 5
Action to be taken ... ... 5
Voting by way of poll . ... ... . . 5
Recommendation ... ... ... .. ... e 6
Closure of register of members . ............ ... . ... . .. . 6
General . . ... .. 6
Appendix I — Details of Directors proposed to be re-elected at the AGM . . . .. 7
Appendix II - Explanatory statement . ................................ 11
Notice of Annual General Meeting . ........... ... ... .. ... .. ... .......... 15



DEFINITIONS

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

have the following meanings:

“AGM”

“Articles of Association”

“associate(s)”
“Board”

“Company”

“Directors”
“Group”

“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

the annual general meeting of the Company to be held
at Kellett Room III, 3/F, The Excelsior, Hong Kong on
Monday, 24 August 2015 at 3:30 p.m. or any
adjournment thereof, the notice of which is set out on
pages 15 to 18 of this circular

the articles of association of the Company as amended,
supplemented or otherwise modified from time to time
and “Article” shall mean an article of the Articles of
Association

has the meaning as defined in the Listing Rules
the board of Directors

In Construction Holdings Limited, a company
incorporated in the Cayman Islands with limited
liability and the issued Shares of which are listed on
the Stock Exchange

the directors of the Company
the Company and its subsidiaries

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 exercise the power of the
Company to allot, issue and deal with unissued Shares
with an aggregate nominal value not exceeding 20% of
the aggregate nominal value of the share capital of the
Company in issue as at the date of passing of the
relevant resolution at the AGM

15 July 2015, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information for inclusion in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange



DEFINITIONS

“Repurchase Mandate”

“Repurchase Resolution”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”
“HKS$”

“%97

a general mandate proposed to be granted to the
Directors at the AGM to exercise the power of the
Company to repurchase Shares with an aggregate
nominal value not exceeding 10% of the aggregate
nominal value of the share capital of the Company in
issue as at the date of passing the relevant resolution at
the AGM

the proposed ordinary resolution as referred to in
ordinary resolution no. 6 of the notice of the AGM

the Securities and Futures Ordinance (Chapter 571 of
Laws of Hong Kong) as amended, supplemented or

otherwise modified from time to time

the ordinary share(s) of HK$0.01 each in the share
capital of the Company

the holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawful currency of Hong Kong

percent



LETTER FROM THE BOARD

IN CONSTRUCTION HOLDINGS LIMITED

RERRLEZERABRAE

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1500)

Executive Directors: Registered office:
Mr. Lau Pak Man (Chairman) Clifton House
Mr. Cheng Wing Cheong 75 Fort Street
Ms. Kwan Kit Sum Kit PO Box 1350
Grand Cayman KY1-1108
Independent non-executive Directors: Cayman Islands
Mr. Leung Chi Kin
Mr. Lam Chi Hung Louis Head office and principal place of
Mr. Yau Chi Man (also known as ITao Chi Meng) business in Hong Kong:

26/F., Park Avenue Tower
5 Moreton Terrace
Causeway Bay

Hong Kong

23 July 2015

To the Shareholders
Dear Sir or Madam

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

INTRODUCTION

The purpose of this circular is to provide you with notice of the AGM and information
regarding the resolutions to be proposed at the AGM, including but not limited to (i) the
re-election of the retiring Directors and (ii) the granting of the Issuance Mandate, the
Repurchase Mandate and the extension of the Issuance Mandate.



LETTER FROM THE BOARD

RE-ELECTION OF DIRECTORS

The Board currently comprises six Directors, of which three are executive Directors,
namely Mr. Lau Pak Man, Mr. Cheng Wing Cheong and Ms. Kwan Kit Sum Kit; and three
are independent non-executive Directors, namely Mr. Leung Chi Kin, Mr. Lam Chi Hung
Louis and Mr. Yau Chi Man Norman (also known as Mr. lao Chi Meng).

Pursuant to Article 108(a) of the Articles of Association, one-third of the Directors for
the time being, or, if their number is not 3 or a multiple of 3, then the number nearest to but
not less than one-third, shall retire from office by rotation at every annual general meeting
of the Company. A retiring Director shall be eligible for re-election.

Further, pursuant to Article 112 of the Articles of Association, any Director appointed
by the Board as an addition to the existing Board shall hold office only until the following
annual general meeting of the Company and shall be eligible for re-election at that meeting.
Accordingly, Mr. Leung Chi Kin, Mr. Lam Chi Hung Louis and Mr. Yau Chi Man Norman
(also known as Iao Chi Meng) shall retire from office by rotation at the AGM and, being
eligible, offer themselves for re-election at the AGM. By virtue of Article 108(a) of the
Articles of Association, Mr. Lau Pak Man shall retire from office by rotation at the AGM
and, being eligible, will offer himself for re-election at the said meeting.

Details of the retiring Directors proposed to be re-elected at the AGM are set out in
Appendix I to this circular.

GENERAL MANDATE TO ISSUE SHARES

On 26 March 2015, an ordinary resolution was passed by the then Shareholders to give
a general mandate to the Directors to exercise the powers of the Company to issue Shares.
Such mandate will lapse at the conclusion of the AGM. The Directors propose to seek your
approval of the Issuance Mandate to be proposed at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised
830,000,000 Shares. Subject to passing of the ordinary resolution approving the Issuance
Mandate and on the basis that no further Shares are issued prior to the AGM, the Company
would be allowed under the resolution approving the Issuance Mandate to issue a maximum
of 166,000,000 Shares, representing not more than 20% of the issued share capital of the
Company as at the Latest Practicable Date.

In addition, a separate ordinary resolution will be proposed at the AGM to add to the
total number of Shares permitted to be allotted and issued under the Issuance Mandate by
those Shares repurchased by the Company pursuant to the Repurchase Mandate (if so
granted to the Directors at the AGM).

Details of the Issuance Mandate and the extension of the Issuance Mandate are set out
in ordinary resolutions as referred to in resolutions no. 5 and no. 7 respectively of the notice
of the AGM.
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GENERAL MANDATE TO REPURCHASE SHARES

On 26 March 2015, an ordinary resolution was passed by the then Shareholders to give
a general mandate to the Directors to exercise the powers of the Company to repurchase
Shares. Such mandate will lapse at the conclusion of the AGM. The Directors propose to
seek your approval of the Repurchase Resolution to be proposed at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised
830,000,000 Shares. Assuming that there is no change in the issued share capital between
the period from the Latest Practicable Date and the date of the AGM, the maximum number
of Shares which may be repurchased pursuant to the Repurchase Mandate as at the date of
the AGM will be 83,000,000 Shares, representing 10% of the total number of issued shares
of the Company as at the Latest Practicable Date.

An explanatory statement as required under the Listing Rules to provide the requisite
information of the Repurchase Mandate is set out in Appendix II to this circular.

ANNUAL GENERAL MEETING

A notice convening the AGM to be held at Kellett Room III, 3/F, The Excelsior at
3:30 p.m. on Monday, 24 August 2015 is set out on pages 15 to 18 of this circular. At the
AGM, ordinary resolutions will be proposed to approve, inter alia, the Issuance Mandate, the
Repurchase Mandate and the extension of the Issuance Mandate and the re-election of
retiring Directors who offer themselves for re-election.

ACTION TO BE TAKEN

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you
are able to attend the AGM, you are requested to complete the form of proxy in accordance
with the instructions printed thereon and return it to 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 as soon as possible and in any event not less than 48 hours before
the time appointed for the holding of the AGM. Completion and return of the form of proxy
will not preclude you from attending and voting at the AGM if you so wish.

VOTING BY WAY OF POLL

Pursuant to the 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. The Company will announce the results of the poll in the manner
prescribed under Rule 13.39(5) of the Listing Rules.
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RECOMMENDATION

The Directors believe that the re-election of the retiring Directors, the proposed
granting to the Directors of the Issuance Mandate, Repurchase Mandate and the extension of
the Issuance Mandate are each in the best interests of the Company and the Shareholders as
a whole. Accordingly, the Directors recommend that all Shareholders vote in favour of such
resolutions to be proposed at the AGM.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Friday, 21 August 2015
to Monday, 24 August 2015, both days inclusive, during which period no transfer of shares
of the Company will be registered. In order to be eligible to attend and vote at the AGM, 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 not later than 4:30
p.m. on Thursday, 20 August 2015.

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

Yours faithfully
For and on behalf of the Board
In Construction Holdings Limited
Lau Pak Man
Chairman



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

The following are the particulars of the Directors proposed to be re-elected at the
AGM in accordance with the Articles of Association:

Mr. Lau Pak Man

Mr. Lau Pak Man (21130), aged 60, is our Chairman, Chief Executive Officer,
executive Director and General Manager of the Group. Mr. Lau, together with Mr. Cheng
Wing Cheong, are the founders of the Group. Mr. Lau is responsible for overall strategic
development, project management and client management of the Group. Mr. Lau is also a
director of In Construction Limited, an indirect wholly-owned subsidiary of the Group, since
20 December 1996. Mr. Lau obtained a Bachelor of Science degree in Civil Engineering
from the University of Leeds in July 1979. Mr. Lau has nearly 24 years of extensive
experience in the construction industry in Hong Kong since 1991. Prior to founding In
Construction in December 1996, Mr. Lau was the projects manager and contracts manager of
Fong On Construction & Engineering Co Ltd between January 1991 till December 1994 and
January 1995 till December 1996, respectively, mainly responsible for H-piling foundations,
supply and installations projects as well as a construction and redevelopment project. Mr.
Lau has been a member of the Hong Kong Institution of Engineers since July 1992, a
chartered engineer of the Institution of Civil Engineers, London, England since November
1984, a member of the Institution of Civil Engineers since December 1983, a member of the
Institute of Highways and Transportation, London, England since March 1983 and a
registered professional engineer (civil) of Engineers Registration Board. Mr. Lau is the
spouse of Ms. Kwan Kit Sum Kit, an executive Director and a controlling shareholder of the
Company.

Mr. Lau has entered into a service contract as an executive director with the Company
for a term of 3 years from 16 April 2015 (the “Listing Date”). He is also subject to
retirement by rotation and re-election at the AGM in accordance with the Articles of
Association. Mr. Lau is entitled to receive a basic annual salary of HK$1,200,000 which was
determined by the Board with reference to his duties and responsibilities with the Group and
the prevailing market rate for his positions.

Mr. Lau is deemed to be interested in 331,065,000 Shares (comprising personal interest
of 1,065,000 Shares, spouse interest of 60,000,000 Shares and corporate interest of
270,000,000 Shares held by In Play Limited, a corporation wholly owned by Mr. Lau). Save
as disclosed above, Mr. Lau (i) has not held any other positions with any members of the
Group; (ii) is not related to any director, senior management, substantial shareholder or
controlling shareholder of the Company; (iii) is not interested in the Shares within the
meaning of Part XV of the SFO; and (iv) has not held any other directorships in any other
listed public companies in the last three years.

Save as disclosed above, the Board is not aware of any other information which is
required to be disclosed pursuant to the requirements under Rule 13.51(2) of the Listing
Rules nor are there other matters that need to be brought to the attention of the
Shareholders.
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Mr. Leung Chi Kin

Mr. Leung Chi Kin CZ#¥E) aged 61, is an independent non-executive Director
appointed by the Company on 26 March 2015. Mr. Leung obtained a high diploma in
accountancy from the Hong Kong Polytechnic University (formerly known as the Hong
Kong Polytechnic) in November 1976. In the course of his career, Mr. Leung has
accumulated over 38 years of working experience in auditing, accounting, taxation and
financial management. Mr. Leung is currently a practicing Certified Public Accountant and
managing director of Chang Leung Hui & Li C.P.A. Limited. He is also a Certified Tax
Adviser of the Taxation Institute of Hong Kong for the year 2014. Mr. Leung is a fellow
member of the Association of Chartered Certified Accountants, a member of the Institute of
Chartered Accountants in England and Wales and the Hong Kong Institute of Chartered
Secretaries. Between June 1976 and November 1980, Mr. Leung worked in Lowe Bingham
& Matthews Price Waterhouse & Co., and then started his own accounting practice in
January 1981 and has been in public practice up to now.

Mr. Leung has entered into an appointment letter as an independent non-executive
director with the Company for a term of 3 years from the Listing Date. He is subject to
retirement and re-election at the AGM in accordance with the Articles of Association. Under
the appointment letter, Mr. Leung will receive a director’s fee of HK$150,000 per annum
which was determined by the Board with reference to his duties and responsibilities with the
Group and the prevailing market rate for his positions.

Save as disclosed above, Mr. Leung (i) has not held any other positions with any
members of the Group; (ii) is not related to any director, senior management, substantial
shareholder or controlling shareholder of the Company; (iii) is not interested in the Shares
within the meaning of Part XV of the SFO; and (iv) has not held any other directorships in
any other listed public companies in the last three years.

Save as disclosed above, the Board is not aware of any other information which is
required to be disclosed pursuant to the requirements under Rule 13.51(2) of the Listing
Rules nor are there other matters that need to be brought to the attention of the
Shareholders.

Mr. Lam Chi Hung Louis

Mr. Lam Chi Hung Louis (#E#E), aged 67, is an independent non-executive Director
appointed by the Company on 26 March 2015. Mr. Lam obtained a Bachelor of Science
degree in November 1969, after that he obtained a degree of Doctor of Philosophy from the
University of Hong Kong in November 1972. Mr. Lam has over 15 years of experience in
engineering. Mr. Lam is currently the managing director and founder of LR Construction
Technologies Ltd. since August 2012, the managing director and co-founder of LR
Construction and Consultancy Ltd. since April 2012, and the managing director and
co-founder of Alternative Turbine Technologies Ltd. since June 2009.
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From November 1996 to August 2004, Mr. Lam was a principal lecturer of the
Vocational Training Council. From 1976 to 1977, and from 1986 to 1987, Mr. Lam was an
appointed lecturer in the Department of Civil and Structural Engineering of the University of
Hong Kong. Mr. Lam has been a member of the Hong Kong Institute of Engineers since
November 1975 and is also a registered professional engineer of Engineers Registration
Board.

Mr. Lam has entered into an appointment letter as an independent non-executive
director with the Company for a term of 3 years from the Listing Date. He is subject to
retirement and re-election at the AGM in accordance with the Articles of Association. Under
the appointment letter, Mr. Lam will receive a director’s fee of HK$150,000 per annum
which was determined by the Board with reference to his duties and responsibilities with the
Group and the prevailing market rate for his positions.

Save as disclosed above, Mr. Lam (i) has not held any other positions with any
members of the Group; (ii) is not related to any director, senior management, substantial
shareholder or controlling shareholder of the Company; (iii) is not interested in the Shares
within the meaning of Part XV of the SFO; and (iv) has not held any other directorships in
any other listed public companies in the last three years.

Save as disclosed above, the Board is not aware of any other information which is
required to be disclosed pursuant to the requirements under Rule 13.51(2) of the Listing
Rules nor are there other matters that need to be brought to the attention of the
Shareholders.

Mr. Yau Chi Man Norman (also known as Iao Chi Meng)

Mr. Yau Chi Man Norman (also known as lao Chi Meng) (T8, aged 52, is an
independent non-executive Director appointed by the Company on 26 March 2015. Mr. Yau
is qualified as a Barrister-at-law in Hong Kong since March 2011. Mr. Yau obtained a
Bachelor of Science degree in Electronic and Electrical Engineering from Loughborough
University of Technology, England in July 1987. He subsequently obtained a Juris Doctor in
Laws and Postgraduate Certificate in Laws from City University of Hong Kong in November
2008 and July 2010, respectively. Mr. Yau has over 19 years of experience in electric power
engineering. Mr. Yau worked in CLP Power Hong Kong Limited between January 1991 and
April 2010, during which Mr. Yau undertook various positions, with his last position being a
senior project engineer at CLP Engineering Limited, a subsidiary of CLP Power Hong Kong
Limited, in April 2010. Mr. Yau has been a member of the Institution of Engineering and
Technology, England (formerly known as the Institution of Electrical Engineers, England)
and a chartered electrical engineer of the Engineering Council, England since 2000. He has
been a member of the Hong Kong Institution of Engineers since 2001 and a member of the
Chartered Institution of Building Services Engineers, England since 2004. Mr. Yau has also
been a fellow of the Hong Kong Institute of Arbitrators since 2011.

Mr. Yau has entered into an appointment letter as an independent non-executive
director with the Company for a term of 3 years from the Listing Date. He is subject to
retirement and re-election at the AGM in accordance with the Articles of Association. Under
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the appointment letter, Mr. Yau will receive a director’s fee of HK$150,000 per annum
which was determined by the Board with reference to his duties and responsibilities with the
Group and the prevailing market rate for his positions.

Save as disclosed above, Mr. Yau (i) has not held any other positions with any
members of the Group; (ii) is not related to any director, senior management, substantial
shareholder or controlling shareholder of the Company; (iii) is not interested in the Shares
within the meaning of Part XV of the SFO; and (iv) has not held any other directorships in
any other listed public companies in the last three years.

Save as disclosed above, the Board is not aware of any other information which is
required to be disclosed pursuant to the requirements under Rule 13.51(2) of the Listing
Rules nor are there other matters that need to be brought to the attention of the
Shareholders.

—10 -



APPENDIX II EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the proposal to permit the
repurchase of Shares up to a maximum of 10% of the issued share capital of the Company
as at the date of passing the Repurchase Resolution.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
830,000,000 Shares. Subject to the passing of the Repurchase Resolution and on the basis
that no further Shares are issued or repurchased prior to the AGM, the Company will be
allowed under the Repurchase Mandate to repurchase a maximum of 83,000,000 Shares
representing not more than 10% of the issued share capital of the Company as at the Latest
Practicable Date.

2.  REASONS FOR THE REPURCHASE

Although the Directors have no present intention of repurchasing any Shares, the
Directors believe that the Repurchase Mandate is in the best interests of the Company and
the Shareholders as a whole. Such Repurchase may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net assets value of the
Company and/or earnings per Share and will only be made when the Directors believe that
such a repurchase will benefit the Company and its Shareholders.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds entirely from the
Company’s available cash flow or working capital facilities which will be funds legally
available under the Cayman Islands law and the memorandum and articles of association of
the Company for such purpose.

There might be an adverse impact on the working capital or gearing position of the
Company as compared with the position disclosed in the audited financial statements
contained in the Company’s annual report for the year ended 31 March 2015 in the event
that the Repurchase Mandate were to be carried out in full at any time during the proposed
repurchase period. However, 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 requirements or the gearing levels of the Company.

—11 =
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4. SHARE PRICES
The monthly highest and lowest prices at which the Shares have traded on the Stock
Exchange since 16 April 2015, being the Listing Date, and up the Latest Practicable Date

were as follows:

Share Prices

Month Highest Lowest
(HK$) (HK$)

2015

April 1.28 0.98

May 1.20 1.04

June 1.11 0.88

July (up to the Latest Practicable Date) 1.02 0.50

5.  EFFECTS OF THE TAKEOVERS CODE

If on the exercise of the powers to repurchase 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 Rule 32 of the
Takeovers Code. As a result, a Shareholder or group of Shareholders acting in concert (as
defined in the Takeovers Code) could obtain or consolidate control of the Company and
become obliged to make a mandatory general offer in accordance with Rules 26 and 32 of
the Takeovers Code.

As at the Latest Practicable Date and according to the register of substantial
shareholders’ interests in shares kept under section 336 of Part XV of the SFO and so far as
is known to, or can be ascertained after reasonable enquiry by the Directors, the following
persons were directly or indirectly interested in 5% or more of the issued share capital of
the Company. Their respective interest as at the Latest Practicable Date is shown under the
column “Before repurchase” while their respective interest in the event that the Directors
exercise in full the power to repurchase Shares in accordance with the terms of the ordinary
resolutions in relation to the Repurchase Mandate to be proposed at the AGM (and assuming
that the issued share capital of the Company remains unchanged up to the date of the AGM)
is shown under the column “After repurchase”:

—12 —
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Approximate
percentage of the
issued share capital of
the Company (%)

Number

of shares Before After
Name of Shareholder interested repurchase repurchase
Mr. Lau Pak Man Vere ) 331,065,000 39.89 44.32
Mr. Cheng Wing Cheong V"¢ #/ 274,780,000 33.11 36.78
Ms. Kwan Kit Sum Kit Vo ¥ 331,065,000 39.89 44.32
In Play Limited ™o 7 270,000,000 32.53 36.14
Wealth Celebration Limited Ver¢ 2 270,000,000 32.53 36.14
Kinetic Kingdom Limited V"¢ ”/ 60,000,000 7.23 8.03

Notes:

In Play Limited is 100.0% owned by Mr. Lau Pak Man. Mr. Lau Pak Man is therefore deemed to be
interested in the Shares held by In Play Limited under the SFO. Kinetic Kingdom Limited is 100.0%
owned by Ms. Kwan Kit Sum Kit. Ms. Kwan Kit Sum Kit is therefore deemed to be interested in the
Shares held by Kinetic Kingdom Limited under the SFO. Mr. Lau Pak Man is the spouse of Ms.
Kwan Kit Sum Kit. By virtue of the SFO, Mr. Lau Pak Man is deemed to be interested in the same
number of Shares in which Ms. Kwan Kit Sum Kit is deemed to be interested.

Wealth Celebration Limited is 100.0% owned by Mr. Cheng Wing Cheong. Mr. Cheng Wing Cheong
is therefore deemed to be interested in the Shares held by Wealth Celebration Limited under the SFO.

Ms. Kwan Kit Sum Kit is the spouse of Mr. Lau Pak Man. By virtue of the SFO, Ms. Kwan Kit Sum
Kit is deemed to be interested in the same number of Shares in which Mr. Lau Pak Man is deemed to
be interested.

Based on such shareholdings and in the event that the Directors exercised in full the
power to repurchase Shares pursuant to the Repurchase Mandate, the Shareholders named
above would be required under Rules 26 and 32 of the Takeovers Code to make a mandatory
offer in respect of all the issued Shares by reason of such increase. However, the Directors
will not repurchase Shares to such an extent as would result in takeover obligations. Save as

aforesaid,
Takeovers

the Directors are not aware of any consequence which may arise under the
Code as a consequence of any repurchases made under the Repurchase Mandate.

The Directors will use their best endeavours to ensure that the Repurchase Mandate
will not be exercised to the extent that the number of Shares held by the public would be
reduced to less than the public float percentage of 25% of the issued share capital of the

Company.

— 13 —
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6. SHARES REPURCHASES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on the Stock
Exchange or otherwise) in the six months preceding the Latest Practicable Date.

7. DIRECTOR’S 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 in accordance with the Listing Rules, the memorandum and articles
of association of the Company, the laws of Hong Kong and the applicable laws of the
Cayman Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates (as defined in the Listing Rules), have any present intention
to sell any Shares to the Company or its subsidiaries under the Repurchase Mandate if such
is approved by the Shareholders.

No core connected persons (as defined in the Listing Rules) have notified the Company
that they have a present intention to sell Shares to the Company or its subsidiaries, or have
undertaken not to do so, in the event that the Repurchase Mandate is approved by the
Shareholders.

—14 -



NOTICE OF ANNUAL GENERAL MEETING

IN CONSTRUCTION HOLDINGS LIMITED

IREEFLEZERBRAE

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1500)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of
shareholders of In Construction Holdings Limited (the “Company”) will be held at Kellett
Room III, 3/F, The Excelsior on 24 August 2015, (Monday) at 3:30 p.m., for the following
purposes:

1. To receive, consider and adopt the audited consolidated financial statements, and

the reports of the directors and auditors of the Company for the year ended 31

March 2015.

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

3. To declare a final dividend of HKS$0.03 per share for the year ended 31 March
2015.

4, (a) To re-elect Mr. Lau Pak Man as an executive Director;
(b) To re-elect Mr. Leung Chi Kin as an independent non-executive Director;

(c) To re-elect Mr. Lam Chi Hung Louis as an independent non-executive
Director;

(d) To re-elect Mr. Yau Chi Man Norman (also known as Iao Chi Meng) as an
independent non-executive Director; and

(e) To authorise the board of Directors to fix the remunerations of the Directors.

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

ORDINARY RESOLUTIONS
5.  “THAT:
(a) A general mandate be and is hereby unconditionally given to the Directors

during the Relevant Period (as hereinafter defined) to issue, allot and dispose
of such number of additional shares of the Company not exceeding 20% of
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(b)

the total number of shares of the Company in use at the date of the passing
of this Resolution (such total number to be subject to adjustment in the case
of any conversion of any or all of the shares of the Company into a larger or
smaller number of shares of the Company after the passing of this
Resolution), such mandate to include the granting of offers, options, warrants
or rights to subscribe for, or to convert any securities (including bonds and
convertible debentures) into, shares of the Company which might be
exercisable or convertible during or after the Relevant Period; 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; or

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by law to be held; or

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

“THAT:

(a)

(b)

(©)

subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase shares of the Company in accordance with all applicable laws and
the requirements of the Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited or of any other stock exchange as
amended from time to time, be and is hereby generally and unconditionally
approved;

the maximum number of shares of the Company to be repurchased by the
Company pursuant to the approval in paragraph (a) above shall not exceed
10% of the total number of shares of the Company in issue at the date of the
passing of this Resolution (such total number to be subject to adjustment in
the case of any conversion of any or all of the shares of the Company into a
larger or smaller number of shares of the Company after the passing of 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:

(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 law to be held; or

—16 —
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(iii) the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”

7. “THAT the general mandate granted to the Directors to issue, allot and dispose of
such number of additional shares of the Company pursuant to Ordinary Resolution
No. 5 set out in the notice convening this meeting be and is hereby extended by
the addition thereto of such number of shares of the Company repurchased by the
Company under the authority granted pursuant to Ordinary Resolution No. 6 set
out in the notice convening this meeting, provided that such number of shares of
the Company shall not exceed 10% of the total number of shares of the Company
in issue at the date of the passing of this Resolution (such total number to be
subject to adjustment in the case of any conversion of any or all of the shares of
the Company into a larger or smaller number of shares of the Company after the
date of the passing of this Resolution).”

By Order of the Board
In Construction Holdings Limited
Lau Pak Man
Chairman

Hong Kong, 23 July 2015

Notes:

1. Any member of the Company entitled to attend and vote at the Meeting shall be entitled to appoint person
as his/her proxy to attend and vote instead of him/her. 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. On a poll, votes may be given either personally or by proxy.

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 be 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 instrument appointing a proxy and, if requested by the board of Directors, the
power of attorney or other authority (if any) under which it is signed or a notarially certified copy of that
power or authority, 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. No instrument appointing a proxy shall be valid after the expiration of 12 months from the date of its
execution, except at an adjourned meeting or on a poll demanded at a meeting or an adjourned meeting in a

case where the meeting was originally held within 12 months from such date.

6. 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.

7. An explanatory statement as required by the Listing Rules in connection with the repurchase mandate under
resolution No. 6 above is enclosed in the circular of the Company dated 23 July 2015.

—17 -
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10.

11.

Details of the retiring Directors proposed to be re-elected as directors of the Company at the Meeting are
set out in Appendix I to the circular of the Company dated 23 July 2015.

In order to establish entitlements to the proposed final dividend, the register of members of the Company
will be closed on Friday, 28 August 2015, during which period no transfer of shares of the Company will
be registered. All completed share transfer forms 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 not later than 4:30 p.m. on Thursday, 27 August
2015.

In order to establish entitlements to attend and vote at the 2015 AGM, the transfer books and register of
members of the Company will be closed from Friday, 21 August 2015 to Monday, 24 August 2015, both
days inclusive. During such period, no share transfers will be effected. 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 Thursday, 20 August 2015.

A proxy form of the Meeting is enclosed in the circular of the Company dated 23 July 2015.

As at the date of this Notice, the Board comprises Mr. Lau Pak Man, Mr. Cheung Wing

Cheong and Ms. Kwan Kit Sum Kit as executive Directors and Mr. Leung Chi Kin, Mr. Lam
Chi Hung Louis and Mr. Yau Chi Man Norman (also known as lao Chi Meng) as
independent non-executive Directors.
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