Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this notice, 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 notice.

770V J
PLAYMATES TOYS LIMITED
(Incorporated in Bermuda with limited liability)
(Stock Code: 869)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Playmates Toys Limited (the
“Company”) will be held at via e-Meeting System on Wednesday, 27 April 2022 at 10:30 a.m. for the
following purposes:

1. To receive and consider the accounts and the reports of the directors and auditors of the Company
for the year ended 31 December 2021;

2. To re-elect the retiring directors of the Company, including:
(a) Mr. Chan Kwong Fai, Michael;
(b) Mr. Chan Kong Keung, Stephen;
(¢) Mr. Lam Wai Hon, Ambrose;
(d) Mr. Tran Vi-hang William;
3. To appoint Grant Thornton Hong Kong Limited as the auditors of the Company; and

4. As special business to consider and, if thought fit, pass the following resolutions as Ordinary
Resolutions:

ORDINARY RESOLUTIONS
A. “THAT:

(a) the exercise by the directors of the Company during the Relevant Period (as defined
below) of all the powers of the Company to repurchase shares of HK$0.01 each in the
capital of the Company, subject to paragraph (b) below, be and is hereby generally and
unconditionally approved;



(b)

()

the aggregate number of shares of the Company which may be repurchased by the
Company on The Stock Exchange of Hong Kong Limited or any other stock exchange
recognised for this purpose by the Securities and Futures Commission of Hong Kong and
The Stock Exchange of Hong Kong Limited under the Hong Kong Code on Share
Repurchases pursuant to the approval in paragraph (a) above shall not exceed 10% of the
total number of issued shares of the Company on 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:

(i) the conclusion of the next annual general meeting of the Company; or
(i1) the expiration of the period within which the next annual general meeting of the
Company is required by the Companies Act 1981 of Bermuda or the Company’s

bye-laws (“Bye-laws”) to be held; or

(ii1) the date on which the authority given under this Resolution is revoked or varied by
an ordinary resolution of the shareholders of the Company in general meeting.”

“THAT:

the granting of an unconditional general mandate to the directors of the Company to issue,

allot and deal with unissued shares in the capital of the Company, and to make or grant

offers, agreements and options or other rights, and issue warrants and other securities, which

would or might require the exercise of such power, subject to the following conditions, be

and is hereby generally and unconditionally approved:

(a)

(b)

such mandate shall not extend beyond the Relevant Period (as defined below) save that
the directors of the Company may during the Relevant Period make or grant offers,
agreements and options or other rights, and issue warrants and other securities, which
would or might require the exercise of such powers after the expiry of the Relevant
Period;

the aggregate number of shares allotted or agreed conditionally or unconditionally to be
allotted or issued or dealt with (whether pursuant to an option or otherwise) by the
directors of the Company pursuant to the mandate granted under this Resolution
otherwise than pursuant to (1) a Rights Issue (as defined below); (ii) any share option
plan or similar arrangement of the Company from time to time adopted for the grant or
issue to eligible participants under such plan and arrangement of the Company and/or
any of its subsidiaries of shares or rights to subscribe or otherwise acquire shares of the
Company; (iii) the exercise of the subscription rights attaching to warrants; (iv) any
scrip dividend or similar arrangement providing for the allotment of shares in lieu of the



whole or part of a dividend on shares of the Company in accordance with the bye-laws
of the Company; (v) any adjustment, after the date of grant or issue of any options,
warrants or other securities referred to above, in the price at which shares shall be
subscribed, and/or the number of shares which shall be subscribed, on exercise of
relevant rights under such options, rights to subscribe, warrants or other securities, such
adjustment being made in accordance with, or as contemplated by, the terms of such
options, warrants or other securities; or (vi) a specific authority granted by the
shareholders of the Company in general meeting, shall not exceed 20% of the total
number of issued shares of the Company as at the date of passing this Resolution, and
the said approval under this Resolution shall be limited accordingly;

(c) 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; or

(i1) the expiration of the period within which the next annual general meeting of the
Company is required by the Companies Act 1981 of Bermuda or the Company’s
bye-laws to be held; or

(i11) the date on which the authority given under this Resolution is revoked or varied by
an ordinary resolution of the shareholders of the Company in general meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the directors of the
Company made to holders of shares on the register of members of the Company on a
fixed record date in proportion to their then holdings of such shares (subject to such
exclusions or other arrangements as the directors of the Company 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 any recognised regulatory body or
any stock exchange in, or in any territory outside, Hong Kong).”

“THAT, conditional upon the passing of Resolution No. 4A set out in the notice convening
this meeting, the general mandate granted to the directors of the Company to exercise the
powers of the Company to allot shares pursuant to Resolution No. 4B set out in the notice
convening this meeting be and is hereby extended by the addition to the aggregate number of
the shares which may be allotted or agreed conditionally or unconditionally to be allotted by
the directors of the Company pursuant to such general mandate, of an aggregate number of
shares of the Company repurchased by the Company under the authority granted pursuant to
Resolution No. 4A set out in the notice convening this meeting, provided that such number
shall not exceed 10% of the total number of issued shares of the Company as at the date of
passing this Resolution.”



5. As special business to consider and, if thought fit, pass the following resolution as a Special
Resolution:

SPECIAL RESOLUTION
“THAT the Bye-laws of the Company be and are hereby amended in the following manner:
(A) Bye-law 1
— The existing definition of “associates” in Bye-law 1 shall be deleted in its entirety;
—  The following new definition shall be inserted in Bye-law 1 in alphabetical order:

“close associate” in relation to any Director, shall have the same meaning as
defined in the rules of the Designated Stock Exchange
(“Listing Rules”) as modified from time to time, except
that for purposes of Bye-law 103 where the transaction or
arrangement to be approved by the Board is a connected
transaction referred to in the Listing Rules, it shall have
the same meaning as that ascribed to “associate” in the
Listing Rules.

(B) Bye-law 2

— By re-lettering the existing Bye-law 2(i) as 2(j), existing Bye-law 2(j) as 2(k) and existing
Bye-law 2(k) as 2(1), and inserting the following as a new Bye-law 2(i):

(1) a resolution shall be an extraordinary resolution when it has been passed by a majority
of not less than two-thirds of votes cast by such Members as, being entitled so to do,
vote in person or, in the case of such Members as are corporations, by their respective
duly authorised representative or, where proxies are allowed, by proxy at a general
meeting of which Notice has been duly given in accordance with Bye-law 59;

(C) Bye-law 9

— Existing Bye-Law 9 shall be deleted in its entirety and replaced it with the following new
Bye-law 9:

9. Subject to Sections 42 and 43 of the Act, these Bye-laws, and to any special rights
conferred on the holders of any shares or attaching to any class of shares, any preference
shares may be issued or converted into shares that, at a determinable date or at the
option of the Company or the holder if so authorised by its memorandum of association,
are liable to be redeemed on such terms and in such manner as the Company before the
issue or conversion may by ordinary resolution of the Members determine.



(D) Bye-law 10(a)

—  Existing sub-section (a) of Bye-law 10 shall be deleted in its entirety and replaced with the
following new sub-section (a) of Bye-law 10, and the remaining sub-sections of Bye-law 10
shall remain unchanged:

(a) the necessary quorum shall be two persons (or in the case of a Member being a

corporation, its duly authorised representative) holding or representing by proxy not less
than one-third in nominal value of the issued shares of that class;

(E) Bye-law 51

—  Existing Bye-law 51 shall be deleted in its entirety and replaced it with the following new
Bye-law 51:

51.

The registration of transfers of shares or of any class of shares may, after notice has
been given by advertisement in any newspapers in accordance with the requirements of
any Designated Stock Exchange or by any means (electronic or otherwise) in such
manner as may be accepted by the Designated Stock Exchange to that effect be
suspended at such times and for such periods (not exceeding in the whole thirty (30)
days in any year) as the Board may determine.

(F) Bye-law 56

—  Existing Bye-Law 56 shall be deleted in its entirety and replaced it with the following new
Bye-law 56:

56. Subject to the Act, an annual general meeting of the Company shall be held in each

financial year other than the financial year in which its statutory meeting is convened
and such annual general meeting must be held within six (6) months after the end of the
Company’s financial year (unless a longer period would not infringe the rules of the
Designated Stock Exchange, if any) at such time and place as may be determined by the
Board.

(G) Bye-law 58

— Existing Bye-Law 58 shall be deleted in its entirety and replaced it with the following new
Bye-law 58:

58. The Board may whenever it thinks fit call special general meetings, and Members

holding at the date of deposit of the requisition not less than one-tenth of the paid up
capital of the Company carrying the right of voting at general meetings of the Company
shall at all times have the right, by written requisition to the Board or the Secretary of
the Company, to require a special general meeting to be called by the Board for the
transaction of any business or resolution specified in such requisition; and such meeting



shall be held within two (2) months after the deposit of such requisition. If within

twenty-one (21) days of such deposit the Board fails to proceed to convene such meeting
the requisitionists themselves may do so in accordance with the provisions of Section
74(3) of the Act.

(H) Bye-law 76

— Existing Bye-Law 76 shall be deleted in its entirety and replaced it with the following new
Bye-law 76:

76. (1)

(2)

(3)

No Member shall, unless the Board otherwise determines, be entitled to attend and
vote and to be reckoned in a quorum at any general meeting unless he is duly
registered and all calls or other sums presently payable by him in respect of shares
in the Company have been paid.

All Members have the right to (a) speak at a general meeting; and (b) vote at a
general meeting except where a Member is required, by the rules of the Designated
Stock Exchange, to abstain from voting to approve the matter under consideration.

Where the Company has knowledge that any Member is, under the rules of the
Designated Stock Exchange, required to abstain from voting on any particular
resolution of the Company or restricted to voting only for or only against any
particular resolution of the Company, any votes cast by or on behalf of such
Member in contravention of such requirement or restriction shall not be counted.

(I) Bye-law 86 (2)

—  Existing sub-section (2) of Bye-law 86 shall be deleted in its entirety and replaced with the

following new sub-section (2) of Bye-law 86, and the remaining sub-sections of Bye-law 86
shall remain unchanged:

86. (2)

The Directors shall have the power from time to time and at any time to appoint
any person as a Director either to fill a casual vacancy on the Board or, subject to
authorisation by the Members in general meeting, as an addition to the existing
Board but so that the number of Directors so appointed shall not exceed any
maximum number determined from time to time by the Members in general
meeting. Any Director so appointed by the Board shall hold office only until the
first annual general meeting of the Company after his appointment and shall then be
eligible for re-election at that meeting.



(J) Bye-law 103

—  Existing Bye-
Bye-law 103:

Law 103 shall be deleted in its entirety and replaced it with the following new

103.(1) A Director shall not vote (nor be counted in the quorum) on any resolution of the

Board approving any contract or arrangement or any other proposal in which he or

any

of his close associates is materially interested, but this prohibition shall not

apply to any of the following matters namely:

e

(i1)

(iii)

(iv)

the giving of any security or indemnity either:—

(a) to the Director or his close associate(s) in respect of money lent or
obligations incurred or undertaken by him or any of them at the request of
or for the benefit of the Company or any of its subsidiaries; or

(b) to a third party in respect of a debt or obligation of the Company or any of
its subsidiaries for which the Director or his close associate(s) has himself/
themselves assumed responsibility in whole or in part and whether alone or
jointly under a guarantee or indemnity or by the giving of security;

any proposal concerning an offer of shares or debentures or other securities of
or by the Company or any other company which the Company may promote or
be interested in for subscription or purchase where the Director or his close
associate(s) is/are or is/are to be interested as a participant in the underwriting
or sub-underwriting of the offer;

any proposal or arrangement concerning the benefit of employees of the
Company or its subsidiaries including:

(a) the adoption, modification or operation of any employees’ share scheme or
any share incentive or share option scheme under which the Director or his
close associate(s) may benefit; or

(b) the adoption, modification or operation of a pension fund or retirement,
death or disability benefits scheme which relates to the Director, his close
associate(s) and employee(s) of the Company or any of its subsidiaries and
does not provide in respect of any Director, or his close associate(s), as
such any privilege or advantage not generally accorded to the class of
persons to which such scheme or fund relates;

any contract or arrangement in which the Director or his close associate(s) is/
are interested in the same manner as other holders of shares or debentures or
other securities of the Company by virtue only of his/their interest in shares or
debentures or other securities of the Company;



(2)

(K) Bye-law 155

Existing
Bye-law

155.(1)

(2)

(3)

If any question shall arise at any meeting of the Board as to the materiality of the
interest of a Director (other than the chairman of the meeting) or as to the
entitlement of any Director (other than such chairman) to vote or be counted in the
quorum and such question is not resolved by his voluntarily agreeing to abstain
from voting or not be counted in the quorum, such question shall be referred to the
chairman of the meeting and his ruling in relation to such other Director shall be
final and conclusive except in a case where the nature or extent of the interest of
the Director or any of his close associates concerned as known to such Director has
not been fairly disclosed to the Board. If any question as aforesaid shall arise in
respect of the chairman of the meeting or any of his close associates such question
shall be decided by a resolution of the Board (for which purpose such chairman
shall not be counted in the quorum and shall not vote thereon) and such resolution
shall be final and conclusive except in a case where the nature or extent of the
interest of such chairman as known to such chairman has not been fairly disclosed
to the Board.

Bye-Law 155 shall be deleted in its entirety and replaced with the following new
155:

Subject to Section 88 of the Act, at the annual general meeting or at a subsequent
special general meeting in each year, the Members shall appoint an auditor to audit
the accounts of the Company and such auditor shall hold office until the Members
appoint another auditor. Such auditor may be a Member but no Director or officer
or employee of the Company shall, during his continuance in office, be eligible to
act as an auditor of the Company.

Subject to Section 89 of the Act, a person, other than an incumbent Auditor, shall
not be capable of being appointed Auditor at an annual general meeting unless
notice in writing of an intention to nominate that person to the office of Auditor has
been given not less than twenty-one (21) days before the annual general meeting
and furthermore, the Company shall send a copy of any such notice to the
incumbent Auditor.

The Members may, at any general meeting convened and held in accordance with
these Bye-laws, by extraordinary resolution remove the Auditor at any time before
the expiration of his term of office and shall by ordinary resolution at that meeting
appoint another Auditor in his stead for the remainder of his term.



(L) Bye-law 157

—  Existing Bye-Law 157 shall be deleted in its entirety and replaced it with the following new
Bye-law 157:

157. The remuneration of the Auditor shall be fixed by the Company in general meeting or in
such manner as the Members may determine.

(M) Bye-law 158

—  Existing Bye-law 158 shall be deleted in its entirety and replaced it with the following new
Bye-law 158:

158. The Directors may fill any casual vacancy in the office of Auditor but while any such
vacancy continues the surviving or continuing Auditor or Auditors, if any, may act until
the next annual general meeting. The remuneration of any Auditor appointed by the
Directors under this Bye-law may be fixed by the Board.

(N) Bye-law 165

—  Existing Bye-law 165 shall be deleted in its entirety and replaced it with the following new
Bye-law 165:

165.(1) Subject to Bye-law 165(2), the Board shall have power in the name and on behalf
of the Company to present a petition to the court for the Company to be wound up.

(2) A resolution that the Company be wound up by the court or be wound up
voluntarily shall be a special resolution.

By Order of the Board
Ng Ka Yan
Company Secretary

Hong Kong, 23 March 2022
Notes:

1. All registered shareholders will be able to join the Annual General Meeting via the e-Meeting System. Our e-Meeting
System can be accessed from any location with access to the internet via smartphone, tablet device or computer.

2. Any registered shareholder entitled to attend and vote at the Annual General Meeting convened by this notice is
entitled to appoint one or more (if he/she/it holds two or more Shares) proxies to attend and vote via the e-Meeting
System in his/her/its stead. A proxy need not be a Shareholder of the Company.



3. In order to be valid, the completed form of proxy together with a power of attorney or other authority (if any) under
which it is signed (or a notarially certified copy of that power or other authority) must be deposited at the Company’s
branch share registrar in Hong Kong, Tricor Abacus Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong in accordance with the instructions printed thereon not less than 48 hours before the time appointed for
the holding of the Annual General Meeting or any adjournment thereof (as the case may be).

4.  Completion and return of the form of proxy will not preclude a member from attending and voting via the e-Meeting
System at the Annual General Meeting or at any adjournment thereof (as the case may be) and, in such event, the
instrument appointing a proxy shall be deemed to be revoked.

5. In the case of joint holders of any share(s), only ONE PAIR of log-in username and password will be provided to the
joint holders. Any one of such joint holders may attend or vote in respect of such share(s) as if he/she/it was solely
entitled thereto.

6. In order to determine the entitlement to attend and vote at the AGM to be held on Wednesday, 27 April 2022, all
transfer documents accompanied by the relevant share certificates, must be lodged with the Company’s branch share
registrar in Hong Kong, Tricor Abacus Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
for registration not later than 4:30 p.m. on the record date, i.e. 20 April 2022.

As at the date hereof, the board of directors of the Company comprises the following directors:

Mr. Chan Kwong Fai, Michael (Chairman), Mr. Chan Kong Keung, Stephen (Executive Director),
Mr. Chow Yu Chun, Alexander (Independent Non-executive Director), Mr. Ip Shu Wing, Charles
(Independent Non-executive Director), Mr. Lam Wai Hon, Ambrose (Independent Non-executive
Director), Mr. Tran Vi-hang William (Executive Director) and Mr. Yu Hon To, David (Independent
Non-executive Director)
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