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DEFINITIONS

In this Circular, unless the context otherwise requires, capitalized terms used shall

have the following meanings:

“2008 PTL Option Scheme”

“Annual General Meeting” or
‘6AGM’,

“AGM Notice”

“Board”
“Bye-laws”

“Companies Act”

“Company”

“Director(s)”

“GI’OUp”

“HK$”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

the share option scheme of PTL adopted on 25 January
2008

the annual general meeting of the Company to be held
at 11th Floor, The Toy House, 100 Canton Road,
Tsimshatsui, Kowloon, Hong Kong, on Monday, 21
May 2018 at 11:00 a.m.

the notice dated 21 March 2018 convening the Annual
General Meeting as set out in Appendix IV to this
Circular

the board of directors of the Company
bye-laws of the Company

the Companies Act 1981 of Bermuda (as amended from
time to time)

Playmates Toys Limited, a company incorporated in
Bermuda with limited liability whose shares are listed
on the Stock Exchange

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 general and unconditional mandate to the Directors
to exercise the power of the Company to allot, issue or
otherwise deal with Shares up to a maximum of 20%
of the total number of issued shares of the Company as
at the date of passing of the relevant resolution
approving the grant of such mandate

14 March 2018, being the latest practicable date prior
to the printing of this Circular for the purpose of
ascertaining certain information for inclusion in this
Circular
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“Listing Rules”

“New PTL Option Scheme”

“PHL”

“PTL Options”

“Repurchase Mandate”

“SFO”

“Shareholder(s)”

“Shares”

“Stock Exchange”

“Takeovers Code”

44%’9

the Rules Governing the Listing of Securities on the
Stock Exchange

the new share option scheme of the Company proposed
to be adopted by the Company, a summary of its
principal terms is set out in the Appendix I to this
Circular

Playmates Holdings Limited, a company incorporated
in Bermuda with limited liability whose shares are
listed on the Stock Exchange

options to subscribe for PTL Shares granted by the
Company pursuant to the PTL Option Scheme

the general and unconditional mandate to the Directors
to exercise the power of the Company to repurchase
Shares up to a maximum of 10% of the aggregate
number of issued shares of the Company as at the date
of passing of the relevant resolution approving the
grant of such mandate

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

holder(s) of the Shares

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

The Stock Exchange of Hong Kong Limited

The Codes on Takeovers and Mergers and Share
Repurchases

per cent
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(Stock Code: 869)

Mr. TO Shu Sing, Sidney (Chairman) Registered office:
Mr. CHAN Kong Keung, Stephen (Executive Director) Clarendon House
Mr. CHENG Bing Kin, Alain (Executive Director) 2 Church Street
Mr. CHOW Yu Chun, Alexander Hamilton HM 11
(Independent Non-executive Director) Bermuda
Mr. LEE Ching Kwok, Rin
(Independent Non-executive Director) Principal office:
Mr. YANG, Victor 23rd Floor,
(Independent Non-executive Director) The Toy House,
100 Canton Road,
Tsimshatsui,
Hong Kong

21 March 2018
To Shareholders

Dear Sir or Madam,

PROPOSED ADOPTION OF THE NEW SHARE OPTION SCHEME
GENERAL MANDATES TO ISSUE AND TO REPURCHASE SHARES
RE-ELECTION OF DIRECTORS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the annual general meeting of the Company held on 18 May 2017 resolutions were
passed giving general mandates to the Directors to issue and allot Shares and to exercise the
powers of the Company to repurchase its own Shares in accordance with the rules regulating
the repurchase by companies having a primary listing on Stock Exchange of their own
shares as contained in the Listing Rules. These mandates will lapse at the conclusion of the
forthcoming Annual General Meeting which is to be held on 21 May 2018 unless renewed at
that meeting. It is therefore proposed that the general mandates to issue and allot Shares and
to repurchase Shares will be renewed at the Annual General Meeting.
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The purpose of this Circular is to provide you with the relevant information regarding
the adoption of New PTL Option Scheme, the Issue Mandate, the Repurchase Mandate and
the re-election of Directors; and to seek your approval of the resolutions to be proposed at
the Annual General Meeting.

PROPOSED ADOPTION OF NEW SHARE OPTION SCHEME OF THE COMPANY

The 2008 PTL Option Scheme expired on 31 January 2018. In view of the expiry of
the 2008 PTL Option Scheme, the Company proposed to adopt the New PTL Option
Scheme. The New PTL Option Scheme will become effective after all the conditions
precedent as referred to under the paragraph headed “Conditions precedent of the New PTL
Option Scheme” below have been fulfilled.

As at the Latest Practicable Date, the Company had granted 79,994,000 options to
subscribe for the Shares under the 2008 PTL Option Scheme and there were 12,681,500
outstanding PTL Options thereunder. No further options were granted under the 2008 PTL
Option Scheme after its expiry on 31 January 2018. There was no other share option scheme
put in place by the Company as at the Latest Practicable Date.

As at the Latest Practicable Date, there were a total of 1,195,450,000 Shares in issue.
It is proposed that the maximum number of Shares which may be issued pursuant to the
New PTL Option Scheme will be 100,000,000 Shares, which is not more than 10% of the
total number of Shares in issue as at the Annual General Meeting, assuming that there is no
change in the total number of Shares in issue prior to the Annual General Meeting. The
Company may seek approval by the Shareholders to renew the said limit on the basis that
the maximum number of Shares which may be issued upon exercise of all outstanding
options granted and yet to be exercised under the New PTL Option Scheme and any other
share option schemes of the Company shall not exceed 30% of the total number of Shares in
issue from time to time.

The Directors consider that it is not appropriate to state the value of all options that
can be granted pursuant to the New PTL Option Scheme as if they had been granted on the
Latest Practicable Date. The Directors believe that any statement regarding the value of the
options as at the Latest Practicable Date will not be meaningful to the Shareholders, taking
into account the number of variables which are crucial for the calculation of the option
value which have not been determined. Such variables include the exercise price, exercise
period, any lock-up period, any performance targets set and other relevant variables.

Reasons for the adoption of New PTL Option Scheme

The purpose of the proposed adoption of the New PTL Option Scheme is to reward
selected eligible participants (as defined in Appendix I) for their contribution to the Group
and to encourage eligible participants to work towards enhancing the value of the Company
and the Shares for the benefit of the Company and the Shareholders as a whole, and to
attract and retain eligible participants whose contributions are or may be beneficial to the
growth and development of the Group.
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Conditions Precedent of the New PTL Option Scheme
The New PTL Option Scheme shall take effect subject to the following conditions:

(I) the passing of the resolution by the Shareholders in a general meeting to approve
and adopt the New PTL Option Scheme;

(2) the passing of the resolution by the shareholders of PHL in a general meeting to
approve and adopt the New PTL Option Scheme; and

(3) the Listing Committee of the Stock Exchange granting approval of the listing of
and permission to deal in the Shares which fall to be issued pursuant to the
exercise of the options under the New PTL Option Scheme.

If any of the above conditions are not satisfied on or before 31 December 2018, the
New PTL Option Scheme shall terminate and no person shall be entitled to any rights or
benefits or be under any obligations under or in respect of the proposed New PTL Option
Scheme.

Principal Terms of the New PTL Option Scheme

A summary of the principal terms of the New PTL Option Scheme is set out in the
Appendix I to this Circular. The terms of the New PTL Option Scheme are in accordance
with the provisions of Chapter 17 of the Listing Rules.

A copy of the rules of the New PTL Option Scheme is available for inspection at the
Company’s office at 23/F., The Toy House, 100 Canton Road, Tsimshatsui, Kowloon, Hong
Kong during normal business hours from the date hereof up to the date of the Annual
General Meeting.

None of the Directors is a trustee of the New PTL Option Scheme or has a direct or
indirect interest in the trustee of the New PTL Option Scheme, if any. As far as the
Directors are aware, no Shareholder is required to abstain from voting on the resolution in
respect of the adoption of the New PTL Option Scheme under the Listing Rules.

Present Status of the New PTL Option Scheme

As at the date of this document, no PTL Option has been granted or agreed to be
granted pursuant to the New PTL Option Scheme.

GENERAL MANDATE TO REPURCHASE SHARES

At the last annual general meeting of the Company held on 18 May 2017, resolutions
were passed giving general mandate to the Directors to repurchase its own Shares in
accordance with the rules regulating the repurchase by companies having a primary listing
on Stock Exchange of their own shares as contained in the Listing Rules. Such mandate will
lapse at the conclusion of the forthcoming Annual General Meeting unless renewed at that
meeting.
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An ordinary resolution will be put forward at the Annual General Meeting to give a
Repurchase Mandate to the Directors to repurchase the Shares at any time until either the
conclusion of the next annual general meeting of the Company following the passing of the
resolution (unless the mandate is renewed at such meeting) or the expiration of the period
within which the next annual general meeting of the Company is required by Bermuda law
or the Bye-laws to be held or until the mandate is revoked or varied by an ordinary
resolution of the Shareholders in general meeting, whichever is the earliest. The Shares
which may be repurchased pursuant to the Repurchase Mandate is limited to a maximum of
10% of the entire issued share capital of the Company at the date of the passing of the
resolution approving the Repurchase Mandate.

As at the Latest Practicable Date, the entire issued share capital of the Company
comprised 1,195,450,000 Shares.

Subject to the passing of the ordinary resolution to approve the Repurchase Mandate
and on the basis that no further Shares are issued or repurchased prior to the Annual General
Meeting, the Company would be allowed under the Repurchase Mandate to repurchase a
maximum of 119,545,000 Shares.

An explanatory statement as required under the Listing Rules to provide the requisite
information is set out in Appendix II hereto.

GENERAL MANDATE TO ISSUE SHARES

At the last annual general meeting of the Company held on 18 May 2017, resolutions
were passed giving general mandate to the Directors to issue and allot Shares up to 20% of
the total issued share of the Company as at the date of passing of the relevant resolution.
Such mandate will lapse at the conclusion of the forthcoming Annual General Meeting
unless renewed at that meeting.

At the Annual General Meeting, an ordinary resolution will be proposed that the
Directors be given an Issue Mandate to issue new Shares representing up to 20% of the total
number of issued shares of the Company as at the date the resolution is passed. In addition,
an ordinary resolution will also be proposed at the Annual General Meeting to authorise an
extension of such general mandate to the Directors to issue new Shares during the period up
to the next annual general meeting of the Company or such earlier period as stated in the
relevant resolution by adding to the aggregate number of Shares which may be allotted or
agreed conditionally or unconditionally to be allotted by the Directors pursuant to such
general mandate such number of Shares that will be repurchased under the Repurchase
Mandate, if granted.

As at the Latest Practicable Date, the entire issued share capital of the Company
comprised 1,195,450,000 Shares.

Subject to the passing of the ordinary resolution to approve the Issue Mandate and on
the basis that no further Shares are issued or repurchased prior to the Annual General
Meeting, the Company would be allowed under the Issue Mandate to issue a maximum of
239,090,000 Shares.
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The Directors consider that the Issue Mandate will enhance the flexibility for the
Company to raise equity financing in future to the extent permitted under the Listing Rules
and the Issue Mandate. The Directors confirm that no Share has been issued by the
Company under the Issue Mandate granted at the last annual general meeting on 18 May
2017.

RE-ELECTION OF DIRECTORS

Pursuant to Bye-law 87(1), at each annual general meeting at least one-third of the
Directors for the time being (or, if their number is not a multiple of three, the number
nearest to but not less than one-third) shall retire from office by rotation provided that every
Director shall be subject to retirement according to the rules of the Stock Exchange. At the
forthcoming Annual General Meeting, Mr. To Shu Sing, Sidney and Mr. Lee Ching Kwok,
Rin, who are subject to retirement by rotation under Bye-law 87(1), will retire at the Annual
General Meeting and all of them offer themselves for re-election at the same meeting. The
biographical details of Mr. To Shu Sing, Sidney and Mr. Lee Ching Kwok, Rin are set out in
Appendix III to this Circular.

ANNUAL GENERAL MEETING

The AGM Notice is set out in Appendix IV to this Circular. At the Annual General
Meeting, ordinary resolutions will be proposed to approve the adoption of the New PTL
Option Scheme, the Issue Mandate and the Repurchase Mandate, the extension of the Issue
Mandate to include the number of Shares which are repurchased pursuant to the Repurchase
Mandate and the re-election of Directors. As far as the Directors are aware, no Shareholder
or its associate(s) is considered as having material interests different from other
Shareholders in any of the resolutions proposed to be passed at the Annual General Meeting
and therefore all Shareholders will be entitled to vote on all resolutions at the Annual
General Meeting.

A form of proxy for use at the Annual General Meeting is enclosed. Whether or not
you are able to attend this meeting, 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
registrars, Tricor Abacus 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 holding the Annual General Meeting. Completion and return of the form of
proxy will not preclude the Shareholders from attending and voting in person at the Annual
General Meeting if they so wish.

VOTING BY POLL AT THE ANNUAL GENERAL MEETING

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll. Therefore, each of the resolutions set out in the AGM Notice
will be taken by way of poll.
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RECOMMENDATION

The Board believe that (i) the adoption of the New PTL Option Scheme; (ii) the grant
of the Repurchase Mandate; (iii) the grant of Issue Mandate; and (iv) the re-election of
Directors as set out in the AGM Notice are in the best interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend all Shareholders to vote in
favour of the relevant resolutions at the Annual General Meeting.

RESPONSIBILITY STATEMENT

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

Yours faithfully,
For and on behalf of the Board
TO Shu Sing, Sidney
Chairman



APPENDIX I PRINCIPAL TERM OF THE NEW PTL OPTION SCHEME

The following is a summary of the principal terms of the New PTL Options Scheme of
the Company proposed to be approved and adopted by ordinary resolution of the

Shareholders at the AGM.

For the purpose of this Appendix only, unless the context otherwise requires the
following words shall have the following meanings:

“Affiliate”

“Auditors”

“Board”

“Business Day”

“Company”

E)

“Commencement Date

“Disability”

“Effective Date”

a company in which the Group holds an interest or a
subsidiary of such company;

the auditors for the time being of the Company;

the board of directors of the Company for the time being
or a duly authorized committee thereof;

shall have the meaning ascribed to it under the Listing
Rules;

Playmates Toys Limited, a company incorporated in
Bermuda with limited liability;

in respect of any particular PTL Option, the Business Day
on which that PTL Option is deemed to be granted in
accordance with the terms of the New PTL Option
Scheme;

shall have the meaning as defined under the long-term
disability policy, if any, of the Company or the relevant
Subsidiary to which the Grantee provides services
regardless of whether the Grantee is covered by such
policy. In the event the Company or the relevant
Subsidiary to which the Grantee provides service does not
have a long-term disability plan in place, “Disability”
shall mean that a Grantee is unable to carry out the
responsibilities and functions of the position held by the
Grantee by reason of any medically determinable physical
or mental impairment for a period of not less than ninety
(90) consecutive days. A Grantee will not be considered
to have incurred a Disability unless he or she furnishes
proof of such impairment sufficient to satisfy the Board in
its discretion;

the day on which all the conditions as set in
“CONDITIONS OF THE NEW PTL OPTION SCHEME”
are satisfied;
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“Eligible Participants”

“Exercise Period”

“Exercise Price”

“Grantee”

“Groupn

“Offer”

“PTL Option”

“Shares”

“Shareholder(s)”

(i) any director, employee, consultant, professional,
customer, supplier, agent, partner or adviser of or
contractor to the Group or any Affiliate; or (ii) the trustee
of any trust the beneficiary of which or any discretionary
trust the discretionary objects of which include any
director, employee, consultant, professional, customer,
supplier, agent, partner or adviser of or contractor to the
Group or any Affiliate; and/or (iii) a company beneficially
owned by any director, employee, consultant, professional,
customer, supplier, agent, partner, adviser of or contractor
to the Group or any Affiliate;

in respect of any particular PTL Option, the period to be
notified by the Board to each Grantee, which the Board
may in its absolute discretion determine, save that such
period shall not be more than 10 years from the
Commencement Date;

the price per Share at which a Grantee may subscribe for
Shares upon the exercise of a PTL Option pursuant to the
terms and conditions of the New PTL Option Scheme;

any Eligible Participant who accepts an Offer in
accordance with the terms of the New PTL Option
Scheme, or (where the context so permits) a person
entitled to any such PTL Option in consequence of the
death of the original Grantee;

the Company and its Subsidiaries;

an offer by the Company to an Eligible Participant to
accept an Option in accordance with this Scheme;

right(s) to subscribe for Shares pursuant to the New PTL
Option Scheme;

ordinary shares of HK$0.01 each in the share capital of
the Company, or, if there has been a sub-division,
reduction, consolidation, reclassification or reconstruction
of the share capital of the Company, the shares forming
part of the ordinary equity share capital of the Company
or such nominal amount as shall result from any such
sub-division, reduction, consolidation, reclassification or
reconstruction;

holder(s) of Share(s); and

—10 -
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“Subsidiary” a company which is for the time being and from time to
time a subsidiary (within the meaning of the Hong Kong
Companies Ordinance or Bermuda Companies Act), of the
Company.

1. PURPOSE

The purpose of the proposed adoption of the New PTL Option Scheme is to reward
selected Eligible Participants for their contribution to the Group and to encourage Eligible
Participants to work towards enhancing the value of the Company and the Shares for the
benefit of the Company and the Shareholders as a whole, and to attract and retain Eligible
Participants whose contributions are or may be beneficial to the growth and development of
the Group.

2. WHO MAY JOIN

On and subject to the terms of the New PTL Option Scheme and the Listing Rules, the
Board shall be entitled at any time within 10 years after the Effective Date to make an Offer
to any Eligible Participants as the Board may in its absolute discretion select to take up a
PTL Option pursuant to which such Eligible Participant may, during the Exercise Period,
subscribe for such number of Shares as the Board may determine at a price calculated in
accordance with paragraph 4 below. An Offer shall remain open for acceptance by the
Eligible Participant concerned for a period of 21 business days from the date of Offer. An
Offer cannot be accepted by an Eligible Participant who ceases to be qualified as an Eligible
Participant after the Offer has been made. Notwithstanding any provisions in the New PTL
Option Scheme, no Offer shall be open for acceptance after the tenth anniversary of the
Effective Date or after the New PTL Option Scheme has been terminated. An Offer shall be
accepted when the Company receives from the Grantee the offer letter signed by the Grantee
specifying the number of Shares in respect of which the Offer is accepted (this can be less
than the number of Shares in respect of which it is offered provided that it is accepted in
respect of a board lot for dealings in Shares on the Stock Exchange or an integral multiple
thereof), and a remittance to the Company of HK$10.00 (or such other nominal sum in any
currency as the Board may determine) as consideration for the grant of the PTL Option.
Such remittance is not refundable in any circumstances.

The Offer shall specify the terms on which the PTL Option is to be granted. Such
terms shall, include, among other things, (i) the last date by which the Offer must be
accepted (ii) the manner of payment for the Shares and procedure for acceptance and (iii)
any other terms, all of which may be imposed (or not imposed) either on a case-by-case
basis or generally. There is no pre-determined minimum period for which the PTL Option
must be held before it can be exercised nor is there any pre-determined performance target
which must be achieved before the PTL Options can be exercised in the New PTL Option
Scheme.

—11 =
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3.  GRANT OF OPTIONS TO CONNECTED PERSONS OR ANY OF THEIR
ASSOCIATES

Any grant of PTL Options to any director, chief executive or substantial shareholder
(as such term is defined in the Listing Rules) of the Company, or any of their respective
associates under the New PTL Option Scheme shall be subject to the prior approval of the
independent non-executive directors of the Company (excluding independent non-executive
directors who are the proposed Grantees of the PTL Options in question). Where any grant
of PTL Options to a substantial shareholder or an independent non-executive director of the
Company, or any of their respective associates, would result in the Shares issued and to be
issued upon exercise of all PTL Options already granted and to be granted (including PTL
Options exercised, cancelled or outstanding) to such person in the 12 month period up to
and including the date of such grant:

(1) representing in aggregate over 0.1% of the Shares in issue; and

(2) having an aggregate value, based on the closing price of the Shares as stated on
the date of each grant, in excess of HK$5 million,

such further grant of Options shall be subject to prior approval by resolution of the
Shareholders (voting by way of poll). The Company shall send a circular to the Shareholders
in accordance with the Listing Rules and the relevant Grantees, his associates and all
connected persons of the Company shall abstain from voting in such general meeting, except
that any connected person may vote against the relevant resolution at the general meeting
provided that his intention to do so has been stated in the circular. The circular must contain
(i) details of the number and terms (including the Exercise Price) of the PTL Options to be
granted to each Eligible Participant, which must be fixed before the Shareholders’ meeting
and the date of Board meeting for proposing such further grant should be taken as the date
of grant for the purpose of calculating the Exercise Price under paragraph 4; (ii) a
recommendation from the independent non-executive directors of the Company on whether
or not to vote in favour of the proposed grant; and (iii) all the information as required under
the Listing Rules from time to time.

4. EXERCISE PRICE

The exercise price for the PTL Options shall be determined by the Board in its
absolute discretion but in any event shall not be less than the highest of:

(i) the closing price of the Shares as stated in the daily quotations sheet issued by
the Stock Exchange on the date of grant which must be a Business Day;

(i1) the average closing price of the Shares as stated in the daily quotations sheets
issued by the Stock Exchange for the five Business Days immediately preceding

the date of grant; and

(iii) the nominal value of the Shares on the date of grant.

—12 —
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5. MAXIMUM NUMBER OF SHARES

(1)

()

3)

The maximum number of Shares which may be issued upon exercise of all PTL
Options to be granted under the New PTL Option Scheme and any other share
option schemes of the Company shall not, in the absence of Shareholders’
approval, in aggregate exceed 100,000,000 Shares which is not more than 10% of
the nominal amount of the aggregate of Shares in issue as at the date of approval
of the New PTL Option Scheme (the “Scheme Mandate Limit”). The PTL Options
lapsed in accordance with the terms of the New PTL Option Scheme and (as the
case may be) such other share option schemes of the Company will not be
counted for the purpose of calculating the Scheme Mandate Limit. If the Company
conducts a share consolidation or subdivision after the Scheme Mandate Limit has
been approved in a general meeting of the Company, the maximum number of
Shares that may be issued upon exercise of all options to be granted under all the
scheme of the Company under the Scheme Mandate Limit as a percentage of the
total number of issued Shares at the date immediately before and after such
consolidation or subdivision shall be the same.

The Company may refresh the Scheme Mandate Limit at any time subject to
Shareholders’ approval but in any event, the total number of Shares which may be
issued upon exercise of all PTL Options to be granted under the New PTL Option
Scheme and any other share option schemes of the Company under the limit as
refreshed must not exceed 10% of the Shares in issue as at the date of approval of
such refreshment by Shareholders in general meeting. Options previously granted
under the New PTL Option Scheme or any other share option schemes of the
Company (including those outstanding, cancelled, lapsed in accordance with the
terms or exercised options) will not be counted for the purpose of calculating the
Scheme Mandate Limit as refreshed.

Notwithstanding the foregoing, the Company may grant PTL Options beyond the
Scheme Mandate Limit to Eligible Participants if:

(i) separate Shareholders’ approval has been obtained for granting PTL Options
beyond the Scheme Mandate Limit to Eligible Participants specifically
identified by the Company before such Shareholders’ approval is sought; and

(i) the Company, in connection with the seeking of such separate Shareholders’
approval, has first sent a circular to the Shareholders containing such
information as may be required by the Listing Rules then prevailing to be
included in such circular.

Subject to paragraph (4) below, the maximum number of Shares issued and to be
issued upon exercise of the PTL Options granted to each Grantee under the New
PTL Option Scheme (including both exercised and outstanding PTL Options) in
any 12-month period shall not exceed 1% of the Shares in issue for the time
being (the “Individual Limit”).

— 13 —
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(4) Where any further grant of PTL Options to an Eligible Participant would result in
the Shares issued and to be issued upon exercise of all PTL Options granted and
to be granted to such person (including exercised, cancelled and outstanding PTL
Options) in the 12-month period up to and including the date of such further grant
representing in aggregate over 1% of the Shares in issue, such further grant must
be separately approved by the Shareholders in general meeting with such Eligible
Participant and his close associates abstaining from voting. The Company must
send a circular to the Shareholders disclosing the identity of such Eligible
Participant, number and terms of the PTL Options to be granted (and PTL Options
previously granted to such Eligible Participant) and such other information
required under the Listing Rules from time to time.

6. MAXIMUM NUMBER OF PTL OPTIONS

At any time, the maximum number of Shares which may be issued upon exercise of all
outstanding PTL Options which then have been granted and have yet to be exercised under
the New PTL Option Scheme and any other share option schemes of the Company shall not
exceed 30% of the relevant class of securities of the Company (or the subsidiary) in issue
from time to time. No options may be granted under any schemes of the Company (or the
subsidiary) if this will result in the limit being exceeded.

7. TIME OF EXERCISE OF OPTION

Subject to any restrictions applicable under the Listing Rules and notwithstanding the
terms of grant thereof, a PTL Option may be exercised by the Grantee in accordance with
the terms of the New PTL Option Scheme at any time during the period to be determined
and notified by the Board to each Grantee, at the time of making an offer of the grant of an
Option which shall not expire later than ten years from the Commencement Date.

8. RIGHTS ARE PERSONAL TO GRANTEES

A PTL Option shall be personal to the Grantee and shall not be assignable or
transferable and no Grantee shall in any way sell, transfer, charge, mortgage, encumber or
create any interest in favour of any other person over or in relation to any PTL Option.

9. (a) RIGHTS ON TERMINATION OF EMPLOYMENT

(i) If the Grantee who is an employee ceases to be an Eligible Participant by
reason of the termination of his employment on the grounds that he has been
guilty of serious misconduct, or has been convicted of any criminal offence
involving his integrity or honesty, his PTL Option shall lapse automatically
(to the extent not already exercised) and shall not be exercisable on or after
the date of termination of his employment.

(ii) If the Grantee who is an employee ceases to be an employee for any reason

other than his death or Disability or the termination of his employment or
directorship on one or more of the grounds specified above, the PTL Option
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shall lapse (to the extent exercisable as at the date of the relevant event and
not exercised) within 30 days following such cessation or such longer period
as the Board may determine.

(b) RIGHTS ON DEATH

In the event of death of the Grantee before exercising his PTL Option in full and
none of the events which would be a ground for termination of his employment as
described in paragraph (a)(i) above has arisen, his legal personal representative(s) may
exercise the PTL Option up to the Grantee’s entitlement as at the date of death (to the
extent not already exercised) within a period of 12 months following the date of his
death or such longer period as the Board may determine.

(c) RIGHTS ON DISABILITY

If the Grantee who is an employee, director, consultant, professional, agent,
partner, advisor of or contractor to the Group or its Affiliate at the time of the grant of
the relevant PTL Option and his employment or service to the Group or its Affiliate is
terminated on the ground of Disability, the Grantee may exercise the Option (to the
extent exercisable as at the date on which such Grantee ceases to be an employee,
director, consultant, professional, agent, partner, advisor of or contractor to the Group
or its Affiliate and not exercised) within 6 months following such cessation or such
longer period as the Board may determine.

(d) RIGHTS ON CESSATION

(i) If the Grantee is an employee, director, consultant, professional, agent,
partner, advisor of or contractor to the Group or its Affiliate at the time of
the grant of the relevant PTL Option, in the event that such Grantee shall
cease to be an employee, director, consultant, professional, agent, partner,
advisor of or contractor to the Group or its Affiliate (as the case may be) but
otherwise still remains an Eligible Participant, then the PTL Option granted
prior to the date of such cessation shall remain exercisable until its expiry in
accordance with the provisions of this New PTL Option Scheme and the
terms and conditions upon which such PTL Option is granted unless the
Board shall determine to the contrary.

(ii) If the Grantee, who is a director, consultant, professional, customer, supplier,
agent, partner or adviser of or contractor to the Group or an Affiliate but not
an employee, ceasing to be a director, consultant, customer, supplier, agent,
partner or adviser of or contractor to the Group or an Affiliate (as the case
may be) for any reason other than his death (in the case of a Grantee being
an individual) or Disability (in the case of a Grantee being a director or
consultant of the Group or its Affiliate), the PTL Option (to the extent
exercisable as at the date of such cessation and not exercised) shall be
exercised within 30 days following the date of such cessation or such longer
period as the Board may determine.
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10. EFFECT OF ALTERATIONS TO SHARE CAPITAL

In the event of any alteration to the capital structure of the Company whilst any PTL
Option remains exercisable, arising from capitalisation issue, rights issue, consolidation,
reclassification, subdivision or reduction of the share capital of the Company in accordance
with legal requirements and requirements of the Stock Exchange, adjustment (if any) shall
be made to (a) the number of Shares or (b) the Exercise Price for the Shares in accordance
with Rule 17.03(13) of the Listing Rules as the Auditors or the independent financial adviser
to the Company shall at the request of the Company certify in writing to the Board either
generally or as regards any particular Grantee that the adjustments are in compliance with
Rule 17.03(13) of the Listing Rules and the notes thereto.

Any adjustment to be made to the exercise price of, and/or the number of Shares
subject to, any options to be granted under the New PTL Option Scheme will comply with
Chapter 17 of the Listing Rules and any applicable future guidance and interpretation of the
Listing Rules issued by the Stock Exchange from time to time.

The costs of the Auditors or the independent financial adviser of the Company relating
to the New PTL Option Scheme shall be borne by the Company.

The capacity of the Auditors or the independent financial adviser to the Company in
this paragraph is that of experts and not of arbitrators and their certification shall, in the
absence of manifest error, be final and binding on the Company and the Grantees.

11. RIGHTS ON A GENERAL OFFER BY WAY OF TAKEOVER

In the event of a general offer by way of takeover or scheme of arrangement or
otherwise being made to all the Shareholders (or all such Shareholders other than the offeror
and/or any person controlled by the offeror and/or any person acting in association or
concert with the offeror) and such offer becomes or is declared unconditional (within the
meaning of the Code), or it has been approved by the necessary number of holders of Shares
at the requisite meetings, the Company shall forthwith notify all the Grantees and any
Grantee (or his legal personal representative) shall be entitled to exercise the PTL Option in
full (to the extent not already exercised) or to the extent as notified by the Board at any
time within such period as shall be notified by the Board.

12. RIGHTS ON WINDING UP

In the event a notice is given by the Company to the Shareholders to convene a
Shareholders’ meeting for the purpose of considering and, if thought fit, approving a
resolution to voluntarily wind up the Company, the Company shall forthwith give notice
thereof to all the Grantees and any Grantee may, by notice in writing to the Company
accompanied by the remittance for the total Exercise Price payable in respect of the exercise
of the relevant PTL Option (such notice to be received by the Company not later than two
Business Days (excluding any period(s) of closure of the Company’s share registers) prior to
the proposed meeting), exercise the PTL Option either in full or in part, and the Company
shall as soon as possible and in any event no later than the Business Day (excluding any
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periods of closure of the Company’s share registers) prior to the date of the proposed
Shareholders’ meeting, allot and issue such number of fully paid Shares to the Grantee
which fall to be issued on such exercise.

13. RIGHTS ON A COMPROMISE OR ARRANGEMENT

In the event a compromise or arrangement (other than a scheme of arrangement)
between the Company and its members or creditors is proposed in connection with a scheme
for the reconstruction of the Company or its amalgamation with any other company or
companies, the Company shall give notice thereof to all the Grantees on the same day as it
gives notice of the meeting to its members or creditors to consider such compromise or
arrangement, and any Grantee (or his legal personal representative) may, by notice in writing
to the Company accompanied by the remittance for the total exercise price payable in
respect of the exercise of the relevant PTL Option exercise the PTL Option either to its full
extent or in part and the Company shall as soon as possible and in any event no later than
the Business Day immediately prior to the date of the proposed meeting, allot, issue and
register in the name of the Grantee such number of fully paid Shares which fall to be issued
on exercise of such PTL Option.

14. RANKING OF SHARES

The Shares to be allotted upon the exercise of a PTL Option shall be subject to all the
provisions of the Bye-Laws of the Company for the time being in force and shall rank pari
passu in all respects with the existing fully paid Shares in issue on the date on which those
Shares are allotted on exercise of the PTL Option and accordingly shall entitle the holders to
participate in all dividends or other distributions paid or made after the date on which the
Shares are allotted other than any dividend or other distribution previously declared or
recommended or resolved to be paid or made if the record date thereof shall be on or before
the date on which the Shares are allotted. Any Shares allotted upon the exercise of a PTL
Option shall not carry voting rights until the name of the Grantee has been duly entered into
the register of members of the Company as the holder thereof.

15. PERIOD OF THE NEW PTL OPTION SCHEME

The New PTL Option Scheme shall take effect for a period of ten years from the
Effective Date.

16. ALTERATIONS TO THE NEW PTL OPTION SCHEME

Those specific provisions of the New PTL Option Scheme which relate to the matters
set out in Rule 17.03 of the Listing Rules cannot be altered to the advantage of the Eligible
Participants, and changes to the authority of the Board in relation to any alteration of the
terms of the New PTL Option Scheme shall not be made, in either case, without the prior
approval of the Shareholders in general meeting. Any alterations to the terms and conditions
of the New PTL Option Scheme which are of a material nature, or any change to the terms
of PTL Options granted, must also, to be effective, be approved by the Shareholders in
general meeting, except where the alterations take effect automatically under the existing
terms of the New PTL Option Scheme.
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17. CONDITIONS OF THE NEW PTL OPTION SCHEME

The New PTL Option Scheme shall take effect subject to the following conditions:

(1)

()

3)

the passing of the resolution by the shareholders of Playmates Holdings Limited
in a general meeting to approve and adopt the New PTL Option Scheme;

the passing of the resolution by the Shareholders in a general meeting to approve
and adopt the New PTL Option Scheme; and

the Listing Committee of the Stock Exchange granting approval of the listing of
and permission to deal in the Shares which fall to be issued pursuant to the
exercise of the PTL Options under the New PTL Option Scheme.

If any of the above conditions are not satisfied on or before 31 December 2018, the
New PTL Option Scheme shall terminate and no person shall be entitled to any rights or

benefits or be under any obligations under or in respect of the proposed New PTL Option

Scheme.

18. LAPSE OF PTL OPTION

A PTL Option shall lapse automatically and shall not be exercisable, to the extent not
already exercised, on the earliest of:

(1)

()

3)

“4)

&)

(6)

the expiry of the any of Exercise Period;

the expiry of the periods referred to in paragraphs 9, 11, 12 or 13 above
respectively;

the date when the proposed compromise or arrangement becomes effective in
respect of the situation contemplated in paragraph 13;

the date of the commencement of the winding-up of the Company;

the date on which the Grantee who is an employee ceases to be an employee by
reason of the termination of his employment on the grounds that he has been
guilty of serious misconduct or has been convicted of any criminal offence
involving his integrity or honesty;

the happening of any of the following events, unless otherwise waived by the
Board:

(i) any liquidator, provisional liquidator, receiver or any person carrying out any
similar function has been appointed anywhere in the world in respect of the
whole or any part of the asset or undertaking of the Grantee (being a
corporation);
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(i1)) the Grantee (being a corporation) has ceased or suspended payment of its
debts, become unable to pay its debts (within a meaning of section 178 of
the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap.
32, Laws of Hong Kong) or any similar provisions under the Companies
Act) or otherwise become insolvent;

(ii1) there is unsatisfied judgment, order or award outstanding against the Grantee
or the Company has reason to believe that the Grantee is unable to pay or to
have no reasonable prospect of being able to pay his/her/its debts;

(iv) there are circumstances which entitle any person to take any action, appoint
any person, commence proceedings or obtain any order of the type
mentioned in sub-clauses (i), (ii) and (iii) above;

(v) a bankruptcy order has been made against the Grantee or any Director of the
Grantee (being a corporation) in any jurisdiction; or

(vi) a petition for bankruptcy has been presented against the Grantee or any
Director of the Grantee (being a corporation) in any jurisdiction;

(7) the date on which a restriction as contemplated under paragraph 8 is breached;

(8) the date on which the Grantee commits a breach of any terms or conditions
attached to the grant of the Option, unless otherwise resolved to the contrary by
the Board; or

(9) the date on which the Board resolves that the Grantee has failed or otherwise is
or has been unable to meet the continuing eligibility criteria as may be prescribed
pursuant to the New PTL Option Scheme.

19. TERMINATION OF THE NEW PTL OPTION SCHEME

The Company by resolution in general meeting or the Board may at any time terminate
the New PTL Option Scheme and in such event no further PTL Options may be granted but
in all other respects the New PTL Option Scheme shall remain in full force and effect in
respect of PTL Options which are granted during the life of the New PTL Option Scheme
and remain unexpired immediately prior to termination of the operation of the New PTL
Option Scheme.
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20. RESTRICTION ON GRANT OF PTL OPTION

In addition, the Board shall not offer the grant of the PTL Option after insider
information has come to its knowledge, until such information has been announced by the
Company pursuant to the relevant requirements of the Listing Rules. In particular, during the
period commencing one month immediately preceding the earlier of:

(a) the date of the meeting of the Board (as such date is first notified to the Stock
Exchange in accordance with the Listing Rules) for the approval of the
Company’s results for any year, half-year, quarterly or, any other interim period
(whether or not required under the Listing Rules); and

(b) the deadline for the Company to publish an announcement of its results for any
year or half-year under the Listing Rules, and ending on the date that such
information has been announced pursuant to the relevant requirements of the
Listing Rules, no PTL Option may be granted.

21. CANCELLATION

The Board shall have the absolute discretion to cancel any PTL Options granted but not
exercised if the Eligible Participant so agrees, provided that where an option is cancelled
and a new option is proposed to be granted to the same option holder, the grant of such new
option may only be made with available but unissued shares in the authorised share capital
of the Company, and available ungranted options (excluding for this purpose all cancelled
options) within the limits referred to in paragraphs 5 and 6 above.
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This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the Repurchase Mandate and
should be read in conjunction with the letter from the Board hereinbefore appearing.

1. SHARE CAPITAL

As at the Latest Practicable Date, the entire issued share capital of the Company
comprised 1,195,450,000 Shares.

Subject to the passing of the ordinary resolution to approve the Repurchase Mandate
and on the basis that no further Shares are issued or repurchased prior to the Annual General
Meeting, the Company would be allowed under the Repurchase Mandate to repurchase a
maximum of 119,545,000 Shares.

2.  FUNDING OF REPURCHASES

Repurchases would be funded entirely from the Company’s available cash flow or
working capital facilities which will be funds legally available for the purpose in accordance
with the Bye-laws and the laws of the jurisdiction in which the Company is incorporated.

The Companies Act 1981 of Bermuda provides that the amount of capital repaid in
connection with a share repurchase may only be paid out of either the capital paid up on the
relevant shares or the funds of the Company which would otherwise be available for
dividend or distribution or the proceeds of a fresh issue of shares made for the purpose. The
amount of premium payable on repurchase may only be paid out of the funds of the
Company which would otherwise be available for dividend or distribution or out of the share
premium account of the Company.

3. FINANCIAL EFFECT OF REPURCHASES

In the event that the share repurchase proposed to be authorised were to be carried out
in full at any time during the proposed repurchase period, there might be an adverse impact
on the working capital or gearing position of the Company (as compared with the position
disclosed in the Company’s audited accounts for the year ended 31 December 2017).
However, the Directors have no current intention to exercise the Repurchase Mandate to an
extent that might result in, having regard to the relevant circumstances, a material adverse
impact on the working capital or gearing position of the Company.
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4. SHARE PRICES

The highest and lowest prices at which Shares have been traded on the Stock Exchange
during each of the previous twelve months were as follows:

Highest Lowest

HK$ HKS$
March 2017 1.480 1.350
April 2017 1.440 1.300
May 2017 1.420 1.150
June 2017 1.470 1.280
July 2017 1.440 1.330
August 2017 1.470 1.280
September 2017 1.440 1.260
October 2017 1.310 1.220
November 2017 1.250 1.150
December 2017 1.230 1.060
January 2018 1.350 1.130
February 2018 1.280 1.130

5.  EFFECT OF TAKEOVERS CODE

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 ordinary resolution to be proposed at the Annual General Meeting in accordance with the
Listing Rules, the Bye-laws and the applicable laws of Bermuda.

If, on the exercise of the power 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 Takeovers
Code.

As a result, a Shareholder, or group of Shareholders acting in concert, could obtain or

consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rules 26 and 32 of the Takeovers Code.
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The following table sets out the interests of substantial Shareholders which fall to be
disclosed to the Company under Part XV of the SFO as at the Latest Practicable Date.

Total no. of

Name Shares held % of Shares
Chan Chun Hoo, Thomas 600,000,000 (Note 1) 50.19%
TGC Assets Limited 600,000,000 (Note 1) 50.19%
Playmates Holdings Limited 600,000,000 (Note 2) 50.19%
PIL Management Limited 600,000,000 (Note 2) 50.19%
PIL Investments Limited 600,000,000 (Note 2) 50.19%
PIL Toys Limited 600,000,000 50.19%
FIL Limited 77,524,000 (Note 3) 6.48%
Notes:

(1)  TGC Assets Limited directly owns approximately 45.80% of the shareholding of Playmates Holdings
Limited and is therefore deemed to be interested in the 600,000,000 Shares in aggregate which
Playmates Holdings Limited is interested in. Mr. Chan Chun Hoo, Thomas is the beneficial owner of
all of the issued share capital of TGC Assets Limited and is also deemed to be interested in those
600,000,000 Shares.

(2) PIL Management Limited is a wholly-owned subsidiary of Playmates Holdings Limited; PIL
Investments Limited is a wholly-owned subsidiary of PIL Management Limited; and PIL Toys
Limited is a wholly-owned subsidiary of PIL Investments Limited. Playmates Holdings Limited, PIL
Management Limited and PIL Investments Limited are therefore deemed to be interested in the
600,000,000 Shares in which PIL Toys Limited is beneficially interested in.

(3)  FIL Limited holds the shares through a number of its group companies.

In the event that the Directors exercise in full the power to repurchase Shares pursuant
to the Repurchase Mandate, then the respective shareholding of Mr. Chan Chun Hoo,
Thomas, TGC Assets Limited, Playmates Holdings Limited, PIL Management Limited, PIL
Investments Limited and PIL Toys Limited, would be increased to approximately 55.77%. In
the opinion of the Directors, such increase may give rise to a mandatory offer in accordance
with Rules 26 and 32 of the Takeovers Code. However, the Directors have no current
intention to exercise the Repurchase Mandate to an extent as would result in takeover
obligations.

None of the Directors nor, to the best of their knowledge and having made all
reasonable enquiries, their close associates has any present intention to sell any Shares to
the Company under the Repurchase Mandate if such Repurchase Mandate is approved by the
Shareholders.

None of the core connected persons (as defined in the Listing Rules) of the Company
have notified the Company that they have a present intention to sell Shares to the Company,
or have undertaken not to do so, in the event that the Repurchase Mandate is approved by
the Shareholders.
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6. SHARE REPURCHASES MADE BY THE COMPANY

During the previous six months prior to the Latest Practicable Date, 20,390,000 Shares
were repurchased by the Company on the Stock Exchange at prices ranging from HK$1.06
to HK$1.35 each as follows:

Number of

Date Shares Price per Share
Repurchased Highest Lowest
HK$ HK$
14 September 2017 200,000 1.35 1.35
15 September 2017 252,000 1.35 1.35
4 December 2017 1,076,000 1.10 1.08
5 December 2017 700,000 1.10 1.10
6 December 2017 1,012,000 1.10 1.08
7 December 2017 764,000 1.10 1.10
8 December 2017 676,000 1.10 1.09
18 December 2018 96,000 1.15 1.15
20 December 2017 16,000 1.15 1.15
21 December 2017 574,000 1.19 1.15
27 December 2017 84,000 1.19 1.19
6 March 2018 1,800,000 1.10 1.09
7 March 2018 10,308,000 1.10 1.06
8 March 2018 600,000 1.10 1.10
9 March 2018 1,500,000 1.10 1.10
12 March 2018 592,000 1.10 1.10
13 March 2018 140,000 1.10 1.10

20,390,000

Save and except the Shares repurchased in March 2018 which will be cancelled in due
course, the above Shares were cancelled and redeemed upon repurchase and accordingly the
issued share capital of the Company diminished by the nominal value of those shares. The
premium paid on repurchase was charged against the share premium account. An amount
equivalent to the nominal value of the Shares cancelled was transferred from retained profits
to capital redemption reserve.

7. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and its
Shareholders as a whole for the Directors to have the power to repurchase Shares pursuant
to the Repurchase Mandate. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the earnings per share of the
Company and will only be made when the Directors believe that such a share repurchase
will benefit the Company and its Shareholders as a whole.
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Pursuant to the Listing Rules, the details of the Director to be elected at the
forthcoming Annual General Meeting are provided below:

TO Shu Sing, Sidney
Chairman and Executive Director

Mr. To, age 60, joined the Group in 1986. Prior to joining the Group, he had 9 years
working experience with multi-national marketing and manufacturing companies. Over the
years, he has served the Company in a number of functional areas including sales and
marketing, licensing, strategic business development and corporate communication. He holds
an Executive Master of Business Administration degree from Simon Fraser University,
British Columbia, Canada. He was appointed Chairman of the board in May 2017.

Mr. To is also the chairman of the board of Playmates Holdings Limited and a director
of a number of subsidiaries of the Group. Apart from the Company and Playmates Holdings
Limited, he has not held any directorship in any other listed companies in the last three
years.

Mr. To has entered into a service contract with the Company for a term of three years
commencing from 1 July 2017, subject to his re-appointment by the Company at general
meeting upon retirement by rotation pursuant to the Bye-laws. Pursuant to the terms of the
service contract, he will be entitled to a fixed sum of HK$10,000 for each financial year of
the Company as ordinary remuneration in respect of his capacity as a member of the board.

He does not have any personal relationship with any directors, senior management or
any substantial shareholder of the Company.

As at the Latest Practicable Date, Mr. To was deemed to be interested, within the
meaning of Part XV of the SFO, in 10,000,000 Shares and 20,000,000 shares of Playmates
Holdings Limited.

There is no other information relating to Mr. To that is required to be disclosed

pursuant to Rule 13.51(2) of the Listing Rules, and there are no other matters that need to
be brought to the attention of holders of securities of the Company.
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LEE Ching Kwok, Rin
Independent Non-executive Director

Mr. Lee, age 69 joined the Group in 2007. He has over 32 years of experience as a
legal practitioner in the fields of property and financing, and was a partner and consultant in
one of Hong Kong’s largest law firms. Mr. Lee is previously a solicitor qualified to practice
in Hong Kong and England and Wales, he now serves as an adviser to a number of private
companies and organizations.

Mr. Lee does not hold any position with the Company and other members of the
Group. Apart from the Company, Mr. Lee has not held any directorship in any other listed
companies in the last three years.

Mr. Lee has entered into a service contract with the Company for a term of three years
commencing from 1 July 2017, subject to his re-appointment by the Company at general
meeting upon retirement by rotation pursuant to the Bye-laws. Pursuant to the terms of the
service contract, he will be entitled to a fixed sum of HK$330,000 (or such other fixed fee
as the Compensation Committee may recommend from time to time) for each financial year
of the Company as ordinary remuneration in respect of his capacity as a member of the
board.

He does not have any personal relationship with any directors, senior management or
any substantial shareholder of the Company.

As at the Latest Practicable Date, Mr. Lee was deemed to be interested, within the
meaning of Part XV of the SFO, in 1,865,000 Shares of the Company.

Mr. Lee has served the Board for more than nine years. He has given an annual
information of his independence pursuant to Rule 3.13 of the Listing Rules. The Nomination
Committee is of the view that he meets the independence guidelines set out in Rule 3.13 of
the Listing Rules and considers him to be independent and recommends him to be
re-elected.

There is no other information relating to Mr. Lee that is required to be disclosed

pursuant to Rule 13.51(2) of the Listing Rules, and there are no other matters that need to
be brought to the attention of holders of securities of the Company.
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Playmates
70V J__
PLAYMATES TOYS LIMITED

(Incorporated in Bermuda with limited liability)
(Stock Code: 869)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Playmates Toys
Limited (the “Company”) will be held at 11/F., The Toy House, 100 Canton Road,
Tsimshatsui, Kowloon, Hong Kong on Monday, 21 May 2018 at 11:00 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 2017;

To re-elect the following retiring directors of the Company:

(i) Mr. To Shu Sing, Sidney;

(i) Mr. Lee Ching Kwok, Rin;

To appoint Grant Thornton Hong Kong Limited as the auditors of the Company;

and

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

ORDINARY RESOLUTIONS

A. “THAT:

(a)

(b)

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;

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

- 27 —



APPENDIX IV

NOTICE OF ANNUAL GENERAL MEETING

(c) 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 to be held; or

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

B. “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
(i) 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,
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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:

(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 to be held; or

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

C. “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.”
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D. “THAT conditional on the fulfilling of all conditions as set out in the
Circular in respect of the adoption of the New PTL Option Scheme
(hereafter defined), the rules of the share option scheme of the Company
(the “New PTL Option Scheme”, a copy of which has been tabled at the
meeting marked “A” and signed by the Chairman for purpose of
identification) be and are hereby approved;

AND the directors of the Company be and are hereby authorized to do all
such acts and things as they consider necessary or expedient at their absolute
discretion to give effect to the transactions contemplated by and implement
the New PTL Option Scheme.”

By Order of the Board
Ng Ka Yan
Company Secretary

Hong Kong, 21 March 2018
Notes:

(1)  Every member of the Company entitled to attend and vote at the AGM is entitled to appoint one or more
proxies to attend and vote instead of him. A proxy need not be a member of the Company.

(2)  In order to be valid, the form of proxy, together with any power of attorney or other authority (if any)
under which it is signed, or a certified copy of such power or authority, must be delivered to the
Company’s branch share registrars, Tricor Abacus 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 AGM.

(3)  To be eligible to attend, speak and vote at the AGM, all properly completed transfer forms accompanied by
the relevant share certificates must be lodged for registration with the Company’s branch share registrar,
Tricor Abacus Limited at Level 22, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no
later than 4:30 p.m. on the record date, i.e. 15 May 2018.

(4)  If Typhoon Signal No. 8 or above, or a “black” rainstorm warning is in effect at the time of the Meeting,
the AGM will be held as scheduled unless further notice posted on the websites of the Company at
http://www.playmatestoys.com and the Stock Exchange at http://www.hkexnews.hk to notify shareholders of
the date, time and place of the rescheduled meeting.

Shareholders should make their own decision as to whether they would attend the AGM under bad weather

conditions bearing in mind their own situation and if they should choose to do so, they are advised to
exercise care and caution.

- 30 —




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.7
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo false
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo false
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Remove
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSongHK-Light
    /CFangSongHKS-Light
    /CGuLiHK-Bold
    /CGuLiHKS-Bold
    /CGuYinHK-Bold
    /CGuYinHKS-Bold
    /CHei2HK-Bold
    /CHei2HK-Xbold
    /CHei2HKS-Bold
    /CHei2HKS-Xbold
    /CHei3HK-Bold
    /CHei3HKS-Bold
    /CHeiHK-UltraBold
    /CHeiHKS-UltraBold
    /CJNgaiHK-Bold
    /CJNgaiHKS-Bold
    /CKanHK-Xbold
    /CKanHKS-Xbold
    /CNganKaiHK-Bold
    /CNganKaiHKS-Bold
    /CO2YuenHK-XboldOutline
    /CO2YuenHKS-XboldOutline
    /COYuenHK-Xbold
    /COYuenHK-XboldOutline
    /COYuenHKS-Xbold
    /COYuenHKS-XboldOutline
    /CPo3HK-Bold
    /CPo3HKS-Bold
    /CPoHK-Bold
    /CPoHKS-Bold
    /CSong3HK-Medium
    /CSong3HKS-Medium
    /CSuHK-Medium
    /CSuHKS-Medium
    /CWeiBeiHKS-Bold
    /CXLiHK-Medium
    /CXLiHKS-Medium
    /CXYaoHKS-Medium
    /CXingHK-Medium
    /CXingHKS-Medium
    /CXingKaiHK-Bold
    /CXingKaiHKS-Bold
    /CYuen2HKS-Light
    /CYuen2HKS-SemiBold
    /CYuen2HKS-Xbold
    /CYuenHK-SemiMedium
    /MBeiHK-Bold
    /MBitmapRoundHK-Light
    /MBitmapSquareHK-Light
    /MCuteHK-Light
    /MCuteHKS-Light
    /MDynastyHK-Xbold
    /MDynastyHKS-Xbold
    /MElleHK-Medium
    /MElleHKS-Medium
    /MGentleHK-Light
    /MGentleHKS-Light
    /MHGHagoromoTHK-Light
    /MHGHagoromoTHK-Medium
    /MHGKyokashotaiTHK-Light
    /MHGReithicTHK-Light
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHK-Xbold
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MHeiHKS-Xbold
    /MKaiHK-Medium
    /MKaiHK-SemiBold
    /MKaiHKS-Medium
    /MKaiHKS-SemiBold
    /MLiHK-Bold
    /MLiHKS-Bold
    /MLingWaiFHK-Light
    /MLingWaiPHK-Light
    /MMarkerHK-Bold
    /MMarkerHKS-Bold
    /MNgaiHK-Bold
    /MNgaiHKS-Bold
    /MQingHuaHK-Xbold
    /MQingHuaHKS-Xbold
    /MSungHK-Bold
    /MSungHK-Light
    /MSungHK-Medium
    /MSungHK-Xbold
    /MSungHKS-Bold
    /MSungHKS-Light
    /MSungHKS-Medium
    /MSungHKS-Xbold
    /MWindyHK-Bold
    /MWindyHKS-Bold
    /MYoungHK-Medium
    /MYoungHK-Xbold
    /MYoungHKS-Medium
    /MYoungHKS-Xbold
    /MYuenHK-Light
    /MYuenHK-Medium
    /MYuenHK-SemiBold
    /MYuenHK-Xbold
    /MYuenHKS-Light
    /MYuenHKS-SemiBold
    /MYuenHKS-Xbold
    /MYuppyHK-Medium
    /MYuppyHKS-Medium
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 100
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 2400
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 150
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 2400
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 300
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 2400
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects true
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (Japan Color 2001 Coated)
  /PDFXOutputConditionIdentifier (JC200103)
  /PDFXOutputCondition ()
  /PDFXRegistryName (http://www.color.org)
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

  >>
  /ExportLayers /ExportAllLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName (Japan Color 2001 Coated)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 6
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /UseName
      /PageMarksFile /RomanDefault
      /PreserveEditing false
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


