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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate small and mid-
sized companies to which a higher investment risk may be attached than other companies
listed on the Stock Exchange. Prospective investors should be aware of the potential
risks of investing in such companies and should make the decision to invest only after
due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized
companies, there is a risk that securities traded on GEM may be more susceptible to
high market volatility than securities traded on the Main Board and no assurance is
given that there will be a liquid market in the securities traded on GEM.
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DEFINITIONS

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

following meanings:

“AGM”

“AGM Notice”

“Board”

“close associate(s)”

“Company”

“controlling shareholder(s)”

“core connected person(s)”

“Director(s)”

“GEM”

“GEM Listing Rules”
“Group”

“HK$”

“Hong Kong”

the annual general meeting of the Company to be
convened and held at 22/F., Euro Trade Centre, 13-14
Connaught Road Central, Hong Kong on Friday, 12 May
2023, at 11:00 a.m., the notice of which is set out on
pages AGM-1 to AGM-5 of this circular

the notice convening the AGM set out on pages AGM-1 to
AGM-5 of this circular

the board of Directors

has the meaning ascribed to it under the GEM Listing
Rules

Jimu Group Limited, an exempted company incorporated
in the Cayman Islands with limited liability, the Shares of

which are listed on GEM

has the meaning ascribed to it under the GEM Listing
Rules

has the meaning ascribed to it under the GEM Listing
Rules

the director(s) of the Company

the GEM of the Stock Exchange

the Rules Governing the Listing of Securities on GEM
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



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Memorandum and Articles of
Association”

“Repurchase Mandate”

“Second Amended and Restated
Memorandum and Articles of
Association”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“substantial shareholder(s)”

“Takeovers Code”

‘4%99

a general and unconditional mandate proposed to be
granted to the Directors to exercise all power of the
Company to allot, issue and otherwise deal with Shares
not exceeding 20% of the aggregate nominal amount of
the issued share capital of the Company as at the date of
passing of the relevant resolution for approving such issue
mandate

20 March 2023, being the latest practicable date prior to
the printing of this circular for the purpose of ascertaining
certain information contained herein

the amended and restated memorandum of association of
the Company adopted on 11 May 2016 and took effect on
30 May 2016

a general and unconditional mandate proposed to be
granted to the Directors to exercise all powers of the
Company to repurchase Shares not exceeding 10% of the
aggregate nominal amount of the issued share capital of
the Company as at the date of passing of the relevant
resolution for approving such repurchase mandate

the second amended and restated memorandum and
articles of association of the Company proposed to be
adopted by the Shareholders by special resolution at the
AGM

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

share(s) of nominal or par value of HK$0.2 each in the
share capital of the Company

the holder(s) of Share(s)
The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the GEM Listing
Rules

The Codes on Takeovers and Mergers and Share
Buy-backs of Hong Kong, as amended, supplemental or
otherwise modified from time to time

per cent.



LETTER FROM THE BOARD

JIMU
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To the Shareholders

Dear Sir/Madam,
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Grand Cayman KY1-1108
Cayman Islands

Head Office and Principal Place of
Business in Hong Kong:

Unit 06, 12th Floor
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No. 54-62 Lockhart Road

Hong Kong

23 March 2023

PROPOSALS FOR GRANTING OF GENERAL MANDATES TO
ISSUE NEW SHARES AND REPURCHASE SHARES,
RE-ELECTION OF RETIRING DIRECTORS AND
ELECTION OF DIRECTOR, PROPOSED AMENDMENTS TO
THE EXISTING MEMORANDUM AND ARTICLES OF ASSOCIATION AND
ADOPTION OF THE SECOND AMENDED AND
RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide the Shareholders with information regarding the
resolutions to be proposed at the AGM to be held at 22/F., Euro Trade Centre, 13—14 Connaught
Road Central, Hong Kong on Friday, 12 May 2023, at 11:00 a.m. including (i) granting of the
Issue Mandate to the Directors; (ii) granting of the Repurchase Mandate to the Directors; (iii)
extension of the Issue Mandate; (iv) re-election and election of Directors; and (v) amending the
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existing Memorandum and the Articles of Association and adopting the Second Amended and
Restated Memorandum and Articles of Association and to give you notice of the AGM.

GENERAL MANDATE TO ISSUE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors new general
and unconditional mandate to allot, issue and otherwise deal with Shares not exceeding 20% of
the aggregate nominal amount of the issued share capital of the Company as at the date of the
passing of the relevant resolution.

The Issue Mandate allows the Company to allot, issue and otherwise deal with Shares only
during the period ending on the earliest of (i) the conclusion of the next annual general meeting
of the Company; (ii) the date be which the next annual general meeting of the Company is
required to be held by the Articles of Association or the laws of the Cayman Islands; and (iii)
the date upon which such mandate is revoked or varied by an ordinary resolution of the
Shareholders in a general meeting of the Company (“Relevant Period”).

As at the Latest Practicable Date, the issued share capital of the Company comprised
36,115,200 Shares. Subject to the passing of the relevant resolution to approve the Issue
Mandate and on the basis that no further Shares are allotted and issued or repurchased prior to
the date of the AGM, the Directors would be authorised to allot, issue and otherwise deal with a
maximum of 7,223,040 new Shares under the Issue Mandate, representing 20% of the aggregate
nominal amount of the issued share capital of the Company as at the date of the AGM.

In addition, a separate ordinary resolution will further be proposed for extending the Issue
Mandate authorising the Directors to allot, issue and deal with Shares to the extent of the Shares
repurchased pursuant to the Repurchase Mandate. Details on the Repurchase Mandate are further
elaborated below.

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors new general
and unconditional mandate to repurchase Shares of not exceeding 10% of the aggregate nominal
amount of the issued share capital of the Company as at the date of the passing of the relevant
resolution. The Repurchase Mandate allows the Company to make purchases only during the
Relevant Period.

As at the Latest Practicable Date, the issued share capital of the Company comprised
36,115,200 Shares. Subject to the passing of the relevant resolution to approve the Repurchase
Mandate and on the basis that no further Shares are allotted and issued or repurchased prior to
the date of the AGM, the Company would be allowed to repurchase a maximum of 3,611,520
Shares under the Repurchase Mandate, representing 10% of the aggregate nominal amount of the
issued share capital of the Company as at the date of the AGM.
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An explanatory statement required to be sent to the Shareholders under the GEM Listing
Rules is set out in Appendix I to this circular to provide the requisite information regarding the
Repurchase Mandate to the Shareholders.

RE-ELECTION OF RETIRING DIRECTORS AND ELECTION OF DIRECTORS

According to Article 108(a) of the Articles of Association, at each annual general meeting
one-third of the Directors for the time being (or, if their number is not 3 or a multiple of 3, then
the nearest to but not less than one-third), shall retire from office by rotation provided that every
Director shall be subject to retirement by rotation at least once every 3 years. A retiring Director
shall be eligible for re-election. Article 108(b) of the Articles of Association further provides
that the Directors to retire by rotation shall include any Director who wishes to retire and not to
offer himself for re-election. Any Director who has not been subject to retirement by rotation in
the 3 years preceding the annual general meeting shall retire by rotation at such annual general
meeting. Any further Directors so to retire shall be those who have been longest in office since
their last re-election or appointment and so that as between persons who became or were last
re-elected Directors on the same day those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

In accordance with Article 108(a) of the Articles of Association, Ms. Wei Ju and Mr. Tsang
Hing Bun will retire from office as Directors and being eligible, have offered themselves for
re-election as Directors at the AGM.

Details of the above Directors who are subject to re-election and election at the AGM are
set out in Appendix II to this circular in accordance with the relevant requirements of the GEM
Listing Rules.

Save as disclosed above and in Appendix II in relation to the Directors, there is no other
matters that needs to be brought to the attention of the Shareholders regarding their re-election
and election.

RE-APPOINTMENT OF THE AUDITORS

Prism Hong Kong and Shanghai Limited (“Prism”) will retire as the auditors of the
Company at the AGM and, being eligible, offer themselves for re-appointment.

The Board, upon the recommendation of the audit committee of the Company, proposed to
re-appoint Prism as the auditors of the Company and to hold office until the conclusion of the
next annual general meeting of the Company.

PROPOSED ADOPTION OF THE SECOND AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION

In order to (i) bring the existing Memorandum and Articles of Association in line with the
amendments made to Appendix 3 of the GEM Listing Rules and applicable laws of the Cayman



LETTER FROM THE BOARD

Islands; and (ii) make other consequential and housekeeping changes, the Directors propose to
amend the existing Memorandum and Articles of Association by adopting the Second Amended
and Restated Memorandum and Articles of Association at the AGM, where a special resolution
will be proposed to adopt the Second Amended and Restated Memorandum and Articles of
Association in substitution for, and to the exclusion of, the existing Memorandum and Articles
of Association.

Details of the proposed amendments to the existing Memorandum and the existing Articles
of Association brought by the adoption of the Second Amended and Restated Memorandum and
Articles of Association are set out in Appendix III to this circular. A special resolution will be
proposed at the AGM to approve the Second Amended and Restated Memorandum and Articles
of Association.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Tuesday, 9 May 2023 to
Friday, 12 May 2023, both days inclusive, during which period no transfer of Shares will be
registered. For determining the entitlement of members of the Company to attend and vote at the
AGM, all share transfer documents accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar and transfer office in Hong Kong, Tricor
Investor Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong, no
later than 4:30 p.m., on Monday, 8§ May 2023.

AGM

A notice convening the AGM to be held at 22/F., Euro Trade Centre, 13—14 Connaught
Road Central, Hong Kong on Friday, 12 May 2023, at 11:00 a.m. is set out on pages AGM-1 to
AGM-5 of this circular. At the AGM, resolutions will be proposed to approve, inter alia,
amending the existing Memorandum and the existing Articles of Association and adopting the
Second Amended and Restated Memorandum and Articles of Association.

Pursuant to Rule 17.47(4) of the GEM Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show
of hands. Announcement will be made by the Company after the AGM on the poll results of the
AGM.

A form of proxy for use by Shareholders at the AGM is enclosed with this circular.
Whether or not you intend to attend and vote at the AGM, you are requested to complete and
return the enclosed form of proxy in accordance with the instructions printed thereon to the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services
Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but
in any event not later than 48 hours (11:00 a.m. of Wednesday, 10 May 2023) before the time
appointed for the holding of the AGM or any adjournment thereof (as the case may be).
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Completion and return of the form of proxy will not preclude you from attending and voting in
person at the AGM or any adjournment thereof (as the case may be) should you so desire.

RESPONSIBILITY STATEMENT

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

RECOMMENDATION

The Directors consider that (i) granting of the Issue Mandate to the Directors; (ii) granting
of the Repurchase Mandate to the Directors; (iii) extension of the Issue Mandate; (iv) re-election
and election of Directors; and (v) amending the existing Articles of Association and adopting the
Second Amended and Restated Articles of Association are in the interests of the Company and
the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote in
favour of the relevant resolutions to be proposed at the AGM and as set out in the AGM Notice.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this
circular. The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.

By Order of the Board
Jimu Group Limited
Wei Ju
Executive Director



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement as required under the GEM Listing Rules
to provide the requisite information to Shareholders for consideration of the Repurchase
Mandate pursuant to Rule 13.08 of the GEM Listing Rules.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
36,115,200 Shares. Subject to the passing of the relevant resolution to approve the Repurchase
Mandate and on the basis that no further Shares are allotted and issued or repurchased between
the Latest Practicable Date and the date of AGM, the Company will be allowed to repurchase a
maximum of 3,611,520 Shares, representing 10% of the aggregate nominal amount of the issued
share capital of the Company as at the date of the AGM.

2. SOURCE OF FUNDS

The Directors propose that the repurchase of Shares under the Repurchase Mandate would
be made out of profits or out of the proceeds of a fresh issue of Shares made for the purpose of
the repurchase.

In repurchasing the Shares, the Company may only apply funds which are legally available
for such purposes in accordance with the constitutive documents of the Company, the GEM
Listing Rules and the applicable laws and regulations of the Cayman Islands. The Company will
not purchase the Shares on GEM for a consideration other than cash or for settlement otherwise
than in accordance with the trading rules of the Stock Exchange from time to time.

3. REASONS FOR SHARE REPURCHASE

Although the Directors have no present intention of exercising the Repurchase Mandate, the
Directors believe that the flexibility afforded by the Repurchase Mandate would be beneficial to
the Company and the Shareholders as a whole. An exercise of the Repurchase Mandate may,
depending on market conditions and funding arrangements at the time, lead to an enhancement
of the net asset value and/or earnings per Share and will only be made when the Directors
believe that repurchase of Shares will benefit the Company and Shareholders as a whole.

.
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4. SHARE PRICES

The highest and lowest prices at which the Shares have traded on the Stock Exchange
during each of the previous twelve months preceding the Latest Practicable Date were as

follows:
Shares Price
Highest Lowest
HK$ HKS$
2022
April 0.061 0.032
May 0.048 0.032
June 0.058 0.031
July 0.051 0.033
August 0.038 0.030
September 0.042 0.028
October 0.034 0.032
November 0.025 0.019
December 0.024 0.018
2023
January 0.026 0.020
February 0.024 0.017
March (Up to the Latest Practicable Date) (Note) 0.48 0.36

Note: The Share price has been adjusted pursuant to the share consolidation of the Company passed by the
Shareholders by an ordinary resolution at an extraordinary general meeting on 17 March 2023.

5. UNDERTAKING

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

6. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of 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 the Takeovers Code. As a result, a
Shareholder, or a group of Shareholders acting in concert (as defined in the Takeovers Code),
depending on the level of increase of the shareholder’s interest, could obtain or consolidate
control of the Company and become obliged to make a mandatory offer in accordance with
Rule 26 of the Takeovers Code.

.
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7. DISCLOSURE OF INTERESTS OF DIRECTORS, THEIR CLOSE ASSOCIATES AND
CORE CONNECTED PERSONS

(1) As at the Latest Practicable Date, none of the Directors nor, to the best of their
respective knowledge and belief and having made all reasonable enquiries, their close
associates (as defined under the GEM Listing Rules), had any present intention, if the
Repurchase Mandate is approved by the Shareholders and is exercised, to sell any
Shares to the Company or any of its subsidiaries under the Repurchase Mandate.

(i1) As at the Latest Practicable Date, no core connected person (as defined in the GEM
Listing Rules) of the Company had notified the Company that he/she/it has a present
intention to sell any Shares to the Company or any of its subsidiaries in the event that
the Repurchase Mandate is approved by the Shareholders.

8. MATERIAL ADVERSE CHANGE

As compared with the financial position of the Company as at 31 December 2022 (being
the date to which the latest audited accounts of the Company have been made up), the Directors
consider that there would not be any material adverse impact on the working capital or gearing
position of the Company in the event that the repurchases pursuant to the Repurchase Mandate
were to be carried out in full during the Relevant Period.

The Directors do not propose to exercise the Repurchase Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital of the Company or
the gearing position which in the opinion of the Directors are from time to time appropriate for
the Company.

9. SHARE REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of the Shares (whether on GEM or otherwise) during
the previous 6 months.

I



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

The following are particulars of the Directors proposed to be re-elected at the AGM:
Ms. Wei Ju (% %) (“Ms. Wei”)

Ms. Wei, aged 29, has been the executive Director since 14 November 2021. She has
studied administrative management in Guangdong Ocean University and graduated in June 2015.
Ms. Wei has over 5 years of experience in asset management and administrative work. She was a
director assistant in Shenzhen Baoligin Information consulting Co., Ltd* (FEYITH & F 8 & il 7%
A FRZAFE) from 2015 to 2018. She was also work as an investment manager in Shenwan
Hongyuan securities CO., Ltd* (F #2877 Y170 22 7)) from 2018 to 2019. Since 2019, she
has been a director of marketing in Shenzhen Hongji Tai Fu Asset Management Co., Ltd.* ({3l
T A% A A LA BR A 7).

Ms. Wei has entered into a service agreement with the Company in relation to her
appointment as an executive Director for a term of one year commencing on 14 November 2021.
Such appointment is subject to retirement by rotation and re-election at the AGM in accordance
with the Articles of Association. Ms. Wei is entitled to a Director’s fee of not more than
HK$50,000 per month. The remuneration of Ms. Wei is determined by the Board having regard
to the recommendation of the Remuneration Committee and with reference to her qualifications,
experience, duties and responsibilities and the prevailing market conditions. Ms. Wei has waived
her Director’s fee for the year ended 31 December 2022.

As at the Latest Practicable Date and save as disclosed, Ms. Wei did not hold any other
directorship in the last three years in other public company the securities of which are listed on
any securities market in Hong Kong or overseas and does not have any relationship with any
other Directors, senior management or substantial or controlling shareholders of the Company
and does not hold any position of the Company and other companies within the Group.

Save as disclosed herein, Ms. Wei had no other interests in Shares within the meaning of
Part XV of the SFO as at the Latest Practicable Date.

Mr. Tsang Hing Bun (% B&) (“Mr. Tsang”)

Mr. Tsang, aged 43, has been the executive Director since 1 April 2022. He holds a
Bachelor Degree of Social Science from the Chinese University of Hong Kong and a Master of
Science Degree in Finance from City University of Hong Kong. He has more than 20 years of
experience in audit, accounting, corporate finance and compliance. Mr. Tsang is a member of
The Hong Kong Institute of Certified Public Accountants, an associate member of The Hong
Kong Institute of Chartered Secretaries and The Chartered Governance Institute. He is also a
financial risk manager granted by Global Association of Risk Professionals. He has been an
executive director of Kingkey Intelligence Culture Holdings Limited (stock code: 550), a
company listed on the Main Board of the Stock Exchange (the “HKEX’s Main Board”) since
September 2015 and a non-executive director of Sino Oil and Gas Holdings Limited (stock code:
702), a company listed on HKEX’s Main Board since August 2020.

- II-1 -



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

Mr. Tsang has entered into a service agreement with the Company for a term of one years
commencing on 1 April 2022. Such appointment is subject to retirement by rotation and
reelection at the AGM in accordance with the Articles of Association. Mr. Tsang is entitled to a
Director’s fee of HK$240,000 per annum. The remuneration of Mr. Tsang is determined by the
Board having regard to the recommendation of the Remuneration Committee and with reference
to her qualifications, experience, duties and responsibilities and the prevailing market
conditions.

As at the Latest Practicable Date and save as disclosed, Mr. Tsang did not hold any other
directorship in the last three years in other public company the securities of which are listed on
any securities market in Hong Kong or overseas and does not have any relationship with any
other Directors, senior management or substantial or controlling shareholders of the Company
and does not hold any position of the Company and other companies within the Group.

Save as disclosed herein, Mr. Tsang had no other interests in Shares within the meaning of
Part XV of the SFO as at the Latest Practicable Date.

Save as disclosed above, there is no other information to be disclosed pursuant to the
requirements of Rule 17.50(2)(h) to Rule 17.50(2)(v) of the GEM Listing Rules and there are no
other matters relating to their re-election or election that need to be brought to the attention of
the Shareholders.

- 1I-2 -



AMENDED AND RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION

APPENDIX III

The following are the proposed amendments to the existing Memorandum of Association
and the existing Articles of Association.

Note: The Second Amended and Restated Memorandum and Articles of Association is prepared in English with no
official Chinese version. Chinese translation is for reference only. In the event of any inconsistency, the English

version shall prevail.

Proposed amendments (showing changes to the existing Memorandum of Association):

THE COMPANIES EAWACT (AS REVISED)

EXEMPTED COMPAN

Y LIMITED BY SHARES

SECOND AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

OF

JIMU GROUP LIMITED

A 2 19 A BR 23 6]

EVER SMART INTFERNATIONAL-HOEDINGS EIMITED
R I e B A e A B ey ]
(Company)
(adopted by a Special Resolution passed on

H-May2016-and-effeetive-on30-May 201612 May 2023)

Clause before amendments

Clause after amendments

Clause 1

The name of the Company is Ever Smart
International Holdings Limited 7 & B F% B
AR,

Clause 1

The name of the Company is JIMU GROUP

Ever—Smart

Clause 2

The registered office will be situate at the
offices of Estera Trust (Cayman) Limited,
Clifton House, 75 Fort Street, PO Box 1350,
Grand Cayman KYI1-1108, Cayman Islands
or at such other place in the Cayman Islands
as the Directors may from time to time
decide.

Clause 2

The registered office will-beis situated at the
offices of Ocorian Trust (Cayman) Limited,
Windward 3, Regatta Office Park, PO Box
1350, Grand Cayman KY1-1108, Cayman
Islands Estera—TFrust—(Cayman)—Limited;
Cliften—Heouse,—75—Fort—Stree,—PO—Box
1350, —Grand—Cayman—KY1-108;,—Cayman
Istands—or at such other place in the Cayman
Islands as the Directors may from time to
time decide.

- II-1 -




APPENDIX III

AMENDED AND RESTATED MEMORANDUM

AND ARTICLES OF ASSOCIATION

Clause before amendments

Clause after amendments

Clause 5

If the Company is registered as an exempted
company as defined in the Cayman Islands
Companies Law, it shall have the power,
subject to the provisions of the Cayman
the
approval of a special resolution, to continue

Islands Companies Law and with

as a body incorporated under the laws of any
jurisdiction outside of the Cayman Islands

Clause 5

If the Company is registered as an exempted
company as defined in the Cayman Islands
Companies FawAct (as revised), it shall have
the power, subject to the provisions of the
Cayman Islands Companies EawAct (as
revised) and with the approval of a special
resolution, to continue as a body incorporated

under the laws of any jurisdiction outside of

The authorised share capital of the Company
is HK$10,000,000 consisting of
1,000,000,000 shares of HK$0.01 each with
the power for the Company to increase or
reduce the said capital and to issue any part
of its capital, original or increased, with or
without any preference, priority or special
privilege or subject to any postponement of
rights or to any conditions or restrictions;
and so that, unless the condition of issue
shall otherwise expressly declare, every issue
of shares, whether declared to be preference
or otherwise, shall be subject to the power
hereinbefore contained.

and to be de-registered in the Cayman | the Cayman Islands and to be de-registered in
Islands. the Cayman Islands.
Clause 7 Clause 7

The authorised share capital of the Company

is HK$10,000,000 consisting of
1,600,000,00050,000,000 shares of

HK$0:640.2 each with the power for the

Company to increase or reduce the said
capital and to issue any part of its capital,
original or increased, with or without any
preference, priority or special privilege or
subject to any postponement of rights or to
any conditions or restrictions; and so that,
unless the condition of issue shall otherwise
expressly declare, every issue of shares,
declared to be
shall

hereinbefore contained.

whether preference or

otherwise, be subject to the power
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Proposed amendments (showing changes to the existing Articles of Association):

THE COMPANIES EAWACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

SECOND AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
JIMU GROUP LIMITED

A A 1 A5 BR 43 W

EVER- SMARTINTERNATIONAL-HOEDINGS EHIMITED

~

N

L =]

(Company)
(adopted by a Special Resolution passed on

H-May2016-and-effeetive-on30-May 201612 May 2023)

Article before amendments

Article after amendments

Article 1(a)

Table “A” of the Companies Law (as revised)
shall not apply to the Company.

Article 1(a)

Table “A” of the Companies EawAct (as
revised) shall not apply to the Company.

Article 1(b)

Companies Law: means the Companies Law
(as revised) of the Cayman Islands as
amended from time to time and every other
act, order regulation or other instrument
having statutory effect (as amended from
time to time) for the time being in force in
the Cayman Islands applying to or affecting

the Company, the Memorandum of
Association  and/or  the  Articles  of
Association;

Listing Rules: shall mean the Rules

Governing the Listing of Securities on the
Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited (as
amended from time to time);

Article 1(b)

Companies EawAct: means the Companies
EFawAct (as revised) of the Cayman Islands
as amended from time to time and every other
act, order regulation or other
having statutory effect (as amended from time
to time) for the time being in force in the
Cayman Islands applying to or affecting the
Company, the Memorandum of Association
and/or the Articles of Association;

instrument

Listing Rules: shall the Rules
Governing the Listing of Securities on the

Growth—Enterprise—MarketGEM of The
Stock Exchange of Hong Kong Limited (as

amended from time to time);

mean
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Article before amendments

Article after amendments

Registered Office: the registered
office of the Company for the time being as
required by the Companies Law;

means

Registered Office: means the registered
office of the Company for the time being as

required by the Companies EawAct;

Article 1(c)(iii)

subject to the foregoing provisions of this
Article, any words or expressions defined in
the Companies Law (except any statutory
modification thereof not in force when these
Articles become binding on the Company)
shall bear the same meaning in these
Articles, save that “company” shall where the
context permits include any company
incorporated in the Cayman Islands or
elsewhere; and

Article 1(c)(iii)

subject to the foregoing provisions of this
Article, any words or expressions defined in
the Companies EawAct (except any statutory
modification thereof not in force when these
Articles become binding on the Company)
shall bear the same meaning in these Articles,
save that “company” shall where the context
permits include any company incorporated in
the Cayman Islands or elsewhere; and
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Article before amendments

Article after amendments

Article 5(a)

If at any time the share capital of the
Company is divided into different classes of
Shares, all or any of the special rights
attached to any class (unless otherwise
provided for by the terms of issue of the
Shares of that class) may, subject to the
provisions of the Companies Law, be varied
or abrogated either with the consent in
writing of the holders of not less than 3% in
nominal value of the issued Shares of that
class or with the sanction of a Special
Resolution passed at a separate general
meeting of the holders of the Shares of that
class. To every such separate general meeting
the provisions of these Articles relating to
general meetings shall mutatis
apply, but so that the necessary quorum
(other than at an adjourned meeting) shall be
not less than two persons holding (or, in the
case of a Shareholder being a corporation, by
its duly authorised representative) or
representing by proxy one-third in nominal
value of the issued Shares of that class, that
the quorum for any meeting adjourned for
want of quorum shall be two Shareholders
present in person (or in the case of the
Shareholder being a corporation, by its duly
authorised representative) or by proxy
(whatever the number of Shares held by
them) and that any holder of Shares of the
class present in person (or in the case of the
Shareholder being a corporation, by its duly
authorised representative) or by proxy may
demand a poll.

mutandis

Article 5(a)

If at any time the share capital of the
Company is divided into different classes of
Shares, all or any of the special rights
attached to any class (unless otherwise
provided for by the terms of issue of the
Shares of that class) may, subject to the
provisions of the Companies EawAct, be
varied or abrogated either with the consent in
writing of the holders of not less than 3% in
nominal value of the issued Shares of that
class or with the sanction of a Special
Resolution passed at a separate general
meeting of the holders of the Shares of that
class. To every such separate general meeting
the provisions of these Articles relating to
general meetings shall mutatis mutandis
apply, but so that the necessary quorum (other
than at an adjourned meeting) shall be not
less than two persons holding (or, in the case
of a Shareholder being a corporation, by its
duly authorised representative) or
representing by proxy one-third in nominal
value of the issued Shares of that class, that
the quorum for any meeting adjourned for
want of quorum shall be two Shareholders
present in person (or in the case of the
Shareholder being a corporation, by its duly
authorised representative) or by proxy
(whatever the number of Shares held by
them) and that any holder of Shares of the
class present in person (or in the case of the
Shareholder being a corporation, by its duly
authorised representative) or by proxy may
demand a poll.
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Article before amendments

Article after amendments

Article 6

The authorised share capital of the Company
on the date of the adoption of these Articles
is HK$10,000,000 divided into 1,000,000,000
Shares of HK$0.01 each.

Article 6

The authorised share capital of the Company
on the date of the adoption of these Articles

is HK$10,000,000 divided into
1,600,000,00050,000,000 Shares of

HK$0.:010.2 each.

Article 8

Any new Shares shall be issued upon such
terms and conditions and with such rights,
privileges or restrictions attached thereto as
the general meeting resolving upon the
creation thereof shall direct, and if no
direction be given, subject to the provisions
of the Companies Law and of these Articles,
as the Board shall determine; and in
particular such Shares may be issued with a
preferential or qualified right to participate
in Dividends and in the distribution of assets
of the Company and with a special right or
without any right of voting.

Article 8

Any new Shares shall be issued upon such
terms and conditions and with such rights,
privileges or restrictions attached thereto as
the general meeting resolving upon the
creation thereof shall direct, and if no
direction be given, subject to the provisions
of the Companies EawAct and of these
Articles, as the Board shall determine; and in
particular such Shares may be issued with a
preferential or qualified right to participate in
Dividends and in the distribution of assets of
the Company and with a special right or
without any right of voting.

Article 11(a)

All unissued Shares and other securities of
the Company shall be at the disposal of the
Board and it may offer, allot (with or without
conferring a right of renunciation), grant
options over or otherwise dispose of them to
such persons, at such
consideration and generally on such terms
(subject to Article 9) as it in its absolute
discretion thinks fit, but so that no Shares
shall be issued at a discount. The Board
shall, as regards any offer or allotment of
Shares, comply with the provisions of the
Companies Law, if and so far as such
provisions may be applicable thereto.

times, for such

Article 11(a)

All unissued Shares and other securities of
the Company shall be at the disposal of the
Board and it may offer, allot (with or without
conferring a right of renunciation), grant
options over or otherwise dispose of them to
such persons, at such times, for such
consideration and generally on such terms
(subject to Article 9) as it in its absolute
discretion thinks fit, but so that no Shares
shall be issued at a discount. The Board shall,
as regards any offer or allotment of Shares,
comply with the provisions of the Companies
EawAct, if and so far as such provisions may
be applicable thereto.
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Article before amendments

Article after amendments

Article 12(a)

The Company may at any time pay
commission to any person for subscribing or
agreeing to subscribe (whether absolutely or
conditionally) for any Shares or procuring or
agreeing to procure subscriptions (whether
absolute or conditional) for any Shares, but
so that the conditions and requirements of
the Companies Law shall be observed and
complied with, and in each case the
commission shall not exceed 10% of the
price at which the Shares are issued.

Article 12(a)

The Company may at any time pay
commission to any person for subscribing or
agreeing to subscribe (whether absolutely or
conditionally) for any Shares or procuring or
agreeing to procure subscriptions (whether
absolute or conditional) for any Shares, but
so that the conditions and requirements of the
Companies EawAct shall be observed and
complied with, and in each case the
commission shall not exceed 10% of the price
at which the Shares are issued.

Article 12(b)

If any Shares are issued for the purpose of
raising money to defray the expenses of the
construction of any works or buildings or the
provision of any plant which cannot be made
profitable within a period of one year, the
Company may pay interest on so much of
that share capital as is for the time being
paid up for the period and, subject to any
conditions and restrictions mentioned in the
Companies Law, may charge the sum so paid
by way of interest to capital as part of the
cost of construction of the works or
buildings, or the provisions of the plant.

Article 12(b)

If any Shares are issued for the purpose of
raising money to defray the expenses of the
construction of any works or buildings or the
provision of any plant which cannot be made
profitable within a period of one year, the
Company may pay interest on so much of that
share capital as is for the time being paid up
for the period and, subject to any conditions
and restrictions mentioned in the Companies
FawAct, may charge the sum so paid by way
of interest to capital as part of the cost of
construction of the works or buildings, or the
provisions of the plant.

Article 13(d)

sub-divide its Shares or any of them into
Shares of smaller amount than is fixed by the
Memorandum of  Association, subject
nevertheless to the provisions of the
Companies Law, and so that the resolution
whereby any Share is sub-divided may
determine that, as between the holders of the
Shares resulting from such sub-division, one
or more of the Shares may have any such
preferred or other special rights over, or may
have such deferred rights or be subject to any
such restrictions as compared with the others
as the Company has power to attach to
unissued or new Shares;

Article 13(d)

sub-divide its Shares or any of them into
Shares of smaller amount than is fixed by the

Memorandum  of  Association, subject
nevertheless to the provisions of the
Companies FawAct, and so that the

resolution whereby any Share is sub-divided
may determine that, as between the holders of
the Shares resulting from such sub-division,
one or more of the Shares may have any such
preferred or other special rights over, or may
have such deferred rights or be subject to any
such restrictions as compared with the others
as the Company has power to attach to
unissued or new Shares;
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Article before amendments

Article after amendments

Article 15(a)

Subject to the Companies Law, or any other
law or so far as not prohibited by any law
and subject to any rights conferred on the
holders of any class of Shares, the Company
shall the
otherwise acquire all or any of its own

have power to purchase or
Shares (which expression as used in this
Article includes redeemable Shares) provided
that the manner and terms of purchase have
first

Resolution of the Shareholders,

been authorised by an Ordinary
and to
purchase or otherwise acquire warrants and
the
purchase of its own Shares, and shares and
the

subscription or purchase of any shares in any

other securities for subscription or

warrants and other securities for
company which is its Holding Company and
may make payment therefor in any manner
and terms authorised or not prohibited by
law, including out of capital, or to give,
directly or indirectly, by means of a loan, a
guarantee, an indemnity, the provision of
security or otherwise howsoever, financial
assistance for the purpose of or in connection
with a purchase or other acquisition made or
to be made by any person of any Shares or
warrants or other securities in the Company
or any company which is a Holding Company
of the Company and should the Company
purchase or otherwise acquire its own Shares
or warrants or other securities neither the
Company nor the Board shall be required to
warrants or other

select the Shares or

securities to be purchased or otherwise
acquired rateably or in any other manner and
terms as between the holders of Shares or
warrants or other securities of the same class
or as between them and the holders of Shares

or warrants or other securities of any other

Article 15(a)

Subject to the Companies EawAct, or any
other law or so far as not prohibited by any
law and subject to any rights conferred on the
holders of any class of Shares, the Company
shall have the power to purchase or otherwise
acquire all or any of its own Shares (which
expression as used in this Article includes
redeemable Shares) provided that the manner
and terms of purchase have first been
authorised by an Ordinary Resolution of the
Shareholders, and to purchase or otherwise
acquire warrants and other securities for the
subscription or purchase of its own Shares,
and shares and warrants and other securities
for the subscription or purchase of any shares
Holding

Company and may make payment therefor in

in any company which is its
any manner and terms authorised or not
prohibited by law, including out of capital, or
to give, directly or indirectly, by means of a
loan, a guarantee, an indemnity, the provision
of security or otherwise howsoever, financial
assistance for the purpose of or in connection
with a purchase or other acquisition made or
to be made by any person of any Shares or
warrants or other securities in the Company
or any company which is a Holding Company
of the Company and should the Company
purchase or otherwise acquire its own Shares
or warrants or other securities neither the
Company nor the Board shall be required to
the
securities

select Shares or warrants or other

to be purchased or otherwise
acquired rateably or in any other manner and
terms as between the holders of Shares or
warrants or other securities of the same class
or as between them and the holders of Shares
or warrants or other securities of any other

class or in accordance with the rights as to
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Article before amendments

Article after amendments

class or in accordance with the rights as to
Dividends or capital conferred by any class
of Shares provided always that any such
purchase or other acquisition or financial
assistance shall only be made in accordance
with the relevant code, rules or regulations
issued from time to time by the HK Stock
Exchange and/or the Securities and Futures
Commission of Hong Kong from time to time
in force.

Dividends or capital conferred by any class of
that
purchase or other acquisition or financial

Shares provided always any such
assistance shall only be made in accordance
with the relevant code, rules or regulations
issued from time to time by the HK Stock
Exchange and/or the Securities and Futures
Commission of Hong Kong from time to time

in force.

Article 15(b)

Subject to the provisions of the Companies
Law and the Memorandum of Association of
the Company, and to any special rights
conferred on the holders of any Shares or
attaching to any class of Shares, Shares may
be issued on the terms that they may, at the
the the holders

thereof, be liable to be redeemed on such

option of Company or

terms and in such manner, including out of
capital, as the Board may deem fit.

Article 15(b)

Subject to the provisions of the Companies
EawAct and the Memorandum of Association
of the Company, and to any special rights
conferred on the holders of any Shares or
attaching to any class of Shares, Shares may
be issued on the terms that they may, at the
option of the Company or the holders thereof,
be liable to be redeemed on such terms and in
such manner, including out of capital, as the
Board may deem fit.

Article 15(c)

Where  the
redemption a redeemable Share, purchases

Company  purchases  for
not made through the market or by tender
shall be limited to a maximum price, and if
purchases are by tender, tenders shall be

available to all Shareholders alike.

Article 15(c)
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Article before amendments

Article after amendments

Article 17(a)

The Board shall cause to be kept the Register

and there shall be entered therein the
particulars required under the Companies
Law.

Article 17(a)

The Board shall cause to be kept the Register

and there shall be entered therein the
particulars required under the Companies
EawAct.

Article 17(b)

Subject to the provisions of the Companies
Law, if the Board considers it necessary or
appropriate, the Company may establish and
maintain a principal or branch register of
Shareholders at such location as the Board
thinks fit and, during the Relevant Period,
the Company shall keep its principal or a

branch register of Shareholders in Hong

Kong.

Article 17(b)

Subject to the provisions of the Companies
FawAct, if the Board considers it necessary
or appropriate, the Company may establish
and maintain a principal or branch register of
Shareholders at such location as the Board
thinks fit and, during the Relevant Period, the
Company shall keep its principal or a branch
register of Shareholders in Hong Kong.
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Article before amendments

Article after amendments

Article 18(a)

Every person whose name is entered as a
Shareholder in the Register shall be entitled
to receive within the relevant time limit as
prescribed in the Companies Law or as the
HK Stock Exchange may from time to time
determine, whichever is shorter, after
allotment or lodgement of a transfer (or
within such other period as the conditions of
issue shall provide or is required by the
applicable rules of the stock exchange of the
Relevant Territory) one certificate for all his
Shares, or, if he shall so request, in a case
where the allotment or transfer is of a
number of Shares in excess of the number for
the time being forming a stock exchange
board lot for the purposes of the stock
exchange of the Relevant Territory on which
the Shares are listed upon payment of such
sum (in the case of a transfer, not exceeding
in the case of any share capital listed on a
stock exchange in Hong Kong, HK$2.50 or
such other sum as may from time to time be
allowed or not prohibited under the Listing
Rules, and in the case of any other Shares,
such sum in such currency as the Board may
from time to time determine to be reasonable
in the territory in which the relevant Register
1s situated, or otherwise such other sum as
the Company may by Ordinary Resolution
determine) for every certificate after the first
as the Board may from time to time
determine, such number of certificates for
Shares in stock exchange board lots or whole
multiples thereof as he shall request and one
for the balance (if any) of the Shares in
question, provided that in respect of a Share
or Shares held jointly by several persons the
Company shall not be bound to issue a
certificate or certificates to each such person,
and the issue and delivery of a certificate or
certificates to one of the joint holders shall
be sufficient delivery to all such holders.

Article 18(a)

Every person whose name is entered as a
Shareholder in the Register shall be entitled
to receive within the relevant time limit as
prescribed in the Companies EawAct or as
the HK Stock Exchange may from time to
time determine, whichever is shorter, after
allotment or lodgement of a transfer (or
within such other period as the conditions of
issue shall provide or is required by the
applicable rules of the stock exchange of the
Relevant Territory) one certificate for all his
Shares, or, if he shall so request, in a case
where the allotment or transfer is of a number
of Shares in excess of the number for the
time being forming a stock exchange board
lot for the purposes of the stock exchange of
the Relevant Territory on which the Shares
are listed upon payment of such sum (in the
case of a transfer, not exceeding in the case
of any share -capital listed on a stock
exchange in Hong Kong, HK$2.50 or such
other sum as may from time to time be
allowed or not prohibited under the Listing
Rules, and in the case of any other Shares,
such sum in such currency as the Board may
from time to time determine to be reasonable
in the territory in which the relevant Register
is situated, or otherwise such other sum as the
Company may by Ordinary Resolution
determine) for every certificate after the first
as the Board may from time to time
determine, such number of certificates for
Shares in stock exchange board lots or whole
multiples thereof as he shall request and one
for the balance (if any) of the Shares in
question, provided that in respect of a Share
or Shares held jointly by several persons the
Company shall not be bound to issue a
certificate or certificates to each such person,
and the issue and delivery of a certificate or
certificates to one of the joint holders shall be
sufficient delivery to all such holders.
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Article before amendments

Article after amendments

Article 39

Subject to the Companies Law, all transfers
of Shares shall be effected by transfer in
writing in the usual or common form or in
such other form as the Board may accept
provided always that it shall be in such a
form prescribed by the HK Stock Exchange
and may be under hand only or, if the
transferor or transferee is a Clearing House
(or its nominee(s)), under hand or by
machine imprinted signature or by such other
of execution as

means the Board may

approve from time to time.

Article 39
Subject to the Companies FEawAct, all
transfers of Shares shall be effected by

transfer in writing in the usual or common
form or in such other form as the Board may
accept provided always that it shall be in
such a form prescribed by the HK Stock
Exchange and may be under hand only or, if
the transferor or transferee is a Clearing
House (or its nominee(s)), under hand or by
machine imprint