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Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any event not less than 48 hours before the time
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References to time and dates in this circular are to Hong Kong time and dates.
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DEFINITIONS

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

following meanings:

“Annual General Meeting”

“Article”

“Articles of Association”

“Associates”

“Board”

“Buy-back Mandate”

“Companies Ordinance”

“Company”

“Connected Persons”

“Director(s)”

“Group”

the annual general meeting of the Company to be held at
Suite 5606, 56/F, Central Plaza, 18 Harbour Road, Wanchai,
Hong Kong on Monday, 25 April 2022 at 11:00 a.m. to
consider and, if appropriate, to approve the resolutions
contained in the notice of the meeting which is set out
on pages 123 to 129 of this circular, or any adjournment

thereof;

an article of the Articles of Association or a new article to
be added to the Articles of Association;

existing articles of association of the Company adopted on
19 March 1993 and amended on 10 September 1996, 7 June
2004, 23 May 2006 and 30 May 2012;

has the meaning as ascribed thereto in the Listing Rules;
the board of Directors;

as defined in paragraph (a) under the heading “BUY-BACK
AND ISSUANCE MANDATES” of the Letter from the

Board;

Companies Ordinance (Chapter 622 of the Laws of Hong
Kong);

China Financial Services Holdings Limited, a company
incorporated in Hong Kong with limited liability, the
Shares of which are listed on the Main Board of the Stock
Exchange;

has the same meaning as ascribed in the Listing Rules;

the director(s) of the Company;

the Company and its subsidiaries;



DEFINITIONS

“HK$”

“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

Hong Kong dollars, the lawful currency of Hong Kong;

the Hong Kong Special Administrative Region of the PRC;

as defined in paragraph (b) under the heading “BUY-BACK
AND ISSUANCE MANDATES” of the Letter from the
Board;

24 March 2022, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

in this circular;

the Rules Governing the Listing of Securities on the Stock

Exchange as amended from time to time;

the People’s Republic of China which, for the purposes of
this circular only, excludes Hong Kong, the Macau Special
Administrative Region of the People’s Republic of China
and Taiwan;

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

share(s) in the issued capital of the Company or if there
has been a subsequent sub-division, consolidation,
reclassification or reconstruction of the share capital of the
Company, shares forming part of the ordinary equity share

capital of the Company;

holder(s) of Share(s);

The Stock Exchange of Hong Kong Limited; and

The Code on Takeovers and Mergers approved by the

Securities and Futures Commission as amended from time

to time.



SPECIAL ARRANGEMENTS FOR THE ANNUAL GENERAL MEETING

The Company does not in any way wish to diminish the opportunity available to
Shareholders to exercise their rights and to vote, but is conscious of the need to protect Annual
General Meeting attendees from possible exposure to the COVID-19 pandemic. For the health
and safety of Annual General Meeting attendees, the Company would be adopting the special
arrangements for the Annual General Meeting to minimise attendance in person, while still
enabling Shareholders to vote and ask questions. Details of the special arrangements for the
Annual General Meeting are set out below.

ATTENDING THE ANNUAL GENERAL MEETING BY MEANS OF ELECTRONIC
FACILITIES

The Annual General Meeting will be held with the minimum number of persons present as is
required under the articles of association of the Company to form a quorate meeting, together with
a limited number of other attendees to ensure the proper conduct of the meeting. The quorum will
be formed by the senior management members and/or senior staff members of the Company who
are Shareholders and/or their proxies to maintain an internal grouping and minimise the continuing
risks posed by the COVID-19 pandemic at the Annual General Meeting.

Given the above reasons, NO other Shareholder, proxy or corporate representative
should attend the Annual General Meeting in person. Other than those in the quorum and the
limited number of other attendees to ensure the proper conduct of the meeting, any other person
who attempts to do so will be excluded and will not be permitted entry to the venue of the Annual
General Meeting.

The Company strongly encourages Shareholders to view and listen to the Annual
General Meeting through online access by visiting the e-meeting system (the “Online Platform”).
Shareholders participating in the Annual General Meeting using the Online Platform will be able to
submit questions through the Online Platform.

The Online Platform will be open for Shareholders to log in approximately 30 minutes prior
to the commencement of the Annual General Meeting and can be accessed from any location with
internet connection by a smart phone, tablet device or computer.
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Vote by appointing the chairman of the Annual General Meeting as your proxy

As Shareholders cannot attend the Annual General Meeting in person, they will only be able
to vote by submitting a proxy in advance of the Annual General Meeting. If Shareholders wish
to vote on any resolution at the Annual General Meeting, they must appoint the chairman of the
Annual General Meeting as their proxy to vote on their behalf by completing and returning the
proxy form in accordance with the instruction printed thereon to the Hong Kong share registrar of
the Company, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong as soon as possible but in any event not less than 48 hours before the time appointed for the
Annual General Meeting or the adjourned meeting (as the case may be) (i.e. not later than 11:00
a.m. on Saturday, 23 April 2022). In any event, Shareholders will not be deprived of their rights of
voting on the resolution(s) to be proposed at the Annual General Meeting.

Submission of proxy forms for registered Shareholders

A proxy form for use at the Annual General Meeting is enclosed with this circular. A copy of
the proxy form can also be downloaded from the websites of the Company at www.cfsh.com.hk and
Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk.

The deadline to submit completed proxy form is 11:00 a.m. (Hong Kong time) on Saturday,
23 April 2022, with the completed proxy form being deposited at the Hong Kong share registrar of
the Company, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong.

For the health and safety of Annual General Meeting attendees, Shareholders, proxies or
corporate representatives (other than those who are required to attend the Annual General Meeting
physically to form a quorate meeting) will NOT be able to attend in person but may view and listen
to the Annual General Meeting and submit questions online. Registered Shareholders who willing
to exercise the voting rights the Annual General Meeting, you should complete and return the proxy
form, appointing the chairman of the Annual General Meeting as your proxy or alternative proxy.

Appointment of proxy for non-registered Shareholders

For non-registered Shareholders whose Shares are held in the Central Clearing and
Settlement System through banks, brokers, custodians or Hong Kong Securities Clearing Company
Limited (“HKSCC”) can also exercise the voting rights by appointing the Chairman of the meeting.
Besides, they also can view and listen to the Annual General Meeting and submit questions online.
In this regard, they should consult directly with their banks, brokers or custodians (as the case may
be) for the necessary arrangements.
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If you have any questions relating to the Annual General Meeting, please contact the
Company’s Hong Kong share registrar and transfer office, Tricor Tengis Limited:

Address: Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
Email: is-enquiries @hk.tricorglobal.com

Telephone: +852 2980 1333

Fax: +852 2810 8185

Due to the constantly evolving COVID-19 pandemic situation in Hong Kong, the
Company may be required to change or adopt contingency plans for the Annual General
Meeting arrangements at short notice, and the Company will ensure that the Annual
General Meeting arrangements are in compliance with the Articles of Association of the
Company. While the Company will use its best endeavours to provide necessary updates to
the Shareholders on its website at www.cfsh.com.hk regarding the Annual General Meeting
arrangements, Shareholders should check the latest policies and notices announced by the
Hong Kong Government, the website of the Company at www.cfsh.com.hk and the website of
Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk for future updates on the
Annual General Meeting arrangements.
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29 March 2022

To the Shareholders
Dear Sir or Madam,

PROPOSED GRANTING OF GENERAL MANDATES
TO BUY BACK SHARES AND TO ISSUE NEW SHARES

AND

PROPOSED RE-ELECTION OF DIRECTORS
AND

PROPOSED CHANGE OF AUDITORS
AND
PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

AND

NOTICE OF ANNUAL GENERAL MEETING

The purpose of this circular is to provide you with information relating to the resolutions
to be proposed at the Annual General Meeting relating to (i) the general mandates to buy back the
Company’s own fully-paid up Shares and to issue new Shares; (ii) the extension of the Issuance
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Mandate granted to the Directors to issue and allot the Shares bought back by the Company under
the Buy-back Mandate; (iii) the re-election of Directors; (iv) the proposed change of auditors; and
(v) the proposed adoption of the new Articles of Association.

BUY-BACK AND ISSUANCE MANDATES

At the annual general meeting of the Company held on 29 May 2020, the Company granted
the general mandates to the Directors enabling them to buy back Shares and issue new Shares. Such

mandates will lapse at the conclusion of the Annual General Meeting of the Company.

Ordinary resolutions will be proposed at the Annual General Meeting to approve the granting

of new general mandates to the Directors:

(a)  to buy back Shares on the Stock Exchange of not exceeding 10% of the total number
of issued Shares of the Company as at the date of passing such resolution (“Buy-back
Mandate”);

(b)  to allot, issue or deal with Shares of not exceeding 20% of the total number of issued
Shares of the Company as at the date of passing such resolution (“Issuance Mandate™);

and

(c)  to extend the Issuance Mandate by an amount representing the total number of Shares
bought back by the Company not exceeding 10% of the total number of issued Shares
of the Company as at the date of passing such resolution pursuant to and in accordance
with the Buy-back Mandate.

The Buy-back Mandate and the Issuance Mandate will continue in force until the conclusion
of the next annual general meeting of the Company or any earlier date as referred to in resolutions

nos. 4 and 5 set out in the notice of the Annual General Meeting.

As at the Latest Practicable Date, the total number of issued Shares of the Company
comprised 209,286,067 Shares.

Subject to the passing of the ordinary resolution no. 4, the Company would be allowed under
the Issuance Mandate to allot, issue or deal with additional Shares of a maximum of 41,857,213
Shares on the basis that no further Shares will be issued or bought back prior to the date of the

forthcoming Annual General Meeting.

In accordance with the requirements of the Listing Rules, the Company is required to send
to the Shareholders an explanatory statement containing all the information reasonably necessary
to enable them to make an informed decision on whether to vote for or against the granting of the
Buy-back Mandate. An explanatory statement as required by the Listing Rules in connection with

the Buy-back Mandate is set out in Appendix I to this circular.
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RE-ELECTION OF DIRECTORS

Pursuant to Article 105(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 three or a multiple of three,
then the number nearest one-third, shall retire from office by rotation, provided that every Director
(including those appointed for a specific term or holding office as executive chairman or managing
director) shall be subject to retirement by rotation at least once every three years. The Directors to
retire in every year shall be those who have been longest in office since their last election but as
between persons who became Directors on the same day those to retire shall (unless they otherwise
agree between themselves) be determined by lot. The Directors shall be eligible for re-election at
the relevant annual general meeting. Mr. Chan Yuk Ming, Mr. Chan Chun Keung and Madam Zhan
Lili shall retire at the Annual General Meeting. All the above Directors, being eligible, will offer
themselves for re-election at the Annual General Meeting.

Pursuant to Article 96, the Board shall have power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy or as an addition to the Board.
Any Director so appointed shall hold office only until the next general meeting of the Company
and shall then be eligible for re-election, but shall not be taken into account in determining the
Directors who are to retire by rotation at such meeting. As such, Mr. Fang Feiyue, Mr. Wu Xinjiang,
Mr. Tao Chun, Mr. Zhan Min and Mr. Lee Ka Wai who have been appointed by the Board shall
hold office until the Annual General Meeting. All the above Directors, being eligible, will offer

themselves for re-election at the Annual General Meeting.

Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall disclose the details required
under Rule 13.51(2) of the Listing Rules of any director(s) proposed to be re-elected or proposed
new director in the notice or accompanying circular to its Shareholders of the relevant general
meeting, if such re-election or appointment is subject to Shareholders’ approval at that relevant

general meeting.

Mr. Chan Chun Keung, an independent non-executive Director of the Company who has been
serving the Company for more than nine years, has confirmed his independence with reference to
the factors set out in Rule 3.13 of the Listing Rules.
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Mr. Chan Chun Keung participated the meetings of the Board and the Board committees
held in the past years and the current financial year. Details of the attendance records are set out
in the previous Corporate Governance Reports. The relevant Board papers and materials were
provided to the Directors for review and consideration prior to the meetings. Mr. Chan Chun Keung
has remained responsible for his performance functions and discharged his duties to the Company
through participation on the Board and by bringing balance of views as well as knowledge,

experience and expertise.

Mr. Chan Chun Keung has confirmed that he will continue to devote sufficient time for
the discharge of his functions and responsibilities as an independent non-executive Director of
the Company. With his background and experience as set out in the biographical information,
Mr. Chan Chun Keung is fully aware of the responsibilities and expected time involvements in
the Company. Based on the foregoing, the Board believes that Mr. Chan Chun Keung’s position
outside the Company will not affect him in maintaining his current role in, and his functions and
responsibilities for, the Company. During his tenure of office, Mr. Chan Chun Keung had performed
his duty as an independent non-executive Director of the Company to the satisfaction of the Board.
The Nomination Committee of the Company and the Board are of the opinion that Mr. Chan
Chun Keung remains independent notwithstanding the length of his service and believe that his
valuable professional knowledge and general business acumen will continue to generate significant

contribution to the Board, the Company and the Shareholders as a whole.

The Nomination Committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience, time
commitment and contribution of the retiring Directors with reference to the nomination principles
and criteria set out in the Company’s board diversity policy and director nomination policy and the
Company’s corporate strategy, and the independence of all independent non-executive Directors.
The Nomination Committee has recommended to the Board on re-election of all the retiring
Directors who are eligible to offer themselves for re-election at the Annual General Meeting.
The Company considers that the retiring independent non-executive Directors are independent in
accordance with the independence guidelines set out in the Listing Rules and will continue to bring
valuable business experience, knowledge and professionalism to the Board for its efficient and

effective functioning and diversity.
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Details of the Directors proposed to be re-elected at the Annual General Meeting are set out

in Appendix II to this circular.

PROPOSED CHANGE OF AUDITORS

Since 2013, Crowe (HK) CPA Limited has been the auditors of the Company. The Board is
of the view that, as a good corporate governance measure that the Company should consider change
of auditors after an appropriate period of time. Such change would enhance the independence and
objectivity of the external audit services on the Company and would be in the best interest of the
Company and the Shareholders as a whole. The Board has resolved, with the recommendation of the
audit committee of the Company, to propose the appointment of Baker Tilly Hong Kong Limited as
the new auditors of the Company. Accordingly, Crowe (HK) CPA Limited will retire as the auditors
of the Company upon expiration of its current term of office at the close of the Annual General
Meeting. Subject to the approval of Shareholders at the Annual General Meeting, Baker Tilly Hong
Kong Limited will, following the retirement of Crowe (HK) CPA Limited, hold office until the
conclusion of the next annual general meeting of the Company.

The Company has received a confirmation letter from Crowe (HK) CPA Limited stating
that there are certain information requested by them in relation to the audit for the consolidated
financial statements for the year ended 31 December 2020 that are outstanding and precludes their
completion of the audit for the year ended 31 December 2020. Apart from that, there are no other
matters connected with their retirement that need to be brought to the attention of the Shareholders
or creditors of the Company. The Board and audit committee of the Company have also confirmed
that there are no disagreements between the Company and Crowe (HK) CPA Limited, and save
for the matters stated in the above, the Board is not aware of any other matters in relation to the

proposed change of auditors that need to be brought to the attention of Shareholders.

Accordingly, an ordinary resolution will be proposed at the Annual General Meeting in
relation to the approval of the appointment of Baker Tilly Hong Kong Limited as the auditors of
the Company following the retirement of Crowe (HK) CPA Limited with effect from the conclusion
of the Annual General Meeting and until the conclusion of the next annual general meeting of the
Company, as well as the authorization of the Board to fix the remuneration of the new auditors
contained in item 2 of the notice of Annual General Meeting as set out on pages 123 to 129 of this

circular.

—10 -
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PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

In order to bring the existing Articles of Association in line with the Companies Ordinance

which came into effect on 3 March 2014 and the amendments made to Listing Rules which came

into effect on 1 January 2022, as well as to modernise and update the Articles of Association,

certain amendments are proposed to be made to the Articles of Association. In view of the

substantial number of amendments, the Board proposes that the Company takes this opportunity

to adopt a new set of the Articles of Association, consolidating all the previous and proposed

amendments, to replace the existing Articles of Association with effect from the date of the passing

of the relevant special resolution at the Annual General Meeting. A summary of the major changes

brought about by the adoption of the new Articles of Association are set out below:

A.

Changes pursuant to the Companies Ordinance and Listing Rules

The Board proposes to make the following changes to the Articles of Association:

(a) Abolition of memorandum of association

Under the Companies Ordinance, the requirement for a Hong Kong
incorporated company to have a memorandum of association was abolished. The new
Articles shall become the single constitutional document of the Company. Currently, a
Hong Kong incorporated company is also not required to have objects clause to define
the scope of its corporate capacity. As such, the objects clause in the memorandum
of association of the Company will be eliminated and will not be included in the new
Articles.

As a result of the abolition of the memorandum of association of the Company,
certain consequential amendments are incorporated into the new Articles, namely,
the inclusion of the mandatory provisions in the new Articles to state the Company’s
name, that members’ liability is limited, and information regarding the founder

members’ capital and initial shareholding in the Company upon incorporation.
(b)  No par regime for share capital
The Companies Ordinance adopted a mandatory system of no par for all Hong

Kong incorporated companies having a share capital, and retired the concept of par

value for all shares.

—11 =
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As a result of the adoption of the no par regime, the new Articles have
removed references to par or nominal value of the Shares and modified the provisions

concerning the alteration of share capital.

(¢) Reference to authorized share capital, share premium, share premium
account and capital redemption reserve becoming redundant

Adoption of the no par regime also leads to the following changes being
incorporated into the new Articles: (i) removal of references to authorized share
capital; (ii) removal of references to share premium and share premium account as
Shares are no longer issued at a premium to par value; and (iii) removal of references
to capital redemption reserve as Shares no longer have par value and therefore no
transfer is made to a capital redemption reserve when Shares are redeemed or bought

back by the Company.
(d) Poll

Under the Companies Ordinance, the threshold for demanding a poll was
lowered from 10% to 5% of the total voting rights or five members having the right to
vote at a general meeting. These changes have been reflected in the new Articles.

(e)  Repeal of power to issue stock and bearer warrants

The Companies Ordinance repealed the powers of a company to issue stock and

bearer warrants. Accordingly, the new Articles no longer contain such references.
(f)  Removal of directors by ordinary resolution

Rules amendments made to provide that a director may be removed by an
ordinary resolution in general meeting instead of a special resolution so as to reflect
the requirement of predecessor Companies Ordinance.
(g) Obsolete terms no longer used

To replace the obsolete terms with the new terms used in the Companies
Ordinance; and the Section references to the previous Companies Ordinance (Chapter

32, the Laws of Hong Kong) with the corresponding Section references to the

Companies Ordinance.

— 12 =
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(h)  Auditors’ appointment, removal and remuneration

To provide that the appointment, removal and remuneration of auditors must be

approved by a majority of the Shareholders who are independent of the Board
(i) Certain other material matters to super-majority votes by Shareholders

To provide that not less than seventy-five per cent. of the total voting rights
of the Shareholders in a general meeting shall be required to approve changes to the
Articles of Association and to approve a voluntary winding up of the Company.
(j)  Shareholder’s right to requisition a meeting

To include that the right of any Shareholder holding ten per cent or more of the
voting rights, on a one vote per share basis, in the share capital of the Company shall
be entitled to convene a general meeting and add resolutions to the agenda of a general

meeting.

(k)  Shareholder’s right to vote, speak and appoint proxies or corporate
representatives

To allow Hong Kong Securities Clearing Company Limited to appoint proxies
or corporate representatives to attend the Company’s general meetings and creditors
meetings and those proxies or corporate representatives shall have rights equivalent to
the rights of other Shareholders, including the right to speak and vote.

B. Miscellaneous Amendments

Certain amendments to the Articles of Association are proposed to improve efficiency

of meetings and for housekeeping, which include:

(a) Recent amendments to the Listing Rules

Reflecting the recent amendments to the Listing Rules relating to connected

transaction requirements and definitions of connected person and close associate.

(b)  Use of video conferencing or webcast technology for board and Shareholders’
meeting

13-
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(¢)  Conduct of general meetings by way of hybrid meeting or electronic meeting

(d) Allowing to use electronic proxy and electronic voting

(e)  Power to directors to postpone general meeting after it is duly called in the

event of typhoon, black rainstorm warning or gale warning

Empowering the Directors to call for postponement of general meeting in the
event that a black rainstorm warning or gale warning is in force on the originally

scheduled date of such general meeting.

) Corporate communication conducted by electronic means

Providing flexibility to the Directors to signify their agreement to, in place of

signing, written resolutions of Directors under certain specified procedures.

Permitting notice of Directors’ meetings to be sent to a Director by electronic
means or by making the same available on a website, subject to the consent of such

Director.

(g)  Provision to facilitate electronic signature

Permitting the signing of Directors’ written resolutions by the Directors (or by

their alternate Directors) by electronic signature.

(h)  Reserved Matters

Reinforcing the control over the decision making and documents execution

regarding reserved matters as defined in the new Articles of Association.

The full text of the proposed new Articles of Association (marked-up against the
Memorandum and Articles of Association currently in force) is set out in Appendix III to this
circular. The Chinese translation of the proposed new Articles of Association set out in the Chinese
version of this circular is for reference only. In case there is any discrepancy or inconsistency

between the English and Chinese versions, the English version shall prevail.
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ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 123 to 129 of this circular.
At the Annual General Meeting, resolutions will be proposed to approve, inter alia, the granting
of the Buy-back Mandate and the Issuance Mandate, the extension of the Issuance Mandate by the
addition thereto of the number of Shares bought back pursuant to the Buy-back Mandate, the re-

election of Directors, the change of auditors and the adoption of new Articles of Association.

Pursuant to the Listing Rules, any vote of shareholders at a general meeting must be taken
by poll. Accordingly, all the proposed resolutions will be put to vote by way of poll at the Annual
General Meeting. An announcement on the poll vote results will be published by the Company after

the Annual General Meeting in the manner prescribed under Rule 13.39(5) of the Listing Rules.

Whether or not you intend to attend the Annual General Meeting, you are requested to
complete and return the accompanying proxy form to the Hong Kong share registrar of the
Company, Tricor Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
in accordance with the instructions printed thereon as soon as possible but in any event not less
than 48 hours before the time appointed for the Annual General Meeting or the adjourned meeting
(as the case may be) (i.e. not later than 11:00 a.m. on Saturday, 23 April 2022). Completion and
return of a form of proxy shall not preclude you from attending and voting at the Annual General
Meeting or any adjournment thereof should you so wish, and in such event, the form of proxy shall

be deemed to be revoked.

VOTING 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 except where the chairman, in good faith, decides to allow a resolution which
relates purely to a procedural or administrative matter to be voted on by a show of hands. The
chairman of the Annual General Meeting will therefore put each of the resolutions to be proposed
at the Annual General Meeting to be voted by way of a poll pursuant to the Listing Rules and the

Articles of Association.
After the conclusion of the Annual General Meeting, the poll results will be published on

the websites of Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the Company

(www.cfsh.com.hk).
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LETTER FROM THE BOARD

RECOMMENDATION

The Directors consider that the proposed granting of the Buy-back Mandate, granting/
extension of the Issuance Mandate, the re-election of Directors, change of auditors and adoption of
new Articles of Association are in the best interests of the Group and the Shareholders. Accordingly,
the Directors recommend Shareholders to vote in favour of all the resolutions to be proposed at the

Annual General Meeting.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in the Appendix I (Explanatory
Statement on the Buy-back Mandate), Appendix II (Details of the Directors Proposed to be Re-
elected at the Annual General Meeting) and Appendix III (Proposed Amendments to the Articles of

Association) to this circular.

Yours faithfully,
For and on behalf of the Board
China Financial Services Holdings Limited
Chan Yuk Ming
Chairman
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APPENDIX I EXPLANATORY STATEMENT
ON THE BUY-BACK MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the Annual
General Meeting in relation to the granting of the Share Buy-back Mandate. It also constitutes the
memorandum under section 239(2) of the Companies Ordinance, Chapter 622 of the Laws of Hong
Kong.

LISTING RULES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
buy back their own shares on the Stock Exchange subject to certain restrictions, the most important
of which are summarised below:

REASONS FOR SHARE BUY-BACK

The Directors believe that the flexibility afforded by the Buy-back Mandate would be
beneficial to the Company and its Shareholders. Trading conditions on the Stock Exchange have
sometimes been volatile in recent years. At any time in the future when Shares are trading at a
discount to their underlying value, the ability of the Company to buy back Shares will be beneficial
to those Shareholders who retain their investment in the Company since their percentage interest in
the assets of the Company would increase in proportion to the total number of Shares bought back
by the Company and thereby resulting in an increase in net assets and/or earnings per Share of the
Company. Such buy-back will only be made when the Directors believe that such buy-back will
benefit the Company and its Shareholders.

SHARE CAPITAL

As at the Latest Practicable Date, the total number of Shares in issue of the Company
comprised 209,286,067 Shares.

Subject to the passing of the ordinary resolution no. 3, the Company would be allowed under
the Buy-back Mandate to buy back a maximum of 20,928,606 Shares which represent 10% of the
total number of Shares in issue on the basis that no further Shares will be issued or bought back

prior to the date of the forthcoming Annual General Meeting.
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APPENDIX I EXPLANATORY STATEMENT
ON THE BUY-BACK MANDATE

FUNDING OF SHARE BUY-BACK

The Directors propose that buy-back of Shares under the Buy-back Mandate would be

financed from the Company’s internal resources.

Buy-back must be funded out of funds legally available for the purpose under the Companies
Ordinance. The Companies Ordinance provides that the buy-back of shares may only be effected
out of the company’s distributable profits or out of the proceeds of a fresh issue of shares made
for the purpose. Any amount of premium payable on the buy-back of shares shall be paid out of
the company’s distributable profits. If the shares to be bought back were issued at a premium,
any premium payable on the buy-back may be paid out of the proceeds of a fresh issue of shares
made for the purpose, up to an amount equal to (a) the aggregate of the premiums received by the
company on the issue of the shares bought back; or (b) the current amount to the company’s share
premium account (including any sum transferred to that account in respect of premiums on the new
shares) whichever is the less. A listed company may not buy back its own securities on the Stock
Exchange for a consideration other than cash or for settlement otherwise than in accordance with
the trading rules of the Stock Exchange.

There might be material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited accounts contained in the annual
report of the Company for the year ended 31 December 2019) in the event that the Buy-back
Mandate was to be carried out in full at any time during the proposed buy-back period. However,
the Directors do not intend to exercise the Buy-back Mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the Company
or the gearing levels which in the opinion of the Directors are from time to time appropriate for the
Company. The number of Shares to be bought back on any occasion and the price and other terms
upon which the same are bought back will be decided by the Directors at the relevant time having

regard to the circumstances then pertaining.
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APPENDIX I EXPLANATORY STATEMENT
ON THE BUY-BACK MANDATE

MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have been traded on the Stock
Exchange during each of the previous 12 months preceding the Latest Practicable Date were as

follows:

Month Highest Lowest
HKS$ HKS$

2021

March 2.000 1.670

April Suspended

May Suspended

June Suspended

July Suspended

August Suspended

September Suspended

October Suspended

November Suspended

December Suspended

2022

January Suspended

February Suspended

March (up to the Latest Practicable Date) Suspended
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APPENDIX I EXPLANATORY STATEMENT
ON THE BUY-BACK MANDATE

SHARE BUY-BACK MADE BY THE COMPANY

During the 6 months prior to the Latest Practicable Date, the Company had not repurchased
any of the Shares (whether on the Stock Exchange or otherwise).

DISCLOSURE OF INTERESTS

The Directors have undertaken to the Stock Exchange to exercise the powers of the Company
to buy back pursuant to the Buy-back Mandate in accordance with the Listing Rules and the
Companies Ordinance.

If as a result of a share buy-back by the Company, a substantial Shareholder’s proportionate
interest in the voting rights of the Company increases, such increase will be treated as an
acquisition for the purpose of the Takeovers Code. Accordingly, a Shareholder, or group of
Shareholders acting in concert (within the meaning under the Takeovers Code), could obtain or
consolidate control of the Company or become obliged to make a mandatory offer in accordance
with Rule 26 of the Takeovers Code.

To the best knowledge of the Company, as at the Latest Practicable Date, Mr. Cheung Siu
Lam and Madam Lo Wan, being spouse of Mr. Cheung Siu Lam, were interested in 115,664,312
Shares together representing approximately 55.27% of the Shares issued by the Company. In
the event that the Directors exercised in full the power to buy back Shares of the Company in
accordance with the Buy-back Mandate, the total interests of Mr. Cheung Siu Lam and Madam
Lo Wan in the Shares of the Company would be increased to approximately 61.41% of the issued
Shares of the Company. The Directors are not aware of any consequences which will arise under
the Rules 26 of the Takeovers Code as a result of any buy-back to be made under the Buy-back
Mandate. The Directors do not have any present intention to exercise the proposed Buy-back
Mandate to such an extent as would give rise to such an obligation or which will result in the
amount of Shares held by the public being reduced to less than 25%.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their Associates presently intends to sell Shares to the Company pursuant to the
Buy-back Mandate in the event that the Buy-back Mandate is approved by the Shareholders.

The Company has not been notified by any Connected Persons of the Company that they

have a present intention to sell any Shares, or that they have undertaken not to sell any Shares held
by them to the Company in the event that the Buy-back Mandate is approved by its Shareholders.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Stated below are the details of the following Directors who will retire and be eligible for
re-election at the Annual General Meeting according to the Articles of Association and the Listing
Rules:

MR. CHAN YUK MING, AGED 62, NON-EXECUTIVE DIRECTOR

Mr. Chan Yuk Ming joined the Group in 1985 and was the non-executive Director of the
Company and the vice-chairman of the Group until 30 September 2015. He rejoined the Group as
a non-executive Director and chairman of the Board on 30 September 2016. He is the chairman
of the Nomination Committee of the Company. Mr. Chan Yuk Ming graduated from the Hangzhou
Institute of Business, following which he worked in the accounting department of the Ministry of

Commerce.

Save as disclosed above, Mr. Chan Yuk Ming has not been a director of any listed company
in Hong Kong or overseas in the last three years and does not hold any other position with the

Company and its subsidiaries.

Mr. Chan Yuk Ming has entered into a service contract with the Company for a term of
one year and is subject to retirement by rotation and re-election in accordance with the Listing
Rules and the Articles of Association of the Company. He is entitled to receive a director’s fee of
HK$880,750 per annum which is subject to review and a discretionary bonus which is based on the
performance of the Company and of Mr. Chan Yuk Ming, determined by the Board or its delegated
committee with reference to his duties and responsibilities as well as the prevailing market

conditions.

Mr. Chan Yuk Ming does not have any relationship with any Directors or senior management
or substantial Shareholders or controlling Shareholders of the Company. Mr . Chan Yuk Ming holds
1,000,000 Shares of the Company representing approximately 0.48% of the total number of shares
issued by the Company pursuant to Part XV of the SFO.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

MR. FANG FEIYUE, AGED 56, NON-EXECUTIVE DIRECTOR

Mr. Fang Feiyue joined the Group as a non-executive Director on 31 August 2020. He has
extensive and in-depth experience in corporate management and investment. He holds a Bachelor

Degree from Hohai University.

Mr. Fang Feiyue is currently the General Manager’s Assistant in Charge and the Manager of
the Investment Department of Beijing Wanfang Co., Ltd. (“Wanfang”) (At 5 B 77 AR /A H]). Mr.
Fang Feiyue has rich experience in retail, and used to manage well-known chain convenience stores
and processed food companies.

Save as disclosed above, Mr. Fang Feiyue has not been a director of any listed company
in Hong Kong or overseas in the last three years and does not hold any other position with the
Company and its subsidiaries. He does not have any relationship with any Directors, senior

management or substantial or controlling Shareholders of the Company.

Mr. Fang Feiyue has entered into a service contract with the Company for a term of one year
and is subject to retirement by rotation and re-election in accordance with the Listing Rules and the
Articles of Association of the Company. He is entitled to receive a director’s fee of HK$120,000
per annum which is subject to review and a discretionary bonus which is based on the performance
of the Company and of Mr. Fang Feiyue, determined by the Board with reference to his duties and
responsibilities as well as the prevailing market conditions.

Mr. Fang Feiyue does not have any interest in any shares or underlying shares of the
Company pursuant to Part XV of the SFO.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

MR. WU XINJIANG, AGED 50, NON-EXECUTIVE DIRECTOR

Mr. Wu Xinjiang joined the Group as a non-executive Director on 4 March 2021. He is
a member of Audit Committee of the Company. He has extensive and in-depth experience in
corporate management and investment. He holds a Bachelor Degree from Northeastern University
and a Master Degree in the Chinese University of Hong Kong.

Mr. Wu Xinjiang, a master degree holder in accounting and is an accountant, has served as
the deputy general manager of China United SME Guarantee Corporation Co. Ltd. (F & H/N B3
A& & (RA 7 A BR /A H]) since 1 September 2020, in charge of the company’s investment business
and financial management work.

Mr. Wu Xinjiang used to held the positions in the following companies successively,
including the deputy general manager of Baowu Carbon Material Technology Co., Ltd. (B i Sz #4
REHE AR/ F]), the budget director of China Baowu Steel Group Company Limited (F B &
I 5 £ #] A BR /A B]) and the deputy minister of finance department of Guangdong Steel Group
Company Limited (J& 5 AR AFD.

Save as disclosed above, Mr. Wu Xinjiang has not been a director of any listed company
in Hong Kong or overseas in the last three years and does not hold any other position with the
Company and its subsidiaries. He does not have any relationship with any Directors, senior
management or substantial or controlling Shareholders of the Company.

Mr. Wu Xinjiang has entered into a service contract with the Company for a term of one year
and is subject to retirement by rotation and re-election in accordance with the Listing Rules and the
Articles of Association of the Company. He is entitled to receive a director’s fee of HK$120,000
per annum which is subject to review and a discretionary bonus which is based on the performance
of the Company and of Mr. Wu Xinjiang, determined by the Board with reference to his duties and

responsibilities as well as the prevailing market conditions.

Mr. Wu Xinjiang does not have any interest in any Shares or underlying Shares of the
Company pursuant to Part XV of the SFO.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

MR. TAO CHUN, AGED 38, NON-EXECUTIVE DIRECTOR

Mr. Tao Chun joined the Group as a non-executive Director on 8 June 2021. He is a member
of Remuneration Committee and Nomination Committee of the Company. He holds a Master
Degree in Mathematical Sciences from Tsinghua University. Mr. Tao Chun worked for Beijing
Enginest Technology Company Limited as a Senior Modeling Engineer; Mr. Tao Chun also served
in China Chengxin Information Technology Company Limited as the General Manager of the Fixed
Income Department; Mr. Tao Chun currently works in China United SME Guarantee Corporation

Company Limited as Deputy Director and Deputy General Manager of the Investment Department.

Save as disclosed above, Mr. Tao Chun has not been a director of any listed company
in Hong Kong or overseas in the last three years and does not hold any other position with the
Company and its subsidiaries. He does not have any relationship with any Directors, senior

management or substantial or controlling Shareholders of the Company.

Mr. Tao Chun has entered into a service contract with the Company for a term of one year
and is subject to retirement by rotation and re-election in accordance with Listing Rules and the
Articles of Association of the Company. He is entitled to receive a director’s fee of HK$120,000
per annum which is subject to review and a discretionary bonus which is based on the performance
of the Company and of Mr. Tao Chun, determined by the Board with reference to his duties and

responsibilities as well as the prevailing market conditions.

Mr. Tao Chun holds 4,000 Shares of the Company representing 0.0019% of the total number
of Shares issued by the Company pursuant to Part XV of the SFO.

MR. ZHANG MIN, AGED 64, NON-EXECUTIVE DIRECTOR

Mr. Zhang Min joined the Group as a non-executive Director on 24 December 2021. He
holds a Bachelor of Philosophy Degree from the Beijing Normal College and a Master of Laws

Degree from the Renmin University of China.
Mr. Zhang Min was appointed as independent non-executive director of China Eco-Farming

Limited (Stock code: 8166), a company listed on the GEM of The Stock Exchange of Hong Kong
Limited since 23 March 2015.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. Zhang Min was an executive director of Value Convergence Holdings Limited (Stock
code: 821), from 25 June 2018 to 2 December 2019. He was appointed as the chief executive
officer and an executive director of Junefield Department Store Group Limited (stock code: 758)
from 10 August 2016 to 22 August 2018. He was appointed as a non-executive director of China
Fortune Financial Group Limited (Stock code: 290) on 8 December 2010. He was re-designated
and appointed as chairman of the Board, executive director and a member of the remuneration
committee of the company from 12 April 2011 to 30 June 2014. In addition, he was an independent
non-executive director of Silver Base Group Holdings Limited (Stock code: 866) from 28 January
2011 to 1 April 2014. The aforesaid companies are listed on the Main Board of the Stock Exchange.

Mr. Zhang Min was also the chief marketing officer of the China Cinda Asset Management
Co., Ltd from 28 April 2011 to 31 August 2013 and was the chief executive of China Construction
Bank Corporation, Hong Kong Branch, from September 2006 to March 2011 and a director of CCB
International (Holdings) Limited and China Construction Bank (Asia) Corporation Limited from
August 2006 to March 2011. Both CCB International (Holdings) Limited and China Construction
Bank (Asia) Corporation Limited are wholly-owned subsidiaries of China Construction Bank
Corporation (together with its subsidiaries referred to as the “CCBC Group”), a joint stock
company incorporated in the PRC with limited liability, whose issued shares are listed on the main
board of the Stock Exchange. He was the president of the Beijing Banking Association from 2003
to 2005 and the Beijing Investment Institution from 2001 to 2006. Mr. Zhang Min possesses over
20 years’ experience in the banking industry through his work with the CCBC Group.

Save as disclosed above, Mr. Zhang Min has not been a director of any listed company in

Hong Kong or overseas in the last three years.

Mr. Zhang Min was employed by a Hong Kong subsidiary of the Company as a managing
director from 1 November 2018 to 30 November 2021. Mr. Zhang Min has entered into a service
contract with the Company for a term of one year and is subject to retirement by rotation and re-
election in accordance with Listing Rules and the Articles of Association of the Company. He is
entitled to receive a director’s fee of HK$120,000 per annum which is subject to review and a
discretionary bonus which is based on the performance of the Company and of Mr. Zhang Min,
determined by the Board with reference to his duties and responsibilities as well as the prevailing
market conditions.

Mr. Zhang Min does not have any relationship with any Directors, senior management or

substantial or controlling Shareholders of the Company. He does not have any interest in any shares
or underlying shares of the Company pursuant to Part XV of the SFO.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

MR. CHAN CHUN KEUNG, AGED 71, INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Chan Chun Keung joined the Group in November 2000. He has extensive experience
in trading and investment in the PRC and is currently the vice-chairman of the Fukien Chamber
of Commerce in Hong Kong and a committee member of the Foreign Investment Enterprises
Association in the PRC. Mr. Chan Chun Keung is also a member of the Audit Committee, the

Remuneration Committee and the Nomination Committee of the Company.

Save as disclosed above, Mr. Chan Chun Keung has not been a director of any listed
company in Hong Kong or overseas in the last three years and does not hold any other position with

the Company and its subsidiaries.

Mr. Chan Chun Keung who has been serving as independent non-executive Director of the
Company for more than 9 years, the Board considered him to be independent in accordance with
the independence guidelines set out in the Listing Rules and to continue to bring valuable business
experience, knowledge and professionalism to the Board for its efficient and effective functioning.

Mr. Chan Chun Keung does not have any relationship with any Directors, senior management
or substantial or controlling Shareholders of the Company. In accordance with the meaning of Part
XV of the SFO, as at the Latest Practicable Date, he was not interested or deemed to be interested

in any Shares of the Company or underlying Shares of the Company.

Mr. Chan Chun Keung has entered into a service contract with the Company for a term of
one year and is subject to retirement by rotation and re-election in accordance with the Listing
Rules and the Articles of Association of the Company. Mr. Chan Chun Keung is entitled to receive
a Director’s fee of HK$120,000 per annum and a discretionary bonus based on the performance of
the Company and of Mr. Chan Chun Keung, as determined by the Board or its delegated committee
with reference to his duties and responsibilities as well as the prevailing market conditions.

MR. LEE KA WAI, AGED 34, INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Lee Ka Wali joined the Group as an independent non-executive Director on 31 May 2021.
He is the chairman of the Audit Committee and Remuneration Committee of the Company. He
is a member of Nomination Committee of the Company. He has extensive experience in auditing
and finance. Mr. Lee Ka Wai had worked for an international accounting firm providing assurance
services to a number of listed companies in Hong Kong. Mr. Lee Ka Wei holds a Bachelor Degree
of Commerce in Accounting from Hong Kong Shue Yan University and is a practising member of

the Hong Kong Institute of Certified Public Accountants.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, Mr. Lee Ka Wai has not been a director of any listed company
in Hong Kong or overseas in the last three years and does not hold any other position with the
Company and its subsidiaries. He does not have any relationship with any Directors, senior

management or substantial or controlling Shareholders of the Company.

Mr. Lee Ka Wai has entered into a service contract with the Company for a term of one year
and is subject to retirement by rotation and re-election in accordance with Listing Rules and the
Articles of Association of the Company. He is entitled to receive a director’s fee of HK$120,000
per annum which is subject to review and a discretionary bonus which is based on the performance
of the Company and of Mr. Lee Ka Wai, determined by the Board with reference to his duties and

responsibilities as well as the prevailing market conditions.

Mr. Lee Ka Wai does not have any interest in any shares or underlying shares of the

Company pursuant to Part XV of the SFO.

MADAM ZHAN LILI, AGED 49, INDEPENDENT NON-EXECUTIVE DIRECTOR

Madam Zhan Lili joined the Group in May 2018. Madam Zhan is a member of the Audit
Committee, the Remuneration Committee and the Nomination Committee of the Company. She
completed her studies in business administration at the Faculty of Business Administration of
Capital University of Economics and Business in 2003. Madam Zhan Lili was an assistant to the
General Manager of Tomson (Shanghai) Company Limited from 2000 to 2001. She worked in the
human resource department of the Beijing branch of Industrial Bank Co., Ltd. from 2003 to 2007
and was a president assistant of Beijing Hai Dian Science & Technology Development Co., Ltd., a
company engaged in electronics and information technology, environmental protection materials,
property development and e-business, from 2007 to 2015. From 2008 to 2017, she worked as an
independent non-executive director of Bloomage BioTechnology Cooperation Limited (a company

was withdrawn from listing in the Stock Exchange in 2017) and Hiersun Industrial Co., Ltd.

Save as disclosed above, Madam Zhan Lili has not been a director of any listed company
in Hong Kong or overseas in the last three years and does not hold any other position with the

Company and its subsidiaries.

Madam Zhan Lili has entered into a service contract with the Company for a term of one year
and is subject to retirement by rotation and re-election in accordance with the Listing Rules and the
Articles of Association of the Company. She is entitled to receive a director’s fee of HK$120,000
per annum which is subject to review and a discretionary bonus which is based on the performance
of the Company and of Madam Zhan Lili, determined by the Board or its delegated committee with
reference to her duties and responsibilities as well as the prevailing market conditions.
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Madam Zhan Lili does not have any relationship with any Directors, senior management
or substantial or controlling Shareholders of the Company. Madam Zhan Lili does not have any
interest in any shares or underlying Shares of the Company pursuant to Part XV of the SFO.

OTHER INFORMATION
Save as disclosed above, there is no information which is discloseable nor the above
Directors involved in any of the matters required to be disclosed pursuant to any of the

requirements under Rules 13.51(2)(h) to (v) of the Listing Rules and there are no other matters

concerning the above Directors that need to be brought to the attention of the Shareholders.
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APPENDIX III'  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

THE COMPANIES ORDINANCE (CHAPTER 32622)

Company Limited by Shares

NEW-ARTICLES OF ASSOCIATION

(adopted by Speetal-Resolutiona special resolution passed on +9th-May;1993-[+] 2022

ay-—2012)

OF

CHINA FINANCIAL SERVICES HOLDINGS LIMITED
FE SRR EERARAF

Fable A

Model Articles

1. The regulations contained in Fable—A—in—theFirst—Schedule 1 to the Companies
Ordinanee(Model Articles) Notice (Chapter 622H of the Laws of Hong Kong) shall not apply
to the Company.

Interpretation

2. The headings to these Articles shall not be deemed to be part of these Articles and shall
not affect their interpretation and in the interpretation of these Articles, unless there be

something in the subject or context inconsistent therewith:—

“these Articles” or “these presents” shall mean these Articles of Association in their present
form and all supplementary, amended or substituted articles for the time being in forces.
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APPENDIX III'  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

“share”—shall-mean—share ‘associate” in t-he—ea-pﬁa—l—e—f—fhe—eefn-paﬂy—aﬂd—rﬂe}uées—sfeek

di-relation to any
Director shall have the meaning as defined under Rule 1.01 of the Listing Rules as modified

s from time to time.

“Auditors” shall mean the e—f—t—h&s—ha—respersons duly appointed in fhﬁ—eapﬁal—e-f—the

fegﬁwﬁw%e—kep%pﬁfﬁmﬁe—fhe—pfevmeﬂs—e{;accordance with the Compames Ordinances,

performing the duties of that office for the time being.

“the—"black rainstorm warning” shall have the same meaning as that set out in the

Interpretation and General Clauses Ordinance (Chapter 1 of the Laws of Hong Kong) as

modified from time to time.

“Board” shall mean the board of Directors from—time—to—time—of-the—-Company-or—{as—the
context-mayreqtire)-the majorityofor the Directors present and voting at a meeting of the

Directors: at which a quorum is present.

“business day” shall mean any day on which The Stock Exchange of Hong Kong Limited is

open for the business of dealing in securities.

“call” shall include any instalment of a call.

“capital” shall mean the issued share capital from time to time of the Company.

“Chairman” shall mean the Chairman presiding at any meeting of members or of the Board.

@#“Clearing houseHouse” shall mean a recognised clearing house within the meaning of
Part 1 of Schedule 1 to the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong

Kong) and any amendments thereto or re-enactments thereof for the time being in force ot-a
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##“‘clear days” in relation to the period of a notice; shall mean that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on which

it is to take effect.

##“close associate” in relation to any Director shall have the meaning as defined under Rule

1.01 of the Listing Rules as modified from time to time, except that for purposes of Article

where the transaction or arrangement to be approved by the Board is a connected transaction

referred to in the Listing Rules, it shall have the same meaning as that ascribed to “associate”

in the Listing Rules.

“communication” shall include a communication comprising sounds or images or both and a

communication effecting a payment.

##“‘Company Secretary” shall mean the person for the time being performing the duties of
that office.

“Company” shall mean China Financial Services Holdings Limited B R#&Z EEH AR
ANGIR

“Companies Ordinance” or “Ordinance” shall mean the Companies Ordinance (Chapter 622

of the Laws of Hong Kong), any subsidiary legislation providing relevant administrative,

technical and procedural matters for implementation of the Ordinance, and any amendments

thereto or re-enactment thereof for the time being in force.

“connected entity” shall have the same meaning as that for “an entity connected with a

director or former director of a company” set out in Section 486(1) of the Companies

Ordinance.

“designated stock exchange” shall mean a stock exchange on which the shares of the

Company are listed or quoted.

##“Directors” shall mean the directors of the Company for the time being ef-the-Company, or

as the case may be the directors assembled as a Board or a committee of the Board.

“dividend” shall include scrip dividends, distributions in specie or in kind, capital

distributions and capitalisation issues, if not inconsistent with the subject or context.

##“dollars” shall mean dollars in the lawful currency of Hong Kong.
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“electronic communication” shall mean a communication transmitted (whether from one
person to another, from one device to another or from a person to a device or vice versa)
by means of a telecommunications system (within the meaning of the Telecommunications
Ordinance (Chapter 106 of the Laws of Hong Kong)) or by other means but while in an

electronic form.

“electronic means” shall include sending or otherwise making available to the intended

recipients of the communication an electronic communication.

“Entitled Person” shall mean a member who is entitled to receive or otherwise demand for a

copy of the reporting documents of the Company under the relevant provisions in Part 9 of

the Companies Ordinance.

“financial statements” shall mean annual financial statements or annual consolidated

financial statements within the context of Section 380 of the Companies Ordinance.

“gale warning” shall have the same meaning as that set out in the Interpretation and General

Clauses Ordinance (Chapter 1 of the Laws of Hong Kong) as modified from time to time.

“Hong Kong £ a-mean-thea he-timebetneof-the-Compan ; he
ease-of joint-auditors;-any-onc-of them;—the-Chairman” shall mean the Chairman-presiding-at

anyHong Kong Special Administrative Region of the People’s Republic of China;

“HKSCC” shall mean the Hong Kong Securities Clearing Company Limited;
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“hybrid meeting ef-" shall mean a general meeting held and conducted by (i) physical

attendance by members and/or efproxies at the Board:Principal Meeting Place and where

applicable, one or more Meeting Locations and (ii) virtual attendance and participation by

members and/or proxies by means of electronic facilities.

“Listing Rules” shall mean the Rules Governing the Listing of Securities on The Stock

Exchange of Hong Kong Limited, as amended from time to time.

“Meeting Location” has the meaning given to it in Article 72(A).

“mental incapacity” has the same meaning given to it by section 2(1) of the Mental Health
Ordinance (Chapter 136 of the Laws of Hong Kong)

“month” shall mean a calendar month“ealshal-nelude-any-instalment-of-a-eat;.

“newspaper’’ shall mean a newspaper published daily and circulating generally in Hong Kong

and specified from time to time in the list of newspapers issued and published in the Gazette

by the Chief Secretary for Administration.

“physical meeting” shall mean a general meeting held and conducted by physical attendance

and participation by members and/or proxies at the Principal Meeting Place and/or where

applicable, one or more Meeting Locations.

“Principal Meeting Place” shall have the meaning given to it in Article 68.

“the register” shall mean the register of members of the Company and includes any branch

register to be kept pursuant to the provisions of the Companies Ordinance.

“registered office” shall mean the registered office from time to time of the Company.

“reporting documents” in relation to a financial year of the Company shall mean the

documents set out in Section 357(2) of the Companies Ordinance.

“Reserved Matters” shall have the meaning as defined in Article 150.

“seal” shall mean the common seal from time to time of the Company and includes, unless
the context otherwise requires, any official seal that the Company may have as permitted by
these Articles and the Ordinances.
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“share(s)” shall mean the existing ordinary share(s) in the capital of the Company and shall

include, where applicable, all such other additional shares of the Company in the same or

different class, issued, allotted or otherwise converted from time to time in accordance with

these Articles.

“Shareholders” or “members” shall mean the duly registered holders“dividend”—shalinclade

from time to time of the shares in the capital of the Company.

“special notice” in relation to a resolution shall have the meaning ascribed thereto in Section

578 of the Companies Ordinance.

“special resolution” shall have the meaning ascribed thereto in Section 564 of the Companies

Ordinance.

“summary financial report” has the meaning assigned thereto in the Companies Ordinance.

“writing” er—printing”—shall—inelade—writing;shall, unless the contrary intention appears,
be construed as including printing, lithography, photography;—typewriting;—photocopies;

telecopter—messages and every—other moedemodes of representing or reproducing words or
figures in a legible and non-transitory forms;

or, to the extent permitted by and in accordance with the Companies Ordinance and other

applicable laws, rules and regulations, any visible substitute for writing (including an

electronic_communication), or modes of representing or reproducing words denoting—the

partly in one visible form and partly in another visible form, and including where the

representation takes the form of electronic display, provided that both the mode of service

of the relevant document or notice and the member’s election comply with the Companies

Ordinance and other applicable laws, rules and regulations; words denoting the singular shall

include the plural and words denoting the plural shall include the singular;

words importing any gender shall include every gender; and

words importing persons shall include partnerships, firms, companies and corporations.
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Subject as aforesaid, any words or expressions defined in the Companies Ordinance
(except any statutory modification thereof not in force when these Articles become binding on the
Company) shall, if not inconsistent with the subject and/or context, bear the same meaning in these
Articles, save that “company” shall where the context permits include any company incorporated in

Hong Kong or elsewhere.

A reference to any ordinance or provision of an ordinance shall include any orders
regulations or other subordinate legislation made under it and shall, unless the context requires,
include any modification or re-enactment of any ordinance or provision of an ordinance for the time
being in force.

References to any Articles by number are to the particular Article of these Articles.

References to a “document” (including, but without limitation, a resolution in writing) being

signed or executed include references to it being signed or executed under hand or under seal or

by electronic signature or by electronic communication or by any other method and references to

a notice or document include a notice or document recorded or stored in any digital, electronic,

electrical, magnetic or other retrievable form or medium and information in visible form whether

having physical substance or not.

References to “electronic facilities” include, without limitation, website addresses, webinars,

webcast, video or any form of conference call systems (telephone, video, web or otherwise).

References to a “meeting” shall mean a meeting convened and held in any manner permitted

by these Articles and any member or Director (including, without limitation, the Chairman of such

meeting) attending and participating at a meeting by means of electronic facilities shall be deemed

to be present at that meeting for all purposes of the Companies Ordinance and other applicable

laws, rules and regulations and these Articles, and attend, participate, attending, participating,

attendance and participation shall be construed accordingly.

References to a person’s participation in the business of a general meeting include without

limitation and as relevant the right (including, in the case of a corporation, through a duly

authorised representative) to speak or communicate, vote, be represented by a proxy and have

access in hard copy or electronic form to all documents which are required by the Companies

Ordinance and other applicable laws, rules and regulations or these Articles to be made available

at the meeting, and participate and participating in the business of a general meeting shall be

construed accordingly.
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Name of the Company

Y

3. The name of the Company is “China Financial Services Holdings Limited H B Bl % &
HHAR A
Liability of the Members
4. The liability of the members is limited.
5. The liability of the members is limited to any amount unpaid on the shares held by the
members.
Share Capital and Modification of Rights
#3:6. (a) Without prejudice to any special rights or restrictions for the time being

(b)

attachingattached to any shares or any class of shares, any share may be issued
upon such terms and conditions and with such preferred, deferred or other special
rights, or such restrictions, whether in regard to dividend, voting, return of capital or
otherwise, as the Company may from time to time by ordinary resolution determine
(or, in the absence of any such determination or so far as the same may not make
specific provision, as the Board may determine)-and-anypreference—share-may,—with

Members-atike:).

Subject to the provisions of the Companies Ordinance, any shares may be allotted

and issued which are to be redeemed, or liable to be redeemed at the option of the

Company or the holder and the Directors may determine the terms and conditions

and manner of redemption of any such share, provided that purchases of redeemable

shares not made through the market or by tender shall be limited to a maximum price

and if redemptions are by tender, the tenders shall be available to all holders of such

redeemable shares of the Company alike.
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47.

The Board may subject to the Companies Ordinance and any rules prescribed by the

designated stock exchange, issue warrants to subscribe for any class of shares or

securities of the Company on such terms as it may from time to time determine. Where

5+48. (A) If at any time the capital 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
Ordinance, be varied or abrogated either with the consent in writing of the holders of
not less than three-fourths—in—nominal—vataeseventy-five per cent. of the tssuedtotal
voting rights of the 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 shall be not
less than two persons holding or representing by proxy one-third inr—nominat—vataeof

the total voting rights of the issued shares of that class, and at an adjourned meeting

one person holding shares of that class or his proxy, and that any holder of shares of

the class present in person or by proxy may demand a poll.

(B)  The provisions of this Article shall apply to the variation or abrogation of the special

rights attached to some only of the shares of any class as if each group of shares of the

class differently treated formed a separate class the rights whereof are to be varied.

(C)  The special rights conferred upon the holders of any shares or class of shares shall not,

unless otherwise expressly provided in the rights attaching to or the terms of issue of
such shares, be deemed to be altered by the creation or issue of further shares ranking

pari passu therewith.

Amendment to Articles of Association

Subject to the provisions of the Companies Ordinance, not less than seventy-five per cent. of

the total voting rights of the Company's members in a general meeting shall be required to

approve changes to the Articles of Association of the Company.
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6-10.

F11.

8-12.

Shares and Increase of Capital

The Company may exercise any powers conferred or permitted by the Companies
Ordinance or any other ordinance from time to time to ptrehase-or-otherwiseacqtirebuy
back its own shares and warrants (including any redeemable shares) at any price or to
give, directly or indirectly, by means of a loan, guarantee, the provision of security or
otherwise, financial assistance for the purpose of or in connection with a purchase er
other—aequisitton—made or to be made by any person of any shares or warrants in the

Company and should the Company purchase-or-otherwise-aequirebuy back its own shares
or warrants neither the Company nor the Board shall be required to select the shares

or warrants to be purchased-or-otherwise—aequiredbought back ratably or in any other
particular manner as between the holders of shares or warrants of the same class or as
between them and the holders of shares or warrants of any other 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—aequisitionshare buy-back or financial assistance shall
only be made or given in accordance with any relevant rules or regulations issued by The
Stock Exchange of Hong Kong Limited or the Securities and Futures Commission from

time to time in force.

The Company in general meeting may from time to time, whether—er—not—aH—subject

to the s-h&res—f—er—prowsmns of the frme—bem—g—&&&reﬂsed—shaﬂ—l‘me—beeﬂ—rsstted—aﬂé

efd-rﬂafy—fese-l-m-teﬂ—mefe&seC0mpames Ordlnance alter its share capital by-the-ereation
e—f—new—sha—res—sueh—new—e&pﬁa—l—te—beas permitted by Section 170 of such-amount-and-to

Companies Ordinance.

Any-Without prejudice to any special rights previously conferred upon the holders of

existing shares, any new shares shall be issued upon such terms and conditions and with

such rights and privileges annexed thereto, and rights may be granted to subscribe for

or to convert any security into, shares of the Company as the general-meetingresolving

tvenCompany, subject to
the provisions of the Companies Ordinance and of these Articles, shall direct, and if

no direction is given or is required to be given under the Companies Ordinance, as the

Board shall determine; and in particular such shares may be issued with a preferential or
qualified right to dividends and in the distribution of assets of the Company and with a

special or without any right of voting.
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9-13.

16-14.

H-15

12:16.

The Company may by-erdinary-reselution, in accordance with the Companies Ordinance,

before the issue of any new shares, determine that the same, or any of them, shall be

offered in the first instance, to all the then members or any class thereof in proportion as

nearly as may be to the number of shares of such class held by them respectively, or make

any other provisions as to the issue and allotment of steh—sharesthe newshares, but in
default of any such determination or so far as the same shall not extend, steh shares may
be dealt with as if they formed part of the capital of the Company existing prior to the
issue of the same.

Except so far as otherwise provided by the conditions of issue or by these Articles,
any capital raised by the creation of new shares shall be treated as if it formed part of
the original capital of the Company and such shares shall be subject to the provisions
contained in these Articles with reference to the payment of calls and instalments, transfer

and transmission, forfeiture, lien, cancellation, surrender, voting and otherwise.

. Subject to the provisions of the Companies Ordinance fand in—partteutar—Seetion—578

hereoD—and—of—theseArticlesretatinetonew—shares—aH—onissaed—<shares—inthe relevant

authority given by the Company shalt-be-at-the-disposal-of-in general meeting, the Board;
whieh may effer,—exercise any power of the Company to allot, shares (with or without

conferring a right of renunciation), grant options over or otherwise dispose of them to

such persons, or to grant rights to subscribe for or convert any security into shares of

the Company, at such times, to such persons, for such consideration and generally on
such terms as the Board shall in its absolute discretion think fit;-but—so—thatno—shares

The Company may at any time pay a commission to any person for subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares in the Company
or procuring or agreeing to procure subscriptions (whether absolute or conditional) for
any shares in the Company, but so that the conditions and requirements of the Companies

Ordinance shall be observed and complied with, and in each case the commission shall

not exceed ten per cent. of the price at which the shares are issued.
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+4:17.

Except as otherwise expressly provided by these Articles or as required by law or as
ordered by a court of competent jurisdiction, no person shall be recognised by the
Company as holding any share upon any trust and, except as aforesaid, the Company
shall not be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or any other right or claim to or in respect of

any share except an absolute right to the entirety thereof of the registered holder.

Register of Members and Share Certificates

+5-¢18. (A) The Board shall cause to be kept a register of the members and there shall be

entered therein the particulars required under the Companies Ordinance.

B) Subject to the provisions of the Companies Ordinance, if the Board considers
it necessary or appropriate, the Company may establish and maintain a branch
register of members at such location outside Hong Kong as the Board thinks
fit.

©) The branch register of members in Hong Kong shall be open for inspection by

members but the Company shall be permitted to close the register pursuant to

section 632 of the Companies Ordinance.

@*16: 19. Every person whose name is entered as a member in the register shall be entitled

without payment to receive within two months after allotment or 10 business days
after the date of ltedgmentlodgement of a transfer (or within such other period as the
conditions of issue shall provide) or within the relevant time limit as prescribed by
the Companies Ordinance or as the designated stock exchange may from time to time
determine, whichever is the shorter, 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 the designated stock exchange board lot, upon
payment, in the case of a transfer, of HK$2-50-er—sueha fee as—fornot exceeding the
maximum amount prescribed from time beingapprovedto time by the designated stock
exchange for every certificate after-thefirst-or-such-other-sum—as-the Board-shalfrom
time-to-time-determine, such number of certificates for shares in stock exchange board

lots or 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 several

joint holders shall be sufficient delivery to all such holders.
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+7:20.

18:21.

Every certificate ferof title to shares or warrants or debentures or representing any
other form of seeuritysecurities of the Company shall be issued under the—seal-of-the

Company,—which—for—thispurpese-may-be-anyits official seal as—permitted-by—Seetion
F3A-of-thein accordance with the Companies Ordinance.

Every share certificate hereafter issued shall specify the number and class of shares in

respect of which it is issued and the amount paid thereon and distinguishing number of

shares (if required by the Companies Ordinance) and may otherwise be in such form

as the Board may from time to time prescribe. If at any time the share capital of the
Company is divided into different classes of shares, every share certificate shall eompty
withcontain the description required under Section 57A179(1) to (3) of the Companies
Ordinance. A share certificate shall relate to only one class of shares. A member requiring

more than one certificate in respect of his shares shall pay the prescribed fee for each

certificate.

+9+22.  (A) The Company shall not be bound to register more than four persons as joint

holders of any share.

(B) If any share shall stand in the names of two or more persons, the person first
named in the register shall be deemed the sole holder thereof as regards service
of notices and, subject to the provisions of these Articles, all or any other

matters connected with the Company, except the transfer of the share.

@20:23. Subject to the provisions in the Companies Ordinance, if a share certificate is defaced,

lost or destroyed, it may be replaced on payment of such fee, if any, not exceeding

HK$2-50-or-suchfee—asfor-the-time-being-approvedthe maximum amount as prescribed

by the designated stock exchange and on such terms and conditions, if any, as to

publication of notice, evidence and indemnity, as the Board thinks fit and in the case
of wearing out or defacement, after delivery up of the old certificate. In the case of
destruction or loss, the person to whom such replacement certificate is given shall
also bear and pay to the Company any exceptional costs and the reasonable out-of-
pocket expenses incidental to the investigation by the Company of the evidence of such

destruction or loss and of such indemnity.
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2+:24.

22-25.

23-26.

Lien

The Company shall have a first and paramount lien on every share (not being a fully paid
up share) for all moneys, whether presently payable or not, called or payable at a fixed
time in respect of such share; and the Company shall also have a first and paramount
lien and charge on all shares (other than fully paid up shares) standing registered in the
name of a member, whether singly or jointly with any other person or persons, for all the
debts and liabilities of such member or his estate to the Company and whether the same
shall have been incurred before or after notice to the Company of any equitable or other
interest of any person other than such member, and whether the period for the payment
or discharge of the same shall have actually arrived or not, and notwithstanding that the
same are joint debts or liabilities of such member or his estate and any other person,
whether a member of the Company or not. The Company’s lien (if any) on a share shall
extend to all dividends and bonuses declared in respect thereof. The Board may at any
time either generally or in any particular case waive any lien that has arisen, or declare

any share to be exempt wholly or partially from the provisions of this Article.

The Company may sell, in such manner as the Board thinks fit, any shares on which
the Company has a lien, but no sale shall be made unless some sum in respect of which
the lien exists is presently payable or the liability or engagement in respect of which
such lien exists is liable to be presently fulfilled or discharged, nor until the expiration
of fourteen days after a notice in writing, stating and demanding payment of the sum
presently payable or specifying the liability or engagement and demanding fulfillment or
discharge thereof and giving notice of intention to sell in default, shall have been given to
the registered holder for the time being of the shares or the person entitled by reason of

such holder’s death, bankruptcy or winding-up to the shares.

The net proceeds of such sale after the payment of the costs of such sale shall be applied
in or towards payment or satisfaction of the debt or liability or engagement in respect
whereof the lien exists, so far as the same is presently payable, and any residue shall
(subject to a like lien for debts or liabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares at the time of the sale.
For giving effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof and may enter the purchaser’s name in the register
as holder of the shares, and the purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be affected by any irregularity or

invalidity in the proceedings in reference to the sale.
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24:27.

25:28.

26-29.

27-30.

2831.

29:32.

36-33.

34.

Calls on Shares

The Board may from time to time make such calls as it may think fit upon the members in
respect of any monies unpaid on the shares held by them respectively ¢whether-on-account

and not by the conditions of

allotment thereof made payable at fixed times. A call may be made payable either in one

sum or by instalments.

Fourteen days’ notice at least of any call shall be given specifying the time and place of

payment and to whom such call shall be paid.

A copy of the notice referred to in Article 2528 shall be sent to members in the manner in

which notices may be sent to members by the Company as herein provided.

In addition to the giving of notice in accordance with Article 2628, notice of the person
appointed to receive payment of every call and of the times and places appointed for

payment may-be-given—to-the-members-by notice-to-be-published-as—apaid-adve

—-if required by
any applicable laws, rules or regulations, or determined by the Board to be appropriate,

be given to the members by notice to be inserted in newspaper or any other form of

advertisement.

Every member upon whom a call is made shall pay the amount of every call so made on

him to the person and at the time or times and place or places as the Board shall appoint.

A call shall be deemed to have been made at the time when the resolution of the Board

authorising such call was passed.
The joint holders of a share shall be severally as well as jointly liable for the payment
of all calls and instalments due in respect of such share or other moneys due in respect

thereof.

The Board may from time to time at their discretion extend the time fixed for any call,

and may extend such time as to all or any of the members, who from residence outside

Hong Kong or other cause the Directors may deem entitled to any such extension but no

member shall be entitled to any such extension except as a matter of grace and favour.
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3+:35.

32:36.

33-37.

34-38.

35-39.

A call may, before receipt by the Company of any sum due thereunder, be revoked in
whole or part and payment of a call may be postponed in whole or part. A person on
whom a call is made will remain liable for calls made upon him notwithstanding the

subsequent transfer of the shares in respect whereof the call was made.

If the whole of the sum payable in respect of any call or instalment be not paid on or
before the day appointed for payment thereof, the person or persons from whom the sum
is due shall pay all costs, charges and expenses that the Company may have incurred by
reason of such non-payment together with interest on the unpaid amount at such rate not
exceeding twenty per cent. per annum as the Board shall fix from the day appointed for
the payment thereof to the time of the actual payment, but the Board may waive payment

of such costs, charges, expenses or interest wholly or in part.

No member shall be entitled to receive any dividend or bonus or to be present and vote
(save as proxy for another member) at any general meeting, either personally or (save as
proxy for another member) by proxy, or be reckoned in a quorum, or to exercise any other
privilege as a member unless and until he shall have paid all calls or instalments for the
time being due and payable on every share held by him, whether alone or jointly with any

other person, together with interest and expenses (if any).

On the trial or hearing of any action or other proceedings for the recovery of any money
due for any call, it shall be sufficient to prove that the name of the member sued is or
was entered in the register as the holder, or one of the holders, of the shares in respect
of which such debt accrued; that the resolution making the call is duly recorded in
the minute book; and that notice of such call was duly given to the member sued, in
pursuance of these Articles; and it shall not be necessary to prove the appointment of the
Board who made such call, nor any other matters whatsoever, but the proof of the matters

aforesaid shall be conclusive evidence of the debt.

Any sum which by the terms of allotment of a share is made payable upon allotment or
at any fixed date, whethe i
of premitm;—shall for all purposes of these Articles be deemed to be a call duly made,

notified, and payable on the date fixed for payment, and in case of non-payment all the

relevant provisions of these Articles as to payment of interest and expenses, forfeiture and
the like, shall apply as if such sums had become payable by virtue of a call duly made
and notified. The BireetorsBoard may on the issue of shares differentiate between the

allottees or holders as to the amount of calls to be paid and the time of payment.
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36-40.

The Board may, if it thinks fit, receive from any member willing to advance the same,
and either in money or money’s worth, all or any part of the money uncalled and unpaid
or instalments payable upon any shares held by him, and upon all or any of the moneys
so advanced the Company may pay interest at such rate (if any) not exceeding twenty per

cent. per—annum—as-theBoard-may-deeide-per annum as the Board may decide provided

that not until a call is made any payment in advance of a call shall not entitle the member

to receive any dividend subsequently declared or to exercise any other rights or privileges

as a member in respect of the shares or the due portion of the shares upon which payment

has been advanced by such member before it is called up. The Board may at any time

repay the amount so advanced upon giving to such member not less than one month’s
notice in writing of its intention in that behalf, unless before the expiration of such notice
the amount so advanced shall have been called up on the shares in respect of which it was

advanced.

Transfer of Shares

@3741. All transfers of shares may be effected by transfer in writing in anythe form of transfer

38-42.

set out in the usual er-common form (or in anysuch other form aeceeptable—to—as the
Directors may accept) and may be under hand only. Provided that the Board may either
generally or in any particular case or by-means-of-cases, (subject to such conditions as it

may think fit), accept machine imprinted, mechanically imprintedproduced or other forms

of signatures_of the transferor or the transferee as the valid signature(s) of the transferor

or the transferee, as the case may be. All instruments of transfer must be left at the

registered office of the Company or at such other place as the Board may appoint.

The instrument of transfer of any share shall be executed by or on behalf of the transferor

and transferee, and theshall be executed with a manual signature or machine imprinted

signature by or on behalf of the transferor or transferee provided that in the case of

execution by machine imprinted signature by or on behalf of the transferor or transferee,

the Company shall have previously been provided with a list of specimen signatures

of the authorised signatories of such transferor or transferee and the Board shall be

reasonably satisfied that such machine imprinted signature corresponds to one of those

specimen signatures. The transferor shall be deemed to remain the holder of the share

until the name of the transferee is entered in the register in respect thereof. Nothing in
these Articles shall preclude the Board from recognising a renunciation of the allotment

or provisional allotment of any share by the allottee in favour of some other person.
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3943

. ___The Board may, in its absolute discretion and—without-assigning—any reasoen, refuse to

46-44.

41:45.

42-46.

register a transfer of any share (not being a fully paid up share) to a person of whom it

does not approve, or any share issued under any share incentive scheme for employees

upon which a restriction on transfer imposed thereby still subsists, and it may also refuse

to register any transfer of any share to more than four joint holders or any transfer of any

share (not being a fully paid up share) on which the Company has a lien.

The Board may also decline to recognise any instrument of transfer unless:—

@(1) a fee of HK$250—er—such fee—as—foramount of not more than the maximum
amount as may from time being-approved-byto time be permitted under Listing

Rules or such lesser sum as the destgnated-stock-exehangeBoard may from time
to time require is paid to the Company in respect thereof;

(i1) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasonably require

to show the right of the transferor to make the transfer;

(iii) the instrument of transfer is in respect of only one class of share;
@iv) the shares concerned are free of any lien in favour of the Company; and
v) the instrument of transfer is properly stamped.

No transfer of share (not being a fully paid share) shall be made to a-mineran infant or to

a person of unsound mind or under other legal disability.

If the Board shall refuse to register a transfer of any share, it shall, within two months
after the date on which the transfer was lodged with the Company, send to each of the

transferor and the transferee notice of such refusal provided that if any of the transferor

and transferee should request for a statement of the reasons for the refusal, it must within

twenty-eight days after receiving the request send the statement of the reasons or register

the transfer.
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43-47.

44-48.

45-49.

46-50.

Upon every transfer of shares the certificate held by the transferor shall be given up to
be cancelled, and shall forthwith be cancelled accordingly, and a new certificate shall be
issued without charge to the transferee in respect of the shares transferred to him, and if
any of the shares included in the certificate so given up shall be retained by the transferor
a new certificate in respect thereof shall be issued to him without charge. The Company

shall also retain the transfer.

The registration of transfers of shares or of any class of shares may be suspended and the
register closed at such times and for such periods as the Board may from time to time
determine, provided always that such registration shall not be suspended for more than
thirty days in any year or, with the approval of the Company in general meeting, sixty

days in any year.

Transmission of Shares

In the case of the death of a member, the survivor or survivors where the deceased was a
joint holder, and the legal personal representatives of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares; but nothing herein contained shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any share solely or
jointly held by him.

AnySubject to the Companies Ordinance, any person becoming entitled to a share in

4751.

consequence of the death or bankruptcy or winding-up of a member may, upon such
evidence as to his title being produced as may from time to time be required by the
Board, and subject as hereinafter provided, elect either to be registered himself as holder

of the share or to have some person nominated by him registered as the transferee thereof.

If the person so becoming entitled shall elect to be registered himself, he shall deliver
or send to the Company a notice in writing signed by him stating that he so elects. If
he shall elect to have his nominee registered, he shall testify his election by executing a
transfer of such share to his nominee. All the limitations, restrictions and provisions of
these presents relating to the right of transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as if the death, bankruptcy
or winding-up of the member had not occurred and the notice or transfer were a transfer

executed by such member.
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48-52.

49:53.

56-54.

5+55.

52-56.

A person becoming entitled to a share by reason of the death, bankruptcy or winding-
up of the holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share. However, the Board may, if
it thinks fit, withhold the payment of any dividend payable or other advantages in respect
of such share until such person shall become the registered holder of the share or shall
have effectually transferred such share, but, subject to the requirements of Article 8279

being met, such a person may vote at meetings without having transferred the share.

Forfeiture of Shares

If a member fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Board may, at any time thereafter during such time as any part of the call
or instalment remains unpaid, without prejudice to the provisions of Article 3337, serve
a notice on him requiring payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued and which may still accrue up to the

date of actual payment and any expenses incurred by reason of the said non-payment.

The notice shall name a further day (not earlier than the expiration of fourteen days from
the date of the notice) on or before which the payment required by the notice is to be
made, and it shall also name the place where payment is to be made, such place being
either the registered office of the Company, or some other place at which calls of the
Company are usually made payable. The notice shall also state that, in the event of non-
payment at or before the time appointed, the shares in respect of which the call was made
will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that
effect. Such forfeiture shall include all dividends and bonuses declared in respect of the
forfeited share and not actually paid before the forfeiture. The Board may accept the
surrender of any shares liable to be forfeited hereunder and in such cases references in

these Articles to forfeiture shall include surrender.

Any share so forfeited shall be deemed to be the property of the Company, and may be
sold, cancelled or otherwise disposed of on such terms and in such manner as the Board
thinks fit and at any time before a sale or disposition the forfeiture may be cancelled on

such terms as the Board thinks fit.
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53-57.

54-58.

55-59.

56-60.

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all
moneys which, at the date of forfeiture, were payable by him to the Company in respect
of the shares, together with (if the Board shall in its discretion so require) interest thereon
from the date of forfeiture until payment at such rate not exceeding twenty per cent. per
annum as the Board may prescribe, and the Board may enforce the payment thereof if it
thinks fit, and without any deduction or allowance for the value of the shares at the date
of forfeiture, but his liability shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares. For the purposes of this
Article any sum which, by the terms of issue of a share, is payable thereon at a fixed time
which is subsequent to the date of forfeiture, whether-onacecount-of-the-nominal-value-of
the-share-or-by—way-of premium;-shall notwithstanding that that time has not yet arrived
be deemed to be payable at the date of forfeiture, and the same shall become due and
payable immediately upon the forfeiture, but interest thereon shall only be payable in

respect of any period between the said fixed time and the date of actual payment.

A statutory declaration in writing that the declarant is a Director or the Company
Secretary of the Company, and that a share in the Company has been duly forfeited or
surrendered on a date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share. The Company
may receive the consideration, if any, given for the share on any sale or disposition
thereof and may execute a transfer of the share in favour of the person to whom the share
is sold or disposed of and he shall thereupon be registered as the holder of the share and
shall be discharged from all calls made prior to such sale or disposition, and shall not
be bound to see to the application of the purchase money, if any, nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings in reference to the

forfeiture, sale or disposal of the share.

When any share shall have been forfeited, notice of the resolution shall be given to the
member in whose name it stood immediately prior to the forfeiture, and an entry of the
forfeiture, with the date thereof, shall forthwith be made in the register, but no forfeiture
shall be in any manner invalidated by any omission or neglect to give such notice or make

any such entry.

Notwithstanding any such forfeiture as aforesaid the Board may at any time, before any
shares so forfeited shall have been sold, cancelled, re-allotted or otherwise disposed of,
cancel the forfeiture on such terms as the Board thinks fit or permit the share so forfeited
to be redeemedbought back or upon the terms of payment of all calls and interest due
thereon and all expenses incurred in respect of the share, and upon such further terms (if

any) as it thinks fit.
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5761.

58-62.

59:63.

The forfeiture of a share shall not prejudice the right of the Company to any call already
made or instalment payable thereon.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of

any sum which, by the terms of issue of a share, becomes payable at a fixed time, whether

heas if the same
had been payable by virtue of a call duly made and notified.

In the event of a forfeiture of shares the member shall be bound to deliver and shall
forthwith deliver to the Company the certificate or certificates held by him for the shares
so forfeited and in any event the certificates representing shares so forfeited shall be void

and of no further effect.
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Alteration of Capital

64. (A) FheSubject to the provisions of the Companies Ordinance, the Company may

from time to time by ordinary resolution:—

(1)

consolidate er—divide—all er—any—of its share—eapitalinto—shares of
targer—orinto smaller ameunt—number of shares than its existing

shares;number; and on any consolidation of fully paid shares into

shares of larger amount, the Board may settle any difficulty which
may arise as it thinks expedient and in particular (but without
prejudice to the generality of the foregoing) may as between the
holders of the shares to be consolidated determine which particular
shares are to be consolidated into each consolidated share, and if it
shall happen that any person shall become entitled to fractions of
a consolidated share or shares, such fractions may be sold by some
person appointed by the Board for that purpose and the person so
appointed may transfer the shares so sold to the purchaser thereof
and the validity of such transfer shall not be questioned, and so that
the net proceeds of such sale (after deduction of the expenses of
such sale) may either be distributed among the persons who would
otherwise be entitled to a fraction or fractions of a consolidated share

or shares rateably in accordance with their rights and interests or may

be paid to the Company for the Company’s benefit;
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65.

66.

tiv)(ii)  sub-divide its shares er-any—of-them-into larger number of shares of
smaler-amount-than ts—fixed-by-the Memorandumof-Assoctation;its

existing number subject nevertheless to the provisions of the

Companies Ordinance, 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 wnisswed-er-new
shares; and

(iii) cancel any shares which at the date of the passing of the resolution

have not been taken or agreed to be taken by any person, or have been

forfeited in accordance with these Articles.

(B) The Company may by special resolution reduce its share capital, any—eapitat

maceourtth—anyin such manner

authorised and subject to any conditions prescribed by law.

General Meetings

Fhe-Subject to the provisions of the Companies Ordinance, the Company shall in respect

of each financial year, hold annual a general meeting as its annual general meeting in

addition to any other meeting in that year-and-shall-speeify-the-meeting-as—such—inthe

-. The annual general meeting

shall be held at such time and place as the Board shall appoint.

General meetings include other meetings of members which are not annual general

meetings. All general meetings (including an annual general meeting, any adjourned

meeting or postponed meeting) may be held as a physical meeting in any part of the world

and at one or more locations as provided in Article 72(A) or as a hybrid meeting, as may

be determined by the Board in its absolute discretion.
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67. The Board may, whenever it thinks fit, convene an—extraordinarya general meeting;
and extraordinary—general meetings shall also be convened on requisition, as provided
by the Companies Ordinance, or, in default, may be convened by the requisitionists in

accordance with the Companies Ordinance.

68. (A) An annual general meeting and—a—meet a
reselution—shall be called by twenty-one days’ notice in writing at the least, and
a-meeting-of the-Companyall other than—an—anntat-general meetingor-ameeting

for-meetings of the passing-of-a—speetal-resotutionCompany shall be called by
at least fourteen days’ notice in writing. The notice shall be exclusive of the

day on which it is served or deemed to be served and of the day for which it is

68 The notice shall be given in manner hereinafter mentioned or in such other

manner, if any, as may be prescribed by the Company in general meeting,
to such persons as are, under these Articles, entitled to receive such notices
from the Company, provided that subject to the provisions of the Companies
Ordinance, a meeting of the Company shall notwithstanding that it is called by
shorter notice than that specified in this Article be deemed to have been duly

called if it is so agreed:—

(1) in the case of a meeting called as the annual general meeting, by all
the members entitled to attend and vote thereat; and

(i1) in the case of any other general meeting, by a majority in number of
the members having a right to attend and vote at the meeting, being
a majority together holding not less than ninety-five per cent. i
nominal-value-of-the-shares—giving-thatrightof the total voting rights
at the meeting of all members.

(B) The notice shall specify:
(a) the time and date of the meeting;
(b) in the case of a physical meeting or a hybrid meeting, the place of the

meeting and if there is more than one meeting location as determined

by the Board pursuant to Article 72(A), the principal place of the

meeting (the “Principal Meeting Place”);
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(c) if the general meeting is to be a hybrid meeting, the notice shall

include a statement to that effect and with details of the electronic

facilities for attendance and participation by electronic means at the

meeting or where such details will be made available by the Company

prior to the meeting; and

(d) particulars of resolutions to be considered at the meeting.

©) The notice convening an annual general meeting shall specify the meeting as

such, and the notice convening a meeting to pass a special resolution shall

specify the intention to propose the resolution as a special resolution.

(D) Notwithstanding any contrary provisions in these Articles, the Directors shall

have the power to provide in every notice calling a general meeting that if a

black rainstorm warning or a gale warning or other similar event is in force at a

specific time on the day of the general meeting as specified in such notice, the

general meeting will not be held on that day (the “Scheduled Meeting Day”)

but will, without further notice be automatically postponed and by virtue of that

same notice, be held instead at a time on an alternative day (as specified in such

notice) that falls within seven business days of the Scheduled Meeting Day. It

shall not be a ground of objection to the validity of such notice that the notice

calls a general meeting contingently on whether a black rainstorm warning or a

gale warning or other similar event is in force at the relevant time as specified

in such notice.

69. (A) The accidental omission to give any notice to, or the non-receipt of any notice
by, any person entitled to receive notice shall not invalidate any resolution

passed or any proceeding at any such meeting.

(B) In cases where instruments of proxy are sent out with notices, the accidental
omission to send such instrument of proxy to, or the non-receipt of such
instrument of proxy by, any person entitled to receive notice shall not invalidate

any resolution passed or any proceeding at any such meeting.
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70.

71.

72.

Proceedings at General Meetings

All business sha
meeting;relating to the consideration and atse—al-business—thatis-transacted-at-an—annuat

geﬂefa-l—mee{-rﬂg—wrt-h—t-he—exeepﬁeﬂ doQtlon of Sﬁﬂe&eﬂtﬂg—dﬂﬁdﬁﬁdﬁ—fﬁ&kﬁrg—a—eﬁﬂ—rﬂ
accordanee—with—the provi A

et-hefreportmg documents—feqﬂﬁed—te—be—amﬂe*ed—to—ﬂ&e—ba%aﬂee—s-heef the election of
Directors and appointment of Auditors and-other—officers—in the place of those retiring

by rotation or otherwise, the fixing of the remuneration of the Auditors, and the voting

of remuneration or extra remuneration to the Directors shall be transacted at the annual

general meeting.

For all purposes the quorum for a general meeting shall be two members present in person
(or, in the case of a member being a corporation, by its duly authorised representative)
or by proxy. No business shall be transacted at any general meeting unless the requisite

quorum shall be present at the commencement of the business.

(A) (1) The Board may, at its absolute discretion, arrange for persons entitled

to attend a general meeting to do so by simultaneous attendance

and participation by means of electronic facilities at such location

or locations (“Meeting Location(s)”) determined by the Board at

its absolute discretion. Any member or any proxy attending and

participating in such way or any member participating in a hybrid

meeting by means of electronic facilities is deemed to be present at

and shall be counted in the quorum of the meeting.

(i1) All general meetings are subject to the following:

i. where a member is attending a Meeting Location and/or in

the case of a hybrid meeting, the meeting shall be treated

as having commenced if it has commenced at the Principal

Meeting Place;

ii. members present in person (in the case of a member being

a corporation, by its duly authorised representative) or by

proxy at a Meeting Location and/or members participating

in a hybrid meeting by means of electronic facilities

shall be counted in the quorum for and entitled to vote

at the meeting in question, and that meeting shall be

duly constituted and its proceedings valid provided that
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the Chairman of the meeting is satisfied that adequate

electronic facilities are available throughout the meeting to

ensure that members at all Meeting Locations and members

participating in a hybrid meeting by means of electronic

facilities are able to participate in the business for which

the meeting has been convened;

1ii. where members attend a meeting by being present at one of

the Meeting Locations and/or where members participating

in a hybrid meeting by means of electronic facilities,

a failure (for any reason) of the electronic facilities or

communication equipment, or any other failure in the

arrangements for enabling those in a Meeting Location

other than the Principal Meeting Place to participate in the

business for which the meeting has been convened or in

the case of a hybrid meeting, the inability of one or more

members or proxies to access, or continue to access, the

electronic facilities despite adequate electronic facilities

having been made available by the Company, shall not

affect the validity of the meeting or the resolutions passed,

or any business conducted there or any action taken

pursuant to such business provided that there is a quorum

present throughout the meeting; and

iv. if any of the Meeting Locations is not in the same

jurisdiction as the Principal Meeting Place and/or in the

case of a hybrid meeting, the provisions of these Articles

concerning the service and giving of notice for the meeting,

and the time for lodging proxies, shall apply by reference to

the Principal Meeting Place.

(B) The Board and, at any general meeting, the Chairman of the meeting may from

time to time make arrangements for managing attendance and/or participation

and/or voting at the Principal Meeting Place, and/or any Meeting Location(s)

and/or participation and/or voting in a hybrid meeting by means of electronic

facilities (whether involving the issue of tickets or some other means of

identification, passcode, seat reservation, electronic voting or otherwise) as

it/he shall in its/his absolute discretion consider appropriate, and may from

time to time change any such arrangements, provided that a member who,

pursuant to such arrangements, is not permitted to attend, in person (in the

case of a member being a corporation, by its duly authorised representative) or
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©

by proxy, at any Meeting Location shall be entitled so to attend at one of the

other Meeting Locations; and the entitlement of any member so to attend the

meeting or adjourned meeting or postponed meeting at such Meeting Location

or Meeting Locations shall be subject to any such arrangement as may be for

the time being in force and by the notice of meeting or adjourned meeting or

postponed meeting stated to apply to the meeting.

If it appears to the Chairman of the general meeting that:

D)

(1) the electronic facilities at the Principal Meeting Place or at such

other Meeting Location(s) at which the meeting may be attended

have become inadequate for the purposes referred to in Article 72A(1)

or are otherwise not sufficient to allow the meeting to be conducted

substantially in accordance with the provisions set out in the notice of

the meeting; or

(i1) in the case of a hybrid meeting, electronic facilities being made

available by the Company have become inadequate; or

(iii) it is not possible to ascertain the view of those present or to give all

persons entitled to do so a reasonable opportunity to communicate

and/or vote at the meeting; or

(iv) there is violence or threat of violence, unruly behaviour or other

disruption occurring at the meeting or it is not possible to secure the

proper and orderly conduct of the meeting;

then, without prejudice to any other power which the Chairman of the meeting

may have under these Articles or at common law, the Chairman may, at his

absolute discretion, without the consent of the meeting, and before or after the

meeting has started and irrespective of whether a quorum is present, interrupt or

adjourn the meeting (including adjournment for indefinite period). All business

conducted at the meeting up to the time of such adjournment shall be valid.

The Board and, at any general meeting, the Chairman of the meeting may make

any arrangement and impose any requirement or restriction the Board or the

Chairman of the meeting, as the case may be, considers appropriate to ensure

the security and orderly conduct of a meeting (including, without limitation,

requirements for evidence of identity to be produced by those attending

the meeting, the searching of their personal property and the restriction of

items that may be taken into the meeting place, determining the number
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(E)

and frequency of and the time allowed for questions that may be raised at a

meeting). Members shall also comply with all requirements or restrictions

imposed by the owner of the premises at which the meeting is held. Any

decision made under this Article shall be final and conclusive and a person who

refuses to comply with any such arrangements, requirements or restrictions may

be refused entry to the meeting or ejected (physically or electronically) from
the meeting.

If, after the sending of notice of a general meeting but before the meeting is

held, or after the adjournment of a meeting but before the adjourned meeting

is held (whether or not notice of the adjourned meeting is required), the Board,

in its absolute discretion, considers that it is inappropriate, impracticable,

unreasonable or undesirable for any reason to hold the general meeting on the

date or at the time or place or by means of electronic facilities specified in the

notice calling the meeting, it may (a) postpone the meeting to another date,

time and/or place and/or (b) change the electronic facilities and/or (¢) change

the form of the meeting (including, without limitation, a physical meeting or a

hybrid meeting), without approval from the members. Without prejudice to the

generality of the foregoing, the Board shall have the power to provide in every

notice calling a general meeting the circumstances in which such postponement

of the relevant general meeting may occur automatically without further notice,

including without limitation where a gale warning or black rainstorm warning

or other similar event is in force at any time on the day of the meeting. This

Article shall be subject to the following:

(1) when either (1) a meeting is postponed, or (2) there is a change in

the place and/or electronic facilities and/or form of the meeting, the

Company shall (a) endeavour to post a notice of such postponement

on the Company’s website as soon as reasonably practicable

(provided that failure to post such a notice shall not affect the

automatic change or automatic postponement of such meeting); and

(b) subject to and without prejudice to Article 75, unless already

specified in the original notice of the meeting or included in the

notice posted on the Company’s website above, the Board shall

fix the date, time, place (if applicable) and electronic facilities

(if applicable) for the postponed meeting, specify the date and

time by which proxies shall be submitted in order to be valid at

such postponed meeting (provided that any proxy submitted for

the original meeting shall continue to be valid for the changed or

— 58 —



APPENDIX III'  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

72-73.

73-74.

postponed meeting unless revoked or replaced by a new proxy), and

shall give the members reasonable notice (given the circumstances) of

such details in such manner as the Board may determine; and

(i1) notice of the business to be transacted at the postponed meeting shall

not be required, nor shall any accompanying documents be required

to be recirculated, provided that the business to be transacted at the

postponed meeting is the same as that set out in the original notice of

general meeting circulated to the members.

(F) All persons seeking to attend and participate in a hybrid meeting shall be

responsible for maintaining adequate facilities to enable them to do so. Subject

to Article 72(C), any inability of a person or persons to attend or participate

in a general meeting by way of electronic facilities shall not invalidate the

proceedings of and/or resolutions passed at that meeting.

(G) Without prejudice to other provisions in Articles 72(A) to 72(F), a physical
meeting may also be held by means of such telephone, electronic or other

communication facilities as permit all persons participating in the meeting

to communicate with each other simultaneously and instantaneously, and

participation in such a meeting shall constitute presence in person at such

meeting.

If within fifteen minutes from the time appointed for the meeting a quorum is not present,
the meeting, if convened upon the requisition of members, shall be dissolved, but in any
other case it shall stand adjourned to the same day in the next week and at such time and

plaee(where applicable) such place(s) and in such form and manner referred to in Article

72A as shall be decided by the Chairman, and if at such adjourned meeting a quorum is
not present within fifteen minutes from the time appointed for holding the meeting, the
member or members present in person shall be a quorum and may transact the business

for which the meeting was called.

The Chairman (if any) of the Directors or, if he is absent or declines to take the chair at
such meeting, the Deputy Chairman (if any) shall take the chair at every general meeting,
or, if there be no such Chairman or Deputy Chairman, or, if at any general meeting
neither of such Chairman or Deputy Chairman is present within fifteen minutes after the
time appointed for holding such meeting, or both such persons decline to take the chair
at such meeting, the Directors present shall choose one of their number as Chairman, and
if no Director be present or if all the Directors present decline to take the chair or if the
Chairman chosen shall retire from the chair, then the members present shall choose one of

their own number to be Chairman.
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7475

FheSubject to Article 72(A), the Chairman may, with the consent of any general meeting

at which a quorum is present, and shall, if so directed by the meeting, adjourn any
meeting from time to time (or indefinitely) and/or from place to place(s) and/or from one
form to another (a physical meeting or a hybrid meeting) as the meeting shall determine.

Whenever a meeting is adjourned for fourteen days or more, at least seven clear days’

notice, specifying the ptaee

tngdetails set out
in Article 68 shall be given in the same manner as in the case of any original meeting
but it shall not be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting. Save as aforesaid, no member shall be entitled to any
notice of an adjournment or of the business to be transacted at any adjourned meeting. No
business shall be transacted at any adjourned meeting other than the business which might

have been transacted at the meeting from which the adjournment took place.

##75-76. (A) At any general meeting a resolution put to the vote of the meeting shall be

decided on a show of hands unless voting by poll is required by the rules of
the designated stock exchange or a poll is (before or on the declaration of the

result of the show of hands or on the withdrawal of any other demand for a poll)

demanded:—
(1) by the Chairman of the meeting; or
(ii) by at least threefive members present in person (or, in the case of a

member being a corporation, by its duly authorised representative) or

by proxy for the time being entitled to vote at the meeting; or

(iii) by any member or members present in person (or, in the case of a
member being a corporation, by its duly authorised representative) or
by proxy and representing not less than ene-tenthfive per cent. of the
total voting rights of all the members having the right to vote at the

meeting;oft.

(B) @v)-If the by—a—men

hands knows from the fefal—su—m—pa—rd—trp—eﬂ—aﬂ—&re—ﬁra-feﬁ—eeﬂfeﬁmg—proxw

received by the Company that right—Umnlessthe result on a show of hands will be
different from that on a poll is-takenor-is—so-demanded-andnot-withdrawn, the
Chairman must demand a poll.
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76-717.

F#18.

78-79.

©) Where a resolution is voted on by a show of hands as evidence of the passing

of a resolution on show of hands permitted under the Listing Rules or these

Articles, a declaration by the Chairman that a resolution has on a show of hands
been carried or carried unanimously, or by a particular majority, or lost, and an
entry to that effect in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the number

or proportion of the votes recorded in favour of or against such resolution.

If a poll is demanded as aforesaid, it shall (subject as provided in Article 78) be taken
in such manner (including the use of ballot or voting papers or tickets) and at such time
and place, not being more than thirty days from the date of the meeting or adjourned
meeting at which the poll was demanded, as the Chairman directs. No notice need be

given of a poll not taken immediately. The result of the poll, whether or not declared by

the Chairman at the meeting, or any adjourned meeting thereof, shall be deemed to be

the resolution of the meeting at which the poll was demanded. The demand for a poll
may be withdrawn, with the consent of the Chairman, at any time before the close of the

meeting or the taking of the poll, whichever is the earlier. The poll result, as recorded in

the scrutineers’ certificate and signed by the scrutineer, shall be the conclusive evidence

of such a resolution of the meeting without proof. The Company shall record in the

minutes of the general meeting such result of the poll in accordance with the Companies

Ordinance.

Any poll duly demanded on the election of a Chairman of a meeting or on any question of

adjournment shall be taken at the meeting and without adjournment.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
of the meeting at which the show of hands takes place or at which the poll is demanded,

shall be entitled to a second or casting vote. In case of any dispute as to the admission or

rejection of any vote the Chairman shall determine the same, and such determination shall

be final and conclusive.
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79:80.  The demand for a poll shall not prevent the continuance of a meeting for the transaction

of any business other than the question on which a poll has been demanded.79.

86:81. A resolution in writing signed by all the members for the time being entitled to receive

notice of and to attend and vote at general meetings shall be as valid and effective as if

the same had been passed at a general meeting of the Company duly convened and held.

A written notice of confirmation of such resolution in writing signed by or on behalf of a

member shall be deemed to be his signature to such resolution in writing for the purposes

of this Article. Such resolution in writing may consist of several documents each signed

by or on behalf of one or more members.

@=81+(a82. (A)
fo(B)
(©)

Votes of Members

Subject to any special rights, privileges or restrictions as to voting for
the time being attached to any class or classes of shares, at any general
meeting on a show of hands every member who (being an individual) is
present in person or (being a corporation) is present by a representative

or representatives (as the case may be) duly authorised under Section

H5606 of the Companies Ordinance, or by proxy shall have one vote,
and on a poll every member present in person, or (being a corporation)
by duly authorised representative, or by proxy shall have one vote for
every share of which he is the holder and which is fully paid up or
credited as fully paid (but so that no amount paid up or credited as paid
up on a share in advance of calls or instalments shall be treated for the
purposes of the Article as paid up on the share). On a poll a member
entitled to more than one vote need not use all his votes or cast all the

votes he uses in the same way.

Where any member, under the rules of the designated stock exchange
n—theRetevant—TFerritory, is required to abstain from voting on any

particular resolution or is restricted to voting only for or only against any
particular resolution, any votes cast by or on behalf of such member in

contravention of such requirement or restriction shall not be counted.

Any member holding ten per cent or more of the voting rights, on a one

vote per share basis, in the share capital of the Company shall be entitled

to convene an extraordinary general meeting and add resolutions to the

agenda of a general meeting.
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82:83.  Any person entitled under Article 4650 to be registered as the holder of any shares may

83-84.

84-85.

vote at any general meeting in respect thereof in the same manner as if he were the
registered holder of such shares, provided that at least 48 hours before the time of the

holding of the meeting or adjourned meeting or postponed meeting (as the case may be)

at which he proposes to vote, he shall satisfy the Board of his right to be registered as the
holder of such shares or the Board shall have previously admitted his right to vote at such

meeting in respect thereof.

Where there are joint registered holders of any share, any one of such persons may vote
at any meeting, either personally or by proxy, in respect of such share as if he were solely
entitled thereto: but if more than one of such joint holders be present at any meeting
personally or by proxy, that one of the said persons so present whose name stands first
on the register in respect of such share shall alone be entitled to vote in respect thereof.
Several executors or administrators of a deceased member in whose name any share

stands shall for the purposes of this Article be deemed joint holders thereof.

A member of unsound mind or in respect of whom an order has been made by any court
having jurisdiction in lunacy may vote, whether on a show of hands or on a poll, by his
committee, receiver, curator bonis or other person in the nature of a committee, receiver
or curator bonis appointed by that court, and any such committee, receiver, curator bonis
or other person may on a poll vote by proxy. Evidence to the satisfaction of the Board of
the authority of the person claiming to exercise the right to vote shall be delivered to the
registered office of the Company, or to such other place as is specified in accordance with
these Articles for the deposit of instruments of proxy, before the last time at which a valid

instrument of proxy could be so delivered.
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85:(86.  (A) Save as expressly provided in these Articles, no person other than a member

86-87.

88.

duly registered and who shall have paid everything for the time being due from
him payable to the Company in respect of his shares shall be entitled to be
present or to vote (save as proxy for another member) either personally or by

proxy, or to reckoned in a quorum, at any general meeting.

(B) No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for
all purposes. Any such objection made in due time shall be referred to the

Chairman, whose decision shall be final and conclusive.

©) Where any member is, under the Listing Rules, required to abstain from voting

on any particular resolution or restricted to voting only for or only against

any particular resolution, any votes cast by or on behalf of such member in

contravention of such requirement or restriction shall not be counted.

Any member of the Company entitled to attend and vote at a meeting of the Company
shall be entitled to appoint another person as his proxy to attend and vote instead of him
and that every member being a corporation shall be entitled to appoint a representative
to attend and vote at any general meeting of the Company and, where a corporation is so
represented, it shall be treated as being present at any meeting in person. A corporation
may execute a form of proxy under the hand of a duly authorised officer. On a poll
votes may be given either personally (or, in the case of a member being a corporation,
by its duly authorised representative) or by proxy. A proxy need not be a member of the

Company. A member may appoint more than one proxy to attend on the same occasion.

HKSCC shall be entitled to appoint proxies or corporate representatives to attend the

87-89.

Company’s general meetings and creditors meetings and those proxies or corporate

representatives shall have rights equivalent to the rights of other shareholders, including

the right to speak and vote.

The instrument appointing a proxy shall be in writing under the hand of the appointor or
of his attorney duly authorised in writing, or if the appointor is a corporation, either under

seal or under the hand of an officer or attorney duly authorised.
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90. (A) The instrument appointing a proxy and the power of attorney or other authority,

if any, under which it is signed or a notarially certified copy of that power or
authority shall:—

(1) in the case of an appointment of proxy in hard copy form, be

deposited at the registered office of the Company or at such other
ptaeeplaces as is specified in the notice of meeting or in the
instrument of proxy issued by the Company not less than forty-eight
hours before the time for holding the meeting or adjourned meeting
(as the case may be) at which the person named in such instrument

proposed to vote; or

(i1) in the case of an appointment of proxy in electronic form, be received

at the electronic address specified in the notice convening the meeting

or in any appointment of proxy or any invitation to appoint a proxy

sent out or made available by the Company in relation to the meeting,

not less than forty-eight hours before the time for holding the meeting

or adjourned meeting (as the case may be) at which the person named

in such instrument proposes to vote;and; or

(iii) in defawlt-the instrument case of a poll taken more than forty-eight

hours after it was demanded, be received as aforesaid after the poll

has been demanded and not less than twenty-four hours before the

time appointed for the taking of the poll.

An appointment of proxy not received or delivered in accordance with this

Article shall not be treated as valid. In calculating the notice period set out

above, no account is to be taken of any part of a day that is a public holiday.

No instrument appointing a proxy shall be valid after the-expiration of twelve
months from the date of its execution, except at an adjourned meeting or on a
poll demanded at a meeting or an adjourned meeting in cases where the meeting

was originally held within twelve months from such date.

88 (B) Delivery of an instrument appointing a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned and, in such
event, the instrument appointing a proxy shall be deemed to be revoked. A vote

cast or poll demanded by a proxy is valid despite the previous termination of

the authority of a person to act as a proxy unless notice of such termination

shall have been received by the Company as provided for in Section 604(3) of

the Companies Ordinance.
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91.

The Company may, at its absolute discretion, designate from time to time an electronic

92.

address for the receipt of any document or information relating to proxies for a meeting

(including any instrument or proxy or invitation to appoint a proxy, any document

necessary to show the validity of, or otherwise relating to, an appointment of proxy

and notice of termination of the authority of a proxy). If any document or information

required to be sent to the Company under this Article is sent to the Company by

electronic means, such document or information is not treated as validly delivered to or

deposited with the Company if the same is not received by the Company at its designated

electronic address in accordance with this Article or if no electronic address is so

designated by the Company for the receipt of such document or information. If such an

electronic address is provided, the Company shall be deemed to have agreed that any

such document or information (relating to proxies as aforesaid) may be sent by electronic

means to that address, subject as hereafter provided and subject to any other limitations

or conditions specified by the Company when providing the address. Without limitation,

the Company may from time to time determine that any such electronic address may be

used generally for such matters or specifically for particular meetings or purposes and, if

so, the Company may provide different electronic addresses for different purposes. The

Company may also impose any conditions on the transmission of and its receipts of such

electronic communications including, for the avoidance of doubt, imposing any security

or encryption arrangements as may be specified by the Company.

The instrument appointing a proxy shall be in any usual or common form or in any other

96-93.

form which the Directors may approve.

The instrument appointing a proxy to vote at a general meeting shall: (i) be deemed
to confer authority upon the proxy to demand or join in demanding a poll and to vote

on any resolution (or amendment thereto) put to the meeting for which it is given as
the proxy thinks fit Previdedprovided that any form issued to a member for use by

him for appointing a proxy to attend and vote at an—extraordinary—general-meeting—or

at-an—annualany general meeting at which speetalany business determined—as—provided
i—Attiele—70)—is to be transacted shall be such as to enable the member, according

to his intention, to instruct the proxy to vote in favour of or against (or, in default of
instructions, to exercise his discretion in respect of) each resolution dealing with any
such speetal-business; and (ii) unless the contrary is stated therein, be valid as well
for any adjournment of the meeting as for meeting to which it relates.The Board may
decide, either generally or in any particular case, to treat a proxy appointment as valid

notwithstanding that the appointment or any of the information required under these

Articles has not been received in accordance with the requirements of these Articles.

Subject to aforesaid, if the proxy appointment and any of the information required under

these Articles is not received in the manner set out in these Articles, the appointee shall

not be entitled to vote in respect of the shares in question.
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9+:94.

92-95.

A vote given or poll demanded by a proxy in accordance with the terms of an instrument

of proxy or power of attorney or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous death or imsanttymental incapacity of the

principal or the previous termination or revocation of the proxy or power of attorney

or other authority under which the proxy was executed or the transfer of the share in
respect of which the proxy is given, provided that no notice in writing of such death,
insanitymental incapacity, termination, revocation or transfer as aforesaid shall have been
received by the Company at its registered office, er-at-such-otherptace—astsreferredto
in-Artiele-88;-at-leasttwo-hours-before the commencement of the meeting or adjourned

meeting at which the proxyvote is given or in the case of a poll taken more than forty-

eight hours after it is #seddemanded before the time appointed for the taking of the poll.

(A) Any corporation which is a member of the Company may, by resolution

of its directors or other governing body or by power of attorney, authorise
such persons as it thinks fit to act as its representative at any meeting of
the Company or of any class of members of the Company, and the person
so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise as if it
were an individual member of the Company. References in these Articles to
a member present in person at a meeting shall, unless the context otherwise
requires, include a corporation which is a member represented at the meeting by

such duly authorised representative.

(B) Any Clearing House (or its nominee(s)) which is a member of the Company

may authorise or appoint such person(s) as it thinks fit to act as its

representative(s) or proxy(ies) at any meeting of the Company or of any class

of members of the Company provided that, if more than one person is so

authorised or appointed, the authorization or instrument of proxy shall specify

the number and class of shares in respect of which each such person is so

authorised or appointed. A person so authorised or appointed shall be entitled

to exercise the same powers on behalf of the Clearing House (or its nominee(s))

which he represents as that Clearing House (or its nominee(s)) could exercise as

if he were an individual member of the Company including, where applicable,

the right to vote individually on a show of hands notwithstanding any contrary

provisions contained in these Articles.
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EntraeedUntraceable Members
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96. Without prejudice to the rights of the Company under Article 165 and the provisions of

Article 97(A), the Company may cease sending cheques for dividend entitlements or

dividend warrants by post if such cheques or warrants have been left uncashed on two

consecutive occasions. However, the Company may exercise the power to cease sending

cheques for dividend entitlements or dividend warrants after the first occasion on which

such a cheque or warrant is returned undelivered.

97. (A) The Company shall have the power to sell, in such manner as the Board thinks

fit, any shares of a member who is untraceable, but no such sale shall be made

unless:—

(a) all cheques or warrants, being not less than three in total number, for

any sum payable in cash to the holder of such shares in respect of

them sent during the relevant period in the manner authorised by the

Articles of the Company have remained uncashed;

(b) so far as it is aware at the end of the relevant period, the Company

has not at any time during the relevant period received any indication

of the existence of the member who is the holder of such shares or of

a person entitled to such shares by death, bankruptcy or operation of

law; and

(©) the Company has caused an advertisement to be inserted in an English

language newspaper and a Chinese language newspaper giving notice

of its intention to sell such shares and has notified designated stock

exchange of such intention and a period of three months has elapsed

since the date of such advertisement.

(B) For the purpose of the foregoing, “relevant period” means the period

commencing twelve years before the date of publication of the advertisement

referred to in paragraph (A)(c) of this Article and ending at the expiry of the

period referred to in that paragraph.
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©___

To give effect to any sale-ofshares—pursuant-to-this-Artiele-such sale the Board
may authorise someany person to transfer the shafes—rﬂ—qﬂes&eﬂ—aﬂd—may—enfef

instrument of transfer signed or otherwise executed by thator on behalf of

such person shall be as effective as if it had been executed by the registered
holder ef;-or the person entitled by transmission to;-the such shares—Fhe, and
the purchaser shall not be bound to see to the application of the purchase
moneysmoney nor shall his title to the shares be affected by any irregularity or

invalidity in the proceedings relating to the sale.

fe—&ﬂd—ﬁe{—a—fﬂisfee—fef—sueh—mefﬂ-behef—e{her—pefseﬁthe sale will belong

to the Company and upon receipt by the Company of such net proceeds it

shall become indebted to the former member for an amount equal to such
net proceeds. No trust shall be created in respect of such moneys—Moneys

think—fit—Ne—debt and no interest shall be payable to—such—member—or-other
person—in respect of steh—moneysit and the Company shall not be required to

account for any money earned en—themfrom the net proceeds which may be

employed in the business of the Company or as it thinks fit. Any sale under this

Article shall be valid and effective notwithstanding that the member holding

the shares sold is dead, bankrupt or otherwise under any legal disability or

incapacity.
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94-98.

95-99.

Registered Office

The registered office of the Company shall be at such place in Hong Kong as the Board
shall from time to time appoint.

Board of Directors

TheUnless otherwise determined by a general meeting the number of Directors shall not

be less than two. The Board shall comprise executive directors, non-executive directors

and/or independent non-executive directors and the Board shall fix such number of

independent non-executive directors as required under the Listing Rules. The Board shall

cause to be kept a register of the Directors and Secretaries, and there shall be entered

therein the particulars required by the Companies Ordinance.

#06:100. The Board shall have power from time to time and at any time to appoint any person as

a Director either to fill a casual vacancy or as an addition to the Board. Any Director
so appointed shall hold office only until the next-first annual general meeting of-the
Company after his appointment and shall then be eligible for re-election, but shall not

be taken into account in determining the Directors who are to retire by rotation at such

meeting.

97+(01. (A) A Director may at any time, by notice in writing signed by him delivered to

the registered office of the Company or at a meeting of the Board, appoint
any person (including another Director) to act as alternate Director in his
place during his absence and may in like manner at any time determine such
appointment. If such person is not another Director, such appointment, unless
previously approved by the Board, shall have effect only upon and subject to

being so approved.
(B) The appointment of an alternate Director shall determine on the happening of

any event which, were he a Director, would cause him to vacate such office or if

his appointor ceases to be a Director.
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©) An alternate Director shall (except when absent from Hong Kong) be entitled
to receive notices of meetings of the Board and shall be entitled to attend and
vote as a Director at any such meeting at which the Director appointing him
is not personally present and generally at such meeting to perform all the
functions of his appointor as a Director and for the purposes of the proceedings
at such meeting the provisions of these presents shall apply as if he (instead of
his appointor) were a Director. If he shall be himself a Director or shall attend
any such meeting as an alternate for more than one Director his voting rights
shall be cumulative. If his appointor is for the time being absent from Hong
Kong or otherwise not available or unable to act, his signature (which may be

handwritten or made electronically as provided in Article 142) to any resolution

in writing of the Directors shall be as effective as the signature of his appointor.
To such extent as the Board may from time to time determine in relation to any
committee of the Board, the foregoing provisions of this paragraph shall also
apply mutatis mutandis to any meeting of any committee of which his appointor
is a member. An alternate Director shall not, save as aforesaid, have power to
act as a Director nor shall he be deemed to be a Director for the purposes of

these Articles.

(D) An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements or transactions and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director, but he shall not be entitled to receive from the Company in
respect of his appointment as alternate Director any remuneration except only
such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time

direct.
98-102. A Director shall not be required to hold any qualification shares but shall nevertheless be

entitled to attend and speak at all general meetings of the Company and of any class of

members of the Company.
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99:103. The Directors shall be entitled to receive by way of remuneration for their services such

sum as shall from time to time be determined by the Company in general meeting, such
sum (unless otherwise directed by the resolution by which it is voted) to be divided
amongst the Directors in such proportions and in such manner as the Board may agree,
or failing agreement, equally, except that in such event any Director holding office for
less than the whole of the relevant period in respect of which the remuneration is paid
shall only rank in such division in proportion to the time during such period for which
he has held office. The foregoing provisions shall not apply to a Director who holds any
salaried employment or office in the Company except in the case of sums paid in respect

of Directors’ fees.

+06-104. The Directors shall also be entitled to be repaid all travelling, hotel and other expenses

reasonably incurred by them respectively in or about the performance of their duties as
Directors, including their expenses of travelling to and from board meetings, committee
meetings or general meetings or otherwise incurred whilst engaged on the business of the

Company or in the discharge of their duties as Directors.

+6+:105. The Board may grant special remuneration to any Director who, being called upon, shall

perform any special or extra services to or at the request of the Company. Such special
remuneration may be made payable to such Director in addition to or in substitution for
his ordinary remuneration as a Director, and may be made payable by way of salary,

commission or participation in profits or otherwise as may be arranged.

+62:106. Notwithstanding Articles 99166103, 104 and +6+105, the remuneration of a Managing

ei

Director, Joint Managing Director, Deputy Managing Director or other Executive Director
or a Director appointed to any other office in the management of the Company shall
from time to time be fixed by the Board and may be by way of salary, commission, or
participation in profits or otherwise or by all or any of those modes and with such other
benefits (including pension and/or gratuity and/or other benefits on retirement) and
allowances as the Board may from time to time decide. Such remuneration shall be in

addition to his remuneration as a Director.

163- 107. (A) A Director shall vacate his office:

@) if he becomes bankrupt or has a receiving order made against him or

suspends payment or compounds with his creditors generally;

(i1) if he becomes a lunatic or of unsound mind;
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(B)

104-¢108. (A)

(iii) if he absents himself from the meetings of the Board during a
continuous period of six months, without special leave of absence
from the Board, and his alternate Director (if any) shall not during
such period have attended in his stead, and the Board passes a

resolution that he has by reason of such absence vacated his office;

@iv) if he becomes prohibited from being a Director by reason of any order

made under any provision of the Companies Ordinance;

(v) if by notice in writing delivered to the Company at its registered

office he resigns his office;

(vi) if he shall be removed from office by notice in writing served upon

him signed by all his co-Directors; or

(vii) if he shall be removed from office by an ordinary resolution of the
Company under Article +H++115.

No Director shall be required to vacate office or be ineligible for re-election or
re-appointment as a Director, and no person shall be ineligible for appointment

as a Director, by reason only of his having attained any particular age.

H—A Director may hold any other office or place of profit with the Company
(except that of Auditor) in conjunction with his office of Director for such
period and upon such terms as the Board may determine and may be paid
such extra remuneration therefor (whether by way of salary, commission,
participation in profits or otherwise) as the Board may determine and such
extra remuneration shall be in addition to any remuneration provided for by or

pursuant to any other Article.

A Director;notwithstanding-may act by himself or his firm in a professional

capacity for the Company (otherwise than as Auditor) and he or his firm

shall be entitled to remuneration for professional services as if he were not

a Director. Notwithstanding the provision in this Article, the Company shall

not, without the approval of members in accordance with the provisions of the

Companies Ordinance, enter into a service contract with a Director under which

the guaranteed term of the employment of such Director exceeds or may exceed

three years.
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©

A Director of the Company may be or become a director or other officer of, or

otherwise interested in, any company promoted by the Company or any other

company in which the Company may be interested, and shall not be liable to

account to the Company or the members for any remuneration, profit or other

benefit received by him as a director or officer of or from his interest in such

other company. The Board may also cause the voting power conferred by the

shares in any other company held or owned by the Company to be exercised

in such manner in all respects as it thinks fit, including the exercise thereof in

favour of any resolution appointing the Directors or any of them to be directors

or officers of such other company, or voting or providing for the payment of

remuneration to the directors or officers of such other company.

i - A Director shall not vote or be counted in the

quorum prese

to-held-on any resolution of the Board concerning his own appointment as the

holder of any office or place of profit underwith the Company or atany other
company in which the Company is interested (including the arrangement or

variation of the terms thereof, or the termination thereof).

of any—such—appointmentSubject to the Listing Rules, where arrangements
are arranged;—and—he—may—vote—on—any—steh—under consideration concerning
the appointment er—arrangementother-thanhts—ownappointment-or(including

the arrangement or variation of the terms thereof:, or the termination thereof)

of two or more Directors to offices or places of profit with the Company or

any other company in which the Company is interested, a separate resolution

may be put in relation to each Director and in such case each of the Directors

concerned shall be entitled to vote (and be counted in the quorum) in respect of

each resolution except that concerning his own appointment (or the arrangement

or variation of the terms thereof, or the termination thereof) and except (in the

case of an office or place of profit with any such other company as aforesaid)

where the Director and any of his close associates are in aggregate beneficially

interested in five per cent. or more of the issued shares of any class of such

company or of any third company through which his interest or that of his close

associates is derived) or of the voting rights.
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BYH(F) Subject to the Companies Ordinance and to the next paragraph of this Article,

G)

no Director or proposed or intending Ne—Direetor—or—intended—Director shall

be disqualified by his office from contracting with the Company, either with

regard to his tenure of any office or place of profit or as vendor, purchaser or

otherwise—in _any other manner whatever nor shall any such contract or any

other contract or arrangement entered-tnto-by-or-onbehalf-of the Company-with
any-person,—company-orpartnership-of-or-in which any Director er-any-of-his
Assoctates—shall-be-a—member-or-otherwiseis in any way interested be eapable
on-that-aceount-of-beingliable to be avoided, nor shall any Director er-any—of
hisAssoetates—so contracting or being any-member-or-so interested be liable to

account to the Company or the members for any remuneration, profit or other

benefits realised by any such contract or arrangement by reason only of such

Director holding that office or of the fiduciary relationship thereby established;

provided-that such-Directorshall-disclose..

A Director or any of his connected entities or associates who is in any

way, whether directly or indirectly, interested in a transaction, contract or

arrangement (or a proposed transaction, contract or arrangement) with the

Company that is significant in relation to the Company’s business shall declare

the nature and extent of his interest (or the connected entity’s or associate’s

9 —HR—aA A a o q
2

interest

f the

boardBoard at which the question of entering into the transaction, contract or

as the case may be) at the meeting o

arrangement is first taken i

nto consideration,tf-he-knows-his-interest-or-any-of

or in any other case by notice in writing and sent to other Directors, or by

general notice sent to the Board or the Company, in each case in accordance

with the Companies Ordinance. Subject to the Companies Ordinance, a general

notice by a Director for this purpose is a notice to the effect that:—

— 76 —



APPENDIX III'  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

€i(0)

the Director (or his connected entity or associate) has an interest as a

(ii)

member, officer, employee or otherwise in a body corporate or firm

specified in the notice (including any connected entity or associate of

the Director that is a body corporate or firm) and the Director is to

be regarded as interested in any transaction, contract or arrangement

which may after the effective date of the notice be entered into with

that specified body corporate or firm; or

the Director (or his connected entity or associate) is connected with

a person specified in the notice (other than a body corporate or firm)

(including any connected entity or associate of the Director who is

not a body corporate or firm) and the Director is to be regarded as

interested in any transaction, contract or arrangement which may after

the effective date of the notice be entered into with that specified

person, which shall be deemed to be a sufficient declaration of

interest in relation to any such transaction, contract or arrangement;

provided that:—

(a) such notice must state the nature and extent of the interest

of the Director (or his connected entity or associate) in

the specified body corporate or firm; or the nature of

the Director’s (or his connected entity’s or associate’s)

connection with the specified person; and

(b) such notice must be given at a meeting of the Board (or the

Director takes reasonable steps to ensure that it is brought

up and read at the next Board meeting after it is given) in

which case it shall take effect on the date of the meeting of

the Board or the next Board meeting (as the case may be);

or in writing and sent to the Company in which case it shall

take effect on the twenty-first day after the day on which

it is sent, and the Company must send such general notice

to the other Directors within fifteen days after the day it

receives that notice.

A Director is not required to make a declaration of interest required by this

Article 108(G) if he is not aware of the interest or the transaction, contract

or arrangement in question or otherwise in accordance with the Companies

Ordinance. For this purpose, a Director is treated as being aware of matters of

which he ought reasonably to be aware.
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(H)

Subject to the Listing Rules and save as otherwise provided by these Articles,

a Director shall not vote er(nor be counted in the quorum-in—respeet) on any

resolution of any-the Board approving any transaction, contract, or arrangement

ot-other-proposat in which he or any of his Assectatesisto-hisknowledgeclose

associates (and if required by the Listing Rules, his other associates) is

materially interested;-and-if-he-shal-doso-his-voteshaltnot-be-counted;-but this

prohibition shall not apply to any eentractarrangement-or-otherproposal-foror
eoneerningof the following matters namely:—

fa)y-thegiven-of(a) any transaction, contract or arrangement for the giving

tH(b)

by the Company to such Director or his close associate(s) (and if

required by the Listing Rules, his other associate(s)) any security or
indemnity-etther:—(h———to-theDireetor-or-anyof-his-Assoectates
t—in respect of money lent by him or any of them or obligations
ineurred-or-undertaken by him or any of them at the request of or for
the benefit of the Company or any of its subsidiaries;-or

any transaction, contract or arrangement for the giving by the

thy(c)

Company of any security or indemnity to a third party in respect of a

debt or obligation of the Company or any of its subsidiaries for which
the Director or any-of-his Asseetatesclose associate(s) (and if required
by the Listing Rules, his other associate(s)) has himself/themselves

assumed responsibility in whole or in part and whether alone or
jointly under a guarantee or indemnity or by the giving of security;
andfor

any transaction, contract or arrangement concerning an offer of the

shares or debentures or other securities of or by the Company efor
any other company which the Company may promote or be interested
in for subscription or purchase where the Director or any—of-his
Assoetatesclose associate(s) (and if required by the Listing Rules, his
other associate(s)) is/are or is/are to be interested as a participant in

the underwriting or sub-underwriting of the offer;-andtor
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(d)

any proposal concerning any other company in which the Director or

(efe)t-)

his close associate(s) (and if required by the Listing Rules, his other

associate(s)) is/are interested only, whether directly or indirectly, as

an officer or executive or shareholder or in which the Director or his

close associate(s) (and other associate(s), as the case may be) is/are

beneficially interested in shares of that company provided that the

Director and any of his close associate(s) (and other associate(s), as

the case may be) are not in aggregate beneficially interested in five

per cent., or more of the issued shares of any class of such company

(or of any third company through which his interest or that of his

close associate(s) (and other associate(s), as the case may be) is

derived) or of the voting rights;

any proposal or arrangement concerning the benefit of employees of

##d(f)

the Company or any-ef-its subsidiaries including:—:

(1) the adoption, modification or operation of any employees’

share scheme or any share incentive or share option scheme

under which the Director or any-of-his-Assectateshis close

associate(s) (and if required by the Listing Rules, his other

associate(s)) may benefit; or

(Hii) the adoption, modification or operation of a pension
fund or retirement, death or disability benefits scheme
which retatesrelated both to Directors (or any—ef—his
Assoetatestheir—close associate(s)) (and if required by the
Listing Rules, their other associate(s)) and employees of the

Company or of any of its subsidiaries and does not provide

in respect of any Director, or any-of-hisAssoctateshis close

associate(s) (and other associate(s), as the case may be), as

such any privilege or advantage not generally accorded to
the class of persons to which such scheme or fund retates;
and/related; or

any transaction, contract or arrangement in which the Director or any
of—his Assoetatesclose associate(s) (and if required by the Listing

Rules, his other associate(s)) is/are interested in the same manner

as other holders of shares or debentures or other securities of the
Company by virtue enty-of his or their interest in shares or debentures

or other securities of the Company.
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@i——For the purpose of this Article 108(H), “subsidiary” shall
have the same meaning as defined in Rule 1.01 of the

Listing Rules.

D A company shall be deemed to be a company in which a Director and any of his

close associate(s) (and if required by the Listing Rules, his other associate(s))

in aggregate own five per cent. or more if and so long as (but only if and so

long as) he and any of his close associate(s) (and other associate(s), as the

case may be) in aggregate are (either directly or indirectly) the holders of

or beneficially interested in five per cent. or more of any class of the equity

share capital of such company or of the voting rights available to members of

such company. For the purpose of this paragraph there shall be disregarded

any shares held by a Director or any of his close associate(s) (and other

associate(s), as the case may be) as bare or custodian trustee and in which

he has no beneficial interest, any shares comprised in a trust in which the

Director’s or any of his close associates’ interest (and other associates’ interest

as the case may be) is in reversion or remainder if and so long as some other

person is entitled to receive the income thereof, and any shares comprised

in an authorised unit trust scheme in which the Director or any of his close

associate(s) (and other associate(s), as the case may be) is interested only as a

unit holder.

) Where a company in which a Director and any of his close associate(s) (and if

required by the Listing Rules, his other associate(s)) in aggregate own five per

cent. or more (within the meaning as described in Article 108(I) is materially

interested in a transaction, then that Director shall also be deemed materially

interested in such transaction.

(K) If any question shall arise at any meeting of the Board as to the materiality
of the interest of a Director or any—ef-his Assoctates—close associate(s)
(and if required by the Listing Rules, his other associate(s)) (other than
the—ehairmansuch Chairman of the meeting) or as to the entitlement of
any Director (other than such ehairmanChairman) to vote or be counted in

the quorum and such question is not resolved by his voluntarily agreeing
to abstain from voting or not to be counted in the quorum, such question
shall be referred to the ehatrmanChairman of the meeting and his ruling
in relation to such other Director shall be final and conclusive except in a
case where the nature or extent of the interest of the Director er—any—ofhis
Asseoetates—eoneernedconcerned and of his close associate(s) (and other

associate(s), as the case may be) as known to such Director has not been fairly

disclosed to the Board. If any question as aforesaid shall arise in respect of
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the ehairmanChairman of the meeting such question shall be decided by a
resolution of the Board (for which purpose such ehatrmanChairman shall not
be counted in the quorum butand shall not vote thereon) and such resolution
shall be final and conclusive except in a case where the nature or extent of
the interest of such ehairman—or—anyChairman and of his Assectatesclose

associate(s) (and other associate(s), as the case may be) as known to such

ehairmanChairman has not been fairly disclosed to the Board.
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(L) The Company may by ordinary resolution ratify any transaction, contract or

arrangement not duly authorised by reason of a contravention of this Article

provided that no member who (i) is a Director in respect of whose conduct

the ratification is sought, (ii) is an entity connected with that Director or a

close associate or an associate of that Director; or (iii) holds any shares in the

Company in trust for that Director or his connected entity or his close associate

or associate shall vote upon such ordinary resolution.

Rotation of Directors

+65-¢109. (A) At each annual general meeting one-third of the Directors for the time being
or, if their number is not three or a multiple of three, then the number nearest
one-third, shall retire from office by rotation, provided that every Director
(including those appointed for a specified term or holding office as executive
chairman or managing director) shall be subject to retirement by rotation at
least once every three years or within such other period as a designated stock
exchange may from time to time prescribe or within such other period as the
laws of such jurisdiction applicable to the Company. The Directors to retire
in every year shall be those who have been longest in office since their last
election but as between persons who become Directors on the same day those to
retire shall (unless they otherwise agree between themselves) be determined by

lot. The retiring Directors shall be eligible for re-election.
(B) The Company at any general meeting at which any Directors retire in manner

aforesaid may fill the vacated office by electing a like number of persons to be

Directors.
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+06-110. If at any general meeting at which an election of Directors ought to take place, the places

of the retiring Directors are not filled, the retiring Directors or such of them as have
not had their place filled shall be deemed to have been re-elected and shall, if willing,
continue in office until the next annual general meeting and so on from year to year until

their places are filled, unless:—

(1) it shall be determined at such meeting to reduce the number of Directors; or
(i1) it is expressly resolved at such meeting not to fill up such vacated offices; or
(iii) in any such case the resolution for re-election of a Director is put to the

Meeting and lost.

+67#111. The Company may from time to time in general meeting by ordinary resolution fix,

increase or reduce the maximum and minimum number of Directors but so that the

number of Directors shall never be less than two.

+08:112. The Company may from time to time in general meeting by ordinary resolution elect any

person to be a Director either to fill a casual vacancy or as an addition to the Board.

###169-113. No person other than a Director retiring at the meeting shall, unless recommended

by the Board for election, be eligible for election as a Director at any general meeting
unless: (i) a notice signed by a member (other than the person to be proposed) duly
qualified to attend and vote at the meeting for which such notice is given of his intention
to propose such person for election and; (ii) a notice signed by the person to be proposed
of his willingness to be elected together with the information required by the rules of the
designated stock exchange shall have been lodged at the registered office of the Company
within the seven-day period commencing on the day after the despatch of the notice of the
meeting (or such other period being a period of not less than seven days, commencing no
earlier than the day after the despatch of the notice of such meeting and ending no later
than seven days prior to the date appointed for such meeting, as may be determined by the

Board from time to time).

The Company shall keep in accordance with the Companies Ordinance a register
containing the names and addresses and-eeeupations, details of identity card or passport
of its Directors and shall from time to time notify to the Registrar of Companies any

change that takes place in such Directors and in the place at which such register is kept as

required by the Companies Ordinance.
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#144:-115.The Company may by ordinary resolution remove any Director before the expiration

H2:116.

of his period of office notwithstanding anything in these Articles or in any agreement
between the Company and such Director (but without prejudice to any claim which such
Director may have for damages for any breach of any contract of service between him

and the Company)-and-may-—eleet-anotherperson—in-his—stead:). Special notice is required

of a resolution to remove a Director or to appoint somebody in place of a Director so

removed at the general meeting at which he is removed in accordance with the Companies

Ordinance. Any person so elected shall hold office for such time only as the Director in

whose place he is elected would have held the same if he had not been removed.

Borrowing Powers

FheSubject to Articles 150 and 151, the Board may from time to time in its discretion

b

exercise all the powers of the Company to raise or borrow or to secure the payment of any
sum or sums of money for the purposes of the Company and to mortgage or charge its

undertaking, property and uncalled capital or any part thereof.

The Board may raise or secure the payment or repayment of such sum or sums in
such manner and upon such terms and conditions in all respects as it thinks fit and, in
particular by the issue of debentures, debenture stock, bonds or other securities of the
Company, whether outright or as collateral security for any debt, liability or obligation of

the Company or of any third party.

Debentures, debenture stock, bonds and other securities may be made assignable free

from any equities between the Company and the person to whom the same may be issued.

Any debentures, debenture stock, bonds and other securities may be issued at-a-discount;
premtum—or—otherwise—and—with any special privileges as to redemption, surrender,

drawings, allotment of shares, attending and voting at general meetings of the Company,

appointment of Directors and otherwise.
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H6-120.(A) The Board shall cause a proper register to be kept, in accordance with

H+121

H8-122.

+9:123

1+26:124.

the provisions of the Companies Ordinance, of all mortgages and charges
specifically affecting the property of the Company and shall duly comply with
the requirements of the Companies Ordinance in regard to the registration of
mortgages and charges therein specified and etherwiseshall from time to time

and in accordance with the provisions of the Companies Ordinance notify the

Registrar of Companies of any change of the place at which such register is

kept.

(B) The Company must register an allotment of debentures or debenture stock in

accordance with the Companies Ordinance. If the Company issues a series of

debentures or debenture stock not transferable by delivery, the Board shall
cause a proper register to be kept of the holders of such debentures and shall

notify the Registrar of Companies any change of the place at which such

register is kept, in accordance with the provisions of the Companies Ordinance.

Where any uncalled capital of the Company is charged, all persons taking any subsequent
charge thereon shall take the same subject to such prior charge, and shall not be entitled,

by notice to the members or otherwise, to obtain priority over such prior charge.

Managing Directors, etc.

The Board may from time to time appoint any one or more of its body to the office
of Managing Director, Joint Managing Director, Deputy Managing Director or other
Executive Director and/or such other office in the management of the business of the
Company as it may decide for such period and upon such terms as it thinks fit and upon

such terms as to remuneration as it may decide in accordance with Article +62106.

Every Director appointed to an office under Article +48122 hereof shall, but without
prejudice to any claim for damages for breach of any contract of service between himself

and the Company be liable to be dismissed or removed therefrom by the Board.

A Director appointed to an office under Article H8122 shall be subject to the same
provisions as to rotation, resignation and removal as the other Directors of the Company
and he shall ipso facto and immediately cease to hold such office if he shall cease to hold

the office of Director for any cause.
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+2+:125. The Board may from time to time entrust to and confer upon a Managing Director, Joint
Managing Director, Deputy Managing Director or Executive Director all or any of the
powers of the Board that it may think fit provided that the exercise of all powers by such
Director shall be subject to such regulations and restrictions as the Board may from time
to time make and impose; and the said powers may at any time be withdrawn, revoked
or varied, but no person dealing in good faith and without notice of such withdrawal,

revocation or variation shall be affected thereby.

Management

+22:126.(A) Subject to any exercise by the Board of the powers conferred by Articles
123127 to 25129, the management of the business of the Company shall be
vested in the Board who, in addition to the powers and authorities by these
Articles expressly conferred upon it, may exercise all such powers and do all
such acts and things as may be exercised or done or approved by the Company
and are not hereby or by the Companies Ordinance expressly directed or
required to be exercised or done by the Company in general meeting, but
subject nevertheless to the provisions of the Companies Ordinance and of these
Articles and to any regulations from time to time made by the Company in
general meeting not being inconsistent with such provisions of these Articles,
provided that no regulation so made shall invalidate any prior act of the Board

which would have been valid if such regulation had not been made.

(B) Without prejudice to the general powers conferred by these Articles, it is hereby
expressly declared that the Board shall have the following powers:—

(1) to give to any person the right or option of requiring at a future date
that an allotment shall be made to him of any share at par or at such

premium as may be agreed; and

(i1) to give to any Directors, officers or servants of the Company an
interest in any particular business or transaction or participation in
the profits thereof or in the general profits of the Company either in

addition to or in substitution for a salary or other remuneration.

— 86 —



APPENDIX III'  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

+23-127.

+24-128.

+25-129.

130.

Managers

The Board may from time to time appoint a general manager, manager or managers of the
business of the Company and may fix his or their remuneration either by way of salary or
commission or by conferring the right to participate in the profits of the Company or by
a combination of two or more of these modes and pay the working expenses of any of the
staff of the general manager, manager or managers who may be employed by him or them

upon the business of the Company.

The appointment of such general manager, manager or managers may be for such period
as the Board may decide and the Board may confer upon him or them all or any of the

powers of the Board and such title or titles as it may think fit.

The Board may enter into such agreement or agreements with any such general manager,
manager or managers upon such terms and conditions in all respects as the Board may
in its absolute discretion think fit, including a power for such general manager, manager
or managers to appoint an assistant manager or managers or other employees whatsoever

under them for the purpose of carrying on the business of the Company.

(A) The Company Secretary shall be appointed by the Board for such term, at such

remuneration and upon such conditions as it may think fit and any Company

Secretary so appointed may be removed by the Board. Anything by the

Companies Ordinance or these Articles required or authorised to be done by or

to the Company Secretary, if the office is vacant or there is for any other reason

no Company Secretary capable of acting, may be done by or to any assistant

or deputy secretary, or if there is no assistant or deputy secretary capable of

acting, by or to any officer of the Company authorised generally or specially in
that behalf by the Board;

B) The Company Secretary shall, if an individual, ordinarily reside in Hong Kong;
and
©) A provision of the Companies Ordinance or these Articles requiring or

authorising a thing to be done by or to a Director and the Company Secretary

shall not be satisfied by its being done by or to the same person acting both as

Director and as, or in place of, the Company Secretary.
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+26:131.

Chairman

The Board may from time to time elect or otherwise appoint a Director to be Chairman or
Deputy Chairman and determine the period for which each of them is to hold office. The
Chairman or, in his absence, the Deputy Chairman shall preside at meetings of the Board,
but if no such Chairman or Deputy Chairman be elected or appointed, or if at any meeting
the Chairman or Deputy Chairman is not present within fivefifteen minutes after the time
appointed for holding the same, the Directors present shall choose one of their number to

be Chairman of such meeting.

Proceedings of the Board

. The Board may meet together for the despatch of business, adjourn and otherwise regulate

its meetings and proceedings as it thinks fit and may determine the quorum necessary
for the transaction of business. Unless otherwise determined tweothree Directors, one of

whom must be a non-executive Director or an independent non-executive Director, shall

be a quorum. For the purpose of this Article an alternate Director shall be counted in a
quorum but, notwithstanding that an alternate Director is also a Director or is an alternate
for more than one Director, he shall for quorum purposes count as only one Director. The
Board or any committee of the Board may participate in a meeting of the Board or such
committee by means of a conference telephone or similar communications equipment by
means of which all persons participating in the meeting are capable of hearing each-other-

and speaking to each other throughout the meeting. A person participating in this way is

deemed to be present in person at the meeting and is counted in a quorum and entitled to

vote. All business transacted at a meeting of the Board or a committee of the Board is for

the purpose of these Articles deemed to be validly and effectively transacted at a meeting

of the Board or a committee of the Board although fewer than three Directors or alternate

Directors are physically present at the same place. The meeting is deemed to take place

where the largest group of those participating is assembled or, if there is no such group,

where the Chairman of the meeting then is.

— 88 —



APPENDIX III'  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

+28-133.

1+29:134.

A Director may, and on the request of a Director, the Company Secretary shall, at any
time summon a meeting of the Board. Notice thereof shall be given to each Director
and alternate Director either in writing or by telephone or (if the recipient consents to

it being given to him in electronic form) by telex—ortelegram—at-theelectronic means to
an electronic address from time to time notified to the Company by such Director or (if

the recipient consents to it being made available on a website) by making it available

on a website or in such other manner as the Board may from time to time determine,

Providedprovided that notice need not be given to any Director or alternate Director for
the time being absent from Hong Kong. A Director may waive notice of any meeting and

any such waiver may be prospective or retrospective.

Questions arising at any meeting of the Board shall be decided by a majority of votes, and

in case of an equality of votes the Chairman shall have a second or casting vote.

The Directors may elect a Chairman of their meetings and determine the period for which

he is to hold office; but if no such Chairman is elected, or if at any meeting the Chairman

is not present within fifteen minutes after the time appointed for holding the same, the

Directors present may choose one of their numbers to be Chairman of the meeting.

A meeting of the Board for the time being at which a quorum is present shall be
competent to exercise all or any of the authorities, powers and discretions by or under

these Articles for the time being vested in or exercisable by the Board generally.

. The Board may delegate any of its powers to committees consisting of such member

+32-138.

or members of its body and such other persons, as the Board thinks fit, and may from
time to time revoke such delegation or revoke the appointment of and discharge any
such committees either wholly or in part, and either as to persons or purposes, but every
committee so formed shall in the exercise of the powers so delegated conform to any

regulations that may from time to time be imposed upon it by the Board.

All acts done by any such committee in conformity with such regulations and in
fulfilment of the purposes for which it is appointed, but not otherwise, shall have the like
force and effect as if done by the Board, and the Board shall have power, with the consent
of the Company in general meeting, to remunerate the members of any special committee,

and charge such remuneration to the current expenses of the Company.

. The meetings and proceedings of any such committee consisting of two or more members

shall be governed by the provisions herein contained for regulating the meetings and
proceedings of the Board so far as the same are applicable thereto and are not replaced by

any regulations imposed by the Board pursuant to Article +3+137.
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+34-140. All acts bona fide done by any meeting of the Board or by any such committee or by any

person acting as a Director shall, notwithstanding that it shall be afterwards discovered
that there was some defect in the appointment of such Director or persons acting as
aforesaid or that they or any of them were disqualified, be as valid as if every such person

had been duly appointed and was qualified to be a Director or member of such committee.

. The continuing Directors may act notwithstanding any vacancy in their body, but, if

142.

143.

and so long as their number is reduced below the number fixed by or pursuant to these
Articles as the necessary quorum of Directors, the continuing Director or Directors may
act for the purpose of increasing the number of Directors to that number or of summoning

a general meeting of the Company but for no other purpose.

A resolution in writing signed by all the Directors, (or their alternate Directors), or by

all the members of a committee for the time being entitled to receive notice of a meeting

of the Board, or as the case may be, of such committee except such as are absent from
Hong Kong or temporarily unable to act through ill-health or disability (er-their-alternate

Direetors)—shalt(so—~tong—as—theyprovided that the number is sufficient to constitute a
quorum as—provided) shall be as valid and effectual as a resolution passed at a meeting

of the Board or, as the case may be, of such committee duly called and constituted.

Such resolution may be contained in one document or in several documents in like form

each signed by one or more of the Directors or members of the committee concerned.

A message sent by any form including electronic communication by a Director or his

alternate Director shall be deemed to be a document signed by him for the purpose of the

Article 2.

Without prejudice to the provision of Article 142, a Director (or his alternate Director)

may sign or otherwise signify agreement to resolution in writing of Directors. A Director

(or his alternate Director) signifies agreement to a written resolution of Directors when

the Company receives from that Director (or from his alternate Director) a document or

notification in hard copy form or in electronic form as authenticated by that Director or

by his alternate Director in a manner previously agreed between that Director and the

Company:—

(@) identifying the resolution to which it relates; and

(b) indicating that Director’s agreement to the resolution.

Notwithstanding any contrary provisions contained in these Articles and subject to any

applicable laws, rules and regulations:—
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+36:(i) any signature of the Director or alternate Director to any such

resolution in writing may be made electronically, and any such

resolution bearing the electronic signature of any Director or alternate
Director shall be as valid and effectual as if it had—been—passed—at

a—meeting—of—the—Board—duly—convened—and—held-were bearing the

handwritten signature of the relevant Director or alternate Director.

Any such resolution in writing may consist of several documents in

like form each signed (whether in handwritten form or in electronic

form as aforesaid) by one or more of the Directors or alternate

Directors=; and

(ii) any signification of agreement to resolution in writing of Director

authenticated as aforesaid shall be as valid and effectual as if the

resolution had been signed by such Director or alternate Director,

and a certificate by a Director or the Company Secretary of such

signification and authentication shall be sufficient evidence without

further proof thereof.

Minutes
+37€144.(A) The Board shall cause minutes to be made of:—
(1) all appointments of officers made by the Board;
(i1) the names of the Directors present at each meeting of the Board and

of committees appointed pursuant to Article +3+137; and

(iii) all resolutions and proceedings at all meetings of the Company and of

the Board and of such committees.
(B) Any such minutes shall be conclusive evidence of any such proceedings if they

purport to be signed by the Chairman of the meeting at which the proceedings

were held or by the Chairman of the next succeeding meeting.
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Seeretary
138
+39-
+40-
General Management and Use of the Seal
+4€145.(A) The Board shall provide for the safe custody of the seal which shall only be

used by the authority of the Board or of a committee of the Board authorised by

the Board in that behalf, and subject to Article 153, every instrument to which

the seal shall be affixed shall be signed by one Director or by some other person
appointed by the Board for the purpose, provided that the Board may either
generally or in any particular case or cases resolve (subject to such restrictions
as to the manner in which the seal may be affixed as the Board may determine)
that such signature may be affixed to certificates for shares or debentures or
representing any other form of security by some mechanical means or in printed
form other than autographic to be specified in such resolution or that such
certificates need not be signed by any person. Every instrument executed in
manner provided by this Article shall be deemed to be sealed and executed with

the authority of the Directors previously given.

B) Subject to Article 153, a document signed by any two Directors or any of the

Director and the Company Secretary and expressed, in whatever words, to be

executed by the Company as a deed, has the same effect as if executed under

the seal.
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©

The Company may have an official seal for use for sealing certificates for
shares or other securities issued by the Company as permitted by Section

73A126(1) and (2) of the Companies Ordinance (and no signature of any

Director, officer or other person and no mechanical reproduction thereof
shall be required on any such certificates or other document to which such
official seal is affixed and such certificates or other document shall be valid
and deemed to have been sealed and executed with the authority of the Board
notwithstanding the absence of any such signature or mechanical reproduction
as aforesaid) and an official seal for use abroad under the provisions of
the Companies Ordinance where and as the Board shall determine, and
the Company may by writing under the seal appoint any agents or agent,
committees or committee abroad to be the duly authorised agents of the
Company for the purpose of affixing and using such official seal and may
impose such restrictions on the use thereof as may be thought fit. Wherever in
these Articles reference is made to the seal, the reference shall, when and so far

as may be applicable, be deemed to include any such official seal as aforesaid.

+42-146. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,

and all receipts for moneys paid to the Company shall be signed, drawn, accepted,

endorsed or otherwise executed, as the case may be, in such manner as the Board shall

from time to time by resolution determine. The Company’s banking accounts shall be

kept with such banker or bankers as the Board shall from time to time determine.

+43-€147.(A)

The Board may from time to time and at any time, by power of attorney or

other instrument executed as a deed under the seal, appoint any company, firm

or person or any fluctuating body of persons, whether nominated directly or
indirectly by the Board, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Board under these Articles) and for such
period and subject to such conditions as it may think fit, and any such power
of attorney may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Board may think fit, and may also
authorise any such attorney to sub-delegate all or any of the powers, authorities

and discretions vested in him.
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+44-148.

+45-149.

(B) The Company may, by writing-ander—its—sealan instrument executed as a deed,
empower any person, either generally or in respect of any specified matter, as

its attorney to execute deeds in Hong Kong or elsewhere and instruments on

its behalf and to enter into contracts and sign the same on its behalf and every
deed signed by such attorney on behalf of the Company and under his seal shall
bind the Company and have the same effect as if it were under the seal of the

Company.

The Board may establish any committees, local boards or agencies for managing any
of the affairs of the Company, either in Hong Kong or elsewhere, and may appoint any
persons to be members of such committees, local boards or agencies and may fix their
remuneration, and may delegate to any committee, local board or agent any of the powers,
authorities and discretions vested in the Board (other than its powers to make calls and
forfeit shares), with power to sub-delegate, and may authorise the members of any local
board or any of them to fill any vacancies therein and to act notwithstanding vacancies,
and any such appointment or delegation may be upon such terms and subject to such
conditions as the Board may think fit, and the Board may remove any person so appointed
and may annul or vary any such delegation, but no person dealing in good faith and

without notice of any such annulment or variation shall be affected thereby.

The Board may establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation funds for the benefit of,
or give or procure the giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employment or service of the Company,
or of any company which is a subsidiary of the Company, or is allied or associated with
the Company or with any such subsidiary company, or who are or were at any time
direetorsDirectors or officers of the Company or of any such other company as aforesaid,
and holding or who have held any salaried employment or office in the Company or such
other company, and the wives, widows, families and dependants of any such persons.
The Board may also establish and subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the interests and well-
being of the Company or of any such other company as aforesaid or of any such persons
as aforesaid, and may make payments for or towards the insurance of any such persons
as aforesaid, and subscribe or guarantee money for charitable or benevolent objects or
for any exhibition or for any public, general or useful object. The Board may do any
of the matters aforesaid, either alone or in conjunction with any such other company
as aforesaid. Any Director holding any such employment or office shall be entitled
to participate in and retain for his own benefit any such donation, gratuity, pension,

allowance or emolument.
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Reserved Matters

150. Without prejudice to any other provisions in these Articles, any decision of the Board

in respect of any of the following matters (“Reserved Matters”) must be made by a

majority of votes in a Board meeting:

(a) the giving of any guarantee, indemnity and/or surety by the Company to any

person, for the avoidance of doubt, including without limitation any subsidiary

of the Company;

(b) any fund raising by the Company, or renewal or amendments to the terms of any

existing fund raising by the Company; and

(c) the creation, renewal, amendment of the terms of or extension of any borrowing

by the Company, including but not limited to the issue of debenture, whether

secured or unsecured.

151. Any document in connection with any Reserved Matter executed by or on behalf of the

Company shall only be valid if it is signed by at least three Directors.

Capitalisation of ReservesProfits

+46-152. (A) TFheSubject to the Companies Ordinance, the Company in general meeting

may, upon the recommendation of the Board, resolve to capitalise any part of
the Company’s reserves or undivided profits not required for the payment or
provision of the dividend on any shares with a preferential right to dividend,
and accordingly that such part be sub-divided amongst the members who would
have been entitled thereto if distributed by way of dividend and in the same
proportions, on condition that the same be not paid in cash but be applied
either in or towards paying up any amounts for the time being unpaid on any
shares held by such members respectively or paying up in full unissued-shares
or debentures or other securities of the Company to be allotted and distributed

credited as fully paid to and amongst such members in the proportion aforesaid,

tly in the other;—provided-thatfor-thepurpese—of

or partly in one way and par

5 d d ot d

the-Company-as—fully-patd-ap-shares:, and the Director shall give effect to such

resolution.
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(B)

Whenever such a resolution as aforesaid shall have been passed the Board
shall make all appropriations and applications of the reserves or profits and
undivided profits resolved to be capitalised thereby, and all allotments and
issues of fully paid shares, debentures, or other securities and generally
shall do all acts and things required to give effect thereto. For the purpose of
giving effect to any resolution under this Article, the Board may settle any
difficulty which may arise in regard to a capitalisation issue as it thinks fit,
and in particular may tsstefractional-certifteates;-and-may-determine that cash
payments shall be made to any members in heurespect of fractional eertifieates
or—thatfractionsentitlements of such value as the Board may determine may
be disregarded in order to adjust the rights of all parties—Fhe-provistons-of-the

and,—the—or that fractional entitlements shall be aggregated and sold and the

benefit shall accrue to the Company rather than to the members concerned.

The Board may appoint any person to sign on behalf of the persons entitled
to share in a capitalisation issue and such appointment shall be effective and
binding upon all concerned, and the contract may provide for the acceptance
by such persons of the shares, debentures or other securities to be allotted and
distributed to them respectively in satisfaction of their claims in respect of the

sum so capitalised.

147 Sub , . ¢ theC s Ordi _
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Dividends and Reserves

+48:153. The Company in general meeting may declare dividends in any currency but no dividends

shall exceed the amount recommended by the Board.

+49:154. (A) The Board may from time to time pay to the members such interim dividends
as appear to the Board to be justified by the position of the Company and,
in particular (but without prejudice to the generality of the foregoing), if at
any time the share capital of the Company is divided into different classes,
the Board may pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof deferred or non-
preferential rights as well as in respect of those shares which confer on the
holders thereof preferential rights with regard to dividend and provided that the
Board acts bona fide the Board shall not incur any responsibility to the holders
of shares conferring any preference for any damage that they may suffer by
reason of the payment of an interim dividend on any shares having deferred or

non-preferential rights.
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(B) The Board may also pay half-yearly or at other suitable intervals to be settled
by them any dividend which may be payable at a fixed rate if the Board is of the
opinion that the profits justify the payment.

1+56-155. No dividend shall be payable except out of the profits er-other-distributable—reserves—of
the Company. No dividend shall carry interest.

+5+:156. Whenever the Board or the Company in general meeting has resolved that a dividend be
paid or declared, the Board may further resolve that such dividend be satisfied wholly
or in part by the distribution of specific assets of any kind and in particular of paid
up shares, debentures or warrants to subscribe securities of the Company or any other

company, or in any one or more of such ways, with or without offering any rights to

members to elect to receive such dividend in cash and where any difficulty arises in

regard to the distribution, the Board may settle the same as it thinksconsiders expedient,
and in particular may isswe—fractional—eertifieates;—disregard fractional entitlements or
round the same up or down, and may fix the value for distribution of such specific assets,
or any part thereof, and may determine that cash payments shall be made to any members
upon the footing of the value so fixed in order to adjust the rights of all parties, and

may determine that fractional entitlements shall be aggregated and sold and the benefit

shall accrue to the Company rather than to the members concerned and may vest any

such specific assets in trustees as may seem expedient to the Board and may appoint any

person to sign any requisite instruments of transfer and other documents on behalf of the

and-theThe Board may appoint any person to sign such contract on behalf of the persons
entitled to the dividend and such appointments shall be effective.

+52:157.(A) Inrespeet-ofany-dividend-whichWhenever the Board hasresolvedtopay-orany

Board-er-byor the Company in general meeting has resolved that a dividend be
paid or declared on the share capital of the Company, the Board may determine
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either

(i) that shareholders—entitled—thereto—willreeeive—in—ten—of—such
dividend tbe satisfied wholly or stehin part thereef—asin the Board
may—think—fit)form of an allotment of shares credited as fully paid

righton the basis that the shares so allotted shall be of the same class
or classes as the class or classes already held by the allottee, provided

that the member entitled thereto will be entitled to elect to receive

such dividend (or part thereof as—the—easemaybe) in cash in lieu of
such allotment. In such case, the following provisions shall apply:—

(a) the basis of any such allotment shall be determined by the
Board;

(b) the Board, after determining the basis of allotment and

{dy-below, shall give not less than two weeks’ notice in

writing to the shareholders of the right of election accorded
to them and shall send with such notice forms of election
and specify the procedure to be followed and the place at

which and the latest date and time by which duly completed

forms of election must be lodged in order to be effective

(©) the right of election aceerded—to—sharcholders—as—aforesaid
may be exercised in respect of the whole or tpart;

(G the Board-mayresotve:

b that—of that portion of the dividend in respect
of which the right of election aeceorded—to
harehold : d ] cod

] e g .
] e B el ’ .
l ) —of—thi ] and

erhas been accorded; and
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(d)tey

dhH thatasharchelder-who-doesnotexereise-theright

the dividend (or that part of the dividend in lieu of which
an allotment of shares is to be made as aforesaid) shall not
be payable in cash on shares in respect whereof the cash
election has not been duly exercised (the “Non-Elected
Shares”) and in lieu and in satisfaction thereof shares shall
be allotted credited as fully paid to the holders of the Non-
Elected Shares on the basis of allotment determined as

aforesaid and for such purpose the Board shall capitalise

and apply out of the-amount-standingto-the-—credit-of share
premitmacecount-or-out-of-any part of the undivided profits
of the Company for any part of any of the Company’s
reserve accounts, including prefits—earried—and-standing—to
the—eredit—of any reserve—orreserves—or—otherany special

account), (if there be any such reserve) as the Board

may determine, a sum equal to the aggregate nominalt
amountvalue of the shares to be allotted on such basis and
apply the same in paying up in full the appropriate number
of unissted—shares for allotment and distribution to and
amongst the holders of the Non-Elected Shares on such

basiss.
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or

(i1) that shareholders entitled to such dividend shall be entitled to
elect to receive an allotment of shares credited as fully paid in lieu
of the whole or such part of the dividend as the Board may think fit-

on the basis that the shares so allotted shall be of the same class or

classes as the class or classes of shares already held by the allottee. In

such case, the following provisions shall apply:

(a) the basis of any such allotment shall be determined by the
Board;
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(b)

(©)

)

the Board, after determining the basis of allotment and

t—below, shall give not less than two weeks’ notice in

writing to the shareholders of the right of election accorded

to them and shall send with such notice forms of election

and specify the procedure to be followed and the place at

which and the latest date and time by which duly completed

forms of election must be lodged in order to be effective

the right of election aceordedto—sharecholders—as—aforesaid
may be exercised in respect of the whole or n-part;

the-Board-mayresolve:

2y

of that portion of the dividend in respect of which

the right of election aeccorded-to—sharcholders—as
: » I cod Ke—off

-has been accorded; and/
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te(d)

the dividend (or that part of the dividend in respect of
which a right of election has been accorded) shall not be
payable on shares in respect whereof the share election has
not been duly exercised (the “Elected Shares”) and in lieu
thereof shares shall be allotted credited as fully paid to
the holders of the Elected Shares on the basis of allotment
determined as aforesaid and for such purpose the Board
shall capitalise and apply out of the-amountstandingto-the
eredit-of share—premivm—account-or-out-of-any part of the
undivided profits of the Company ftor any part of any of the
Company’s reserve accounts, including prefits—earried—and
standing-to-the-eredit-of any reserve-orreserves-or-otherany

special aeeetntjaccounts if there be any such reserve as the

Board may determine, a sum equal to the aggregate nominat
amountvalue of the shares to be allotted on such basis and
apply the same in paying up in full the appropriate number
of unissted—shares for allotment and distribution to and
amongst the holders of the Elected Shares on such basis;.
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(B) The shares allotted pursuant to the provisions of paragraph (A) of this Article
shall rank pari passu in all respects with the fully-paid-shares then in issue save
only as regards participation:—

(1) in the relevant dividend (or the right to receive or to elect to receive

an allotment of shares in lieu thereof as aforesaid); or

(i1) in any other distributions, bonuses or rights paid, made, declared
or announced prior to or contemporaneously with the payment or

declaration of the relevant dividend

unless, contemporaneously with the announcement by the Board of its proposal
to apply the provisions of sub-paragraph (i) or (ii) of paragraph (A) of this
Article in relation to the relevant dividend or contemporaneously with their
announcement of the distribution, bonus or rights in question, the Board shall
specify that the shares to be allotted pursuant to the provisions of paragraph (A)
of this Article shall rank for participation in such distribution, bonus or rights.
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©

(D)

(E)

The Board may do all acts and things considered necessary or expedient to give
effect to any capitalisation pursuant to the provisions of paragraph (A) of this
Article with full power to the Board to make such provisions as they think fit
in the case of shares becoming distributable in fractions (including provisions
whereby, in whole or in part, fractional entitlements are aggregated and sold
and the net proceeds distributed to those entitled, or are disregarded or rounded
up or down or whereby the benefit of fractional entitlements accrues to the
Company rather than to the members concerned). The Board may authorise any
person to enter into on behalf of all members interested, an agreement with the
Company providing for such capitalsation and matters incidental thereto and
any agreement made pursuant to such authority shall be effective and binding

on all concerned.

The Company may upon the recommendation of the Board by ordinary
resolution resolve in respect of any one particular dividend of the Company that
notwithstanding the provisions of paragraph (A) of this Article a dividend may
be satisfied wholly in the form of an allotment of shares credited as fully paid
up without offering any right to shareholders to elect to receive such dividend
in cash in lieu of such allotment.

The Board may on any occasion when—it-makes—a—determination—pursuant—to
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+53-158.

& TheBoard—mayon—anyoeeaston—determine that rights of election under

paragraph (A) of this Article shall not be made available to shareholders who
are registered in the register of shareholders, or in respect of shares the transfer
of which is registered, after a date fixed by the Board and in such event the

provisions aforesaid shall be read and construed subject to such determination.

The Board may, before recommending any dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion
of the Board, be applicable for meeting claims on or liabilities of the Company or
contingencies or for paying off any loan capital or for equalising dividends or for any
other purpose to which the profits of the Company may be properly applied, and pending
such application may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of the Company) as
the Board may from time to time think fit, and so that it shall not be necessary to keep
any investments constituting the reserve or reserves separate or distinct from any other
investments of the Company. The Board may also without placing the same to reserve

carry forward any profits which it may think prudent not to distribute by way of dividend.

. Subject to the rights of persons, if any, entitled to shares with special rights as to

1+55:160.

dividend, all dividends shall be declared and paid according to the amounts paid or
credited as paid up on the shares in respect whereof the dividend is paid, but no amount
paid up or credited as paid up on a share in advance of calls shall be treated for the

purposes of this Article as paid up on a share. All dividends shall be apportioned and

paid proportionately to the amounts paid or credited as paid on the shares during any

portion or portions of the period in respect of which he dividend is paid; but if any shares

is issued on term providing that it shall rank for dividends as from a particular date such

share shall rank for dividend accordingly.

(A) The Board may retain any dividends or other moneys payable on or in respect
of a share upon which the Company has a lien, and may apply the same in or
towards satisfaction of the debts, liabilities or engagements in respect of which

the lien exists.
(B) The Board may deduct from any dividend or bonus payable to any member all

sums of money (if any) presently payable by him to the Company on account of

calls, instalments or otherwise.
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+56:161.

Any general meeting sanctioning a dividend may make a call on the members of such
amount as the meeting fixes, but so that the call on each member shall not exceed the
dividend payable to him, and so that the call shall be made payable at the same time as
the dividend, and the dividend may, if so arranged between the Company and the member,

be set off against the call.

. A transfer of shares shall not pass the right to any dividend or bonus declared thereon

1+58:163.

before the registration of the transfer.

If two or more persons are registered as joint holders of any share, any one of such
persons may give effectual receipts for any dividends, interim dividends or bonuses and

other moneys payable in respect of such shares.

. Unless otherwise directed by the Board, any dividend or bonus may be paid by cheque

160-165.

or warrant sent through the post to the registered address of the member entitled, or, in
case of joint holders, to the registered address of that one whose name stands first in the
register in respect of the joint holding or to such person and to such address as the holder
or joint holders may in writing direct. Every cheque or warrant so sent shall be made
payable to the order of the person to whom it is sent, and the payment of any such cheque
or warrant shall operate as a good discharge to the Company in respect of the dividend
and/or bonus represented thereby, notwithstanding that it may subsequently appear that

the same has been stolen or that any endorsement thereon has been forged.

(A) All dividends or bonuses unclaimed for one year after having been declared
may be invested or otherwise made use of by the Board for the benefit of the
Company until claimed and the Company shall not be constituted a trustee in
respect thereof. All dividends or bonuses unclaimed for six years after having

been declared may be forfeited by the Board and shall revert to the Company.

(B) If any cheque, warrants or orders for dividends or other moneys payable in
respect of a share sent by the Company to the person entitled thereto are left
uncashed on two consecutive occasions or on one occasion if such cheque,
warrant or order is returned to the Company undelivered, the Company shall
not be obliged to send any dividends or other moneys payable in respect of that
share due to that person until he notifies the Company of an address to be used

for the purpose.
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+6+:166. Any resolution declaring a dividend on shares of any class, whether a resolution of the
Company in general meeting or a resolution of the Board, may specify that the same
shall be payable or distributable to the persons registered as the holders of such shares
at the close of business on a particular date, notwithstanding that it may be a date prior
to that on which the resolution is passed, and thereupon the dividend shall be payable
or distributable to them in accordance with their respective holdings so registered, but
without prejudice to the rights inter se in respect of such dividend of transferors and
transferees of any such shares. The provisions of this Article shall mutatis mutandis apply
to bonuses, capitalisation issues, distributions of realised capital profits or offers or grants

made by the Company to the members.

Distribution of Realised Capital Profits

+62:167. The Company in general meeting may at any time and from time to time resolve that any
surplus moneys in the hands of the Company representing capital profits arising from
moneys received or recovered in respect of or arising from the realisation of any capital
assets of the Company or any investments representing the same and not required for the
payment or provision of any fixed preferential dividend instead of being applied in the
purchase of any other capital assets or for other capital purposes be distributed amongst
the ordinary shareholders on the footing that they receive the same as capital and in the
shares and proportions in which they would have been entitled to receive the same if it
had been distributed by way of dividend, provided that no such profits as aforesaid shall
be so distributed unless there shall remain in the hands of the Company a sufficiency of
other assets to answer in full the whole of the liabilities and paid-up share capital of the

Company for the time being.

Annual Returns

+63-168. The Board shall make the requisite annual returns in accordance with the Companies

Ordinance.
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Accounting Records

The Board shall ensure that accounting records shall be kept as provided for in Sections

1+65-170.

+67172.

373(2) and (3) of the Companies Ordinance.

The books-of-aceountaccounting records shall be kept at the registered office or at such

other place or places as the Board thinks fit and shall always be open to the inspection of

the Directors.

The Board shall from time to time determine whether and to what extent, at what times
and places and under what conditions or regulations, the aceounts—and-booksaccounting
records of the Company, or any of them shall be open to the inspection of the members
not being Directors, and no member (not being a Director) shall have any right of

inspecting any aceotnt-or-bookaccounting records or document of the Company except as

conferred by the Companies Ordinance or authorised by the Board or by the Company in

general meeting.

(A) The Board shall from time to time in accordance with the provisions of the

Companies Ordinance and Listing Rules cause to be prepared and laid before

the Company i—at its annual general meeting sueh—pfefrt—&ﬁd—}ess—aeeeﬂﬂ-ts—

Gempmthe reporting documents.

(B) Everybalance—sheet—ofSubject to paragraph (C) below, the Company shall
be—signed—pursuant(subject to compliance with the relevant provisions of the

Compames Ordlnance—&ﬁd—a—eqay—ef—evefy—ba%&ﬁee—sheet—&ﬁehtdiﬂg—every

which—is—to—betatd—before—the—and the Listing Rules) send to every Entitled

Person a copy of the reporting documents or the summary financial report not

less than twenty-one days before the date of general meeting before which the

reporting documents shall be laid.

[(®) Where any Entitled Person (“Consenting Person”) has, in accordance with the

Companies Ordinance and the Listing Rules and any applicable laws, rules

and regulations, agreed (or is regarded as having agreed, if applicable) that

documents generally, or the reporting documents and/or the summary financial

report (as the case may be), may be sent by the Company in-general-meeting;
a—eopyto the Consenting
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@)

by making it available on the Company’s website, then the

availability on the Company’s website (as referred to in Article 165)

of the reporting documents and/or the summary financial report (as

the case may be) not less than twenty-one days before the date of the

Auditorsreport;shallrelevant general meeting;

in electronic form (other than by making it available on the

Company’s website), then sending the reporting documents and/or the

summary financial report (as the case may be) not less than twenty-

one days before the date of the meeting;—be—sent—to—everymember

this-relevant general meeting to the Consenting Person in electronic

form (as referred to in Article shalnot—require—a—copy—of—these

debentures:168), shall, in either case in relation to such Consenting

Person, (subject to compliance with the relevant provisions of the

Companies Ordinance and the Listing Rules) be deemed to discharge

the Company’s obligations under paragraph (B).

-112 -



APPENDIX III'  PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION

168-173.

174.

Audit

Auditors shall be appointed and their duties regulated in accordance with the provisions

of the Companies Ordinance.

The appointment, removal and remuneration of Auditors must be approved by a majority

+69-175.

+76:176.

of the members who are independent of the Board.

Subject as otherwise provided by the Companies Ordinance the remuneration of the
Auditors shall be fixed by the Company in general meeting Providedprovided—always that
in respect of any particular year the Company in general meeting may delegate the fixing

of such remuneration to the Board.

Every statementset of aeeeuntsfinancial statements, audited by the Company’s Auditors

and presented by the Board at a general meeting, shall after approval at such meeting
be conclusive except as regards any error discovered therein within three months of
the approval thereof. Whenever any such error is discovered within that period, it shall
forthwith be corrected, and the statementset of aeeountfinancial statements amended in

respect of the error shall be conclusive.
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##177.

Notices

Any notice or document may be given or issued under these Articles shall be in writing,

except that any such notice or document ot be given or issued by or on behalf of the

Company under these Articles (including any “corporate communication” within the

meaning ascribed thereto #n
to—time—determine);in the Listing Rules) shall be in writing which may or may not be
in a transitory form and may be recorded or stored in any digital, electronic, electrical,

magnetic or other retrievable form or medium and information in visible form (including

a notice or document in electronic form and one made available on a website) whether

having physical substance or not;. Any notice, document or information to be given or
issued under-these-Artielesfromby or on behalf of the Company to—a—member—shalt-be

under these Articles may be served

or, delivered by—t-he—@efﬁpaﬂy—eﬂ—ef—te—&ﬂy—meﬂﬂser—eﬁ-her—or supplied by the Company to

another person by any of the following means subject to and to such extent permitted by

and in accordance with the Companies Ordinance, the Listing Rules and any applicable

laws, rules and regulations and subject as provided below in this Article:—

(1) personally er-by hand, in hard copy form or in electronic form:
(ii) by sending or supplying it throtgh—theby post in—a, in hard copy form or in

electronic form, in a properly prepaid envelope or wrapper addressed to sweha

member at his registered-address as appearing in the register or at-any-to such

address as that other address—supphied-by-hitmto-the-Company-person (whether

or not he is a member) may provide for the purpose or;as-thecase-may-be; by
itting,

iii by delivering it te-any-by hand, in hard copy form or in electronic form, to any

reeetved by the-member-or may-atso-beserved-as aforesaid;

(iv) by advertisement in enean Enghsh language &a—rl-y—newspaper and enea Chinese
language datly-newspaper
inetudedcirculating generally in t-he—hsi—e—f—news-p&pefs—lsﬂted—a-ﬂd—pﬁ-bhshed—m
the-Hong Kong Gevernment-Gazette;
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(2]

(vi)

(vii)

by sending or supplying it in electronic form by electronic means to that other

person at such address as he may provide or be regarded as having provided for

the purpose

by making it available on the Company’s website er—the—website—of—the
destgnated-—stock—exchange;—and-and/or the website of The Stock Exchange of

Hong Kong Limited, giving access to such website to that other person and

(if required by the Companies Ordinance or the Listing Rules) giving to the

ember—anotice—statine—tha notice-or-other-documentis available-there(a
“noetiee-of-such person a notification of the availability>—Fhe-of such notice,
document or information (the notice of availability may be given by-any of the

means set out above other than by posting it on a website); or

by such other means as may be permitted under the Companies Ordinance, the

Listing Rules and any applicable laws, rules and regulations.

For the purposes of Part 18 of the Companies Ordinance: (a) sending by the Company

of a document includes supplying, delivering, forwarding or producing a document and

giving a notice but excludes serving a document that is issued for the purpose of any

legal proceedings; and (b) supplying by the Company of information includes sending,

delivering, forwarding or producing the information.

Subject to the member-by-any-of-the-meansset-out-above—n-Companies Ordinance, the

Listing Rules and any applicable laws, rules and regulations, in the case of joint holders

of a share, all notices, documents and information shall be given to that one of the joint

holders whose name stands first in the register and, notice so given shall be deemed
a—sufficient serviee—on—or—delivery—notice to all the joint holders—and documents and
information so given shall be regarded as having been given to all the joint holders.
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+72:178. A member shall be entitled to have notices served on him at any address within Hong
Kong. Any member whose registered address is outside Hong Kong may notify the
Company in writing of an address in Hong Kong which for the purpose of service of
notice and delivery of documents and information, shall be deemed to be his registered
address. A member who has—ne—fegﬁfefeddoes not notlfy the Company of an address in
Hong Kong sha

at-the-registered-offiee-of-may notify the Company and-shatt-have-remained-there—forof
an address outside Hong Kong and the space—of-twenty-fourhours—and—Company may

serve notices on him and deliver documents and information to him at such neticeshal-be

have-beenfirst-so-displayedoverseas address.

+73—A)179. Any notice or, document or information (including any “corporate communication”

within the meaning ascribed thereto in the Listing Rules) given or issued by or on behalf

of the Company to another person as provided in Article 174 shall, subject to and to such

extent permitted by and in accordance with the Companies Ordinances, the Listing Rules

and any applicable laws, rules and regulations:—

(i) if sent or supplied by post shall, be deemed-to—have-been—served-on—the—day
foHowingregarded as being received by that other person on the second
business day after the day on which the envelepenotice, document or wrapper

contatning—the—sameinformation is ptutinte—a—post—office—situated—within
HoengKongsent or supplied, or otherwise in accordance with the Companies

Ordinance, and in proving such service it shall be sufficient to prove that

the envelope or wrapper containing the notice, document or information was

properly prepaid;—(and in the case of an address outside Hong Kong where

airmail service can be extended thereto airmail postage prepaid), addressed and

put into such post office and a certificate in writing signed by the Company
Secretary or other person appointed by the Board that the envelope or wrapper

containing the notice, document or information was so properly prepaid,

addressed and put into such post office shall be conclusive evidence thereof:;
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iii

Any—notice—or—doeumentif sent er—supplied—by electronic communieation;
provided-means (other than by making it available on the Company’s website),

be regarded as being received by that—m—e&eh—ease—w%efher—wrt—h—e*pfess

and—where—a—other person at the time when the notice or—decumentplaced,

document or information is sent or supplied or otherwise in accordance with the

Companies Ordinance;

if made available on the Company s website er—ﬂ%e—websﬁ&ef—&re—&esrgn&ted
et, be regarded

(a) being sent or supplied on the daylater of: (1) the date on which
the notice, document or information is first made available on the
website; and (2) the date on which a netieenotification of such
availability is sent eriftater;the-date-on-whteh: and

(b) being received by that other person at the later of: (1) the time

when the notice, document or information is first made available

on the website; and (2) the time when that other person receives a

notification of such netice-or-doecumentfirst-appears—on—the—website
after—that-notiee—of—availability ts—sent:, or otherwise in accordance

with the Companies Ordinance; and

© Anynotice-or-documentpublished-as—an-if sent or supplied by hand,

be regarded as being received by that other person at the time when

the notice, document or information is delivered; and

if served by advertisement in newspapers;—shalnewspaper, be deemed to have
been served on the day on which the advertisement first so appears.
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+74-180.

+76-182

+77:183.

184.

A notice, document or information may be given by or on behalf of the Company to the

person entitled to a share in consequence of the death, mental disorder or bankruptcy of a

member by

in such manner as provided in Article 177 in

which the same might have been given if the death, mental disorder or bankruptcy had not

occurred.

Any person who by operation of law, transfer or other means whatsoever shall become
entitled to any share shall be bound by every notice in respect of such share which prior
to his name and address being entered on the register shall have been duly given to the

person from whom he derives his title to such share.

Any notice or document delivered or, sent by—postor supplied to;-orleft-at-theregistered
address—of-any member in such manner as provided in Article 177 in pursuance of these

presents, shall notwithstanding that such member be then deceased or bankrupt and
whether or not the Company has notice of his death or bankruptcy, be deemed to have
been duly served in respect of any registered shares whether held solely or jointly with
other persons by such member until some other person be registered in his stead as the
holder or joint holder thereof, and such service shall for all purposes of these presents be
deemed a sufficient service of such notice or document on his personal representatives

and all persons (if any) jointly interested with him in any such shares.

The signature to any notice to be given by the Company may be written or printed or

made electronically and includes (without limitation) a digital signature.

Subject to any applicable laws, rules and regulations, any notice, document or

185.

information, including but not limited to the documents referred to in Article 172 and any

“corporate communication” within the meaning ascribed thereto in the Listing Rules, may

be given in the English language only, in the Chinese language only or in both the English

language and the Chinese language.

Where a given number of days’ notice, or notice extending over any other period, is

required to be given, the day of service shall not be counted in such number of days or

other period.
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+78:186.

+79-187.

188.

Information

No member (not being a Director) shall be entitled to require discovery of or any
information respecting any detail of the Company’s trading or any matter which is or may
be in the nature of a trade secret or secret process which may relate to the conduct of the
business of the Company and which in the opinion of the Board it will be inexpedient in

the interests of the members of the Company to communicate to the public.

Winding Up

If the Company shall be wound up, the surplus assets remaining after payment to all
creditors shall be divided among the members in proportion to the capital paid up on the
shares held by them respectively, and if such surplus assets shall be insufficient to repay
the whole of the paid up capital, they shall be distributed so that, as nearly as may be, the
losses shall be borne by the members in proportion to the capital paid up on the shares
held by them respectively, but all subject to the rights of any shares which may be issued

on special terms or conditions.

If the Company shall be wound up, subject to the provisions of the Companies Ordinance,

+86-189.

not less than seventy-five per cent. of the total voting rights shall be required to approve a

voluntary winding up of the Company.

If the Company shall be wound up (whether the liquidation is voluntary, under
supervision or by the court) the liquidator may, with the sanction of a special resolution
and any other sanction required by the Companies Ordinance, divide among the members
in specie or kind the whole or any part of the assets of the Company and whether the
assets shall consist of property of one kind or shall consist of properties of different kinds
and the liquidator may, for such purpose, set such value as he deems fair upon any one or
more class or classes of property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of members and
the members within each class. The liquidator may, with the like sanction, vest any part
of the assets in trustees upon such trusts for the benefit of members as the liquidator, with
the like sanction, shall think fit, but so that no member shall be compelled to accept any

shares or other assets upon which there is a liability.
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+8+:190. In the event of a winding-up of the Company in Hong Kong, every member of the
Company who is not for the time being in Hong Kong shall be bound, within fourteen
days after the passing of an effective resolution to wind up the Company voluntarily, or
the making of an order for the winding-up of the Company, to serve notice in writing on
the Company appointing some person resident in Hong Kong and stating that person’s full
name, address and occupation upon whom all summonses, notices, processes, orders and
judgments in relation to or under the winding-up of the Company may be served, and in
default of such nomination the liquidator of the Company shall be at liberty on behalf of
such member to appoint some such person, and service upon any such appointee, whether
appointed by the member or the liquidator, shall be deemed to be good personal service
on such member for all purposes, and, where the liquidator makes any such appointment,
he shall with all convenient speed give notice thereof to such member by advertisement
in swehan English language datly—newspaper eireuwtatingand in Hong—¥Kenga Chinese

language newspaper as he shall deem appropriate or by a registered letter sent through the

post and addressed to such member at his address as mentioned in the register, and such
notice shall be deemed to be served on the day following that on which the advertisement

appears or the letter is posted.

Indemnity

+82:191.(A) Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities
(including any such liability as is mentioned in paragraph—(e)of-the-proviso-to
Section +65468(4) of the Companies Ordinance) which he may sustain or incur
in or about the execution of the duties of his office or otherwise in relation
thereto, and no Director or other officer shall be liable for any loss, damages
or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto, provided that this
Article shall only have effect in so far as its provisions are not avoided by the

Companies Ordinance.
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(B)

Subject to Seetion—1+65the provisions of and so far be permitted by the
Companies Ordinance, 1

h&b%e—fef—fhe—p&yfﬂe&t—ef—&ny—ﬁim—pﬂm&rﬂ-y—dﬂe—fmfﬂ—the Company—t—he

spurchase and
maintain for any officer of the Company by—way—e-f—mdemmt—y—t—e—seetrfe—ﬂ&e

a. insurance against any liability to the Company, an associated

company or any other party in respect of any negligence, default,

breach of duty or breach of trust (save for fraud) of which he may be

guilty in relation to the Company or an associated company; and

insurance against any liability insured by him in defending any

Isa

proceedings, whether civil or criminal, taken against him for any

negligence, default, breach of duty or breach of trust (including

fraud) of which he may be guilty in relation to the Company or an

associated company.

In this Article 191(B), “associated company’ in relation to the Company

means any company that is the Company’s subsidiary or holding company or a

subsidiary of the Company’s holding company.

Any permitted indemnity provision under Section 469 of the Companies

Ordinance is subject to disclosure in the relevant Directors’ report in

accordance with Section 470 of the Companies Ordinance; and the Company

shall keep in its registered office a copy, or document setting out the terms, of

such habtlitypermitted indemnity provision in accordance with Section 471 of

the Companies Ordinance; which shall be made available for inspection by any

member subject to Section 472 of the Companies Ordinance.

The following table sets out the details of the initial subscribers of the

Company, the initial number of shares taken by each of them and the initial

share capital of the Company on 20th July 1992.
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Names, Addresses and Descriptions of Initial | Initial Number of Shares taken by each Initial

Subscribers Subscriber

Mr. Cheung Hak Kei (5R %2 )
B2, 22nd Floor,

Elm Tree Towers,

10 Chun Fai Road,

Hong Kong.

Merchant

Mr. Cheung Siu Lam (5R/]NFK)
Flat A, 18th Floor,

Swiss Tower,

113 Tai Hang Road,

Hong Kong.

Merchant

Total Number of Shares Taken

Dated-the 26th-day-of July; 1992
WHTNESS-to-the-abovesignatuares:
Sy Miss F .
Exeeutive-Seeretary
t6th-Floor;
108-Gloucester Road,-Wanehat;
HongKong:
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% hEIEH

China Financial Services Holdings Ltd

China Financial Services Holdings Limited
(Incorporated in Hong Kong with limited liability)

(Stock Code: 605)

NOTICE IS HEREBY GIVEN that the annual general meeting of China Financial Services
Holdings Limited (the “Company”) will be held at Suite 5606, 56/F, Central Plaza, 18 Harbour
Road, Wanchai, Hong Kong on Monday, 25 April 2022 at 11:00 a.m. for the following purposes:

1. (a)  To re-elect Mr. Chan Yuk Ming as a non-executive director of the Company.

1. (b)  To re-elect Mr. Fang Feiyue as a non-executive director of the Company.

1. (c)  To re-elect Mr. Wu Xinjiang as a non-executive director of the Company.

1. (d)  To re-elect Mr. Tao Chun as a non-executive director of the Company.

1. (e)  To re-elect Mr. Zhang Min as a non-executive director of the Company.

1. () To re-elect Mr. Chan Chun Keung as an independent non-executive director of

the Company.

1. (g)  To re-elect Mr. Lee Ka Wai as an independent non-executive director of the
Company.

1. (h)  To re-elect Madam Zhan Lili as an independent non-executive director of the
Company.

1. (1) To authorize the board of directors to fix the respective directors’ remuneration.

2. To appoint Baker Tilly Hong Kong Limited as auditors of the Company following
retirement of Crowe (HK) CPA Limited with effect from the conclusion of Annual

General Meeting and to authorize the Board to fix their remuneration.
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To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT:

(a)  subject to compliance with the prevailing requirements of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited
and paragraph (b) below, a general mandate be and is hereby generally and
unconditionally given to the directors of the Company to exercise during the
Relevant Period (as defined below) all the powers of the Company to buy-back

its shares in accordance with all applicable laws, rules and regulations;

(b)  the total number of shares of the Company to be bought back pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number
of issued shares of the Company as at the date of passing of this resolution
(subject to adjustment in the case of any consolidation or subdivision of shares

of the Company after the date of passing of this resolution); and

(c)  for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

) the conclusion of the next annual general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company

or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or

varied by an ordinary resolution of the Shareholders in general meeting.”
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To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT:

(a)  subject to compliance with the prevailing requirements of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited
and paragraph (b) below, a general mandate be and is hereby generally and
unconditionally given to the directors of the Company to allot, issue and deal
with additional shares in the capital of the Company and to make or grant
offers, agreements and options which might require the exercise of such powers
during or after the end of the Relevant Period (as defined below) in accordance

with all applicable laws, rules and regulations;

(b) the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted by the directors pursuant to the mandate in

paragraph (a) above, otherwise than pursuant to:

(1) a Rights Issue (as defined below);

(i1)  the exercise of options under a share option scheme of the Company; and

(iii) any scrip dividend scheme 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 articles of association of the

Company,

shall not exceed 20% of the total number of issued shares of the Company as at
the date of passing of this resolution (subject to adjustment in the case of any
consolidation or subdivision of shares of the Company after the date of passing

of this resolution); and
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(c)  for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

) the conclusion of the next annual general meeting of the Company;

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company

or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or

varied by an ordinary resolution of the Shareholders in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the directors
to holders of shares of the Company or any class thereof on the register on a
fixed record date in proportion to their then holdings of such shares or class
thereof (subject to such exclusions or other arrangements as the directors
may deem necessary or expedient in relation to fractional entitlements or
having regard to any restrictions or obligations under the laws of any relevant
jurisdiction or the requirements of any recognized regulatory body or any stock

exchange).”
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5. To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT conditional upon the passing of the resolutions set out in items 3 and 4 of
the notice convening this meeting (the “Notice”), the general mandate referred to
in the resolution set out in item 4 of the Notice be and is hereby extended by the
addition to the aggregate number of shares which may be allotted and issued or agreed
conditionally or unconditionally to be allotted and issued by the directors pursuant to
such general mandate of the number of shares bought back by the Company pursuant
to the mandate referred to in resolution set out in item 3 of the Notice, provided that
such number of shares shall not exceed 10% of the total number of issued shares of
the Company as at the date of passing of this resolution (subject to adjustment in the
case of any consolidation or subdivision of shares of the Company after the date of

passing of this resolution).”

6. To consider as special business and, if thought fit, pass with or without amendments,

the following resolution as a Special Resolution:

“THAT the amended and restated articles of association of the Company (the “New
Articles”), a copy of which has been produced to the Meeting marked “A” and for
identification purposes signed by the Chairman of the Meeting, be and is hereby
approved and adopted in substitution for and to the exclusion of the existing articles of
association of the Company and that the directors of the Company be and are hereby

authorised to do all things necessary to implement the adoption of the New Articles.”

By Order of the Board
China Financial Services Holdings Limited
Chung Chin Keung
Company Secretary

Hong Kong, 29 March 2022
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Notes:

()

(i)

(iii)

(iv)

)

(vi)

For determining the entitlement to attend and vote at the forthcoming annual general meeting, the register of
members of the Company will be closed from Wednesday, 20 April 2022 to Monday, 25 April 2022 both dates
inclusive, during which period no transfer of shares will be effected. In order to qualify for attending and voting at
the annual general meeting, all transfer documents accompanied by the relevant share certificates must be lodged
with the Company’s share registrar, Tricor Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong, for registration not later than 4:30 p.m. on Tuesday, 19 April 2022.

A member entitled to attend and vote at the annual general meeting is entitled to appoint one or more proxies (if

holding two or more shares) to attend and vote on his behalf. A proxy need not be a member of the Company.

In order to be valid, a form of proxy together with the power of attorney or other authority, if any, under which it
is signed or a notarially certified copy of the power of attorney or authority must be lodged at the Company’s share
registrar, Tricor Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong, not less than 48
hours before the time appointed for the annual general meeting or the adjourned meeting (as the case may be) (i.e.

not later than 11:00 a.m. on Saturday, 23 April 2022).

All the resolutions at the annual general meeting will be taken by poll pursuant to the Listing Rules and the results
of the poll will be published on Hong Kong Exchanges and Clearing Limited’s and the Company’s websites in

accordance with the Listing Rules.

References to time and dates in this notice are to Hong Kong time and dates.

COVID-19 PANDEMIC SITUATION

The Company will adopt the following special arrangements at the annual general meeting for the purpose of public

health and safety:

(a) The annual general meeting will be held with the minimum number of persons present as is required under
the articles of association of the Company to form a quorate meeting, together with a limited number of
other attendees to ensure the proper conduct of the meeting. The quorum will be formed by the senior
management members and/or senior staff members of the Company who are Shareholders and/or their
proxies to maintain an internal grouping and minimise the risks posed by the COVID-19 pandemic at the
annual general meeting. No other shareholder, proxy or corporate representative should attend the annual
general meeting in person in light of the continuing risks posed by the COVID-19 pandemic. Any other
person who attempts to do so will be excluded and will not be permitted entry to the venue of the annual

general meeting.

(b) There will be no distribution of gifts and no refreshments will be served at the annual general meeting.

(c) All resolutions at the annual general meeting will be decided on a poll. Shareholders will still be able to
vote by doing so in advance of the annual general meeting by proxy. If a shareholder (other than those who
are required to attend the annual general meeting physically to form a quorate meeting) wishes to vote on
any resolution at the annual general meeting, he/she/it must appoint the Chairman of the annual general
meeting as his/her/its proxy to exercise his/her/its right to vote at the annual general meeting in accordance

with his/her/its instructions.
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(d) Shareholders can view and listen to the annual general meeting through online access by visiting the
e-meeting system (the “Online Platform”). Shareholders participating in the annual general meeting using
the Online Platform will also submit questions through the Online Platform. The Online Platform will be
open for shareholders to log in approximately 30 minutes prior to the commencement of the annual general
meeting and can be accessed from any location with internet connection by a smart phone, tablet device or

computer.

(e) Shareholders attending the annual general meeting using the Online Platform will be able to submit

questions relevant to the Company’s proposed resolution online during the annual general meeting.

(f) For the health and safety of annual general meeting attendees, shareholders, proxies or corporate
representatives (other than those who are required to attend the annual general meeting physically to form
a quorate meeting) will NOT be able to attend in person but may view and listen to the annual general
meeting and submit questions online. To vote at the annual general meeting, you should complete and
return the proxy form, appointing the chairman of the annual general meeting as your proxy or alternative
proxy. For non-registered shareholders whose shares are held in the Central Clearing and Settlement System
through banks, brokers, custodians or Hong Kong Securities Clearing Company Limited can also exercise
the voting rights by appointing the Chairman of the meeting. Besides, they also can view and listen to the
annual general meeting and submit questions online. In this regard, they should consult directly with their

banks, brokers or custodians (as the case may be) for the necessary arrangements.

(vii)  Due to the constantly envolving COVID-19 pandemic situation in Hong Kong, the Company may be required to
change the annual general meeting arrangements at short notice. Shareholders should check the latest policies and
notices announced by the Hong Kong Government, the Company’s website (www.cfsh.com.hk) and the website
of the Stock Exchange (www.hkexnews.hk) for future announcements and update on the annual general meeting
arrangement. If you have any questions relating to the AGM, please contact the Company’s Hong Kong share

registrar and transfer office, Tricor Tengis Limited:

Address: Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
Email: is-enquiries @hk.tricorglobal.com

Telephone: +852 2980 1333

Fax: +852 2810 8185

As at the date of this notice, the board comprises Dr. Cheung Chai Hong as executive
director, Mr. Chan Yuk Ming (Chairman), Mr. Fang Feiyue, Mr. Wu Xinjiang, Mr. Tao Chun and Mr.
Zhang Min as non-executive directors and Mr. Chan Chun Keung, Mr. Lee Ka Wai, Dr. Zhang Xiao

Jun and Madam Zhan Lili as independent non-executive directors.
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