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DEFINITIONS

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

“Annual General Meeting” the annual general meeting of the Company to be held
at Commons Workshop, 28/F, Sunshine Plaza, 353
Lockhart Road, Wan Chai, Hong Kong on Wednesday,
25 May 2022 at 11 a.m., the notice of which is set out
on pages AGM-1 to AGM-6 of this circular

“Articles” or “Articles of the articles of association of the Company currently in
Association” force

“Board” the board of Directors

“Companies Act” the Companies Act, Cap. 22 (Act 3 of 1961, as

consolidated and revised) of the Cayman Islands

“Company” Tycoon Group Holdings Limited (7 &5 M RARAH),
an exempted company incorporated in the Cayman
Islands on 14 June 2017 with limited liability and the
Shares of which are listed on the Main Board of the
Stock Exchange

“Director(s)” the director(s) of the Company

“Extension Mandate” a general and unconditional mandate proposed to be
granted to the Directors to the effect that any Shares
repurchased under the Repurchase Mandate will be
added to the total number of Shares which may be
allotted and issued under the General Mandate

“General Mandate” a general and unconditional mandate proposed to be
granted to the Directors to exercise all powers of the
Company to allot, issue or otherwise deal with Shares
up to a maximum of 20% of the aggregate number of
issued Shares as at the date of passing the relevant
resolution at the Annual General Meeting

“Group” the Company and its subsidiaries
“HK$” Hong Kong dollar(s), the lawful currency of Hong
Kong



DEFINITIONS

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Memorandum” or “Memorandum
of Association”

“New Memorandum and Articles
of Association”

AAPRC”

“Proposed Amendments”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“substantial shareholder”

the Hong Kong Special Administrative Region of the
People’s Republic of China

11 April 2022, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information contained herein

the Rules Governing the Listing of Securities on the
Stock Exchange, as amended, supplemented or
otherwise modified from time to time

the memorandum of association of the Company
currently in force

the second amended and restated memorandum and
articles of association of the Company incorporating
and consolidating all the Proposed Amendments

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

the proposed amendments to the Memorandum and
Articles of Association as set out in Appendix III to
this circular

a general and unconditional mandate proposed to be
granted to the Directors to exercise all powers of the
Company to repurchase Shares up to a maximum of
10% of the total number of issued Shares as at the date
of passing the relevant resolution at the Annual General
Meeting

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

otherwise modified from time to time

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

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

has the meaning ascribed thereto in the Listing Rules



DEFINITIONS

“Takeovers Code”

“%99

the Codes on Takeovers and Mergers and Share
Buy-backs issued by the Securities and Futures
Commission in Hong Kong, as amended, supplemented
or otherwise modified from time to time

per cent
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Tycoon Group Holdings Limited
MEEBERAERLQF

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 3390)

Executive Director: Registered Office:
Mr. Wong Ka Chun Michael (Chairman) Cricket Square
Hutchins Drive
Non-executive Directors: P.O. Box 2681
Mr. Yao Qingqi Grand Cayman, KY1-1111
Ms. Chong Yah Lien Cayman Islands
Ms. Li Ka Wa Helen
Mr. Lau Ka On David Head Office and Principal Place
of Business in Hong Kong:
Independent non-executive Directors: Room 14, 8/F
Mr. Chung Siu Wah Wah Wai Centre
Ms. Chan Ka Lai Vanessa 38-40 Au Pui Wan Street
Mr. Mak Chung Hong Shatin, New Territories
(also known as Mak Tommy Chung Hong) Hong Kong

22 April 2022
To the Shareholders

Dear Sir or Madam,

PROPOSED GRANT OF GENERAL MANDATES TO REPURCHASE SHARES AND TO
ISSUE SHARES, PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS,
AND
PROPOSED ADOPTION OF NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

1. INTRODUCTION

The purposes of this circular are to provide you with information regarding the
resolutions to be proposed at the Annual General Meeting and to give you notice of the
Annual General Meeting. At the Annual General Meeting, resolutions relating to, among
other matters, (i) the grant of the Repurchase Mandate, the General Mandate and the
Extension Mandate; (ii) the proposed re-election of the retiring Directors; and (iii) the
proposed adoption of the New Memorandum and Articles of Association, will be proposed.
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2. GENERAL MANDATES TO REPURCHASE AND ISSUE SHARES

The general mandate granted to the Directors to repurchase Shares and the general
mandate granted to the Directors to allot, issue and deal with Shares at the annual general
meeting of the Company held on 25 May 2021 will expire at the conclusion of the Annual
General Meeting.

In order to give the Company the flexibility to repurchase and issue Shares if and when
appropriate, the following resolutions, among other matters, will be proposed at the Annual
General Meeting:

(a) to grant the Repurchase Mandate to the Directors to exercise the power of the
Company to repurchase the Shares of up to a maximum of 10% of the total
number of Shares in issue as at the date of passing of such resolution;

(b) to grant the General Mandate to the Directors to exercise the power of the
Company to allot, issue and otherwise deal with the Shares of up to a maximum
of 20% of the aggregate number of Shares in issue as at the date of passing of
such resolution; and

(c) to grant the Extension Mandate to the Directors to increase the aggregate number
of Shares which may be allotted, issued and otherwise dealt with under the
General Mandate by an additional number representing such number of Shares
repurchased under the Repurchase Mandate.

As at the Latest Practicable Date, the total number of Shares in issue were 800,000,000
Shares. Assuming that there will be no change in the number of Shares in issue between the
Latest Practicable Date and the date of the Annual General Meeting, subject to the passing
of the relevant resolutions, the maximum number of Shares to be issued under the proposed
General Mandate is 160,000,000 Shares, and the Company will be allowed under the
Repurchase Mandate to repurchase a maximum of 80,000,000 Shares.

Each of the General Mandate and the Repurchase Mandate will expire at the earliest
of: (a) at the end of the next annual general meeting of the Company following the Annual
General Meeting; (b) at the end of the period within which the Company is required by law
or the Articles to hold its next annual general meeting; or (c) when varied or revoked by an
ordinary resolution of the Shareholders in a general meeting prior to the next annual general
meeting of the Company.

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 Repurchase Mandate. The explanatory statement as required by the Listing
Rules in connection with the Repurchase Mandate is set out in Appendix I to this circular.
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3. PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS

As at the Latest Practicable Date, the Board comprises one executive Director, namely
Mr. Wong Ka Chun Michael; four non-executive Directors, namely Mr. Yao Qingqi, Ms.
Chong Yah Lien, Ms. Li Ka Wa Helen and Mr. Lau Ka On David; and three independent
non-executive Directors, namely Mr. Chung Siu Wah, Ms. Chan Ka Lai Vanessa and Mr.
Mak Chung Hong.

In accordance with Articles 84(1) and 84(2) of the Articles, each of Ms. Li Ka Wa
Helen, Mr. Chung Siu Wah and Ms. Chan Ka Lai Vanessa shall retire by rotation at the
Annual General Meeting and each of them, being eligible, will offer himself/herself for
re-election.

As disclosed in the announcements of the Company dated 1 September 2021 and 17
December 2021, Mr. Lau Ka On David was appointed as a non-executive Director with
effect from 1 September 2021 and Mr. Mak Chung Hong was appointed as an independent
non-executive Director with effect from 17 December 2021. In accordance with Article 83(3)
of the Articles, each of Mr. Lau Ka On David and Mr. Mak Chung Hong shall retire at the
Annual General Meeting and each of them, being eligible, will offer himself for re-election.

Recommendations to the Board for the proposal for re-election of each of Ms. Li Ka
Wa Helen, Mr. Lau Ka On David, Mr. Chung Siu Wah, Ms. Chan Ka Lai Vanessa and Mr.
Mak Chung Hong as a Director was made by the Nomination Committee, after considering
the potential contribution each relevant Director can bring to the Board in terms of
qualification, skills, experience, independence and diversity in accordance with the director
nomination policy of the Company, taking into account the relevant director’s biographical
information and background, and considering various factors including but not limited to
gender, age, cultural and educational background and professional experience as set out in
the board diversity policy of the Company.

Each of the independent non-executive Directors, Mr. Chung Siu Wah, Ms. Chan Ka
Lai Vanessa and Mr. Mak Chung Hong has provided valuable contributions to the Company
and has demonstrated his/her ability to exercise independent judgment and provide a
balanced and objective view in relation to the Company’s affairs. All of them have also
confirmed that they will continue to devote sufficient time for the discharge of their
functions and responsibilities as independent non-executive Directors. With their relevant
background and experience, Mr. Chung Siu Wah, Ms. Chan Ka Lai Vanessa and Mr. Mak
Chung Hong are fully aware of the responsibilities and expected time involvements in the
Company. Based on the foregoing, the Board believes that position of Mr. Chung Siu Wah,
Ms. Chan Ka Lai Vanessa and Mr. Mak Chung Hong outside the Company will not affect
them in maintaining their current roles in, and their functions and responsibilities for, the
Company.

With their unique background, the Board considers that each of Mr. Chung Siu Wabh,
Ms. Chan Ka Lai Vanessa and Mr. Mak Chung Hong is a highly valued and respected
member of the Board, and can contribute to the diversity of the Board, in particular, with
their strong and diversified educational background and professional experience in their
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expertise, including their in-depth knowledge in commercial and general management,
professional accounting and auditing, international experience, investment strategies and
connections in various industries.

Accordingly, the Nomination Committee has recommended to the Board on the
re-election of all the retiring Directors, including the aforesaid independent non-executive
Directors who are due to retire 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.

Particulars of Ms. Li Ka Wa Helen, Mr. Lau Ka On David, Mr. Chung Siu Wah, Ms.
Chan Ka Lai Vanessa and Mr. Mak Chung Hong are set out in Appendix II to this circular.

4. PROPOSED ADOPTION OF NEW MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board proposes to make the Proposed Amendments in order to bring the
Memorandum and Articles of Association in line with the latest legal and regulatory
requirements, including the amendments made to Appendix 3 to the Listing Rules which
took effect on 1 January 2022. In view of the proposed changes, the Board proposes to
adopt the New Memorandum and Articles of Association in substitution for, and to the
exclusion of, the Memorandum and Articles of Association. A summary of major areas of the
Proposed Amendments are set out below:

(1) to update the definition of “Law” to bring it in line with the Companies Act, Cap.
22 (Act 3 of 1961, as consolidated and revised) of the Cayman Islands (“Act”);

(2) to add the definition of “Listing Rules” replacing the phrase “rules of the
Designated Stock Exchange” and making corresponding changes to the relevant
references;

(3) to delete the provision in relation to the Company’s purchases of redeemable
shares not made through the market or by tender;

(4) to provide that the respective period of (i) the closure of the register(s) of
members for inspection and (ii) the suspension for the registration of transfers of
shares in any year may be extended with the approval of the Shareholders by
ordinary resolution in that year provided that such period shall not be extended
beyond sixty days (or such other period as may be prescribed under applicable
law) in any year;

(5) to provide that the Company must hold an annual general meeting in each
financial year and such annual general meeting must be held within six months
after the end of the Company’s financial year;
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(6)

(7)

)

)

(10)

(11)

(12)

(13)

(14)

(15)

to provide that the Board shall have the power to provide in every notice calling a
general meeting the circumstances in which a postponement or change of the
relevant general meeting may occur automatically without further notice
including, without limitation, where a tropical cyclone warning signal number 8 or
above, black rainstorm warning or other similar event is in force at any time prior
to or at the time of the general meeting on the day of the general meeting;

to provide that all Shareholders shall have the right to (i) speak at a general
meeting of the Company; and (ii) vote at a general meeting of the Company,
except where a Shareholder is required, by the Listing Rules or the rules, codes or
regulations of any competent regulatory authority, to abstain from voting to
approve the matter under consideration;

to provide that any Director appointed by the Board to fill a casual vacancy on
the Board or as an addition to the existing Board shall hold office until the first
annual general meeting of the Company after his appointment and shall then be
eligible for re-election;

to delete the provision that the Shareholders shall not be permitted to participate
in any meeting of the Shareholders or any class thereof by means of a conference
telephone, electronic or other communications equipment;

to update the provision providing the circumstances under which a Director is not
prohibited from voting (or being counted in the quorum) on any resolution of the
Board approving any contract or arrangement or any other proposal in which he
or any of his close associates is materially interested, in accordance with the
requirements under Rule 13.44 of the Listing Rules, following the repeal of the
relevant requirements in Appendix 3 to the Listing Rules;

to permit a Director to give his/her consent to a resolution in writing by any
means (including by means of electronic communication);

to clarify that the appointment of the auditor of the Company shall be by way of
an ordinary resolution;

to provide that the Shareholders may approve the removal of the auditor of the
Company at any time before the expiration of his term of office by way of an
ordinary resolution;

to clarify that the remuneration of the auditor of the Company shall be fixed by
ordinary resolution;

to update the provision regarding the appointment of the auditor of the Company
to fill any casual vacancy in the office of the auditor of the Company to include
in the event that Shareholders have failed to appoint or re-appoint the auditor, and
that any such auditor appointed shall hold office until the next following annual
general meeting of the Company and shall then be subject to appointment by the
Shareholders;
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(16) to clarify that the Board’s power to present a petition to the court for the
Company to be wound up is subject to the approval of the Shareholders by way
of a special resolution;

(17) to add the definition of “financial year” and provide that the financial year end of
the Company shall be 31 of December in each year, unless otherwise determined
by the Directors from time to time; and

(18) to update and tidy up definitions and other references, and to make consequential
amendments in line with the above amendments and other house-keeping
amendments.

Details of the Proposed Amendments are set out in Appendix III to this circular.

The proposed adoption of the New Memorandum and Articles of Association is subject
to the approval of the Shareholders by way of a special resolution at the Annual General
Meeting, and will become effective upon the approval by the Shareholders at the Annual
General Meeting.

The legal advisers to the Company as to Hong Kong laws have confirmed that the
Proposed Amendments comply with the requirements of the Listing Rules and the legal
advisers to the Company as to the laws of the Cayman Islands have confirmed that the
Proposed Amendments do not violate the applicable laws of the Cayman Islands. The
Company confirms that there is nothing unusual about the Proposed Amendments for a
company listed on the Stock Exchange.

The Proposed Amendments and the New Memorandum and Articles of Association are
prepared in the English language. The Chinese translation thereof is for reference only and
in case there are any inconsistencies between the English version and the Chinese version,
the English version shall prevail.

5.  ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages AGM-1 to AGM-6 of
this circular.

Pursuant to Rule 13.39(4) of the Listing Rules and the Articles, 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. As such, all resolutions set out in the notice of
Annual General Meeting will be voted on by way of poll.

A form of proxy for use at the Annual General Meeting is enclosed with this circular
and such form of proxy is also published on the websites of Hong Kong Exchanges and
Clearing Limited and the Company. Whether or not you are able to attend the Annual
General Meeting, you are requested to complete the accompanying form of proxy in
accordance with the instructions printed thereon and return it to the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited at Level 54,
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Hopewell Centre, 183 Queen’s Road East, Hong Kong as soon as possible but in any event
by 11 a.m. on Monday, 23 May 2022 or not less than 48 hours before the time appointed for
holding of the adjourned Annual General Meeting (as the case may be). Completion and
return of the form of proxy will not preclude you from attending and voting in person at the
Annual General Meeting or the adjourned thereof should you so wish, and in such case, the
form of proxy previously submitted shall be deemed to be revoked.

6. CLOSURE OF REGISTER OF MEMBERS

To ascertain the entitlement to attend and vote at the Annual General Meeting, the
register of members of the Company will be closed from Friday, 20 May 2022 to
Wednesday, 25 May 2022, both days inclusive, during which period no transfer of shares of
the Company will be registered.

In order to qualify for the entitlement to attend and vote at the Annual General
Meeting, all transfers of shares accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar and transfer office in Hong Kong, Tricor
Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong
Kong not later than 4:30 p.m. on Thursday, 19 May 2022 (Hong Kong time).

7. RESPONSIBILITY STATEMENT

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

8. RECOMMENDATION

The Directors consider that (i) the grant of the Repurchase Mandate, the General
Mandate and the Extension Mandate; (ii) the re-election of the retiring Directors; and (iii)
the proposed adoption of the New Memorandum and Articles of Association are in the best
interests of the Company and the Shareholders. Accordingly, the Directors recommend the
Shareholders to vote in favour of the relevant resolutions set out in the notice of the Annual
General Meeting.

—10 -
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9. GENERAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this

circular.

—11 =

Yours faithfully
On behalf of the Board
Tycoon Group Holdings Limited
Wong Ka Chun Michael
Chairman, Executive Director and
Chief Executive Officer
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The following is an explanatory statement required by the Listing Rules to be sent to
the Shareholders to enable 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 grant of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
800,000,000 Shares.

Subject to the passing of the ordinary resolution set out in item 4 of the notice of the
Annual General Meeting in respect of the grant of the Repurchase Mandate and on the basis
that there is no change in the number of issued Shares from the Latest Practicable Date to
the date of the Annual General Meeting, the Directors would be authorised under the
Repurchase Mandate to repurchase a maximum of 80,000,000 Shares, representing 10% of
the total number of issued Shares as at the date of the Annual General Meeting.

2. REASONS FOR REPURCHASES

The Directors believe that the grant of the Repurchase Mandate is in the best interests
of the Company and the Shareholders.

Repurchase of Shares may, depending on the market conditions and funding
arrangements at the time, result in an enhancement of the net asset value per Share and/or
earnings per Share and will only be made when the Directors believe that such a repurchase
will benefit the Company and the Shareholders.

3. FUNDING OF REPURCHASES

The Company is empowered by the Articles to purchase its Shares. In repurchasing
Shares, the Company may only apply funds legally available for such purpose in accordance
with its Articles, the laws of the Cayman Islands, the Listing Rules and/or any other
applicable laws, as the case may be.

The Companies Act provides that the amount of capital repaid in connection with the
securities repurchase must have been provided for out of the profits of the Company and/or
out of the proceeds of a fresh issue of the securities made for the purpose of the repurchase
to such an extent allowable under the Companies Act.

4. IMPACT OF REPURCHASES

There might be a 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 2021) in the event that
the Repurchase Mandate was to be carried out in full at any time during the proposed
repurchase period. However, the Directors do not intend to exercise the Repurchase Mandate

.
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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.

5. TAKEOVERS CODE

If a Shareholder’s proportionate interest in the voting rights of the Company increases
when the Company exercises its powers to repurchase Shares pursuant to the Repurchase
Mandate, such increase will be treated as an acquisition for the purposes of the Takeovers
Code. As a result, a Shareholder or group of Shareholders acting in concert could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the
Directors, the following parties had an interest in the Shares which would fall to be
disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO
as recorded in the register kept by the Company under Section 336 of the SFO
(disregarding, for this purpose, the short positions of the relevant parties) and whose
interests are 10% or more:

Approximate

Approximate percentage to the
percentage to the issued share capital
issued share capital of the Company if

of the Company as the Repurchase
Number of at the Latest Mandate is
Name of Shareholder shares held  Practicable Date "  exercised in full
Tycoon Empire Investment 448,096,326 (L) 56.01% (L) 62.24% (L)
Limited @~ &
Wong Ka Chun 448,096,326 (L) 56.01% (L) 62.24% (L)
Michael -
Ngai Sze Kei @ 448,096,326 (L) 56.01% (L) 62.24% (L)
China Resources 351,895,000 (L) 43.99% (L) 48.87% (L)
Pharmaceutical Retail
Group Limited
(“CRPRGL”) ¥
China Resources 351,895,000 (L) 43.99% (L) 48.87% (L)
Pharmaceutical Group
Limited ®
CRH (Pharmaceutical) 351,895,000 (L) 43.99% (L) 48.87% (L)
Limited
China Resources (Holdings) 351,895,000 (L) 43.99% (L) 48.87% (L)
Company Limited ¥
CRC Bluesky Limited 351,895,000 (L) 43.99% (L) 48.87% (L)
China Resources Inc. ¥ 351,895,000 (L) 43.99% (L) 48.87% (L)
China Resources Company 351,895,000 (L) 43.99% (L) 48.87% (L)
Limited ®

_12-
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Notes:

(1)

)

3)

C))

The letter “L” denotes the person’s long position in such Shares.

The 200,000,000 Shares are charged by Tycoon Empire Investment Limited in favour of CRPRGL
(“Share Charge”) as security for the performance by Tycoon Empire Investment Limited and Mr.
Wong Ka Chun Michael of their obligations under a restated shareholders agreement entered into
among Tycoon Empire Investment Limited, Mr. Wong Ka Chun Michael, CRPRGL and the Company.

The 448,096,326 Shares and the short position in the 200,000,000 Shares are registered in the name
of Tycoon Empire Investment Limited, a company wholly-owned by Mr. Wong Ka Chun Michael. By
virtue of the provisions of Part XV of the SFO, Mr. Wong Ka Chun Michael is deemed to be
interested in all the Shares held by Tycoon Empire Investment Limited. Ms. Ngai Sze Kei is the
spouse of Mr. Wong Ka Chun Michael. By virtue of the provisions in Part XV of the SFO, Ms. Ngai
Sze Kei is deemed to be interested in all the Shares which Mr. Wong Ka Chun Michael is interested
in or is deemed to be interested in.

These interests in Shares comprise the 151,895,000 Shares held by CRPRGL and the 200,000,000
Shares under a share charge in favour of CRPRGL (see note 2 above). CRPRGL is a company
wholly-owned by China Resources Pharmaceutical Group Limited (Stock Exchange stock code:
3320). Based on the notices of disclosure of interests dated 21 November 2016 of CRH
(Pharmaceutical) Limited, China Resources (Holdings) Company Limited, CRC Bluesky Limited,
China Resources Inc. (formerly known as China Resources Co., Limited) and China Resources
Company Limited (formerly known as China Resources National Corporation) filed with the Stock
Exchange in relation to China Resources Pharmaceutical Group Limited, China Resources
Pharmaceutical Group Limited is owned as to approximately 53.04% by CRH (Pharmaceutical)
Limited, a wholly-owned subsidiary of China Resources (Holdings) Company Limited, which is
wholly-owned by CRC Bluesky Limited, which in turn is wholly-owned by China Resources Inc.,
which in turn is wholly-owned by China Resources Company Limited. By virtue of the provisions of
Part XV of the SFO, each of China Resources Pharmaceutical Group Limited, CRH (Pharmaceutical)
Limited, China Resources (Holdings) Company Limited, CRC Bluesky Limited, China Resources Inc.
and China Resources Company Limited is deemed to be interested in all the Shares held by
CRPRGL. The 151,895,000 Shares beneficially owned by CRPRGL represented approximately
18.99% of the voting rights of the Company as at the Latest Practicable Date. Upon the exercise of
the Repurchase Mandate in full, such Shares will represent approximately 21.10% of the voting rights
of the Company.

In the event the Directors exercise in full the power to repurchase Shares in accordance
with the Repurchase Mandate, the interests of the above substantial shareholders of the
Company would be increased to approximately the percentages shown in the last column of
the above table.

On the above basis, the Directors are not aware of any Shareholder who may become
obliged to make a mandatory offer under Rule 26 of the Takeovers Code as a consequence
of any repurchases of Shares pursuant to the Repurchase Mandate.

The Directors also have no intention to exercise the Repurchase Mandate to such an
extent that will result in the number of Shares in the hands of public falling below the
prescribed minimum percentage of 25%.
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APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

6. GENERAL

To the best of their knowledge after having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have
any present intention to sell any Shares to the Company in the event that the granting of the
Repurchase Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company
in the event that the granting of the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make repurchases of Shares pursuant to the Repurchase Mandate in accordance
with the Listing Rules and the applicable laws of the Cayman Islands.

7. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which such Shares had been traded on the
Stock Exchange in each of the previous 12 months immediately preceding the Latest
Practicable Date were as follows:

Month Highest Lowest
HKS$ HKS$
2021
April 1.860 1.550
May 1.790 1.650
June 1.810 1.640
July 1.760 1.520
August 1.700 1.480
September 1.620 1.400
October 1.480 1.340
November 1.480 1.300
December 1.390 1.130
2022
January 1.460 1.150
February 1.430 1.270
March 1.360 1.230
April (up to the Latest Practicable Date) 1.300 1.160

8. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of the Shares has been made by the Company in the six months
preceding the Latest Practicable Date (whether on the Stock Exchange or otherwise).
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APPENDIX IT DETAILS OF THE RETIRING DIRECTORS PROPOSED FOR RE-ELECTION

Pursuant to the Listing Rules, the details of the Directors who will retire at the Annual
General Meeting according to the Articles and will be proposed to be re-elected at the same
meeting are provided below.

NON-EXECUTIVE DIRECTORS
1. MS. LI KA WA HELEN

Ms. Li Ka Wa Helen (ZEXR#) (“Ms. Li”), aged 61, was appointed as a non-executive
Director on 19 July 2019. She is primarily responsible for participating in formulating the
corporate and business strategies of the Company.

Ms. Li has over 25 years of experience in retailing and corporate management. From
September 1987 to August 1991, Ms. Li worked in Marks & Spencer in Hong Kong, a
retailing fashion, food and homeware chain, where her last position was store controller
responsible for the operations and sales of Marks & Spencer stores in Hong Kong. From
September 1992 to 1994, she worked in Marks & Spencer in Canada, where her last position
was assistant manager responsible for operations and sales. From January 1995 to July 2000,
Ms. Li worked in Marks & Spencer in Hong Kong where her last position was regional
commercial controller — franchises responsible for managing, designing and controlling the
operations of Marks & Spencer across Asia. From August 2000 to July 2001, she was the
general manager of Hong Kong of G2000 (Apparel) Limited, a company principally engaged
in retailing fashion. From September 2002 to January 2007 and February 2008 to April
2019, Ms. Li worked in The Dairy Farm Company Limited where her last position was the
chief executive officer of Mannings Hong Kong & Macau, a health, personal care, beauty
products retail chain.

Ms. Li obtained a diploma in Business Retailing from Algonquin College of Applied
Arts and Technology, Canada in June 1993. She also completed the Building and Sustaining
Competitive Advantage programme, from Harvard Business School in June 2012 and
completed the Senior Executive Program For China held by Harvard Business School,
Tsinghua University School of Economic and Management and China Europe International
Business School in December 2013.

Ms. Li entered into a letter of appointment with the Company on 19 July 2019 for a
fixed term of three years, subject to retirement by rotation and re-election at annual general
meetings pursuant to the Articles. Under the letter of appointment, Ms. Li is entitled to
receive an annual director’s fee of HK$120,000, which is determined with reference to her
duties, responsibilities, the Company’s remuneration policy and the prevailing market
conditions.

Save as disclosed above, as at the Latest Practicable Date, Ms. Li (i) did not hold any
other position with the Company and other members of the Group; (ii) did not hold any
directorship in the last three years in any other public companies the securities of which are
listed on any securities market in Hong Kong or overseas; (iii) did not have any relationship
with any Directors, senior management or substantial or controlling shareholders (as defined
in the Listing Rules) of the Company; and (iv) did not have any interests in any Shares
within the meaning of Part XV of the SFO.
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APPENDIX IT DETAILS OF THE RETIRING DIRECTORS PROPOSED FOR RE-ELECTION

Save as disclosed above, there is no other information in relation to Ms. Li required to
be disclosed pursuant to any of the requirements of Rules 13.51(2)(h) to 13.51(2)(v) of the
Listing Rules, nor are there other matters concerning Ms. Li that need to be brought to the
attention of the Shareholders.

2. MR. LAU KA ON DAVID

Mr. Lau Ka On David (8|X%) (“Mr. Lau”), aged 47, was appointed as a
non-executive Director on 1 September 2021. He is primarily responsible for participating in
formulating the corporate and business strategies of the Company.

Mr. Lau has extensive experience in equities research and corporate advisory. From
November 2006 to February 2014, Mr. Lau worked as an equities research analyst at several
top-tier investment banks, namely, UBS AG in Hong Kong from November 2006 to May
2009; CLSA Research Limited in Hong Kong from May to October 2010; and UBS
Securities Co. Limited in Shanghai, China from December 2010 to February 2014. In
January 2015, Mr. Lau founded Investor Connect Advisory Limited, a company primarily
engages in the investor relations and financial public relations business and is currently
serving as the chief executive officer. Mr. Lau was awarded with The Highest Level of
Professional Excellence in providing financial advice to foreign investors around the world
in 2002 by MFS International Limited.

Mr. Lau obtained a Bachelor of Arts degree in East Asian Languages and Cultures and
a Bachelor of Science degree in Business Administration from the University of Southern
California, the United States in December 1999. He also obtained a Master of Science
degree in Financial Analysis from the College for Financial Planning, the United States in
June 2007 by way of distance learning. Mr. Lau is a CFA (Chartered Financial Analyst)
charter holder and he obtained the designation from the CFA Institute in September 2010.

Mr. Lau entered into a letter of appointment with the Company on 1 September 2021
for a fixed term of three years, subject to retirement by rotation and re-election at annual
general meetings pursuant to the Articles. Under the letter of appointment, Mr. Lau is
entitled to receive an annual director’s fee of HK$120,000, which is determined with
reference to his duties, responsibilities, the Company’s remuneration policy and the
prevailing market conditions.

Save as disclosed above, as at the Latest Practicable Date, Mr. Lau (i) did not hold any
other position with the Company and other members of the Group; (ii) did not hold any
directorship in the last three years in any other public companies the securities of which are
listed on any securities market in Hong Kong or overseas; (iii) did not have any relationship
with any Directors, senior management or substantial or controlling shareholders (as defined
in the Listing Rules) of the Company; and (iv) did not have any interests in any Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information in relation to Mr. Lau required
to be disclosed pursuant to any of the requirements of Rules 13.51(2)(h) to 13.51(2)(v) of
the Listing Rules, nor are there other matters concerning Mr. Lau that need to be brought to
the attention of the Shareholders.
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INDEPENDENT NON-EXECUTIVE DIRECTORS
3.  MR. CHUNG SIU WAH

Mr. Chung Siu Wah ($JZE) (“Mr. Chung”), aged 44, was appointed as an
independent non-executive Director on 20 January 2020. He is also the chairman of
Nomination Committee and a member of Audit Committee, Remuneration Committee and
Corporate Governance Committee. He is primarily responsible for bringing an independent
judgment to ensure the continuing effectiveness of the management of the Company.

Mr. Chung has over 19 years of experience in financial services, investments and
management. From September 2000 to June 2003, Mr. Chung worked in Merrill Lynch (Asia
Pacific) Limited where his last position was research associate, equity research. From April
2003 to April 2006, Mr. Chung worked in Citigroup Global Markets Asia Limited where his
last position was analyst. From June 2006 to July 2006, Mr. Chung worked in Morgan
Stanley Asia Limited where his last position was vice president, equity research. From July
2006 to October 2008, Mr. Chung worked in Redbrick Capital Management (Asia) Limited
where his last position was managing director, Head of Asia. From July 2009 to February
2010, Mr. Chung worked in Citigroup Global Markets Hong Kong Futures and Securities
Limited where his last position was director, Asia Pacific Equity Trading. From April 2010
to November 2011, Mr. Chung worked in Chater Capital Advisors (Hong Kong) Limited
with his last position as managing partner and chief investment officer. From February 2013
to February 2014, Mr. Chung worked in CreditEase Wealth Management (HK) Limited
where his last position was managing director. From November 2014 to April 2015, Mr.
Chung worked in South China Finance and Management Limited, as managing director. Mr.
Chung has been a director in Top Ace Asset Management Limited since October 2015, a
company principally engaged in providing financial investment services.

Mr. Chung obtained a Bachelor of Science from the University of California, Riverside
in the United States in March 2000.

Mr. Chung entered into a letter of appointment with the Company on 20 January 2020
for a fixed term of three years, subject to retirement by rotation and re-election at annual
general meetings pursuant to the Articles. Under the letter of appointment, Mr. Chung is
entitled to receive an annual director’s fee of HK$120,000, which is determined with
reference to his duties, responsibilities, the Company’s remuneration policy and the
prevailing market conditions.

Save as disclosed above, as at the Latest Practicable Date, Mr. Chung (i) did not hold
any other position with the Company and other members of the Group; (ii) did not hold any
directorship in the last three years in any other public companies the securities of which are
listed on any securities market in Hong Kong or overseas; (iii) did not have any relationship
with any Directors, senior management or substantial or controlling shareholders (as defined
in the Listing Rules) of the Company; and (iv) did not have any interests in any Shares
within the meaning of Part XV of the SFO.
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Save as disclosed above, there is no other information in relation to Mr. Chung
required to be disclosed pursuant to any of the requirements of Rules 13.51(2)(h) to
13.51(2)(v) of the Listing Rules, nor are there other matters concerning Mr. Chung that need
to be brought to the attention of the Shareholders.

4. MS. CHAN KA LAI VANESSA

Ms. Chan Ka Lai Vanessa (FREE) (“Ms. Chan”), aged 48, was appointed as an
independent non-executive Director on 20 January 2020. She is also the chairman of Audit
Committee and a member of Remuneration Committee and Nomination Committee. She is
primarily responsible for bringing an independent judgment to ensure the continuing
effectiveness of the management of the Company.

Ms. Chan has over 25 years of experience in financial accounting, auditing and
financial management. From July 1995 to August 2005, Ms. Chan worked in KPMG where
her last position was senior manager, responsible for auditing and due diligence projects for
businesses in Hong Kong and the PRC. From August 2005 to February 2008, Ms. Chan
worked in The Kowloon Motor Bus Co. (1933) Ltd., a subsidiary of Transport International
Holdings Limited (listed on the Main Board of the Stock Exchange with stock code: 62.hk),
as accounting manager responsible for accounting and financial management activities. From
November 2009 to December 2018, Ms. Chan worked in China Agri-Industries Holdings
Limited (previously listed on the Main Board of the Stock Exchange), as financial controller
responsible for overall accounting, financial management and human resources activities.
Since January 2019, Ms. Chan has been working in WA C&E Limited, a private company
incorporated in Hong Kong, as a director to provide business and financial advisory services
in Hong Kong. Ms. Chan has also been serving as an independent non-executive director of
Innovax Holdings Limited (listed on the Main Board of the Stock Exchange with stock code:
2680.hk) since August 2018.

Ms. Chan obtained a Bachelor of Arts in Accountancy from the Hong Kong
Polytechnic University in October 1995. She is a fellow member of the Hong Kong Institute
of Certified Public Accountants and the Association of Chartered Certified Accountants. Ms.
Chan is also a member of the Hong Kong Chartered Governance Institute, the Hong Kong
Institute of Directors and the Hong Kong Securities and Investment Institute.

Ms. Chan entered into a letter of appointment with the Company on 20 January 2020
for a fixed term of three years, subject to retirement by rotation and re-election at annual
general meetings pursuant to the Articles. Under the letter of appointment, Ms. Chan is
entitled to receive an annual director’s fee of HK$120,000, which is determined with
reference to her duties, responsibilities, the Company’s remuneration policy and the
prevailing market conditions.
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Save as disclosed above, as at the Latest Practicable Date, Ms. Chan (i) did not hold
any other position with the Company and other members of the Group; (ii) did not hold any
directorship in the last three years in any other public companies the securities of which are
listed on any securities market in Hong Kong or overseas; (iii) did not have any relationship
with any Directors, senior management or substantial or controlling shareholders (as defined
in the Listing Rules) of the Company; and (iv) did not have any interests in any Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information in relation to Ms. Chan required
to be disclosed pursuant to any of the requirements of Rules 13.51(2)(h) to 13.51(2)(v) of
the Listing Rules, nor are there other matters concerning Ms. Chan that need to be brought
to the attention of the Shareholders.

5.  MR. MAK CHUNG HONG, ALSO KNOWN AS MAK TOMMY CHUNG HONG

Mr. Mak Chung Hong, also known as Mak Tommy Chung Hong (ZE{fEE) (“Mr.
Mak”), aged 46, was appointed as an independent non-executive Director on 17 December
2021. He is also the chairman of the Remuneration Committee and a member of each of the
Audit Committee, Nomination Committee and Corporate Governance Committee. He is
primarily responsible for bringing an independent judgment to ensure the continuing
effectiveness of the management of the Company.

Mr. Mak has extensive experience in the fields of marketing, business development and
brand management. From May 2016 to November 2018, Mr. Mak worked for Tao Heung
Holdings Limited (stock code: 573.hk) and his last position was a director in the marketing
and business development division. From June 2019 to November 2020, Mr. Mak was a
brand consultant at Fastastic F&B Management Limited. From December 2020 to September
2021, Mr. Mak was appointed as the general manager in the European supermarket division
of Il Bel Paese Limited. Since October 2021, Mr. Mak has been working as a brand
consultant for Fastastic F&B Management Limited.

Mr. Mak was awarded a Diploma of Technology (Financial Management Advanced
Accounting Option) by the British Columbia Institute of Technology in Canada in May
1999. He further obtained a Master of Science Degree in Marketing with Festival and Event
Management from the Edinburgh Napier University in the United Kingdom in March 2016.

Mr. Mak entered into a letter of appointment with the Company on 17 December 2021
for a fixed term of three years, subject to retirement by rotation and re-election at annual
general meetings pursuant to the Articles. Under the letter of appointment, Mr. Mak is
entitled to receive an annual director’s fee of HK$120,000, which is determined with
reference to his duties, responsibilities, the Company’s remuneration policy and the
prevailing market conditions.
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Save as disclosed above, as at the Latest Practicable Date, Mr. Mak (i) did not hold
any other position with the Company and other members of the Group; (ii) did not hold any
directorship in the last three years in any other public companies the securities of which are
listed on any securities market in Hong Kong or overseas; (iii) did not have any relationship
with any Directors, senior management or substantial or controlling shareholders (as defined
in the Listing Rules) of the Company; and (iv) did not have any interests in any Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, there is no other information in relation to Mr. Mak required
to be disclosed pursuant to any of the requirements of Rules 13.51(2)(h) to 13.51(2)(v) of
the Listing Rules, nor are there other matters concerning Mr. Mak that need to be brought to
the attention of the Shareholders.
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APPENDIX III AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

The following are the proposed amendments to the existing Memorandum and Articles
of Association brought about by the adoption of the new Memorandum and Articles of
Association. Unless otherwise specified, clauses, paragraphs and article numbers referred to
herein are clauses, paragraphs and article numbers of the existing Memorandum and
Articles of Association.

THE MEMORANDUM OF ASSOCIATION
General amendments

(i) Replacing all references to the words “the Companies Law (Revised)” with “the
Companies Act (As Revised)” wherever they appear in the Memorandum.

THE ARTICLES OF ASSOCIATION
General amendments

(i) Replacing all references to the defined term “Law” with “Act” wherever they appear in
the Articles.

(ii) Replacing all references to the words “rules of the Designated Stock Exchange”, “rules
of any Designated Stock Exchange” and “rules and regulations of the Designated Stock
Exchange” with the words “Listing Rules” wherever they respectively appear in the
Articles.

(iii) Save for Articles 2, 14, 59, 102, 104 and 142(1)(b), replacing all references to the
words “notice” and “notices” with the words “Notice” and “Notices” respectively

wherever they respectively appear in the Articles.

Specific amendments

Article
No. Proposed amendments showing changes to the existing Articles
1. The regulations in Table A in the Schedule to the Companies EawAct (As

Revised) do not apply to the Company.
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MEMORANDUM AND ARTICLES OF ASSOCIATION

Article
No. Proposed amendments showing changes to the existing Articles
2. (I) In these Articles, unless the context otherwise requires, the words standing in

the first column of the following table shall bear the meaning set opposite
them respectively in the second column.

WORD

“Act”

113 : 29

“clear days”

“close associate”

“financial year”

MEANING

the Companies Act, Cap. 22 (Act 3 of 1961, as consolidated
and revised) of the Cayman Islands.

in relation to the period of a aNotice that period excluding
the day when the aNotice is given or deemed to be given
and the day for which it is given or on which it is to take
effect.

in relation to any Director, shall have the same meaning as
defined in the rules—of—the—Designated—Stoek—Exchange
Listing Rules®) as modified from time to time, except that
for purposes of Article 100 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.

the financial period of the Company ending or ended on the

“Listing Rules”

date as determined in accordance with Article 164A for
preparation of its financial statements to be laid before the
Company at the annual general meeting of the Company.

rules of the Designated Stock Exchange.

“I 2

“Statutes”

and-revised)-of the CaymanIslands:
the Actlaw and every other law of the Legislature of the
Cayman Islands for the time being in force applying to or

affecting the Company, its memorandum of association and/
or these Articles.
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Article

No. Proposed amendments showing changes to the existing Articles

“substantial a person who is entitled to exercise, or to control the
shareholder” exercise of, 10% or more (or such other percentage as may

3. (2)

3)

be prescribed by the Listing #Rules ef—theDesignated—Steek
Exechange from time to time) of the voting power at any

general meeting of the Company.

Subject to the Actlaw, the Company’s Memorandum and Articles of
Association and, where applicable, the Listing Rules and/or the rules of any
Designated—Stoek—Exchange—and/for any competent regulatory authority, the
Company shall have the power to purchase or otherwise acquire its own
shares and such power shall be exercisable by the Board in such manner,
upon such terms and subject to such conditions as it in its absolute
discretion thinks fit and any determination by the Board of the manner of
purchase shall be deemed authorised by these Articles for purposes of the
Actlaw. The Company is hereby authorised to make payments in respect of

the purchase of its shares out of capital or out of any other account or fund
which can be authorised for this purpose in accordance with the Actlzaw.

Subject to compliance with the Listing fRules and—regulations—of—the
Designated—Stoek—Exchange and the rules and regulations of any other

competent regulatory authority, the Company may give financial assistance
for the purpose of or in connection with a purchase made or to be made by
any person of any shares in the Company.

9. Reserved ]| Whe
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Article
No. Proposed amendments showing changes to the existing Articles

12. (I) Subject to the Actlzaw, these Articles, any direction that may be given by the
Company in general meeting and, where applicable, the Listing rRules eof
anyDestenated—Stoek—Exehange—and without prejudice to any special rights
or restrictions for the time being attached to any shares or any class of
shares, the unissued shares of the Company (whether forming part of the
original or any increased capital) shall be at the disposal of the Board, which
may offer, allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such terms and
conditions as the Board may in its absolute discretion determine but so that
no shares shall be issued at a discount to their nominal value. Neither the
Company nor the Board shall be obliged, when making or granting any
allotment of, offer of, option over or disposal of shares, to make, or make
available, any such allotment, offer, option or shares to Members or others
with registered addresses in any particular territory or territories being a
territory or territories where, in the absence of a registration statement or
other special formalities, this would or might, in the opinion of the Board,
be unlawful or impracticable or that based on legal opinions provided by
legal advisers, the Board considers it necessary or expedient not to offer the
shares to such Members on account either of legal restrictions under the laws
of the relevant place or the requirements of the relevant regulatory body or
stock exchange in that place. Members affected as a result of the foregoing
sentence shall not be, or be deemed to be, a separate class of mMembers for
any purpose whatsoever.

44. The Register and branch register of Members, as the case may be, shall be open
to inspection for at least two (2) hours during business hours by Members without
charge or by any other person, upon a maximum payment of $2.50 or such lesser
sum specified by the Board, at the Office or such other place at which the
Register is kept in accordance with the Actlaw or, if appropriate, upon a
maximum payment of $1.00 or such lesser sum specified by the Board at the
Registration Office. The Register including any overseas or local or other branch
register of Members may, after aNotice has been given by advertisement in
newspapers in accordance with the requirements of any Designated Stock
Exchange or by any electronic means in such manner as may be accepted by the
Designated Stock Exchange to that effect, be closed for inspection at such times
or for such periods not exceeding in the whole thirty (30) days in each year as the
Board may determine and either generally or in respect of any class of shares.
The period of thirty (30) days may be extended in respect of any year if approved

by the Members by ordinary resolution in that year provided that such period
shall not be extended beyond sixty (60) days (or such other period as may be
prescribed under any applicable law) in any year.
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Article

No. Proposed amendments showing changes to the existing Articles

46. (2) Notwithstanding the provisions of subparagraph (1) above, for so long as any

shares are listed on the Designated Stock Exchange, titles to such listed
shares may be evidenced and transferred in accordance with the laws
applicable to and the Listing fRules and-—regulations—efthe Designated—Stoek
Exehange-that are or shall be applicable to such listed shares. The register of
mMembers of the Company in respect of its listed shares (whether the
Register or a branch register) may be kept by recording the particulars
required by Section 40 of the Actlsaw in a form otherwise than legible if
such recording otherwise complies with the laws applicable to and the
Listing rRules-and-regulations—of-the Designated-StoekExehange that are or
shall be applicable to such listed shares.

51. The registration of transfers of shares or of any class of shares may, after aNotice
has been given by advertisement in any newspapers or by any other means in
accordance with the requirements of any Designated Stock Exchange to that effect
be suspended at such times and for such periods (not exceeding in the whole
thirty (30) days in any year) as the Board may determine. The period of thirty
(30) days may be extended in respect of any year if approved by the Members by
ordinary resolution in that year provided that such period shall not be extended
beyond sixty (60) days (or such other period as may be prescribed under any
applicable law) in any year.

55. (2) 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 in respect of dividends of the shares in
question, 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 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
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Article
No.

56.

57.

58.

Proposed amendments showing changes to the existing Articles

(c) the Company, if so required by the Listing rRules—geverning—the-listing
ofshares—on—the Destgnated-SteekExechange, has given aNotice to, and

caused advertisement in newspapers in accordance with the
requirements of, the Designated Stock Exchange to be made of its
intention to sell such shares in the manner required by the Designated
Stock Exchange, and a period of three (3) months or such shorter
period as may be allowed by the Designated Stock Exchange has
elapsed since the date of such advertisement.

For the purpose of the foregoing, the “relevant period” means the period
commencing twelve (12) years before the date of publication of the advertisement
referred to in paragraph (c) of this Article and ending at the expiry of the period
referred to in that paragraph.

An annual general meeting of the Company shall be held in each financial year
other than the financial year of the Company’s adoption of these Articles and such
annual general meeting must be held within six (6) months after the end of the

Company S f1nanc1al Vearéwr%hm—a—peﬂed—ef—ﬁe{—mefe—fhﬁﬂ—ﬁﬁeeﬂ—eléé—meﬂfhs

(unless a longer

perlod would not 1nfr1nge the L 1st1ng fRules—e-f—t-he—De&rgﬂ-a{ed%feeleE*ehﬁa-ge if

any) at such time and place as may be determined by the Board.

Each general meeting, other than an annual general meeting, shall be called an
extraordinary general meeting. All gGeneral meetings (including an annual general
meeting, any adjourned meeting or postponed meeting) may be held in any part of
the world as may be determined by the Board.

The Board may whenever it thinks fit call extraordinary general meetings. Any
one or more Member(s) holding at the date of deposit of the requisition not less
than one-tenth of the paid up capital of the Company carrying the right of voting
at general meetings of the Company shall at all times have the right, by written
requisition to the Board or the Secretary of the Company, to require an
extraordinary general meeting to be called by the Board for the transaction of any
business or resolution specified in such requisition; and such meeting shall be
held within two (2) months after the deposit of such requisition. If within twenty-
one (21) days of such deposit the Board fails to proceed to convene such meeting
the requisitionist(s) himself (themselves) may do so in the same manner, and all
reasonable expenses incurred by the requisitionist(s) as a result of the failure of
the Board shall be reimbursed to the requisitionist(s) by the Company.
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Article
No. Proposed amendments showing changes to the existing Articles
59. (2) The nNotice shall specify the time and place of the meeting and particulars
of resolutions to be considered at the meeting and, in case of special
business, the general nature of the business. The aNotice convening an
annual general meeting shall specify the meeting as such. Notice of every
general meeting shall be given to all Members other than to such Members
as, under the provisions of these Articles or the terms of issue of the shares
they hold, are not entitled to receive such sNotices from the Company, to all
persons entitled to a share in consequence of the death or bankruptcy or
winding-up of a Member and to each of the Directors and the Auditors. The
Board shall have the power to provide in every Notice calling a general
meeting the circumstances in which a postponement or change of the
relevant general meeting may occur automatically without further notice
including, without limitation, where a tropical cyclone warning signal
number 8 or above, black rainstorm warning or other similar event is in
force at any time prior to or at the time of the general meeting on the day of
the general meeting. This Article shall be subject to the following:
(a) when a meeting is so postponed, the Company shall endeavour to post
a Notice of such postponement on the Company’s website as soon as
practicable (provided that failure to post such a Notice shall not affect
the automatic postponement of a meeting);
(b) when a meeting is postponed or changed in accordance with this
Article, subject to and without prejudice to Article 64, unless already
specified in the original Notice of the meeting, the Board shall fix the
date, time and place for the postponed or changed meeting and shall
notify the Members of such details in such manner as the Board may
determine; further all proxy forms shall be valid (unless revoked or
replaced by a new proxy) if they are received as required by these
Articles not less than 48 hours before the time of the postponed
meeting; and
(c) Notice of the business to be transacted at the postponed or changed
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 or changed meeting is the same as that set
out in the original Notice of general meeting circulated to the
Members.
70. All questions submitted to a meeting shall be decided by a simple majority of

votes except where a greater majority is required by these Articles or by the
Actlaw or the Listing Rules or the rules, codes or regulations of any competent

regulatory authority. In the case of an equality of votes, the chairman of such

meeting shall be entitled to a second or casting vote in addition to any other vote
he may have.
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Article
No.

72.

73.

Proposed amendments showing changes to the existing Articles

(1)

(2)

(1)

(2)

A Member who is a patient for any purpose relating to mental health or in
respect of whom an order has been made by any court having jurisdiction for
the protection or management of the affairs of persons incapable of
managing their own affairs may vote, by his receiver, committee, curator
bonis or other person in the nature of a receiver, committee or curator bonis
appointed by such court, and such receiver, committee, curator bonis or other
person may vote by proxy, and may otherwise act and be treated as if he
were the registered holder of such shares for the purposes of general
meetings, provided that such evidence as the Board may require of the
authority of the person claiming to vote shall have been deposited at the
Office, head office or Registration Office, as appropriate, not less than forty-
eight (48) hours before the time appointed for holding the meeting, or
adjourned meeting, or postponed meeting, as the case may be.

Any person entitled under Article 53 to be registered as the holder of any
shares may vote at any general meeting in respect thereof in the same
manner as if he were the registered holder of such shares, provided that
forty-eight (48) hours at least 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 entitlement to such shares,
or the Board shall have previously admitted his right to vote at such meeting
in respect thereof.

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

All Members shall have the right to (a) speak at a general meeting; and (b)
vote at a general meeting except where a Member is required, by the Listing

Rules or the rules, codes or regulations of any competent regulatory

authority, to abstain from voting to approve the matter under consideration.

Where the Company has knowledge that any Member is, under the Listing
fRules—oftheDesignated—Steek—Exehange or the rules, codes or regulations
of any competent regulatory authority, required to abstain from voting on
any particular resolution of the Company or restricted to voting only for or
only against any particular resolution of the Company, any votes cast by or
on behalf of such Member in contravention of such requirement or
restriction shall not be counted.
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Article
No.

74.

7.

78.

Proposed amendments showing changes to the existing Articles
If:
(a) any objection shall be raised to the qualification of any voter; or

(b) any votes have been counted which ought not to have been counted or which
might have been rejected; or

(c) any votes are not counted which ought to have been counted;

the objection or error shall not vitiate the decision of the meeting or adjourned
meeting or postponed meeting on any resolution unless the same is raised or
pointed out at the meeting or, as the case may be, the adjourned meeting or
postponed meeting at which the vote objected to is given or tendered or at which
the error occurs. Any objection or error shall be referred to the chairman of the
meeting and shall only vitiate the decision of the meeting on any resolution if the
chairman decides that the same may have affected the decision of the meeting.
The decision of the chairman on such matters shall be final and conclusive.

The instrument appointing a proxy and (if required by the Board) the power of
attorney or other authority (if any) under which it is signed, or a certified copy of
such power or authority, shall be delivered to such place or one of such places (if
any) as may be specified for that purpose in or by way of note to or in any
document accompanying the aNotice convening the meeting (or, if no place is so
specified at the Registration Office or the Office, as may be appropriate) not less
than forty-eight (48) hours before the time appointed for holding the meeting or
adjourned meeting or postponed meeting at which the person named in the
instrument proposes to vote. No instrument appointing a proxy shall be valid after
the expiration of twelve (12) months from the date named in it as the date of its
execution, except at an adjourned meeting or postponed meeting in cases where
the meeting was originally held within twelve (12) months from such date.
Delivery of an instrument appointing a proxy shall not preclude a Member from
attending and voting in person at the meeting convened and in such event, the
instrument appointing a proxy shall be deemed to be revoked.

Instruments of proxy shall be in any common form or in such other form as the
Board may approve (provided that this shall not preclude the use of the two way
form) and the Board may, if it thinks fit, send out with the aNotice of any
meeting forms of instrument of proxy for use at the meeting. The instrument of
proxy shall be deemed to confer authority to vote on any amendment of a
resolution put to the meeting for which it is given as the proxy thinks fit. The
instrument of proxy shall, unless the contrary is stated therein, be valid as well
for any adjournment or postponement of the meeting as for the meeting to which
it relates.
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Article
No.

79.

83.

100.

Proposed amendments showing changes to the existing Articles

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal, or revocation
of the instrument of proxy or of the authority under which it was executed,
provided that no intimation in writing of such death, insanity or revocation shall
have been received by the Company at the Office or the Registration Office (or
such other place as may be specified for the delivery of instruments of proxy in
the aNotice convening the meeting or other document sent therewith) two (2)
hours at least before the commencement of the meeting or adjourned meeting_or
postponed meeting, at which the instrument of proxy is used.

3)

“4)

(6)

(1)

The Directors shall have the power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy on the Board
or as an addition to the existing Board. Any Director so appointed by—the
Beard-tefill-a—easual-vaeaney-shall hold office until the first-general-meeting

o Membe a o N
v a ap

general meeting of the Company after his appointment and shall then be

eligible for re-election.

Neither a Director nor an alternate Director shall be required to hold any
shares of the Company by way of qualification and a Director or alternate
Director (as the case may be) who is not a Member shall be entitled to
receive alNotice of and to attend and speak at any general meeting of the
Company and of all classes of shares of the Company. Directors may
participate in any meeting of the Members or any class thereof by means of
a conference telephone, electronic or other communications equipment
through which all persons participating in the meeting can communicate with
each other simultaneously and instantaneously and, such participation shall
constitute presence at a meeting as if those participating were present in
person. Membe hall not-be permitted to participate in-any b i

A vacancy on the Board created by the removal of a Director under the
provisions of subparagraph (5) above may be filled by the election or
appointment by ordinary resolution of the Members at the meeting at which
such Director is removed.

A Director shall not vote (nor be counted in the quorum) on any resolution
of the Board approving any contract or arrangement or any other proposal in
which he or any of his close associates is materially interested, but this
prohibition shall not apply to any of the following matters namely:

(1) the giving of any security or indemnity either:-

—III-10 —



APPENDIX III AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article
No. Proposed amendments showing changes to the existing Articles

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

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

indemnity or by the giving of security; any—econtract—eor

(i1) any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the
Company may promote or be interested in for subscription or purchase
where the Director or his close associate(s) is/are or is/are to be
interested as a participant in the underwriting or sub-underwriting of
the offer; any e e 0 CHving ANY Hore

(ii1) any proposal or arrangement concerning the benefit of employees of the
Company or its subsidiaries including:

(a) the adoption, modification or operation of any employees’ share
scheme or any share incentive or share option scheme under
which the Director or his close associate(s) may benefit; or
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Article
No. Proposed amendments showing changes to the existing Articles

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

such scheme or fund relates; and any—econtract—or—arrangement

(iv) any contract or arrangement in which the Director or his close
associate(s) is/are interested in the same manner as other holders of
shares or debentures or other securities of the Company by virtue only
of his/their interest in shares or debentures or other securities of the
Company. ;-er
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Article
No.

119.

149.

152.

Proposed amendments showing changes to the existing Articles

A resolution in writing signed by all the Directors except such as are temporarily
unable to act through ill health or disability, and all the alternate Directors, if
appropriate, whose appointors are temporarily unable to act as aforesaid shall ¢be
as valid and effectual as if a resolution had been passed at a meeting of the Board
duly convened and held provided that such number is sufficient to constitute a
quorum and further provided that a copy of such resolution has been given or the
contents thereof communicated to all the Directors for the time being entitled to
receive aNotices of Board meetings in the same manner as aNotices of meetings
are requlred to be glven by these Artwles)—be—as—va—l—rd—a&d—e#ee&n—a—l—&s—ﬁ—a

: h and
further pr0V1ded that no Director is aware of or has recelved any ob]ectlon to the
resolution from any Director. A notification of consent to such resolution given by

a Director in writing to the Board by any means (including by means of electronic
communication) shall be deemed to be his/ her signature to such resolution in
writing for the purpose of this Article. 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 alternate Directors and for this purpose a facsimile signature of a
Director or an alternate Director shall be treated as valid. Notwithstanding the
foregoing, a resolution in writing shall not be passed in lieu of a meeting of the

Board for the purposes of considering any matter or business in which a
substantial shareholder of the Company or a Director has a conflict of interest and
the Board has determined that such conflict of interest to be material.

Subject to Article 150, a printed copy of the Directors’ report, accompanied by the
balance sheet and profit and loss account, including every document required by
law to be annexed thereto, made up to the end of the applicable financial year and
containing a summary of the assets and liabilities of the Company under
convenient heads and a statement of income and expenditure, together with a copy
of the Auditors’ report, shall be sent to each person entitled thereto at least
twenty-one (21) days before the date of the general meeting and-at-the—same—time
as—the—neotice—ofannual-general-meeting—and laid before the CompanyMembers at
the annual general meeting held in accordance with Article 56 provided that this
Article shall not require a copy of those documents to be sent to any person
whose address the Company is not aware or to more than one of the joint holders
of any shares or debentures.

(1) At the annual general meeting or at a subsequent extraordinary general
meeting in each year, the Members shall by ordinary resolution appoint an
auditor to audit the accounts of the Company and such auditor shall hold
office until the next annual general meeting. Such auditor may be a Member
but no Director or officer or employee of the Company shall, during his
continuance in office, be eligible to act as an auditor of the Company.
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Article

No.

154.

155.

161.

162.

Proposed amendments showing changes to the existing Articles

(2) The Members may, at any general meeting convened and held in accordance
with these Articles, by ordinaryspeetal resolution remove the Auditor at any
time before the expiration of his term of office and shall by ordinary
resolution at that meeting appoint another Auditor in his stead for the
remainder of his term provided that the Auditor who is subject to removal
shall be allowed to attend the general meeting convened to consider the
removal of his office as Auditor and shall also be allowed to make written
and/or verbal representations to the Members at such general meeting.

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

If the office of auditor becomes vacant by the resignation or death of the Auditor,
or by his becoming incapable of acting by reason of illness or other disability at a
time when his services are required or by the Members failed to appoint or
re-appoint the Auditor, the Directors shall fill the vacancy and fix the
remuneration of the Auditor so appointed. Subject to Article 152(2), an Auditor
appointed under this Article shall hold office until the next following annual
general meeting of the Company and shall then be subject to appointment by the
Members under Article 152(1) at such remuneration to be determined by the
Members under Article 154.

For the purposes of these Articles, a facsimile or electronic transmission message
purporting to come from a holder of shares or, as the case may be, a Director or
alternate Director, or, in the case of a corporation which is a holder of shares
from a director or the secretary thereof or a duly appointed attorney or duly
authorised representative thereof for it and on its behalf, shall in the absence of
express evidence to the contrary available to the person relying thereon at the
relevant time be deemed to be a document or instrument in writing signed by such
holder or Director or alternate Director in the terms in which it is received. The
signature to any Notice or document to be given by the Company may be written,
printed or made electronically.

(1) Subject to Article 162(2), Fthe Board shall have power in the name and on
behalf of the Company to present a petition to the court for the Company to
be wound up.

(2) A resolution that the Company be wound up by the court or to be wound up
voluntarily shall be a special resolution.
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Article
No. Proposed amendments showing changes to the existing Articles

163. (I) Subject to any special rights, privileges or restrictions as to the distribution
of available surplus assets on liquidation for the time being attached to any
class or classes of shares (i) if the Company shall be wound up and the
assets available for distribution amongst the—Members shall be more than
sufficient to repay the whole of the capital paid up at the commencement of
the winding up, the excess shall be distributed pari passu amongst such
mMembers in proportion to the amount paid up on the shares held by them
respectively and (ii) if the Company shall be wound up and the assets
available for distribution amongst the Members as such shall be insufficient
to repay the whole of the paid-up capital such assets 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, or which ought to have been paid up, at
the commencement of the winding up on the shares held by them
respectively.

FINANCIAL YEAR

164A. Unless otherwise determined by the Directors from time to time, the financial
year end of the Company shall be 31 of December in each year.
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NOTICE OF ANNUAL GENERAL MEETING

Tycoon Group Holdings Limited
~ -E == —
mEEEBEZERERADFA
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 3390)
NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting (“Meeting”) of Tycoon
Group Holdings Limited (“Company”) will be held at Commons Workshop, 28/F, Sunshine
Plaza, 353 Lockhart Road, Wan Chai, Hong Kong on Wednesday, 25 May 2022 at 11 a.m.
for the following purposes:

1. To consider and adopt the audited consolidated financial statements of the
Company and its subsidiaries and the reports of the directors (“Directors”, each a
“Director”) and the auditor of the Company for the year ended 31 December
2021.

2.  (a) To re-elect Ms. Li Ka Wa Helen as a non-executive Director.

(b) To re-elect Mr. Lau Ka On David as a non-executive Director.

(c) To re-elect Mr. Chung Siu Wah as an independent non-executive Director.

(d) To re-elect Ms. Chan Ka Lai Vanessa as an independent non-executive
Director.

(e) To re-elect Mr. Mak Chung Hong as an independent non-executive Director.

(f) To authorise the board (“Board”) of Directors to fix the respective
Directors’ remuneration.

3.  To re-appoint PricewaterhouseCoopers as the auditor of the Company and to
authorise 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)

(b)

(©)

(d)

subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to
purchase its shares (“Shares”) in the capital of the Company on The Stock
Exchange of Hong Kong Limited (“Stock Exchange”), or any other stock
exchange on which the Shares may be listed and recognized by the
Securities and Futures Commission of Hong Kong and the Stock Exchange
for such purpose, and otherwise in accordance with the rules and regulations
of the Securities and Futures Commission of Hong Kong, the Stock
Exchange, the applicable laws of the Cayman Islands and all other applicable
laws in this regard, be and the same is hereby generally and unconditionally
approved;

the total number of Shares which may be repurchased by the Company
pursuant to the approval in paragraph (a) above shall not exceed 10% of the
total number of issued Shares as at the date of passing of this resolution and
the said approval shall be limited accordingly;

if, after the passing of this resolution, the Company conducts a share
consolidation or subdivision, the number of Shares subject to the limit set
out in paragraph (b) above shall be adjusted to the effect that the number of
Shares subject to the limit set out in paragraph (b) above as a percentage of
the total number of issued Shares at the time immediately before and after
such consolidation or subdivision shall be the same; and

for the purpose of this resolution, “Relevant Period” means the period from
the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(i1) the revocation or variation of the authority given under this resolution
by ordinary resolution of the shareholders of the Company in general
meeting; and

(ii1) 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.”
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To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as defined below) of all the powers of the Company to
allot, issue and deal with the additional Shares in the capital of the Company
and to make or grant offers, agreements or options, including warrants to
subscribe for Shares, which would or might require the exercise of such
powers be and is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors to make or
grant offers, agreements or options, including warrants to subscribe for
Shares, during the Relevant Period which would or might require the
exercise of such powers after the end of the Relevant Period;

the aggregate number of Shares allotted, issued or dealt with or agreed
conditionally or unconditionally to be allotted, issued or dealt with by the
Directors pursuant to the approval in paragraph (a) above, otherwise than
pursuant to:

(i) a Rights Issue (as defined below);

(i1) the exercise of any options granted under a share option scheme of the
Company;

(ii1) any scrip dividend scheme or similar arrangement providing for the
allotment and issue of Shares in lieu of the whole or part of a dividend
on Shares in accordance with the articles of association the Company
and other relevant regulations in force from time to time; or

(iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any
securities which are convertible into Shares,

shall not exceed 20% of the aggregate number of Shares in issue as at the
date of the passing of this resolution and the said approval shall be limited
accordingly;

if, after the passing of this resolution, the Company conducts a share
consolidation or subdivision, the number of Shares subject to the limit set
out in paragraph (c) above shall be adjusted to the effect that the number of
Shares subject to the limit set out in paragraph (c) above as a percentage of
the total number of issued Shares immediately before and after such
consolidation or subdivision shall be the same; and
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(e) for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the revocation or variation of the authority given under this resolution
by ordinary resolution of the shareholders of the Company in general
meeting; and

(iii) 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.

“Rights Issue” means an offer of Shares, or offer on issue of warrants,
options or other securities giving rights to subscribe for Shares, open for a
period fixed by the Directors to holders of Shares on the register of members
of the Company on a fixed record date in proportion to their then holdings
of such Shares (subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the
laws of, or the requirements of any recognised regulatory body or any stock
exchange in, any territory applicable to the Company).”

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 numbered 4 and 5 above,
the unconditional general mandate referred to in the resolution numbered 5 above
be and is hereby extended by the addition to the aggregate number of Shares
which may be allotted, issued or dealt with or agreed conditionally or
unconditionally to be allotted, issued or dealt with by the Directors pursuant to
such general mandate of the aggregate number of Shares repurchased by the
Company pursuant to the mandate granted under the resolution numbered 4 above,
provided that such amount shall not exceed 10% of the total number of Shares in
issue as at the date of passing of this resolution (subject to adjustment in the case
of any consolidation or subdivision of Shares after the date of passing of this
resolution).”
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7. To consider and, if thought fit, pass the following resolution as a special
resolution:

“THAT the second amended and restated memorandum of association and articles
of association of the Company (incorporating the proposed amendments of the
existing amended and restated memorandum of association and articles of
association of the Company, the details of which are set out in Appendix III to the
circular of the Company dated 22 April 2022) (“Second Amended and Restated
Memorandum and Articles of Association”), a copy of which has been produced
to this meeting and marked “A” and initialled by the chairman of the meeting for
the purpose of identification, be and is hereby approved and adopted as the new
memorandum of association and articles of association of the Company
respectively in substitution for, and to the exclusion of, the existing amended and
restated memorandum of association and articles of association of the Company
with immediate effect after the close of this meeting, and any one director or
company secretary of the Company be and is hereby authorised to do all such acts
and things and execute all such documents, deeds and make all such arrangements
that he/she shall, in his/her absolute discretion, deem necessary or expedient to
implement the adoption of the Second Amended and Restated Memorandum and
Articles of Association.”

On behalf of the Board
Tycoon Group Holdings Limited
Wong Ka Chun Michael
Chairman, Executive Director and
Chief Executive Officer

Hong Kong, 22 April 2022

Notes:

All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a
resolution relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to
the Rules Governing the Listing of Securities on the Stock Exchange (“Listing Rules”) Rules. The results
of the poll will be published on the websites of the Stock Exchange and the Company in accordance with
the Listing Rules.

Any shareholder of the Company entitled to attend and vote at the Meeting shall be entitled to appoint
another person as his proxy to attend and vote instead of him and a proxy so appointed shall have the same
right as the shareholder to speak at the Meeting. A proxy need not be a shareholder of the Company. A
shareholder who is the holder of two or more shares may appoint more than one proxy to represent him and
to attend and vote in his stead at the Meeting.

In the case of joint holders of Shares, any one of such joint holders may vote, either in person or by proxy,
in respect of such share as if he was solely entitled to vote, but if more than one of such joint holders are
present at the Meeting, the most senior holder shall alone be entitled to vote, whether in person or by
proxy. For this purpose, seniority shall be determined by reference to the order in which the names stand in
the register of members of the Company.

In order to be valid, the form of proxy must be duly completed in accordance with the instructions printed
thereon and deposited, together with the power of attorney or other authority (if any) under which it is
signed or a certified copy of such power of attorney or authority, at the Company’s branch share registrar
and transfer office in Hong Kong, Tricor Investor Services Limited of Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong by 11 a.m. on Monday, 23 May 2022 or not less than 48 hours before the
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time appointed for holding of the adjourned Meeting (as the case may be). Completion and delivery of the
form of proxy will not preclude a shareholder of the Company from attending and voting in person at the
Meeting or any adjournment thereof should such shareholder so wishes, and in such event, the instrument
appointing a proxy previously submitted shall be deemed revoked.

5. For the purposes of determining eligibility of the shareholders of the Company to attend and vote at the
Meeting, the register of members of the Company will be closed. Details of such closure are set out below:

Latest time to lodge transfer documents for registration . . . ... ... 4:30 p.m. on Thursday, 19 May 2022

Closure of register of members . . . ... ... .. .. ........... Friday, 20 May 2022 to Wednesday,
25 May 2022 (both days inclusive)

Record date . . . . ... . ... Wednesday, 25 May 2022

During the above closure period, no transfer of shares will be registered. To be eligible to attend and vote
at the Meeting, all properly completed transfer forms accompanied by the relevant share certificates must be
lodged for registration with the Company’s branch share registrar and transfer office in Hong Kong, Tricor
Investor Services Limited of Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than
the aforementioned latest time.

As at the date of this notice, the Board comprises one executive Director, namely Mr.
Wong Ka Chun Michael; four non-executive Directors, namely Mr. Yao Qingqi, Ms. Chong
Yah Lien, Ms. Li Ka Wa Helen and Mr. Lau Ka On David; and three independent
non-executive Directors, namely Mr. Chung Siu Wah, Ms. Chan Ka Lai Vanessa and Mr. Mak
Chung Hong (also known as Mak Tommy Chung Hong).

- AGM-6 —
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