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

following meanings:

“AGM” the annual general meeting of the Company to be held at

the Conference Room, 9th Floor, Block A, Majialong

Chuangxin Building, 198 Daxin Road, Nanshan District,

Shenzhen, Guangdong Province, the PRC on Friday, 27

May 2022 at 10:00 a.m., notice of which is set out on

pages 47 to 51 of this circular and any adjournment

thereof

“Board” the board of directors of the Company

“BVI” the British Virgin Islands

“close associates” has the meaning ascribed to it under the Listing Rules

“Companies Act” the Companies Act (as revised) of the Cayman Islands

“Company” Kingworld Medicines Group Limited (金活醫藥集團有限
公司), an exempted company incorporated in the Cayman

Islands with limited liability, the Shares of which are

listed on the Main Board of the Stock Exchange (Stock

code: 01110)

“Controlling Shareholder(s)” has the meaning ascribed to it under the Listing Rules

“core connected person(s)” has the meaning ascribed to it under the Listing Rules

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

“Golden Land” Golden Land International Limited (金國國際有限公司),

a limited liability company incorporated under the laws

of the BVI on 27 May 2008 and wholly owned by Mr.

Zhao. Golden Land is one of the Controlling

Shareholders of the Company

“Golden Morning” Golden Morning International Limited (金辰國際有限公
司), a limited liability company incorporated under the

laws of the BVI on 27 May 2008 and wholly owned by

Ms. Chan. Golden Morning is one of the Controlling

Shareholders of the Company

“Group” the Company and its subsidiaries
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“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administration Region of the

PRC

“Issue Mandate” a general and unconditional mandate to be granted to the

Directors to allot, issue and deal with the Shares up to a

maximum of 20% of the total number of issued shares of

the Company as at the date of passing of the relevant

ordinary resolution to grant such mandate

“Latest Practicable Date” 19 April 2022, being the latest practicable date prior to

the printing of this circular for ascertaining certain

information contained in this circular

“Listing Rules” the Rules Governing the Listing of Securities on the

Stock Exchange

“Memorandum and Articles of

Association”

the amended and restated memorandum and articles of

association of the Company as amended from time to

time

“Mr. Zhao” Zhao Li Sheng (趙利生), the chairman, an executive

Director, a co-founder and Controlling Shareholder of the

Company

“Ms. Chan” Chan Lok San (陳樂燊), an executive Director, a co-

founder and Controlling Shareholder of the Company

“PRC” the People’s Republic of China

“Proposed Amendments” the proposed amendments to the Memorandum and

Articles of Association as set out in Appendix III of this

circular

“Repurchase Mandate” a general and unconditional mandate to be granted to the

Directors to repurchase Shares up to a maximum of 10%

of the total number of issued shares of the Company as at

the date of passing of the relevant ordinary resolution to

grant such mandate

“RMB” Renminbi, the lawful currency of the PRC
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“SFO” the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong) as amended, supplemented or

otherwise modified from time to time

“Share(s)” share(s) of nominal value of HK$0.10 each in the share

capital of the Company

“Share Options” share options that can be granted under the Share Option

Scheme

“Share Option Scheme” the share option scheme adopted by the Company on

5 November 2010

“Shareholder(s)” the holders of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers

“%” per cent
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Hong Kong

25 April 2022

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
(2) PROPOSED RE-APPOINTMENT OF AUDITOR,

(3) PROPOSED DECLARATION OF FINAL DIVIDEND,
(4) PROPOSED GRANTING OF GENERAL MANDATES

TO ISSUE AND REPURCHASE SHARES,
(5) PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION,
AND

(6) NOTICE OF ANNUAL GENERAL MEETING

(1) INTRODUCTION

The main purpose of this circular is to provide you with, among other things:

(i) further information as is necessary to enable you to make an informed decision on
whether to vote for or against the resolutions to be proposed at the AGM relating to;
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(a) the re-election of retiring Directors in accordance with the Memorandum and

Articles of Association;

(b) the re-appointment of auditor;

(c) the declaration of final dividend for the year ended 31 December 2021;

(d) the granting to the Directors the Issue Mandate and the Repurchase Mandate;

(e) the extension of the Issue Mandate to include Shares repurchased pursuant to

the Repurchase Mandate;

(f) the amendments to the Memorandum and Articles of Association; and

(ii) the notice of the AGM.

(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to article 108 of the Memorandum and Articles of Association, one third of the

Directors shall retire from office by rotation at each annual general meeting and every Director

shall be subject to retirement by rotation at least once every three years. Accordingly, Ms. Chan

Lok San being an executive Director and Mr. Wong Cheuk Lam being an independent

non-executive Director, shall hold office until the AGM and, being eligible, will offer

themselves for re-election at the AGM. Pursuant to the code provision as set out in paragraph

B.2.3 of Appendix 14 of the Listing Rules, if an independent non-executive director has served

more than nine years, such director’s further appointment should be subject to a separate

resolution to be approved by shareholders. The papers to shareholders accompanying that

resolution should state why the board (or the nomination committee) believes that the director

is still independent and should be re-elected, including the factors considered, the process and

the discussion of the board (or the nomination committee) in arriving at such determination.

Mr. Wong Cheuk Lam has been serving as an independent non-executive Directors for more

than nine years. (i) The Board has assessed and reviewed the annual confirmation of

independence based on the criteria set out in Rule 3.13 of the Listing Rules and affirmed that

Mr. Wong Cheuk Lam remains independent; (ii) the nomination committee of the Company has

assessed and is satisfied of the independence of Mr. Wong Cheuk Lam; and (iii) the Board

considers that Mr. Wong Cheuk Lam remains independent of management and free of any

relationship which could materially interfere with the exercise of his independent judgement.

Further, in considering the re-election of Mr. Wong Cheuk Lam, with the assistance and

recommendation from the nomination committee of the Company, the Board has reviewed the

structure, size, composition and diversity of the Board from a number of aspects, including but

not limited to the age, gender, nationality, length of service and the professional experience,

skills and expertise of Mr. Wong Cheuk Lam. The Board is of the view that his education,

background and experience practice allow him to provide valuable and relevant insights and

contribute to the diversity of the Board. The Board is also of the view that during his tenure

as independent non-executive Director, Mr. Wong Cheuk Lam has made positive contributions
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to the Group’s development, strategy and performance with his independent advice and

comments and his understanding of the business of the Group. The Board believes that Mr.

Wong Cheuk Lam will bring his valuable experience to the Board for promoting the best

interests of the Company and its Shareholders. Holding less than seven listed company

directorship, Mr. Wong Cheuk Lam is able to devote sufficient time and attention to perform

the duties as independent non-executive Directors. Alongside the other independent non-

executive Directors, he will contribute to ensuring that the interests of all Shareholders are

taken into account and that relevant issues are subject to objective and dispassionate

consideration by the Board. The Company received written confirmation from Mr. Wong

Cheuk Lam on his independence in accordance with the Listing Rules. In view of the aforesaid

factors, the Board would recommend Mr. Wong Cheuk Lam for re-election at the AGM.

At the AGM, ordinary resolutions set out in resolutions numbered 3 and 4 of the notice

of the AGM will be proposed to re-elect Ms. Chan Lok San as an executive Director and

Mr. Wong Cheuk Lam as an independent non-executive Director, respectively.

Biographical details of each of the retiring Directors who are proposed to be re-elected

at the AGM are set out in Appendix I to this circular.

(3) PROPOSED RE-APPOINTMENT OF AUDITOR

Crowe (HK) CPA Limited will retire as the auditor of the Company at the AGM and being

eligible, offer themselves for re-appointment as the auditor of the Company. Details of the

re-appointment of auditor are set out in the ordinary resolution numbered 5 of the notice of the

AGM.

(4) PROPOSED DECLARATION OF FINAL DIVIDEND AND CLOSURE OF
REGISTER OF MEMBERS

As mentioned in the announcement of the Company dated 29 March 2022, the Board has

resolved to recommended a final dividend of HK2.39 cents per Share for the year ended 31

December 2021 to the Shareholders whose names appear on the register of members of the

Company on Wednesday, 8 June 2022, amounting to approximately HK$14,878,000 in

aggregate, subject to the approval of the Shareholders at the AGM and compliance with the

Companies Act. Total dividend payout ratio is approximately 40.0% of the profit for the year

attributable to owners of the Company. The above-mentioned final dividend is expected to be

paid on or before Thursday, 30 June 2022.

The register of members of the Company will be closed from Wednesday, 1 June 2022 to

Wednesday, 8 June 2022 (both days inclusive) during which period no transfer of shares will

be registered. To be qualified for receiving the above dividend, all share transfer documents

must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor

Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong,

for registration no later than 4:30 p.m. on Tuesday, 31 May 2022.
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(5) GENERAL MANDATES

At the annual general meeting of the Company held on 27 May 2021, ordinary resolutions

were passed to grant to the Directors general and unconditional mandates to allot, issue and

deal with the Shares of up to a maximum of 20% of the total number of issued shares of the

Company as at the date of the passing of the ordinary resolution approving the relevant

mandate and to repurchase Shares of up to a maximum of 10% of the total number of issued

shares of the Company as at the date of the passing of the ordinary resolution approving the

relevant mandate respectively and to extend the general mandate to allot, issue and deal with

the Shares to include Shares repurchased under the general mandate to repurchase Shares.

These general mandates will lapse at the conclusion of the AGM. It is therefore proposed to

renew these general mandates at the AGM.

(a) Issue Mandate

At the AGM, an ordinary resolution set out in resolution numbered 6 of the notice of the

AGM will be proposed to the Shareholders to consider and, if thought fit, to grant to the

Directors a new general and unconditional mandate to allot, issue and deal with the Shares up

to a maximum of 20% of the total number of issued shares of the Company as at the date of

passing of such ordinary resolution. As at the Latest Practicable Date, the total number of

Shares in issue was 622,500,000. Up to the Latest Practicable Date, no outstanding Share

Options have been exercised. Subject to the passing of the proposed resolution, the maximum

number of new Shares to be issued under the Issue Mandate will be 124,500,000 Shares

(assuming that no outstanding Share Options are exercised and no further Shares will be issued

or repurchased by the Company prior to the AGM).

Subject to the passing of the Issue Mandate and the Repurchase Mandate, an ordinary

resolution set out in resolution numbered 8 of the notice of the AGM will be proposed to extend

the Issue Mandate to increase the limit of the Issue Mandate by adding to it the number of

Shares repurchased under the Repurchase Mandate.

(b) Repurchase Mandate

At the AGM, an ordinary resolution set out in resolution numbered 7 of the notice of the

AGM will be proposed to the Shareholders to consider, and if thought fit, to grant to the

Directors a new general and unconditional mandate to exercise all powers of the Company to

repurchase, subject to the criteria set out in the circular, Shares up to a maximum of 10% of

the total number of issued shares of the Company as at the date of passing of such ordinary

resolution. If the Company conducts a share consolidation or subdivision after the Issue

Mandate or the Repurchase Mandate has been approved in the AGM, the maximum number of

Shares that may be allotted, issued and otherwise dealt with under the Issue Mandate or

repurchased under the Repurchase Mandate (as the case may be) as a percentage of the total

number of issued Shares at the date immediately before and after such consolidation or

subdivision shall be the same.
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An explanatory statement containing relevant information relating to the Repurchase

Mandate as required by the Listing Rules to be sent to the Shareholders is set out in Appendix

II to this circular. The explanatory statement contains all the information reasonably necessary

to enable the Shareholders to make an informed decision on whether to vote for or against the

resolution relating to the Repurchase Mandate at the AGM.

(6) PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

In order to (i) conform to the Core Shareholder Protection Standards as set out in

Appendix 3 of the Listing Rules which came into force on 1 January 2022; (ii) bring the

Memorandum and Articles of Association in line with the relevant requirements of the

applicable laws of the Cayman Islands; (iii) keep up with technological developments and to

allow general meetings to be held as an electronic meeting (also referred to as a virtual general

meeting) or a hybrid meeting; and (iv) make some other housekeeping improvements, the

Board proposes to amend the Memorandum and Articles of Association. Details of the

proposed amendments to the Memorandum and Articles of Association are set out in Appendix

III to this circular.

The Company has been advised by its legal advisers that the Proposed Amendments

comply with the requirements of the Listing Rules and are not inconsistent with the laws of the

Cayman Islands. Other than the Proposed Amendments in relation to hosting of an electronic

meeting or a hybrid meeting, the Company confirms that there is nothing unusual about the

other proposed amendments for a company listed in Hong Kong.

The Proposed Amendments are prepared in the English language. The Chinese translation

of the Memorandum and Articles of Association is for reference only. In the event of any

inconsistencies, the English version shall prevail over the Chinese version.

(7) ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

A notice convening the AGM to be held at the Conference Room, 9th Floor, Block A,

Majialong Chuangxin Building, 198 Daxin Road, Nanshan District, Shenzhen, Guangdong

Province, the PRC on Friday, 27 May 2022 at 10:00 a.m. is set out on pages 47 to 51 of this

circular. At the AGM, ordinary resolutions will be proposed to approve, inter alia, (i) the

proposed re-election of retiring directors, (ii) the proposed re-appointment of auditors, (iii) the

proposed declaration of final dividend, (iv) the general mandates to issue Shares and to

repurchase Shares, (v) the extension of the Issue Mandate to include Shares repurchased

pursuant to the Repurchase Mandate, and (vi) the proposed amendments to the Memorandum

and Articles of Association.

A form of proxy for use at the AGM is enclosed in this circular. Whether or not you are

able to attend such meeting, please complete, sign and return the enclosed form of proxy in

accordance with the instructions printed thereon to the Company’s branch share registrar in

Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road
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East, Wanchai, Hong Kong as soon as possible, and in any event not less than 48 hours before

the time appointed for holding of the AGM or any adjournment thereof. Completion and return

of the form of proxy will not preclude you from attending and voting in person at the AGM or

any adjournment thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, all votes of the Shareholders at the AGM
must be taken by poll. The chairman of the meeting will therefore demand a poll for every
resolution to be passed at the AGM pursuant to the Memorandum and Articles of Association.
The Company will announce the results of the poll in the manner prescribed under Rule
13.39(5) of the Listing Rules.

Pursuant to the Memorandum and Articles of Association, for the purpose of holding the
AGM, the register of members of the Company will be closed from Monday, 23 May 2022 to
Friday, 27 May 2022 (both days inclusive), during which period no transfer of Shares of the
Company will be registered.

In order to be qualified for attending and voting at the AGM, Shareholders must lodge all
share transfer documents with the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong not later than 4:30 p.m. on Friday, 20 May 2022.

(8) RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirmed, having made all reasonable enquiries, 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 in this circular misleading.

(9) RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors, the proposed
re-appointment of auditor, the proposed declaration of final dividend and the proposed granting
of the Issue Mandate, the Repurchase Mandate to the Directors and the extension of the Issue
Mandate, and the proposed amendments to the Memorandum and Articles of Association are
in the interests of the Company and the Shareholders as a whole, and accordingly, recommend
the Shareholders to vote in favour of the relevant resolutions at the AGM.

Yours faithfully,
By order of the Board

Kingworld Medicines Group Limited
Zhao Li Sheng

Chairman
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The biographical details of the two retiring Directors proposed to be re-elected at the

AGM are set out as follows:

Ms. Chan Lok San (陳樂燊), aged 58, was appointed as an executive Director of the

Company on 25 September 2008. She is the co-founder of the Group. She is primarily

responsible for the Group’s financial planning and human resources management. She has over

24 years of experience in the pharmaceutical industry as well as over 12 years of experience

in property management. Ms. Chan has been working for SZ Industry since 1994 and SZ

Kingworld since 1996. She has been the vice chairlady of SZ Kingworld and SZ Industry since

2005 and 2006, respectively, and the vice chairlady of Shenzhen Kingworld Lifeshine

Pharmaceutical Company Limited since 2005 and the legal representative of Shenzhen

Kingworld Department Store Property Management Company Limited and Shenzhen King

Gibson Golf Company Limited. She received a master degree in business administration of

senior management from Sun Yat-Sen University in 2010. In 2011, she was appointed as a

committee of Shenzhen Golf Society and a vice-chairlady of Shenzhen Clothing Society. She

was also a member of the Global Foundation of Distinguished Chinese (世界傑出華人基金會)

in 2003. Since 25 December 2012, she has served as the chairlady of the EMBA Alumni

Association of Sun Yat-Sen University. Currently, she is also the director (理事) of Sun Yat-Sen

University Entrepreneur Alumni Association (Third Session) (第三屆中山大學企業家校友聯合
會). Save as disclosed above, Ms. Chan did not hold any directorships in listed public

companies or any other major appointments in Hong Kong or overseas in the three years

preceding the Latest Practicable Date.

Ms. Chan is the spouse of Mr. Zhao Li Sheng, an executive Director. She is also the sole

shareholder and director of Golden Morning, a Controlling Shareholder of the Company. Save

as disclosed above, Ms. Chan does not have any relationships with any other Directors, senior

management, substantial Shareholders (as defined in the Listing Rules) or Controlling

Shareholders of the Company.

Ms. Chan has entered into a service contract with the Company for a term of three years

commencing from the Listing Date and may be terminated by not less than three months’ prior

notice in writing served by either party on the other. Subject to the retirement and re-election

at the annual general meeting of the Company in accordance with (inter alia) the Memorandum

and Articles of Association, the service contract had been renewed on 25 November 2019 for

a term of three years or until being terminated pursuant to the terms of the service contract.

Under the service agreement, Ms. Chan is currently entitled to an annual basic salary of

RMB1,147,000 and a discretionary year-end bonus of an amount to be determined by the Board

and approved by the remuneration committee. She will also be entitled to reimbursement of

reasonable travelling, hotel, entertainment and other expenses properly incurred in the

performance of her duties under the service contract. The Board determined the remuneration

package of Ms. Chan on the basis of the Company’s performance, together with Ms. Chan’s

qualifications, responsibilities, experience, contributions to and positions held with the

Company.
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By virtue of the SFO, as at the Latest Practicable Date, Ms. Chan directly held 744,000

Shares in her own name and Ms. Chan is deemed to be interested in the 90,000,000 Shares

directly held by Golden Morning, which is wholly owned by her and the 20,252,200 Shares are

held by Mr. Zhao Li Sheng, the spouse of Ms. Chan, in his own name and 297,812,250 Shares

directly held by Golden Land, which is wholly owned by her husband, Mr. Zhao. These Shares

represent approximately 65.67% of the issued share capital of the Company. Save as disclosed

above, Ms. Chan did not have any other interests in the Shares or underlying Shares of the

Company or its associated corporations pursuant to Part XV of the SFO.

Save as disclosed above, the Board is not aware of any other information relating to Ms.

Chan that needs to be brought to the attention of the Shareholders and there is no information

which is required to be disclosed pursuant to any of the requirements of the provisions under

paragraphs (h) to (v) of the Rule 13.51(2) of the Listing Rules.

Mr. Wong Cheuk Lam (黃焯琳), aged 53, was appointed as an independent non-

executive Director of the Company on 5 November 2010. He has over 26 years of experience

in accounting and finance fields. Mr. Wong obtained a bachelor degree in arts from the

University of Hong Kong in 1992 and a master degree in business from Victoria University of

Technology, Australia in 1997. Mr. Wong is a member of the Hong Kong Institute of Certified

Public Accountants, a member of CPA Australia and a Certified Taxpay Strategist (PRC). From

1994 to 2003, Mr. Wong worked in accounting positions in Sakura Finance Asia Limited, BOCI

Securities Limited and Going Accounting Services Company. He worked at Zhengzhou China

Resources Gas Company Limited (鄭州華潤燃氣股份有限公司), a company previously named

Zhengzhou Gas Company Limited and was listed on the Stock Exchange as a company

secretary from 2003 to January 2013, a chief financial officer from July 2005 to January 2013

and a financial controller from October 2007 to July 2010. From February 2015 to May 2015,

Mr. Wong worked in Genvon Group Limited (currently named Beijing Enterprises Medical and

Health Industry Group Limited), a company listed on the Main Board of the Stock Exchange

(stock code: 2389), as financial controller and deputy company secretary. From May 2015 to

June 2016, Mr. Wong was the CFO and company secretary of ASR Logistics Holdings Limited

(currently named Beijing Sports and Entertainment Industry Group Limited), a company listed

on the Main Board of the Stock Exchange (stock code: 1803). Since August 2018, Mr. Wong

has been the deputy company secretary of China Shun Ke Long Holdings Limited (中國順客
隆控股有限公司), a company listed on the Main Board of the Stock Exchange (Stock code:

974). Since March 2020, Mr. Wong has worked in Megain Holding (Cayman) Co., Limited (美
佳音控股有限公司) as a company secretary. Save as disclosed above, Mr. Wong did not hold

any directorships in listed public companies or any other major appointments in Hong Kong or

overseas in the three years preceding the Latest Practicable Date.

Mr. Wong does not have any relationships with any other Directors, senior management,

substantial shareholders (as defined in the Listing Rules) or Controlling Shareholders of the

Company.
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Mr. Wong has entered into a letter of appointment with the Company for a term of three

years commencing from the Listing Date and may be terminated by not less than three months’

prior notice in writing served by either party on the other. Subject to the retirement and

re-election at the annual general meeting of the Company in accordance with (inter alia) the

Memorandum and Articles of Association, the letter of appointment had been renewed on 25

November 2019 for a term of three years or until being terminated pursuant to the terms of the

letter of appointment. Under the letter of appointment, Mr. Wong is currently entitled to an

annual basic salary of RMB274,000. Mr. Wong will also be entitled to reimbursement of

reasonable travelling, hotel, entertainment and other expenses properly incurred in the

performance of his duties under the letter of appointment. The Board determined the

remuneration package of Mr. Wong on the basis of the Company’s performance, together with

his qualifications, responsibilities, experience, contributions to and positions held with the

Company.

As at the Latest Practicable Date, Mr. Wong did not have any interests or short positions

in the Shares or underlying Shares of the Company or its associated corporations pursuant to

Part XV of the SFO. The Company is of the view that Mr. Wong has satisfied the requirement

of independence as set out in Rule 3.13 of the Listing Rules.

Save as disclosed above, the Board is not aware of any other information relating to Mr.

Wong that needs to be brought to the attention of the Shareholders and there is no information

which is required to be disclosed pursuant to any of the requirements of the provisions under

paragraphs (h) to (v) of the Rule 13.51(2) of the Listing Rules.
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This appendix serves as an explanatory statement, as required by the Listing Rules, to

provide the requisite information to you for your consideration in respect of the Repurchase

Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised of

622,500,000 Shares. Subject to the passing of the relevant resolution(s) as set out in the notice

of the AGM and assuming that no outstanding Share Options are exercised and no further

Shares are issued or repurchased by the Company prior to the AGM, the Directors will be

authorised to repurchase up to 62,250,000 Shares (being 10% of the issued share capital of the

Company as at the date of the AGM) pursuant to the Repurchase Mandate during the period

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

(ii) the expiration of the period within which the next annual general meeting of the Company

is required by law to be held; or (iii) the revocation and variation of the authority given under

this resolution by an ordinary resolution of the Shareholders in general meeting.

2. REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and its Shareholders

to seek a general authority from the Shareholders to enable the Company to repurchase its

Shares on the Stock Exchange. Such repurchases may, depending on market conditions and

funding arrangements at the time, lead to an enhancement of the net asset value of the

Company and/or its 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

In repurchasing Shares, the Company may only apply funds legally available for such

purposes in accordance with its Memorandum and Articles of Association, the laws of the

Cayman Islands and the Listing Rules. The laws of the Cayman Islands provide that the amount

of capital paid in connection with a share repurchase may only be paid out of either the profits

of the company or out of the proceeds of a fresh issue of shares made for such purpose or, if

so authorised by its articles of association and subject to the provisions of the Cayman Islands

laws, out of capital. The amount of premium payable on repurchase may be paid out of profits

of the company or out of the share premium account of the company, or, if so authorised by

its articles of association and subject to the provisions of the Cayman Islands laws, out of

capital before the shares are repurchased. A listed company may not repurchase its own

securities on the Stock Exchange for a consideration other than cash or for settlement otherwise

than in accordance with the trading rules of the Stock Exchange.
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4. IMPACT OF REPURCHASES

Based on the financial position disclosed in the recently published audited accounts of the

Company for the year ended 31 December 2021, the Directors consider that there will not be

any material adverse impact on the working capital or gearing position of the Company in the

event that the Repurchase Mandate is to be carried out in full at any time during the proposed

repurchase period. The number of Shares to be repurchased on any occasion and the price and

other terms upon which the same are repurchased will be decided by the Directors at the

relevant time having regard to the circumstances then prevailing and in the best interests of the

Company.

5. SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have traded

on the Stock Exchange for each of the previous twelve calendar months immediately preceding

(and including) the Latest Practicable Date:

Share Price Per Share
Highest Lowest

HK$ HK$

2021
April 0.84 0.75
May 0.85 0.75
June 0.82 0.77
July 0.81 0.74
August 1.10 0.72
September 0.85 0.72
October 0.78 0.70
November 0.86 0.70
December 0.79 0.71

2022
January 0.89 0.58
February 0.67 0.46
March 0.58 0.39
April (up to the Latest Practicable Date) 0.58 0.47

6. GENERAL

None of the Directors nor, to the best of their knowledge having made all reasonable

enquiries, any of their respective close associates has any present intention to sell any Shares

to the Company, if the Repurchase Mandate is approved by the Shareholders.
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The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise power of the Company to repurchase the Shares pursuant to the

Repurchase Mandate in accordance with the Listing Rules and the applicable laws of the

Cayman Islands in the event that it is granted by the Shareholders.

The Company has not been notified by any core connected person that such a person has

a present intention to sell, or has undertaken not to sell, any Shares to the Company, if the

Repurchase Mandate is approved by the Shareholders.

7. EFFECT OF THE TAKEOVERS CODE

If as a result of a repurchase of securities, a shareholder’s proportionate interest in the

voting rights of the Company increases, such increase will be treated as an acquisition for the

purposes of the Takeovers Code. As a result, a Shareholder or a group of Shareholders acting

in concert, depending on the level of such increase, may 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, Mr. Zhao (a Director), Ms. Chan (a Director), Golden

Land and Golden Morning are the Controlling Shareholders of the Company and they hold

20,252,000 Shares, 744,000 Shares, 297,812,250 Shares and 90,000,000 Shares, respectively.

As Golden Land is wholly owned by Mr. Zhao and Golden Morning is wholly owned by Ms.

Chan (the spouse of Mr. Zhao), all of them will be deemed to be interested in an aggregate of

408,808,250 Shares, representing approximately 65.67% of the issued share capital of the

Company. In the event that the Directors exercise in full the power to repurchase Shares under

the Repurchase Mandate and if there is no other change in the issued share capital of the

Company, their collective shareholdings in the Company will be increased to approximately

72.97% of the issued share capital of the Company. The exercise of the Repurchase Mandate

in full will not result in Mr. Zhao, Ms. Chan, Golden Land and Golden Morning being obliged

to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors do not propose to exercise the Repurchase Mandate to such an extent which

would result in the aggregate number of Shares held by the public Shareholders falling below

the prescribed minimum percentage required by the Stock Exchange, which is currently 25%

of the entire issued share capital of the Company.

8. SHARE REPURCHASE BY THE COMPANY

The Company has not repurchased any of its Shares (whether on the Stock Exchange or

otherwise) in the six months preceding the Latest Practicable Date.
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COMPARATIVE TABLE OF THE AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION

No. Before amendment After amendment (Revision) After amendment (Clean)

THE COVER PAGE, HEADINGS AND MAIN BODY OF THE MEMORANDUM OF ASSOCIATION

1. Companies Law Companies Law Act Companies Act

2. 2. The registered office will be

situate at the offices of Appleby

Trust (Cayman) Ltd., Clifton

House, 75 Fort Street, P.O. Box

1350, Grand Cayman KY1-1108,

Cayman Islands or at such other

place in the Cayman Islands as the

Directors may from time to time

decide.

2. The registered office will be

situated at the offices of Appleby

Trust (Cayman) Ltd., Clifton

House, 75 Fort Street, P.O. Box

1350, Grand Cayman KY1-1108,

Cayman IslandsOcorian Trust

(Cayman) Limited, Windward 3,

Regatta Office Park, PO Box 1350,

Grand Cayman KY1-1108,

Cayman Islands or at such other

place in the Cayman Islands as the

Directors may from time to time

decide.

2. The registered office will be

situated at the offices of Ocorian

Trust (Cayman) Limited,

Windward 3, Regatta Office Park,

PO Box 1350, Grand Cayman

KY1-1108, Cayman Islands or at

such other place in the Cayman

Islands as the Directors may from

time to time decide.

3. 5. If the Company is registered as

an exempted company as defined

in the Cayman Islands Companies

Law, it shall have the power,

subject to the provisions of the

Cayman Islands Companies Law

and with the approval of a special

resolution, to continue as a body

incorporated under the laws of any

jurisdiction outside of the Cayman

Islands and to be de-registered in

the Cayman Islands.

5. If the Company is registered as

an exempted company as defined

in the Cayman Islands Companies

LawAct (as revised), it shall have

the power, subject to the provisions

of the Cayman Islands Companies

LawAct (as revised) and with the

approval of a special resolution, to

continue as a body incorporated

under the laws of any jurisdiction

outside of the Cayman Islands and

to be de-registered in the Cayman

Islands.

5. If the Company is registered as

an exempted company as defined

in the Cayman Islands Companies

Act (as revised), it shall have the

power, subject to the provisions of

the Cayman Islands Companies Act

(as revised) and with the approval

of a special resolution, to continue

as a body incorporated under the

laws of any jurisdiction outside of

the Cayman Islands and to be de-

registered in the Cayman Islands.
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No. Before amendment After amendment (Revision) After amendment (Clean)

THE COVER PAGE, HEADINGS AND MAIN BODY OF THE ARTICLES OF ASSOCIATION

4. Companies Law Companies Law Act Companies Act

5. “Companies Law” means the

Companies Law (2010 Revision)

of the Cayman Islands as amended

from time to time and every other

act, order regulation or other

instrument having statutory effect

(as amended from time to time) for

the time being in force in the

Cayman Islands applying to or

affecting the Company, the

Memorandum of Association

and/or the Articles of Association;

“Companies Law Act” means the

Companies Law (2010 Revision)

of the Cayman Islands as amended

from time to time and every other

act, order regulation or other

instrument having statutory effect

(as amended from time to time) for

the time being in force in the

Cayman Islands applying to or

affecting the Company, the

Memorandum of Association

and/or the Articles of Association;

the Companies Act (as revised) of

the Cayman Islands as amended

from time to time and every other

act, order regulation or other

instrument having statutory effect

(as amended from time to time) for

the time being in force in the

Cayman Islands applying to or

affecting the Company, the

Memorandum of Association

and/or the Articles of Association;

“Companies Act” means the

Companies Act (as revised) of the

Cayman Islands as amended from

time to time and every other act,

order regulation or other

instrument having statutory effect

(as amended from time to time) for

the time being in force in the

Cayman Islands applying to or

affecting the Company, the

Memorandum of Association

and/or the Articles of Association;
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No. Before amendment After amendment (Revision) After amendment (Clean)

6. (Not applicable) The following is added to Article 1:

“close associate” means in relation
to any Director, shall have the
same meaning as defined in the
Listing Rules as modified from
time to time, except that for
purposes of Article 103 where the
transaction or arrangement to be
approved by the Board is a
connected transaction referred to in
the Listing Rules, it shall have the
same meaning as that ascribed to
“associate” in the Listing Rules;

“electronic communication” means
a communication sent, transmitted,
conveyed and received by wire, by
radio, by optical means or by other
electron magnetic means in any
form through any medium;

“electronic meeting” means a
general meeting held and
conducted wholly and exclusively
by virtual attendance and
participation by Shareholders
and/or proxies by means of
electronic facilities;

“hybrid meeting” means a general
meeting convened and held by
(i) physical attendance by
Shareholders and/or proxies at the
Principal Meeting Place and where
applicable, one or more Meeting
Locations and (ii) virtual
attendance and participation by
Shareholders and/or proxies by
means of electronic facilities;

“close associate” means in relation
to any Director, shall have the
same meaning as defined in the
Listing Rules as modified from
time to time, except that for
purposes of Article 103 where the
transaction or arrangement to be
approved by the Board is a
connected transaction referred to in
the Listing Rules, it shall have the
same meaning as that ascribed to
“associate” in the Listing Rules;

“electronic communication” means
a communication sent, transmitted,
conveyed and received by wire, by
radio, by optical means or by other
electron magnetic means in any
form through any medium;

“electronic meeting” means a
general meeting held and
conducted wholly and exclusively
by virtual attendance and
participation by Shareholders
and/or proxies by means of
electronic facilities;

“hybrid meeting” means a general
meeting convened and held by
(i) physical attendance by
Shareholders and/or proxies at the
Principal Meeting Place and where
applicable, one or more Meeting
Locations and (ii) virtual
attendance and participation by
Shareholders and/or proxies by
means of electronic facilities;
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No. Before amendment After amendment (Revision) After amendment (Clean)

“Meeting Location” has the

meaning given to it in Article 71A;

“physical meeting” means a

general meeting held and

conducted by physical attendance

and participation by Shareholders

and/or proxies at the Principal

Meeting Place and/or where

applicable, one or more Meeting

Locations;

“Principal Meeting Place” shall

have the meaning given to it in

Article 65A;

“Statutes” mean the Companies

Act 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.

“Meeting Location” has the

meaning given to it in Article 71A;

“physical meeting” means a

general meeting held and

conducted by physical attendance

and participation by Shareholders

and/or proxies at the Principal

Meeting Place and/or where

applicable, one or more Meeting

Locations;

“Principal Meeting Place” shall

have the meaning given to it in

Article 65A;

“Statutes” mean the Companies

Act 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.

7. 1(iii) subject to the foregoing

provisions of this Article, any

words or expressions defined in the

Companies Law (except any

statutory modification thereof not

in force when these Articles

become binding on the Company)

shall bear the same meaning in

these Articles, save that

“company” shall where the context

permits include any company

incorporated in the Cayman Islands

or elsewhere; and

1(iii) subject to the foregoing

provisions of this Article, any

words or expressions defined in the

Companies LawAct (except any

statutory modification thereof not

in force when these Articles

become binding on the Company)

shall bear the same meaning in

these Articles, save that

“company” shall where the context

permits include any company

incorporated in the Cayman Islands

or elsewhere; and

1(iii) subject to the foregoing

provisions of this Article, any

words or expressions defined in the

Companies Act (except any

statutory modification thereof not

in force when these Articles

become binding on the Company)

shall bear the same meaning in

these Articles, save that

“company” shall where the context

permits include any company

incorporated in the Cayman Islands

or elsewhere;
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No. Before amendment After amendment (Revision) After amendment (Clean)

8. 1(iv) references to any statute or

statutory provision shall be

construed as relating to any

statutory modification or re-

enactment thereof for the time

being in force.

1(iv) references to any statute or

statutory provision shall be

construed as relating to any

statutory modification or re-

enactment thereof for the time

being in force;.

1(iv) references to any statute or

statutory provision shall be

construed as relating to any

statutory modification or re-

enactment thereof for the time

being in force;

9. (Not applicable) The following is added at the end

of Article 1(b):

(v) Section 8 and Section 19 of the

Electronic Transactions Act (2003)

of the Cayman Islands, as amended

from time to time, shall not apply

to these Articles to the extent it

imposes obligations or

requirements in addition to those

set out in these Articles;

(vi) a reference to a meeting: (a)

shall mean a meeting convened and

held in any manner permitted by

these Articles and any Shareholder

or Director attending and

participating at a meeting by means

of electronic facilities shall be

deemed to be present at that

meeting for all purposes of the

Statutes and these Articles, and

attend, participate, attending,

participating, attendance and

participation shall be construed

accordingly;

The following is added at the end

of Article 1(b):

(v) Section 8 and Section 19 of the

Electronic Transactions Act (2003)

of the Cayman Islands, as amended

from time to time, shall not apply

to these Articles to the extent it

imposes obligations or

requirements in addition to those

set out in these Articles;

(vi) a reference to a meeting: (a)

shall mean a meeting convened and

held in any manner permitted by

these Articles and any Shareholder

or Director attending and

participating at a meeting by means

of electronic facilities shall be

deemed to be present at that

meeting for all purposes of the

Statutes and these Articles, and

attend, participate, attending,

participating, attendance and

participation shall be construed

accordingly;
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No. Before amendment After amendment (Revision) After amendment (Clean)

(vii) references to a person’s

participation in the business of a

general meeting include without

limitation and as relevant the right

(including, in the case of a

corporation, through a duly

authorised representative) to speak

or communicate, vote, be

represented by a proxy and have

access in hard copy or electronic

form to all documents which are

required by the Statutes or these

Articles to be made available at the

meeting, and participate and

participating in the business of a

general meeting shall be construed

accordingly;

(viii) references to electronic

facilities include, without

limitation, website addresses,

webinars, webcast, video or any

form of conference call systems

(telephone, video, web or

otherwise); and

(ix) where a Shareholder is a

corporation, any reference in these

Articles to a Shareholder shall,

where the context requires, refer to

a duly authorised representative of

such Shareholder.

(vii) references to a person’s

participation in the business of a

general meeting include without

limitation and as relevant the right

(including, in the case of a

corporation, through a duly

authorised representative) to speak

or communicate, vote, be

represented by a proxy and have

access in hard copy or electronic

form to all documents which are

required by the Statutes or these

Articles to be made available at the

meeting, and participate and

participating in the business of a

general meeting shall be construed

accordingly;

(viii) references to electronic

facilities include, without

limitation, website addresses,

webinars, webcast, video or any

form of conference call systems

(telephone, video, web or

otherwise); and

(ix) where a Shareholder is a

corporation, any reference in these

Articles to a Shareholder shall,

where the context requires, refer to

a duly authorised representative of

such Shareholder.

APPENDIX III DETAILS OF THE PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

– 21 –



No. Before amendment After amendment (Revision) After amendment (Clean)

10. 1. (c) At all times during the
Relevant Period a resolution shall
be a Special Resolution when it has
been passed by a majority of not
less than 3/4 of the votes cast by
such Shareholders as, being
entitled so to do, vote in person or
by proxy or, in the cases of
Shareholders which are
corporations, by their respective
duly authorised representatives at a
general meeting of which not less
than 21 days’ notice, specifying
(without prejudice to the power
contained in the Articles to amend
the same) the intention to propose
the resolution as a Special
Resolution, has been duly given.
Provided that, except in the case of
an annual general meeting if it is so
agreed by a majority in number of
the Shareholders having a right to
attend and vote at any such
meeting, being a majority together
holding not less than 95% in
nominal value of the Shares giving
that right (or, in the case of an
annual general meeting, by all
Shareholders of the Company
having that right), a resolution may
be proposed and passed as a
Special Resolution at a meeting of
which less than 21 days’ notice has
been given.

1. (c) At all times during the
Relevant Period a resolution shall
be a Special Resolution when it has
been passed by a majority of not
less than 3/4 of the votes cast by
such Shareholders as, being
entitled so to do, vote in person or
by proxy or, in the cases of
Shareholders which are
corporations, by their respective
duly authorised representatives at a
general meeting held in accordance
with these Articles and of which
notice specifying the intention to
propose the resolution as a special
resolution has been duly givenof
which not less than 21 days’ notice,
specifying (without prejudice to
the power contained in the Articles
to amend the same) the intention to
propose the resolution as a Special
Resolution, has been duly given.
Provided that, except in the case of
an annual general meeting if it is so
agreed by a majority in number of
the Shareholders having a right to
attend and vote at any such
meeting, being a majority together
holding not less than 95% in
nominal value of the Shares giving
that right (or, in the case of an
annual general meeting, by all
Shareholders of the Company
having that right), a resolution may
be proposed and passed as a
Special Resolution at a meeting of
which less than 21 days’ notice has
been given.

1. (c) At all times during the
Relevant Period a resolution shall
be a Special Resolution when it has
been passed by a majority of not
less than 3/4 of the votes cast by
such Shareholders as, being
entitled so to do, vote in person or
by proxy or, in the cases of
Shareholders which are
corporations, by their respective
duly authorised representatives at a
general meeting held in accordance
with these Articles and of which
notice specifying the intention to
propose the resolution as a special
resolution has been duly given.
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No. Before amendment After amendment (Revision) After amendment (Clean)

11. 1. (d) A resolution shall be an
Ordinary Resolution when it has
been passed by a simple majority
of such Shareholders as, being
entitled so to do, vote in person or,
where proxies are allowed, by
proxy or, in the case of any
Shareholder being a corporation,
by its duly authorised
representative at a general meeting
held in accordance with these
Articles and of which not less than
14 days’ notice has been duly
given.

1. (d) A resolution shall be an
Ordinary Resolution when it has
been passed by a simple majority
of the votes cast by such
Shareholders as, being entitled so
to do, vote in person or, where
proxies are allowed, by proxy or,
in the cases of anyShareholders
being a which are corporations, by
their its respective duly authorised
representatives at a general
meeting held in accordance with
these Articles and of which not less
than 14 days’ notice has been duly
given.

1. (d) A resolution shall be an
Ordinary Resolution when it has
been passed by a simple majority
of the votes cast by such
Shareholders as, being entitled so
to do, vote in person or, by proxy
or, in the cases of Shareholders
which are corporations, by their
respective duly authorised
representatives at a general
meeting held in accordance with
these Articles and of which not less
than 14 days’ notice has been duly
given.

12. 3. Without prejudice to any special
rights or restrictions for the time
being attaching to any Shares or
any class of Shares including
preference Shares, any Share may
be issued upon such terms and
conditions and with such preferred,
deferred or other qualified or
special rights, or such restrictions,
whether in regard to Dividend,
voting, return of capital or
otherwise, as the Company may
from time to time by Ordinary
Resolution determine (or, in the
absence of any such determination
or so far as the same may not make
specific provision, as the Board
may determine) and any Share may
be issued on the terms that it is
liable to be redeemed upon the
happening of a specified event or
upon a given date and either at the
option of the Company, or at the
option of the holder. However, all
Shares shall be issued in registered
form.

3. Without prejudice to any special
rights or restrictions for the time
being attaching to any Shares or
any class of Shares including
preference Shares, any Share may
be issued upon such terms and
conditions and with such preferred,
deferred or other qualified or
special rights, or such restrictions,
whether in regard to Dividend,
voting, return of capital or
otherwise, as the Company may
from time to time by Ordinary
Resolution determine (or, in the
absence of any such determination
or so far as the same may not make
specific provision, as the Board
may determine) and any Share may
be issued on the terms that it is
liable to be redeemed upon the
happening of a specified event or
upon a given date and either at the
option of the Company, or at the
option of the holder. However, all
No Shares shall be issued in
registeredto bearer. form.

3. Without prejudice to any special
rights or restrictions for the time
being attaching to any Shares or
any class of Shares including
preference Shares, any Share may
be issued upon such terms and
conditions and with such preferred,
deferred or other qualified or
special rights, or such restrictions,
whether in regard to Dividend,
voting, return of capital or
otherwise, as the Company may
from time to time by Ordinary
Resolution determine (or, in the
absence of any such determination
or so far as the same may not make
specific provision, as the Board
may determine) and any Share may
be issued on the terms that it is
liable to be redeemed upon the
happening of a specified event or
upon a given date and either at the
option of the Company, or at the
option of the holder. No Shares
shall be issued to bearer.

APPENDIX III DETAILS OF THE PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

– 23 –



No. Before amendment After amendment (Revision) After amendment (Clean)

13. 5.(a) If at any time the share capital
of the Company is divided into
different classes of Shares, all or
any of the special rights attached to
any class (unless otherwise
provided for by the terms of issue
of the Shares of that class) may,
subject to the provisions of the
Companies Law, be varied or
abrogated either with the consent
in writing of the holders of not less
than ¾ in nominal value of the
issued Shares of that class or with
the sanction of a Special
Resolution passed at a separate
general meeting of the holders of
the Shares of that class. To every
such separate general meeting the
provisions of these Articles
relating to general meetings shall
mutatis mutandis apply, but so that
the necessary quorum (other than
at an adjourned meeting) shall be
not less than 2 persons holding (or,
in the case of a Shareholder being a
corporation, by its duly authorised
representative) or representing by
proxy one-third in nominal value
of the issued Shares of that class,
that the quorum for any meeting
adjourned for want of quorum shall
be 2 Shareholders present in person
(or in the case of the Shareholder
being a corporation, by its duly
authorised representative) or by
proxy (whatever the number of
Shares held by them) and that any
holder of Shares of the class
present in person (or in the case of
the Shareholder being a
corporation, by its duly authorised
representative) or by proxy may
demand a poll.

5.(a) If at any time the share capital
of the Company is divided into
different classes of Shares, all or
any of the special rights attached to
any class (unless otherwise
provided for by the terms of issue
of the Shares of that class) may,
subject to the provisions of the
Companies LawAct, be varied or
abrogated either with the consent
in writing of the holders of not less
than ¾ in nominal value of the
issued Shares of that class or with
the sanction of a Special
Resolution passed at a separate
general meeting of the holders of
the Shares of that class. To every
such separate general meeting the
provisions of these Articles
relating to general meetings shall
mutatis mutandis apply, but so that
the necessary quorum (other than
at an adjourned or postponed
meeting) shall be not less than 2
persons holding (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or representing by
proxy one-third in nominal value
of the issued Shares of that class,
that the quorum for any meeting
adjourned or postponed for want of
quorum shall be 2 Shareholders
present in person (or in the case of
the Shareholder being a
corporation, by its duly authorised
representative) or by proxy
(whatever the number of Shares
held by them) and that any holder
of Shares of the class present in
person (or in the case of the
Shareholder being a corporation,
by its duly authorised
representative) or by proxy may
demand a poll.

5.(a) If at any time the share capital
of the Company is divided into
different classes of Shares, all or
any of the special rights attached to
any class (unless otherwise
provided for by the terms of issue
of the Shares of that class) may,
subject to the provisions of the
Companies Act, be varied or
abrogated either with the consent
in writing of the holders of not less
than ¾ in nominal value of the
issued Shares of that class or with
the sanction of a Special
Resolution passed at a separate
general meeting of the holders of
the Shares of that class. To every
such separate general meeting the
provisions of these Articles
relating to general meetings shall
mutatis mutandis apply, but so that
the necessary quorum (other than
at an adjourned or postponed
meeting) shall be not less than 2
persons holding (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or representing by
proxy one-third in nominal value
of the issued Shares of that class,
that the quorum for any meeting
adjourned or postponed for want of
quorum shall be 2 Shareholders
present in person (or in the case of
the Shareholder being a
corporation, by its duly authorised
representative) or by proxy
(whatever the number of Shares
held by them) and that any holder
of Shares of the class present in
person (or in the case of the
Shareholder being a corporation,
by its duly authorised
representative) or by proxy may
demand a poll.
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14. 13.(f) make provision for the issue
and allotment of Shares which do
not carry any voting rights;

13.(g) change the currency of
denomination of its share capital;
and

13.(h) reduce its share premium
account in any manner authorised,
and subject to any conditions
prescribed by law.

13.(f) make provision for the issue
and allotment of Shares which do
not carry any voting rights; and

13.(g) change the currency of
denomination of its share capital;
and.

13.(h) reduce its share premium
account in any manner authorised,
and subject to any conditions
prescribed by law.

13.(f) make provision for the issue
and allotment of Shares which do
not carry any voting rights; and

13.(g) change the currency of
denomination of its share capital.

15. 15. (b) (ii) Where the Company

purchases for redemption a

redeemable Share, purchases not

made through the market or by

tender shall be limited to a

maximum price, and if purchases

are by tender, tenders shall be

available to all Shareholders alike.

Deletion of Article 15.(b)(ii)

Where the Company purchases for

redemption a redeemable Share,

purchases not made through the

market or by tender shall be limited

to a maximum price, and if

purchases are by tender, tenders

shall be available to all

Shareholders alike .

15. (b) (ii) Deleted

16. 15. (c) (i) The purchase or
redemption of any Share shall not
be deemed to give rise to the
purchase or redemption of any
other Share.

(ii) The holder of the Shares being
purchased or redeemed shall be
bound to deliver up to the
Company at the Head Office or
such other place as the Board shall
specify the certificate(s) thereof
for cancellation and thereupon the
Company shall pay to him the
purchase or redemption monies in
respect thereof.

Deletion of Article 15.(c)

15. (c) (i) The purchase or
redemption of any Share shall not
be deemed to give rise to the
purchase or redemption of any
other Share.

(ii) The holder of the Shares being
purchased or redeemed shall be
bound to deliver up to the
Company at the Head Office or
such other place as the Board shall
specify the certificate(s) thereof
for cancellation and thereupon the
Company shall pay to him the
purchase or redemption monies in
respect thereof.

15. (c) Deleted
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17. 17. (d) The Register may, after
notice has been given by
advertisement in a newspaper
circulating generally in Hong Kong
or where applicable, subject to the
Listing Rules, be closed at such
time or for such period not
exceeding in the whole 30 days in
each year as the Board may
determine.

17. (d) The Register may , after
notice has been given by
advertisement in a newspaper
circulating generally in Hong Kong
or where applicable, subject to the
Listing Rules, be closed at such
time or for such period not
exceeding in the whole 30 days in
each year as the Board may
determine.

17. (d) The Register may be closed
at such time or for such period not
exceeding in the whole 30 days in
each year as the Board may
determine.

18. 38. The Board may, if it thinks fit,
receive from any Shareholder
willing to advance the same, and
either in money or money’s worth,
all or any part of the money
uncalled and unpaid or instalments
payable upon any Shares held by
him, and in respect of all or any of
the moneys so advanced may pay
interest at such rate (if any) not
exceeding 20% per annum, as the
Board may decide but a payment in
advance of a call shall not entitle
the Shareholder to receive any
Dividend or to exercise any other
rights or privileges as a
Shareholder in respect of the Share
or the due portion of the Shares
upon which payment has been
advanced by such Shareholder
before it is called up. The Board
may at any time repay the amount
so advanced upon giving to such
Shareholder not less than one
Month’s notice in writing of its
intention on that behalf, unless
before the expiration of such notice
the amount so advanced shall have
been called up on the Shares in
respect of which it was advanced.

38. The Board may, if it thinks fit,
receive from any Shareholder
willing to advance the same, and
either in money or money’s worth,
all or any part of the money
uncalled and unpaid or instalments
payable upon any Shares held by
him, and in respect of all or any of
the moneys so advanced may pay
interest at such rate (if any) not
exceeding 20% per annum, as the
Board may decide but a payment in
advance of a call shall not entitle
the Shareholder to receive any
Dividend subsequently declared or
to exercise any other rights or
privileges as a Shareholder in
respect of the Share or the due
portion of the Shares upon which
payment has been advanced by
such Shareholder before it is called
up. The Board may at any time
repay the amount so advanced
upon giving to such Shareholder
not less than one Month’s notice in
writing of its intention on that
behalf, unless before the expiration
of such notice the amount so
advanced shall have been called up
on the Shares in respect of which it
was advanced.

38. The Board may, if it thinks fit,
receive from any Shareholder
willing to advance the same, and
either in money or money’s worth,
all or any part of the money
uncalled and unpaid or instalments
payable upon any Shares held by
him, and in respect of all or any of
the moneys so advanced may pay
interest at such rate (if any) not
exceeding 20% per annum, as the
Board may decide but a payment in
advance of a call shall not entitle
the Shareholder to receive any
Dividend subsequently declared or
to exercise any other rights or
privileges as a Shareholder in
respect of the Share or the due
portion of the Shares upon which
payment has been advanced by
such Shareholder before it is called
up. The Board may at any time
repay the amount so advanced
upon giving to such Shareholder
not less than one Month’s notice in
writing of its intention on that
behalf, unless before the expiration
of such notice the amount so
advanced shall have been called up
on the Shares in respect of which it
was advanced.
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19. 62. At all times during the Relevant

Period other than the year of the

Company’s adoption of these

Articles, the Company shall in each

year hold a general meeting as its

annual general meeting in addition

to any other meeting in that year

and shall specify the meeting as

such in the notice calling it; and

not more than 15 Months (or such

longer period as may be authorised

by the HK Stock Exchange) shall

elapse between the date of one

annual general meeting of the

Company and that of the next. The

annual general meeting shall be

held in the Relevant Territory or

elsewhere as may be determined by

the Board and at such time and

place as the Board shall appoint. A

meeting of the Shareholders or any

class thereof may be held by means

of such telephone, electronic or

other communication facilities as

permit all persons participating in

the meeting to communicate with

each other simultaneously and

instantaneously, and participation

in such a meeting shall constitute

presence at such meetings.

62. At all times during the Relevant

Period other than the financial year

of the Company’s adoption of these

Articles, the Company shall in each

financial year hold a general

meeting as its annual general

meeting in addition to any other

meeting in that year and shall

specify the meeting as such in the

notice calling it; and not more than

15 Months (or such longer period

as may be authorised by the HK

Stock Exchange) shall elapse

between the date of one annual

general meeting of the Company

and that of the nextsuch annual

general meeting must be held

within six (6) months after the end

of the Company’s financial year

unless a longer period would not

infringe the Listing Rules, if any.

The annual general meeting shall

be held in the Relevant Territory or

elsewhere as may be determined by

the Board and at such time and

place as the Board shall appoint. A

meeting of the Shareholders or any

class thereof may be held by means

of such telephone, electronic or

other communication facilities as

permit all persons participating in

the meeting to communicate with

each other simultaneously and

instantaneously, and participation

in such a meeting shall constitute

presence at such meetings.

62. At all times during the Relevant

Period other than the financial year

of the Company’s adoption of these

Articles, the Company shall in each

financial year hold a general

meeting as its annual general

meeting in addition to any other

meeting in that financial year and

shall specify the meeting as such in

the notice calling it; and such

annual general meeting must be

held within six (6) months after the

end of the Company’s financial

year unless a longer period would

not infringe the Listing Rules, if

any. The annual general meeting

shall be held in the Relevant

Territory or elsewhere as may be

determined by the Board and at

such time and place as the Board

shall appoint.
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20. 63. All general meetings other than
annual general meetings shall be
called extraordinary general
meetings.

63. All general meetings other than
annual general meetings shall be
called extraordinary general
meetings. All general meetings
(including an annual general
meeting, any adjourned meeting or
postponed meeting) may be held
and conducted (a) as a physical
meeting in any part of the world,
and at one or more locations as
provided in Article 77A, or (b) as a
hybrid meeting, or (c) as an
electronic meeting, as may be
determined by the Board.

63. All general meetings other than
annual general meetings shall be
called extraordinary general
meetings. All general meetings
(including an annual general
meeting, any adjourned meeting or
postponed meeting) may be held
and conducted (a) as a physical
meeting in any part of the world,
and at one or more locations as
provided in Article 77A, or (b) as a
hybrid meeting, or (c) as an
electronic meeting, as may be
determined by the Board.

21. 64. The Board may, whenever it
thinks fit, convene an
extraordinary general meeting.
Extraordinary general meetings
shall also be convened on the
requisition of one or more
Shareholders holding, at the date of
deposit of the requisition, not less
than one tenth of the paid up
capital of the Company having the
right of voting at general meetings.
Such requisition shall be made in
writing to the Board or the
Secretary for the purpose of
requiring an extraordinary general
meeting to be called by the Board
for the transaction of any business
specified in such requisition. Such
meeting shall be held within 2
Months after the deposit of such
requisition. If within 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.

64. The Board may, whenever it
thinks fit, convene an
extraordinary general meeting.
Extraordinary general meetings
shall also be convened on the
requisition of one or more
Shareholders holding, at the date of
deposit of the requisition, not less
than one tenth of the paid up
capital of the Company having the
right of voting at general meetings.
Such requisition shall be made in
writing to the Board or the
Secretary for the purpose of
requiring an extraordinary general
meeting to be called by the Board
for the transaction of any business
specified in such requisition. Such
meeting shall be held within 2
Months after the deposit of such
requisition. If within 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.

64. The Board may, whenever it
thinks fit, convene an
extraordinary general meeting. Any
one or more Shareholder(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 convene a
physical meeting at only one
location which will be the Principal
Meeting Place, 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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Any one or more Shareholder(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 convene a

physical meeting at only one

location which will be the Principal

Meeting Place, 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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22. (Not applicable) The following is added as the new

Article 65A:

The notice shall specify:

(a) the time and date of the

meeting;

(b) in the case of a physical

meeting or a hybrid meeting, the

place of the meeting and where

there is more than one meeting

location as determined by the

Board pursuant to Article 71A, the

principal place of the meeting (the

“Principal Meeting Place”);

(c) if the general meeting is to be a

hybrid meeting, the notice shall

include a statement to that effect

and with details of the electronic

facilities for attendance and

participation by electronic means

at the meeting or where such

details will be made available by

the Company prior to the meeting;

(d) if the meeting is to be an

electronic meeting, the notice shall

include a statement to that effect

and with details of the electronic

facilities for attendance and

participation by electronic means

at the meeting or where such

details will be made available by

the Company prior to the meeting;

and

The following is added as the new

Article 65A:

The notice shall specify:

(a) the time and date of the

meeting;

(b) in the case of a physical

meeting or a hybrid meeting, the

place of the meeting and where

there is more than one meeting

location as determined by the

Board pursuant to Article 71A, the

principal place of the meeting (the

“Principal Meeting Place”);

(c) if the general meeting is to be a

hybrid meeting, the notice shall

include a statement to that effect

and with details of the facilities for

attendance and participation by

electronic means at the meeting or

where such details will be made

available by the Company prior to

the meeting;

(d) if the meeting is to be an

electronic meeting, the notice shall

include a statement to that effect

and with details of the electronic

facilities for attendance and

participation by electronic means

at the meeting or where such

details will be made available by

the Company prior to the meeting;

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

The notice convening an annual
general meeting shall specify the
meeting as such. Notice of every
general meeting shall be given to
all Shareholders other than to such
Shareholders as, under the
provisions of these Articles or the
terms of issue of the shares they
hold, are not entitled to receive
such notices from the Company, to
all persons entitled to a share in
consequence of the death or
bankruptcy or winding-up of a
Shareholder and to each of the
Directors and the Auditors.

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

The notice convening an annual
general meeting shall specify the
meeting as such. Notice of every
general meeting shall be given to
all Shareholders other than to such
Shareholders as, under the
provisions of these Articles or the
terms of issue of the shares they
hold, are not entitled to receive
such notices from the Company, to
all persons entitled to a share in
consequence of the death or
bankruptcy or winding-up of a
Shareholder and to each of the
Directors and the Auditors.

23. (Not applicable) The following is added as the new
Article 67A:

67A. All Shareholders have the
right to: (a) speak at general
meetings; and (b) vote at a general
meeting except where a
Shareholder is required, by the
Listing Rules, to abstain from
voting to approve the matter under
consideration.

The following is added as the new
Article 67A:

67A. All Shareholders have the
right to: (a) speak at general
meetings; and (b) vote at a general
meeting except where a
Shareholder is required, by the
Listing Rules, to abstain from
voting to approve the matter under
consideration.
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24. 69. If within 15 minutes from the
time appointed for the meeting a
quorum is not present, the meeting,
if convened upon the requisition of
Shareholders, shall be dissolved,
but in any other case it shall stand
adjourned to the same day in the
next week and at such time and
place as shall be decided by the
Board, and if at such adjourned
meeting a quorum is not present
within 15 minutes from the time
appointed for holding the meeting,
the Shareholder or the
Shareholders present in person (or,
in the case of a Shareholder being a
corporation by its duly authorised
representative) or by proxy and
entitled to vote shall be a quorum
and may transact the business for
which the meeting was called.

69. If within 15 minutes from the
time appointed for the meeting a
quorum is not present, the meeting,
if convened upon the requisition of
Shareholders, shall be dissolved,
but in any other case it shall stand
adjourned to the same day in the
next week and at such time and
(where applicable) same place(s)
and in such form and manner
referred to in Article 63 as the
chairman of the meeting (of in
default, the Board) may
absolutelyas shall be decided by
the Board, and if at such adjourned
meeting a quorum is not present
within 15 minutes from the time
appointed for holding the meeting,
the Shareholder or the
Shareholders present in person (or,
in the case of a Shareholder being a
corporation by its duly authorised
representative) or by proxy and
entitled to vote shall be a quorum
and may transact the business for
which the meeting was called.

69. If within 15 minutes from the
time appointed for the meeting a
quorum is not present, the meeting,
if convened upon the requisition of
Shareholders, shall be dissolved,
but in any other case it shall stand
adjourned to the same day in the
next week and at such time and
(where applicable) same place(s)
and in such form and manner
referred to in Article 63 as the
chairman of the meeting (of in
default, the Board) may absolutely,
and if at such adjourned meeting a
quorum is not present within 15
minutes from the time appointed
for holding the meeting, the
Shareholder or the Shareholders
present in person (or, in the case of
a Shareholder being a corporation
by its duly authorised
representative) or by proxy and
entitled to vote shall be a quorum
and may transact the business for
which the meeting was called.

25. (Not applicable) The following is added as the new
Article 69A immediately after
Article 69:

69A. The chairman of a general
meeting (be it a physical meeting, a
hybrid meeting or an electronic
meeting) may attend, preside as
chairman at, and conduct
proceedings of, such meeting by
means of electronic facilities.

69A. The chairman of a general
meeting (be it a physical meeting, a
hybrid meeting or an electronic
meeting) may attend, preside as
chairman at, and conduct
proceedings of, such meeting by
means of electronic facilities.
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26. 71. The Chairman of the meeting

may, with the consent of any

general meeting at which a quorum

is present, and shall, if so directed

by the meeting, adjourn any

meeting from time to time and

from place to place as the meeting

shall determine. Whenever a

meeting is adjourned for 14 days or

more, at least 7 clear days’ notice,

specifying the place, the day and

the hour of the adjourned meeting

shall be given in the same manner

as in the case of an original

meeting but it shall not be

necessary to specify in such notice

the nature of the business to be

transacted at the adjourned

meeting. Save as aforesaid, no

notice of an adjournment or of the

business to be transacted at any

adjourned meeting needs to be

given nor shall any Shareholder be

entitled to any such notice. No

business shall be transacted at an

adjourned meeting other than the

business which might have been

transacted at the meeting from

which the adjournment took place.

71. The Chairman of the meeting

may, with the consent of any

general meeting at which a quorum

is present, and shall, if so directed

by the meeting, adjourn any

meeting from time to time (or

indefinitely) and from place to

place(s), and change the form of

the meeting (physical meeting,

hybrid meeting or electronic

meeting) as the meeting shall

determine. Whenever a meeting is

adjourned for 14 days or more, at

least 7 clear days’ notice,

specifying the place, the day and

the hour of the adjourned meeting

shall be given in the same manner

as in the case of an original

meeting the details set out in

Article 65A but it shall not be

necessary to specify in such notice

the nature of the business to be

transacted at the adjourned

meeting. Save as aforesaid, no

notice of an adjournment or of the

business to be transacted at any

adjourned meeting needs to be

given nor shall any Shareholder be

entitled to any such notice. No

business shall be transacted at an

adjourned meeting other than the

business which might have been

transacted at the meeting from

which the adjournment took place.

71. The Chairman of the meeting

may, with the consent of any

general meeting at which a quorum

is present, and shall, if so directed

by the meeting, adjourn any

meeting from time to time (or

indefinitely) and from place to

place(s), and change the form of

the meeting (physical meeting,

hybrid meeting or electronic

meeting) as the meeting shall

determine. Whenever a meeting is

adjourned for 14 days or more, at

least 7 clear days’ notice,

specifying the place, the day and

the hour of the adjourned meeting

shall be given in the same manner

as in the case of an original

meeting the details set out in

Article 65A but it shall not be

necessary to specify in such notice

the nature of the business to be

transacted at the adjourned

meeting. Save as aforesaid, no

notice of an adjournment or of the

business to be transacted at any

adjourned meeting needs to be

given nor shall any Shareholder be

entitled to any such notice. No

business shall be transacted at an

adjourned meeting other than the

business which might have been

transacted at the meeting from

which the adjournment took place.
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27. (Not applicable) The following is added as the new
Article 71A to Article 71H
immediately after Article 71:

71A. (1) The Board may, at its
absolute discretion, arrange for
persons entitled to attend a general
meeting to do so by simultaneous
attendance and participation by
means of electronic facility or
facilities at such location or
locations (“Meeting Location(s)”)
determined by the Board at its
absolute discretion. Any
Shareholder or (in the case of a
Shareholder being a corporation)
its duly authorised representative
or any proxy attending and
participating in such way or any
Shareholder participating in an
electronic meeting or a hybrid
meeting by means of electronic
facilities is deemed to be present at
and shall be counted in the quorum
of the meeting.

All general meetings are subject to
the following and, where
appropriate, all references to a
“Shareholder” or “Shareholders” in
this sub-paragraph (2) shall include
a proxy or proxies respectively:

(a) where a Shareholder is
attending a Meeting Location
and/or in the case of a hybrid
meeting, the meeting shall be
treated as having commenced if it
has commenced at the Principal
Meeting Place;

(b) Shareholders present in person
or (in the case of a Shareholder
being a corporation) by its duly
authorised representative or by
proxy at the Meeting Location(s)
and/or Shareholders participating
in an electronic meeting or a hybrid
meeting by means of electronic
facilities shall be counted in the
quorum for and entitled to vote at
the meeting in question, and that
meeting shall be duly constituted
and its proceedings valid provided
that the chairman of the meeting is
satisfied that adequate electronic
facilities are available throughout
the meeting to ensure that
Shareholder attending at all
Meeting Locations and
Shareholders participating in an
electronic meeting or a hybrid
meeting by means of electronic
facilities are able to participate in
the business for which meeting has
been convened;

71A. (1) The Board may, at its
absolute discretion, arrange for
persons entitled to attend a general
meeting to do so by simultaneous
attendance and participation by
means of electronic facility or
facilities at such location or
locations (“Meeting Location(s)”)
determined by the Board at its
absolute discretion. Any
Shareholder or (in the case of a
Shareholder being a corporation)
its duly authorised representative
or any proxy attending and
participating in such way or any
Shareholder participating in an
electronic meeting or a hybrid
meeting by means of electronic
facilities is deemed to be present at
and shall be counted in the quorum
of the meeting.

All general meetings are subject to
the following and, where
appropriate, all references to a
“Shareholder” or “Shareholders” in
this sub-paragraph (2) shall include
a proxy or proxies respectively:

(a) where a Shareholder is
attending a Meeting Location
and/or in the case of a hybrid
meeting, the meeting shall be
treated as having commenced if it
has commenced at the Principal
Meeting Place;

(b) Shareholders present in person
or (in the case of a Shareholder
being a corporation) by its duly
authorised representative or by
proxy at the Meeting Location(s)
and/or Shareholders participating
in an electronic meeting or a hybrid
meeting by means of electronic
facilities shall be counted in the
quorum for and entitled to vote at
the meeting in question, and that
meeting shall be duly constituted
and its proceedings valid provided
that the chairman of the meeting is
satisfied that adequate electronic
facilities are available throughout
the meeting to ensure that
Shareholder attending at all
Meeting Locations and
Shareholders participating in an
electronic meeting or a hybrid
meeting by means of electronic
facilities are able to participate in
the business for which meeting has
been convened;
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(c) where Shareholders attend a

meeting by being present at one of

the Meeting Locations and/or

where Shareholders participating

in an electronic meeting or a hybrid

meeting by means of electronic

facilities, a failure (for any reason)

of the electronic facilities or

communication equipment, or any

other failure in the arrangements

for enabling those in a Meeting

Location other than the Principal

Meeting Place to participate in the

business for which the meeting has

been convened or, in the case of an

electronic meeting or a hybrid

meeting, the inability of one or

more Shareholders or proxies to

access, or continue to access, the

electronic facilities despite

adequate electronic facilities

having been made available by the

Company, shall not affect the

validity of the meeting, or any

business conducted there or any

action taken pursuant to such

business provided that there is a

quorum present throughout the

meeting; and

(d) if any of the Meeting Locations

is outside Hong Kong and/or in the

case of a hybrid meeting, the

provisions of these Articles

concerning the service and giving

of notice for the meeting, and the

time for lodging proxies, shall

apply by reference to the Principal

Meeting Place; and in the case of

an electronic meeting, the time for

lodging proxies shall be as stated

in the notice of the meeting.

(c) where Shareholders attend a

meeting by being present at one of

the Meeting Locations and/or

where Shareholders participating

in an electronic meeting or a hybrid

meeting by means of electronic

facilities, a failure (for any reason)

of the electronic facilities or

communication equipment, or any

other failure in the arrangements

for enabling those in a Meeting

Location other than the Principal

Meeting Place to participate in the

business for which the meeting has

been convened or, in the case of an

electronic meeting or a hybrid

meeting, the inability of one or

more Shareholders or proxies to

access, or continue to access, the

electronic facilities despite

adequate electronic facilities

having been made available by the

Company, shall not affect the

validity of the meeting, or any

business conducted there or any

action taken pursuant to such

business provided that there is a

quorum present throughout the

meeting; and

(d) if any of the Meeting Locations

is outside Hong Kong and/or in the

case of a hybrid meeting, the

provisions of these Articles

concerning the service and giving

of notice for the meeting, and the

time for lodging proxies, shall

apply by reference to the Principal

Meeting Place; and in the case of

an electronic meeting, the time for

lodging proxies shall be as stated

in the notice of the meeting.
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71B. The Board and, at any general

meeting, the chairman of the

meeting may from time to time

make arrangements for managing

attendance at the Principal Meeting

Place, any Meeting Location(s)

and/or participation in an

electronic meeting or a hybrid

meeting by means of electronic

facilities (whether involving the

issue of tickets or some other

means of identification, passcode,

seat reservation, electronic voting

or otherwise) as it shall in its

absolute discretion consider

appropriate, and may from time to

time change any such

arrangements, provided that a

Shareholder who, pursuant to such

arrangements, is not entitled to

attend, in person or (in the case of

a Shareholder being a corporation)

by its duly authorised

representative, or by proxy, at any

Meeting Location shall be entitled

so to attend at one of the other

Meeting Locations; and the

entitlement of any Shareholder so

to attend the meeting or adjourned

meeting at such Meeting Location

or Meeting Locations shall be

subject to any such arrangement as

may be for the time being in force

and by the notice of meeting or

adjourned meeting stated to apply

to the meeting.

71B. The Board and, at any general

meeting, the chairman of the

meeting may from time to time

make arrangements for managing

attendance at the Principal Meeting

Place, any Meeting Location(s)

and/or participation in an

electronic meeting or a hybrid

meeting by means of electronic

facilities (whether involving the

issue of tickets or some other

means of identification, passcode,

seat reservation, electronic voting

or otherwise) as it shall in its

absolute discretion consider

appropriate, and may from time to

time change any such

arrangements, provided that a

Shareholder who, pursuant to such

arrangements, is not entitled to

attend, in person or (in the case of

a Shareholder being a corporation)

by its duly authorised

representative, or by proxy, at any

Meeting Location shall be entitled

so to attend at one of the other

Meeting Locations; and the

entitlement of any Shareholder so

to attend the meeting or adjourned

meeting at such Meeting Location

or Meeting Locations shall be

subject to any such arrangement as

may be for the time being in force

and by the notice of meeting or

adjourned meeting stated to apply

to the meeting.
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71C. If it appears to the chairman
of the general meeting that: (a) the
electronic facilities at the Principal
Meeting Place or at such other
Meeting Location(s) at which the
meeting may be attended have
become inadequate for the
purposes referred to in Article
71A(1) or are otherwise not
sufficient to allow the meeting to
be conducted substantially in
accordance with the provisions set
out in the notice of the meeting; or
(b) in the case of an electronic
meeting or a hybrid meeting,
electronic facilities being made
available by the Company have
become inadequate; or (c) it is not
possible to ascertain the view of
those present or to give all persons
entitled to do so a reasonable
opportunity to communicate and/or
vote at the meeting; or (d) there is
violence or the threat of violence,
unruly behaviour or other
disruption occurring at the meeting
or it is not possible to secure the
proper and orderly conduct of the
meeting; then, without prejudice to
any other power which the
chairman of the meeting may have
under these Articles or at common
law, the chairman may, at his/her
absolute discretion, without the
consent of the meeting, and before
or after the meeting has started and
irrespective of whether a quorum is
present, interrupt or adjourn the
meeting (including adjournment
for indefinite period). All business
conducted at the meeting up to the
time of such adjournment shall be
valid.

71C. If it appears to the chairman
of the general meeting that: (a) the
electronic facilities at the Principal
Meeting Place or at such other
Meeting Location(s) at which the
meeting may be attended have
become inadequate for the
purposes referred to in Article
71A(1) or are otherwise not
sufficient to allow the meeting to
be conducted substantially in
accordance with the provisions set
out in the notice of the meeting; or
(b) in the case of an electronic
meeting or a hybrid meeting,
electronic facilities being made
available by the Company have
become inadequate; or (c) it is not
possible to ascertain the view of
those present or to give all persons
entitled to do so a reasonable
opportunity to communicate and/or
vote at the meeting; or (d) there is
violence or the threat of violence,
unruly behaviour or other
disruption occurring at the meeting
or it is not possible to secure the
proper and orderly conduct of the
meeting; then, without prejudice to
any other power which the
chairman of the meeting may have
under these Articles or at common
law, the chairman may, at his/her
absolute discretion, without the
consent of the meeting, and before
or after the meeting has started and
irrespective of whether a quorum is
present, interrupt or adjourn the
meeting (including adjournment
for indefinite period). All business
conducted at the meeting up to the
time of such adjournment shall be
valid.
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71D. The Board and, at any general

meeting, the chairman of the

meeting may make any

arrangement and impose any

requirement or restriction the

Board or the chairman of the

meeting, as the case may be,

considers appropriate to ensure the

security and orderly conduct of a

meeting (including, without

limitation, requirements for

evidence of identity to be produced

by those attending the meeting, the

searching of their personal

property and the restriction of

items that may be taken into the

meeting place and determining the

number and frequency of and the

time allowed for questions that

may be raised at a meeting).

Shareholders shall also comply

with all requirements or

restrictions imposed by the owner

of the premises at which the

meeting is held. Any decision made

under this Article shall be final and

conclusive and a person who

refuses to comply with any such

arrangements, requirements or

restrictions may be refused entry to

the meeting or ejected (physically

or electronically) from the

meeting.

71D. The Board and, at any general

meeting, the chairman of the

meeting may make any

arrangement and impose any

requirement or restriction the

Board or the chairman of the

meeting, as the case may be,

considers appropriate to ensure the

security and orderly conduct of a

meeting (including, without

limitation, requirements for

evidence of identity to be produced

by those attending the meeting, the

searching of their personal

property and the restriction of

items that may be taken into the

meeting place and determining the

number and frequency of and the

time allowed for questions that

may be raised at a meeting).

Shareholders shall also comply

with all requirements or

restrictions imposed by the owner

of the premises at which the

meeting is held. Any decision made

under this Article shall be final and

conclusive and a person who

refuses to comply with any such

arrangements, requirements or

restrictions may be refused entry to

the meeting or ejected (physically

or electronically) from the

meeting.
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71E. If, after the sending of notice

of a general meeting but before the

meeting is held, or after the

adjournment of a meeting but

before the adjourned meeting is

held (whether or not notice of the

adjourned meeting is required), the

Directors, in their absolute

discretion, consider that it is

inappropriate, impracticable,

unreasonable or undesirable for

any reason to hold the general

meeting on the date or at the time

and place and/or by means of the

electronic facilities specified in the

notice calling the meeting, they

may change or postpone the

meeting to another date, time

and/or place and/or change the

electronic facility or facilities

and/or change the form of the

meeting from a physical meeting to

a hybrid meeting or an electronic

meeting (or vice versa) without

approval from the Shareholders.

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 such

meeting);

71E. If, after the sending of notice

of a general meeting but before the

meeting is held, or after the

adjournment of a meeting but

before the adjourned meeting is

held (whether or not notice of the

adjourned meeting is required), the

Directors, in their absolute

discretion, consider that it is

inappropriate, impracticable,

unreasonable or undesirable for

any reason to hold the general

meeting on the date or at the time

and place and/or by means of the

electronic facilities specified in the

notice calling the meeting, they

may change or postpone the

meeting to another date, time

and/or place and/or change the

electronic facility or facilities

and/or change the form of the

meeting from a physical meeting to

a hybrid meeting or an electronic

meeting (or vice versa) without

approval from the Shareholders.

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 such

meeting);
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(b) when only the form of the
meeting or electronic facilities
specified in the notice are changed,
the Board shall notify the
Shareholders of details of such
change in such manner as the
Board may determine;

(c) when a meeting is postponed in
accordance with this Article,
subject to and without prejudice to
Article 71, unless already specified
in the original notice of the
meeting, the Board shall fix the
date, time and place or place(s),
including any electronic facility or
facilities (if applicable), for the
postponed meeting and seven (7)
clear days’ notice at the least of the
postponed meeting shall be given
by one of the means specified in
Article 180 and shall specify the
date, time and place and electronic
facility (if applicable) of the
postponed meeting, and the date
and time by which proxies shall be
submitted in order to be valid at
such postponed meeting (provided
that any proxy submitted for the
original meeting shall continue to
be valid for the postponed meeting
unless revoked or replaced by a
new proxy); and

(d) notice of the business to be
transacted at the postponed
meeting shall not be required, nor
shall any accompanying documents
be required to be recirculated,
provided that the business to be
transacted at the postponed
meeting is the same as that set out
in the original notice of general
meeting circulated to the
Shareholders.

71F. All persons seeking to attend
and participate in a hybrid meeting
or an electronic meeting shall be
responsible for maintaining
adequate facilities to enable them
to do so. Subject to Articles 71C,
any inability of a person or persons
to attend or participate in a general
meeting by way of electronic
facility or facilities shall not
invalidate the proceedings of that
meeting.

(b) when only the form of the
meeting or electronic facilities
specified in the notice are changed,
the Board shall notify the
Shareholders of details of such
change in such manner as the
Board may determine;

(c) when a meeting is postponed in
accordance with this Article,
subject to and without prejudice to
Article 71, unless already specified
in the original notice of the
meeting, the Board shall fix the
date, time and place or place(s),
including any electronic facility or
facilities (if applicable), for the
postponed meeting and seven (7)
clear days’ notice at the least of the
postponed meeting shall be given
by one of the means specified in
Article 180 and shall specify the
date, time and place and electronic
facility (if applicable) of the
postponed meeting, and the date
and time by which proxies shall be
submitted in order to be valid at
such postponed meeting (provided
that any proxy submitted for the
original meeting shall continue to
be valid for the postponed meeting
unless revoked or replaced by a
new proxy); and

(d) notice of the business to be
transacted at the postponed
meeting shall not be required, nor
shall any accompanying documents
be required to be recirculated,
provided that the business to be
transacted at the postponed
meeting is the same as that set out
in the original notice of general
meeting circulated to the
Shareholders.

71F. All persons seeking to attend
and participate in a hybrid meeting
or an electronic meeting shall be
responsible for maintaining
adequate facilities to enable them
to do so. Subject to Articles 71C,
any inability of a person or persons
to attend or participate in a general
meeting by way of electronic
facility or facilities shall not
invalidate the proceedings of that
meeting.
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71G. Without prejudice to other

provisions in Article 71, a physical

meeting may also be held by means

of such telephone, electronic or

other communication facilities as

permit all persons participating in

the meeting to communicate with

each other simultaneously and

instantaneously, and participation

in such a meeting shall constitute

presence in person at such meeting.

71H. The Board and, at any

electronic meeting or hybrid

meeting, the chairman may make

any arrangement and impose any

requirement as restriction as is

necessary to ensure the

identification of those taking part

and the security of the electronic

platform and all electronic

communications associated

therewith, and the provisions of

Articles 71D and 71F (as

appropriate) shall apply mutatis

mutandis to any such meeting.

71G. Without prejudice to other

provisions in Article 71, a physical

meeting may also be held by means

of such telephone, electronic or

other communication facilities as

permit all persons participating in

the meeting to communicate with

each other simultaneously and

instantaneously, and participation

in such a meeting shall constitute

presence in person at such meeting.

71H. The Board and, at any

electronic meeting or hybrid

meeting, the chairman may make

any arrangement and impose any

requirement as restriction as is

necessary to ensure the

identification of those taking part

and the security of the electronic

platform and all electronic

communications associated

therewith, and the provisions of

Articles 71D and 71F (as

appropriate) shall apply mutatis

mutandis to any such meeting.
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28. 72. At any general meeting a
resolution put to the vote of the
meeting shall be decided on a show
of hands unless a poll is (before or
on the declaration of the result of
the show of hands or on the
withdrawal of any other demand
for a poll) demanded or otherwise
required under the Listing Rules. A
poll may be demanded by:

(a) the Chairman of the meeting; or

(b) at least 2 Shareholders present
in person (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or by proxy for the
time being entitled to vote at the
meeting; or

(c) any Shareholder or
Shareholders present in person (or,
in the case of a Shareholder being a
corporation, by its duly authorised
representative) or by proxy and
representing not less than one-
tenth of the total voting rights of
all the Shareholders having the
right to vote at the meeting; or

(d) any Shareholder or
Shareholders present in person (or,
in the case of a Shareholder being a
corporation, by its duly authorised
representative) or by proxy and
holding Shares conferring a right to
vote at the meeting being Shares on
which an aggregate sum has been
paid up equal to not less than
one-tenth of the total sum paid up
on all the Shares conferring that
right.

72. At any general meeting a
resolution put to the vote of the
meeting shall be decided by way of
a poll save that in the case of a
physical meeting, the Chairman of
the meeting may in good faith,
allow a resolution which relates
purely to a procedural or
administrative matter as
determined by the Listing Rules to
be voted on by a show of hands. on
a show of hands unless a poll is
(before or on the declaration of the
result of the show of hands or on
the withdrawal of any other
demand for a poll) demanded or
otherwise required under the
Listing Rules. A poll may also be
demanded by:

(a) the Chairman of the meeting; or

(b) at least 2 Shareholders present
in person (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or by proxy for the
time being entitled to vote at the
meeting; or

(c) any Shareholder or
Shareholders present in person (or,
in the case of a Shareholder being a
corporation, by its duly authorised
representative) or by proxy and
representing not less than one-
tenth of the total voting rights of
all the Shareholders having the
right to vote at the meeting; or

(d) any Shareholder or
Shareholders present in person (or,
in the case of a Shareholder being a
corporation, by its duly authorised
representative) or by proxy and
holding Shares conferring a right to
vote at the meeting being Shares on
which an aggregate sum has been
paid up equal to not less than
one-tenth of the total sum paid up
on all the Shares conferring that
right.

72. At any general meeting a
resolution put to the vote of the
meeting shall be decided by way of
a poll save that in the case of a
physical meeting, the Chairman of
the meeting may in good faith,
allow a resolution which relates
purely to a procedural or
administrative matter as
determined by the Listing Rules to
be voted on by a show of hands. A
poll may also be demanded by:

(a) the Chairman of the meeting; or

(b) at least 2 Shareholders present
in person (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or by proxy for the
time being entitled to vote at the
meeting; or

(c) any Shareholder or
Shareholders present in person (or,
in the case of a Shareholder being a
corporation, by its duly authorised
representative) or by proxy and
representing not less than one-
tenth of the total voting rights of
all the Shareholders having the
right to vote at the meeting; or

(d) any Shareholder or
Shareholders present in person (or,
in the case of a Shareholder being a
corporation, by its duly authorised
representative) or by proxy and
holding Shares conferring a right to
vote at the meeting being Shares on
which an aggregate sum has been
paid up equal to not less than
one-tenth of the total sum paid up
on all the Shares conferring that
right.
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29. 79. Subject to any special rights,
privileges or restrictions as to
voting for the time being attached
to any class or classes of Shares, at
any general meeting on a show of
hands every Shareholder who is
present in person (or, in the case of
a Shareholder being a corporation,
by its duly authorised
representative) or by proxy shall
(save as provided otherwise in this
Article) have one (1) vote, and on a
poll every Shareholder present in
person (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or by proxy, shall
have one vote for every Share of
which he is the holder which is
fully paid or credited as fully paid
(but so that no amount paid or
credited as paid on a Share in
advance of calls or instalments
shall be treated for the purposes of
this Article as paid on the Share).
On a poll a Shareholder entitled to
more than one vote need not use all
his votes or cast all his votes in the
same way. Notwithstanding
anything contained in these
Articles, where more than one
proxy is appointed by a
Shareholder which is a Clearing
House (or its nominee(s)), each
such proxy shall have one vote on a
show of hands.

79. Subject to any special rights,
privileges or restrictions as to
voting for the time being attached
to any class or classes of Shares, at
any general meeting on a show of
hands every Shareholder who is
how of present in person (or, in the
case of a Shareholder being a
corporation, by its duly authorised
representative) or by proxy shall
(save as provided otherwise in this
Article) have one (1) vote, and on a
poll every Shareholder present in
person (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or by proxy, shall
have one vote for every Share of
which he is the holder which is
fully paid or credited as fully paid
(but so that no amount paid or
credited as paid on a Share in
advance of calls or instalments
shall be treated for the purposes of
this Article as paid on the Share).,
and on a show of hands every
Shareholder who is present in
person (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or by proxy shall
(save as provided otherwise in this
Article) have one (1) vote. On a
poll a Shareholder entitled to more
than one vote need not use all his
votes or cast all his votes in the
same way. Notwithstanding
anything contained in these
Articles, where more than one
proxy is appointed by a
Shareholder which is a Clearing
House (or its nominee(s)), each
such proxy shall have one vote on a
show of hands. and on a poll, each
such proxy is under no obligation
to cast all his votes in the same
way. Votes (whether on a show of
hands or by way of poll) may be
cast by such means, electronic or
otherwise, as the Directors or the
chairman of the meeting may
determine.

79. Subject to any special
privileges or restrictions as to
voting for the time being attached
to any class or classes of Shares, at
any general meeting on a poll
every Shareholder present in
person (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or by proxy, shall
have one vote for every Share of
which he is the holder which is
fully paid or credited as fully paid
(but so that no amount paid or
credited as paid on a Share in
advance of calls or instalments
shall be treated for the purposes of
this Article as paid on the Share),
and on a show of hands every
Shareholder who is present in
person (or, in the case of a
Shareholder being a corporation,
by its duly authorised
representative) or by proxy shall
(save as provided otherwise in this
Article) have one (1) vote. On a
poll a Shareholder entitled to more
than one vote need not use all his
votes or cast all his votes in the
same way. Notwithstanding
anything contained in these
Articles, where more than one
proxy is appointed by a
Shareholder which is a Clearing
House (or its nominee(s)), each
such proxy shall have one vote on a
show of hands and on a poll, each
such proxy is under no obligation
to cast all his votes in the same
way. Votes (whether on a show of
hands or by way of poll) may be
cast by such means, electronic or
otherwise, as the Directors or the
chairman of the meeting may
determine.
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30. 92. (b) Where a Shareholder is a
Clearing House (or its nominee(s)),
it may (subject to Article 93)
authorise such person or persons as
it thinks fit to act as its
representative or representatives at
any meeting of the Company or at
any meeting of any class of
Shareholders provided that if more
than one person is so authorised,
the authorisation shall specify the
number and class of Shares in
respect of which each such
representative is so authorised. A
person so authorised pursuant to
the provisions of this Article shall
be deemed to have been duly
authorised without further
evidence of the facts and be
entitled to exercise the same rights
and powers on behalf of the
Clearing House (or its nominee(s))
which he represents as that
Clearing House (or its nominee(s))
could exercise as if such person
were an individual Shareholder,
including the right to vote
individually on a show of hands.

92. (b) Where a Shareholder is a
Clearing House (or its nominee(s)),
it may (subject to Article 93)
authorise such person or persons as
it thinks fit to act as its
representative or representatives at
any meeting of the Company or at
any meeting of any class of
Shareholders provided that if more
than one person is so authorised,
the authorisation shall specify the
number and class of Shares in
respect of which each such
representative is so authorised. A
person so authorised pursuant to
the provisions of this Article shall
be deemed to have been duly
authorised without further
evidence of the facts and be
entitled to exercise the same rights
and powers on behalf of the
Clearing House (or its nominee(s))
which he represents as that
Clearing House (or its nominee(s))
could exercise as if such person
were an individual Shareholder,
including the right to vote
individually on a show of hands
and the right to speak.

92. (b) Where a Shareholder is a
Clearing House (or its nominee(s)),
it may (subject to Article 93)
authorise such person or persons as
it thinks fit to act as its
representative or representatives at
any meeting of the Company or at
any meeting of any class of
Shareholders provided that if more
than one person is so authorised,
the authorisation shall specify the
number and class of Shares in
respect of which each such
representative is so authorised. A
person so authorised pursuant to
the provisions of this Article shall
be deemed to have been duly
authorised without further
evidence of the facts and be
entitled to exercise the same rights
and powers on behalf of the
Clearing House (or its nominee(s))
which he represents as that
Clearing House (or its nominee(s))
could exercise as if such person
were an individual Shareholder,
including the right to vote
individually on a show of hands
and the right to speak.
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31. 112. The Board shall have power
from time to time and at any time
to appoint any person as a Director
either to fill a casual vacancy or as
an additional Director but so that
the number of Directors so
appointed shall not exceed the
maximum number determined from
time to time by the Shareholders in
general meeting. Any Director
appointed by the Board to fill a
casual vacancy shall hold office
only until the first general meeting
of the Company after his
appointment and be subject to re-
election at such meeting. Any
Director appointed by the Board as
an addition to the existing Board
shall hold office only until the next
following annual general meeting
of the Company and shall then be
eligible for re-election.

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

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

32. 172. The Board shall cause proper
books of account to be kept of the
sums of money received and
expended by the Company, and the
matters in respect of which such
receipts and expenditure take
place; and of the assets and
liabilities of the Company and of
all other matters required by the
Companies Law necessary to give
a true and fair view of the state of
the Company’s affairs and to show
and explain its transactions.

172. The Board shall cause proper
books of account to be kept of the
sums of money received and
expended by the Company, and the
matters in respect of which such
receipts and expenditure take
place; and of the assets and
liabilities of the Company and of
all other matters required by the
Companies Law necessary to give
a true and fair view of the state of
the Company’s affairs and to show
and explain its transactions. The
financial year end of the Company
shall be 31 December in each
calendar year or as otherwise
determined by the Board.

172. The Board shall cause proper
books of account to be kept of the
sums of money received and
expended by the Company, and the
matters in respect of which such
receipts and expenditure take
place; and of the assets and
liabilities of the Company and of
all other matters required by the
Companies Law necessary to give
a true and fair view of the state of
the Company’s affairs and to show
and explain its transactions. The
financial year end of the Company
shall be 31 December in each
calendar year or as otherwise
determined by the Board.
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33. 176.(a) The Company shall at each
annual general meeting appoint
one or more firms of auditors to
hold office until the conclusion of
the next annual general meeting on
such terms and with such duties as
may be agreed with the Board, but
if an appointment is not made, the
Auditors in office shall continue in
office until a successor is
appointed. A Director, officer or
employee of any such Director,
officer or employee shall not be
appointed Auditors of the
Company. The Board may fill any
casual vacancy in the office of
Auditors, but while any such
vacancy continues the surviving or
continuing Auditors (if any) may
act. The remuneration of the
Auditors shall be fixed by or on the
authority of the Company in the
annual general meeting except that
in any particular year the Company
in general meeting may delegate
the fixing of such remuneration to
the Board and the remuneration of
any Auditors appointed to fill any
casual vacancy may be fixed by the
Board.

(b) The Shareholders may, at any
general meeting convened and held
in accordance with these Articles,
remove the Auditors by Special
Resolution at any time before the
expiration of the term of office and
shall, by Ordinary Resolution, at
that meeting appoint new auditors
in its place for the remainder of the
term.

176.(a) The Company shall at each
176.(a) The Shareholders may by
annual general meeting Ordinary
Resolution appoint one or more
firms of auditors to hold office
until the conclusion of the next
annual general meeting on such
terms and with such duties as may
be agreed with the Board, but if an
appointment is not made, the
Auditors in office shall continue in
office until a successor is
appointed. A Director, officer or
employee of any such Director,
officer or employee shall not be
appointed Auditors of the
Company. The Board may fill any
casual vacancy in the office of
Auditors, but while any such
vacancy continues the surviving or
continuing Auditors (if any) may
act. The 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 of Shareholders under
this Article at such remuneration to
be determined by the Shareholders
under this Article. The
remuneration of the Auditors shall
be fixed by or on the Shareholders
in authority of the Company in the
annual general meeting except that
by Ordinary Resolution or such
manner as the Shareholders may
determine.

(b) The Shareholders may, at any
general meeting convened and held
in accordance with these Articles,
remove the Auditors by Special
Ordinary Resolution at any time
before the expiration of the term of
office and shall, by Ordinary
Resolution, at that meeting appoint
new auditors in its place for the
remainder of the term.

176.(a) The Shareholders may by
Ordinary Resolution appoint one or
more firms of auditors to hold
office until the conclusion of the
next annual general meeting on
such terms and with such duties as
may be agreed with the Board, but
if an appointment is not made, the
Auditors in office shall continue in
office until a successor is
appointed. A Director, officer or
employee of any such Director,
officer or employee shall not be
appointed Auditors of the
Company. The Board may fill any
casual vacancy in the office of
Auditors, but while any such
vacancy continues the surviving or
continuing Auditors (if any) may
act. 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 of
Shareholders under this Article at
such remuneration to be
determined by the Shareholders
under this Article. The
remuneration of the Auditors shall
be fixed by the Shareholders in
general meeting by Ordinary
Resolution or such manner as the
Shareholders may determine.

(b) The Shareholders may, at any
general meeting convened and held
in accordance with these Articles,
remove the Auditors by Ordinary
Resolution at any time before the
expiration of the term of office and
shall, by Ordinary Resolution, at
that meeting appoint new auditors
in its place for the remainder of the
term.
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(Incorporated in the Cayman Islands with limited liability)

(Stock code: 01110)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “AGM”) of

Kingworld Medicines Group Limited (the “Company”) will be held at the Conference Room,

9th Floor, Block A, Majialong Chuangxin Building, 198 Daxin Road, Nanshan District,

Shenzhen, Guangdong Province, the PRC on Friday, 27 May 2022 at 10:00 a.m. for the

following purposes, and unless otherwise defined herein, the terms herein shall have the same

meanings as defined in the circular to the shareholders of the Company dated 25 April 2022

(the “Circular”):

ORDINARY RESOLUTIONS

As ordinary businesses,

1. To consider and adopt the audited consolidated financial statements of the Company

and its subsidiaries and the reports of the directors (the “Directors”) of the

Company and auditor of the Company for the year ended 31 December 2021.

2. To declare a final dividend of HK2.39 cents per Share for the year ended 31

December 2021.

3. To re-elect Ms. Chan Lok San as an executive Director of the Company and to

authorise the board (the “Board”) of Directors of the Company to fix her

remuneration.

4. To re-elect Mr. Wong Cheuk Lam as an independent non-executive Director of the

Company and to authorise the Board to fix his remuneration.

5. To re-appoint Crowe (HK) CPA Limited as the auditor of the Company to hold office

until the conclusion of the next annual general meeting, and to authorise the Board

to fix their remuneration.
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As special businesses, to consider and, if thought fit, pass, with or without amendments,

the following resolutions as ordinary resolutions:

6. “THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors during

the Relevant Period (as hereinafter defined) of all the powers of the Company

to allot, issue and deal with additional ordinary shares of the Company and to

make or grant offers, agreements and options (including but not limited to

bonds, warrants and debentures convertible into ordinary shares of the

Company) which would or might require the exercise of such powers be and is

hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors

during the Relevant Period to make or grant offers, agreements and options

(including but not limited to bonds, warrants and debentures convertible into

ordinary shares of the Company) which would or might require the exercise of

such powers after the end of the Relevant Period;

(c) the aggregate nominal amount of ordinary shares of the Company allotted,

issued or dealt with or agreed conditionally or unconditionally to be allotted

(whether pursuant to an option or otherwise) by the Directors pursuant to the

approval in paragraph (a) of this resolution, otherwise than pursuant to (i) a

Rights Issue (as defined in paragraph (d) of this resolution), (ii) the exercise of

the subscription or conversion rights attaching to any warrants, preference

shares, convertible bonds or other securities issued by the Company which are

convertible into ordinary shares of the Company, (iii) the exercise of options

granted by the Company under any share option agreements and/or option

scheme or similar arrangement for the time being adopted for the grant to

Directors, officers and/or employees of the Company and/or any of its

subsidiaries and/or other eligible person (if any) of rights to acquire the

ordinary shares of the Company, or (iv) any scrip dividend or similar

arrangement providing for the allotment of the ordinary shares of the Company

in lieu of the whole or part of a dividend on the ordinary shares in accordance

with the articles of association of the Company (the “Articles of
Association”), shall not exceed 20% of the total number of issued shares of the

Company as at the date of the passing of this resolution, and the said approval

shall be limited accordingly; and

(d) 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;
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(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association or any
applicable laws to be held; or

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

“Rights Issue” means an offer of ordinary shares open for a period fixed by the
Company (or by the Directors) to holders of ordinary shares on the Register of
Members (ordinary shares) of the Company on a fixed record date in
proportion to their then holdings of such ordinary 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
authorised regulatory body or any stock exchange in, any territory outside
Hong Kong).”

7. “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company
to repurchase the ordinary shares of the Company on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) or on any other stock exchange
on which the ordinary shares of the Company may be listed and which is
recognized by the Securities and Futures Commission of Hong Kong and the
Stock Exchange for this purpose, subject to and in accordance with all
applicable laws and/or the requirement of the Rules Governing the Listing of
Securities on the Stock Exchange or of any other stock exchange, as amended
from time to time, be and is hereby generally and unconditionally approved;

(b) the total number of the ordinary shares of the Company authorised to be
repurchased by the Company pursuant to the approval in paragraph (a) of this
resolution during the Relevant Period shall not exceed 10% of the total number
of issued shares of the Company as at the date of passing of this resolution; and

(c) 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;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association or any
applicable laws to be held; and

(iii) the revocation or variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general
meeting.”
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8. “THAT conditional upon the passing of resolutions numbered 6 and numbered 7 set

out in the notice convening this meeting, the aggregate nominal amount of the

number of ordinary shares which are repurchased by the Company under the

authority granted to the Directors as mentioned in the said resolution numbered 7

shall be added to the total number of shares of the Company that may be 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 the said resolution

numbered 6.”

SPECIAL RESOLUTION

As special business, to consider and, if thought fit, pass with or without amendments, the

following resolution as a special resolution:

9. “THAT the existing amended and restated memorandum and articles of association

of the Company be amended in the manner as set out in the circular of the Company

dated 25 April 2022 (the “Circular”) and the second amended and restated

memorandum and articles of association of the Company, which contains all the

Proposed Amendments (as defined in the Circular) and a copy of which has been

produced to the AGM and marked “A” and for the purpose of identification initiated

by the chairman of the AGM, which consolidates all the proposed amendments

mentioned in the Circular, be approved and adopted as the new amended and

restated memorandum and articles of association of the Company in substitution for

and to the exclusion of the existing amended and restated memorandum and articles

of association of the Company, with immediate effect after the close of the AGM and

that the Directors, secretary of the Company and the registered office provider of the

Company be and are hereby authorised to do all acts, deeds, things and execute all

such documents and make all such arrangements that they shall, in their absolute

discretion, deem necessary or expedient to give effect to the adoption of the second

amended and restated memorandum and articles of association of the Company,

including without limitation, attending to the necessary filings with the Registrar of

Companies in the Cayman Islands and Hong Kong.”

By order of the Board

Kingworld Medicines Group Limited
Zhao Li Sheng

Chairman

Hong Kong, 25 April 2022
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Notes:

1. A shareholder entitled to attend and vote at the meeting convened by the above notice is entitled to appoint
another person as his proxy to attend and vote instead of him. A shareholder who is the holder of two or more
shares may appoint more than one proxy to represent him and vote on his behalf at the meeting. A proxy need
not be a member of the Company but must be present in person to represent him.

2. To be valid, the form of proxy together with a power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of such power or authority must be deposited at the offices of the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong no less than 48 hours before the time appointed for
holding of the meeting or any adjournment thereof.

3. Completion and return of the form of proxy will not preclude a shareholder from attending and voting in person
at the meeting or any adjournment thereof and in such event, the instrument appointing a proxy shall be
deemed to be revoked.

4. In the case of joint registered holders of a share in the Company, any one of such joint holders may vote, either
personally or by proxy, in respect of such share as if he/she were solely entitled thereto, but if more than one
of such joint holders are present at the meeting personally or by proxy, that one of the said persons so present
whose name stands first on the register of members of the Company in respect of such share shall alone be
entitled to vote in respect thereof.

5. The register of members of the Company will be closed from Monday, 23 May 2022 to Friday, 27 May 2022
(both days inclusive) during which period no transfer of shares will be registered. To be qualified for attending
and voting at the forthcoming annual general meeting, all share transfer documents must be lodged with the
Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong, for registration no later than 4:30 p.m. on Friday,
20 May 2022.

6. The register of members of the Company will be closed from Wednesday, 1 June 2022 to Wednesday, 8 June
2022 (both days inclusive) during which period no transfer of shares will be registered. To be qualified for
receiving the proposed final dividend, all share transfer documents must be lodged with the Company’s branch
share registrar in Hong Kong, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong, for registration no later than 4:30 p.m. on Tuesday, 31 May 2022.

7. In relation to the proposed resolutions numbered 6 and 8 above, approval is being sought from the shareholders
for the grant to the Directors of a general mandate to authorise the allotment and issue of shares under the
Listing Rules. The Directors have no immediate plans to issue any new shares other than shares which may
fall to be issued under the Share Option Scheme.

8. In relation to the proposed resolution numbered 7 above, the Directors wish to state that they will exercise the
powers conferred thereby to purchase shares in circumstances which they deem appropriate for the benefit of
the shareholders. An explanatory statement containing the information necessary to enable the shareholders to
make an informed decision to vote on the proposed resolution as required by the Listing Rules is set out in
the circular.

9. Considering the outbreak of the coronavirus (COVID-19), certain measures will be implemented at the AGM
with a view to addressing the risk to attendees of infection, including, without limitation, (i) all attendees being
required to (a) undergo compulsory body temperature check; and (b) wear surgical masks prior to admission
to the AGM venue; (ii) all attendees being required to wear surgical masks throughout the AGM; (iii) each
attendee being assigned a designated seat at the time of registration to ensure social distancing; and (iv) no
refreshment packs or coffee/tea being provided.

The Company reminds attendees that they should carefully consider the risks of attending the AGM, taking into
account their own personal circumstances. The Company will keep the evolving COVID-19 situation under
review and may implement additional measures which it will announce closer to the date of the AGM.

As at the date of this notice, the executive Directors are Mr. Zhao Li Sheng, Ms. Chan Lok

San and Mr. Zhou Xuhua, and the independent non-executive Directors are Mr. Duan Jidong,

Mr. Zhang Jianbin and Mr. Wong Cheuk Lam.
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