THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action you should take, you should consult your stockbroker or other registered
dealer in securities, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in Greatime International Holdings Limited, you should at once hand this circular and the
accompanying form of proxy to the purchaser or transferee or to the bank, stockbroker or other agent through whom the sale or transfer was effected
for transmission to the purchaser or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility for the contents of this circular,

make no representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in
reliance upon the whole or any part of the contents of this circular.
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(Stock code: 844)

GRANT OF THE NEW ISSUE MANDATE
AND
THE REPURCHASE MANDATE,
RE-ELECTION OF RETIRING DIRECTORS,
AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION,
AND
NOTICE OF ANNUAL GENERAL MEETING

The notice of the annual general meeting of the Company to be held at 14/F, Fairmont House, 8 Cotton Tree Drive, Central, Hong Kong on Thursday,
26 May 2022 at 10:30 a.m. is set out on pages AGM-1 to AGM-5 of this circular. Whether or not you are able to attend the meeting, you are
requested to complete and return the accompanying form of proxy in accordance with the instructions printed thereon as soon as possible and in any
event no later than 48 hours before the time appointed for the holding of the meeting or any adjournment thereof. Completion and return of the form
of proxy shall not preclude you from attending and voting at the meeting or any adjournment thereof in person if you so wish.

MEASURES TAKEN IN LIGHT OF CORONAVIRUS DISEASE 2019

Please see page 1 of this circular for measures being taken to try to prevent and control the spread of the Coronavirus at the Annual General
Meeting, including:

. Required to use the “LeaveHomeSafe” mobile application to scan the “LeaveHomeSafe” venue QR code and present electronic
vaccination records for scanning

. compulsory temperature check and health declaration

. prohibit attendance at the Annual General Meeting if the attendee has a fever. Persons exhibiting flu-like symptoms may also be
refused admittance

. prohibit attendance at the Annual General Meeting if the attendee has travelled outside Hong Kong in the 14-day period prior to
the Annual General Meeting and/or is subject to any Hong Kong Government prescribed quarantine at the date of the Annual
General Meeting

. requirement of wearing surgical facial mask throughout the meeting

. no refreshments served at the Annual General Meeting

Any person who does not comply with these precautionary measures may be denied entry into the Annual General Meeting venue. The Company
requires attendees (even without flu-like symptoms) to wear surgical masks and reminds Shareholders that they may vote by proxy or appoint

the Chairman of the meeting as their proxy to vote on the relevant resolutions at the Annual General Meeting as an alternative to attending the
Annual General Meeting in person.

26 April 2022
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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

In view of the Coronavirus Disease 2019 (“COVID-19”) situation, the Company will be taking the
following precautionary measures at the Annual General Meeting:

. All attendees will be required to use the “LeaveHomeSafe” mobile application to scan the
“LeaveHomeSafe” venue QR code and present electronic vaccination records for scanning.

. All attendees will be required to undergo a temperature check and sign a health declaration
form before entering the Annual General Meeting venue.

. Any person who has a fever will not be permitted to attend the Annual General Meeting.
Persons exhibiting flu-like symptoms may also be refused admittance at the Company’s
discretion.

. Any person, irrespective of nationality, who has travelled outside Hong Kong within the

14-day period prior to the Annual General Meeting and/or is subject to any Hong Kong
Government prescribed quarantine at the date of the Annual General Meeting, will not be
permitted to attend the Annual General Meeting.

. All attendees is required to wear surgical facial mask throughout the meeting.
. There will not be any refreshments served at the Annual General Meeting.

Shareholders who are feeling unwell or have been placed on leave of absence on the date of the
Annual General Meeting are advised not to attend the Annual General Meeting. Attendees (even without
flu-like symptoms) are required to wear surgical masks.

Shareholders who prefer not to attend or are restricted from attending the Annual General
Meeting, may still vote by proxy or appoint the chairman of the Annual General Meeting as their proxy
to vote on the relevant resolutions and are advised to take note of the last date and time for the
lodgement of the Proxy Form.

As the COVID-19 situation continues to evolve, the Company will closely monitor the situation
and reserves the right to take further measures as appropriate in order to minimise any risk to
Shareholders and others attending the Annual General Meeting and to comply with any requirements or
recommendations of any government agencies from time to time.

The Company seeks the understanding and cooperation of all Shareholders to minimise the risk of
community spread of COVID-19.

The Annual General Meeting will commence sharply at 10:30 a.m., and Shareholders are
encouraged to arrive at the Annual General Meeting venue at least half an hour prior to the meeting
commencement time to avoid delays from precautionary measures mentioned above in the registration
process.



DEFINITIONS

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

meanings:

“AGM Notice”

“Annual General Meeting”

“Articles of Association”

“Board”

“BVI Registrar”

“Companies Act”

“Company”

“Director(s)”

“Group”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

"Memorandum"

“New Issue Mandate”

the notice for convening the Annual General Meeting set out
on pages AGM-1 to AGM-5 of this circular

the annual general meeting of the Company to be held on
Thursday, 26 May 2022 at 10:30 a.m. at 14/F, Fairmont House,
8 Cotton Tree Drive, Central, Hong Kong

the articles of association of the Company
the board of Directors
the Registrar of Corporate Affairs in the British Virgin Islands

the BVI Business Companies Act 2004 of the British Virgin
Islands and any amendments thereto

Greatime International Holdings Limited, a company
incorporated in the British Virgin Islands with limited liability
on 8 December 2010 and the Shares of which are listed on the
Stock Exchange

the director(s) of the Company
the Company and its subsidiaries

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

20 April 2022, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain
information in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the memorandum of association of the Company

a general and unconditional mandate to the Directors to
exercise the power of the Company to allot, issue or otherwise
deal with Shares of up to a maximum of 20% of the number of
Shares in issue as at the date of passing the relevant resolution
at the Annual General Meeting



DEFINITIONS

“Registrar” the Company’s Hong Kong branch share registrar, Tricor
Investor Services Limited, whose office is at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong

2

“Repurchase Mandate a general and unconditional mandate to the Directors to
exercise the power of the Company to repurchase Shares on
the Stock Exchange of up to a maximum of 10% of the number
of Shares in issue as at the date of passing the relevant

resolution at the Annual General Meeting

“SFO” the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong)

“Share(s)” ordinary share(s) of no par value of the Company
“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per cent.
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26 April 2022
To the Shareholders

Dear Sirs,

GRANT OF THE NEW ISSUE MANDATE
AND
THE REPURCHASE MANDATE,
RE-ELECTION OF RETIRING DIRECTORS,
AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION,

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purposes of this circular are to provide you with the information in relation to the
resolutions to be proposed at the Annual General Meeting and to give you notice of the Annual General
Meeting. Resolutions to be proposed at the Annual General Meeting include ordinary and special
resolutions (as the case may be) relating to the proposed grant of the New Issue Mandate and the
Repurchase Mandate, the re-election of the retiring Directors and amendments to the Memorandum and
Articles of Association.
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NEW ISSUE MANDATE

At the Annual General Meeting, an ordinary resolution will be proposed that the Directors be
given a general and unconditional mandate to allot, issue or otherwise deal with Shares of up to 20% of
the number of Shares in issue as at the date of the passing of the ordinary resolution approving the grant
of the New Issue Mandate. As at the Latest Practicable Date, there were 494,335,330 Shares in issue.
Subject to the passing of the proposed resolution approving the grant of the New Issue Mandate and on
the basis that no further Shares will be allotted and issued or repurchased by the Company before the
Annual General Meeting, the Company will be allowed under the New Issue Mandate to issue a
maximum of 98,867,066 Shares. In addition, an ordinary resolution will be proposed that the Directors
be authorised to allot, issue or otherwise deal with Shares in an amount equal to the aggregate Shares
repurchased under the Repurchase Mandate.

The New Issue Mandate will expire: (a) at the conclusion of the next annual general meeting of the
Company following the Annual General Meeting; or (b) at the end of the period within which the
Company is required by the Companies Act or the Articles of Association to hold its next annual general
meeting; or (c) when revoked or varied by an ordinary resolution of the Shareholders in a general
meeting prior to the next annual general meeting of the Company, whichever is the earliest.

REPURCHASE MANDATE

At the Annual General Meeting, an ordinary resolution will be proposed that the Directors be
given a general and unconditional mandate to exercise all powers of the Company to repurchase on the
Stock Exchange Shares, up to a maximum of 10% of the number of Shares in issue as at the date of the
passing of the ordinary resolution approving the grant of the Repurchase Mandate.

The Repurchase Mandate will expire: (a) at the conclusion of the next annual general meeting of
the Company following the Annual General Meeting; or (b) at the end of the period within which the
Company is required by the Companies Act or the Articles of Association to hold its next annual general
meeting; or (¢) when revoked or varied by an ordinary resolution of the Shareholders in a general
meeting prior to the next annual general meeting of the Company, whichever is the earliest.

An explanatory statement with all the information reasonably necessary for Shareholders to make
an informed decision in relation to the Repurchase Mandate as required by the Listing Rules is set out in
Appendix I to this circular.

RE-ELECTION OF RETIRING DIRECTORS

Mr. Wang Bin, Mr. Zhang Yanlin and Mr. Hu Quansen will retire at the Annual General Meeting
and, being eligible, have offered themselves for re-election at the Annual General Meeting.

Biographical particulars of the aforementioned retiring Directors proposed to be re-elected at the
Annual General Meeting are set out in Appendix II to this circular.
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AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Board proposes to make amendments to the Memorandum and Articles of Association in order
to (i) bring the Memorandum and Articles of Association in line with the relevant requirements of the
Listing Rules on shareholder protection for overseas issuers (Appendix 3 to the Listing Rules) which
came into effect on 1 January 2022; (ii) to allow the Company to hold electronic and hybrid shareholder
meetings; and (iii) incorporate certain housekeeping amendments (collectively, the “Proposed
Amendments”). Details of the Proposed Amendments are set out in Appendix III to this circular.

Major changes brought about by the Proposed Amendments are set out below:

1.  to provide that the register of shareholders of the Company may be closed in accordance with
the terms equivalent to the relevant section of the Companies Ordinance (Chapter 622 of the
Laws of Hong Kong);

2. to provide that the rights attached to any class of the Shares may be varied or abrogated with
the consent of at least three-fourth of the voting rights of the holders of the Share of that
class present and voting in person or by proxy;

3. to provide that the registration of transfer may, on 14 days’ notice being given by
announcement or by electronic communication or by advertisement published on the Stock
Exchange’s website, be suspended and the register closed at such times for such periods as
the Board may from time to time determine;

4.  to provide that the Company shall hold an annual general meeting in each financial year and
such annual general meeting shall be held within six months after the end of the Company’s
financial year;

5.  to provide that all general meetings may be held as a physical meeting in any part of the
world and at one or more locations as hybrid meeting or as an electronic meeting, as may be
determined by the Board in its absolute discretion;

6.  to provide that the Company shall convene a special general meeting and add resolutions to a
meeting agenda on the requisition of one or more Shareholders holding not less than
one-tenth of the total voting rights of issued Shares;

7.  to provide that in relation to convene a general meeting:

(a) all general meeting (including an annual general meeting, any adjourned meeting or
postponed meeting) may be held as a physical meeting in any part of the world and at
one or more locations, as a hybrid meeting or as an electronic meeting, as may be
determined by the Board in its absolute discretion;
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(b)

(©)

if the Board fails to convene an extraordinary general meeting within 21 days following
a written requisition by any Shareholder(s) holding at the date of the deposit of the
requisition not less than one-tenth of the total voting rights of issued Shares, the
requisitionist(s) representing more than one-half of the voting rights of all of them may
convene a physical meeting at only one location which will be the principal meeting
place (the “Principal Meeting Place”); and

the notice of a general meeting shall specify the particulars of the resolutions, time and
date of the meeting, the place of the meeting (save for an electronic meeting) and the
Principal Meeting Place (if there is more than one meeting location as determined by
the Board). If the general meeting is to be a hybrid meeting or an electronic meeting,
the notice shall include details of the electronic facilities;

to provide that the chairman may adjourn a meeting from time to time and/or from place to

place(s) and/or from one form to another (a physical meeting, a hybrid meeting or an

electronic meeting) as the meeting (at which a quorum is present) shall determine;

to provide the following in relation to Shareholders’ attendance at general meeting:

(a)

(b)

()

(d)

(e)

to allow the Board to arrange for persons entitled to attend a general meeting to do so
by simultaneous attendance and participation by means of electronic facilities at such
location or locations (the “Meeting Location(s)”) determined by the Board;

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;

any Shareholder or proxy attending in such way or participating in an electronic
meeting or hybrid meeting by means of electronic facilities is deemed to be present at
and shall be counted in the quorum of the meeting;

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 or hybrid meeting, the inability of one or
more Shareholder or proxies to access electronic facilities, shall not affect the validity
of the meeting or the resolutions passed provided a quorum is present throughout the
meeting;

all persons seeking to attend and participate in an electronic meeting or a hybrid
meeting shall be responsible for maintaining adequate facilities to enable them to do
so; and
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10.

11.

12.

(f) if any of the Meeting Locations is not in the same jurisdiction as the Principal Meeting
Place and/or in the case of a hybrid meeting, the provisions of the Articles of
Association 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 stated in the notice
for the meeting;

in relation to the power of the Board and the chairman of the meeting to make arrangements
for managing attendance and/or participation and/or voting 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:

(a) if it appears to the chairman of the general meeting that the electronic facilities have
become inadequate for the meeting, or it is not possible to give all persons entitled to
do so a reasonable opportunity to communicate and/or vote at the meeting or secure the
proper and orderly conduct of the meeting, then the chairman may 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;

(b) the Board and the chairman of the meeting may make any arrangements for and impose
any requirement or restriction appropriate to ensure the security and orderly conduct of
a meeting; and

(c) the Directors may, subject to certain notification requirements, change or postpone the
meeting to another date, time and/or place and/or change the electronic facilities and/or
change the form of the meeting without approval of the Shareholders if the Directors
consider it is inappropriate or impracticable to hold the general meeting;

to clarify that 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;

to clarify that in relation to voting at any general meeting:

(a) aresolution put to the vote of a 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 to be voted on
by a show of hands in which case every Shareholder present in or by proxy(ies) shall
have one vote provided that 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;
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13.

14.

15.

16.

17.

18.

19.

20.

21.

(b) the type of matters which are to be regarded as of a procedural and administrative
nature; and

(c) 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;

to provide that all Shareholders have the right to (a) speak at a general meeting; 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;

to allow the Board to decide to treat a proxy appointment as valid notwithstanding that the
appointment or any of the information has not been received in accordance with the
requirements under the Articles of Association;

to allow the Company to provide an electronic address for the receipt of any document or
information relating to proxies for a general meeting;

to clarify that any Director appointed by the Board to fill a casual vacancy or as an addition
to the Board shall hold office only until the next following annual general meeting of the
Company after his appointment and shall then be eligible for re-elect at that meeting;

to provide that the Company shall include the particulars of a proposed person for election as
a Director in its announcement or supplementary circular, and shall give the Shareholders at
least seven days to consider the relevant information disclosed in such announcement or
supplementary circular prior to the date of the meeting of the election;

to provide that, subject to certain exceptions, a Director shall not vote (nor be counted in the
quorum) on any Board resolution approving any contract or arrangement or any other
proposal in which he or any of his close associate(s) has any material interest;

to provide that the Company shall not make any loan to a Director or his close associate to
the extent it would be prohibited by the BVI Business Companies Act;

to clarify that the Directors may participate in any meeting of the Board by means of a
conference telephone, electronic facilities or any other telecommunication facility;

to provide that the company secretary of the Company shall convene a meeting of the Board
whenever he shall be required so to do by any Director and that notice of a meeting of the
Board shall be deemed to be duly given by a Director if it is given to such Director in writing
or verbally (including in person or by telephone) or by electronic means to an electronic
address from time to time notified to the Company by such Director or (if the recipient
consents to it being make available on a website) by making it available on a website or by
telephone or in such other manner as the Board may from time to time determine;
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22. to provide that a notification of consent to a resolution given by a Director in writing to the
Board by any means (including by means of electronic communication) shall be deemed to
be his/her signature to such resolution in writing, and a certificate in writing signed by a
Director or the company secretary of the Company on such notification of consent shall be
conclusive evidence thereof;

23. to provide that the Shareholders may by ordinary resolution fix the remuneration of auditors
of the Company or delegate the fixing of such remuneration to a body that is independent of
the Board; and

24. to clarify that a notice or document is deemed to have been served on the day on which it
first appears on the Company’s website to which the recipient may have access or the day on
which the notice of availability is deemed to have been delivered to such person, whichever
is later, or if the notice or document is issued as an advertisement in a newspaper, it shall be
deemed to have been served on the day on which the advertisement first so appears.

Notwithstanding the Proposed Amendments, the contents of other clauses and articles of the
Memorandum and Articles of Association shall remain unchanged.

The Company has been advised by its legal advisers that the Proposed Amendments are not
inconsistent with the requirements of the Listing Rules and the laws of the British Virgin Islands
respectively. The Company also confirms that there is nothing unusual about the Proposed Amendments
for a company listed on the Stock Exchange.

A special resolution will be proposed at the Annual General Meetings for the Shareholders to,
among others, consider and, if thought fit, approve the Proposed Amendments. The amendments to the
Memorandum and Articles of Association will take effect from the registration of the Memorandum and
Articles of Association with the BVI Registrar.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining shareholders who are entitled to attend and vote at the Annual
General Meeting, the register of members of the Company will be closed from Monday, 23 May 2022 to
Thursday, 26 May 2022, both dates inclusive, during which period no transfer of shares will be
registered. Shareholders are reminded that in order to qualify for attendance at the Annual General
Meeting, all duly completed transfer forms accompanied by the relevant share certificates must be
lodged with the Registrar, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong, for registration no later than 4:30 p.m. on Friday, 20 May 2022.

ACTION TO BE TAKEN

The AGM Notice is set out on pages AGM-1 to AGM-5 of this circular. At the Annual General
Meeting, resolutions will be proposed to approve, among other matters, the following:

(a) to grant the New Issue Mandate to the Directors;

(b) to grant the Repurchase Mandate to the Directors;

10—
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(c) to increase the number of Shares that may be allotted, issued or otherwise dealt with under
the New Issue Mandate by such number of additional Shares representing the number of
Shares repurchased under the Repurchase Mandate;

(d) to re-elect the retiring Directors; and
(e) to amend the Memorandum and Articles of Association.

Enclosed with this circular is a form of proxy for use at the Annual General Meeting. Whether or
not you intend to be present at the Annual General Meeting, you are requested to complete the form of
proxy and return it to the Registrar in accordance with the instructions printed thereon no less than 48
hours before the time fixed for holding the Annual General Meeting or any adjournment thereof.
Completion and delivery of the form of proxy will not preclude you from attending, and voting at, the
Annual General Meeting or any adjournment thereof if you so wish.

VOTING AT THE ANNUAL GENERAL MEETING

Pursuant to Rule 13.39(4) of the Listing Rules and Article 11.6 of the Articles of Association, all
votes of the Shareholders at the general meetings must be taken by poll. Therefore a poll will be taken
for every resolution put to the vote of the Annual General Meeting pursuant to Article 11.6 of the
Articles of Association. An announcement on the results of the Annual General Meeting will be made by
the Company after the Annual General Meeting is concluded in the manner prescribed under Rule
13.39(5) of the Listing Rules.

RECOMMENDATIONS

The Directors consider that the grant of the New Issue Mandate and the Repurchase Mandate, the
re-election of the retiring Directors and the amendments to the Memorandum and Articles of
Association are in the best interests of the Company and the Shareholders as a whole. Accordingly, the
Directors recommend that you vote in favour of the relevant resolutions to be proposed at the Annual
General Meeting.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information set out in the appendices to this circular and
the AGM Notice.

By order of the Board
Greatime International Holdings Limited
Wang Bin
Chairman

—11 =



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide the
requisite information to enable you to make an informed decision whether to vote for or against the
resolution to approve the grant of the Repurchase Mandate to the Directors.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to repurchase
their shares on the Stock Exchange subject to certain restrictions, the most important of which are
summarised below. The Company is empowered by its Memorandum and Articles of Association to
repurchase its own shares.

(a) Shareholders’ approval

The Listing Rules provide that all on-market shares repurchased by a company with its
primary listing on the Stock Exchange must be approved in advance by an ordinary resolution,
either by way of a general mandate or by specific approval with reference to a specific transaction.

(b) Trading restrictions

Where the securities to be repurchased by a company are shares, such shares must be fully
paid shares.

2. SHARES IN ISSUE

As at the Latest Practicable Date, the total number of Shares in issue was 494,335,330.

Subject to the passing of the relevant ordinary resolutions and on the basis that no further Shares
are issued or repurchased prior to the Annual General Meeting, exercise in full of the Repurchase
Mandate could accordingly result in up to 49,433,533 Shares (representing 10% of the number of the
issued Shares as at the Latest Practicable Date) being repurchased by the Company during the course of
the period prior to the next annual general meeting or any earlier date as referred to in the relevant
ordinary resolutions.

3.  REASONS FOR THE REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company and the
Shareholders as a whole. An exercise of the Repurchase Mandate may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or
earnings per Share and will only be made if the Directors believe that such repurchases will benefit the
Company and its Shareholders.

4. FUNDING OF REPURCHASES
In repurchasing Shares, the Company may only apply funds legally available for such purpose in

accordance with its Memorandum and Articles of Association, the Listing Rules and the applicable laws
of the British Virgin Islands.

I
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Taking into account the current working capital position of the Group, the Directors consider that,
if the Repurchase Mandate were to be exercised in full, it might have a material adverse effect on the
working capital and/or the gearing position of the Group as compared with the position as at 31
December 2021, being the date on which its latest published audited consolidated accounts were made
up. However, the Directors do not intend to make any repurchases to such an extent as would, in the
circumstances, have a material adverse effect on the working capital requirements or the gearing
position of the Group which in the opinion of the Directors are from time to time appropriate for the
Group.

5. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange in each of
the previous twelve calendar months immediately preceding (and including) the Latest Practicable Date
were as follows:

Highest Lowest
HK$ HKS$

2021
April 0.45 0.36
May 0.48 0.41
June 0.46 0.36
July 0.43 0.35
August 0.40 0.35
September 0.39 0.35
October 0.39 0.36
November 0.40 0.37
December 0.42 0.40

2022
January 0.43 0.32
February 0.38 0.34
March 0.38 0.30
April (up to the Latest Practicable Date) 0.42 0.35

6. DISCLOSURE OF INTERESTS AND MINIMUM PUBLIC HOLDING

None of the Directors or, to the best of their knowledge, having made all reasonable enquiries,
their close associates (as defined in the Listing Rules), have any present intention to sell any Shares to
the Company if the Repurchase Mandate is approved at the Annual General Meeting and exercised.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will exercise the power of the Company to make purchases of the Shares pursuant to the
Repurchase Mandate in accordance with the Listing Rules, applicable laws of the British Virgin Islands
and the Memorandum and Articles of Association.

I
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If a Shareholder’s proportionate interest in the voting rights of the Company increases on the
Company exercising its powers to repurchase securities pursuant to the Repurchase Mandate, such
increase will be treated as an acquisition for the purpose of Rule 32 of the Hong Kong Code on
Takeovers and Mergers (“Takeovers Code”). As a result, a Shareholder or a group of Shareholders
acting in concert could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, according to the register of interests kept by the Company
pursuant to section 336 of the SFO and so far as is known to, or can be ascertained after reasonable
enquiry by the Directors, the following persons (“Substantial Shareholders”) were directly or
indirectly interested in 5% or more of the issued capital of the Company:

Class and Approximate

Number of percentage of

Name Capacity Securities™” shareholding

Junfun Investment Limited Beneficial owner 260,661,501 52.73%
Shares (L)

Joint Full International Through controlled 260,661,501 52.73%
Limited corporation Shares (L)

K ZE A AT R 2 ) Through controlled 260,661,501 52.73%
(formerly known as corporation Shares (L)

IR R P B A AT R 7D

K BRG] Through controlled 260,661,501 52.73%
corporation Shares (L)

MK B EEEHAM/AF  Through controlled 260,661,501 52.73%
corporation Shares (L)

Wang Guangxi Through controlled 260,661,501 52.73%
corporation Shares (L)

Guo Tianshu Interest held by spouse 260,661,501 52.73%
Shares (L)

Note:

@® The letter “L” denotes long position in the Shares.
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APPENDIX I EXPLANATORY STATEMENT

On the basis of 494,335,330 Shares in issue as at the Latest Practicable Date and assuming no
further Shares will be allotted and issued or repurchased before the Annual General Meeting, an
exercise of the Repurchase Mandate in full would not result in any of Substantial Shareholders
becoming obliged to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors also have no intention to exercise the Repurchase Mandate to such an extent that
will result in the number of Shares in the hands of public falling below the prescribed minimum
percentage of 25%.

As at the Latest Practicable Date, no core connected person of the Company had notified the
Company that he/she/it has a present intention to sell any securities to the Company nor has such core

connected person undertaken not to sell any of the securities held by him/her/it to the Company in the
event that the Repurchase Mandate is granted.

7. SECURITIES REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of the Shares (whether on the Stock Exchange or otherwise)
during the six months immediately preceding the Latest Practicable Date.

_ 14—



APPENDIX II PARTICULARS OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

The particulars of the Directors eligible for re-election at the Annual General Meeting are set out
below:

EXECUTIVE DIRECTOR

Mr. WANG Bin, aged 57, is a representative of the Twelfth National People’s Congress of the
PRC, a doctoral supervisor and a part-time professor at the Southwestern University of Finance and
Economics, as well as a PRC certified public accountant. He received his doctorate degree in economics
from Southwestern University of Finance and Economics in June 2003. Mr. Wang Bin had assumed
different positions in government authority and state-owned enterprise including the deputy director of
State-owned Assets Supervision and Administration Commission of the State Council of Sichuan
Province in the PRC and the chairman of Sichuan Development Holdings Co., Ltd.* (V91| %% & (k) A
FR#AE /2 7). Mr. Wang Bin has been serving as the vice chairman of Hainan Haide Industry Co., Ltd
(U 7 T T 2E A A FR A W), whose shares are listed on the Shenzhen Stock Exchange (stock code:
000567), since October 2015 and served as general manager concurrently from October 2015 to
September 2016.

Mr. Wang has entered into a service agreement with the Company under which he acts as an
executive Director for an initial term of three years (subject to retirement by rotation and re-election at
the general meeting of the Company in accordance with the Memorandum and Articles of Association),
unless and until terminated by either party giving to the other not less than three months’ notice in
writing. Pursuant to such service agreement, Mr. Wang will receive from the Company a director’s fee
of HK$1,200,000 per annum. Such director’s fee is determined with reference to the prevailing market
conditions and his duties and responsibilities with the Company, and will be subject to review by the
remuneration committee of the Company from time to time. As at the date of this circular, there is no
other benefit provided to Mr. Wang for his directorship in the Company

NON-EXECUTIVE DIRECTOR

Mr. ZHANG Yanlin, aged 53, graduated from Zhongnan University of Finance and Economics in
July 1990 with a bachelor’s degree in economics. He served as the general manager of Shenzhen Hua
Sheng Investment Development Co., Ltd. (RIIFERFE AR A A]) from July 2002 to October
2004. From August 2002 to November 2004, he held the position of supervisor at MyHome Real Estate
Development Group Co., Ltd. (FE4F EHELE KA R/ ] (previously known as Celebrities Real
Estate Development Group Co., Ltd. (% i &% BB AR/ A]), whose shares are listed on the
Shenzhen Stock Exchange (stock code: 000667). From November 2004 to June 2008, Mr. Zhang Yanlin
had worked as the director and general manager of Nanjing Xinsu Property Co., Ltd.* (F 5t ¥ #f 5% A
FRZy#]), the director of the office of the board of directors at Wintime Investment Holding Co., Ltd.*
KB EVER A PR/ F]), and the director, deputy general manager and representative chairman of
Xuzhou Wintime Real Estate Development Co., Ltd.* (fRM K75 HuzE Bl A R/ F]).  Since
November 2015, he has been serving as the assistant of the chairman and general manager of the
corporate governance department of Wintime Holding. Since 10 August 2016, he has been serving as the
chairman and general manager of Shenzhen Wintime Finance Lease Co., Ltd.* (JEIJITH K R M EH EH
FRZ>7]). Since 17 September 2016, he has been serving as a director and general manager of Wintime
Technology Investment Co., Ltd.* (FKZFFHEL & A FRA ).
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APPENDIX II PARTICULARS OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

Mr. Zhang has entered into a service agreement with the Company under which he acts as a
non-executive Director for an initial term of three years (subject to retirement by rotation and
re-election at the general meeting of the Company in accordance with the Memorandum and Articles of
Association), unless and until terminated by either party giving to the other not less than three months’
notice in writing. Pursuant to such service agreement, Mr. Zhang will receive from the Company a
director’s fee of HK$200,000 per annum. Such director’s fee is determined with reference to the
prevailing market conditions and his duties and responsibilities with the Company, and will be subject
to review by the remuneration committee of the Company from time to time. As at the date of this
report, there is no other benefit provided to Mr. Zhang for his directorship in the Company.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. HU Quansen, aged 54, is a senior accountant and a PRC certified public accountant. He
received a bachelor’s degree in economics from Zhongnan University of Economics in July 1990 and a
master’s degree in finance from Zhongnan University of Economics and Law in December 2005. He
served as the manager of audit division of Wuhan International Trust & Investment Co., Ltd.* (fbﬁ@%@l 3
5 LI & /A F]) between May 2004 and October 2010. He also served as the general manager of the
audit division of Guotong Trust Co., Ltd.* (Bl%# % A R # AL A)) (previously known as Founder Bea
Trust Co., Ltd.* (J7IEREFFEAREIEAF)) from October 2010 to March 2015, and has been
serving as the general manager of the trust asset management division of the same company since March
2015.

Mr. Hu was appointed by way of a letter of appointment for an initial term of three years (subject
to retirement by rotation and re-election at the general meeting of the Company in accordance with the
Memorandum and Articles of Association), unless and until terminated by either party giving to the
other not less than three months’ notice in writing. Pursuant to such letter of appointment, Mr. Hu will
receive from the Company a director’s fee of HK$150,000 per annum. Such director’s fee is determined
with reference to the prevailing market conditions and his duties and responsibilities with the Company,
and will be subject to review by the remuneration committee of the Company from time to time. As at
the date of this circular, there is no other benefit provided to Mr. Hu for his directorship in the
Company.

Save as disclosed above, none of Mr. Wang Bin, Mr. Zhang Yanlin and Mr. Hu Quansen has held
any directorship in other listed companies in Hong Kong or overseas in the past three years and does not
have any relationship with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company and does not have any interests in the Shares within the meaning of Part
XV of the SFO.

GENERAL

There are no other matters concerning any of the above Directors that need to be brought to the
attention of the Shareholders in relation to their re-election as Directors and there is no other
information which is discloseable pursuant to any of the requirements set out in Rule 13.51(2) of the
Listing Rules.

*  For identification purpose only
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APPENDIX III PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

Terms used in this Appendix shall have the same meanings as defined in the Memorandum and
Articles of Association published on 28 June 2017 unless the context requires otherwise.

The Proposed Amendments are as follows:-

No. Currently in force Proposed to be amended as
Memorandum
1. Clause 10.1 Clause 10.1

“Companies shall mean the Companies |‘“announcement” an official publication of

Ordinance” Ordinance (Cap. 32 of the a notice or document of
Laws of Hong Kong) as in the Company, including a
force from time to time. publication, subject to

and to such extent

permitted by the Listing

Rules, by electronic

communication or by

advertisement published

in the newspapers or in

such manner or means

ascribed and permitted

by the Listing Rules and
applicable laws.

“close in relation to any

associate” Director, shall have the

same meaning as defined

in the Listing Rules as

modified from time to

time, except that for

purposes of Article 14.22

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.

“Companies shall mean the Companies
Ordinance” Ordinance (Cap. 622 32 of
the Laws of Hong Kong) as

in force from time to time.
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APPENDIX III PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

No. Currently in force Proposed to be amended as

“electronic a communication sent,
communication” transmitted, conveyed
and received by wire,

by radio, by optical

means or by other

electron magnetic

means in any form

through any medium.

“electronic a general meeting held
meeting” and conducted wholly
and exclusively by

virtual attendance and

participation by

members, proxies

and/or Directors by

means of electronic

facilities.
“hybrid a general meeting
meeting” convened for the (i)

physical attendance
and participation by
members, proxies,
and/or Directors at the
Principal Meeting
Place and where
applicable, one or
more Meeting
Locations and  (ii)
virtual attendance and
participation by
members, proxies
and/or Directors by
means of electronic

facilities.

“Meeting has the meaning given
Location” to it in Article 11.5A.
“physical a general meeting held

meeting”’ and conducted by

physical attendance
and participation by

members, proxies
and/or Directors at the
Principal Meeting

Place and/or where
applicable, one or
more Meeting
Locations.
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APPENDIX III

PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

In this Memorandum and the Articles:

(@)

(b)

(©

words and expressions defined in the Act
shall have the same meaning and, unless
otherwise required by the context, the
singular shall include the plural and vice
versa, the masculine shall include the
feminine and the neuter and references
to persons shall include corporations and
all entities capable of having a legal
existence;

reference to a provision of law is a
reference to that provision as extended,
applied, amended or re-enacted and

includes any subordinate legislation;

the headings and the marginal notes are
for convenience only and shall not affect
the construction of the Memorandum or
Articles;

No. Currently in force Proposed to be amended as
“Principal shall have the
Meeting Place” meaning given to it in
Article 10.4.
“Statutes” the Act and every
other law of the
legislature  of  the
British Virgin Islands
for the time being in
force applying to or
affecting the
Company, its
Memorandum and/or
these Articles.
2. Clause 10.2 Clause 10.2

In this Memorandum and the Articles:

(@)

(b)

(©

words and expressions defined in the Act
shall have the same meaning and, unless
otherwise required by the context, the
singular shall include the plural and vice
versa, the masculine shall include the
feminine and the neuter and references
to persons shall include corporations and
all entities capable of having a legal
existence;

reference to a provision of law is a
reference to that provision as extended,
applied, amended or re-enacted and

includes any subordinate legislation;

the headings and the marginal notes are
for convenience only and shall not affect
the construction of the Memorandum or
Articles;

- 1II-3 -




APPENDIX III

PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

(d)

(e)

reference to a thing being “written” or

“in  writing” includes all forms of
writing, including all electronic records
which satisfy the requirements of the

Electronic Transactions Act, 2001; and

reference to a thing being “signed” or to
shall
reference to an electronic

a person’s ‘“signature” include
signature
which satisfies the requirements of the
Electronic Transactions Act, 2001, and
reference to the Company’s “seal” shall
include reference to an electronic seal
which satisfies the requirements of the

Electronic Transactions Act, 2001.

@

(&)

() ¢

references to a document

(including, but without limitation, a

resolution in writing) being signed

or executed include references to it

being signed or executed under

hand or under seal or by electronic
by
communication or by any other

signature or electronic

method and references to a notice

or document include a notice or

document recorded or stored in any

digital, electronic, electrical,

magnetic or other retrievable form

or medium and information in

visible form  whether having

physical substance or not;

reference to a thing being “written”
or “in writing” includes all forms of

writing, including all electronic
records which satisfy the
requirements of the Electronic

Transactions Act, 2001; and

reference to a thing being “signed” or
shall
include reference to an electronic
which the
requirements  of Electronic

to a person’s ‘“signature”
satisfies
the

Transactions Act, 2001, and reference

signature

to the Company’s “seal” shall include
reference to an electronic seal which
the of the
Electronic Transactions Act, 200131

satisfies requirements
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APPENDIX III PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

No. Currently in force Proposed to be amended as

(g) a reference to a meeting shall mean

a meeting convened and held in any

manner permitted by these Articles

and any member, proxies and/or

Directors (including, without

limitation, the chairman of such

meeting) attending and

participating at a meeting by means

of electronic facilities shall be

deemed to be present at that

meeting for all purposes of the
Statutes and other applicable laws,
rules and regulations and these

Articles, and attend, participate,

attending, participating, attendance

and participation shall be construed

accordingly;

(h) 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 and other

applicable laws, rules and

regulations or these Articles to be

made available at the meeting, and

participate and participating in the

business of a general meeting shall

be construed accordingly;

Q references to electronic facilities

include, without limitation, online

platforms(s), website addresses,

webinars, webcast, video or any

form of conference call systems

(telephone, video, web or

otherwise);

- III-5 -



APPENDIX III

PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

where a member is a corporation,

any reference in these Articles to a

member shall, where the context

requires, refer to a duly authorised

representative of such member; and

(k)

nothing in these Articles precludes

the holding and conducting of a

general meeting in such a way that

persons who are not present

together at the same place or places

may by electronic means attend and

participate in it.

Articl

es of Association

3.

Article 1.4

If at any time the authorised shares of the
Company is divided into different classes of
shares, all or any of the rights attached to any
class of shares for the time being issued
(unless otherwise provided for in the terms of
issue of the shares of that class) may, subject
to the provisions of the Act, be varied or
abrogated with the consent in writing of the
holders of not less than three-fourths in
nominal value of the issued shares of that
class or with the sanction of a Special
Resolution of Members passed at a separate
meeting of the holders of shares of that class.
the
provisions of these Articles relating to general

To every such separate meeting all
meetings shall mutatis mutandis apply, but so
that the quorum for the purposes of any such
separate meeting and of any adjournment
thereof shall be a person or persons together
holding (or representing by proxy or duly
authorised representative) at the date of the
relevant meeting not less than one-third in
nominal value of the issued shares of that
class.

Article 1.4

If at any time the authorised shares of the
Company is divided into different classes of
shares, all or any of the rights attached to any
class of shares for the time being issued
(unless otherwise provided for in the terms of
issue of the shares of that class) may, subject
to the provisions of the Act, be varied or
abrogated with the consent in writing of the
holders of not less than three-fourths of the
voting rights of the holders #reomtnalatue
of the issued shares of that class present and

voting in person or by proxy er—with—the

. ¢ o Soeeial Resohrt e Mot
passed-at-a-separatemeetingofthe-holderseof
shares—of—that—etass. To every such separate
meeting all the provisions of these Articles
relating to general meetings shall mutatis
mutandis apply, but so that the quorum for the
purposes of any such separate meeting and of
any adjournment thereof shall be a person or
persons together holding (or representing by
proxy or duly authorised representative) at the
date of the relevant meeting not less than
one-third in nominal value of the issued
shares of that class.
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APPENDIX III

PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

The register may, on 14 days’ notice being
given by advertisement published on the
Exchange’s website, or, subject to the Listing
Rules, by electronic communication in the
manner in which notices may be served by the
Company by electronic means as herein
provided or by advertisement published in the
newspapers, be closed at such times and for
such periods as the Board may from time to
time determine, either generally or in respect
of any class of shares, provided that the
register shall not be closed for more than 30
days in any year (or such longer period as the
members may by Resolution of Members
determine provided that such period shall not
be extended beyond 60 days in any year). The
shall,
person seeking to inspect the register or part

Company on demand, furnish any
thereof which is closed by virtue of these
Articles with a certificate under the hand of
the Secretary stating the period for which, and
by whose authority, it is closed.

No. Currently in force Proposed to be amended as

4. Article 2.5 Article 2.5
Except when a register is closed and, if|Except when a register is closed in
applicable, subject to the additional | accordance with the Companies Ordinance
provisions of Article 2.8, the principal register | and, if applicable, subject to the additional
and any branch register shall during business | provisions of Article 2.8, the principal register
hours be kept open to the inspection of any | and any branch register shall during business
member without charge. hours be kept open to the inspection of any

member without charge.
5. Article 2.7 Article 2.7

The register may, on 14 days’ notice being
given by advertisement published on the
Exchange’s website, or, subject to the Listing
Rules, by electronic communication in the
manner in which notices may be served by the
Company by electronic means as herein
provided or by advertisement published in the

newspapers, be closed in accordance with

the Companies Ordinance at such times and

for such periods as the Board may from time
to time determine, either generally or in
respect of any class of shares, provided that
the register shall not be closed for more than
30 days in any year (or such longer period as
the members may by Resolution of Members
determine provided that such period shall not
be extended beyond 60 days in any year). The
shall,
person seeking to inspect the register or part

Company on demand, furnish any
thereof which is closed by virtue of these
Articles with a certificate under the hand of
the Secretary stating the period for which, and
by whose authority, it is closed.
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PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

Article 3.3

The Company may sell in such manner as the
Board thinks fit any shares on which the
Company has a lien, but no sale shall be made
unless some sum in respect of which the lien
exists is presently payable or the liability or
engagement in respect of which such lien
exists is liable to be presently fulfilled or
discharged, nor until the expiration of 14 days
after a notice in writing, stating and
demanding payment of the sum presently
the

and demanding fulfilment or

payable or specifying liability or
engagement
discharge thereof and giving notice of
intention to sell in default, shall have been
given to the registered holder for the time
being of the shares or the person, of which the
Company has notice, entitled to the shares by
reason of such holder’s death, mental disorder

or bankruptcy.

Article 3.3

The Company may sell in such manner as the
Board thinks fit any shares on which the
Company has a lien, but no sale shall be made
unless some sum in respect of which the lien
exists is presently payable or the liability or
engagement in respect of which such lien
exists is liable to be presently fulfilled or
discharged, nor until the expiration of 14 days
after a notice in writing, stating and
demanding payment of the sum presently
the
engagement and demanding fulfilment or
thereof

intention to sell in default, shall have been

payable or specifying liability or

discharge and giving notice of

given, in the manner in which notices may

be sent to members of the Company as

provided in these Articles, to the registered

holder for the time being of the shares or the
person, of which the Company has notice,
entitled to the shares by reason of such
holder’s death, mental disorder, ex bankruptcy
or winding-up.

Article 5.8

The registration of transfers may, on 14 days’
notice being given by advertisement published
on the Exchange’s website, or, subject to the
Listing Rules, by electronic communication in
the manner in which notices may be served by
the Company by electronic means as herein
provided or by advertisement published in the
newspapers, be suspended and the register
closed at such times for such periods as the
Board may from time to time determine,
provided always that such registration shall
not be suspended or the register closed for
more than 30 days in any year (or such longer
period as the members may by Resolution of
Members determine provided that such period
shall not be extended beyond 60 days in any
year).

Article 5.8

The registration of transfers may, on 14 days’
notice being given by announcement or by

electronic communication or by

advertisement published on the Exchange’s
website, or, subject to the Listing Rules, by
electronic communication in the manner in
which notices may be served by the Company
by electronic means as herein provided or by
advertisement published in the newspapers, be
suspended and the register closed at such
times for such periods as the Board may from
time to time determine, provided always that
such registration shall not be suspended or the
register closed for more than 30 days in any
year (or such longer period as the members
may by Resolution of Members determine
that shall

extended beyond 60 days in any year).

provided such period not be
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APPENDIX III

PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

Article 10.1

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
notices calling it; and not more than 15
months shall elapse (or such longer period as
the Exchange may authorise) between the date
the
Company and that of the next. So long as the

of one annual general meeting of
first annual general meeting of the Company
is held within 18 months of its incorporation,
it need not be held in the year of its
incorporation or in the following years. The
annual general meeting shall be held at such

time and place as the Board shall appoint.

Article 10.1

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 within six months after the end of

the Company’s financial year and shall

specify the meeting as such in the notices
calling it—endreot-more—than—5—months—shal

foHowine—years. The annual general meeting

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

Article 10.2

All
general meetings shall be called extraordinary

general meetings other than annual

general meetings.

Article 10.2

All
general meetings shall be called extraordinary
All
(including an annual general meeting, any

general meetings other than annual

general meetings. general meetings

adjourned meeting or postponed meeting)

may be held as a physical meeting in any

part of the world and at one or more

locations as provided in Article 11.5A, as a

hybrid meeting or as an electronic meeting,

as may be determined by the Board in its

absolute discretion.
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PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

10.

Article 10.3

The Board may, whenever it thinks fit,
convene an extraordinary general meeting.
General meetings shall also be convened on
the written requisition of any two or more
members of the Company deposited at the
principal office of the Company in Hong Kong
or, in the event the Company ceases to have
such a principal office, the registered office
specifying the objects of the meeting and
signed by the requisitionists, provided that
such requisitionists held as at the date of
deposit of the requisition not less than
one-tenth of the nominal value of the issued
shares in the Company which carries the right
of voting at general meetings of the Company.
General meetings may also be convened on
the written requisition of any one member of
the Company which is a recognised clearing
house (or its nominee(s)) deposited at the
principal office of the Company in Hong Kong
or, in the event the Company ceases to have
such a principal office, the registered office
specifying the objects of the meeting and
signed by the requisitionist, provided that
such requisitionist held as at the date of
deposit of the requisition not less than
one-tenth of the nominal value of the issued
shares in the Company which carries the right
of voting at general meetings of the Company.
If the Board does not within 21 days from the
date of deposit of the requisition proceed duly
to convene the meeting to be held within a
further 21 days, the requisitionist(s)
themselves or any of them representing more
than one-half of the total voting rights of all
of them, may convene the general meeting in
the same manner, as nearly as possible, as that
in which meetings may be convened by the
Board provided that any meeting so convened
shall not be held after the expiration of three
months from the date of deposit of the
requisition, and all reasonable expenses
incurred by the requisitionist(s) as a result of
the failure of the Board shall be reimbursed to
them by the Company.

Article 10.3

The Board may, whenever it thinks fit,
convene an extraordinary general meeting.
General meetings shall also be convened or
resolutions shall be added to the agenda of
a meeting on the written requisition of any
one twe or more members of the Company
deposited at the principal office of the
Company in Hong Kong or, in the event the
Company ceases to have such a principal
office, the registered office specifying the
objects of the meeting and signed by the
requisitionists, provided that such
requisitionists held as at the date of deposit of
the requisition in aggregate not less than
one-tenth of the nominal value of the total
voting rights (on a one vote per share basis)
of the issued shares in the Company whteh
e thetie] : . ] .
ofthe—Company. General meetings may also
be convened on the written requisition of any
one member of the Company which is a
recognised clearing house (or its nominee(s))
deposited at the principal office of the
Company in Hong Kong or, in the event the
Company ceases to have such a principal
office, the registered office specifying the
objects of the meeting and signed by the
requisitionist, provided that such
requisitionist held as at the date of deposit of
the requisition not less than one-tenth of the
nominal value of the issued shares in the
Company which carries the right of voting at
general meetings of the Company. If the
Board does not within 21 days from the date
of deposit of the requisition proceed duly to
convene the meeting to be held within a
further 21 days, the requisitionist(s)
themselves or any of them representing more
than one-half of the total voting rights of all
of them, may convene a physical meeting at
only one location which will be the
Principal Meeting Place the—general-meeting
the—same—manner, as nearly as possible, as
that in which meetings may be convened by
the Board provided that any meeting so
convened shall not be held after the expiration
of three months from the date of deposit of the
requisition, and all reasonable expenses
incurred by the requisitionist(s) as a result of
the failure of the Board shall be reimbursed to
them by the Company.
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11.

Article 10.4

An annual general meeting and any
extraordinary general meeting called for the
passing of a Special Resolution of Members
shall be called by not less than 21 days’ notice
in writing and any other extraordinary general
meeting shall be called by not less than 14
days’ notice in writing. Subject to the
requirement under the Listing Rules, the
notice shall be inclusive of the day on which it
is served or deemed to be served and of the
day for which it is given, and shall specify the
time, place, and agenda of the meeting,
particulars of the resolutions to be considered
at the meeting and in the case of special
business (as defined in Article 11.1) the
general nature of that business. The notice
convening an annual general meeting shall
specify the meeting as such, and the notice
convening a meeting to pass a Special
Resolution of Members shall specify the
intention to propose the resolution as a
Special Resolution of Members.
every general meeting shall be given to the
Auditors and to all members other than such
as, under the provisions hereof or the terms of
issue of the shares they hold, are not entitled
to receive such notice from the Company.

Notice of

Article 10.4

An annual general meeting and any
extraordinary general meeting called for the
passing of a Special Resolution of Members
shall be called by not less than 21 days’ notice
in writing and any other extraordinary general
meeting shall be called by not less than 14
days’ in writing. Subject to the
requirement under the Listing Rules, the
notice shall be inclusive of the day on which it
is served or deemed to be served and of the
day for which it is given, and shall specify (a)
the time and date of the meeting, (b) save
for an electronic meeting, the place of the
meeting and if there is more than one

Meeting Location as determined by the

notice

Board pursuant to Article 11.5A, the
principal place of the meeting (the
“Principal Meeting Place”), (c) if the

general meeting is to be a hybrid meeting or
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 (which electronic
facilities or electronic platform may vary
from time to time and from meeting to
meeting as the Board, in its sole discretion,
may see fit) or where such details will be
made available by the Company prior to the
meeting, and (d) the-timeplece—and-agenda
of—the—meettng, particulars of the resolutions
to be considered at the meeting and-tnthe-ease
the-generalnatare-of-that-bustress. The notice

convening an annual general meeting shall
specify the meeting as such, and the notice
convening a meeting to pass a Special
Resolution of Members shall specify the
intention to propose the resolution as a
Special Resolution of Members. Notice of
every general meeting shall be given to the
Auditors and to all members other than such
as, under the provisions hereof or the terms of
issue of the shares they hold, are not entitled
to receive such notice from the Company.
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Article 10.4A

The Board shall have the power to provide

in every notice calling a general meeting the

circumstances in which a postponement or

change of the relevant general meeting may

occur automatically without further notice

including, without Ilimitation, where a

tropical cyclone warning signal no. 8 or

above, black rainstorm warning or other

similar event is in force at any time prior to

or at the time of the general meeting on the

day of the general meeting.

12.

Article 11.2

For all purposes the quorum for a general
meeting shall be two members present in
person (or in the case of a corporation, by its
duly authorised representative) or by proxy
provided always that if the Company has only
one member of record the quorum shall be
that one member present in person or by
proxy. No business (except the appointment of
a Chairman) shall be transacted at any general
meeting unless the requisite quorum shall be
present at the commencement of the business.

Article 11.2

For all purposes the quorum for a general
meeting shall be two members (including
attendance by electronic means) present in

person or by proxy or two persons
appointed by the clearing house present—in
perser (or in the case of a corporation, by its

duly authorised representative) or by its duly
authorised representative prexy provided

always that if the Company has only one
member of record the quorum shall be that
one member present in person or by proxy. No
business (except the appointment of a
Chairman) shall be transacted at any general
meeting unless the requisite quorum shall be

present at the commencement of the business.
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13.

Article 11.3

If within 15 minutes from the time appointed
for the meeting a quorum is not present, the
meeting, if convened upon the requisition of
members, shall be dissolved, but in any other
case it shall stand adjourned to the same day
in the next week and at such time and 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 member or members
present in person (or in the case of a
corporation, by its duly authorised
representative) or by proxy shall be a quorum
and may transact the business for which the

meeting was called.

Article 11.3

If within 15 minutes from the time appointed
for the meeting a quorum is not present, the
meeting, if convened upon the requisition of
members, shall be dissolved, but in any other
case it shall stand adjourned to the same day
in the next week at the same time and

(where applicable) same place(s) or to such

time and (where applicable) such place(s)

and in such form and manner referred to in

Article 10.2 as the chairman of the meeting

(or in default, the Board) may absolutely
decide-and-at—suveh-time-andplace—as—shat-be
deetded—absotutely—by—the—Board, and if at

such adjourned meeting a quorum is not

present within 15 minutes from the time
holding the
member or members present in person (or in

appointed for meeting, the

the case of a corporation, by its duly
authorised representative) or by proxy shall be
a quorum and may transact the business for
which the meeting was called.
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14.

Article 11.5

The Chairman may, with the consent of any
general meeting at which a quorum is present,
and shall, if so directed by the meeting,
adjourn any meeting from time to time and
from place to place as the meeting shall
determine. Whenever a meeting is adjourned
for 14 days or more, at least seven 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 member shall
be entitled to any notice of an adjournment or
of the business to be transacted at any
shall be
transacted at any adjourned meeting other

adjourned meeting. No business

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

Article 11.5

Subject to Article 11.5C, theFhe Chairman
may, with the consent of any general meeting

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

meeting, a hybrid meeting or an electronic

ptaee as the shall

determine. Whenever a meeting is adjourned

meeting) meeting
for 14 days or more, at least seven clear days’
notice, specifying the details set out in

Article 10.3 shall be given theplaeethe—day
bt e = i . bk
. il ] c
ortetral-meeting but it shall not be necessary

to specify in such notice the nature of the

business to be transacted at the adjourned
meeting. Save as aforesaid, no member shall
be entitled to any notice of an adjournment or
of the business to be transacted at any
shall be
transacted at any adjourned meeting other

adjourned meeting. No business

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

- I1II-14 -




APPENDIX III

PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

Article 11.5A

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

entitled to attend a general meeting to

do so by simultaneous attendance and

participation by means of electronic

facilities at such location or locations

(“Meeting Location(s)”) determined
by the Board at its absolute discretion.
Any member or any proxy attending

and participating in such way or any

member or proxy attending and

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.

(2) All general meetings are subject to the

following and, where appropriate, all

references to a ‘“member” or

“members” in this sub-paragraph (2)

shall include a duly authorised

representative or duly authorised

representatives or a proxy or proxies

respectively:

(a) where a member is attending a

Meeting Location and/or in the

case of a hybrid meeting, the

meeting shall be treated as

having commenced if it has

commenced at the Principal

Meeting Place;
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(b) Members present in person or by

proxy or (in the case of a member

being a corporation) by its duly

authorised representative at a

Meeting Location and/or

members attending and

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 members at all

Meeting Locations and members

participating in an electronic

meeting or a hybrid meeting by

means of electronic facilities are

able to participate in the business

for which the meeting has been

convened;
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(¢c) where members attend a meeting

by being present at one of the

Meeting Locations and/or where

members 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 members or proxies to

access, or continue to access, the

electronic facilities despite

adequate electronic facilities

having been made available by

the Company, shall not affect the

validity of the meeting or the

resolutions passed, or any

business conducted there or any

action taken pursuant to such

business provided that there is a

quorum present throughout the

meeting; and
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(d) if any of the Meeting Locations is

not in the same jurisdiction as

the Principal Meeting Place

and/or in the case of a hybrid

meeting, the provisions of these

Articles concerning the service

and giving of Notice for the

meeting, and the time for lodging

proxies, shall apply by reference

to the Principal Meeting Place;

and in the case of an electronic

meeting, the time for lodging

proxies shall be as stated in the

Notice for the meeting.

Article 11.5B

The Board and, at any general meeting, the

chairman of the meeting may from time to

time make arrangements for managing

attendance and/or participation and/or

voting at the Principal Meeting Place, 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 member who, pursuant to such

arrangements, is not entitled to attend, in

person 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 member so to attend the

meeting or adjourned meeting or postponed

meeting at such Meeting Location or

Meeting Locations shall be subject to any

such arrangement as may be for the time

being in force and by the Notice of meeting

or adjourned meeting or postponed meeting

stated to apply to the meeting.
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Article 11.5C

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 11.5A(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

(¢) 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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Article 11.5D

The Board and, at any general meeting, the

chairman of the meeting may make any

arrangement and impose any requirement

or restriction the Board or the chairman of

the meeting, as the case may be, considers

appropriate to ensure the security and

orderly conduct of a meeting (including,

without limitation, requirements for
evidence of identity to be produced by those
attending the meeting, the searching of
their personal property and the restriction

of items that may be taken into the meeting

place, determining the number and

frequency of and the time allowed for

questions that may be raised at a meeting).

Members shall also comply with all

requirements or restrictions imposed by the

owner of the premises at which the meeting
is held. Any decision made under this
Article shall be final and conclusive and a
person who refuses to comply with any such

arrangements, requirements or restrictions

may be refused entry to the meeting or

ejected (physically or electronically) from

the meeting.
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Article 11.5E

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

or place or by means of 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 facilities and/or

change the form of the meeting (a physical

meeting, an electronic meeting or a hybrid

meeting) without approval from the

members. Without prejudice to the

generality of the foregoing, the Directors

shall have the power to provide in every

notice calling a general meeting the

circumstances in which a postponement of

the relevant general meeting may occur

automatically without further notice,

including without limitation where a

number 8 or higher typhoon signal, black

rainstorm warning or other similar event is

in force at any time on the day of the

meeting. This Article shall be subject to the

following:

(a) when a meeting is so postponed, the

Company shall endeavour to post a

notice of such postponement on the

Company’s website as soon as

practicable (provided that failure to

post such a notice shall not affect the

automatic postponement of a

meeting);
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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 members of details of such

change in such manner as the Board

may determine;

(c) when a meeting is postponed or

changed in accordance with this

Article, subject to and without

prejudice to Article 11, unless already

specified in the original notice of the

meeting, the Board shall fix the date,

time, place (if applicable) and

electronic facilities (if applicable) for

the postponed or changed meeting and

shall notify the members of such

details in such manner as the Board

may determine; further all proxy

forms shall be valid (unless revoked or

replaced by a new proxy) if they are

received as required by these Articles

not less than 48 hours before the time

of the postponed meeting; and

(d) Notice of the business to be transacted
at the postponed or changed meeting

shall not be required, nor shall any

accompanying documents be required

to be recirculated, provided that the

business to be transacted at the

postponed or changed meeting is the

same as that set out in the original

Notice of general meeting circulated to

the members.
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Article 11.5F

All persons seeking to attend and

participate in an electronic meeting or a

hybrid meeting shall be responsible for

maintaining adequate facilities to enable
them to do so. Subject to Article 11.5C, any
inability of a person or persons to attend or

participate in a general meeting by way of

electronic facilities shall not invalidate the

proceedings of and/or resolutions passed at

that meeting.
Article 11.5G
Without prejudice to other provisions in

Articles 11.5A to 11.5F, 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.
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Article 11.5H

Without prejudice to Articles 11.5A to
11.5G, and subject to the Statutes and the
rules of the Stock Exchange and any other

applicable laws, the Board may resolve to

enable persons entitled to attend an

electronic meeting to do so by simultaneous

attendance by means of electronic facilities

with no member necessarily in physical

attendance and without any particular
Meeting Location being designated. Each
member or (in the case of a member being a

corporation) its duly authorised

representative or its proxy shall be counted

in the quorum for, and entitled to vote at,

the electronic meeting in question, and that

general meeting shall be duly constituted

and its proceedings valid if the Chairman of

the electronic meeting is satisfied that

adequate facilities are available throughout

the electronic meeting to ensure that

members attending the electronic meeting

who are not present together at the same

place may, by means of electronic facilities,

attend and speak or communicate and vote
at it.
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15.

Article 11.6

At any general meeting a resolution put to the
vote of the meeting shall be decided on a poll.

Article 11.6

At any general meeting a resolution put to the
vote of the meeting shall be decided on a poll
save that in the case of a physical meeting,

the chairman of the meeting may in good
faith,
purely to a procedural or administrative

allow a resolution which relates

matter to be voted on by a show of hands in

which case every member present in person
shall
provided that where more than one proxy is

or by proxy(ies) have one vote

appointed by a member which is a clearing

house (or its nominee(s)), each such proxy

shall have one vote on a show of hands. For

purposes of this Article, procedural and

administrative matters are those that (i) are

not on the agenda of the general meeting or

in any supplementary circular that may be

issued by the Company to its members; and

(ii) relate to the chairman’s duties to
maintain the

orderly conduct of the

meeting and/or allow the business of the

meeting to be properly and effectively dealt
with, whilst
reasonable opportunity to express their

allowing all members a

views.
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16.

Article 12.1

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 every member present in
person (or, in the case of a member being a
corporation, by its duly authorised
representative) or by proxy shall have one
vote for each share registered in his name in
the register. A member entitled to more than
one vote is under no obligation to cast all his
votes in the same way. For the avoidance of
doubt, where one or more than one proxy is
appointed by a recognised clearing house (or
its nominee(s)), each such proxy is under no
obligation to cast all his votes in the same

way.

Article 12.1

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 every member present in
person (or, in the case of a member being a
corporation, by its duly authorised
representative) or by proxy shall have one
vote for each share registered in his name in
the register. Votes (whether on a show of
hands or by way of a poll) may be cast by

such means, electronic or otherwise, as the

Board or the chairman of the meeting may

in its/his sole discretion determine. A

member entitled to more than one vote is
under no obligation to cast all his votes in the
same way. For the avoidance of doubt, where
one or more than one proxy is appointed by a
recognised clearing house (or its nominee(s)),
each such proxy is under no obligation to cast
all his votes in the same way.

17.

Article 12.2

Where any member is, under the Listing
Rules, required to abstain from voting on any
particular resolution or restricted to voting
only for or only against any particular
resolution, any votes cast by or on behalf of
contravention of such

shall

such member in

requirement or restriction not be

counted.

Article 12.2

All members of the Company (including a

member which is a recognised clearing

house (or its nominee(s))) shall have the

right to (a) speak at a general meeting; and

(b) vote at a general meeting except where a

member is required by the Listing Rules to

abstain from voting to approve the matter

under consideration. Where any member is,

under the Listing Rules, required to abstain
from voting on any particular resolution or
restricted to voting only for or only against
any particular resolution, in which case any
votes cast by or on behalf of such member in
such

contravention  of requirement  or

restriction shall not be counted.
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18.

Article 12.8

Any member of the Company entitled to
attend and vote at a meeting of the Company
shall be entitled to appoint another person
(who must be an individual) as his proxy to
attend and vote instead of him and a proxy so
appointed shall have the same right as the
member to speak at the meeting. Votes may be
given either personally or by proxy. A proxy
need not be a member of the Company. A
member may appoint any number of proxies to
attend in his stead at any one general meeting
(or at any one class meeting).

Article 12.8

Any member of the Company entitled to
attend and vote at a meeting of the Company
shall be entitled to appoint another person
(who must be an individual) as his proxy to
attend and vote instead of him and a proxy so
appointed shall have the same right as the
member to speak at the meeting. On a poll,
votes¥otes may be given either personally or
Fproxy. A proxy need not be a member of
the Company. A member may appoint any
number of proxies to attend in his stead at any
one general meeting (or at any one class
meeting).

19.

Article 12.9

The instrument appointing a proxy shall be in
writing under the hand of the appointor or of
his attorney authorised in writing, or if the
appointor is a corporation, either under its
seal or under the hand of an officer, attorney
or other person duly authorised to sign the
same.

Article 12.9

(1) The instrument appointing a proxy
~ shall be in writing and if the Board in
its absolute discretion determines,
may be contained in an electronic
communication, and: (i) if in writing
but not contained in an electronic
communication, under the hand of the

appointor or of his attorney
authorised in writing, or if the
appointor is a corporation, either

under its seal or under the hand of a
duly authorised officer, attorney or
other person duly authorised to sign
the same. In the case of an instrument
of proxy purporting to be signed on
behalf of a corporation by an officer
thereof it shall be assumed, unless the
contrary appears, that such officer
was duly authorised to sign such
instrument of proxy on behalf of the
corporation without further evidence
of the facts; or (ii) in the case of an
appointment contained in an
electronic communication, submitted
by or on behalf of the appointer,
subject to such terms and conditions
and authenticated in such manner as
the Board may in its absolute
discretion determine.
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(2) The Company may, at its absolute

"~ discretion, provide an electronic
address for the receipt of any
document or information relating to
proxies for a general meeting
(including any instrument of proxy or
invitation to appoint a proxy, any
document necessary to show the
validity of, or otherwise relating to, an
appointment of proxy (whether or not
required under these Articles) and
notice of termination of the authority
of a proxy). If such an electronic
address is provided, the Company
shall be deemed to have agreed that
any such document or information
(relating to proxies as aforesaid) may
be sent by electronic means to that
address, subject as hereafter provided
and subject to any other limitations or
conditions specified by the Company
when providing the address. Without
limitation, the Company may from
time to time determine that any such
electronic address may be wused
generally for such matters or
specifically for particular meetings or
purposes and, if so, the Company may
provide different electronic addresses
for different purposes. The Company
may also impose any conditions on the
transmission of and its receipt of such
electronic communications including,
for the avoidance of doubt, imposing
any security or encryption
arrangements as may be specified by
the Company. If any document or
information required to be sent to the
Company under this Article is sent to
the Company by electronic means,
such document or information is not
treated as validly delivered to or
deposited with the Company if the
same is not received by the Company
at its designated electronic address
provided in accordance with this
Article or if no electronic address is so
designated by the Company for the
receipt of such document or
information.
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20.

Article 12.10

The instrument appointing a proxy and (if
required by the Board) the power of attorney
or other authority, (if any) under which it is
signed, or a notarially certified copy of such
power or authority, shall be delivered at the
registered office of the Company (or at such
other place as may be specified in the notice
convening the meeting or in any notice of any
adjournment or, in either case, in any
document sent therewith) not less than 48
hours before the time appointed for holding
the meeting or adjourned meeting at which the
person named in the instrument proposes to
vote, or, in the case of a poll taken
subsequently to the date of a meeting or
adjourned meeting, not less than 48 hours
before the time appointed for the taking of the
poll, and in default the instrument of proxy
shall not be treated as valid provided always
that the Chairman of the meeting may at his
discretion direct that an instrument of proxy
shall be deemed to have been duly deposited
upon receipt of telex or cable or facsimile
confirmation from the appointor that the
instrument of proxy duly signed is in the
course of transmission to the Company. No
instrument appointing a proxy shall be valid
after the expiration of 12 months from the
date named in it as the date of its execution.
Delivery of any instrument appointing a proxy
shall not preclude a member from attending
and voting in person at the meeting or poll
concerned and, in such event, the instrument
appointing a proxy shall be deemed to be
revoked.

Article 12.10

The instrument appointing a proxy and (if
required by the Board) the power of attorney
or other authority, (if any) under which it is
signed, or a notarially certified copy of such
power or authority, shall be delivered at the
registered office of the Company (or at such
other place as may be specified in the notice
convening the meeting or in any notice of any
adjournment or, in either case, in any
document sent therewith),or if the Company
has provided an electronic address in
accordance with the preceding paragraph,
shall be received at the electronic address
specified, not less than 48 hours before the
time appointed for holding the meeting or
adjourned meeting or postponed meeting at
which the person named in the instrument
proposes to vote, or, in the case of a poll taken
subsequently to the date of a meeting or
adjourned meeting, not less than 48 hours
before the time appointed for the taking of the
poll, and in default the instrument of proxy
shall not be treated as valid provided always
that the Chairman of the meeting may at his
discretion direct that an instrument of proxy
shall be deemed to have been duly deposited
upon receipt of telex or cable or facsimile
confirmation from the appointor that the
instrument of proxy duly signed is in the
course of transmission to the Company. No
instrument appointing a proxy shall be valid
after the expiration of 12 months from the
date named in it as the date of its execution.
Delivery of any instrument appointing a proxy
shall not preclude a member from attending
and voting #r—perserr at the meeting or poll
concerned and, in such event, the instrument
appointing a proxy shall be deemed to be
revoked.
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21.

Article 12.15

If a
nominee(s)) is a member of the Company it

recognised clearing house (or its

may authorise such person or persons as it
thinks fit to act as its representative(s) at any
general meeting of the Company or at any
general meeting of any class of members of
the Company 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 person is so
authorised. A person so authorised pursuant to
this provision will be deemed to have been
duly authorised without the need of producing
any documents of title, notarised authorisation
and/or further evidence for substantiating the
facts that it is duly authorised and shall be
entitled to exercise the same rights and powers
on behalf of the recognised clearing house (or
its nominee(s)) which he represents as that
recognised clearing house (or its nominee(s))
could exercise as if such person were an
individual member of the Company holding
the number and class of shares specified in
such authorisation,

notwithstanding any

contrary provision contained in these Articles.

Article 12.15

If a
nominee(s)) is a member of the Company it

recognised clearing house (or its

may appoint proxies or authorise such person

or persons as it thinks fit to act as its

representative(s), who enjoy rights

equivalent to the rights of other members,
at any egenerat meeting of the Company
(including but not

limited to general

meetings and creditors meetings) or at any

general meeting of any class of members of
the Company 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 person is so
authorised. A person so authorised pursuant to
this provision will be deemed to have been
duly authorised without the need of producing
any documents of title, notarised authorisation
and/or further evidence for substantiating the
facts that it is duly authorised and shall be
entitled to exercise the same rights and powers
on behalf of the recognised clearing house (or
its nominee(s)) which he represents as that
recognised clearing house (or its nominee(s))
could exercise as if such person were an
individual member of the Company holding
the number and class of shares specified in
such authorisation, including the right to

speak and vote individually on a show of

hands or on a poll notwithstanding any

contrary provision contained in these Articles.
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No person shall, unless recommended by the
Board, be eligible for election to the office of
Director at any general meeting unless during
the period, which shall be at least seven days,
commencing no earlier than the day after the
despatch of the notice of the meeting
appointed for such election and ending no
later than seven days prior to the date of such
meeting, there has been given to the Secretary
notice in writing by a member of the Company
(not being the person to be proposed), entitled
to attend and vote at the meeting for which
such notice is given, of his intention to
propose such person for election and also
notice in writing signed by the person to be

proposed of his willingness to be elected.

No. Currently in force Proposed to be amended as

22. Article 14.2 Article 14.2
The Board shall have power from time to time | The Board shall have power from time to time
and at any time to appoint any person as a|and at any time to appoint any person as a
Director either to fill a casual vacancy or as an | Director either to fill a casual vacancy or as an
addition to the Board. Any Director so|addition to the Board. Any Director so
appointed shall hold office only until the next | appointed shall hold office only until the next
following annual general meeting of the|following annual general meeting of the
Company and shall then be eligible for|Company after his appointment and shall
re-election at that meeting. then be eligible for re-election at that meeting.

23. Article 14.4 Article 14.4

No person shall, unless recommended by the
Board, be eligible for election to the office of
Director at any general meeting unless eurig

meettngs there has been given to the Secretary
notice in writing by a member of the Company
(not being the person to be proposed), entitled
to attend and vote at the meeting for which
such notice is given, of his intention to
propose such person for election and also
notice in writing signed by the person to be
proposed of his willingness to be elected. The
Company shall include the particulars of

such proposed person for election as a

Director in its announcement or

supplementary circular, and shall give the

members at least seven days to consider the

relevant information disclosed in such

announcement or supplementary circular

prior to the date of the meeting of the

election.
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24.

Article 14.6

The Company may by Resolution of Members
at any time remove any Director (including a
Managing Director or other executive
Director) before the expiration of his period
of office notwithstanding anything in these
Articles or in any agreement between the
Company and such Director and may by
Resolution of Members elect another person
in his stead. Any person so elected shall hold
office during such time only as the Director in
whose place he is elected would have held the
same if he had not been removed. Nothing in
this Article should be taken as depriving a
Director removed under any provisions of this
Article of compensation or damages payable
to him in respect of the termination of his
appointment as Director or of any other
appointment or office as a result of the
termination of his appointment as Director or
as derogatory from any power to remove a
Director which may exist apart from the
provision of this Article.

Article 14.6

The Company may by Resolution of Members
at any time remove any Director (including a
Managing Director or other executive
Director) before the expiration of his term
perted of office notwithstanding anything in

these Articles or in any agreement between the

Company and such Director and may by
Resolution of Members elect another person
in his stead. Any person so elected shall hold
office during such time only as the Director in
whose place he is elected would have held the
same if he had not been removed. Nothing in
this Article should be taken as depriving a
Director removed under any provisions of this
Article of compensation or damages payable
to him in respect of the termination of his
appointment as Director or of any other
appointment or office as a result of the
termination of his appointment as Director or
as derogatory from any power to remove a
Director which may exist apart from the
provision of this Article.
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25.

Article 14.22

A Director shall not be entitled to vote on (nor
shall be counted in the quorum in relation to)
any Resolution of Directors in respect of any
contract or arrangement or any other proposal
whatsoever in which he or any of his
Associates has any material interest, and if he
shall do so his vote shall not be counted (nor
is he to be counted in the quorum for the
resolution), but this prohibition shall not

apply to any of the following matters, namely:

(a) the giving of any security or indemnity
either:

(i) to
Associates in respect of money lent

the Director or any of his
or  obligations incurred  or
undertaken by him or any of them
at the request of or for the benefit
of the Company or any of its
subsidiaries; or

(ii) to a third party in respect of a debt
or obligation of the Company or
any of its subsidiaries for which

of his

Associates has himself/themselves

the Director or any
assumed responsibility in whole or
in part and whether alone or jointly
under a guarantee or indemnity or
by the giving of security;

Article 14.22

A Director shall not be entitled to vote on (nor
shall be counted in the quorum in relation to)
any Resolution of Directors in respect of any
contract or arrangement or any other proposal
whatsoever in which he or any of his close
associate(s) Asseetates has
interest, and if he shall do so his vote shall not

any material

be counted (nor is he to be counted in the
this
prohibition shall not apply to any of the

quorum for the resolution), but

following matters, namely:

(a) the giving of any security or indemnity
either:

(i)  to the Director or any of his close
associate(s) Assoetates in respect
of money lent or obligations

incurred or undertaken by him or

any of them at the request of or for
the benefit of the Company or any

of its subsidiaries; or

(i) to a third party in respect of a debt
or obligation of the Company or
any of its subsidiaries for which
the Director or any of his close

Asseetates has

himself/themselves

associate(s)
assumed
responsibility in whole or in part
and whether alone or jointly under
a guarantee or indemnity or by the
giving of security;
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(b)

(©

any proposal concerning an offer of
shares or debentures or other securities
which the Company may promote or be
interested in for subscription or purchase
the Director or

where any of his

Associates is/are or is/are to be

interested as a participant in the
underwriting or sub-underwriting of the
offer;

any proposal concerning any other
company in which the Director or any of
his Associates is/are interested only,
whether directly or indirectly, as an
officer or executive or shareholder or in
which

Associates is/are beneficially interested

the Director or any of his
in the shares of that company, provided
that,
Associates

the Director and any of his

is/are not, in aggregate,
beneficially interested in 5% or more of
the issued shares of any class of such
company (or of any third company
through which his interest or that of any
of his Associates is derived) or of the

voting rights;

(b)

(©

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

any proposal concerning any other
company in which the Director or any of
his close associate(s) Asseetates is/are

interested only,

whether directly or
indirectly, as an officer or executive or
shareholder or in which the Director or
any of his close associate(s) Asseetates
is/are Dbeneficially

interested in the
shares of that company, provided that,
the Director and any of his close
associate(s) Asseetates is/are not, in
aggregate, beneficially interested in 5%

or more of the issued shares of any class
third
company through which his interest or

of such company (or of any

that of any of his close associate(s)
Asseetates is derived) or of the voting
rights;
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(d)

(e

any proposal or arrangement concerning | (d)

the benefit of employees of the Company
or any of its subsidiaries including:

(i) the
operation of any employees’ share

adoption, modification or

scheme or any share incentive
scheme or share option scheme
under which the Director or any of

his Associates may benefit; or

(ii) the

operation of a pension or provident
death or
disability benefits scheme which
both their
Associates and employees of the

adoption, modification or

fund or retirement,

relates to Directors,
Company or any of its subsidiaries
and does not provide in respect of
of his
Associates as such any privilege or

any Director or any

advantage not generally accorded
to the class of persons to which
such scheme or fund relates; and

any contract or arrangement in which the
Director or any of his Associates is/are

interested in the same manner as other | (e)

holders of shares or debentures or other
securities of the Company by virtue only
of his/their
debentures or other securities of the

interest in shares or

Company.

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

(i) the
operation of any employees’ share

adoption, modification or

scheme or any share incentive
scheme or share option scheme
under which the Director or any of
his close associate(s) Assoetates

may benefit; or

(ii) the modification or
operation of a pension or provident
death or
disability benefits scheme which
relates both to Directors, their
close associate(s) Asseetates and

employees of the Company or any

adoption,

fund or retirement,

of its subsidiaries and does not
provide in respect of any Director
or any of his close associate(s)
Asseetates as such any privilege or
advantage not generally accorded

to the class of persons to which
such scheme or fund relates; and

any contract or arrangement in which the
Director or any of his close associate(s)
Assoetates is/are interested in the same
manner as other holders of shares or

debentures or other securities of the
Company by virtue only of his/their
interest in shares or debentures or other
securities of the Company.
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26.

Article 16.3

Except as would, if the Company were a
company incorporated in Hong Kong, be
permitted by Section 157H of the Companies
Ordinance as in force at the date of adoption
of these Articles, and except as permitted
under the Act, the Company shall not directly
or indirectly:

(a) make a loan to a Director or his
Associates or a director of any holding
company of the Company;

(b) enter into any guarantee or provide any
security in connection with a loan made
by any person to a Director or such a
director; or

(c) if any one or more of the Directors hold

(jointly or severally or directly or

indirectly) a controlling interest in
another company, make a loan to that
other company or enter into any
guarantee or provide any security in
connection with a loan made by any

person to that other company.

Article 16.3

Except as would, if the Company were a
company incorporated in Hong Kong, be
permitted by Section 157H of the Companies
Ordinance as in force at the date of adoption
of these Articles, and except as permitted
under the Act, the Company shall not directly
or indirectly:

(a) make a loan to a Director or his close
associate(s) Asseetates or a director of
any holding company of the Company;

(b) enter into any guarantee or provide any
security in connection with a loan made
by any person to a Director or such a
director; or

(c) if any one or more of the Directors hold

(jointly or severally or directly or

indirectly) a controlling interest in
another company, make a loan to that
other company or enter into any
guarantee or provide any security in
connection with a loan made by any

person to that other company.
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27.

Article 18.1

The Board may meet together for the despatch
of business, adjourn and otherwise regulate its
meetings and proceedings as it thinks fit in
any part of the world and may determine the
quorum necessary for the transaction of
business. Unless otherwise determined two
Directors shall be a quorum. For the purposes
of this Article an alternate Director shall be
counted in a quorum in place of the Director
who appointed him and an alternate Director
who is an alternate for more than one Director
shall for

separately in respect of himself (if he is a

quorum purposes be counted
Director) and in respect of each Director for
whom he is an alternate (but so that nothing in
this shall be
authorising a meeting to be constituted when

provision construed  as
only one person is physically present). A
meeting of the Board or any committee of the
Board may be held by means of a telephone or
tele-conferencing or any other
telecommunications facility provided that all
participants are thereby able to communicate
contemporaneously by voice with all other
participants and participation in a meeting
pursuant to this provision shall constitute

presence in person at such meeting.

Article 18.1

The Board may meet together for the despatch

of business, adjourn or postpone and

otherwise regulate its meetings and
proceedings as it thinks fit in any part of the
world and may determine the quorum
necessary for the transaction of business.
Unless otherwise determined two Directors
shall be a quorum. For the purposes of this
Article an alternate Director shall be counted
in a quorum in place of the Director who
appointed him and an alternate Director who
is an alternate for more than one Director
shall for

separately in respect of himself (if he is a

quorum purposes be counted
Director) and in respect of each Director for
whom he is an alternate (but so that nothing in
this shall be
authorising a meeting to be constituted when

provision construed as
only one person is physically present). A
meeting of the Board or any committee of the
Board may be held by means of a telephone or
tele-conferencing, electronic facilities or any

other telecommunications facility provided
that all participants are thereby able to
communicate contemporaneously by voice
with all other participants and participation in
a meeting pursuant to this provision shall

constitute presence in person at such meeting.
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28.

Article 18.2

A Director may, and on request of a Director
the Secretary shall, at any time summon a
Board.
determination by the Board, not less than 48

meeting of the Failing any
hours notice thereof shall be given to each
Director either in writing or by telephone or
by facsimile, telex or telegram at the address
or telephone, facsimile or telex number from
time to time notified to the Company by such
Director or in such other manner as the Board
may from time to time determine provided
that notice need not be given to any Director
or alternate Director for the time being absent
from Hong Kong.

Article 18.2

A Director may, and on request of a Director
the Secretary shall, at any time summon a
Board.
determination by the Board, not less than 48

meeting of  the Failing any
hours notice thereof shall be given to each
Director either in writing or by telephone or
by facsimile, telex or telegram at the address
or telephone, facsimile or telex number from
time to time notified to the Company by such

Director or by electronic means to an

electronic address from time to time

notified to the Company by such Director

or (if the recipient consents to it being made

available on a website) by making it

available on a website or in such other

manner as the Board may from time to time
determine provided that notice need not be
given to any Director or alternate Director for
the time being absent from Hong Kong.

29.

Article 18.13

Unless required otherwise by the Listing
Rules, a Written Resolution signed by each
and every one of the Directors (or their
respective alternates pursuant to Article 14.9)
shall be as valid and effectual as if it had been
passed at a meeting of the Board duly
convened and held and may consist of several
documents in like form each signed by one or
more of the Directors or alternate Directors.

Article 18.13

Unless required otherwise by the Listing
Rules, a Written Resolution signed by each
and every one of the Directors (or their
respective alternates pursuant to Article 14.9)
shall be as valid and effectual as if it had been
passed at a meeting of the Board duly
convened and held. A notification of consent

to such resolution given by a Director in

writing to the Board by any means

(including by means of electronic

communication) shall be deemed to be

his/her signature to such resolution in

writing for the purpose of this Article; and

a certificate in writing signed by a Director

or the Secretary on such notification of
shall be
thereof. Such resolution and may consist of

consent conclusive evidence

several documents in like form each signed by
one or more of the Directors or alternate
Directors.
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30.

Article 28.2

The Company shall at any annual general
meeting appoint an auditor or auditors of the
Company who shall hold office until the next
annual general meeting. The remuneration of
the Auditors shall be fixed by the Company at
the annual general meeting at which they are
appointed provided that in respect of any
particular year the Company in general
meeting may delegate the fixing of such
remuneration to the Board. No person may be
appointed as the, or an, Auditor, unless he is
independent of the Company. The Board may
the first

appoint an auditor or auditors of the Company

before annual general meeting
who shall hold office until the first annual
general meeting unless previously removed by
an ordinary resolution of the members in
general meeting in which case the members at
that meeting may appoint Auditors. The Board
may fill any casual vacancy in the office of
Auditor but while any such vacancy continues
the surviving or continuing Auditor or
Auditors, if any, may act. The remuneration of
any Auditor appointed by the Board under this

Article may be fixed by the Board.

Article 28.2

The members €ompany shall at any annual
general meeting by Resolution of Members

appoint an auditor or auditors of the Company
who shall hold office until the next annual
general meeting. The remuneration of the
Auditors shall be fixed by the members by
Resolution of Members €empany at the
annual general meeting at which they are

appointed provided that in respect of any
particular year the membersCempany in
general

meeting may by Resolution of

Members delegate the fixing of such

remuneration to a body that is independent

of the Board. No person may be appointed as
the, or an, Auditor, unless he is independent of
the Company. The Board may before the first
annual general meeting appoint an auditor or
auditors of the Company who shall hold office
until the first annual general meeting unless
previously removed by an ordinary resolution
of the members in general meeting in which
case the members at that meeting may appoint
Auditors. The Board may fill any casual
vacancy in the office of Auditor but while any
such vacancy continues the surviving or
continuing Auditor or Auditors, if any, may
act. The
appointed by the Board under this Article may
be fixed by the Board.

remuneration of any Auditor
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31.

Article 29.1

Except as otherwise provided in these
Articles, any notice or document may be
served by the Company and any notices may
be served by the Board on any member either
personally or by sending it through the post in
a prepaid letter addressed to such member at
his registered address as appearing in the
register or, to the extent permitted by the
Listing Rules and all applicable laws and
regulations, by means by
transmitting it to any electronic number or
address or website supplied by the member to
the Company or by placing it on the
Company’s Website provided that the

Company has obtained either (a) the member’s

electronic

prior express positive confirmation in writing
or (b) the member’s deemed consent, in the
manner specified in the Listing Rules to
receive or otherwise have made available to
him notices and documents to be given or
issued to him by the Company by such
electronic means, or (in the case of notice) by
published in the
prescribed under the Listing Rules. In the case
of joint holders of a share, all notices shall be
given to that holder for the time being whose
name stands first in the register and notice so
given shall be sufficient notice to all the joint
holders.

advertisement manner

Article 29.1

Except as these

Articles, any notice or document may be

otherwise provided in

served by the Company and any notices may
be served by the Board on any member either
personally on the relevant person or by
sending it through the post in a prepaid letter
addressed to such member at his registered
address as appearing in the register or, to the

extent permitted by the Listing Rules and all
applicable laws and regulations, by delivering
or leaving it at such address as aforesaid, by

l - ] e -

! . ] d bsi
stpphed-by-the-memberto-the-Company or by
placing it on the Company’s Website provided
that the Company has obtained either (a) the

member’s prior express positive confirmation
in writing or (b) the member’s deemed
consent, in the manner specified in the Listing
Rules to receive or otherwise have made
available to him notices and documents to be
given or issued to him by the Company in
writing or by cable, telex or facsimile
transmission message or other form of
electronic transmission or electronic

communication, by-sueh-eteetronte-meanss or

(in the case of notice) by advertisement

published in the manner prescribed under the
Listing Rules. In the case of joint holders of a
share, all notices shall be given to that holder
for the time being whose name stands first in
the register and notice so given shall be
sufficient notice to all the joint holders.

32.

Article 29.7

Any notice served by advertisement shall be
deemed to have been served on the day of
issue of the publication and/or
newspaper(s) in which the advertisement is
published (or on the last day of issue if the
publication and/or newspaper(s) are published
on different dates).

official

Article 29.7

Any notice served by advertisement in a
newspaper or other publication permitted
under these Articles shall be deemed to have
been served on the day of issue of the official
publication and/or newspaper(s) in which the
advertisement is published (or on the last day

of issue if the publication and/or newspaper(s)
are published on different dates).
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33.

Article 29.8

Any notice given by electronic means as
provided herein shall be deemed to have been
served and delivered on the day following that
on which it is successfully transmitted or at
such later time as may be prescribed by the
Listing Rules or any applicable laws or
regulations.

Artiele29-8

Article 29.8A

Any notice or document given by electronic

means as provided herein (other than by

making it available on the Company’s

website) shall be deemed to have been

served and delivered on the day following

that on which it is successfully transmitted

or at such later time as may be prescribed

by the Listing Rules or any applicable laws
And
sending of Notice or

or regulations. in proving such

transmission or

document thereof, a certificate in writing

signed by the Secretary or other person

appointed by the Board as to the act and

time of such transmission or sending of
shall be

Notice or document thereof,

conclusive evidence thereof.

Article 29.8B

Any notice or document given on the

Company’s website or the website of the

Exchange shall be deemed to have been

served on the day on which the notice,

document or publication first so appears on
the the
relevant person may have access or the day

Company’s website to which

on which the notice of availability is

deemed to have been served or delivered to

such person under these Articles, whichever

is later.
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NOTICE OF ANNUAL GENERAL MEETING

GREATIME INTERNATIONAL HOLDINGS LIMITED
i 7 BB B AT R 2 )

(Incorporated in the British Virgin Islands with limited liability)
(Stock code: 844)

NOTICE IS HEREBY GIVEN that the annual general meeting (the "Annual General Meeting")
of Greatime International Holdings Limited (“Company”) will be held at 10:30 a.m. on Thursday, 26
May 2022 at 14/F, Fairmont House, 8 Cotton Tree Drive, Central, Hong Kong for the following
purposes:

1. to receive and approve the audited consolidated financial statements and the reports of the
directors (“Directors”) of the Company and the auditors of the Company for the year ended
31 December 2021;

2. each as a separate resolution, to re-elect the retiring Directors, namely Mr. Wang Bin,
Mr. Zhang Yanlin and Mr. Hu Quansen;

3. as a separate resolution, to authorise the board of Directors (the "Board") to fix the
Directors’ remuneration;

4.  to re-appoint SHINEWING (HK) CPA Limited as the auditors of the Company and to
authorise the Board to fix their remuneration;

and, as further ordinary business, to consider and, if thought fit, pass the following resolutions as
ordinary resolutions (with or without modifications) respectively:

ORDINARY RESOLUTIONS
5.  “THAT:

(a) subject to paragraph (c) below, and pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited, the exercise by the directors
of the Company during the Relevant Period of all the powers of the Company to allot,
issue or otherwise deal with the unissued shares of the Company and to make or grant
offers, agreements and options, including warrants to subscribe for shares in the
Company, which might require the exercise of such powers be and is hereby generally
and unconditionally approved;
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(b)

(c)

(d)

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

the aggregate number of shares allotted and issued or agreed conditionally or
unconditionally to be allotted and issued (whether pursuant to options or otherwise) by
the Directors pursuant to the approval in paragraph (a) above, otherwise than pursuant
to (i) a Rights Issue; or (ii) the exercise of any options granted under the share option
scheme of the Company; or (iii) any scrip dividend or similar arrangements providing
for the allotment and issue of shares in the Company in lieu of the whole or part of a
dividend on shares in the Company in accordance with the articles of association of the
Company in force from time to time; or (iv) any issue of shares in the Company upon
the exercise of rights of subscription or conversion under the terms of any warrants of
the Company or any securities which are convertible into shares in the Company shall
not exceed the aggregate of:

(i) 20 per cent. of the aggregate number of shares of the Company in issue on the
date of the passing of this resolution; and

(i) (f the Directors are so authorised by a separate ordinary resolution of the
shareholders of the Company) the aggregate number of shares of the Company
purchased by the Company subsequent to the passing of this resolution (up to a
maximum equivalent to 10 per cent. of the aggregate number of shares of the
Company in issue on the date of the passing of this resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited
accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the date of 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 of the Company, the BVI
Business Companies Act 2004 of the British Virgin Islands (“Companies Act”) or
any other applicable law of the British Virgin Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company in

general meeting revoking or varying the authority given to the Directors by this
resolution;
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“Rights Issue” means an offer of shares in the Company, or offer or issue of warrants,
options or other securities giving rights to subscribe for shares in the Company open for a
period fixed by the directors of the Company to holders of shares on the Company’s register
of members on a fixed record date in proportion to their then holdings of shares (subject to
such exclusion 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, or the expense or delay which may be involved in
determining the existence or extent of any restrictions or obligations under the laws of, or the
requirements of, any jurisdiction outside Hong Kong or any recognised regulatory body or
any stock exchange outside Hong Kong).”;

“THAT:

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

(b) the aggregate number of shares in the Company which may be purchased or agreed to
be purchased by the Company pursuant to the approval in paragraph (a) during the
Relevant Period shall not exceed 10 per cent. of the aggregate number of the issued
shares of the Company as at the date of the passing of this resolution and the authority
granted pursuant to paragraph (a) of this resolution shall be limited accordingly; and

(c) for the purpose of this resolution, “Relevant Period” shall have the same meaning as in
resolution numbered 5(d) above.;

“THAT conditional on the passing of resolutions numbered 5 and 6 above, the general
mandate granted to the Directors pursuant to paragraph (a) of resolution numbered 5 above
be and is hereby extended by the addition to the aggregate number of shares of the Company
which may be allotted or agreed conditionally or unconditionally to be allotted by the
Directors pursuant to or in accordance with such general mandate of an amount representing
the aggregate number of shares of the Company purchased by the Company pursuant to or in
accordance with the authority granted under paragraph (a) of resolution numbered 6 above.”;
and
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and,

as special business, to consider and, if thought fit, pass the following resolution as a special

resolution (with or without modifications) respectively:

8. “THAT the memorandum (the “Memorandum”) and articles of association of the Company
(the “Articles of Association”) be amended in the manner as set out in the circular of the
Company dated 26 April 2022 (the “Circular’’) and the amended and restated Memorandum
and Articles of Association in the form of the document marked “A” and produced to the
Annual General Meeting and for the purpose of identification initiated by the chairman of the
Annual General Meeting, which consolidates all the proposed amendments mentioned in the
Circular, be approved and adopted as the amended and restated Memorandum and Articles of
Association in substitution for and to the exclusion of the existing Memorandum and Articles
of Association with immediate effect after the close of the Annual General Meeting and that
the Directors be and are hereby authorised to do all things necessary to implement the
adoption of the amended and restated Memorandum and Articles of Association.”

By order of the Board
Greatime International Holdings Limited

Wang Bin

Chairman
Hong Kong, 26 April 2022
Registered office: Head office and principal place of
P.O. Box 3340 business in Hong Kong:
Road Town Unit 4408, 44/F, Hopewell Centre
Tortola 183 Queen’s Road East
British Virgin Islands Wan Chai

Hong Kong

Notes:

A member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one or more proxies
to attend and, subject to the provisions of the Articles of Association, vote in his/her/its stead. A proxy need not be a
member of the Company.

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 office of the Company’s Hong Kong branch
share registrar, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong no
later than 48 hours before the time of the meeting or any adjournment thereof.

For the purpose of determining shareholders who are entitled to attend and vote at the Annual General Meeting, the register
of members of the Company will be closed from Monday, 23 May 2022 to Thursday, 26 May 2022, both dates inclusive,
during which period no transfer of shares will be registered. Shareholders are reminded that in order to qualify for
attendance at the Annual General Meeting, all duly completed transfer forms accompanied by the relevant share certificates
must be lodged with the Company’s Hong Kong branch share registrar, Tricor Investor Services Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong, for registration no later than 4:30 p.m. on Friday, 20 May 2022.
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In relation to the proposed resolutions numbered 5 and 7 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 Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”). The Directors have no immediate
plans to issue any new shares other than shares which may fall to be issued upon the exercise of options granted under the
share option scheme of the Company or otherwise or any scrip dividend scheme of the Company which may be approved by
the shareholders of the Company.

In relation to the proposed resolution numbered 6 above, the Directors wish to state that they will exercise the powers
conferred thereby to purchase shares of the Company 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 an appendix to the
Circular to be despatched to the shareholders.

As at the date of this notice, the Board comprises three executive Directors, namely, Mr. Wang Bin, Ms. Tian Ying and Mr.

Du Shuwei, and one non-executive Director, namely Mr. Zhang Yanlin, and three independent non-executive Directors,
namely Mr. Xu Dunkai, Ms. Zhao Weihong and Mr. Hu Quansen.

- AGM-5 -




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (None)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.76
    /HSamples [2 1 1 2] /VSamples [2 1 1 2]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV <>
    /HUN <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Magnification /FitPage
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting true
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks true
      /IncludeHyperlinks true
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


