THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

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

If you have sold or transferred all your shares in HKC International Holdings Limited, you should at
once hand this circular and the accompanying form of proxy to the purchaser or the transferee or to the
bank, licensed securities dealer, or other agent through whom the sale or transfer was effected for
transmission to the purchaser or the 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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PROPOSALS FOR
(1) RE-ELECTION OF RETIRING DIRECTORS
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(3) APPROVAL OF SHARE OPTION SCHEME
(4) AMENDMENT OF THE ARTICLES OF ASSOCIATION
AND ADOPTION OF THE NEW ARTICLES
AND
(5) NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting of HKC International Holdings Limited to be held at
14/F., Block B, Vita Tower, 29 Wong Chuk Hang Road, Hong Kong on Friday, 26 August 2022 at 4:30 p.m.
is set out on pages 71 to 75 of this circular. Whether or not you are able to attend the meeting, you are
requested to complete and return the enclosed form of proxy in accordance with the instructions printed
thereon as soon as possible and in any event not less 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 will not
preclude you from attending and voting at the meeting should you so wish and, in such event, the
instrument appointing a proxy shall be deemed to be revoked.

PRECAUTIONARY MEASURES FOR THE AGM

Please refer to page 1 of this circular for precautionary measures at the AGM to minimise the risk of
the spread of the COVID-19, including:

. compulsory body temperature check
. requirement to wear an appropriate face mask throughout the AGM
. no beverage, refreshment or corporate gifts

Any person who does not comply with the precautionary measures may be denied entry into the AGM
venue, at the absolute discretion of the Company as permitted by the laws of Hong Kong. The
Company reminds its Shareholders that they may appoint the chairman of the AGM as a proxy to attend
and vote at the AGM, instead of attending it in person.

22 July 2022

*  For identification purposes only
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PRECAUTIONARY MEASURES FOR THE AGM

The Company will implement the following preventive and control measures at the AGM to
minimise the risk of the spread of the COVID 19:

(1) compulsory body temperature check will be conducted for every attendee before entering the
venue of the AGM, and any attendee with a body temperature higher than 37.5 degree
Celsius may be denied entry into AGM venue;

(i)  every attendee is required to wear an appropriate face mask throughout the AGM; and

(iii) no beverage, refreshment or corporate gifts will be served or distributed.

Shareholders are strongly encouraged to exercise their voting rights at the AGM by appointing the
chairman of the AGM as proxy to attend and vote on the relevant resolutions at the AGM instead of
attending the AGM or any adjourned meeting in person. For such purpose, please complete and return the
proxy form accompanying this circular.

If any Shareholder will not attend the AGM in person and has any questions about the resolutions
to be considered at the AGM or other matters relating to the Company, Shareholder is welcome to send
the questions in writing to the Company’s principal place of business in Hong Kong for the attention of
the Company Secretary or to our email at contact_hkcgroup @hkc.net.

If any Shareholder has any question relating to the AGM, please contact Pilare Limited, the
Company’s branch registrar in Hong Kong, as follows:

Pilare Limited

17th Floor, Leighton Centre

77 Leighton Road

Causeway Bay

Hong Kong

Telephone: 3748 8317

Email: wor@fordsecretaries.com



DEFINITIONS

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

meanings:

“Adoption Date”

“AGM”

“Articles of Association”

“Board”

“Business Day”

“Company”

“Director(s)”

“Eligible Participants”

“General Mandate”

“Grantee(s)”

the date on which the Share Option Scheme becomes
unconditional upon fulfilment of all the conditions set out in the
paragraph headed “Conditions for the adoption of the Share
Option Scheme” in the section headed “LETTER FROM THE
BOARD?” of this circular

the annual general meeting of the Company to be convened and
held at 14/F., Block B, Vita Tower, 29 Wong Chuk Hang Road,
Hong Kong on Friday, 26 August 2022, the notice of which is set
out on pages 71 to 75 of this circular

the articles of association of the Company as amended from time
to time

the board of Directors

a day on which the Stock Exchange is open for the business of
dealing in securities

HKC International Holdings Limited, a company incorporated in
Cayman Islands with limited liability, whose shares are listed on
the Main Board of the Stock Exchange

director(s) of the Company

any full-time or part-time employees (including any directors,
whether executive or non-executive and whether independent or
not) of the Group

a general and unconditional mandate proposed to be granted to
the Directors to exercise the power of the Company to allot, issue
or otherwise deal with Shares the aggregate nominal amount of
which shall not exceed 20% of the aggregate nominal amount of
the share capital of the Company in issue as at the date of passing
of the enabling resolution at the Annual General Meeting

any Eligible Participant(s) who accept(s) the Offer in accordance
with the terms of the Share Option Scheme or (where the context
so permits and as referred to paragraph 5(d)(i) of Appendix II to
this circular) his/her Personal Representative(s)



DEFINITIONS

“GI‘Oup”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“New Articles”

“Offer”

“Offer Date”

“Option(s)”

“Personal Representative(s)”

“Proposed Amendments”

“SFO”

“Share(s)”

“Shareholder(s)”

the Company and its subsidiaries

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

22 July 2022, being the latest practicable date prior to the printing
of this circular for ascertaining certain information herein

the Rules Governing the Listing of Securities on the Stock
Exchange

the amended and restated articles of association (with proposed
changes marked-up against the consolidated version of the
Articles of Association posted on the website of the Stock
Exchange (only showing provisions with changes as set out in
Appendix IIT of this circular)) proposed to be approved and
adopted by the Shareholders with effect from the passing of the
relevant special resolution at the AGM

an Offer for the grant of an Option made in accordance with the
Share Option Scheme

the date on which the Board resolves to make an Offer of an
Option to an Eligible Participant, which date must be a Business
Day

option(s) to subscribe for Shares granted pursuant to the Share
Option Scheme

means the person or persons who, in accordance with the laws of
succession applicable in respect of the death of a Grantee, is or
are entitled to exercise the Option granted to such Grantee (to the
extent not already exercised)

the proposed amendments to the Articles of Association as set
forth in Appendix III to this circular

the Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong

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

holder(s) of Share(s)



DEFINITIONS

b}

“Share Option Scheme’ the share option scheme proposed to be adopted by an ordinary
resolution to be passed by the Shareholders at the AGM, a
summary of the principal terms of which is set out in Appendix II

to this circular

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“HK$” Hong Kong dollars, the lawful currency of Hong Kong
“%” per cent



EXPECTED TIMETABLE

2022
Latest time for lodging transfer forms of Shares for entitlement
to attend and vote at the AGM .. ... ... ... ... ... ... ... .. 4:30 p.m. on Tuesday, 23 August

Closure of register of members to ascertain Shareholders’
entitlement to attend and vote atthe AGM . .......................... Wednesday, 24 August to
Friday, 26 August
(both days inclusive)

Latest time and date for lodging proxy forms for the AGM ........ 4:30 p.m. on Wednesday, 24 August

Record date for determining entitlement to

attend and vote at the AGM . .. ... . Friday, 26 August
AGM. L 4:30 p.m. on Friday, 26 August
Publication of poll results of AGM . . ... ... ... .. . . Friday, 26 August



LETTER FROM THE BOARD
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22 July 2022

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR
(1) RE-ELECTION OF RETIRING DIRECTORS
(2) RENEWAL OF THE GENERAL MANDATE TO ISSUE SHARES
(3) APPROVAL OF SHARE OPTION SCHEME
(4) AMENDMENT OF THE ARTICLES OF ASSOCIATION
AND ADOPTION OF THE NEW ARTICLES
AND
(5) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION
The purpose of this circular is to give you notice of the AGM to be convened for the purpose of
considering and, if thought fit, passing resolutions to approve, inter alia, the re-election of retiring

directors, the renewal of the General Mandate to issue shares, the adoption of Share Option Scheme and
the Proposed Amendments and the adoption of the New Articles.

*  For identification purposes only



LETTER FROM THE BOARD

RE-ELECTION OF RETIRING DIRECTORS

In accordance with the articles of association of the Company, at least one-third of the directors
shall retire from office by rotation at each annual general meeting provided that every director shall be
subject to retirement by rotation at least once every three years. A retiring director shall be eligible for
re-election. Any director appointed to fill a causal vacancy or as an addition to the Board shall hold office
until the next following general meeting of the Company and shall then be eligible for re-election at that
meeting but shall not be taken into account in determining the directors or the number of directors who
are to retire by rotation at that meeting.

Pursuant to Article 108 of the Articles of Association and the corporate governance code under the
Listing Rules, Mr. Chan Ming Him, Denny, Mr. Wu Kwok Lam, Mr. Chiu Ngar Wing, Dr. Chu Chor Lup
and Dr, Law Ka Hung will retire by rotation and being eligible for re-election at the forthcoming AGM.
All of them have offered themselves for re-election.

Pursuant to the Code Provision B.2.3 of the Corporate Governance Code contained in Appendix 14
of the Listing Rules, if an independent non-executive director serves more than nine years, his further
appointment should be subject to a separate resolution to be approved by shareholders. Mr. Chiu Ngar
Wing, Dr. Chu Chor Lup and Dr. Law Ka Hung have been serving as independent non-executive directors
for 19 years, 20 years and 10 years respectively. The Company has received from them annual
confirmations of independence pursuant to Rule 3.13 of the Listing Rules.

The Board accepted the recommendations made by the Nomination Committee and considers that
Mr. Chiu, Dr. Chu and Dr. Law are independent in accordance with the independence guidelines set out
in the Listing Rules and will continue to bring valuable business experience, knowledge and
professionalism to the Board. The Nomination Committee has also taken into account the skill mix and
the diverse qualifications of the retiring directors. Details and brief biography of each of them are set out
in Appendix I to this circular.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Wednesday, 24 August 2022 to
Friday, 26 August 2022 (both days inclusive) during which period no transfers of shares will be
registered. In order to qualify for attending and voting at the forthcoming AGM, all transfers
accompanied by the relevant share certificates must be lodged with the Company’s Hong Kong branch
registrar (the “Branch Registrar”), Pilare Limited, at 17th Floor, Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong for registration not later than 4:30 p.m. on Tuesday, 23 August 2022.

RENEWAL OF THE GENERAL MANDATE TO ISSUE SHARES

At the AGM of the Company held on 27 August 2021, the Directors were granted a General
Mandate to allot, issue and deal with shares up to a maximum of 20% of the issued share capital of the
Company at the date of passing of the resolution. This mandate will expire at the conclusion of the
forthcoming AGM. A resolution set out as resolution 4 in the notice of the AGM will be proposed to
renew this mandate. The Board wishes to state that they have no immediate plan to issue any new shares.



LETTER FROM THE BOARD

As at the Latest Practicable Date, the number of shares in issue was 1,245,331,256. On the basis of
such figure and assuming there is no issue of shares prior to the date of the AGM, the Company would be
allowed under the General Mandate to issue shares to allot and issue up to 249,066,251 shares
representing 20 per cent of the issued share capital of the Company.

ADOPTION OF THE SHARE OPTION SCHEME

The Share Option Scheme

The Company has not adopted any share option scheme as of the Latest Practicable Date,
Accordingly, the Directors proposed to adopt the Share Option Scheme to grant Options to the Eligible
Participants as incentive or rewards for their contribution or potential contribution to the development
and growth of the Group. The Share Option Scheme will be put to the Shareholders for approval at the
AGM and it will be valid for 10 years from Adoption Date.

Under the Share Option Scheme, the Board has the authority to set terms and conditions in
granting of the Options (i.e. to set conditions in relation to the minimum period of the Share Options to
be held and/or the performance targets to be achieved before such Options can be exercised and the
requirement for a minimum subscription price of the Options). With such authority and flexibility, the
Directors may impose different conditions in the grant of the Options to the Eligible Participants as they
consider appropriate with a view to achieving the purpose of the Share Option Scheme as stated above.

Unless the Board exercises its authority as set out above to determine otherwise, no performance
target may be required before the Share Options granted under the Share Option Scheme can be
exercised, and there is no minimum period for which the Share Options granted under the Share Option
Scheme must be held before they can be exercised.

The maximum total number of Shares which may be issued upon exercise of all Options to be
granted under the Share Option Scheme must not in aggregate exceed 10% of the total number of Shares
in issue as at the date of approval of the Shareholders for the adoption of the Share Option Scheme at the
AGM. As at the Latest Practicable Date, there were an aggregate of 1,245,331,256 Shares in issue.
Assuming there is no issue of shares or repurchased from the Latest Practicable Date to the date of the
AGM on which the Share Option Scheme is expected to be conditionally approved and adopted by the
Shareholders, the maximum number of Shares that can be issued upon exercise of the Options is
124,533,125, representing 10% of the Shares in issue.

The Company does not at present intend to appoint a trustee to the Share Option Scheme. As such,
none of the Directors is a trustee of the Share Option Scheme nor has a direct or indirect interest in the
trustees of the Share Option Scheme (if any).



LETTER FROM THE BOARD

The Subscription Price in respect of any particular Share Option will be such price as determined
by the Board in its absolute discretion at the time of the grant of the relevant Option (and will be stated
in the letter containing the Offer) but in any event the subscription price of the Option shall not be less
than the higher of (i) the closing price of the Shares as stated in the daily quotations sheet issued by the
Stock Exchange on the Offer Date; or (ii) the average of the closing price of the Shares as stated in the
daily quotations sheets issued by the Stock Exchange for the five Business Days immediately preceding
the Offer Date; and (iii) the nominal value of a Share on the Offer Date.

To the best of the Directors’ knowledge, information and belief, having made all reasonable
enquiries, as of the Latest Practicable Date, no Shareholder had a material interest in the adoption of the
Share Option Scheme and accordingly, no Shareholder is required to abstain from voting at the AGM on
the resolution approving the adoption of the Share Option Scheme. In addition, the Board confirms that to
the best of their knowledge, belief and information having made all reasonable enquiries, as at the Latest
Practicable Date, there was no voting trust or other agreement or arrangement or understanding (other
than an outright sale) entered into or binding upon any Shareholder and there was no obligation or
entitlement of any Shareholder whereby he has or may have temporarily or permanently passed control
over the exercise of the voting right in respect of his Shares to a third party, either generally or on a
case-by case basis.

The Share Option Scheme will constitute a share option scheme under Chapter 17 of the Listing
Rules. The terms of the Share Option Scheme are in accordance with the provisions of Chapter 17 of the
Listing Rules and a summary of the principal terms and conditions of the proposed Share Option Scheme
is set out in appendix II to this circular. A copy of the Share Option Scheme is available for inspection at
the AGM. It can also be downloaded from the Company’s website (www.hkc.com.hk) or the HKExnews’
website (www.hkexnews.hk) not less than 14 days before the date of the AGM.

Values of the Options that can be granted under the Share Option Scheme

Pursuant to the Listing Rules, the Directors are encouraged to state the value of all Options that
can be granted under the Share Option Scheme as if they had been granted on the Latest Practicable Date
in this circular.

The Directors consider that it is inappropriate to state the value of the Options that may be granted
pursuant to the Share Option Scheme as if they had been granted on the Latest Practicable Date, given
that a number of variables which are necessary for the calculation of the value of the Options cannot be
ascertained at this stage. Such variables include the exercise price, exercise period, interest rate, any
performance targets set and other relevant variables. The Directors believe that any calculation of the
value of the Options as of the Latest Practicable Date based on a number of speculative assumptions
would not be meaningful to the Shareholders.



LETTER FROM THE BOARD

Benefits of the adoption of the Share Option Scheme

The Board considers that adoption of the Share Option Scheme will serve as an alternative means
to motivate the Eligible Participants to (i) optimise their performance efficiency for the benefit of the
Group and (ii) attract and retain the Eligible Participants whose contributions are or will be beneficial to
the long-term growth of the Group. The Eligible Participants will share common interests and objectives
of the Group upon their exercise of the Options and the Share Option Scheme will provide the Group
with a platform to reward and provide incentive to the Eligible Participants and encourage the Eligible
Participants to work towards enhancing the value of the Group. As such, the Directors consider that the
adoption of the Share Option Scheme is in the interest of the Company and its Shareholders as a whole.
The Board will consider, among other factors, the timing as well as performance of the Company when
granting Options under the Share Option Scheme as and when it becomes effective and will comply with
the Listing Rules upon such grants.

Conditions of the adoption of the Share Option Scheme

The Share Option Scheme is conditional on (i) the passing of an ordinary resolution to approve the
adoption of the Share Option Scheme by the Shareholders at the AGM; and (ii) the Listing Committee of
the Stock Exchange granting the approval for the listing of, and permission to deal in, the Shares to be
issued pursuant to the exercise of any Option which may be granted under the Share Option Scheme.
Application will be made to the Stock Exchange for the listing of, and permission to deal in, the Shares
which may fall to be issued pursuant to the exercise of the Options granted under the Share Option
Scheme.

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Proposed Amendments and adoption of the New Articles are proposed and subject to the
approval of the Shareholders by way of a special resolution at the AGM. The adoption is proposed in
order to, among others, conform to the core standards of shareholder protection as provided in the
amended Appendix 3 to the Listing Rules under the New Listing Regime for overseas issuers, provide
flexibility for the Company to hold general meetings as a physical meeting, an electronic meeting or a
hybrid meeting where Shareholders may attend by electronic means in addition to physical attendance in
person, and the provisions on the powers of the Board and the chairman of the meeting in relation to the
arrangement of the general meetings. Other housekeeping amendments to the existing Articles of
Association are also proposed, including making consequential amendments in connection with the
aforesaid amendments to the existing Articles of Association and for clarity and consistency with the
other provisions of the existing Articles of Association where it is considered desirable and to better align
the wording with those of the Listing Rules and the applicable laws of the Cayman Islands. Details of the
Proposed Amendments are set forth in Appendix III to this circular.

Details of the Proposed Amendments are set out in Appendix III to this circular. The Proposed
Amendments and adoption of the New Articles is subject to the approval of the Shareholders by way of a
special resolution at the AGM and will become effective upon the approval by the Shareholders at the
AGM.
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LETTER FROM THE BOARD

Shareholders are advised that the New Articles are available only in English, and the Chinese
translation of the New Articles provided in Appendix III to this circular in Chinese is for reference only.
In case of any inconsistency, the English version shall prevail.

AGM

A notice convening the AGM to be held at 14/F., Block B, Vita Tower, 29 Wong Chuk Hang
Road, Hong Kong on Friday, 26 August 2022 at 4:30 p.m. is set out on pages 71 to 75 of this circular.
Ordinary resolutions will be proposed at the AGM to approve, among other things, the re-election of the
retiring directors, the renewal of the General Mandate to issue shares, the adoption of Share Option
Scheme and the Proposed Amendments and adoption of the New Articles.

A form of proxy for use at the AGM is enclosed with this circular. If you are unable to attend the
AGM, you are requested to complete the accompanying form of proxy in accordance with the instructions
printed thereon and deposit the same at the office of the Branch Registrar, Pilare Limited, at 17th Floor,
Leighton Centre, 77 Leighton Road, Causeway Bay, Hong Kong no less than 48 hours before the time for
holding the AGM or any adjournment thereof. Completion and return of a form of proxy will not prelude
a shareholder from attending in person and voting at the Meeting or any adjournment thereof, should he
so wish and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

All the resolutions proposed to be approved at the AGM will be taken by poll.
RESPONSIBILITY STATEMENT

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

RECOMMENDATIONS

The Board believes that the re-election of the retiring directors, the renewal of the General
Mandate to issue shares, the adoption of Share Option Scheme and the Proposed Amendments and
adoption of the New Articles are in the interests of the Company and the Shareholders and accordingly
recommends you to vote in favour of all the relevant resolutions to be proposed at the AGM.

Yours faithfully
HKC International Holdings Limited
Chan Chung Yee, Hubert
Chairman
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APPENDIX 1 BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS

EXECUTIVE DIRECTORS

Mr. CHAN Ming Him, Denny, aged 63, joined the Group in 1999 with over 20 years of
experience in the telecommunications industry in China. He graduated from McMaster University,
Canada with a Master’s Degree in Engineering.

Mr. Chan has entered into a letter of appointment with the Company for a term of three years in
relation to his appointment as an executive director. Mr. Chan is entitled to a monthly salary of
HK$15,582 and a discretionary bonus to be determined by the Board. The remuneration of Mr. Chan was
determined with reference to the prevailing market conditions and the terms of the Company’s
remuneration policy.

Mr. Chan has not held any directorship in other listed companies in Hong Kong in the last three
years. He does not have any relationship with other directors, senior management or substantial or
controlling shareholders (as defined in the Listing Rules) of the Company.

Mr. Chan is interested in 2,616,991 shares of the Company, representing approximately 0.21% of
the issued share capital of the Company as at the Latest Practicable Date.

There is no information in relation to Mr. Chan that needs to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Save as disclosed above, there are no other matters concerning the re-election of Mr. Chan that
need to be brought to the attention of the Shareholders.

Mr. WU Kwok Lam, aged 60, joined the Group in 1989 and is the general manager and chief
financial officer of the Group. He earned his MBA degree from Murdoch University, Australia and has
over 30 years of extensive experience in the accounting and finance field. He is also an associate member
of the Hong Kong Institute of Certified Public Accountants and a fellow member of the Association of
Chartered Certified Accountants. Mr. Wu is also the company secretary of the Company.

Mr. Wu has entered into a letter of appointment with the Company for a term of three years in
relation to his appointment as an executive director. Mr. Wu is entitled to a monthly salary of HK$74,052
and a discretionary bonus to be determined by the Board. The remuneration of Mr. Wu was determined
with reference to the prevailing market conditions and the terms of the Company’s remuneration policy.

Mr. Wu has not held any directorship in other listed companies in Hong Kong in the last three
years. He does not have any relationship with other directors, senior management or substantial or
controlling shareholders (as defined in the Listing Rules) of the Company.

Mr. Wu is interested in 3,000 shares of the Company, representing approximately 0.00% of the
issued share capital of the Company as at the Latest Practicable Date.

There is no information in relation to Mr. Wu that needs to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Save as disclosed above, there are no other matters concerning the re-election of Mr. Wu that need
to be brought to the attention of the Shareholders.
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APPENDIX 1 BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. CHIU Ngar Wing, aged 68, is a practising accountant. He is an associate member of the
Hong Kong Institute of Certified Public Accountants and the fellow members of the Institute of Chartered
Accountants in England and Wales and the Association of Chartered Certified Accountants. He is a
director of T.C. Ng & Co, CPA Ltd. and has been practicing in the firm for more than 30 years.

Mr. Chiu has entered into a letter of appointment with the Company for a term of one year. The
appointment will be automatically renewed for successive terms of one year unless terminated by either
party by not less than three months’ notice in writing prior to the expiry of the then current term.
Mr. Chiu is entitled to the annual director fee of HK$85,000. The remuneration of Mr. Chiu was
determined with reference to the prevailing market conditions and the terms of the Company’s
remuneration policy.

Mr. Chiu has not held any directorship in other listed companies in Hong Kong in the last three
years and does not have any relationship with any other directors, senior management or substantial or
controlling shareholders (as defined in the Listing Rules) of the Company.

Mr. Chiu is not interested or deemed to be interested in any shares of the Company or its
associated corporation within the meaning of Part XV of the SFO.

Pursuant to the Code Provision B.2.3 of the Corporate Governance Code contained in Appendix 14
of the Listing Rules, if an independent non-executive director serves more than nine years, his further
appointment should be subject to a separate resolution to be approved by Shareholders. Since his
appointment on 1 September, 2002, Mr. Chiu has been serving as an independent non-executive director
for nineteen years. Mr. Chiu has never been involved with the daily operations and business decisions of
the Company. He has never been interested or deemed to be interested in any shares of the Company or
our associated corporation. The Company has received from Mr. Chiu an annual confirmation of
independence pursuant to Rule 3.13 of the Listing Rules. The Board is of the opinion that Mr. Chiu
maintains an independent view of the Company’s affairs and is able to carry out his duties as an
independent non-executive director in an impartial manner. The Board therefore recommends the
re-election of Mr. Chiu as an independent non-executive director notwithstanding the fact that Mr. Chiu
has served the Company for more than nine years.

There is no information in relation to Mr. Chiu that needs to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Save as disclosed above, there are no other matters concerning the re-election of Mr. Chiu that
need to be brought to the attention of the Shareholders.
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APPENDIX 1 BIOGRAPHICAL DETAILS OF RETIRING DIRECTORS

Dr. CHU Chor Lup, aged 69, is a practising doctor. He is a fellow of Hong Kong College of
Physician and Hong Kong Academy of Medicine and Royal College of Physician (Glasgow). He has been
the member of the Hospital Governing Committee since 1997.

Dr. Chu has entered into a letter of appointment with the Company for a term of one year. The
appointment will be automatically renewed for successive terms of one year unless terminated by either
party by not less than three months’ notice in writing prior to the expiry of the then current term. Dr. Chu
is entitled to the annual director fee of HK$40,000. The remuneration of Dr. Chu was determined with
reference to the prevailing market conditions and the terms of the Company’s remuneration policy.

Dr. Chu has not held any directorship in other listed companies in Hong Kong in the last three
years and does not have any relationship with any other directors, senior management or substantial or
controlling shareholders (as defined in the Listing Rules) of the Company.

Dr. Chu is not interested or deemed to be interested in any shares of the Company or its associated
corporation within the meaning of Part XV of the SFO.

Pursuant to the Code Provision B.2.3 of the Corporate Governance Code contained in Appendix 14
of the Listing Rules, if an independent non-executive director serves more than nine years, his further
appointment should be subject to a separate resolution to be approved by Shareholders. Since his
appointment on 1 September, 2001, Dr. Chu has been serving as an independent non-executive director
for twenty years. Dr. Chu has never been involved with the daily operations and business decisions of the
Company. He has never been interested or deemed to be interested in any shares of the Company or our
associated corporation. The Company has received from Dr. Chu an annual confirmation of independence
pursuant to Rule 3.13 of the Listing Rules. The Board is of the opinion that Dr. Chu maintains an
independent view of the Company’s affairs and is able to carry out his duties as an independent
non-executive director in an impartial manner. The Board therefore recommends the re-election of Dr.
Chu as an independent non-executive director notwithstanding the fact that Dr. Chu has served the
Company for more than nine years.

There is no information in relation to Dr. Chu that needs to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Save as disclosed above, there are no other matters concerning the re-election of Dr. Chu that need
to be brought to the attention of the Shareholders.
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Dr. LAW Ka Hung, aged 67, joined the Group in 2012. He was awarded a Master of Science
degree from Warwick University in July 1988 and a Doctor of Business Administration degree from the
Hong Kong Polytechnic University in November 2001. He has been admitted as a full member of the
Hong Kong Computer Society since January 1989. He is also the independent non-executive director of
Baguio Green Group Ltd (stock code: 1397).

Dr. Law has entered into a letter of appointment with the Company for a term of one year. The
appointment will be automatically renewed for successive terms of one year unless terminated by either
party by not less than three months’ notice in writing prior to the expiry of the then current term. Dr. Law
is entitled to the annual director fee of HK$40,000. The remuneration of Dr. Law was determined with
reference to the prevailing market conditions and the terms of the Company’s remuneration policy.

Dr. Law does not have any relationship with any other directors, senior management or substantial
or controlling shareholders (as defined in the Listing Rules) of the Company.

Dr. Law is not interested or deemed to be interested in any shares of the Company or its associated
corporation within the meaning of Part XV of the SFO. The Company has received from Dr. Law an
annual confirmation of independence pursuant to Rule 3.13 of the Listing Rules.

There is no information in relation to Dr. Law that needs to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Pursuant to the Code Provision B.2.3 of the Corporate Governance Code contained in Appendix 14
of the Listing Rules, if an independent non-executive director serves more than nine years, his further
appointment should be subject to a separate resolution to be approved by Shareholders. Since his
appointment on 1 December, 2012, Dr. Law has been serving as an independent non-executive director
for ten years. Dr. Law has never been involved with the daily operations and business decisions of the
Company. He has never been interested or deemed to be interested in any shares of the Company or our
associated corporation. The Company has received from Dr. Law an annual confirmation of independence
pursuant to Rule 3.13 of the Listing Rules. The Board is of the opinion that Dr. Law maintains an
independent view of the Company’s affairs and is able to carry out his duties as an independent
non-executive director in an impartial manner. The Board therefore recommends the re-election of Dr.
Law as an independent non-executive director notwithstanding the fact that Dr. Law has served the
Company for more than nine years.

Save as disclosed above, there are no other matters concerning the re-election of Dr. Law that need
to be brought to the attention of the Shareholders.
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APPENDIX II SUMMARY OF PRINCIPAL TERMS OF

THE SHARE OPTION SCHEME

Set out below is a summary of the principal terms of the Share Option Scheme:

1. PURPOSE, DURATION AND ADMINISTRATION

(a)

(b)

©

(d)

The purpose of the Share Option Scheme is to enable the Company to grant Options to the
Eligible Participants as incentives or rewards for their contribution or potential contribution
to the Group, in particular:

(1) to motivate the Eligible Participants to optimise their performance efficiency for the
benefit of the Group; and

(ii)  to attract and retain the Eligible Participants whose contributions are or will be
beneficial to the long-term growth of the Group.

The Board may, at its discretion, invite any person belonging to the following class of the
Eligible Participants to take up Options to subscribe for Shares:

any full-time or part-time employees (including any directors, whether executive or
non-executive and whether independent or not) of the Group

The Share Option Scheme shall be subject to the administration of the Board whose decision
as to all matters arising in relation to the Share Option Scheme or its interpretation or effect
shall (save as otherwise provided herein) be final and binding on all parties. The Board shall
have the right to (a) interpret and construe the provisions of this Scheme; (b) determine the
persons (if any) who shall be offered Options under the Share Option Scheme, and the
number of Shares and subscription price of the Option, subject to paragraph 4; (c) subject to
paragraphs 8 and 12, make such adjustments to the terms of the Options granted under the
Share Option Scheme to the relevant Grantee as the Board deems necessary, and shall notify
the relevant Grantee of such adjustment by written notice; and (d) make such other decisions
or determinations as it shall deem appropriate in relation to the Offers and/or the
administration of the Share Option Scheme provided that the same are not inconsistent with
the provisions of the Share Option Scheme and the Listing Rules. Without prejudice to the
generality of the foregoing, the Board may delegate the administration of the exercise and
delivery of Shares upon the exercise of Options to third party professional service providers
as it may think fit.

The Share Option Scheme shall be valid and effective for a period of 10 years commencing
on the Adoption Date, after which period no further Options shall be offered or granted but
the provisions of this Scheme shall remain in full force and effect in all other respects.
Options granted during the life of the Share Option Scheme shall continue to be exercisable
in accordance with their terms of grant after the end of the 10-year period.

16



APPENDIX II SUMMARY OF PRINCIPAL TERMS OF

THE SHARE OPTION SCHEME

©)

Grantee shall ensure that the acceptance of the Offer, the holding and exercise of the Option
in accordance with the Share Option Scheme, the allotment and issue of Shares to him/her
upon the exercise of the Option and the holding of such Shares are valid and comply with
all laws, legislation and regulations including all applicable exchange control, fiscal and
other laws to which he/she is subject. The Directors may, as a condition precedent of
making an Offer and allotting Shares upon an exercise of an Option, require an Eligible
Participant or a Grantee (as the case may be) to produce such evidence as they may
reasonably require for such purpose.

2. CONDITIONS

The Share Option Scheme is conditional on (i) the passing of an ordinary resolution to approve the
adoption of the Share Option Scheme by the Shareholders at the AGM; and (ii) the Listing Committee of
the Stock Exchange granting the approval for the listing of, and permission to deal in, the Shares to be

issued pursuant to the exercise of any Share Options which may be granted under the Share Option

Scheme.

3. GRANT OF OPTIONS

(a)

(b)

(c)

Subject to paragraph 3(b), the Directors shall, in accordance with the provisions of the Share
Option Scheme and the Listing Rules, be entitled but shall not be bound at any time within a
period of ten (10) years commencing from the Adoption Date to make an Offer to any
Eligible Participant to subscribe, and no person other than the Eligible Participant named in
such Offer may subscribe, for such number of Shares (being a board lot for dealings in the
Shares on the Stock Exchange or an integral multiple thereof) at such price per Share at
which a Grantee may subscribe for the Shares on the exercise of an Option, as determined in
accordance with paragraph 4 (the “Exercise Price”), as the Directors shall, subject to
paragraph 3 and at their discretion, determine.

Without prejudice to paragraph 7(d) below, the making of an Offer to any Director or chief
executive of the Company must be approved by the independent non-executive Directors
(excluding any independent non-executive Director who is the proposed Grantee of an
Option).

The eligibility of any of the Eligible Participants to an Offer shall be determined by the
Directors from time to time on the basis of the Directors’ opinion as to the Eligible
Participant’s contribution to the development and growth of the Group. In assessing whether
Options are to be granted to any Eligible Participant, the Board shall take into account
various factors, including but not limited to, the nature and extent of contributions provided
by such Eligible Participant to the Group, the positive impacts which such Eligible
Participant has brought to the Group’s business and development and whether granting
Options to such Eligible Participant is an appropriate incentive to motivate such Eligible
Participant to continue to contribute towards the betterment of the Group.
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(d)

(e)

An Offer shall be made to an Eligible Participant in writing (and unless so made shall be
invalid) in such form as the Directors may from time to time determine, either generally or
on a case-by-case basis, specifying the number of Shares under the Option and the “Option
Period” (which means, in respect of any particular Option, a period to be determined and
notified by the Directors to the Grantee thereof and, in the absence of such determination,
from the Offer Date to the earlier of (i) the date on which such Option lapses under the
provisions of paragraph 6; and (ii) the expiry date of ten (10) years from the Offer Date) in
respect of which the Offer is made and further requiring the Eligible Participant to undertake
to hold the Option on the terms on which it is to be granted and to be bound by the
provisions of the Share Option Scheme and shall remain open for acceptance by the Eligible
Participant concerned (and by no other person) for a period of up to 21 days from the Offer
Date.

An Offer shall state, in addition to the matters specified in paragraph 3(d), the following:
(1) the name, address and occupation of the Eligible Participant;

(i)  the number of Shares under the Option in respect of which the Offer is made and the
Exercise Price for such Shares;

(iii)  the Option Period in respect of which the Offer is made or, as the case may be, the

Option Period in respect of separate parcels of Shares under the Option comprised in
the Offer;

(iv)  the last date by which the Offer must be accepted (which must not be later than 21
days from the Offer Date);

(v)  the procedure for acceptance;

(vi) the performance target(s) (if any) that must be attained by the Eligible Participant
before any Option can be exercised;

(vii) such other terms and conditions of the Offer as may be imposed by the Directors
which in their opinion are fair and reasonable and not inconsistent with the Share
Option Scheme; and

(viii) a statement requiring the Eligible Participant to undertake to hold the Option on the
terms on which it is to be granted and to be bound by the provisions of the Share
Option Scheme including, without limitation, the conditions specified in, inter alia,
paragraphs 3(d) and 5(a).
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()

(2)

(h)

(1)

@

(k)

An Offer shall have been accepted by an Eligible Participant in respect of all Shares under
the Option which are offered to such Eligible Participant when the duplicate letter
comprising acceptance of the Offer duly signed by the Eligible Participant together with a
remittance in favour of the Company of HK$1.00 by way of consideration for the grant
thereof is received by the Company within such time as may be specified in the Offer
(which shall not be later than 21 days from the Offer Date). Such remittance shall in no
circumstances be refundable.

Any Offer may be accepted by an Eligible Participant in respect of less than the number of
Shares under the Option which are offered provided that it is accepted in respect of a board
lot for dealings in the Shares on the Stock Exchange or an integral multiple thereof and such
number is clearly stated in the duplicate letter comprising acceptance of the Offer duly
signed by such Eligible Participant and received by the Company together with a remittance
in favour of the Company of HK$1.00 by way of consideration for the grant thereof within
such time as may be specified in the Offer (which shall not be later than 21 days from the
Offer Date). Such remittance shall in no circumstances be refundable.

Upon an Offer being accepted by an Eligible Participant in whole or in part in accordance
with paragraphs 3(f) or 3(g), an Option in respect of the number of Shares of which the
Offer was so accepted will be deemed to have been granted by the Company to such Eligible
Participant on the Offer Date. To the extent that the Offer is not accepted within the time
specified in the Offer in the manner indicated in paragraphs 3(f) or 3(g), it will be deemed
to have been irrevocably declined.

The Option Period of an Option must not be more than ten (10) years after the Offer Date.
Options will not be listed or dealt in on the Stock Exchange.
For so long as the Shares are listed on the Stock Exchange:

1) an Offer may not be made after inside information has come to the knowledge of the
Board until (and including) the trading day after it has announced the information. In
particular, during the period commencing one month immediately preceding the
earlier of:

(aa) the date of the board meeting (as such date is first notified to the Stock
Exchange in accordance with the Listing Rules) for the approval of the
Company’s results for any year, half-year, quarter or any other interim period
(whether or not required under the Listing Rules); and

(bb) the deadline for the Company to announce its results for any year or half-year,

quarter or any other interim period (whether or not required under the Listing
Rules)
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and ending on the actual date of publication of the results announcement, and where
an option is granted to a Director:

(ii)  no Options shall be granted during the period of 60 days immediately preceding the
publication date of the annual results or, if shorter, the period from the end of the
relevant financial year up to the publication date of the results; and

(iii) during the period of 30 days immediately preceding the publication date of the
quarterly results (if any) and half-year results or, if shorter, the period from the end
of the relevant quarterly or half-year period up to the publication date of the results.

4. EXERCISE PRICE

The Exercise Price in respect of any Option shall, subject to any adjustments made pursuant to

paragraph 8, be at the discretion of the Directors, provided that it must be at least the highest of:

(@)

(b)

(c)

the closing price of the Shares as stated in the daily quotations sheets issued by the Stock
Exchange on the Offer Date;

the average closing price of the Shares as stated in the daily quotations sheets issued by the
Stock Exchange for the five (5) Business Days immediately preceding the Offer Date; and

the nominal value of the Shares on the Offer Date;

provided that in the event of fractional prices, the Exercise Price per Share shall be rounded

upwards to the nearest whole cent.

5. EXERCISE OF OPTIONS

(a)

(b)

An Option must be personal to the Grantee and must not be transferable or assignable. No
Grantee shall in any way sell, transfer, charge, mortgage, encumber or otherwise dispose of
or create any interest whatsoever in favour of any third party over or in relation to any
Option or enter into any agreement to do so. Any breach of the foregoing by a Grantee shall
entitle the Company to cancel any Option granted to such Grantee to the extent not already
exercised.

Unless otherwise determined by the Directors and stated in the Offer to a Grantee, a Grantee

is not required to hold an Option for any minimum period nor achieve any performance
targets before the exercise of an Option granted to him/her.
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(d)

Subject to, inter alia, paragraph 3(d) and the fulfilment of all terms and conditions set out in
the Offer, including the attainment of any performance targets stated therein (if any), an
Option shall be exercisable in whole or in part in the circumstances and in the manner as set
out in paragraphs 5(d) and 5(e) by giving notice in writing to the Company stating that the
Option is thereby exercised and the number of Shares in respect of which it is so exercised
(which, except where the number of Shares in respect of which the Option remains
unexercised is less than one board lot or where the Option is exercised in full, must be for a
board lot for dealings in Shares on the Stock Exchange or an integral multiple thereof). Each
such notice must be accompanied by a remittance for the full amount of the Exercise Price
for Shares in respect of which the notice is given. Within 21 days (seven days in the case of
an exercise pursuant to paragraph 5(d)(iii)) after receipt of the notice and, where
appropriate, receipt of the certificate of the auditors or the independent financial advisers
pursuant to paragraph 8, the Company shall accordingly allot and issue the relevant number
of Shares to the Grantee (or, in the event of an exercise of Option by a Personal
Representative pursuant to paragraph 5(d)(i), to the estate of the Grantee) fully paid and
issue to the Grantee (or his/her estate in the event of an exercise by his/her Personal
Representative as aforesaid) the relevant share certificate(s) in respect of the Shares so
allotted and issued.

Subject as hereinafter provided in the Share Option Scheme, an Option may only be
exercised by the Grantee at any time during the Option Period provided that:

(1) if the Grantee is an employee of the Group and in the event of his/her ceasing to be a
grantee by reason of his/her death, ill-health or retirement in accordance with his/her
contract of employment before exercising the Option in full, his/her Personal
Representative(s) or, as appropriate, the Grantee may exercise the Option (to the
extent not already exercised) in whole or in part in accordance with the provisions of
paragraph 5(c) within a period of 12 months following the date of cessation of
employment which date shall be the last day on which the Grantee was at work with
the Company or the relevant Subsidiary whether salary is paid in lieu of notice or not,
or such longer period as the Directors may determine or, if any of the events referred
to in paragraph 5(d)(iii) or 5(d)(iv) occur during such period, exercise the Option
pursuant to paragraph 5(d)(iii) or 5(d)(iv) respectively;
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(ii)  if the Grantee is an employee of the Group and in the event of his/her ceasing to be a
grantee for any reason other than (1) his/her death, ill-health or retirement in
accordance with his/her contract of employment or (2) the termination of his/her
employment on one or more of the grounds specified in paragraph 6(a)(iv) before
exercising the Option in full, the Option (to the extent not already exercised) shall
lapse on the date of cessation or termination and not be exercisable unless the
Directors otherwise determine in which event the Grantee may exercise the Option (to
the extent not already exercised) in whole or in part in accordance with the provisions
of paragraph 5(c) within such period as the Directors may determine following the
date of such cessation or termination or, if any of the events referred to in paragraph
5(d)(iii) or 5(d)(iv) occur during such period, exercise the Option pursuant to
paragraph 5(d)(iii) or 5(d)(iv) respectively. The date of cessation or termination as
aforesaid shall be the last day on which the Grantee was actually at work with the
Company or the relevant Subsidiary whether salary is paid in lieu of notice or not;

(iii)  if a general or partial offer, whether by way of takeover offer, share re-purchase offer,
or scheme of arrangement or otherwise in like manner is made to all the Shareholders,
or all such holders other than the offeror and/or any person controlled by the offeror
and/or any person acting in association or concert with the offeror, the Company shall
use all reasonable endeavours to procure that such offer is extended to all the
Grantees on the same terms, mutatis mutandis, and assuming that they will become,
by the exercise in full of the Options granted to them, the Shareholders. If such offer
becomes or is declared unconditional or such scheme of arrangement is formally
proposed to the Shareholders, the Grantee shall, notwithstanding any other terms on
which his/her Options were granted, be entitled to exercise the Option (to the extent
not already exercised) to its full extent or to the extent specified in the Grantee’s
notice to the Company in accordance with the provisions of paragraph 5(c) at any
time thereafter and up to the close of such offer (or any revised offer) or the record
date for entitlements under scheme of arrangement, as the case may be;

(iv) in the event of a resolution being proposed for the voluntary winding-up of the
Company during the Option Period, the Grantee may, subject to the provisions of all
applicable laws, by notice in writing to the Company at any time not less than two (2)
Business Days before the date on which such resolution is to be considered and/or
passed, exercise his/her Option (to the extent not already exercised) either to its full
extent or to the extent specified in such notice in accordance with the provisions of
paragraph 5(c) and the Company shall allot and issue to the Grantee the Shares in
respect of which such Grantee has exercised his/her Option not less than one (1) day
before the date on which such resolution is to be considered and/or passed whereupon
he/she shall accordingly be entitled, in respect of the Shares allotted and issued to
him/her in the aforesaid manner, to participate in the distribution of the assets of the
Company available in liquidation pari passu with the holders of the Shares in issue on
the day prior to the date of such resolution. Subject thereto, all Options then
outstanding shall lapse and determine on the commencement of the winding-up; and
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(v)  if a compromise or arrangement between the Company and its members or creditors
is proposed for the purposes of a scheme for the reconstruction of the Company or its
amalgamation with any other companies pursuant to the laws of jurisdictions in which
the Company was incorporated, the Company shall give notice to all the Grantees of
the Options on the same day as it gives notice of the meeting to its members or
creditors summoning the meeting to consider such a compromise or arrangement and
any Grantee may by notice in writing to the Company accompanied by a remittance
for the full amount of the aggregate Exercise Price for the Shares in respect of which
the notice is given (such notice to be received by the Company no later than two (2)
Business Days prior to the proposed meeting), exercise the Option to its full extent or
to the extent specified in the notice and the Company shall as soon as possible and in
any event no later than the Business Day immediately prior to the date of the
proposed meeting, allot and issue such number of Shares to the Grantee which falls to
be issued on such exercise of the Option credited as fully paid and register the
Grantee as holder thereof. With effect from the date of such meeting, the rights of all
Grantees to exercise their respective options shall forthwith be suspended. Upon such
compromise or arrangement becoming effective, all Options shall, to the extent that
they have not been exercised, lapse and determine. If for any reason such compromise
or arrangement does not become effective and is terminated or lapses, the rights of
Grantees to exercise their respective Options shall with effect from such termination
be restored in full but only upon the extent not already exercised and shall become
exercisable.

Shares to be allotted and issued upon the exercise of an Option will be subject to the
provisions of the Articles of Association for the time being in force and will rank pari passu
in all respects with the existing fully paid Shares in issue on the date when the name of the
Grantee is registered on the register of members of the Company and accordingly will entitle
the holders thereof to participate in all dividends or distributions paid or made on or after
the name of the Grantee is registered on the register of members of the Company, other than
any dividend or other distribution previously declared or recommended or resolved to be
paid or made if the record date therefor shall be before the date when the name of the
Grantee is registered on the register of members of the Company. A Share allotted and
issued upon the exercise of an Option shall not carry voting rights until the name of the
Grantee has been duly entered on the register of members of the Company as the holder
thereof.
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6.

EARLY TERMINATION OF OPTION PERIOD

(@)

(b)

©

The Option Period in respect of any Option shall automatically terminate and that Option (to
the extent not already exercised) shall lapse on the earliest of:

(1) the expiry of the Option Period as may be determined by the Directors;
(i)  the expiry of any of the periods referred to in paragraph 5(d);
(iii)  the date of commencement of the winding-up of the Company;

(iv) in respect of a Grantee who is an employee of the Group when an Offer is made to
him/her, the date on which the Grantee ceases to be an employee of the Group by
reason of a termination of his/her employment on any one or more of the grounds that
he/she has been guilty of persistent or serious misconduct, or has committed any act
of bankruptcy or has become insolvent or has made any arrangement or composition
with his/her creditors generally, or has been convicted of any criminal offence (other
than an offence which in the opinion of the Directors does not bring the Grantee or
the Group into disrepute); and

(v)  the date on which the Directors shall exercise the Company’s right to cancel the
Option by reason of a breach of paragraph 5(a) by the Grantee in respect of that or
any other Option.

A resolution of the Directors or written communication on behalf of the Board to the effect
that the employment of a Grantee has been terminated on one or more of the grounds
specified in paragraph 6(a)(iv) has occurred shall be conclusive and binding on all persons
who may be affected thereby.

Transfer of employment of a Grantee who is an employee of the Group from one member of
the Group to another member of the Group shall not be considered a cessation of
employment. It shall not be considered a cessation of employment if a Grantee who is an
employee of the Group is placed on such leave of absence which is considered by the
directors of the relevant member of the Group not to be a cessation of employment of the
Grantee.

MAXIMUM NUMBER OF SHARES AVAILABLE FOR SUBSCRIPTION

(@)

The maximum number of Shares which may be allotted and issued upon exercise of all
outstanding Options granted and yet to be exercised under the Share Option Scheme and any
other share option scheme adopted by the Company shall not exceed 30% of the total
number of Shares in issue from time to time. No Options may be granted under the Share
Option Scheme or any other share option scheme adopted by the Company if this will result
in such limit being exceeded.
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(b)

©

(d)

The total number of Shares which may be allotted and issued upon exercise of all Options
(excluding, for this purpose, Options which have lapsed in accordance with the terms of the
Share Option Scheme and any other share option scheme of the Company) to be granted
under the Share Option Scheme and any other share option scheme of the Company must
not in aggregate exceed 10% of the total number of Shares in issue (i.e. 124,533,125 Shares,
assuming no further issue or repurchase of Shares from the Latest Practicable Date) on the
date of approval of the Shareholders for the adoption of the Share Option Scheme (the
“Scheme Limit”) provided that:

(1) subject to paragraph 7(a) and without prejudice to paragraph 7(b)(ii), the Company
may seek approval of the Shareholders in general meeting to renew the Scheme Limit
at any time up to 10% of the Shares in issue (the “New Scheme Limit”)as at the date
of approval of the New Scheme Limit. For the purpose of calculating the New
Scheme Limit, options previously granted under the Share Option Scheme and any
other share option scheme of the Company (including those outstanding, cancelled,
lapsed or exercised in accordance with the Share Option Scheme and any other share
option scheme of the Company) will not be counted; and

(i1)  subject to paragraph 7(a) and without prejudice to paragraph 7(b)(i), the Company
may seek separate shareholders’ approval in general meeting to grant Options under
the Share Option Scheme beyond the General Scheme Limit or, if applicable, the
extended limit referred to in paragraph 7(b)(i) to Eligible Participants specifically
identified by the Company before such approval is sought.

Subject to paragraph 7(d), the total number of Shares issued and which may fall to be issued
upon exercise of the Options and the Options granted under any other share option scheme
of the Company (including both exercised or outstanding Options) to each Grantee in any
12-month period shall not exceed 1% of the total number of Shares in issue. Where any
further grant of Options to a Grantee would result in the Shares issued and to be issued upon
exercise of all Options granted and proposed to be granted to such person (including
exercised, cancelled and outstanding Options) under the Share Option Scheme and any other
share option scheme of the Company in the 12-month period up to and including the date of
such further grant representing in aggregate over 1% of the Shares in issue, such further
grant must be separately approved by the Shareholders in general meeting with such Grantee
and his/her close associates (or his associates if the Grantee is a connected person)
abstaining from voting. The number and terms (including the Exercise Price) of Options to
be granted to such Grantee must be fixed before the Shareholders’ approval.

Without prejudice to paragraph 3(b) and 3(c), each grant of Options to a director or chief
executive of the Company must be approved by independent non-executive Directors
(excluding independent non-executive Director who is the proposed Grantee of an Option).
Where any grant of Options to an independent non-executive Director would result in the
Shares issued and to be issued upon exercise of all Options already granted and to be
granted (including Options exercised, cancelled and outstanding) to such person in the
12-month period up to and including the date of such grant:
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(1) representing in aggregate over 0.1% of the Shares in issue; and

(i)  having an aggregate value, based on the closing price of the Shares as stated in the
daily quotations sheet of the Stock Exchange at the Offer Date of each Offer, in
excess of HK$5 million;

such further grant of Options shall be subject to the issue of a circular by the Company and
the approval by the Shareholders in general meeting on a poll at which the Grantee, his/her
associates and all core connected persons (as defined in the Listing Rules) of the Company
shall abstain from voting in favour at such general meeting, and/or such other requirements
prescribed under the Listing Rules from time to time.

The circular to be issued by the Company to the Shareholders pursuant to the above
paragraph shall contain the following information:

(1) the details of the number and terms (including the subscription price) of the Options
to be granted to each selected Eligible Participant which must be fixed before the
Shareholders’ meeting and the date of Board meeting for proposing such further grant
shall be taken as the date of grant for the purpose of calculating the exercise price of
such Options;

(ii) a recommendation from the independent non-executive Directors (excluding any
independent non-executive Director who is the grantee of the Options) to the

independent Shareholders as to voting;

(iii)  the information required under Rule 17.02(2)(c) and (d) and the disclaimer required
under Rule 17.02(4) of the Listing Rules; and

(iv)  the information required under Rule 2.17 of the Listing Rules.

8. ADJUSTMENTS TO THE EXERCISE PRICE

(@)

In the event of any alteration in the capital structure of the Company whilst any Option
remains exercisable or the Share Option Scheme remains in effect, and such event arises
from a capitalisation of profits or reserves, rights issue, consolidation or sub-division of the
Shares, reduction of the share capital of the Company or any other capitalisation issue, then,
in any such case the Company shall request the auditors or an independent financial adviser
to certify in writing the adjustment, if any, that ought in their opinion fairly and reasonably
to be made either generally or as regards any particular Grantee, to:

(1) the number or nominal amount of Shares to which the Share Option Scheme or any
Option(s) relates (insofar as it is/they are unexercised); and/or

(i)  the Exercise Price of any Option; and/or
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(b)

(c)

(iii)  (unless the relevant Grantee elects to waive such adjustment) the number of Shares
comprised in an Option or which remain comprised in an Option,

and an adjustment as so certified by the auditors or such independent financial adviser shall
be made, provided that:

(1) any such adjustment shall give the Grantee the same proportion of the issued share
capital of the Company for which such Grantee would have been entitled to subscribe
had he/she exercised all the Options held by him/her immediately prior to such
adjustment;

(i)  no such adjustment shall be made the effect of which would be to enable a Share to
be issued at less than its nominal value;

(iii)  the issue of Shares or other securities of the Group as consideration in a transaction
shall not be regarded as a circumstance requiring any such adjustment; and

(iv) any such adjustment shall be made in compliance with such rules, codes and guidance
notes of the Stock Exchange from time to time.

In respect of any adjustment referred to in this paragraph 8(a), other than any adjustment
made on a capitalisation issue, the auditors or such independent financial adviser must
confirm to the Directors in writing that the adjustments satisfy the requirements of the
relevant provisions of the Listing Rules.

If there has been any alteration in the capital structure of the Company as referred to in
paragraph 8(a), the Company shall, upon receipt of a notice from a Grantee in accordance
with paragraph 5(c), inform the Grantee of such alteration and shall either inform the
Grantee of the adjustment to be made in accordance with the certificate of the auditors or
the independent financial adviser obtained by the Company for such purpose or, if no such
certificate has yet been obtained, inform the Grantee of such fact and instruct the auditors or
the independent financial adviser as soon as practicable thereafter to issue a certificate in
that regard in accordance with paragraph 8(a).

In giving any certificate under this paragraph 8, the auditors or the independent financial
adviser appointed under paragraph 8(a) shall be deemed to be acting as experts and not as
arbitrators and their certificate shall, in the absence of manifest error, be final, conclusive
and binding on the Company and all persons who may be affected thereby.
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9. CANCELLATION OF OPTIONS GRANTED

(a)  Subject to paragraph 5(a) and Chapter 17 of the Listing Rules, any Option granted but not
exercised may not be cancelled except with the prior written consent of the relevant Grantee
and the approval of the Directors.

(b)  Where the Company cancels any Option granted to a Grantee but not exercised and issues
new Option(s) to the same Grantee, the issue of such new Option(s) may only be made with
available unissued Options (excluding, for this purpose, the Options so cancelled) within the
Scheme Limit or the limits approved by the Shareholders pursuant to paragraph 7(b)(i) or

7(b)(i1).
10. SUFFICIENT SHARE CAPITAL

The exercise of any Option shall be subject to the Shareholders in general meeting approving any
necessary increase in the authorised share capital of the Company. Subject thereto, the Directors shall
make available sufficient authorised but unissued share capital of the Company to allot and issue the
Shares on the exercise of any Option.

11. DISPUTES

Any dispute arising in connection with the Share Option Scheme (whether as to the number of
Shares, the subject of an Option, the amount of the Exercise Price or otherwise) shall be referred to the
decision of the auditors or the financial adviser (as the case may be) who shall act as experts and not as
arbitrators and whose decision shall, in the absence of manifest error, be final, conclusive and binding on
all persons who may be affected thereby.

12. ALTERATION OF THE SHARE OPTION SCHEME

(a)  Subject to paragraphs 12(b) and 12(d), the Share Option Scheme may be altered in any
respect by a resolution of the Directors except that:

(1) the provisions of the Share Option Scheme as to the definitions of “Eligible
Participant(s)”, “Grantee”, “Option Period” and “Termination Date”; and

(i)  the provisions of the Share Option Scheme relating to the matters governed by Rule
17.03 of the Listing Rules;

shall not be altered to the advantage of Grantees or prospective Grantees except with the
prior sanction of a resolution of the Shareholders in general meeting, provided that no such
alteration shall operate to affect adversely the terms of issue of any Option granted or agreed
to be granted prior to such alteration except with the consent or sanction of such majority of
the Grantees as would be required of the Shareholders under the Articles of Association for
a variation of the rights attached to the Shares.
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(b)

©

(d)

Any alterations to the terms and conditions of the Share Option Scheme which are of a
material nature or any change to the terms of Options granted shall be approved by the
Shareholders in general meeting except where the alterations take effect automatically under
the existing terms of the Share Option Scheme.

Any change to the authority of the Directors or the administrators of the Share Option
Scheme in relation to any alteration to the terms of the Share Option Scheme must be
approved by the Shareholders in general meeting.

The amended terms of the Share Option Scheme and/or any Options pursuant to this
paragraph 12 must still comply with the relevant requirements of Chapter 17 of the Listing
Rules.

13. TERMINATION

The Company by resolution in general meeting may at any time terminate the operation of the

Share Option Scheme and in such event no further Options will be offered, but in all other respects the

provisions of the Share Option Scheme shall remain in force to the extent necessary to give effect to the

exercise of any Options (to the extent not already exercised) granted prior thereto or otherwise as may be

required in accordance with the provisions of the Share Option Scheme, and Options (to the extent not

already exercised) granted prior to such termination shall continue to be valid and exercisable in

accordance with the Share Option Scheme. Details of the Options granted, including Options exercised or

outstanding, under the Share Option Scheme must be disclosed in the circular to Shareholders seeking

approval of any subsequent share option scheme to be established after such termination.

14. GOVERNING LAW

(@)

(b)

(c)

All allotments and issues of Shares pursuant to the Share Option Scheme shall be subject to
any necessary consents under the relevant laws, enactments or regulations for the time being
to which the Company is subject. A Grantee shall be responsible for obtaining any
governmental or other official consent that may be required by any country or jurisdiction
for, or in connection with the grant or exercise of an Option. The Company shall not be
responsible for any failure by a Grantee to obtain any such consent or for any tax or other
liability to which a Grantee may become subject as a result of his or her participation in the
Share Option Scheme.

The Share Option Scheme shall not confer on any person any legal or equitable rights (other
than those constituting the Options themselves) against the Company directly or indirectly
or give rise to any cause of action at law or in equity against the Company.

The Board shall procure that details of the Share Option Scheme are disclosed in the

Company’s annual reports and interim reports of the Company in compliance with the
Listing Rules in force from time to time.
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The following are the Proposed Amendments. Unless otherwise specified, clauses, paragraphs and

article numbers referred to herein are clauses, paragraphs and article numbers of the New Articles. If the

serial numbering of the clauses of the Articles of Association is changed due to the addition, deletion or

re-arrangement of certain clauses made in these amendments, the serial numbering of the clauses of the

Articles of Association as so amended shall be changed accordingly, including cross references.

Note: The New Articles is prepared in English with no official Chinese version. Chinese translation is for reference only. In the
event of any inconsistency, the English version shall prevail.

Article
No.
1. (A)

Provisions in the New Articles (only showing provisions with changes to the existing
Articles of Association)

The regulations contained or incorporated in Table A of the Schedule to the Companies Eaw

200+-SeecondRevistonAct. Chapter 22 (Act 3 of 1961, as consolidated and revised) shall
not apply to this Company.

“the Chairman” shall means;exeeptin-Artiele132; the Chairman presiding at any meeting of
shareholders or of the Directors;

“clear days” shall mean, in relation to the period of a notice that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on

which it is to take effect:

Keng)-or a clearing house recognised by the laws of the jurisdiction in which the shares of
the Company are listed or quoted with the permission of the Company on a stock exchange
in such jurisdiction;

“close associates” in relation to any Director, shall have the meaning as ascribed to it in the

Listing Rules except that for purposes of Article 107 where the transaction or arrangement

to be approved by the Board is a connected transaction under Chapter 14A of the Listing
Rules, it shall have the same meaning as that ascribed to “associate” in the Listing Rules:

“the Companies EawAct” shall mean Fthe Companies FawAct (EAPCap. 22) (206+-Second
RevistonAct 3 of 1961. as consolidated and revised) of the Cayman Islands, as amended
from time to time;

“Company’s website” shall mean the website of the Company to which any shareholder may
have access, the address or domain name of which has been notified to the shareholders at
the time the Company seeks the relevant shareholder’s consent for the purposes of Article
180(BA) or, as subsequently amended by notice given to the shareholders in accordance
with Article 180;
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“electronic communication” a communication sent, transmitted, conveyed and received by
wire, by radio, by optical means or by other similar means in any form through any medium;

“electronic_meeting” shall mean a general meeting held and conducted wholly and

exclusively by virtual attendance and participation by shareholders and/or proxies by means

of electronic facilities:

“hybrid meeting” shall mean a general meeting convened for the (i) physical attendance by

shareholders and/or proxies at the Principal Meeting Place and where applicable, one or

more Meeting Locations and (ii) virtual attendance and participation by shareholders and/or

proxies by means of electronic facilities;

“Listing Rules” shall mean the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited;

3

‘Meeting Location” has the meaning given to it in Article 71A;

“notice” shall mean written notice unless otherwise specifically stated and as further defined
in these Articles:

“paid”_or “paid up” in relation to a share, shall mean paid or credited as paid;

3

‘physical meeting” shall mean a general meeting held and conducted by physical attendance
and participation by shareholders and/or proxies at the Principal Meeting Place and/or where

applicable. one or more Meeting Locations;

“Principal Meeting Place” shall have the meaning given to it in Article 65;

“shareholder” or “member” shall mean the duly registered holder from time to time of the
shares in the capital of the Company;

“Statutes” shall mean the Companies EawAct and every other act, order regulation or other
instrument having statutory effect (as amended from time to time) for—the—timebeing—in
foree—in the Cayman Islands applying to or affecting the Company, the Memorandum of
Association and/or these presents;
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(B)

“subsidiary” shall have the meanings ascribed to it by section 15 of the Companies

Ordinance (Chapter 622 of the laws of Hong Kong) from time to time:

“substantial shareholder” shall mean a person who is entitled to exercise, or to control the

exercise of, 10% or more (or such other percentage as may be prescribed by the Listing

Rules) of the voting power at any general meeting of the Company:

“Transfer Office” shall mean the place where the principal register-of-sharchotdersRegister
is situate for the time being;

“writing” or “printing” shall include writing, printing, lithography, photography, typewriting
and every other mode of representing words or figures in a legible and non-transitory form,
and including where the representation takes the form of electronic display, provided that
the same is available for download onto a user’s computer or for printing through
conventional small office equipment or is placed on the Company’s website and, in each
case, the shareholder concerned (where the relevant provision of these Articles requires the
delivery or service of any document or notice on him in his capacity as shareholder) has
elected for the receipt of the relevant document or notice through electronic means and both
the mode of service of the relevant document or notice and the shareholder’s election
comply with all applicable laws and regulations and the requirements of the stock exchange
of the Relevant Territory.

In these Articles, unless there be something in the subject or context inconsistent herewith:

(a) words denoting the singular shall include the plural and words denoting the plural
shall include the singular;

(b)  words importing any gender shall include every gender and words importing persons
shall include partnerships, firms, companies and corporations;

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

(d) references to any statute or statutory provision shall be construed as relating to any
statutory modification or re-enactment thereof for the time being in force.
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©

(D)

At all times during the Relevant Period (but not otherwise) a resolution shall be a Special
Resolution when it has been passed by a majority of not less than three-fourths of the votes
cast by such shareholders as, being entitled so to do, vote in person or by proxy or, in the

cases of shareholders which are corporations by their respective duly authorised

has-been—givennotice has been duly given in accordance w1th Article 65.

A resolution shall be an Ordinary Resolution when it has been passed by a simple majority
of votes cast by such shareholders as, being entitled so to do, vote in person or_by proxy or

in the cases of any—sharcholder-being-a-—corporationshareholders which are corporations, by
itstheir respective duly authorised representative—or,—where—proxies—are—alowed;—by

proxyrepresentatives at a general meeting held—in—aceordance—with—these—presents—and—of
which noetlessthan—+t4-daysnotice has been duly given_in accordance with Article 65.

G

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

signed or executed include references to it being signed or executed under hand or under
seal or by electronic signature or by electronic communication or by any other method and

references to a notice or document include a notice or document recorded or stored in any

digital, electronic, electrical, magnetic or other retrievable form or medium and information
in visible form whether having physical substance or not.

(H) References to the right of a member to speak at an electronic meeting or a hybrid meeting

shall include the right to raise questions or make statements to the chairman of the meeting,
verbally or in written form, by means of electronic facilities. Such a right shall be deemed

to have been duly exercised if the questions or statements may be heard or seen by all or
only some of the persons present at the meeting (or only by the chairman of the meeting) in

which event the chairman of the meeting shall relay the questions raised or the statements

made verbatim to all persons present at the meeting, either orally or in writing using
electronic facilities.
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[€8) A reference to a meeting: (a) shall mean a meeting convened and held in any manner

permitted by these Articles and any shareholder or Director attending and participating at a

meeting by means of electronic facilities shall be deemed to be present at that meeting for
all purposes of the Statutes and these Articles, and attend, participate, attending,

articipating, attendance and participation shall be construed accordingly, and (b) shall

where the context is appropriate, include a meeting that has been postponed by the Board
pursuant to Article 71E.

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

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

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

have access in hard copy or electronic form to all documents which are required by the
Statutes or these Articles to be made available at the meeting, and participate and

participating in the business of a general meeting shall be construed accordingly.

(K) References to electronic facilities include, without limitation, website addresses, webinars,

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

(L)  Section 8 and Section 19 of the Electronic Transactions Act of the Cayman Islands, as

amended from time to time. shall not apply to these Articles to the extent it imposes
obligations or requirements in addition to those set out in these Articles.

(M) 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.

2. Without prejudice to any other requirements of the Statutes and subject to Article 13, a Special
Resolution shall be required to alter the memorandum of association of the Company, to approve
any amendment of these presentsArticles or to change the name of the Company.

5. (A) If at any time the capital is divided into different classes of shares, all or any of the special
rights attached to any class (unless otherwise provided for by the terms of issue of the
shares of that class) may, subject to the provisions of the Companies EawAct, be varied or
abrogated either 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
passed at a separate general meeting of the holders of the shares of that class. To every such
separate general meeting the provisions of these Articles relating to general meetings shall
mutatis mutandis apply, but so that the necessary quorum (other than at an adjourned
meeting or postponed meeting) shall be not less than two persons holding (or, in the case of

a shareholder being a corporation, by its duly authorised representative) or representing by
proxy one-third in nominal value of the issued shares of that class, that the quorum for any
meeting adjourned or postponed for want of quorum shall be two shareholders present in
person (or, in the case of a shareholder being a corporation, by its duly authorised
representative) or by proxy (whatever the number of shares held by them), and that any

holder of shares of the class present in person (or, in the case of a shareholder being a

corporation, by its duly authorised representative) or by proxy may demand a poll.
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11.

12.

D)

No shares shall be issued to bearer.

The authorised share capital of the Company enat the date ef-its—incorporation—+s—on which these
Articles come into effect shall be HK$+20.000,000 divided into 42.000,000,000 shares of

HK$0.010 each.

(A)

(B)

(A)

(B)

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

Neither the Company nor the Directors shall be obliged, when making or granting any
allotment of, offer of, option over or disposal of shares or other securities of the Company,
to make, or make available, and may resolve not to make, or make available, any such
allotment. offer, option or shares or other securities to shareholders or others with registered
addresses in any jurisdiction outside of the Relevant Territory, or in any particular territory
or territories being a territory or territories where, in the absence of a registration statement
or other special formalities, this would or might, in the opinion of the Directors, be unlawful
or impracticable, or the existence or extent of the requirement for such registration statement
or special formalities might be expensive (whether in absolute terms or in relation to the
rights of the shareholder(s) who may be affected) or time consuming to determine. The
Directors shall be entitled to make such arrangements to deal with fractional entitlements
arising on an offer of any unissued shares or other securities as they think fit, including the
aggregation and the sale thereof for the benefit of the Company. Shareholders who may be
affected as a result of any of the matters referred to in this paragraph (B) shall not be, and
shall be deemed not to be, a separate class of shareholders for any purposes whatsoever.

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

If any shares of the Company are issued for the purpose of raising money to defray the
expenses of the construction of any works or buildings or the provision of any plant which
cannot be made profitable within a period of one year, the Company may pay interest on so
much of that share capital as is for the time being paid up for the period and, subject to any
conditions and restrictions mentioned in the Companies EawAct, may charge the sum so
paid by way of interest to capital as part of the cost of construction of the works or
buildings, or the provision of the plant.
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13.

15.

The Company may from time to time by Ordinary Resolution:

(iv)

(vi)

(vii)

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

make provision for the issue and allotment of shares which do not carry any voting rights;
and

change the currency of denomination of its share capital;-and.

tvith—reduee—itsThe Company may apply the share premium account in any manner authorised;

B)

and-—subjeet-to—any—conditions—preseribed-bytaw-permitted by the Statutes. The Company

shall at all times comply with the provisions of the Statutes in relation to its share premium
account.

Subject to the Statutes, the power of the Company to purchase or otherwise acquire its
shares (including its redeemable shares) and warrants or other securities for the subscription
or purchase of its own shares (including redeemable shares) shall be exercisable by the
Directors upon such terms and subject to such conditions as they think fit previded-that;-and

any determination by the Board of the manner of purchase shall be deemed authorised by
these Articles for purposes of the Companies Act. The Company is hereby authorised to

make payments in respect of athe purchase of redeemableits shares:_out of capital or out of
any other account or fund which can be authorised for this purpose in accordance with the

Companies Act. The Directors may accept the surrender for no consideration of any fully

paid share.

Subject to compliance with the Listing Rules and the rules and regulations of any other

competent regulatory authority of the Relevant Territory, the Company may give financial

assistance for the purpose of or in connection with a purchase made or to be made by any
person of any shares in the Company.
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17.

18.

(A)

(B)

©

(A)

The Directors shall cause to be kept the Register and there shall be entered therein the
particulars required under the Companies EawAct.

Subject to the provisions of the Companies EawAct, if the Directors consider it necessary or
appropriate, the Company may establish and maintain a local or branch register of
shareholders at such location as the Directors think fit and, while the issued share capital of
the Company is, with the consent of the Directors, listed on any stock exchange in Hong

Kong, the Company shall keep its principal or a branch register-of-sharcholdersRegister in
Hong Kong.

Fo%so—}eﬂg—as—&ny—paﬁThe Register and branch register of shareholders ma1nta1ned in Hong
Kong. as the share—e : st A4

sh&reho}def—ma-y—rnspeefcase may be, shall be open to inspection for at least two (2) hours
during business hours by shareholders without charge or by any other person., upon a

maximum payment of HK$2.50 or such lesser sum specified by the Directors. at the
Registered Office or such other place at which the principal rRegister or branch rRegister of

the Company maintained in Hong Kong wrfhotrt—ehafge—zmd—reqtnﬁhﬂie—pfeﬂsmﬂ—te—mm—of

accordance with the Companies Act or, if appropriate, upon a maximum payment of

HK$1.00 or such lesser sum specified by the Directors at the Registration Office.

Every person whose name is entered as a shareholder in the rRegister shall be entitled
without payment to receive within ten (10-business) days after allotment or lodgment of a
transfer (or within such other period as the conditions of issue shall provide or is required
by the applicabte itoryListing Rules) one
certificate for all his shares, or, if he shall so request, in a case where the allotment or

transfer is of a number of shares in excess of the number for the time being forming a stock
exchange board lot for the purposes of the stock exchange on which the shares are listed,
upon payment, in the case of a transfer, of such sum (not exceeding in the case of any share
capital listed on a stock exchange in Hong Kong, HK$2.50 or such other sum as may from
time to time be allowed or not prohibited under the rules—of-therelevantstockexchange—in
HengKongListing Rules, and in the case of any other shares, such sum in such currency as
the Directors may from time to time determine to be reasonable in the territory in which the
relevant rRegister is situated, or otherwise such other sum as the Company may by Ordinary
Resolution determine) for every certificate after the first as the Directors may from time to
time determine, such number of certificates for shares in stock exchange board lots or whole
multiples thereof as he shall request and one for the balance (if any) of the shares in
question, provided that in respect of a share or shares held jointly by several persons the
Company shall not be bound to issue a certificate or certificates to each such person, and the
issue and delivery of a certificate or certificates to one of the joint holders shall be sufficient
delivery to all such holders.
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21.

22.

24.

25.

27.

34.

(B) If any share shall stand in the names of two or more persons, the person first named in the
rRegister shall be deemed the sole holder thereof as regards service of notice and, subject to
the provisions of these Articles, all or any other matter connected with the Company, except
the transfer of the share.

If a share certificate is defaced, lost or destroyed, it may be replaced on payment of such fee, if
any, (not exceeding, in the case of any share capital listed on a stock exchange in Hong Kong,
HK$2.50 or such other sum as may from time to time be allowed or not prohibited under the rules
of-the-relevant-stoek-exchange—inHoeng KengListing Rules, and, in the case of any other capital,
such sum in such currency as the Directors may from time to time determine to be reasonable in
the territory in which the relevant rRegister is situated, or such other sum as the Company may by
Ordinary Resolution determine) as the Directors shall from time to time determine and on such
terms and conditions, if any, as to publication of notices, evidence and indemnity as the Directors
think fit and in the case of wearing out or defacement, after delivery up of the old certificate. In
the case of destruction or loss, the person to whom such replacement certificate is given shall also
bear and pay to the Company all costs and out-of-pocket expenses incidental to the investigation
by the Company of the evidence of such destruction or loss and of such indemnity.

The Company may sell, in such manner as the Directors think fit, any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien exists
is presently payable or the liability or engagement in respect of which such lien exists is liable to
be presently fulfilled or discharged, nor until the expiration of fourteen (14) days after a notice in
writing, stating and demanding payment of the sum presently payable or specifying the liability or
engagement and demanding fulfilment or discharge thereof and giving notice of intention to sell in
default, shall have been given, in the manner in which notices may be sent to shareholders of the
Company as provided in these Articles, to the registered holder for the time being of the shares or
the person entitled by reason of such holder’s death, bankruptcy or winding-up to the shares.

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

Fourteen (14) days’ notice at least of any call shall be given specifying the time and place of
payment and to whom such call shall be paid.

If the sum payable in respect of any call or instalment is not paid on or before the day appointed
for payment thereof, the person or persons from whom the sum is due shall pay interest on the
same at such rate not exceeding twenty (20) per cent. per annum as the Directors shall fix from the
day appointed for the payment thereof to the time of the actual payment, but the Directors may
waive payment of such interest wholly or in part.
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36.

38.

39.

40.

41.

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

The Directors may, if they think fit, receive from any shareholder willing to advance the same, and
either in money or money’s worth, all or any part of the money uncalled and unpaid or instalments
payable upon any shares held by him, and in respect of all or any of the moneys so advanced the
Company may pay interest at such rate (if any) not exceeding twenty (20) per cent. per annum as
the Directors may decide but a payment in advance of a call shall not entitle the shareholder to
receive any dividend or to exercise any other rights or privileges as a shareholder in respect of the
share or the due portion of the shares upon which payment has been advanced by such shareholder
before it is called up. The Directors may at any time repay the amount so advanced upon giving to
such shareholder not less than one (1) month’s notice in writing of its intention in that behalf,
unless before the expiration of such notice the amount so advanced shall have been called up on
the shares in respect of which it was advanced.

Subject to the Companies EawAct, all transfers of shares shall be effected by transfer in writing in
the usual or common form or (during the Relevant Period) in such standard form prescribed by the

stock exchange in the Relevant Territory or in such other form as the Directors may accept and
may be under hand only or, if the transferor or transferee is a clearing house or its nominee(s), by
hand or by machine imprinted signature or by such other means of execution as the Directors may
approve from time to time.

The instrument of transfer of any share shall be executed by or on behalf of the transferor and the
transferee provided that the Directors may dispense with the execution of the instrument of transfer
by the transferor or the transferee or accept mechanically executed transfers in any case in which
they in their absolute discretion think fit to do so. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the rRegister in respect thereof.
Nothing in these Articles shall preclude the Directors from recognising a renunciation of the
allotment or provisional allotment of any share by the allottee in favour of some other person.

(A) The Directors may, in their absolute discretion, at any time and from time to time transfer
any share on the principal rRegister to any branch register—of-shareholdersRegister or any
share on any branch register-ofshareholdersRegister to the principal rRegister or any other
branch register-of-sharcholdersRegister.
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43.

47.

52.

(B)  Unless the Directors otherwise agree (which agreement may be on such terms and subject to
such conditions as the Directors in their absolute discretion may from time to time stipulate,
and which agreement they shall, without giving any reason therefor, be entitled in their
absolute discretion to give or withhold) no shares on the principal rRegister shall be
transferred to any branch rRegister nor shall shares on any branch tRegister be transferred to
the principal rRegister or any other branch tRegister and all transfers and other documents
of title shall be lodged for registration, and registered, in the case of any shares on a branch
rRegister, at the relevant Registration Office, and, in the case of any shares on the principal
rRegister, at the Transfer Office. Unless the Directors otherwise agree, all transfers and
other documents of title shall be lodged for registration with, and registered at, the relevant
Registration Office.

(C) Notwithstanding anything contained in this Article, the Company shall as soon as practicable
and on a regular basis record in the principal tRegister all transfers of shares effected on any
branch rRegister and shall at all times maintain the principal rRegister and all branch
rRegisters in all respects in accordance with the Companies EawAct.

(D) Notwithstanding the provisions of Articles 39 and 40 above, at all times during the Relevant
Period, title to such listed shares may be evidenced and transferred in accordance with the
laws applicable to and the Listing Rules that are or shall be applicable to such listed shares.
The register of members of the Company in respect of its listed shares (whether the Register
or a branch Register) may be kept by recording the particulars required by Section 40 of the
Companies Act in a form otherwise than legible if such recording otherwise complies with

the laws applicable to and the Listing Rules that are or shall be applicable to such listed
shares.

@) such sum, if any, (not exceeding, in the case of any share capital listed on a stock exchange
in Hong Kong, HK$2.50 or such other sum as may from time to time be allowed or not
prohibited under the rules-of-therelevantstockexchange-inHong KoengListing Rules, and,
in the case of any other capital, such sum in such currency as the Directors may from time
to time determine to be reasonable in the territory in which the relevant rRegister is situate,
or such other sum as the Company may by Ordinary Resolution determine) as the Directors
shall from time to time determine has been paid;

The registration of transfers may be suspended and the rRegister closed, on giving notice by
advertisement in the Newspapers or by any electronic means in such manner as may be accepted
by the stock exchange in the Relevant Territory, at such times and for such periods as the Directors
may from time to time determine and either generally or in respect of any class of shares, provided
that the rRegister shall not be closed for periods exceeding in the whole thirty (30) days in any
year. The period of thirty (30) days may be extended for a further period or periods not exceeding
thirty (30) days in respect of any year if approved by the members by Ordinary Resolution.

If a shareholder fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Directors may, at any time thereafter during such time as any part of the call or
instalment remains unpaid, without prejudice to the provisions of Article 354, serve notice on him
requiring payment of so much of the call or instalment as is unpaid, together with any interest
which may have accrued and which may still accrue up to the date of actual payment.
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53.

56.

58.

62.

The notice shall name a further day (not earlier than the expiration of fourteen (14) days from the
date of the notice) on or before which the payment required by the notice is to be made, and it
shall also name the place where payment is to be made such place being the Registered Office or a
Registration Office or another place within the Relevant Territory. The notice shall also state that,
in the event of non-payment at or before the time appointed, the shares in respect of which the call
was made will be liable to be forfeited.

A person whose shares have been forfeited shall cease to be a shareholder in respect of the
forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all moneys which,
at the date of forfeiture, were payable by him to the Company in respect of the forfeited shares,
together with (if the Directors shall in their discretion so require) interest thereon from the date of
forfeiture until the date of actual payment (including the payment of such interest) at such rate not
exceeding twenty (20) per cent. per annum as the Directors may prescribe, and the Directors may
enforce the payment thereof if they think fit, and without any deduction or allowance for the value
of the shares at the date of forfeiture, but his liability shall cease if and when the Company shall
have received payment in full of all such moneys in respect of the shares. For the purposes of this
Article any sum which by the terms of issue of a share, is payable thereon at a fixed time which is
subsequent to the date of forfeiture, whether on account of the nominal value of the share or by
way of premium, shall notwithstanding that such time has not yet arrived be deemed to be payable
on the date of forfeiture, and the same shall become due and payable immediately upon the
forfeiture, but interest thereon shall only be payable in respect of any period between the said fixed
time and the date of actual payment.

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

At all times during the Relevant Period (but not otherwise) the Company shall in each financial
year hold a general meeting as its annual general meeting in addition to any other meeting in that
financial year and shall specify the meeting as such in the notice calling it; and net-more—than
fifteen-monthssuch annual general meeting must be held within six (6) months after the end of the
Company’s financial year (or such longer period as may be permitted by the rules of the stock

exchange on which any securities of the Company are listed with the permission of the Company)
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63.

64.

65.

All general meetings other than annual general meetings shall be called extraordinary general
meetings. All general meetings (including an annual general meeting, any adjourned meeting or

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

the world and at one or more locations as provided in Article 71A, as a hybrid meeting or as an

electronic meeting, as may be determined by the Board in its absolute discretion.

The Directors may, whenever they think fit, convene an Eextraordinary Ggeneral Mmeeting.
Extraordinary Ggeneral Mmeetings shall also be convened on the requisition of one or more
shareholders holding, at the date of deposit of the requisition, not less than one-tenth of the paid up
capital of the Company having the right of voting at general meetings, on a one vote per share

basis. Such requisition shall be made in writing to the Directors or the Secretary for the purpose of
requiring an Eextraordinary Ggeneral Mmeeting to be called by the Directors for the transaction of
any business or resolution specified in such requisition. Such meeting shall be held within two
months after the deposit of such requisition. If within twenty-one (21) days of such deposit the
Directors fail to proceed to convene such meeting, the requisitionist(s) himself (themselves) may
do—so—in—the—same—mannerconvene a physical meeting at only one location which will be the
Principal Meeting Place, and all reasonable expenses incurred by the requisitionist(s) as a result of

the failure of the Directors shall be reimbursed to the requisitionist(s) by the Company.

An annual general meeting an
be called by atleastnotice of not less than twenty-one (21) clea days—neﬁee—m—w%ﬁ-rﬂg—&ﬁd—a
mee{-rﬂg—ef—t-he—eempaﬂ-y All other t-haﬂgeneral meetings (1nclud1ng an anntalextraordinary general
meeting a ) must be called by atleastnotice
of not less than fourteen ( 14) clear days—ﬁeﬁee—m—wm-mg The notice shall be-exelasive-of-the-day
of-which-itis—served-or-deemed-to-beservedspecify (a) the day and the hour of 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 Board pursuant to Article 71A the principal place of the meeting (the

“Principal Meeting Place”). (c) if the general meeting is to be a hybrid meeting or an electronic

meeting, the notice shall 1nclude a statement to that effect and with details of the dayelectronic

facilities for w attendance and

participation by electronic means at the meeting or where such details will be made available by
the Company prior to the meeting, and (d) particulars of resolutions to be considered at the

meeting and, in case of special business, the general nature of that business, and shall be given, in
manner hereinafter mentioned or in such other manner, if any, as may be prescribed by the
Company in general meeting, to such persons as are, under these Articles, entitled to receive such
notices from the Company, provided that a meeting of the Company shall notwithstanding that it is
called by shorter notice than that specified in this Article be deemed to have been duly called if it
is so agreed:

(ii)  in the case of any other meeting, by a majority in number of the shareholders having a right
to attend and vote at the meeting, being a majority together hotdingrepresenting not less
than ninety-five (95) per cent. innominal-vatteof the total voting rights at the meeting of all

the shares-giving-thatrightmembers.
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67.

68.

70.

(A)

All business shall be deemed special that is transacted at an extraordinary general meeting,
and also all business that is transacted at an annual general meeting with the exception of
sanctioning dividends, the reading, considering and adopting of the accounts and balance
sheet and the reports of the Directors and Auditors and other documents required to be

annexed to the balance sheet, the election of Directors and appointment of Auditors and

other officers in the place of those retiring, the fixing of er—delegation—of-power—to—the
Pireetors—to—fix the remuneration of the Auditors, and the voting of or delegation of power

to the Directors to fix the ordinary or extra or special remuneration to the Directors;—the

For all purposes the quorum for a general meeting shall be two shareholders present in person (or,

in the case of a shareholder being a corporation, by its duly authorised representative) or by proxy

or. for quorum purposes only, two persons appointed by the clearing house as authorised

representative _or proxy, and entitled to vote. No business shall be transacted at any general

meeting unless the requisite quorum shall be present at the commencement of the meeting.

(A) The Chairman ¢if-any)-of the Board, or;-if-he-if there is absent-or-declines—to-take-the-chair

(B)

at-stch-meeting;—the Peputy-Chairmanif-any)more than one Chairman, any one of them as

may be agreed amongst themselves or failing such agreement, any one of them elected by
all the Directors present, shall take-the-preside as chairman at everya general meeting;-or—if

there-beno—steh. If at any meeting no chairman, is present within fifteen (15) minutes after

the time appointed for holding the meeting, or is willing to act as chairman. the Deputy
Chairman or Vice Chairman or if there is more than one Deputy Chairman or Vice

Chairman, erany one of them as may be agreed amongst themselves or failing such

agreement, if-at any general-meetingneither-of-stehone of them elected by all the Directors
present shall preside as chairman. If no Chairman or Deputy Chairman or Vice Chairman ts

sueh—persons—deeline-to-take-is present or is willing to act as chairman of the ehair-atsueh
meeting, the Directors present shall choose one of their number as—Chairman—of—the
meetingto_act, andor if nreone Director beonly is present or—if—al—theDirectors—present

deelinehe shall preside as chairman if willing to act. If no Director is present, or if each of
the Directors present declines to take the chair, or if the €chairman chosen shall retire from

the chair, then—the sharehotdersmembers present in person or by proxy and entitled to vote
shall ehooseelect one of their number to be €chairman of the meeting.

If the chairman of a general meeting is participating in the general meeting using an

electronic facility or facilities and becomes unable to participate in the general meeting
using such electronic facility or facilities, another person (determined in accordance with

Article 70(A) above) shall preside as chairman of the meeting unless and until the original

chairman of the meeting is able to participate in the general meeting using the electronic
facility or facilities.
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71.

71A.

FheSubject to Article 71C, the Chairman of the meeting may, with the consent of any general

meeting at which a quorum is present, and shall, if so directed by the meeting, adjourn any meeting

from time to time (or indefinitely) and/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 shall determine.

Whenever a meeting is adjourned for fourteen (14) days or more, at least seven (7) clear days

notice, specifying the

sa-me—maﬂnef—as—rﬂ—fhe—eaﬁe—ef—aﬂ—eﬂg-mai—meefmgdetalls set out in Artlcle 65 but it shall not be

necessary to specify in such notice the nature of the business to be transacted at the adjourned

meeting. Save as aforesaid, no notice of an adjournment or of the business to be transacted at any
adjourned meeting needs to be given nor shall any shareholder be entitled to any such notice. No
business shall be transacted at an adjourned meeting other than the business which might have
been transacted at the meeting from which the adjournment took place.

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 shareholder or any proxy attending and participating in such

way or any shareholder 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

“shareholder” or ‘“shareholders” in this sub-paragraph (2) shall include a proxy or proxies
respectively:

(a) where a shareholder is attending a Meeting Location and/or in the case of a hybrid

meeting, the meeting shall be treated as having commenced if it has commenced at
the Principal Meeting Place;

(b)  shareholders present in person or by proxy at a Meeting Location and/or shareholders
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 shareholders at all

Meeting Locations and shareholders participating in an electronic meeting or a hybrid
meeting by means of electronic facilities are able to participate in the business for

which the meeting has been convened:
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(c) where shareholders attend a meeting by being present at one of the Meeting Locations

and/or where shareholders participating in an electronic meeting or a hybrid meeting

by means of electronic facilities, a failure (for any reason) of the electronic facilities

or communication equipment, or any other failure in the arrangements for enabling

those in a Meeting Location other than the Principal Meeting Place to participate in

the business for which the meeting has been convened or in the case of an electronic
meeting or a hybrid meeting, the inability of one or more shareholders or proxies to

access, or continue to access, the electronic facilities despite adequate electronic

facilities having been made available by the Company. shall not affect the validity of
the meeting or 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

(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.

71B. The Board and, at any general meeting, the chairman of the meeting may from time to time make

71C.

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 shareholder 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 shareholder so to attend the meeting or adjourned meeting or

postponed meeting at such Meeting Location or Meeting Locations shall be subject to any such
arrangement as may be for the time being in force and by the notice of meeting or adjourned

meeting or postponed meeting stated to apply to the meeting.

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

(a) the electronic facilities at the Principal Meeting Place or at such other Meeting Location(s)

at which the meeting may be attended have become inadequate for the purposes referred to

in Article 71A(1) or are otherwise not sufficient to allow the meeting to be conducted
substantially in accordance with the provisions set out in the notice of the meeting;

(b) in the case of an electronic meeting or a hybrid meeting. electronic facilities being made
available by the Company have become inadequate;

(c) it is not possible to ascertain the view of those present or to give all persons entitled to do
so a reasonable opportunity to communicate and/or vote at the meeting: or
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(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.

71D. The Board and. at any general meeting, the chairman of the meeting may make any arrangement

71E.

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). Shareholders shall also comply with all requirements or
restrictions imposed by the owner of the premises at which the meeting is held. Any decision made
under this Article shall be final and conclusive and a person who refuses to comply with any such
arrangements, requirements or restrictions may be refused entry to the meeting or ejected

(physically or electronically) from the meeting.

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 shareholders.
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):;

(b) when only the form of the meeting or electronic facilities specified in the notice are

changed, the Board shall notify the shareholders of details of such change in such manner as
the Board may determine;
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(c) when a meeting is postponed or changed in accordance with this Article, subject to and

without prejudice to Article 71, unless already specified in the original notice of the

meeting, the Board shall fix the date, time. place (if applicable) and electronic facilities (if

applicable) for the postponed or changed meeting and shall notify the shareholders 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 shareholders.

71F. 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 71C, 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.

71G. Without prejudice to other provisions in Article 71, a physical meeting may also be held by means

of such telephone, electronic or other communication facilities as permit all persons participating

in the meeting to communicate with each other simultaneously and instantaneously, and
participation in such a meeting shall constitute presence in person at such meeting.

72. RESERVED].

F2r—Atany-general-meeting73. Where a resolutlon ptrt—te—ehe—veﬁ_ef—thc—meeﬁﬁyshaﬁ—bﬁdeeﬁeéls
voted on hLa show of hands un
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W wir, a declaration by the Chatrman—of—the
meetingchairman that a resolution has ena-shew-of-hands-been carried, or carried unanimously, or
by a particular majority, or not carried by a particular majority, or lost, and an entry to that effect
made in the minute book containing—the—minttes—of-theproeceedings—of the Company, shall be
conclusive evidence of the facts without proof of the number or proportion of the votes recorded i
favourfor or against suehthe resolution.

rmmed-t&te—l—y—The result of the poll shall be deemed to be the resolution of the meeting-at-whieh
t-hfrpe-l-l—was—&emaﬂ&e&The may—be ; he

fa-kmg—e-f—t—he—pel—l—w%tehev&ComDanv shall only be requ1red to disclose the voting flgures on a

poll if such disclosure is required by the earlierListing Rules.

ts—demanded;—shall be entitled to a second or casting vote. In case of any dlspute as to the
admission or rejection of any vote the Chairman shall determine the same, and such determination
shall be final and conclusive.

74.  [RESERVED].
75.
76.
meeting a
7.
79.

(A) 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 meetmg eﬂ—a—s-hew—ef—h&ﬂds—every

Artieley-have-one-—vote;—and on a poll every shareholder present in person (or, in the case of
a shareholder being a corporation, by its duly authorised representative) or by proxy, shall

have one vote for every share of which he is the holder which is fully paid or credited as
fully paid (but so that no amount paid or credited as paid on a share in advance of calls or
instalments shall be treated for the purposes of this Article as paid on the share).

Notwithstanding—anything—eontained—in—these—Artieles;—On_a poll a shareholder entitled to
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80.

B)

more than one vote need not use all his votes or cast all his votes in the same way. A

resolution put to the vote of a meeting shall be decided by way of a poll save that 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
member present in person (or being a corporation. is present by a duly authorized

representative), or by proxy(ies) shall have one vote provided that where more than one

proxy is appointed by a shareheldermember which is a clearing house (or its nominee(s)),
roxy shall have one vote on a show of hands. On-apol-a—shareholderentitted-to

each such p :

|'TJ
o
=

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 allowing all members a reasonable opportunity to express their

views. 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.

In the case of a physical meeting where a show of hands is allowed. before or on the

declaration of the result of the show of hands, a poll may be demanded:

[6))] by at least three shareholders present in person or by proxy for the time being entitled

to vote at the meeting;

(i) by a shareholder or shareholders present in person or by proxy and representing not

less than one-tenth of the total voting rights of all the shareholders having the right to

vote at the meeting: or

(iii) by any shareholder or shareholders present in person or by proxy and holding shares

in the Company conferring a right to vote at the meeting being shares on which an

aggregate sum has been paid up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right.

A demand by a person as proxy for a shareholder or in the case of a shareholder being a
corporation by its duly authorised representative shall be deemed to be the same as a

demand by the shareholder.

Any person entitled under Article 51 to be registered as the holder of any shares may vote at any

general meeting in respect thereof in the same manner as if he were the registered holder of such

shares, provided that at least 48 hours before the time of the holding of the meeting or adjourned

meeting or postponed meeting (as the case may be) at which he proposes to vote, he shall satisfy

the Directors of his right to be registered as the holder of such shares or the Directors shall have

previously admitted his right to vote at such meeting in respect thereof.
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81.

82.

84.

88.

Where there are joint registered holders of any share, any one of such persons may vote at any
meeting, either personally or by proxy, in respect of such share as if he were solely entitled
thereto; but if more than one of such joint holders be present at any meeting personally or by
proxy, that one of the said persons so present whose name stands first on the rRegister in respect
of such share shall alone be entitled to vote in respect thereof. Several executors or administrators
of a deceased shareholder, and several trustees in bankruptcy or liquidators of a shareholder in
whose name any share stands shall for the purposes of this Article be deemed joint holders thereof.

A shareholder of unsound mind or in respect of whom an order has been made by any court having
jurisdiction in lunacy may vote;—whether—on—a—show—of-hands—or—-on—a—poH, by his committee,
receiver, curator bonis or other person in the nature of a committee, receiver or curator bonis
appointed by that court, and any such committee, receiver, curator bonis or other person may en=a
pot—vote by proxy. Evidence to the satisfaction of the Directors of the authority of the person
claiming to exercise the right to vote shall be delivered to such place or one of such places (if any)
as is specified in accordance with these Articles for the deposit of instruments of proxy or, if no
place is specified, at the Registration Office, not later than the latest time at which an instrument
of proxy must, if it is to be valid for the meeting, be delivered.

(A)  Subject to paragraph (B) of this Article 84, no objection shall be raised to the qualification
of any person exercising or purporting to exercise a vote or the admissibility of any vote
except at the meeting or adjourned meeting or postponed meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be referred to the Chairman, whose
decision shall be final and conclusive.

(B) All members 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.

(C) At all times during the Relevant Period (but not otherwise), where any shareholder is, under
the Listing Rules, required to abstain from voting on any particular resolution or restricted
to voting only for or only against any particular resolution, any votes cast by or on behalf of
such shareholder (whether by way of proxy or, as the case may be, eorperateits duly
authorised representative) in contravention of such requirement or restriction shall not be
counted.

(A) 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
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89.

90.

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

may from time to time determine that any such electronic address may be used generally for

such matters or specifically for particular meetings or purposes and, if so, the Company may
provide different electronic addresses for different purposes. The Company may also impose

any conditions on the transmission of and its 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.

(B) 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-netartally certified copy of thatsuch
power or authority, shall be depeslitvered-at_to such place or one of such places (if any) as

tsmay be specified infor that purpose in or by way of note to or in any document
accompanying the notice efconvening the meeting er-in—the-instrament-of proxy—issued-by
the-Company—(or, if no place is_so specified, at the Registration Office), 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 forty-eight (48) hours before the

time appointed for holding the meeting or adjourned meeting or pet—(as—the—ease-maybey
postponed meeting at which the person named in suehthe instrument proposes to vote;-and

. No instrument appointing a
proxy shall be valid after the expiration of twelve (12) months from the date named in it as

the date of its execution, except at an adjourned meeting or en-apoH-demanded-at-ameeting
or—an—adjournedpostponed meeting in a—easecases where the meeting was originally held

within twelve (12) months from such date. Delivery of an instrument appointing a proxy
shall not preclude a shareholder from attending and voting in—person-at the meeting or-upon
the—pol-eeneernedconvened and; in such event, the instrument appointing a proxy shall be
deemed to be revoked.

Every instrument of proxy, whether for a specified meeting or otherwise, shall be in such form as
the Directors may from time to time approve, provided that any form issued to a shareholder for
use by him for appointing a proxy to attend and vote at a—speetatan extraordinary general meeting
or at an annual general meeting at which any business is to be transacted shall be such as to enable
the shareholder, according to his intentions, to instruct the proxy to vote in favour of or against (or,
in default of instructions, to exercise his discretion in respect of) each resolution dealing with any
such business.

The instrument appointing a proxy to vote at a general meeting shall: (i) be deemed to confer
authority upon the proxy to demand or join in demanding a poll and to vote on any resolution (or
amendment thereto) put to the meeting for which it is given as the proxy thinks fit; and (ii) unless
the contrary is stated therein, be valid as well for any adjournment or postponement of the meeting
as for the meeting to which it relates.
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91. A vote given in accordance with the terms of an instrument of proxy or by the duly authorised

representative of a corporation shall be valid notwithstanding the previous death or insanity of the

principal or revocation of the proxy or power of attorney or other authority under which the proxy

was executed or the transfer of the share in respect of which the proxy is given, provided that no

intimation in writing of such death, insanity, revocation or transfer as aforesaid shall have been

received by the Company at its Registration Office, or at such other place as is referred to in

Article 88, at least two hours before the commencement of the meeting or adjourned meeting or

postponed meeting at which the proxy is used.

92. (B)
93. (A)
(B)

Where a shareholder is a clearing house (or its nominee(s)), it may authorise such persons as
it thinks fit to act as its representatives at any meeting of the Company or at any meeting of
any class of shareholders provided that, if more than one person is so authorised. the
authorisation shall specify the number and class of shares in respect of which each such
representative is so authorised. Each person so authorised under the provisions of this
Article shall be deemed to have been duly authorised without further evidence of the facts
and shall be entitled to exercise the same rights and powers on behalf of the clearing house
(or its nominee(s)) as if such person werewas the registered holder of the shares of the
Company held by the clearing house (or its nominee(s)) in respect of the number and class
of shares specified in the relevant authorisation including, the right to speak and to vote and,

where a show of hands is allowed, the right to vote individually on a show of hands.

in the case of such an appointment by a shareholder which is a clearing house (or its
nominee(s)), a written notification of the appointment issued by any director, the secretary
or any authorised officer(s) of such shareholder shall have been delivered at such place or
one of such places(if any) as is specified in the notice of meeting or in the form of notice
issued by the Company, or, if no place is specified, at the principal place of business
maintained by the Company in the Relevant Territory from time to time before the time of

holding the meeting or adjourned meeting or peH-(as-the-ease-may-bejpostponed meeting at
which the person so authorised proposes to vote; and

in the case of such an appointment by any other corporate shareholder, a copy of the
resolution of the governing body of the shareholder authorising the appointment of the
corporate representative or a form of notice of appointment of corporate representative
issued by the Company for such purpose or a copy of the relevant power of attorney,
together with an up-to-date copy of the shareholder’s constitutive documents and a list of
directors or members of the governing body of the shareholder as at the date of such
resolution (or, as the case may be, power of attorney), in each case certified by a director,
secretary or a member of the governing body of that shareholder and notarised (or, in the
case of a form of notice of appointment issued by the eCompany as aforesaid, completed
and signed in accordance with the instructions thereon or in the case of a power of attorney
a notarised copy of the relevant authority under which it was signed), shall have been
deposited at such place or one of such places (if any) as is specified in the notice of meeting
or in the form of notice issued by the Company as aforesaid (or, if no place is specified, at
the Registration Office) not less than forty-eight (48) hours before the time for holding the
meeting or adjourned meeting or peHpostponed meeting (as the case may be) at which the
corporate representative proposes to vote.
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96.  The number of Directors shall not be fewer than one. The Company shall keep at its Registered
Office a register of its directors and officers in accordance with the Companies EawAct.

104. (B) E*eept—%fh—t—he—a-ppfe-va-l—ef—ef—f&t-rﬁed—b-y—fheThe Company rn—geﬁera-l—meeﬁﬂg—t-he
Company-mayshall not make any teans—te 4

rﬂ—fespeet—ef—&ny—}e&ﬂloan, dlrectly or 1nd1rect1y= to a Dlrector or &ny—ef—h—w—asseemfes—

pfepefﬁeﬂal—m&fest—m—weh—eempaﬁy—a body corporate controlled bv a Director or his

close associates if and to the extent it would be prohibited by the Companies

Ordinance (Chapter 622 of the laws of Hong Kong) if the Company were a company

incorporated in Hong Kong.

(C) tThe prohibitions prescribed by paragraphs (A) and (B) of this Article shall only apply
during the Relevant Period.

105. (vii) if he shall be removed from office by an Ordinary Resolution of the Company under Article
114.

107. (D) A Director shall not vote or be counted in the quorum on any resolution of the Directors
concerning his own appointment or the appointment of any of his assoetatesclose
associate(s) as the holder of any office or place of profit with the Company or any other
company in which the Company is interested (including the arrangement or variation of the
terms thereof, or the termination thereof).
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(E)

(G)

(H)

Where arrangements are under consideration concerning the appointment (including the
arrangement, remuneration or variation of the terms thereof, or the termination thereof) of

two or more Directors or any of the close associate(s) of any such Director(s) to offices or
places of profit with the Company or any other company in which the Company is
interested, a separate resolution may be put in relation to each Director or, as the case may
be, the close associate(s) of such Director and in such case each of the Directors concerned

shall be entitled to vote (and be counted in the quorum) in respect of each resolution except
that concerning his own appointment or the appointment of any of his asseetatesclose
associate(s) (or the arrangement or variation of the terms thereof, or the termination thereof)
and (in the case of an office or place of profit with any such other company as aforesaid)
where the other company is a company in which the Director and his assoeetatesclose
associate(s) in aggregate own five (5) per cent. or more of the issued shares of any class of
the voting equity share capital of such company or of the voting rights of any class of shares
of such company (other than shares which carry no voting rights at general meetings and no
or nugatory dividend and return of capital rights).

If to the knowledge of a Director, he or any of his close associates, is in any way, whether

directly or indirectly, interested in a contract or arrangement or proposed contract or
arrangement with the Company, he shall declare the nature of his or, as the case may be, his
close associate(s)’ interest at the meeting of the Directors at which the question of entering
into the contract or arrangement is first taken into consideration, if he knows his interest or
that of his close associate(s) then exists, or in any other case at the first meeting of the
Directors after he knows that he or his close associate(s) is or has become so interested. For
the purposes of this Article, a general notice to the Directors by a Director to the effect that
(a) he or his close associate(s) is a shareholder of a specified company or firm and is to be

regarded as interested in any contract or arrangement which may after the date of the notice

be made with that company or firm or (b) he or his close associate(s) is to be regarded as
interested in any contract or arrangement which may after the date of the notice be made
with a specified person who is connected with him or any of his close associate(s), shall be
deemed to be a sufficient declaration of interest under this Article in relation to any such
contract or arrangement; provided that no such notice shall be effective unless either it is
given at a meeting of the Directors or the Director takes reasonable steps to secure that it is
brought up and read at the next meeting of the Directors after it is given.

A Director shall not vote (nor be counted in the quorum) on any resolution of the Directors
approving any contract or arrangement or any other proposal in which he or any-ef-his close
associate(s) is to-hisknowledge-materially interested;-and-if-he-shatl-do—so-his—vote-shatl-not
be—cotn norts—he—coun H-the 3% h sotution), but this prohibition shall

not apply to any of the following matters namelys;:

(1) any—contract—or—arrangement—for the giving by—the—Company—of any security or

indemnity either:-

(a) to the Director or his close associate(s) in respect of money lent or obligation
incurred or undertaken by him or any of them at the request of or for the

benefit of the Company or any eompany-in—which-the-Companyhas-interestof

its subsidiaries; or
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(itb) any-econtrac ATFAnE he—etvingby—th pa v ;

indemntty-to a third party in respect of a debt or obligation of the Company or
any company-tn—which—the-Company has—interestof its subsidiaries for which
the Director or his close associate(s) has himself/themselves guaranteed—or

0 an et

seeured—or-otherwise assumed responsibility in whole or in part and whether
alone or jointly under a guarantee or indemnity or by the giving of security;

(i)

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

(vi—anyproposal-or—arrangement—foriii) any proposal or arrangement concerning the

benefit of employees of the Company or its subsidiaries including

(a) the adoption, modification or operation of any employees’ share scheme or any
share incentive or share option scheme under which the Director or his close
associate(s) may benefit; or
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(b)

the adoption, modification or operation of a pension fund or retirement,

death or disability benefit scheme er—personal—penston—plan—under—which
arelates to the Director, his assoetate(s)—and—employees—of-the—Company—or

taxation—purposes—or—relates—to—Direetors;close associate(s) ef—Pireetors—and
employeesemployee(s) of the Company or-of any of its subsidiaries and does
not give-theprovide in respect of any Director, or his close associate(s), as such

any privilege or advantage not generally accorded to the class of persons to

whoemwhich such scheme or fund relates;
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108.

111.

(EJ)

(MK)

(A)

(Kiv) any contract or arrangement in which the Director or his close associate(s) is/are

interested in the same manner as other holders of shares or debentures or other

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

If any question shall arise at any meeting of the Directors as to the materiality of the interest

of a Director er-any-of-his—asseetates(other than the Chariman of the meeting) or as to the
entitlement of any Director (other than such Chariman) to vote or-be-—counted-in-the-quorum

and such question is not resolved by his voluntarily agreeing to abstain from voting-er-notte

be-counted-in-—the-quortm, such question (unless-itretatesto-the-Chairman) shall be referred

to the Chairman and his ruling in relation to such Director shall be final and conclusive

except in a case where the nature or extent of the interest of the Director concerned or-his
assoetates as known to such Director has not been fairly disclosed to the other Directors. If
any question as aforesaid shall arise in respect of the Chairman such question shall be
decided by a resolution of the Directors (for which purpose the Chairman shall not be
counted—in—the—quoram—and-shall-not vote thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of the interest of the Chairman er-his
assoetates as known to him has not been fairly disclosed to the other Directors.

The provisions of paragraphs (D), (E), (HyybH;=F) and (KI) of this Article 107 shall apply
during the Relevant Period but not otherwise. In respect of all periods other than the
Relevant Period, a Director may vote in respect of any contract, arrangement or transaction
or proposed contract, arrangement or transaction notwithstanding that he or any of his
assoetatesclose associate(s) is or may be interested therein and, if he does so, his vote shall
be counted and he may be counted in the quorum at any meeting of the Directors at which
any such contract, arrangement or transaction or proposed contract, arrangement or
transaction shall come before the meeting for consideration provided that he has, where
relevant, first disclosed his interest in accordance with paragraph (G).

The Company may by Ordinary Resolution suspend or relax the provisions of this Article to
any extent or ratify any transaction not duly authorised by reason of a contravention of this

Article.

AtNotwithstanding any other provisions in this Article, at each annual general meeting

one-third of the Directors for the time being, or, if their number is not three or a multiple of
three, then the number nearest to but not less than one-third, shall retire from office by
rotation provided that every Director, including those appointed for a specific term, shall be
subject to retirement by rotation at least once every three years. A retiring Director shall be
eligible for re-election and shall continue to act as a Director throughout the meeting at
which he/she retires. The Company at the general meeting at which a Director retires may
fill the vacated office.

Subject to the Statutes and the provisions of these Articles, the Company may from time to time in

general meeting by Ordinary Resolution elect any person to be a Director either to fill a casusal

vacancy or as an additional Director.
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112.

113.

114.

116.

119.

The Directors shall have power from time to time and at any time to appoint any person as a
Director either to fill a casual vacancy or as an additional Director but so that the number of
Directors so appointed shall not exceed anythe maximum number determined from time to time by
the shareholders in general meeting. Any Director so appointed shall hold office only until the next
foHowingfirst annual general meeting of the Company after his appointment and shall then be

eligible for re-election at the meeting but shall not be taken into account in determining the
Directors or the number of Directors who are to retire by rotation at such meeting.

No person; other than a Director retiring Pireetor;at the meeting shall, unless recommended by the
Directors for election, be eligible for election to-the-offiee-ofas a Director at any general meeting;
unless a notice signed by a shareholder (other than the person to be proposed) duly qualified to
attend and vote at the meeting for which such notice in—writingis given of thehis intention to
propose thatsuch person for election as—a—DPireetor—and also a notice in—writingsigned by thate
person to be proposed of his willingness to be elected shall have been lodged at the Head Office or
at the Registration Office during—a—period—ofprovided that such notices must be lodged with the
Company at least sevenfourteen (14) days eemmeneingprior to the date of the general meeting of
election but no earher than the day tmmedmfei—y after t-he—despatch of the notice of the general
meeting and—ending e date—ofappointed for such general
meetingelection.

The Company may by Ordinary Resolution remove any Director (including a Managing Director or
other Executive Director) before the expiration of his pertedterm of office notwithstanding
anything in these Articles or in any agreement between the Company and such Director (but
without prejudice to any claim which such Director may have for damages for any breach of any
contract between him and the Company) and may elect another person in his stead. Any person so
elected shall hold office only until the next following annual general meeting of the Company and
shall then be eligible for re-election, but shall not be taken into account in determining the
Directors or the number of Directors who are to retire by rotation at such meeting.

The Directors may raise or secure the payment or repayment of such sum or sums in such manner
and upon such terms and conditions in all respects as they think fit and in particular but subject to
the provisions of the Companies EawAct, by the issue of debentures, debenture stock, bonds or
other securities of the Company, whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

The Directors shall cause a proper register to be kept, in accordance with the provisions of the
Companies EawAct, of all mortgages and charges specifically affecting the property of the
Company and shall duly comply with such provisions of the Companies FawAct with regard to the
registration of mortgages and charges as may be specified or required.

58



APPENDIX III AMENDMENTS TO THE ARTICLES OF ASSOCIATION

132.

133.

134.

142.

The Directors may from time to time elect or otherwise appoint one or more of them to the office
of Chairman of the Company and another to be the Deputy or Vice Chairman (or two or more
Deputy or Vice Chairman) and determine the period for which each of them is to hold office. The
Chairman or, in his absence, the Deputy or Vice Chairman shall preside as chairman at meetings of
the Directors, but if no such Chairman or Deputy or Vice Chairman be elected or appointed, or if
at any meeting the Chairman or Deputy or Vice Chairman is not present within five minutes after
the time appointed for holding the same and willing to act, the Directors present shall choose one
of their number to be chairman of such meeting. All the provisions of Articles 103, 123, 124 and
125 shall mutatis mutandis apply to any Directors elected or otherwise appointed to any office in
accordance with the provisions of this Article.

The Directors may meet together for the despatch of business, adjourn, postpone and otherwise
regulate their meetings and proceedings as they think fit and may determine the quorum necessary
for the transaction of business. Unless otherwise determined two Directors shall be a quorum. For
the purpose of this Article an alternate Director shall be counted in a quorum separately in respect
of himself (if a Director) and in respect of each Director for whom he is an alternate and his voting
rights shall be cumulative and he need not use all his votes or cast all his votes in the same way. A
meeting of the Directors or any committee of the Directors may be held by means of such
telephone, electronic or other communication facilities as permit all persons participating in the
meeting to communicate with each other simultaneously and instantaneously, and participation in
such a meeting shall constitute presence in person at such meeting. Notwithstanding any commomn
law rule to the contrary, a meeting of the Directors may be constituted by one Director.

A Director may, and on the request of a Director the Secretary shall, at any time summon a
meeting of the Directors which may be held in any part of the world but subjeet-thereto; no such
meeting shall be summoned to be held outside the territory in which the Head Office is for the time
being situate without the prior approval of the Directors. Notice thereof shall be given to each
Director and alternate Director in person orally or in writing or by telephone or by telex or
telegram or facsimile transmission at the telephone or facsimile number or address from time to
time notified to the Company by such Director or in such other manner as the Directors may from
time to time determine. A Director absent or intending to be absent from the territory in which the
Head Office is for the time being situate may request the Directors or the Secretary that notices of
Directors’ meetings shall during his absence be sent in writing to him at his last known address,
facsimile or telex number or any other address, facsimile or telex number given by him to the
Company for this purpose, but such notices need not be given any earlier than notices given to
Directors not so absent and in the absence of any such request it shall not be necessary to give
notice of a Directors’ meeting to any Director who is for the time being absent from such territory.

(A) A resolution in writing signed by all the Directors (or their alternate Directors) shall be as
valid and effectual as if it had been passed at a meeting of the Directors duly convened and
held. Any such resolutions in writing may consist of several documents in like form each
signed by one or more of the Directors or alternate Directors. 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.
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143.

145.

153.

(B)

©

Where a Director is, on the date on which a resolution in writing is last signed by a Director,
absent from the territory in which the Head Office is for the time being situated, or cannot
be contacted at his last known address or contact telephone or facsimile number, or itis
temporarily unable to act through ill-health or disability and, in each case, his alternate (if
any) is affected by any of these events, the signature of such Director (or his alternate) to
the resolution shall not be required, and the resolution in writing, so long as such a
resolution shall have been signed by at least two Directors or their alternates who are
entitled to vote thereon or such number of Directors as shall form a quorum, shall be
deemed to have been passed at a meeting of Directors duly convened and held, provided that
a copy of such resolution has been given or the contents thereof communicated to all the
Directors (or their alternates) for the time being entitled to receive notices of meetings of
the Directors at their respective last known address, telephone or facsimile number or, if
none, at the Head Office and provided further that no Director is aware of or has received
from any Director any objection to the resolution._Notwithstanding the foregoing, a

resolution in writing shall not be passed in lieu of a meeting of the Board for the purposes
of considering any matter or business in which a substantial shareholder of the Company or

a Director has a conflict of interest and the Board has determined that such conflict of

interest to be material.

The Directors shall duly comply with the provisions of the Companies EawAct in regard to
keeping a register of shareholders and to the production and furnishing of copies of or
extracts from such register.

The Secretary shall attend all meetings of the shareholders and shall keep correct minutes of such

meetings and enter the same in the proper books provided for the purpose. He shall perform such

other duties as are prescribed by the Companies EawAct and these Articles, together with such

other duties as may from time to time be prescribed by the Directors.

(A)

The Company in general meeting may, upon the recommendation of the Directors, resolve
to capitalise any sum standing to the Company’s reserves (including any share premium
account or capital redemption reserve or the profit and loss account or undistributable

reserve, subject to the Companies Act) or any undivided profits not required for the payment

or provision of the dividend on any shares with a preferential right to dividend, by
appropriating such sum or profits to the holders of shares on the rRegister at the close of
business on the date of the relevant resolution (or such other date as may be specified
therein or determined as provided therein) in the proportion in which such sum would have
been divisible amongst them had the same been a distribution of profits by way of dividend
on shares either in or towards paying up any amounts for the time being unpaid on any
shares held by such shareholders respectively or paying up in full unissued shares or
debentures or other securities of the Company to be allotted and distributed credited as fully
paid to and amongst such shareholders in the proportion aforesaid, or partly in one way and
partly in the other.
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(C)  The provisions of paragraph (E) of Article 160 shall apply to the power of the Company to

capitalise under this Article as it applies to the grant of election thereunder mutatis mutandis

and no shareholder who may be affected thereby shall, and they shall be deemed not to be. a
separate class of shareholders for any purpose whatsoever.

(D) Notwithstanding any provisions in these Articles, the Board may resolve to capitalise all or

any part of any amount for the time being standing to the credit of any reserve or fund

(including a share premium account and the profit and loss account) whether or not the same

is available for distribution by applying such sum in paying up unissued shares to be allotted
to (i) employees (including directors) of the Company and/or its affiliates (meaning any

individual, corporation, partnership, association, joint-stock company, trust, unincorporated

association or other entity (other than the Company) that directly. or indirectly through one

or more intermediaries, controls, is controlled by or is under common control with, the

Company) upon exercise or vesting of any options or awards granted under any share

incentive scheme or employee benefit scheme or other arrangement which relates to such
persons that has been adopted or approved by the shareholders at a general meeting, or (ii)

any trustee of any trust to whom shares are to be allotted and issued by the Company in

connection with the operation of any share incentive scheme or employee benefit scheme or
other arrangement which relates to such persons that has been adopted or approved by the

shareholders at a general meeting.

155. (A) The Directors may subject to Article 156 from time to time pay to the shareholders such
interim dividends as appear to the Directors to be justified by the financial conditions and
the netrealisable—value—of-the-assetsprofits of the Company and, in particular (but without
prejudice to the generality of the foregoing), if at any time the share capital of the Company
is divided into different classes, the Directors may pay such interim dividends in respect of
those shares in the capital of the Company which confer to the holders thereof deferred or
non-preferential rights as well as in respect of those shares which confer on the holders
thereof preferential rights with regard to dividend and provided that the Directors act bona
fide they shall not incur any responsibility to the holders of shares conferring any preference
for any damage that they may suffer by reason of the payment of an interim dividend on any
shares having deferred or non-preferential rights.

(B) The Directors may also pay half-yearly or at other suitable intervals to be settled by them
any dividend which may be payable at a fixed rate if the Directors are of the opinion that
the financial conditions and the net—realisable—value—of—the—assetsprofits of the Company
justify the payment.
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156.

160.

167.

(B)  Subject to the provisions of the Companies EawAct (but without prejudice to paragraph (A)
of this Article), where any asset, business or property is bought by the Company as from a
past date (whether such date be before or after the incorporation of the Company) the profits
and losses thereof as from such date may at the discretion of the Directors in whole or in
part be carried to revenue account and treated for all purposes as profits or losses of the
Company, and be available for dividend accordingly. Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such dividend or interest may at the
discretion of the Directors be treated as revenue, and it shall not be obligatory to capitalise
the same or any part thereof or to apply the same towards reduction of or writing down the
book cost of the asset, business or property acquired.

(A) (1) (b)  the Directors, after determining the basis of allotment, shall give not less than
fourteen (14) clear days’ notice in writing to the shareholders of the right of
election accorded to them and shall send with such notice forms of election and
specify the procedure to be followed and the place at which and the latest date
and time by which duly completed forms of election must be lodged in order to
be effective;

(ii)  (b)  the Directors, after determining the basis of allotment, shall give not less than
fourteen (14) clear days’ notice in writing to the shareholders of the right of
election accorded to them and shall send with such notice forms of election and
specify the procedure to be followed and the place at which and the latest date
and time by which duly completed forms of election must be lodged in order to
be effective;

Unless otherwise directed by the Directors, any dividend or other moneys payable or bonuses,
rights or other distributions in respect of any share may be paid or satisfied by cheque or warrant
or certificate or other documents or evidence of title sent through the post to the registered address
of the shareholder entitled, or, in the case of joint holders, to the registered address of that one
whose name stands first in the rRegister in respect of the joint holding or to such person and to
such address as the holder or joint holders may in writing direct. Every cheque, warrant, certificate
or other document or evidence of title so sent shall be made payable to the order of the person to
whom it is sent or, in the case of certificates or other documents or evidence of title as aforesaid,
in favour of the shareholder(s) entitled thereto, and the payment on any such cheque or warrant by
the banker upon whom it is drawn shall operate as a good discharge to the Company in respect of
the dividend and/or other moneys represented thereby, notwithstanding that it may subsequently
appear that the same has been stolen or that any endorsement thereon has been forged. Every such
cheque, warrant, certificate or other document or evidence of title as aforesaid shall be sent at the
risk of the person entitled to the dividend, money, bonus, rights and other distributions represented
thereby.
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169.

176.

Any resolution declaring a dividend or other distribution on shares of any class, whether a
resolution of the Company in general meeting or a resolution of the Directors, may specify that the
same shall be payable or made to the persons registered as the holder of such shares at the close of
business on a particular date or at a particular time on a particular date, notwithstanding that it may
be a date prior to that on which the resolution is passed, and thereupon the dividend or other
distribution shall be payable or made to them in accordance with their respective holdings so
registered, but without prejudice to the rights inter se in respect of such dividend or other
distribution between the transferors and transferees of any such shares. The provisions of this
Article shall mutatis mutandis apply to bonuses, capitalisation issues, distributions of realised and
unrealised capital profits or other distributable reserves or accounts of the Company and offers or
grants made by the Company to the shareholders. Subject to the Listing Rules, notwithstanding any

other provision of these Articles. the Company or the Directors may fix any date as the record date
for determining the shareholders entitled to receive notice of and to vote at any general meeting of
the Company.

(A) The Company shall at each annual general meeting by Ordinary Resolution appoint one or
more firms of auditors to hold office until the conclusion of the next annual general meeting
on such terms and with such duties as may be agreed with the Directors, but if an
appointment is not made, the Auditors in office shall continue in office until a successor is
appointed. A Director, officer or employee of the Company or of any of its subsidiaries or a
partner, officer or employee of any such Director, officer or employee shall not be appointed
Auditors of the Company.

(B) The Directors may fill any casual vacancy in the office of Auditors, but while any such
vacancy continues the surviving or continuing Auditor or Auditors (if any) may act. Subject
to Article 176(D), an Auditor so appointed shall hold office until the next following annual

general meeting of the Company and shall then be subject to appointment by the members
under this Article at such remuneration to be determined by the members under this Article).

(C)  The remuneration of the Audltors shall be fixed by er—eﬂ—t-he—a:trt-heﬂt-y—ef—t-he—eempaﬁy—m
al—m p § inOrdinary
Resolution Dassed at a general meeting m&y—&e%eg&t&t-he—ﬁ*mg—e—for in such remuneration

tomanner as the Direetorsshareholders may by Ordinary Resolution determine., and the
remuneration of any Auditors appointed to fill any casual vacancy may be fixed by the

Directors.

(BD) The shareholders may, at any general meeting convened and held in accordance with these
Articles, remove the Auditor or Auditors by SpeetalOrdinary Resolution at any time before
the expiration of the term of office and shall, by Ordinary Resolution, at that meeting
appoint another Auditor in its place for the remainder of the term.
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178.

180.

No person other than the retiring Auditors shall be appointed as Auditors at an annual general

meeting unless notice of an intention to nominate that person to the office of Auditors has been

given to the Company not less than fourteen (14) clear days before the annual general meeting, and

the Company shall send a copy of any such notice to the retiring Auditors and shall give notice

thereof to the shareholders not less than seven (7) days before the annual general meeting provided

that the above requirement for sending a copy of such notice to the retiring Auditors may be

waived by notice in writing by the retiring Auditors to the Secretary.

(A)

Subjeet-to-Artiele +80(B);any(1) Any notice or document (including any “corporate
communication” within the meaning ascribed thereto under the Listing Rules), whether or
not to be given or issued under these Articles by the Company. shall be in writing, andor by
cable, telex or facsimile transmission message or other form of electronic transmission or
electronic communication and any such notice and document may be servedgiven or issued

by the Company-onany-sharcholder-ettherfollowing means:-

(1) by serving it personally er-on the relevant person;

(i) by sending it through the post in a prepaid envelope er—wrapper addressed to such
shareholder at his registered address as appearing in the rRegister or at any other
address supplied by him to the Company for the purpose:

(iii) by delivering or leaving it at such registered address as aforesaid er(in-the-ease-of-a
notiee)by;

(iv) by placing an advertisement in theappropriate Newspapers or displayingother

publication and where applicable, in accordance with the requirements of the stock
exchange in the Relevant Territory:

(v) by sending or transmitting it as an electronic communication to the relevant person at

such electronic address as he may provide under Article 180(A)(5). subject to the

Company complying with the Statutes and any other applicable laws, rules and

regulations from time to time in force with regard to any requirements for the

obtaining of consent (or deemed consent) from such person;

vi by publishing it on the Company’s website to which the relevant person may have

access. subject to the Company complying with the Statutes and any other applicable
laws, rules and regulations from time to time in force with regard to any requirements

for the obtaining of consent (or deemed consent) from such person and/or for givin

notification to any such person stating that the notice, document or publication is
available on the Company’s computer network website (a “notice of availability”): or

vii) by sending or otherwise making it available to such person through such other means
to the extent permitted by and in accordance with the Statutes and other applicable

laws, rules and regulations.
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2) The notice conspicuoustyat the Revistered Office and the Head O

3)

)

g eeof availability
may be given by any of the means set out above other than by posting it on a website.

In the case of joint holders of a share, all notices shall be given to that one of the
joint holders whose name stands first in the rRegister and notice so given shall be
deemed a sufficient netieeservice on or delivery to all the joint holders.-Anynotiee-or

Every person who, by operation of law,. transfer. transmission, or other means

()]

whatsoever, shall become entitled to any share. shall be bound by every notice in
respect of such share, which, previously to his name and address (including electronic

address) being entered in the Register as the registered holder of such share, shall
have been duly given to the person from whom he derives title to such share.

Every shareholder or a person who is entitled to receive notice from the Company

under the provisions of the Statutes or these Articles may register with the Company
an electronic address to which notices can be served upon him.
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(6) Subject to any applicable laws, rules and regulations and the terms of these Articles,

any notice, document or publication, including but not limited to the documents

referred to in Articles 175(B), 175(C) and 180 may be given in the English language

only or in both the English language and the Chinese language or, with the consent of

or election by any shareholder, in the Chinese language only to such shareholder.

(B)  Any notice or other document:-

(a) if served or delivered by post, shall where appropriate be sent by airmail and shall be
deemed to have been served or delivered on the day following that on which the
envelope containing the same, properly prepaid and addressed. is put into the post; in

proving such service or delivery it shall be sufficient to prove that the envelope or
wrapper _containing the notice or document was properly addressed and put into the

post and a certificate in writing signed by the Secretary or other officer of the

Company or other person appointed by the Directors that the envelope or wrapper

containing the notice or other document was so addressed and put into the post shall
be conclusive evidence thereof;

(b) if sent by electronic communication, shall be deemed to be given on the day on which

it is transmitted from the server of the Company or its agent;

(c) if published on the website of the stock exchange in the Relevant Territory or the

Company’s website, shall be deemed to have been served on the day on which the

notice. document or publication first so appears on the website of the stock exchange
in the Relevant Territory or the Company’s website to which the relevant person may

have access, or the day on which the notice of availability is deemed to have been
served or delivered to such person under these Articles. whichever is later;

d if served or delivered in any other manner contemplated by these Articles, shall be

deemed to have been served or delivered at the time of personal service or delivery
or, as the case may be, at the time of the relevant despatch or transmission or

publication; and in proving such service or delivery a certificate in writing signed by

the Secretary or other officer of the Company or other person appointed by the
Directors as to the act and time of such service, delivery, despatch or transmission or

publication shall be conclusive evidence thereof:; and

(e) if published as an advertisement in a Newspaper or other publication permitted under

these Articles, shall be deemed to have been served on the day on which the
advertisement first so appears.
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181.

(B)

©

Any shareholder who fails (and, where a share is held by joint holders, where the first joint
holder named on the rRegister fails) to supply his registered address or electronic address

(inas the even

ase may be) or a
correct reglstered address or electronrc address (inas the eve&t—t—h-a—t—t—he—sha—rehe—l-der

websﬁe—pimﬂafﬁ—&h*r&e}e—l—%&-} ase may be) to the Company for service of notices and

documents on him shall not (and where a share is held by joint holders, none of the other

Jornt holders whether or not they have supplied a registered address or electronic address

be entitled to service of any notice or documents by the Company and any notice or
document which is otherwise required to be served on him may, if the Directors in their
absolute discretion so elect (and subject to them re-electing otherwise from time to time), be
served, in the case of notices, by displaying a copy of such notice conspicuously at the
Registered Office and the Head Office or, if the Directors see fit, by advertisement in the
Newspapers, and, in the case of documents, by posting up a notice conspicuously at the
Registered Office and the Head Office addressed to such shareholder which notice shall
state the address within the Relevant Territory at which he may obtain a copy of the relevant
document, or by displaying or otherwise making available the relevant notice or document
on the Company’s website and stating the address within the Relevant Territory at which he
may obtain a copy of the notice or document. Any notice or document served in the manner
so described shall be sufficient service as regards shareholders with no reglstered or

electromc address (inas the even

may be) or incorrect addresses, provided that nothrng in this paragraph (B) shall be

construed as requiring the Company to serve any notice or document on any shareholder

with no or an incorrect registered address or electronic address (i-ﬂas the event—that—the

addfess—er—websﬁe—pﬂfsﬁaﬂt—teﬂ*mﬁe—l—g(}@-)case may be) for the service of notice or

document on him or on any shareholder other than the first named on the Register.

If on three consecutive occasions notices or other documents have been sent through the
post to any shareholder (or, in the case of joint holders of shares, the first holder named on
the register) at his registered address or by electronic means to his electronic address or
website (in the event that the shareholder concerned has elected for service of any notice or
document at this electronic address or website pursuant to Article 180(B)) but have been
returned undelivered, such shareholder (and, in the case of joint holders of a share, all other
joint holders of the share) shall not thereafter be entitled to receive or be served (save as the
Directors may elect otherwise pursuant to paragraph (B) of this Article) and shall be deemed
to have waived the service of notices and other documents from the Company until he shall
have communicated with the Company and supplied in writing a new registered address or
electronic address (in the event that the shareholder concerned has elected for service of any
notice or document at his electronic address or website pursuant to Article 180(B)) for the
service of notices on him.
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(D)

(E)

Notwithstanding any election by a shareholdermember, if the Company is advised that the
sending of any notice or other document to any electronic address supplied by a shareholder
may or might infringe the law of any relevant jurisdiction, or if the Company cannot verify
the location of the server at which the electronic address of the shareheldermember is
located, the Company may in lieu of the sending of any notice or other document to the
electronic address supplied by the shareholder concerned, place the same on the Company’s
website, and any such placement shall be deemed effective service on the shareholder, and
the relevant notice and document shall be deemed to be served on the shareholder on which
the same is first placed on the Company’s website.

Notwithstanding any election by a shareholdermember from time to time to receive any
notice or document through electronic means, such shareheldermember may, at any time,
require the Company to send to him, in addition to an electronic copy thereof, a printed
copy of any notice or document which he, in his capacity as shareholdermember, is entitled

to receive.
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182.

[RESERVED].

186.

188.

190.

192.

193.

194.

The signature to any notice or document to be given by the Company may be written-et, printed or
in electronic form.

AUnless otherwise provided by the Companies Act, a resolution that the Company be wound up by
the Court or be wound up voluntarily shall be passed by way of a Special Resolution.

If the Company shall be wound up (whether the liquidation is voluntary or ordered or sanction by
the court) the liquidator may, with the sanction of a Special Resolution and any other sanction
required by the Companies EawAct, divide among the shareholders in specie or kind the whole or
any part of the assets of the Company whether the assets shall consist of property of one kind or
shall consist of properties of different kinds and the liquidator may, for such purpose, set such
value as he deems fair upon any one or more class or classes of property to be divided as aforesaid
and may determine how such division shall be carried out as between the shareholders or different
classes of shareholders and the shareholders within each class. The liquidator may, with the like
sanction, vest any part of the assets in trustees upon such trusts for the benefit of shareholders as
the liquidator, with the like sanction, shall think fit, but so that no shareholder shall be compelled
to accept any shares or other assets upon which there is a liability.

The Company may exercise the power to cease sending cheques for dividend entitlements or
dividend warrants after two consecutive occasions on which such cheques or warrants have been

left uncashed or after the first occasion on which such a cheque or warrant is returned undelivered.
The provisions of this Article shall apply to certificates of and other documents or evidence of title
to, and proceeds of realisation of, distributions on shares other than money.

(A) @) during the period of twelve (12) years prior to the date of publication of the
advertisements referred to in sub-paragraph (bii) below (or, if published more than
once, the first thereof) at least three dividends or other distributions in respect of the
shares in question have become payable or been made and no dividend or other
distribution in respect of the shares has been claimed;

(d) any other document, on the basis of which any entry in the register of members of the
Company is made, at any time after the expiry of six years from the date on which an entry
in the rRegister was first made in respect of it; and it shall conclusively be presumed in
favour of the Company that every share certificate so destroyed was a valid certificate duly
and properly cancelled and that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered and that every other document destroyed
hereunder was a valid and effective document in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always that:
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195. (A)

(iii)

(bb) the nominal amount of shares in respect of which such subscription rights would have been
exercisable having regard to the provisions of the conditions of the warrants, had it been
possible for such subscription rights to represent the right to subscribe for shares at less than
par;: and

(cc) immediately upon such exercise so much of the sum standing to the credit of the
Subscription Right Reserve as is required to pay up in full such additional nominal amount
of shares shall be capitalised and applied in paying up in full such additional nominal
amount of shares which shall forthwith be allotted credited as fully paid to the exercising
warrantholder; and

197. Unless otherwise determined by the Directors, the financial year end of the Company shall be 31%
of March in each year.
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Erea
& B
HKC INTERNATIONAL HOLDINGS LIMITED
EEBEAEBBEEZERER QT
(Incorporated in the Cayman Islands with limited liability)
(Stock code: 248)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of HKC
International Holdings Limited (the “Company”) will be held at 4:30 p.m. on Friday, 26 August 2022 at
14/F., Block B, Vita Tower, 29 Wong Chuk Hang Road, Hong Kong for the purpose of considering and,
if thought fit, passing (with or without amendments) the following resolutions:

1. to receive and approve the audited consolidated financial statements and the report of the
directors and independent auditor’s report of the Company for the year ended 31 March,
2022;

2. (a) to re-elect Mr. Chan Ming Him Denny as an executive director of the Company;

(b)  To re-elect Mr. Wu Kwok Lam as an executive director of the Company;

(c)  to re-elect Mr. Chiu Ngar Wing as an independent non-executive director of the
Company;

(d)  to re-elect Dr. Chu Chor Lup as an independent non-executive director of the
Company;

(e)  to re-elect Dr. Law Ka Hung as an independent non-executive director of the
Company; and

() to authorize the board of directors to fix the directors’ remuneration.

3. to re-appoint SHINEWING (HK) CPA Limited as the Company’s auditors and to authorise
the board of directors to fix their remuneration;

*  For identification purposes only
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and to consider as special business and, if thought fit, pass with or without modifications the following

resolutions as ordinary resolution:

“THAT:

4. (a)

(b)

(c)

subject to paragraph (c) below, pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (“Listing Rules”) and all
other applicable laws, the exercise by the directors of the Company (“Directors”)
during the Relevant Period (as defined in paragraph (d) below) of all the powers of
the Company to allot, issue or otherwise deal with the unissued shares of HK$0.01
each (“Shares”) in the share capital of the Company, and to make or grant offers,
agreements and options (including warrants, bonds, notes and other securities which
carry rights to subscribe for or are convertible into Shares) which would or might
require the exercise of such powers be and the same is hereby generally and
unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the Relevant
Period to make or grant offers, agreements and options (including warrants, bonds,
notes and other securities which carry rights to subscribe for or are convertible into
Shares) which would or might require the exercise of such powers after the end of the
Relevant Period;

the aggregate nominal amount of share capital of the Company 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:

(1) a Rights Issue (as defined in paragraph (d) below);

(i1)  any scrip dividend or similar arrangements providing for the allotment and
issue of Shares in lieu of the whole or part of a dividend on Shares in
accordance with the articles of association of the Company in force from time
to time; or

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

shall not exceed 20 per cent of the aggregate nominal amount of the share capital of

the Company in issue as at the date of passing this resolution; and the said approval
shall be limited accordingly; and
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(d)

for the purposes of this resolution:

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

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

(i1)  the expiration of the period within which the next annual general meeting of
the Company is required by the articles of association of the Company or any
applicable law of the Cayman 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.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or
other securities giving rights to subscribe for Shares open for a period fixed by the
Directors to the holders of Shares whose names appear on the Company’s register of
members on a fixed record date in proportion to their then holdings of Shares as at
that date (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).”

conditional upon the Listing Committee of The Stock Exchange of Hong Kong Limited

granting the listing of and permission to deal in the Shares falling to be issued pursuant to

the exercise of the share options which may be granted under the share option scheme (the

“Share Option Scheme”), a copy of which is tabled at the meeting and signed by the

chairman of this meeting for the purpose of identification, the Share Option Scheme be and

are hereby approved and adopted and the directors of the Company be and are hereby

authorised to grant options and to allot, issue and deal with Shares pursuant to the exercise

of any option granted thereunder and to take all such acts and enter into all such

transactions, arrangements and agreements as they may consider necessary or expedient to

implement or give full effect to the Share Option Scheme.”
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SPECIAL RESOLUTION

and to consider as special business and, if thought fit, pass with or without modifications the following

resolutions as special resolution:

6. “THAT:

(a)

(b)

(c)

the proposed amendments (the “Proposed Amendments”) to the existing articles of
association of the Company, the details of which are set forth in Appendix III to the
circular of the Company dated 22 July 2022 (the “Circular”), be and are hereby
approved;

the amended and restated articles of association of the Company (incorporating the
Proposed Amendments) (the “Amended and Restated Articles of Association”) in
the form of the document marked “A” and produced to this meeting and for the
purpose of identification initialed by the chairman of the meeting, be and is hereby
approved and adopted in substitution for, and to the exclusion of, the existing articles
of association of the Company with immediate effect; and

any one director, secretary or registered office provider of the Company be and is
hereby authorised to do all such acts and things and execute all such documents,
deeds and make all such arrangements that he shall, in his absolute discretion, deem
necessary or expedient to give effect to the Proposed Amendments and the adoption
of the Amended and Restated Articles of Association and to make relevant
registrations and filings in accordance with the relevant requirements of the
applicable laws, rules and regulations in the Cayman Islands and Hong Kong.”
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Notes:

Any shareholder of the Company entitled to attend and vote at the Meeting shall be entitled to appoint another person to
attend and vote on his/her behalf. A shareholder who is the holder of two or more shares may appoint more than one proxy
to represent him and vote on his/her behalf at the Meeting. A proxy need not be a shareholder of the Company.

A form of proxy for use at the Meeting is enclosed. In order to be valid, the form of proxy must be duly completed and
signed in accordance with the instructions printed thereon and deposited together with a power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that power or authority, at the office of the
Company’s Hong Kong branch registrar (“Branch Registrar”), Pilare Limited, at 17th Floor, Leighton Centre, 77 Leighton
Road, Causeway Bay, Hong Kong no less than 48 hours before the time for holding the Meeting or any adjournment
thereof. Completion and return of a form of proxy will not prelude a shareholder from attending in person and voting at the
Meeting or any adjournment thereof, should he/she so wish and, in such event, the instrument appointing a proxy shall be
deemed to be revoked.

The register of members of the Company will be closed from Wednesday, 24 August 2022 to Friday, 26 August 2022 (both
days inclusive), during which period no transfers of shares will be registered. In order to qualify for attending and voting at
the Meeting, all transfers accompanied by the relevant share certificates must be lodged with the Branch Registrar, Pilare
Limited, at 17th Floor, Leighton Centre, 77 Leighton Road, Causeway Bay, Hong Kong, for registration not later than 4:30 p.m.
on Tuesday, 23 August 2022.

In relation to the proposed resolution numbered 4 above, approval is being sought from the shareholders of the Company
for the grant to the Directors of a general mandate to authorize the allotment and issue of Shares under the Listing Rules.
The Directors have no immediate plans to issue any new shares.

If a black rainstorm warning signal or a tropical cyclone warning signal No. 8 or above is in force on or after 2:30 p.m. on
the date of the Meeting, the Meeting will be adjourned to Friday, 2 September 2022 at the same time and venue irrespective
of whether a black rainstorm warning signal or a tropical cyclone warning signal No. 8 or above is hoisted or not. All forms
of proxy deposited with the Branch Registrar, Pilare Limited, for the purposes of AGM will remain valid for the adjourned
meeting.
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