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Attendees who do not comply with the precautionary measures (1) to (3) and (6) above or is subject to any Hong Kong Government
prescribed quarantine may be denied entry to the meeting venue of the Annual General Meeting, at the absolute discretion of the
Company as permitted by law.

For the health and safety of the Shareholders, the Company would like to encourage the Shareholders to exercise their right to vote at
the Annual General Meeting by appointing the chairman of the Annual General Meeting as their proxy or to attend and vote at the
Annual General Meeting electronically as an alternative to attending the Annual General Meeting in person.

Completion and return of the proxy form will not preclude the Shareholders from attending and voting in person at the Annual General

Meeting or any adjournment thereof should they subsequently so wish and in such event, the form of proxy shall be deemed to be
revoked.

15 August 2022



CONTENTS

Page
Precautionary Measures for the Annual General Meeting ....................... 1
Definitions . ...... ... 3
Letter from the Board ............... . i i 7
Appendix I — Explanatory Statement on the Repurchase Mandate .......... I-1
Appendix I — Details of the Retiring Directors Proposed for Re-election .... II-1
Appendix IIT — Proposed Amendments to the Memorandum of Association
and Articles of Association .................................. ITI-1

Notice of Annual General Meeting ................ ... ... ... ... . . . . .. iiiiiiii.. AGM-1



PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

With the outbreak and spreading of the Coronavirus Disease 2019 (COVID-19) pandemic
and the heightened requirements for the prevention and control of its spreading, to safeguard
the health and safety of Shareholders who might be attending the Annual General Meeting in
person, the Company will implement the following precautionary measures at the Annual
General Meeting.

Voting by proxy in advance of the Annual General Meeting: The Company does not
in any way wish to diminish the opportunity available to Shareholders to exercise their rights
and to vote, but is conscious of the pressing need to protect Shareholders from possible
exposure to the Coronavirus Disease 2019 (COVID-19) pandemic. For the health and safety of
Shareholders, the Company would like to encourage Shareholders to exercise their right to
vote at the Annual General Meeting by appointing the chairman of the Annual General
Meeting as their proxy or to attend and vote at the Annual General Meeting electronically as
an alternative to attending the Annual General Meeting in person. Physical attendance is not
necessary for the purpose of exercising Shareholder rights. Completion and return of the form
of proxy will not preclude Shareholders from attending and voting in person at the Annual
General Meeting or any adjournment thereof should they subsequently so wish.

The deadline to submit completed forms of proxy is Wednesday, 14 September 2022 at
3:00 p.m.. Completed forms of proxy must be deposited at the Company’s branch share
registrar in Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, or via the designated URL (https://spot-emeeting.tricor.hk) by
using the username and password provided on the notification letter sent by the Company.

Shareholders are strongly encouraged to cast their votes by submitting a form of proxy
and appointing the chairman of the Annual General Meeting as their proxy or attend and vote
at the Annual General Meeting electronically.

To safeguard the health and safety of Shareholders who might be attending the Annual
General Meeting in person, the Company will also implement the following measures at the
Annual General Meeting:

1. Compulsory body temperature screening/checks will be carried out on every
attendee at the main entrance of 1/F, Hang Seng Castle Peak Road Building, 339
Castle Peak Road, Cheung Sha Wan, Kowloon, Hong Kong (the ‘“Annual General
Meeting venue”). Any person with a body temperature above the reference range
quoted by the Department of Health from time to time, or is exhibiting flu-like
symptoms may be denied entry into the Annual General Meeting venue and be
requested to leave the Annual General Meeting venue.

2. Every attendee will be required to wear a surgical face mask throughout the Annual
General Meeting and sit at a safe distance from other attendees. Please note that no
masks will be provided at the Annual General Meeting venue and attendees should
bring and wear their own masks.

3. Each attendee will be asked whether (a) he/she has travelled outside of Hong Kong
within the 14-day period immediately before the Annual General Meeting; and (b)
he/she is subject to any quarantine prescribed by the Hong Kong Government.
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Anyone with an affirmative answer to any of these questions will be denied entry
into the Annual General Meeting venue and will be required to leave the Annual
General Meeting venue.

4. There will be no corporate gifts, and no refreshments or drinks will be served to
attendees at the Annual General Meeting.

5. Appropriate distancing and spacing in line with any guidance from the Hong Kong
Government will be maintained and as such, the Company may limit the number of
attendees at the Annual General Meeting as may be necessary to avoid over-
crowding.

6.  All attendees must scan the “LeaveHomeSafe” venue QR code and comply with the
requirements of the Vaccine Pass Direction (as defined under the Prevention and
Control of Disease (Vaccine Pass) Regulation (Cap. 599L of the Laws of Hong
Kong) prior to entry into the Annual General Meeting venue.

Attendees are requested to observe and practice good personal hygiene at the times at the
Annual General Meeting venue. To the extent permitted under law, the Company reserves the
right to deny entry into the Annual General Meeting venue or require any person to leave the
Annual General Meeting venue so as to ensure the health and safety of the attendees at the
Annual General Meeting.

In addition, the Company reminds all Shareholders that attendance in person at the
Annual General Meeting is not compulsory for the purpose of exercising voting rights.
Shareholders may attend and vote at the Annual General Meeting electronically or appoint the
chairman of the Annual General Meeting as their proxy to vote on the relevant resolution(s) at
the Annual General Meeting instead of attending the Annual General Meeting in person, by
completing and returning the proxy form attached to this circular, or via the designated URL
(https://spot-emeeting.tricor.hk) by wusing the username and password provided on the
notification letter sent by the Company. Alternatively, the form of proxy can be downloaded
from the websites of Hong Kong Exchanges and Clearing Limited (http://www.hkexnews.hk)
and of the Company at http://www.iws.com.hk.

Appointment of proxy by non-registered Shareholders: Non-registered Shareholders
whose Shares are held through banks, brokers, custodians or the Hong Kong Securities
Clearing Company Limited should consult directly with their banks or brokers or custodians
(as the case may be) to assist them in the appointment of proxy.

Due to the constantly evolving Coronavirus Disease 2019 (COVID-19) pandemic
situation in Hong Kong, the Company may be required to change the Annual General
Meeting arrangements at short notice. Shareholders should check the Company’s website at
http://www.iws.com.hk for future announcements and updates on the Annual General Meeting
arrangements.



DEFINITIONS

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

“Amended and Restated
Memorandum and Articles
of Association”

“Annual General Meeting”

“Articles of Association” or
“Articles”

“Audit Committee”
“Board”
“close associate(s)”

“Company”

“Companies Act”

“Controlling Shareholder(s)”

“core connected person”
“Director(s)”

“Extension Mandate”

the amended and restated memorandum and articles of
association of the Company proposed to be adopted at the
Annual General Meeting

the annual general meeting of the Company to be held at
1/F, Hang Seng Castle Peak Road Building, 339 Castle
Peak Road, Cheung Sha Wan, Kowloon, Hong Kong on
Friday, 16 September 2022 at 3:00 p.m., to consider and, if
appropriate, to approve the resolutions contained in the
Notice

the articles of association of the Company, as amended,
supplemented and/or otherwise modified from time to time

the audit committee of the Company
the board of Directors
has the same meaning as defined in the Listing Rules

IWS Group Holdings Limited ([2 [k b5 48 18182 i A FR 2
A]), an exempted company incorporated in the Cayman
Islands with limited liability on 23 March 2018 and whose
shares are listed on the Main Board of the Stock Exchange

the Companies Act (As revised) of the Cayman Islands

has the meaning ascribed thereto under the Listing Rules,
including any person or group of persons who are entitled
to exercise 30% or more of the voting power at the
Company’s general meeting or are in a position to control
the composition of a majority of the Board

has the same meaning as defined in the Listing Rules
the director(s) of the Company

a general and unconditional mandate proposed to be
granted to the Directors at the Annual General Meeting to
the effect that any Shares repurchased under the
Repurchase Mandate will be added to the total number of
Shares which may be allotted and issued under the Issue
Mandate
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“FY2022 Final Dividend”

“Groupn
“HK$”

“Hong Kong”

“Issue Mandate”

“IWS Security”

“Latest Practicable Date”

“Listing Rules”

“Ma Family”

“Memorandum of Association”
or “Memorandum”’

“Mr. Ma Ah Muk”

“Mr. KS Ma”

a final dividend of HK5.40 cents per ordinary Share for the
year ended 31 March 2022

the Company and its Subsidiaries from time to time
Hong Kong dollars, the lawful currency in Hong Kong

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

the general and unconditional mandate proposed to be
granted to the Directors at the Annual General Meeting to
exercise all powers of the Company to allot, issue and
otherwise deal with the Shares in the manner as set out in
resolution no. 6(A) in the Notice

INTERNATIONAL WING SHING SECURITY
MANAGEMENT LIMITED ([ [ i i w8 5 5 2 BR A 7)),
a company incorporated in Hong Kong with Ilimited
liability on 18 April 1996

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

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

Mr. Ma Ah Muk, Mr. KS Ma, Mr. KM Ma, Mr. Vince Ma
and Mr. Leo Ma and their respective associates (as defined
in the Listing Rules) other than the Group

the memorandum of association of the Company as
amended, supplemented or modified from time to time

Mr. Ma Ah Muk, the chairman of the Company, the father
of Mr. KS Ma, Mr. KM Ma and Mr. Vince Ma, the
grandfather of Mr. Leo Ma and a Controlling Shareholder

Mr. Ma Kiu Sang, one of the executive Directors, who will
retire from office by rotation and offer himself for re-
election at the Annual General Meeting, the son of Mr. Ma
Ah Muk, brother of Mr. KM Ma and Mr. Vince Ma and the
father of Mr. Leo Ma and a Controlling Shareholder
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“Mr. KM Ma”

“Mr. Vince Ma”

“Mr. Leo Ma”

“Nomination Committee”

“Notice”

“Proposed Amendments”

“Remuneration Committee”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

“Share Option Scheme”

“Stock Exchange”

Mr. Ma Kiu Mo, one of the executive Directors, the son of
Mr. Ma Ah Muk, brother of Mr. KS Ma and Mr. Vince Ma,
the uncle of Mr. Leo Ma and a Controlling Shareholder

Mr. Ma Kiu Man, Vince, one of the executive Directors,
the son of Mr. Ma Ah Muk, brother of Mr. KS Ma and Mr.
KM Ma, the uncle of Mr. Leo Ma and a Controlling
Shareholder

Mr. Ma Yung King, Leo, one of the executive Directors,
the grandson of Mr. Ma Ah Muk, the son of Mr. KS Ma
and the nephew of Mr. KM Ma and Mr. Vince Ma

the nomination committee of the Company

the notice convening the Annual General Meeting as set
out in pages AGM-1 to AGM-6

the proposed amendments to the existing Memorandum and
Articles set out in Appendix III to this circular

the remuneration committee of the Company

the general and unconditional mandate proposed to be
granted to the Directors at the Annual General Meeting to
exercise the powers of the Company to repurchase Shares
in the manner as set out in resolution no. 6(B) in the
Notice

the Securities and Futures Ordinance (Chapter 571 of the
laws of Hong Kong), as amended, supplemented and/or
otherwise modified from time to time

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

the holder(s) of Share(s)

the share option scheme conditionally approved and
adopted by the Company on 20 September 2019

The Stock Exchange of Hong Kong Limited
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“Subsidiary(ies)”

“Takeovers Code”

“Yan Yan Motors”

“%”

has the same meaning as defined in the Listing Rules

the Hong Kong Code on Takeovers and Mergers issued by
the Securities and Futures Commission, as amended,
supplemented and/or otherwise modified from time to time

Yan Yan Motors Limited (A ANVABEA R A, a company
incorporated in Hong Kong with limited liability on 11
March 1977 and operates public light bus routes in Hong
Kong, which is a majority controlled company of Mr. Ma
Ah Muk, Mr. KS Ma, Mr. KM Ma and Mr. Vince Ma

per cent
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15 August 2022
To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES;
PROPOSED RE-ELECTION OF RETIRING DIRECTORS;
PROPOSED ADOPTION OF THE AMENDED AND
RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION; AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions
to be proposed, and if thought fit, to be approved at the forthcoming Annual General Meeting
in relation to (1) the granting of the Issue Mandate, the Repurchase Mandate and the
Extension Mandate; (2) the re-election of retiring Directors; (3) the proposed payment of the
FY2022 Final Dividend; and (4) the proposed adoption of the Amended and Restated
Memorandum and Articles of Association. The Notice is set out on pages AGM-1 to AGM-6
of this circular.
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2. GRANTING OF THE ISSUE MANDATE, THE REPURCHASE MANDATE AND
THE EXTENSION MANDATE

By ordinary resolutions of the Shareholders passed at the annual general meeting of the
Company held on 17 September 2021, the Directors were granted (1) a general unconditional
mandate to exercise all powers for and on its behalf to allot, issue and deal with a total
number of Shares not exceeding 20% of the total number of Shares in issue as at 17
September 2021; (2) a general unconditional mandate to repurchase Shares with an aggregate
amount not exceeding 10% of the aggregate number of issued Shares as at 17 September
2021; and (3) the power to extend the general mandate mentioned in (1) above by an amount
representing the aggregate amount of the Shares repurchased by the Company pursuant to the
mandate to repurchase Shares referred to in (2) above.

Each such mandate will expire at the conclusion of the Annual General Meeting. In this
regard, at the Annual General Meeting, the following resolutions, amongst others, will be
proposed:

(i) to grant the Issue Mandate to the Directors to exercise the powers of the Company
to allot and issue and otherwise deal with the additional Shares up to an amount not
exceeding 20% of the number of issued Shares as at the date of passing of the
resolution at the Annual General Meeting (details of which are set out as ordinary
resolution no. 6(A) in the Notice);

(ii) to grant the Repurchase Mandate to the Directors to enable them to repurchase
Shares on the Stock Exchange up to an amount not exceeding 10% of the number of
the issued Shares as at the date of passing the resolution at the Annual General
Meeting (details of which are set out as ordinary resolution no. 6(B) in the Notice);
and

(iii) to grant the Extension Mandate to the Directors to increase the total number of
Shares which may be allotted and issued under the Issue Mandate by an additional
number representing such number of Shares repurchased by the Company under the
Repurchase Mandate (if granted to the Directors at the Annual General Meeting)
(details of which are set out as ordinary resolution no. 6(C) in the Notice).

As at the Latest Practicable Date, the total issued share capital of the Company was
800,000,000 Shares. Assuming that there will not be any change to the number of issued
Shares between the Latest Practicable Date and the date of the Annual General Meeting, (i)
the number of Shares that may fall to be issued under the Issue Mandate will be 160,000,000
Shares, representing 20% of the issued Shares as at the Latest Practicable Date; and (ii) the
number of Shares that may fall to be repurchased under the Repurchase Mandate will be
80,000,000 Shares, representing 10% of the issued Shares as at the Latest Practicable Date.
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The Issue Mandate, the Repurchase Mandate and the Extension Mandate, if approved at
the Annual General Meeting, will continue in force until (i) the conclusion of the next annual
general meeting of the Company held after the Annual General Meeting; (ii) the expiration of
the period within which the next annual general meeting of the Company is required to be
held by the Articles of Association or other applicable laws; or (iii) the time when such
mandate is varied, revoked or renewed by an ordinary resolution passed in a general meeting
of the Company, whichever is the earliest.

The Directors have no immediate plans to issue any new Shares or repurchase Shares
pursuant to the relevant mandates, other than Shares which may fall to be allotted and issued
upon the exercise of any share options granted under the Share Option Scheme.

An explanatory statement containing information as required by the Listing Rules in
connection with the Repurchase Mandate is set out in Appendix I to this circular.

3. RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the executive Directors are Mr. Ma Ah Muk, Mr. KS
Ma, Mr. KM Ma, Mr. Vince Ma and Mr. Leo Ma; and the independent non-executive
Directors are Dr. Ng Ka Sing, David, Ms. Chang Wai Ha and Mr. Yau Siu Yeung.

In accordance with articles 84(1) and 84(2) of the Articles of Association, Mr. KS Ma,
Ms. Chang Wai Ha (“Ms. Chang”) and Mr. Yau Siu Yeung (“Mr. Yau”) (collectively, the
“Retiring Directors’’) will retire from office by rotation, and being eligible, offer themselves
for re-election at the Annual General Meeting.

Pursuant to the Listing Rules, particulars of each of the Retiring Directors are set out in
Appendix II to this circular.

The nomination was made in accordance with the nomination policy of the Company and
the objective criteria. The Nomination Committee had also taken into account the working
profile and extensive experience of each of Mr. KS Ma, Ms. Chang and Mr. Yau as set out in
Appendix II to this circular, performance and contributions of each of Mr. KS Ma, Ms. Chang
and Mr. Yau to the Board and their commitment to their roles. The Nomination Committee
considers that Mr. KS Ma will continue to bring valuable business experience, knowledge and
professionalism to the Board for its efficient and effective functioning. The Board accepted
the Nomination Committee’s nomination and recommended Mr. KS Ma to stand for re-election
as an executive Director by the Shareholders at the Annual General Meeting. The Board is
satisfied that Mr. KS Ma has the required character, integrity and experience to continue
fulfilling the role of an executive Director.

The Nomination Committee, having reviewed the structure and composition of the Board
and the confirmation of independence provided by Ms. Chang and Mr. Yau pursuant to the
Listing Rules, nominated Ms. Chang and Mr. Yau to the Board for it to recommend to the
Shareholders for re-election as independent non-executive Directors at the Annual General
Meeting. The nomination was made in accordance with the nomination policy of the Company
and the objective criteria, with due regard for the benefits of diversity, as set out under the
board diversity policy of the Company (including without limitation, gender, age, cultural and
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educational background, professional experience, skills and knowledge). The Nomination
Committee had also taken into account the working profile and extensive experience of Ms.
Chang and Mr. Yau as set out in Appendix II to this circular, contributions of Ms. Chang and
Mr. Yau to the Board and his/her commitment to his/her roles and it was satisfied with his/her
independence having regard to the independence criteria as set in the Listing Rules. The
Nomination Committee considers that Ms. Chang and Mr. Yau will continue to bring valuable
business experience, knowledge and professionalism to the Board for its efficient and effective
functioning and diversity. The Board accepted the Nomination Committee’s nomination and
recommended Ms. Chang and Mr. Yau to stand for re-election as independent non-executive
Directors by the Shareholders at the Annual General Meeting. The Board is satisfied that Ms.
Chang and Mr. Yau each has the required character, integrity and experience to continue
fulfilling the role of an independent non-executive Director and considers Ms. Chang and Mr.
Yau to be independent.

As a good corporate governance practice, each of the Retiring Directors has abstained
from voting at the relevant Board meeting on the respective propositions of their
recommendations for re-election by the Shareholders.

4. PROPOSED RE-APPOINTMENT OF DELOITTE TOUCHE TOHMATSU AS THE
INDEPENDENT AUDITORS OF THE COMPANY

The Board proposes to re-appoint Deloitte Touche Tohmatsu as the independent auditors
of the Company to hold office until the conclusion of the next annual general meeting. A
resolution will be proposed to authorise the Board to fix the auditor’s remuneration. Deloitte
Touche Tohmatsu has indicated its willingness to be re-appointed as the independent auditors
of the Company for the said period.

5. PROPOSED FY2022 FINAL DIVIDEND

As disclosed in the announcement of the Company dated 10 June 2022, the Board
recommended the payment of the FY2022 Final Dividend of HK5.40 cents per Share for the
year ended 31 March 2022 to the Shareholders subject to the approval of the Shareholders at
the Annual General Meeting. The proposed FY2022 Final Dividend is expected to be paid in
cash to the Shareholders on Wednesday, 12 October 2022. The Shareholders whose names
appear on the register of members of the Company at the close of business on Thursday, 29
September 2022 will be entitled to the proposed FY2022 Final Dividend.

Closure of register of members for determining the entitlement to the proposed
FY2022 Final Dividend

The register of members of the Company will be closed from Friday, 23 September
2022 to Thursday, 29 September 2022 (both days inclusive), during which no transfer of
Shares will be registered. In order to be eligible for the proposed FY2022 Final
Dividend, unregistered holders of shares of the Company should ensure that all transfer
forms accompanied by the relevant share certificates must be lodged with the Company’s
branch share registrar and transfer office in Hong Kong, Tricor Investor Services Limited
at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration no later
than 4:30 p.m. on Thursday, 22 September 2022.

— 10 —
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6. PROPOSED ADOPTION OF THE AMENDED AND RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 24 June 2022 in relation
to the Proposed Amendments to the existing Memorandum and Articles.

The Board proposes to amend the existing Memorandum and Articles and to adopt the
Amended and Restated Memorandum and Articles of Association in order to (i) conform to
the core shareholder protection standards set out in Appendix 3 to the Listing Rules; (ii) allow
general meetings to be held as a physical meeting in any part of the world and at one or more
locations, as a hybrid meeting or as an electronic meeting, as may be determined by the Board
in its absolute discretion and to include provisions regulating such meetings; (iii) bring the
existing Memorandum and Articles in line with the relevant requirements of the Listing Rules
and the applicable laws of the Cayman Islands; and (iv) make some other housekeeping
amendments, including consequential amendments in line with the above mentioned
amendments to the existing Memorandum and Articles.

Details of the Proposed Amendments are set out in Appendix III to this circular. The
Board proposes to adopt the Amended and Restated Memorandum and Articles of Association
(with the inclusion of the Proposed Amendments) in substitution for, and to the exclusion of,
the existing Memorandum and Articles respectively. The proposed adoption of the Amended
and Restated Memorandum and Articles of Association is subject to the approval of the
Shareholders by way of a special resolution at the Annual General Meeting and will take
immediate effect upon the passing of the said special resolution.

Shareholders are advised that the Proposed Amendments and the Amended and Restated
Memorandum and Articles of Association are prepared in English, and the Chinese translation
of the same are for reference only. In case of any inconsistency, the English version shall
prevail.

7. ANNUAL GENERAL MEETING

The Annual General Meeting will be held at 1/F, Hang Seng Castle Peak Road Building,
339 Castle Peak Road, Cheung Sha Wan, Kowloon, Hong Kong on Friday, 16 September 2022
at 3:00 p.m., at which, inter alia, ordinary resolutions will be proposed to the Shareholders to
consider the grant of the Issue Mandate, the Repurchase Mandate and the Extension Mandate;
the re-election of Directors; and the payment of the proposed FY2022 Final Dividend, and a
special resolution will be proposed to the Shareholders for the adoption of the Amended and
Restated Memorandum and Articles of Association. The Notice is set out on pages AGM-1 to
AGM-6 of this circular.

Closure of register of members for determining the eligibility of the Shareholders to
attend and vote at the Annual General Meeting

The register of members of the Company will be closed from Tuesday, 13
September 2022 to Friday, 16 September 2022 (both days inclusive), during which period
no transfer of Shares will be registered. In order to determine the identity of members
who are entitled to attend and vote at the Annual General Meeting, all share transfer

— 11 -
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documents accompanied by the relevant share certificates must be lodged with the
Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor
Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for
registration not later than 4:30 p.m. on Friday, 9 September 2022.

8. VOTING PROCEDURES

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general
meeting must be taken by poll except where the chairman of the meeting, in good faith and in
compliance with the Listing Rules, decides to allow a resolution which relates purely to a
procedural or administrative matter to be voted on by a show of hands. Accordingly, each
resolution set out in the Notice will be put to vote by way of poll at the Annual General
Meeting.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being corporation, by its duly authorised representative, shall have one vote for
every fully paid Share of which he/she/it is the holder. A Shareholder entitled to more than
one vote needs not use all his/her/its votes or cast all the votes he/she/it uses in the same way.

The Company will appoint scrutineers to handle vote-taking procedures at the Annual
General Meeting. An announcement on the poll results will be published by the Company on
the websites of Hong Kong Exchanges and Clearing Limited (http://www.hkexnews.hk) and of
the Company at http://www.iws.com.hk after the conclusion of the Annual General Meeting in
the manner prescribed under the Listing Rules.

9. PROXY

A form of proxy for use by the Shareholders at the Annual General Meeting is enclosed
with this circular. Such form of proxy is also published on the websites of Hong Kong
Exchanges and Clearing Limited (http://www.hkexnews.hk) and of the Company at
http://www.iws.com.hk. Whether or not you are able to attend the Annual General Meeting,
you are requested to complete and return the form of proxy in accordance with the
instructions printed thereon and return it to the Company’s branch share registrar and transfer
office in Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, or via the designated URL (https://spot-emeeting.tricor.hk) by
using the username and password provided on the notification letter sent by the Company, not
less than 48 hours before the time appointed for holding the Annual General Meeting or
adjournment thereof. Registered Shareholders are requested to provide a valid email address
of his or her proxy (except appointing “the chairman of the Meeting” as proxy) for the proxy
to receive the login and access code to view a live streaming webcast of the Annual General
Meeting, vote and submit online questions on the Tricor e-Meeting System. Completion and
return of the form of proxy will not preclude you from attending and voting in person at the
Annual General Meeting should you so wish. In such event, the form of proxy shall be
deemed to be revoked.
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10. RECOMMENDATION

The Board considers that each of the resolutions as set out in the Notice is in the best
interests of the Company and the Shareholders as a whole. Accordingly, the Board
recommends you to vote in favour of all the resolutions as set out in the Notice.

11. HYBRID ANNUAL GENERAL MEETING

The Company will conduct a hybrid Annual General Meeting in combination of a
physical meeting and an electronic meeting using Tricor e-Meeting System and Zoom
Meeting, which will allow Shareholders to vote and participate in the Annual General Meeting
online, respectively, in a convenient and efficient way from anywhere with an internet
connection. Shareholders will be able to view the live video broadcast and participate in
voting and submit questions to the Annual General Meeting via their computers, tablets or any
browser enabled devices. The live broadcast option can also broaden the reach of the Annual
General Meeting to Shareholders who do not wish to attend physically due to concerns on
attending large scale events under the current Coronavirus Disease 2019 (COVID-19)
pandemic, or for other overseas Shareholders who are unable to attend in person. Shareholders
will be able to access the Zoom Meeting at the start of the Annual General Meeting until its
conclusion.

Although Shareholders are welcome to attend the Annual General Meeting physically in
person if they so wish, the Company strongly recommends Shareholders to attend the Annual
General Meeting via the online option in view of the current development of Coronavirus
Disease 2019 (COVID-19). To safeguard the health and well-being of Shareholders (or their
proxies) who are attending the Annual General Meeting in person, the Company will also be
undertaking the precautionary measures set out under the section headed ‘‘Precautionary
Measures for the Annual General Meeting” on pages 1 to 2 of this circular.

For online voting at the Annual General Meeting, Shareholders can refer to the
notification letter to be sent by the Company and the Online Meeting User Guide (by visiting
the hyperlink or scanning the QR code as printed therein) for details. If you have any queries
on the above, please contact the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited, via their hotline at (852) 2980 1333 from 9:00 a.m. to 5:00 p.m.
(Monday to Friday, excluding Hong Kong public holidays).

12. HOW TO VOTE AT THE ANNUAL GENERAL MEETING

Shareholders who wish to attend the Annual General Meeting and exercise their voting
rights can be achieved in one of the following ways:

(i) attend the Annual General Meeting in person and vote via smartphones or
designated mobile devices at the Annual General Meeting venue; or
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(ii) attend the Annual General Meeting electronically and access live streaming and
interactive platform for submitting written questions via Tricor e-Meeting System
and submit their voting online by referring to the notification letter to be sent by the
Company and the Online Meeting User Guide (by visiting the hyperlink or scanning
the QR code as printed therein) for details; or

(ii1) appoint the chairman of the Annual General Meeting or any person of your choice,
who need not be a Shareholder, as your proxy to vote on your behalf.

Registered Shareholders are requested to provide a valid email address of his or her
proxy (except appointing ‘“‘the chairman of the Meeting” as proxy) for the proxy to receive
the login and access code to view a live streaming webcast of the Annual General Meeting on
Zoom Meeting and to vote and submit online questions on the Tricor e-Meeting System.

To enable Shareholders to participate in the Annual General Meeting and to speak to and
see each other in relation to the resolutions to be resolved at the Annual General Meeting,
Shareholders not attending the Annual General Meeting in person may join a live streaming
webcast of the Annual General Meeting where they can both speak to and see each other
during the discussion session at the Annual General Meeting via Zoom Meeting at the zoom
link address provided in the notification letter sent by the Company. Shareholders MUST
NOT forward the link to other persons who are not the Shareholders and who are not entitled
to attend the Annual General Meeting.

Your proxy’s authority and instructions will be revoked if you attend and vote in person
at the Annual General Meeting or via the Tricor e-Meeting system.

Non-registered holders whose Shares are held in the Central Clearing and Settlement
System through banks, brokers, custodians or Hong Kong Securities Clearing Company
Limited may be able to attend the Annual General Meeting, vote and submit questions online
as proxy(ies) to or authorised representative(s) of the registered holders of their Shares. In this
regard, they should consult directly with their banks, brokers or custodians (as the case may
be) for the necessary arrangements.

13. 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 relating to the Group. 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.
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14. GENERAL

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

Yours faithfully,
By Order of the Board
IWS Group Holdings Limited
Ma Ah Muk
Executive Director and Chairman
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APPENDIX I EXPLANATORY STATEMENT
ON THE REPURCHASE MANDATE

This Appendix serves as the explanatory statement required under the Listing Rules to
provide you with the information necessary for your consideration of the proposed Repurchase
Mandate to be granted to the Directors.

1. LISTING RULES RELATING TO THE REPURCHASE OF SECURITIES

The Listing Rules permit companies whose primary listings are on the Stock Exchange to
repurchase their shares on the Stock Exchange and any other stock exchange on which the
securities of the company are listed and such exchange is recognised by the Securities and
Futures Commission of Hong Kong subject to certain restrictions. Among such restrictions,
the Listing Rules provide that the shares of such company must be fully paid up and all
repurchase of shares by such company must be approved in advance by an ordinary resolution
of shareholders, either by way of a general repurchase mandate or by specific approval of a
particular transaction.

2. EXERCISE OF THE REPURCHASE MANDATE

As at the Latest Practicable Date, the total number of issued Shares was 800,000,000
Shares.

Subject to the passing of resolution no. 6(B) in the Notice in respect of the granting of
the Repurchase Mandate and assuming no Shares was and will be issued or repurchased by the
Company prior to the date of the Annual General Meeting, the Directors would be allowed
under the Repurchase Mandate to repurchase in force, up to a maximum of 80,000,000 Shares,
representing not more than 10% of the number of Shares in issue as at the date of the Annual
General Meeting.

3. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders
that they should have a general authority from the Shareholders to enable the Company to
repurchase Shares in the market. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net value of the Company
and its assets and/or its earnings per Share and will only be made when the Directors believe
that such repurchases will benefit the Company and the Shareholders.
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4. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the Memorandum of Association, the Articles of Association, the
Companies Act, the applicable laws of the Cayman Islands and the Listing Rules.

A listed company is prohibited from repurchasing its own securities on the Stock
Exchange for a consideration other than cash or for settlement otherwise than in accordance
with the trading rules of the Stock Exchange from time to time. Under the applicable laws and
regulations of the Cayman Islands, any repurchase by the Company may be made out of the
profits or the share premium of the Company, or out of the proceeds of a fresh issue of Shares
made for the purpose of the repurchase. Any premium payable on a redemption or purchase
over the par value of the Shares to be purchased must be provided for out of profits of the
Company or from sums standing to the credit of the Company’s share premium account.
Subject to the provisions of the applicable laws and regulations of the Cayman Islands, a
repurchase may also be made out of capital.

5. IMPACT OF SHARE REPURCHASES

On the basis of the audited financial position of the Company as disclosed in its annual
report for the year ended 31 March 2022, the Directors consider that, if the Repurchase
Mandate is exercised in full, there might be a material adverse impact on the working capital
and/or gearing position of the Company as at 31 March 2022 (being the date to which the
latest audited financial statements of the Company have been made up). However, the
Directors do not propose to exercise the Repurchase Mandate to such an extent as would, in
the circumstances, have a material adverse impact on the working capital requirements or
gearing levels of the Company which in the opinion of the Directors are from time to time
appropriate for and in the best interest of the Company and the Shareholders as a whole. The
Directors have no present intention to repurchase any Shares.
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6. SHARE PRICES

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

Share prices (per Share)

Month Highest Lowest
HKS$ HKS$
2021
August 0.750 0.680
September 0.780 0.690
October 0.780 0.690
November 0.850 0.610
December 0.870 0.750
2022
January 0.850 0.790
February 1.240 0.810
March 1.490 0.690
April 0.850 0.700
May 0.780 0.680
June 0.910 0.710
July 0.750 0.670
August (up to the Latest Practicable Date) 0.710 0.670

7. DIRECTORS’ UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules,
the Memorandum of Association, the Articles of Association, the Companies Act and the
applicable laws of the Cayman Islands.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, their close associates, currently intends to sell any Shares to the Company in the
event that the Repurchase Mandate is approved by the Shareholders.

No core connected person of the Company has notified the Company that he/she/it has a
present intention to sell Shares to the Company, or has undertaken not to do so, in the event
that the Repurchase Mandate is approved by the Shareholders.
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8. IMPLICATIONS UNDER THE TAKEOVERS CODE

If, as a result of a repurchase of Shares by the Company, a Shareholder’s proportionate
interest in the voting rights of the Company increases, such increase will be treated as an
acquisition for the purposes of the Takeovers Code. Accordingly, a Shareholder or a group of
Shareholders acting in concert (within the meaning under the Takeovers Code), depending on
the level of increase of the Shareholders’ interest, could obtain or consolidate control of the
Company and thereby become obliged to make a mandatory offer in accordance with Rule 26
of the Takeovers Code.

If the Repurchase Mandate were exercised in full, on the basis that there were
800,000,000 Shares in issue as at the Latest Practicable Date and assuming there is no other
change in the total number of Shares in issue and the number of Shares held by IWS Group
Holdings Limited, the shareholding percentage of the Shareholders, who have an interest in
5% or more of the issued share capital of the Company (based on the number of Shares they
held as at the Latest Practicable Date), before and after such repurchase would be as follows:

Percentage of

Company’s

Percentage of shareholding if
Company’s  the Repurchase

Number of existing Mandate is

Name of Shareholder Shares held  shareholding exercised in full
Mr. Ma Ah Muk 560,000,000 70.00% 71.78%
Ms. Cheng Pak Ching 560,000,000 70.00% 77.18%
Mr. KS Ma 560,000,000 70.00% 77.78%
Ms. Chow Yick Tung 560,000,000 70.00% 77.78%
Morewood Asset Holdings Limited

(“Morewood”) 560,000,000 70.00% 71.78%
Mr. KM Ma 560,000,000 70.00% 717.78%
Ms. Choi Lai Form 560,000,000 70.00% 77.78%
Mandarin Asset Holdings Limited

(“Mandarin”) 560,000,000 70.00% 77.78%
Mr. Vince Ma 560,000,000 70.00% 77.78%
Ms. Ho Yin Nei 560,000,000 70.00% 77.78%
Cambridge Investment (BVI) Limited

(“Cambridge”) 560,000,000 70.00% 77.78%
IWS Group Holdings Limited

(“IWS BVI”) 560,000,000 70.00% 71.78%
Notes:

1. Mr. Ma Ah Muk, Mr. KS Ma, Mr. KM Ma and Mr. Vince Ma are persons acting in concert pursuant to
a deed of confirmation dated 28 May 2018 (as amended by a supplemental deed of confirmation dated
21 February 2022) executed between them and accordingly each of them is deemed to be interested in
all the Shares held by the others through their respective shareholding interests in Morewood,
Mandarin, Cambridge and IWS BVI by virtue of section 317 of the SFO.
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2. The disclosed interest represents the interest in IWS BVI, the associated corporation which is 33.33%
owned by Morewood, a company wholly owned by Mr. KS Ma.

3. The disclosed interest represents the interest in IWS BVI, the associated corporation which is 33.33%
owned by Mandarin, a company wholly owned by Mr. KM Ma.

4. The disclosed interest represents the interest in IWS BVI, the associated corporation which is 33.33%
owned by Cambridge, a company wholly owned by Mr. Vince Ma.

5. The Company is owned as to 70.0% by IWS BVI, which is owned as to 33.33% by Morewood, which
is wholly owned by Mr. KS Ma. By virtue of the SFO, Morewood is deemed to be interested in the
Shares held by IWS BVI.

6. The Company is owned as to 70.0% by IWS BVI, which is owned as to 33.33% by Mandarin, which is
wholly owned by Mr. KM Ma. By virtue of the SFO, Mandarin is deemed to be interested in the
Shares held by IWS BVI.

7. The Company is owned as to 70.0% by IWS BVI, which is owned as to 33.33% by Cambridge, which
is wholly owned by Mr. Vince Ma. By virtue of the SFO, Cambridge is deemed to be interested in the
Shares held by IWS BVI.

8. Ms. Cheng Pak Ching is the spouse of Mr. Ma Ah Muk. By virtue of the SFO, Ms. Cheng Pak Ching is
deemed to be interested in all the Shares in which Mr. Ma Ah Muk is interested.

9. Ms. Chow Yick Tung is the spouse of Mr. KS Ma. By virtue of the SFO, Ms. Chow Yick Tung is
deemed to be interested in all the Shares in which Mr. KS Ma is interested.

10.  Ms. Choi Lai Form is the spouse of Mr. KM Ma. By virtue of the SFO, Ms. Choi Lai Form is deemed
to be interested in all the Shares in which Mr. KM Ma is interested.

11.  Ms. Ho Yin Nei is the spouse of Mr. Vince Ma. By virtue of the SFO, Ms. Ho Yin Nei is deemed to be
interested in all the Shares in which Mr. Vince Ma is interested.

In the event that the Repurchase Mandate is exercised in full, the shareholding of these
Shareholders in the Company would be increased as shown in the table above. To the best
knowledge and belief of the Directors, such increase would not give rise to an obligation to
make a mandatory offer under the Takeovers Code. The Directors have no present intention to
repurchase the Shares to an extent that will trigger the obligations under the Takeovers Code
or result in less than 25% of the Shares being held by the public. In addition, in exercising the
Repurchase Mandate (whether in full or otherwise), the Directors will ensure that the
Company shall comply with the requirements of the Listing Rules, including the minimum
percentage of Shares being held in public hands.

9. REPURCHASE OF SHARES MADE BY THE COMPANY

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

The particulars of Mr. Ma Kiu Sang, Ms. Chang Wai Ha and Mr. Yau Siu Yeung who
will retire from office by rotation, and being eligible, offer themselves for re-election at the
Annual General Meeting, required to be disclosed pursuant to the Listing Rules are as
follows:

(1) Mr. MA Kiu Sang (5f84%)

Mr. MA Kiu Sang (5f8%), aged 66, is an executive Director and is primarily
responsible for the overall corporate and business strategic formulation of the Group. He is a
son of Mr. Ma Ah Muk, the brother of Mr. KM Ma and Mr. Vince Ma, and the father of Mr.
Leo Ma.

Mr. KS Ma has been a director of Yan Yan Motors since 1984. He has over 30 years of
experience in the public light bus industry. He also engages in businesses covering various
industries including real estate, finance, food and beverage, security services and hotel
management. Along with Mr. Ma Ah Muk, who is a strategic investor, and other members of
the Ma Family, Mr. KS Ma ventured into the security services sector in 2008 when they
acquired IWS Security and subsequently tapped into the provision of facility management
services in 2016 with an aim to satisfy the Group’s customers’ different needs through
providing a spectrum of facility services which involve property management services, car
parking rental and management services, cleaning services and hotel management services.
Mr. KS Ma has been the director of IWS Security since its acquisition as well as the director
of each of IWS PM, IWS Cleaning, IWS Carpark and IWS Tunnel Management since their
respective date of incorporation and the director of IWS Carpark (JV 1) Limited since 14
March 2019. Since the founding of the Group, with the assistance of the Group’s senior
management who possess in-depth industry knowledge expertise in various areas including
security services and facility management services, Mr. KS Ma along with the other executive
Directors oversees the overall corporate and business strategic formulation of the Group.

Since 2005, Mr. KS Ma serves as the chairman of Public Light Bus General Association.
He has been the division leader and managing director of Hong Kong Chiu Chow Chamber of
Commerce since September 2008 and September 2012, respectively. Mr. KS Ma was the vice
chairman of Hong Kong Land Transport Council from June 2017 to June 2020. He was also
conferred the Medal of Honour by the Hong Kong Government in 2016. Mr. KS Ma attended
secondary school education in Hong Kong.

Mr. KS Ma has entered into a service contract with the Company for a term of three
years and he is subject to retirement by rotation and re-election at the Annual General
Meeting in accordance with the Articles of Association, provided that either party may
terminate the service contract by three months’ notice. Under his service contract with the
Company, Mr. KS Ma was initially entitled to a director’s fee of HK$240,000 per annum.
Upon recommendation from the Remuneration Committee and approval by the Board, Mr. KS
Ma is entitled to a director’s fee of HK$480,000 per annum with effect from 1 June 2022. For
the year ended 31 March 2022, Mr. KS Ma received a total director’s fee of HK$240,000. His
emolument is determined by the Board having regard to his duties and responsibilities.
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As at the Latest Practicable Date, Mr. KS Ma is both interested and deemed to be
interested in 560,000,000 Shares under Part XV of the SFO.

As at the Latest Practicable Date, save as disclosed above, Mr. KS Ma (i) is not related
to any other Directors, member of the senior management of the Group, substantial
Shareholders or Controlling Shareholders; (ii) does not hold any other positions in the
Company or other members of the Company; (iii) did not hold any directorship in any other
public companies, the securities of which are or have been listed on any securities market in
Hong Kong or overseas in the last three years; (iv) has not held other major appointments and
professional qualifications; (v) does not have any interest in the Shares (within the meaning of
Part XV of the SFO); and (vi) in relation to his re-election, does not have any other matter
that needs to be brought to the attention of the Shareholders or any information that is
required to be disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(w) of the Listing Rules.

(2) Ms. CHANG Wai Ha (B8 S

Ms. CHANG Wai Ha (EEE) (“Ms. Chang”), aged 54, is an independent non-
executive Director. She is primarily responsible for supervising and providing independent
advice on the operation and management of the Group.

Ms. Chang has over 20 years of experience in financial reporting, auditing and
accounting. She is the founder, and is currently practising as a certified public accountant, of
W H Chang Certified Public Accountant (Practising) which was established in October 2015.
She joined Katax C.P.A. Limited, which has been engaged in the provision of accounting,
auditing, consultancy and taxation services, as audit senior in May 2008 and was then
promoted to be the audit manager in January 2013 when she was mainly responsible for
performing auditing works and preparing tax computations. From January 2000 to April 2007,
Ms. Chang was employed as accountant and administration manager of a group of companies
of Wing Tat Engineering (Holdings) Limited, businesses of which range from provision of
civil and engineering works, to rental of plant, to investment property. From March 1993 to
November 1999, she worked as an accountant at Designworks & Associates Limited. On 1
February 2019, Ms. Chang has been appointed as an independent non-executive director of
Trinity General Insurance Company Limited, a company which is wholly-owned by Mr. Ma
Ah Muk.

Ms. Chang obtained a diploma in accounting (currently re-titled as advanced diploma of
accounting) from The University of Hong Kong School of Professional and Continuing
Education in December 2002. She graduated with a bachelor of commerce in accounting and
finance in September 2005 from Curtin University of Technology in Australia. She has been a
member of the Hong Kong Institute of Certified Public Accountants since 2013.
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Ms. Chang has entered into a service contract with the Company for a term of three years
and she is subject to retirement by rotation and re-election at the Annual General Meeting in
accordance with the Articles of Association, provided that either party may terminate the
service contract by one months’ notice. Under her service contract with the Company, Ms.
Chang is entitled to a director’s fee of HK$120,000 per annum. For the year ended 31 March
2022, Ms. Chang received a total director’s fee of HK$120,000. Her emolument is determined
by the Board having regard to her duties and responsibilities.

As at the Latest Practicable Date, save as disclosed above, Ms. Chang (i) is not related to
any other Directors, member of the senior management of the Group, substantial Shareholders
or Controlling Shareholders; (ii) does not hold any other positions in the Company or other
members of the Company; (iii) did not hold any directorship in any other public companies,
the securities of which are or have been listed on any securities market in Hong Kong or
overseas in the last three years; (iv) has not held other major appointments and professional
qualifications; (v) does not have any interest in the Shares (within the meaning of Part XV of
the SFO); and (vi) in relation to her re-election, does not have any other matter that needs to
be brought to the attention of the Shareholders or any information that is required to be
disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(w) of the Listing Rules.

(3) Mr. YAU Siu Yeung C¥#15)

Mr. YAU Siu Yeung (###%) (“Mr. Yau”), aged 36, is an independent non-executive
Director. He is primarily responsible for supervising and providing independent advice on the
operation and management of the Group.

Mr. Yau has over five years of experience in the legal industry. He currently works as a
senior associate in K.B. Chau & Co.. He was the company secretary of OOH Holdings
Limited (stock code: 8091), a company listed on GEM of the Stock Exchange, from August
2016 to July 2017. Prior to joining K.B. Chau & Co., Mr. Yau was the operation director of
Media Savvy Marketing Limited, a wholly-owned subsidiary of OOH Holdings Limited since
2006 and principally engaged in provision of advertising display services, from June 2006 to
June 2013. Since April 2020, Mr. Yau has rejoined Media Savvy Marketing Limited as a
general manager.

Mr. Yau was admitted as a solicitor of the High Court of Hong Kong in November 2015.
Mr. Yau graduated with a bachelor’s degree of social sciences in public policy and
administration in July 2009 from the City University of Hong Kong. He obtained a master
degree of arts in social policy in December 2010, a juris doctor degree in November 2012 and
postgraduate certificate in laws in July 2013 from The Chinese University of Hong Kong,
respectively.
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Mr. Yau has entered into a service contract with the Company for a term of three years
and he is subject to retirement by rotation and re-election at the Annual General Meeting in
accordance with the Articles of Association, provided that either party may terminate the
service contract by one month’s notice. Under his service contract with the Company, Mr. Yau
is entitled to a director’s fee of HK$120,000 per annum. For the year ended 31 March 2022,
Mr. Yau received a total director’s fee of HK$120,000. His emolument is determined by the
Board having regard to his duties and responsibilities.

As at the Latest Practicable Date, save as disclosed above, Mr. Yau (i) is not related to
any other Directors, member of the senior management of the Group, substantial Shareholders
or Controlling Shareholders; (ii) does not hold any other positions in the Company or other
members of the Company; (iii) did not hold any directorship in any other public companies,
the securities of which are or have been listed on any securities market in Hong Kong or
overseas in the last three years; (iv) has not held other major appointments and professional
qualifications; (v) does not have any interest in the Shares (within the meaning of Part XV of
the SFO); and (vi) in relation to his re-election, does not have any other matter that needs to
be brought to the attention of the Shareholders or any information that is required to be
disclosed pursuant to Rules 13.51(2)(h) to 13.51(2)(w) of the Listing Rules.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM
OF ASSOCIATION AND ARTICLES OF ASSOCIATION

The followings are the Proposed Amendments to the existing Memorandum of Association
and existing Articles of Association brought about by the adoption of the Amended and
Restated Memorandum and Articles of Association. Unless otherwise specified, clauses,
paragraphs and article numbers referred to herein are clauses, paragraphs and article
numbers of the Amended and Restated Memorandum and Articles of Association.

THE MEMORANDUM OF ASSOCIATION
General amendments

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

THE ARTICLES OF ASSOCIATION
General amendments

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

(i) Replacing all references to the words “rules of the Designated Stock Exchange” with the
words “Listing Rules” wherever they respectively appear in the Articles of Association.

Specific amendments
Article No. Amended and Restated Articles of Association

Article 1 The regulations in Table A in the Schedule to the Companies EawAct
(As Revised) do not apply to the Company.

Article 2 (1) In these Articles, unless the context otherwise requires, the words
standing in the first column of the following table shall bear the
meaning set opposite them respectively in the second column.

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

‘“‘announcement” an official publication of a Notice or document
of the Company, including a publication, subject

to and to such extent permitted by the Listing

Rules, by electronic communication or by
rtisemen lished in the n rs or in
h manner or mean ri n rmi

the Listing Rules and applicable laws.
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13 : 29

“clearing house”

>

“close associate’

communication”

a clearing house recognised by the laws of the
jurisdiction in which the shares of the Company
are listed or quoted on a stock exchange in such
jurisdiction, including Hong Kon ecurities

Clearing Company Limited.

in relation to any Director, shall have the same

meaning as defined in the reles—ofthe Destgnated
Stoek—Exehange—(“Listing Rules®) as modified

from time to time, except that for purposes of
Article 100 where the transaction or arrangement
to be approved by the Board is a connected
transaction referred to in the Listing Rules, it
shall have the same meaning as that ascribed to
“associate” in the Listing Rules.

o itted | and

received by wire, by radio, by optical means or

“‘electronic
meeting”

by other electron magnetic means in any form
through any medium.

a general meeting held and conducted wholly and
exclusively by virtual attendance and
participation by Members and/or proxies by
means of electronic facilities.
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13 : . 2

“Listing Rules™

“Meeting
Location”

“Principal Meeting
I ZI 2

“Statutes”

“substantial
shareholder™

| . | for the (i) physical
attendance by Members and/or proxies at the
Principal Meeting Place and where applicable,
one or more Meeting Locations and (ii) virtual
attendance and participation by Members and/or
proxies by means of electronic facilities.

The-Companies Law—Cap—22-aw3-of1961,=as

rules of the Designated Stock Exchange.

h he meaning given to it in Article 64A

neral meeting held an n t hysical
ndan n rticipation Members and/or
roxi he Principal Meeting Pl nd/or

where applicable, one or more Meeting
Locations.

shall have the meaning given to it in Article
59(2).

the EawAct and every other law of the
Legislature of the Cayman Islands for the time
being in force applying to or affecting the
Company, its memorandum of association and/or
these Articles.

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 rules—ef—the—Designated—Stock—Exchange
from time to time) of the voting power at any
general meeting of the Company.
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(e)

expressions referring to writing shall, unless the contrary intention
appears, be construed as including printing, lithography,
photography and other modes of representing or reproducing
words or figures in a legible and non-transitory form or, to the
extent permitted by and in accordance with the Statutes and other
applicable laws, rules and regulations, any visible substitute for

riting (including an electroni mmunication r m f

representing or repr in r rtly in one visible form an
partly in another visible form, and including where the
representation takes the form of electronic display, provided that
both the mode of service of the relevant document or aNotice and
the Member’s election comply with all applicable Statutes, rules
and regulations;

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 sNotice or document include a
aNotice 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;

Section 8 and Section 19 of the Electronic Transactions EawAct
(2003) of the Cayman Islands, as amended from time to time, shall
not apply to these Articles to the extent it imposes obligations or
requirements in addition to those set out in these Articlesz;_

a reference to a meeting shall mean a meeting convened and held

in_any manner permitted by these Articles and any Member or
Director attending and participating at a meeting by means of
lectronic faciliti hall m resen hat meetin
for all r f th nd th Articl n n
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Article 3

(m)

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 mee

referen rson ili xerci heir righ k
mean hen the chairman of the meeting i isfi h h
arrangements enable that person to be able to communicate, during
the meeting, information, questions or opinions on the business of

the meeting. For these purposes, this shall include, without

limitation, communication by any electronic facility, microphones,
loud speakers, audio visual equipment or other means of

mmunication h ver includin ithout limitation, th

relevant information ions or inion ing m ilabl
me or all of th nding the meeting in electronic or
form or being r he meetin meon hori

by the Board;

references to electronic facilities include, without limitation,

website addresses, webinars, webcast, video or any form of
conference call systems (telephone, video, web or otherwise); and

(n) 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.

Subject to the EawAct, the Company’s Memorandum and Articles
of Association and, where applicable, the rules of any Designated
Stock Exchange and/or any competent regulatory authority, the
Company shall have the power to purchase or otherwise acquire its
own shares and such power shall be exercisable by the Board in
such manner, upon such terms and subject to such conditions as it
in its absolute discretion thinks fit and any determination by the
Board of the manner of purchase shall be deemed authorised by
these Articles for purposes of the EawAct. The Company is hereby
authorised to make payments in respect of the purchase of its
shares out of capital or out of any other account or fund which can
be authorised for this purpose in accordance with the EawAct.
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Article 4

Article 6

Article 8

Article 9

The Company may from time to time by ordinary resolution in
accordance with the EawAct alter the conditions of its Memorandum of
Association to:

(d) sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Company’s Memorandum of
Association (subject, nevertheless, to the EawAct), and may by
such resolution 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, deferred or other rights or be subject
to any such restrictions as compared with the other or others as the
Company has power to attach to unissued or new shares;

The Company may from time to time by special resolution, subject to
any confirmation or consent required by the EawAct, reduce its share
capital or any capital redemption reserve or other undistributable
reserve in any manner permitted by law.

H—Subject to the provisions of the EawAct and the Company’s
Memorandum and Articles of Association and to any special rights
conferred on the holders of any shares or class of shares, any share in
the Company (whether forming part of the present capital or not) may
be issued with or have attached thereto such rights or restrictions
whether in regard to dividend, voting, return of capital or otherwise as
the Board may determine.

2)>-Subject to the provisions of the EawAct, the rules of any Designated
Stock Exchange and the Memorandum and Articles of Association of
the Company, and to any special rights conferred on the holders of any
shares or attaching to any class of shares, shares may be issued on the
terms that they may be, or at the option of the Company or the holder
are, liable to be redeemed on such terms and in such manner, including
out of capital, as the Board may deem fit.
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Article 10

Article 12

Article 13

Subject to the FawAct and without prejudice to Article 8, all or any of
the special rights for the time being attached to the shares or any class
of shares may, unless otherwise provided by the terms of issue of the
shares of that class, from time to time (whether or not the Company is
being wound up) be varied, modified 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 all
the provisions of these Articles relating to general meetings of the
Company shall, mutatis mutandis, apply, but so that:

(1) Subject to the EawAct, these Articles, any direction that may be
given by the Company in general meeting and, where applicable,
the rules of any Designated Stock Exchange and without prejudice
to any special rights or restrictions for the time being attached to
any shares or any class of shares, the unissued shares of the
Company (whether forming part of the original or any increased
capital) shall be at the disposal of the Board, which may offer,
allot, grant options over or otherwise dispose of them to such
persons, at such times and for such consideration and upon such
terms and conditions as the Board may in its absolute discretion
determine but so that no shares shall be issued at a discount to
their nominal value. Neither the Company nor the Board shall be
obliged, when making or granting any allotment of, offer of,
option over or disposal of shares, to make, or make available, any
such allotment, offer, option or shares to Members or others with
registered addresses in any particular territory or territories being a
territory or territories where, in the absence of a registration
statement or other special formalities, this would or might, in the
opinion of the Board, be unlawful or impracticable. Members
affected as a result of the foregoing sentence shall not be, or be
deemed to be, a separate class of members for any purpose
whatsoever.

The Company may in connection with the issue of any shares exercise
all powers of paying commission and brokerage conferred or permitted
by the EawAct. Subject to the LawAct, the commission may be
satisfied by the payment of cash or by the allotment of fully or partly
paid shares or partly in one and partly in the other.
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Article 15

Article 16

Article 19

Article 22

Subject to the LawAct and these Articles, the Board may at any time
after the allotment of shares but before any person has been entered in
the Register as the holder, recognise a renunciation thereof by the
allottee in favour of some other person and may accord to any allottee
of a share a right to effect such renunciation upon and subject to such
terms and conditions as the Board considers fit to impose.

Every share certificate shall be issued under the Seal or a facsimile
thereof or with the Seal printed thereon and shall specify the number
and class and distinguishing numbers (if any) of the shares to which it
relates, and the amount paid up thereon and may otherwise be in such
form as the Directors may from time to time determine. The seal of the
Company may only be affixed or imprinted to a share certificate with
the authority of the Directors, or be executed under the signature of
appropriate officials with statutory authority, unless otherwise
determined by the Directors. No certificate shall be issued representing
shares of more than one class. The Board may by resolution determine,
either generally or in any particular case or cases, that any signatures
on any such certificates (or certificates in respect of other securities)
need not be autographic but may be affixed to such certificates by some
mechanical means or may be printed thereon.

Share certificates shall be issued within the relevant time limit as
prescribed by the LawAct or as the Designated Stock Exchange may
from time to time determine, whichever is the shorter, after allotment
or, except in the case of a transfer which the Company is for the time
being entitled to refuse to register and does not register, after lodgment
of a transfer with the Company.

The Company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of that share. The
Company shall also have a first and paramount lien on every share (not
being a fully paid share) registered in the name of a Member (whether
or not jointly with other Members) for all amounts of money presently
payable by such Member or his estate to the Company whether the
same shall have been incurred before or after notice to the Company of
any equitable or other interest of any person other than such mMember,
and whether the period for the payment or discharge of the same shall
have actually arrived or not, and notwithstanding that the same are joint
debts or liabilities of such Member or his estate and any other person,
whether a Member or not. The Company’s lien on a share shall extend
to all dividends or other moneys payable thereon or in respect thereof.
The Board may at any time, generally or in any particular case, waive
any lien that has arisen or declare any share exempt in whole or in part,
from the provisions of this Article.
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Article 44

Article 46

Article 48

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

(2) Notwithstanding the provisions of subparagraph (1) above, for so
long as any shares are listed on the Designated Stock Exchange,
titles to such listed shares may be evidenced and transferred in
accordance with the laws applicable to and the rules and
regulations of the Designated Stock Exchange 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 EawAct in a form otherwise than legible if
such recording otherwise complies with the laws applicable to and
the rules and regulations of the Designated Stock Exchange that
are or shall be applicable to such listed shares.

(4) Unless the Board otherwise agrees (which agreement may be on
such terms and subject to such conditions as the Board in its
absolute discretion may from time to time determine, and which
agreement the Board shall, without giving any reason therefor, be
entitled in its absolute discretion to give or withhold), no shares
upon the Register shall be transferred to any branch register nor
shall shares on any branch register be transferred to the Register or
any other branch register and all transfers and other documents of
title shall be lodged for registration, and registered, in the case of
any shares on a branch register, at the relevant Registration Office,
and, in the case of any shares on the Register, at the Office or
such other place at which the Register is kept in accordance with
the EawAct.
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Article 49

Article 51

Article 56

Article 57

Without limiting the generality of the last preceding Article, the Board
may decline to recognise any instrument of transfer unless:—

(c) the instrument of transfer is lodged at the Office or such other
place at which the Register is kept in accordance with the EawAct
or the Registration Office (as the case may be) accompanied by the
relevant share certificate(s) and such other evidence as the Board
may reasonably require to show the right of the transferor to make
the transfer (and, if the instrument of transfer is executed by some
other person on his behalf, the authority of that person so to do);
and

The registration of transfers of shares or of any class of shares may,

after notice has been given by announcement or by electronic

communication or by advertisement in any newspapers or by any other
means in accordance with the requirements of any Designated Stock

Exchange to that effect be suspended at such times and for such periods
(not exceeding in the whole thirty (30) days in any year) as the Board
may determine. The period of thirty (30) days may be extended by a
further period of no more than thirt days in respect of any year if

approved the Members ordinary resolution.

An annual general meeting of the Company shall be held in each

financial year ether—than—thefinanetal-year-of-the-Companys—adeptien
ef—fhese—Ame}es—wﬁhm—aqaeﬁeeLef—ﬂe{—mefe—thaﬂ—ﬁﬁeen—Hééa nd such

neral m ithin months after the

heldmgend of the Hst—p%eeedmg—aﬁmrﬂ—geﬁeﬁﬂ—mee%mg—ef—ﬁe{—mefe

Qompany S flnan01al year (unless a longer perlod Would not infringe the
Listing rfRules eftheDesignated—Stock—Exchange, if any) at-sueh—time
and-place-as—may be-determined-bythe Board.

Each general meeting, other than an annual general meeting, shall be

called an extraordinary general meeting. General-meetings—maybeheld
fﬂ—&n—y—paft—ef—fhe—weﬂdAll eneral meetings (including an annual

neral meetin n m meetin r n r chan
meeting) m hel hysical meeting in an rt of th rl
n ne or more 1 ion rovi in Article 64A hybri

meeting or as an electronic meeting, as may be determined by the
Board in its absolute discretion.
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Article 58

Article 59

The Board may whenever it thinks fit call extraordinary general
meetings. Any one or more Member(s) holding at the date of deposit of
the requisition not less than one-tenth of the paid up capital of the
Company carrying the right of voting at general meetings of the
Company shall at all times have the right, by written requisition to the
Board or the Secretary of the Company, to require an extraordinary
general meeting to be called by the Board for the transaction of any
business or resolution specified in such requisition; and such meeting
shall be held within two (2) months after the deposit of such
requisition. If within twenty-one (21) days of such deposit the Board
fails to proceed to convene such meeting the requisitionist(s) himself
(themselves) may do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s) as a result of the failure of the
Board shall be reimbursed to the requisitionist(s) by the Company.

(I) An annual general meeting must be called by Notice of not less

than twenty-one (21) clear days and-nettess—thantwenty(20)-¢lear
business—days. All other general meetings (including an
extraordinary general meeting) must be called by Notice of not
less than fourteen (14) clear days andnetless—than—ten—10)—elear
business—days but if permitted by the Listing Rulesrules—ofthe
Pesignated—Stoek—Exchange, a general meeting may be called by

shorter notice, subject to the FawAct, if it is so agreed:

(2) The aNotice shall specify (a) the time and plaeedate of the
meeting and, (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 64A, the principal
place of the meeting (the “Principal Meeting Place™), (c) if the

neral meeting is t hybrid meeting or an electronic meetin
he Noti hall incl men h ff n ith il
f th lectronic faciliti for ndan n rticipation

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—ease—of
speetal-business;—the—generalnature—ofthe—business. The aNotice

convening an annual general meeting shall specify the meeting as

such. Notice of every general meeting shall be given to all
Members other than to such Members as, under the provisions of
these Articles or the terms of issue of the shares they hold, are not
entitled to receive such aNotices from the Company, to all persons
entitled to a share in consequence of the death or bankruptcy or
winding-up of a Member and to each of the Directors and the
Auditors.
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Article 61

Article 62

(1) 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:

(d) appointment of Auditors (where special notice of the intention for
such appointment is not required by the EawAct) and other
officers; and

(2) No business other than the appointment of a chairman of a meeting
shall be transacted at any general meeting unless a quorum is
present at the commencement of the business. Two (2) Members
entitled to vote and present in person or by proxy orén-the-ease—of
a—Member—being—a—ecorporatien), for quorum purposes only, two
persons appointed by the clearing house as by—its—dulyauthorised

representative or by-proxy shall form a quorum for all purposes.

If within thirty (30) minutes (or such longer time not exceeding one
hour as the chairman of the meeting may determine to wait) after the
time appointed for the meeting a quorum is not present, the meeting, if
convened on the requisition of Members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week at

the same time and (where applicable) same place(s) or to such time and
(where applicable) such place(s) and in such form and manner referred

in Article 57 he chairman of the meetin r in default as the
Board) may absolutely determine. If at such adjourned meeting a
quorum is not present within half an hour from the time appointed for
holding the meeting, the meeting shall be dissolved.
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Article 63

Article 64

(1) The chairman of the Company or if there is 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 preside as chairman at a general meeting. 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 of the Company or if there is
more than one deputy 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 preside as chairman. If no
chairman or deputy chairman is present or is willing to act as
chairman of the meeting, the Directors present shall choose one of
their number to act, or if one Director only is present he 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, the Members present
in person or (in the case of a Member being a corporation) by its
duly authorised representative or by proxy and entitled to vote
shall elect one of their number to be chairman of the meeting.

(2) 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 63(1) above) shall preside as chairman of the meetin

unless and until the original chairman of the meeting is able to

participate in the general meeting using the electronic facility or
facilities.

Subject to Article 64C, Fthe chairman may, with the consent of any
meeting at which a quorum is present (and shall if so directed by the
meeting), adjourn the 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, but no business shall be transacted at any adjourned
meeting other than the business which might lawfully have been
transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen (14) days or more, at least seven (7)
clear days’ aNotice of the adjourned meeting shall be given specifying
the time—andplace—ofthe—adjourned—meetingdetails set out in Article
59(2) but it shall not be necessary to specify in such aNotice the nature
of the business to be transacted at the adjourned meeting and the
general nature of the business to be transacted. Save as aforesaid, it

shall be unnecessary to give aNotice of an adjournment.
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Article 64A  (Newly added)

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

entitled to attend a general meeting to do so by simultaneous
I I icipation | o] e facilii

such location or locations (“‘Meeting Location(s)”) determined by
the Board at its absolute discretion. Any Member or any proxy

ttending an rticipating in h r any Member or prox
nding an rticipating in an electronic meeting or a hybri
meetin means of electronic facilities i m resen
nd shall n in th rum of the meetin
) All neral meetin r ] he followin n her
appropriate, all references to a “Member” or “Members” in this

b- h (2) shall includ : vely:

where a Member is attending a Meeting Location and/or in the
F a2 hybrid ; ] . hall 1 | havi
commenced if it has commenced at the Principal Meeting Place;

Meni . ! Meeting Location and

or Members attending an rticipating 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 gquestion
and that meeting shall be duly constituted and its proceedings
lid provi hat the chairman of the meeting i isfi h

lectronic faciliti I ilable thr h he meetin
nsure that Member 11 Meeting Locations and Member

: : : hybrid !
ol ic faciliti bl - i the busi

for which the meeting has been convened;
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Article 64B

(¢) where Members attend a meeting by being present at one of the
Meetine Locati % I Meml

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 L.ocation other than the Principal
Meeting Pl rtici in th in for which the meetin
h n _conven r in th f an electronic meeting or

hybrid meeting, the inability of one or more Members or proxi
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 L.ocations is not in the same jurisdiction as

the Principal Meeting PI nd/or in th f a hybrid meetin

he provisions of th Articl ncerning th rvi nd givin

f ice for the meetin nd the time for 1 ing proxi hall
1 referen he Principal Meeting Place; and in th

of an electronic meeting, the time for lodging proxies shall be as
stated in the Notice for the meeting.

(Newly added)

The Board and, at any general meeting, the chairman of the meeting

may from time to time make arrangements for managing attendance
and/or participation and/or voting at the Principal Meeting Place, an

Meeting L ion nd/or participation in an electronic meeting or
hybrid meetin means of electronic faciliti hether involving th
1 f tick r som her means of identification

reservation, electronic voting or otherwise) as it shall in its absolute
discretion consider appropriate, and may from time to time change any
such arrangements, provided that a Member who, pursuant to such
arrangements, is not entitled to attend, in person or by proxy, at any
Meeting Location shall be entitled so to attend at one of the other
Meeting Locations; and the entitlement of any Member so to attend the
meeting or adjourned meeting or ned or changed meetin h
Meeting L. ion or Meeting L. ions shall ] n h

1s may be for the time being in fo and by the Noti

meeting or adjourned meeting or postponed or changed meeting stated

to apply to the meeting.
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Article 64C (Newly added)
If it appears to the chairman of the general meeting that:

(@ the el i facili he Principal Meeting Pl

other Meeting Location(s) at which the meeting may be attended
have become inadequate for the purposes referred to in Article
64A(1) or are otherwise not sufficient to allow the meeting to be
conducted substantially in accordance with the provisions set out

in the Notice of the meeting; or

(b) in th f an electronic meeting or a hybrid meeting, electroni
faciliti ing m ilabl h mpany h m
in ; or

(c) itisn ibl rtain the vi f th resent or 1

11 rson ntitl r nabl rtuni

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

rum i resent, interr r journ the meetin includin
journment for indefini ri All in n h
meetin he time of h adjournment shall li
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Article 64D

Article 64E

(Newly added)

The Board and, at any general meeting, the chairman of the meetin

may make any arrangement and impose any requirement or restriction

the Board or the chairman of the meeting, as the case may be, considers
appropriate to ensure the security and orderly conduct of a meeting

includin ith limitation, requirements for eviden f identi
I h nding the meetin h rchin f their
rsonal proper nd the restriction of items that m ken into th

meeting place, determining the number and frequency of and the time
allowed for questions that may be raised at a meeting). Members shall

also comply with all requirements or restrictions imposed by the owner

of the premises at which the meeting is held. Any decision made under

this Article shall be final and conclusive and a person who refuses to
comply with any such arrangements, requirements or restrictions may

ref ntr he meeting or ej hysically or electronicall
from the meeting.
(Newly added)
If, after th ndin f i f neral meetin fore th

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

1 r means of electronic faciliti ified in the Noti 1lin
he meeting, they m han r ne the meetin nother
ime and/or pl nd/or chan he electronic faciliti nd/or chan

the form of the meeting (a physical meeting, an electronic meeting or a

hybrid meeting) without approval from the Members. Without prejudice
to the generality of the foregoing, the Directors shall have the power to

rovide in every Notice callin eneral meeting the circumstances in
which a postponement of the relevant general meeting may occur
matically with further notice, including with limitation wher

number r higher hoon signal, black rainstorm rning or other

imilar nt is in for ny time on th f the meeting. Thi
icle shall | bi he followine:

(a) when a meeting is so postponed, the Company shall endeavour to
Noti R ] he C , bsi

soon as practicable (provided that failure to post such a Notice

shall not affect the automatic postponement of a meeting);
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Article 64F

Article 64G

) wi v the f i . | ic faciliti ified
0 the Nofi : | the Board shall nofify the Meml :

details of such change in such manner as the Board may
determine;

() when a meeting is postponed or changed in accordance with this
Article, subject to and without prejudice to Article 64, unless

Ir specified in the original tice of the meeting, the Boar
hall fix th im 1 if licabl n lectroni
faciliti if licable) for th n r chan meeting an
hall notify the Members of h ils in h manner h
Board m rmine; further all proxy forms shall li

(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 or changed 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
ircul he Member

(Newly added)

All person kin nd an rtici in an electronic meeting or
a hybrid meeting shall be responsible for maintaining adequate facilities
to enable them to do so. Subject to Article 64C, 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.

(Newly added)

With rejudi her provisions in Article 64 hysical meetin
m 1 hel mean f h telephon lectroni r other
communication facilities as permit all persons participating in the

meeting to communicate with each other simultaneously and
instantaneously, and participation in such a meeting shall constitute
presence in person at such meeting.
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Article 66

Article 67

(1) Subject to any special rights or restrictions as to voting for the
time being attached to any shares by or in accordance with these
Articles, at any general meeting on a poll every Member present in
person or by proxy or, in the case of a Member being a
corporation, by its duly authorised representative shall have one
vote for every fully paid share of which he is the holder but so
that no amount paid up or credited as paid up on a share in
advance of calls or instalments is treated for the foregoing
purposes as paid up on the share. 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 authorizsed
representative), or by proxy(ies) shall have one vote provided that
where more than one proxy is appointed by a Member which is a
clearing house (or its nominee(s)), each such proxy shall have one
vote on a show of hands. For purposes of this Article, procedural
and administrative matters are those that (i) are not on the agenda
of the general meeting or in any supplementary circular that may
be issued by the Company to its Members; and (ii) relate to the
chairman’s duties to maintain the orderly conduct of the meeting
and/or allow the business of the meeting to be properly and
effectively dealt with, whilst allowing all Members a reasonable
opportunity to express their views. Votes (whether on a show of

han r f poll) m h mean lectronic or
| ; he Di i hai F .
determine.

Where a resolution is voted on by a show of hands, a declaration by the
chairman that a resolution has 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 of the Company,
shall be conclusive evidence of the facts without proof of the number or
proportion of the votes recorded for or against the resolution. The result
of the poll shall be deemed to be the resolution of the meeting. The
Company shall only be required to disclose the voting figures on a poll
if such disclosure is required by the Listing Rulesrtles—ef—the

Designated-StoekExechange.
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Article 70

Article 72

Article 73

All questions submitted to a meeting shall be decided by a simple
majority of votes except where a greater majority is required by these
Articles or by the EawAct. In the case of an equality of votes, the
chairman of such meeting shall be entitled to a second or casting vote
in addition to any other vote he may have.

(1)

(2)

(3)

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

postponed or changed meeting as the case may be.

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

All Members shall have the righ k neral meeting;
n neral meetin X her Member i
I ir he Listing Rul in from in I h

matter under consideration.

Where the Company has knowledge that any Member is, under the
Listing Rulesrules—of-the Pesignated-StoekExchange, required to
abstain from voting on any particular resolution of the Company or
restricted to voting only for or only against any particular
resolution of the Company, any votes cast by or on behalf of such
Member in contravention of such requirement or restriction shall
not be counted.
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Article 74

Article 77

If:
(a) any objection shall be raised to the qualification of any voter; or

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

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

the objection or error shall not vitiate the decision of the meeting or

adjourned meeting or postponed or changed meeting on any resolution

unless the same is raised or pointed out at the meeting or, as the case
may be, the adjourned meeting or postponed or changed meeting at
which the vote objected to is given or tendered or at which the error
occurs. Any objection or error shall be referred to the chairman of the
meeting and shall only vitiate the decision of the meeting on any
resolution if the chairman decides that the same may have affected the
decision of the meeting. The decision of the chairman on such matters
shall be final and conclusive.

(1) 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

r invitation in roxy, an ment n I h
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

as_hﬁneaﬁﬁmemgd_mMme_tLanmthhmm&mnwlu ified by the C : dine the add

ith limitation, th mpany may from tim im rmin
that any such electronic address may be used generally for such
matters or specifically for particular meetings or purposes and, if
h mpany m rovi ifferent electroni I for
ifferen r Th mpany m Iso im n ndition
on the transmission of and its receipt of such electronic
mmunications including, for th idan f imposin
n ri r_encryption arrangemen m ifi
h mpany. If an ment or information requir n

to the Company under this Article is sent to the Company by
electronic means, such document or information is not treated as

lidl liver r it ith th mpany if th me i
not received by the Company at its designated electronic address
rovi in rdan ith this Article or if no electroni r

1s so designated by the Company for the receipt of such document
or information.
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Article 78

(2) The instrument appointing a proxy and (if required by the Board)
the power of attorney or other authority (if any) under which it is
signed, or a certified copy of such power or authority, shall be
delivered to such place or one of such places (if any) as may be
specified for that purpose in or by way of note to or in any
document accompanying the sNotice convening the meeting (or, if
no place is so specified at the Registration Office or the Office, as
may be appropriate)—, or if the Company has provided an

lectroni r in rdan ith the pr in ragraph
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 postponed or changed meeting at
which the person named in the instrument proposes to vote. No
instrument appointing a proxy shall be valid after the expiration of
twelve (12) months from the date named in it as the date of its
execution, except at an adjourned meeting or postponed or changed
meeting in cases where the meeting was originally held within
twelve (12) months from such date. Delivery of an instrument
appointing a proxy shall not preclude a Member from attending
and voting in person or by means of an electronic facility or

facilities at the meeting convened and in such event, the
instrument appointing a proxy shall be deemed to be revoked.

Instruments of proxy shall be in any common form or in such other
form as the Board may approve (provided that this shall not preclude
the use of the two-way form) and the Board may, if it thinks fit, send
out with the aNotice of any meeting forms of instrument of proxy for
use at the meeting. The instrument of proxy shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting
for which it is given as the proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated therein, be valid as well for any
adjournment or postponement or changed of the meeting as for the
meeting to which it relates. The Board may decide, either generally or
in any particular case, to treat a proxy appointment as valid

n ithstanding that th intment or anv of the information r ir
nder th Articl h n n recei in rdan ith th

r iremen f th Articl i foresai if th rox

not be entitled to vote in respect of the shares in question.
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Article 79

Article 83

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

(2) Subject to the Articles and the EawAct, the Company may by
ordinary resolution elect any person to be a Director either to fill a
casual vacancy on the Board, or as an addition to the existing
Board.

(3) The Directors shall have the power from time to time and at any
time to appoint any person as a Director either to fill a casual
vacancy on the Board or as an addition to the existing Board. Any
Director so appointed by—the—Beard—to—fila—vacaney—shall-hold

cE; 1 the £ | . . Memt : hi

Beard shall hold office emdy until the next following annual
general meeting of the Company and shall then be eligible for re-
election.

(6) A vacancy on the Board created by the removal of a Director
under the provisions of subparagraph (5) above may be filled by
the election or appointment by ordinary resolution of the Members
at the meeting at which such Director is removed.
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Article 90

Article 98

Article 100

An alternate Director shall only be a Director for the purposes of the
EawAct and shall only be subject to the provisions of the EawAct
insofar as they relate to the duties and obligations of a Director when
performing the functions of the Director for whom he is appointed in
the alternative and shall alone be responsible to the Company for his
acts and defaults and shall not be deemed to be the agent of or for the
Director appointing him. An alternate Director shall be entitled to
contract and be interested in and benefit from contracts or arrangements
or transactions and to be repaid expenses and to be indemnified by the
Company to the same extent mutatis mutandis as if he were a Director
but he shall not be entitled to receive from the Company any fee in his
capacity as an alternate Director except only such part, if any, of the
remuneration otherwise payable to his appointor as such appointor may
by Notice to the Company from time to time direct.

Subject to the EawAct and to these Articles, no Director or proposed or
intending Director shall be disqualified by his office from contracting
with the Company, either with regard to his tenure of any office or
place of profit or as vendor, purchaser or in any other manner
whatsoever, nor shall any such contract or any other contract or
arrangement in which any Director is in any way interested be liable to
be avoided, nor shall any Director so contracting or being so interested
be liable to account to the Company or the Members for any
remuneration, profit or other benefits realised by any such contract or
arrangement by reason of such Director holding that office or of the
fiduciary relationship thereby established provided that such Director
shall disclose the nature of his interest in any contract or arrangement
in which he is interested in accordance with Article 99 herein.

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

(1) any—econtract—or—arrangement—for the giving of any security or

indemnity either:

(a) to suehthe Director or his close associate(s) any—seeurity—er

indemnity in respect of money lent by-him-er-any-of his-elose
asseetatets) or obligations incurred or undertaken by him or

any of his—elese—asseetate(s)them at the request of or for the

benefit of the Company or any of its subsidiaries; or

— III-24 -



APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM
OF ASSOCIATION AND ARTICLES OF ASSOCIATION

(b)

Cor_the_eivi : .
indemnityto a third party in respect of a debt or obligation of

the Company or any of its subsidiaries for which the Director
or his close associate(s) has himself/themselves assumed
responsibility in whole or in part and whether alone or jointly
under a guarantee or indemnity or by the giving of security;

(i) any eentract-er—arrangementproposal concerning an offer of shares
or debentures or other securities of or by the Company or any

other company which the Company may promote or be interested
in for subscription or purchase, where the Director or his close
associate(s) is/are or is/are to be interested as a participant in the
underwriting or sub-underwriting of the offer;

Gy o which_the_Di bis el
. . . Lin ol hor_hold
.
: e . pany” o)
5 j; : ;

(iii) any proposal or arrangement concerning the benefit of employees

of the Company or its subsidiaries including:

(a)

(b)

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

the adoption, modification or operation of a pension fund or
retirement, death or disability benefits scheme er—ether

arrangement which relates beth to the Directors, e his close
associate(s) and te employee(s) of the Company or ef-any of
its subsidiaries and does not provide in respect of any
Director, or his close associate(s), as such any privilege or
advantage not aeceerded generally accorded to the class of
persons to which such scheme or fund relates-;

(iv) any contract or arrangement in which the Director or his close

associate(s) is/are interested in the same manner as other holders
of shares or debentures or other securities of the Company by

virtue only of his/their interest in shares or debentures or other

riti f th mpan
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Article 101

Article 107

Article 110

Article 111

Article 112

(3) Without prejudice to the general powers conferred by these
Articles it is hereby expressly declared that the Board shall have
the following powers:

(c) to resolve that the Company be deregistered in the Cayman Islands
and continued in a named jurisdiction outside the Cayman Islands
subject to the provisions of the EawAct.

The Board may exercise all the powers of the Company to raise or
borrow money and to mortgage or charge all or any part of the
undertaking, property and assets (present and future) and uncalled
capital of the Company and, subject to the EawAct, to issue debentures,
bonds and other securities, whether outright or as collateral security for
any debt, liability or obligation of the Company or of any third party.

(2) The Board shall cause a proper register to be kept, in accordance
with the provisions of the EawAct, of all charges specifically
affecting the property of the Company and of any series of
debentures issued by the Company and shall duly comply with the
requirements of the EawAct in regard to the registration of charges
and debentures therein specified and otherwise.

The Board may meet for the despatch of business, adjourn or postpone
and otherwise regulate its meetings as it considers appropriate.
Questions arising at any meeting shall be determined by a majority of
votes. In the case of any equality of votes the chairman of the meeting
shall have an additional or casting vote.

A meeting of the Board may be convened by the Secretary on request
of a Director or by any Director. The Secretary shall convene a meeting
of the Board whenever he shall be required so to do by any Director.
Notice of a meeting of the Board shall be deemed to be duly given to a
Director if it is given to such Director in writing or verbally (including
in person or by telephone) or wiaby electronic madmeans to an
electronic address from time to time notified to the Company by such

Director or (if the recipient consents to it being made available on a

website) by making it available on a website or by telephone or in such

other manner as the Board may from time to time determine.
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Article 119

Article 124

Article 125

Article 127

A resolution in writing signed by all the Directors except such as are
temporarily unable to act through ill-health or disability, and all the
alternate Directors, if appropriate, whose appointors are temporarily
unable to act as aforesaid shall (provided that such number is sufficient
to constitute a quorum and further provided that a copy of such
resolution has been given or the contents thereof communicated to all
the Directors for the time being entitled to receive alNotices of Board
meetings in the same manner as alNotices of meetings are required to be
given by these Articles) be as valid and effectual as if a resolution had
been passed at a meeting of the Board duly convened and held. A
notification of consent to such resolution given by a Director in writing
to the Board by any means (including by means of electronic
communication) shall be deemed to be his/her signature to such
resolution in writing for the purpose of this Article. Such resolution
may be contained in one document or in several documents in like form
each signed by one or more of the Directors or alternate Directors and
for this purpose a facsimile signature of a Director or an alternate
Director shall be treated as valid. Notwithstanding the foregoing, a
resolution in writing shall not be passed in lieu of a meeting of the
Board for the purposes of considering any matter or business in which a
substantial shareholder of the Company or a Director has a conflict of
interest and the Board has determined that such conflict of interest to

be material.

(1) The officers of the Company shall consist of at least one chairman,
the Directors and Secretary and such additional officers (who may
or may not be Directors) as the Board may from time to time
determine, all of whom shall be deemed to be officers for the
purposes of the LawAct and these Articles.

(2) The Secretary shall attend all meetings of the Members 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 LawAct or these Articles or
as may be prescribed by the Board.

A provision of the EawAct or of these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as or in place of the Secretary.
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Article 128

Article 133

Article 134

Article 143

Article 146

Article 147

The Company shall cause to be kept in one or more books at its Office
a Register of Directors and Officers in which there shall be entered the
full names and addresses of the Directors and Officers and such other
particulars as required by the EawAct or as the Directors may
determine. The Company shall send to the Registrar of Companies in
the Cayman Islands a copy of such register, and shall from time to time
notify to the said Registrar of any change that takes place in relation to
such Directors and Officers as required by the EawAct.

Subject to the FawAct, the Company in general meeting may from time
to time declare dividends in any currency to be paid to the Members but
no dividend shall be declared in excess of the amount recommended by
the Board.

Dividends may be declared and paid out of the profits of the Company,
realised or unrealised, or from any reserve set aside from profits which
the Directors determine is no longer needed. With the sanction of an
ordinary resolution dividends may also be declared and paid out of
share premium account or any other fund or account which can be
authorised for this purpose in accordance with the FawAct.

(1) The Board shall establish an account to be called the share
premium account and shall carry to the credit of such account from
time to time a sum equal to the amount or value of the premium
paid on the issue of any share in the Company. Unless otherwise
provided by the provisions of these Articles, the Board may apply
the share premium account in any manner permitted by the
EawAct. The Company shall at all times comply with the
provisions of the FawAct in relation to the share premium account.

The following provisions shall have effect to the extent that they are
not prohibited by and are in compliance with the EFawAct:

The Board shall cause true accounts to be kept of the sums of money
received and expended by the Company, and the matters in respect of
which such receipt and expenditure take place, and of the property,
assets, credits and liabilities of the Company and of all other matters
required by the EawAct or necessary to give a true and fair view of the
Company’s affairs and to explain its transactions.
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Article 150

Article 151

Article 152

Subject to due compliance with all applicable Statutes, rules and
regulations, including, without limitation, the Listing Rulesrtles—ef-the
Designated—SteckExehange, and to obtaining all necessary consents, if
any, required thereunder, the requirements of Article 149 shall be
deemed satisfied in relation to any person by sending to the person in
any manner not prohibited by the Statutes, summarised financial
statements derived from the Company’s annual accounts and the
directors’ report which shall be in the form and containing the
information required by applicable laws and regulations, provided that
any person who is otherwise entitled to the annual financial statements
of the Company and the directors’ report thereon may, if he so requires
by notice in writing served on the Company, demand that the Company
sends to him, in addition to summarised financial statements, a
complete printed copy of the Company’s annual financial statement and
the directors’ report thereon.

The requirement to send to a person referred to in Article 149 the
documents referred to in that article or a summary financial report in
accordance with Article 150 shall be deemed satisfied where, in
accordance with all applicable Statutes, rules and regulations, including,
without limitation, the Listing Rulesrules—of—the—Designated—Stoek
Exechange, the Company publishes copies of the documents referred to
in Article 149 and, if applicable, a summary financial report complying
with Article 150, on the Company’s computer network or in any other
permitted manner (including by sending any form of electronic
communication), and that person has agreed or is deemed to have
agreed to treat the publication or receipt of such documents in such
manner as discharging the Company’s obligation to send to him a copy
of such documents.

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

(2) The Members may, at any general meeting convened and held in
accordance with these Articles, by ordinaryspeeial resolution
remove the Auditor at any time before the expiration of his term
of office and shall by ordinary resolution at that meeting appoint
another Auditor in his stead for the remainder of his term.
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Article 153

Article 154

Article 155

Article 158

Subject to the EawAct the accounts of the Company shall be audited at
least once in every year.

The remuneration of the Auditor shall be fixed by the Company by
ordinary resolution in general meeting or in such manner as the

Members may determine.

se—appe‘m%ed?The Directors may fill any casual vacancy in the office of

A hil h n ntin h rviving or continuin
A rrA if anv, m The remuneration of anv A

'l!l[' lerthi ] be fixed by il
Board. Subi cle 15202 i nted under thi

Article shall hold office until the next following annual general meeting
of the Company and shall then be subject to appointment by the

Members under Article 152(1) at such remuneration to be determined
by the Members under Article 154.

(1) Any Notice or document (including any <““corporate

communication”—within—the—meaning—aseribed—thereto—under—the
reles—of—theDesignated—Stoek—Exehange), whether or not, to be

given or issued under these Articles from the Company te—a
Member shall be in writing or 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 deliveredissued by the Cempany—eon—or—to—any
member-ettherfollowing means:

(a) by serving it personally eron the relevant persons;

(b) by sending it through the post in a prepaid envelope
addressed to such Member at his registered address as
appearing in the Register or at any other address supplied by
him to the Company for the purpose er;—as—the—ecase—may—be;
: e :

(c) by delivering or leaving it at such address ertransmitting—itte

by-the Member-or-may-also-beserved-byas aforesaid;
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(d) by placing an advertisement in appropriate newspapers or
other publication and where applicable, in accordance with
the requirements of the Designated Stock Exchange er;—te—the

- ctod_by_il Lieable_taws. | Laeine |
- , bsi | bsi ¢ the Desi I Stoel
Exel ’ L ivi | ] . . | l
. | 1 . dable_] o c

Habiliey):

(e) nding or transmitting i n electroni mmunication
he relevan rson h _electroni r he m

rovi nder Article 1 ] h mpan

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;

(f) b ublishing 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

rul nd r lations from tim ime in for ith regar
ny r irements for th ining of consen r m
nsent) from h rson and/or for giving notification

any such person stating that the notice, document or
publication is available on the Company’s computer network

website (a “notice of availability™); or

(g) 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.

(2) The notice of availability may be given te—the-Member by any of
the means set out above other than by posting it on a website.

(4) 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

reviousl his name an r including electroni r
ing entered in the Register he registered holder of such
share, shall have been duly given to the person from whom he
derives title to such share.
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Article 159

Article 162

(5) E Memt vho | itled . co £

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.

(6) Subject to any applicable laws, rules and regulations and the terms

of these Articles, any notice, document or publication, including

t not limited to the ments referred to in Articl 149, 1
nd 1 m iven in the English lan nly or in h th
English lan nd the Chin lan

Any Notice or other document:

(1)

(¢) 1if lished on the Company’s website, shall
hav n_ser n th n _which the noti men
Ir lication fir rs on th mpany’ 1

which the relevant person may have access or the day on

hich ! : ¢ availability is d : : :
: lelivered : tor 1 ]

whichever is later;

applieable—Statutes;—rwles—and—regulationsif published as an

advertisement in a newspaper or other publication permitted
nder these Articles, shall be deemed to have been served on

h n which th rtisement fir IS.

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

PROPOSED AMENDMENTS TO THE MEMORANDUM
OF ASSOCIATION AND ARTICLES OF ASSOCIATION

Article 163

Article 165

(D

(2)

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

If the Company shall be wound up (whether the liquidation is
voluntary or by the court) the liquidator may, with the authority of
a special resolution and any other sanction required by the
EawAct, divide among the Members in specie or kind the whole
or any part of the assets of the Company and whether or not the
assets shall consist of properties of one kind or shall consist of
properties to be divided as aforesaid of different kinds, and may
for such purpose set such value as he deems fair upon any one or
more class or classes of property and may determine how such
division shall be carried out as between the Members or different
classes of Members. The liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the
benefit of the Members as the liquidator with the like authority
shall think fit, and the liquidation of the Company may be closed
and the Company dissolved, but so that no contributory shall be
compelled to accept any shares or other property in respect of
which there is a liability.

(Newly added)

Unless otherwise determined by the Directors, the financial year end of
the

ompany shall be the 31st day of March in each year.
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NOTICE OF ANNUAL GENERAL MEETING

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

IWS Group Holdings Limited
B XBEEZERABRALQF

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 6663)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the ‘“Annual
General Meeting”) of IWS Group Holdings Limited (the “Company’) will be held on
Friday, 16 September 2022 at 3:00 p.m. in combination of a physical meeting at 1/F, Hang
Seng Castle Peak Road Building, 339 Castle Peak Road, Cheung Sha Wan, Kowloon, Hong
Kong and an electronic meeting for the following purposes:

ORDINARY RESOLUTIONS

1.  To receive and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors of the Company (the
“Director(s)”’) and the independent auditors of the Company for the year ended 31
March 2022.

2. To declare a final dividend of HK5.40 cents per share for the year ended 31 March
2022.

3. (a) To re-elect Mr. Ma Kiu Sang as an executive Director;
(b) To re-elect Ms. Chang Wai Ha as an independent non-executive Director; and
(c) To re-elect Mr. Yau Siu Yeung as an independent non-executive Director.

4. To authorise the board of Directors (the “Board’) to fix the remuneration of the
Directors.

5. To re-appoint Deloitte Touche Tohmatsu as the independent auditors of the
Company and to authorise the Board to fix their remuneration.
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NOTICE OF ANNUAL GENERAL MEETING

6. To consider and, if thought fit, to pass with or without amendments, the following
resolutions as ordinary resolutions:

(A) “THAT:

(a)

(b)

(c)

subject to paragraph (c) of this resolution and pursuant to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (“Stock Exchange”) (“Listing Rules”), a general mandate be
and is hereby generally and unconditionally given to the Directors during
the Relevant Period (as defined below) to allot, issue and deal in
additional shares of HK$0.01 each in the capital of the Company (the
“Share(s)”’) and to make or grant offers, agreements and options which
might require the exercise of such powers;

the approval in paragraph (a) of this resolution shall authorise the
Directors to make or grant offers, agreements and options (including
bonds, warrants and debentures convertible into shares of the Company)
during the Relevant Period which would or might require the exercise of
such powers after the end of the Relevant Period;

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

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

(ii) any scrip dividend schemes or similar arrangements providing for the
allotment of Shares in lieu of the whole or in part of any dividend in
accordance with the articles of association of the Company (the
“Articles of Association”);

(iii) the grant or exercise of any options under any share option scheme(s)
or similar arrangement(s) of the Company for the time being adopted
by the Company in accordance with the applicable Listing Rules for
the grant or issue of Shares or rights to acquire Shares; and

(iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any existing convertible notes issued
by the Company or any existing securities of the Company which
carry rights to subscribe for or are convertible into Shares;

shall not exceed the aggregate of:

(aa) 20% of the total number of Shares in issue as at the date of passing
of this resolution; and
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NOTICE OF ANNUAL GENERAL MEETING

(d)

(bb) (if the Board is so authorised by a separate ordinary resolution of the
shareholders of the Company) the aggregate number of any Share
purchased by the Company subsequent to the passing of this
resolution (up to a maximum equivalent to 10% of the aggregate
number of issued Shares on the date of passing this resolution), and
the approval pursuant to paragraph (a) of this resolution shall be
limited accordingly; and

for the purposes of this resolution:

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

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

(i1) the expiration of the period within which the next annual general
meeting of the Company is required by any applicable laws of the
Cayman Islands or the Articles of Association to be held; or

(iii) the time when such mandate is varied, revoked or renewed by an
ordinary resolution of the shareholders of the Company in general
meeting,

whichever is the earliest.

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to holders of Shares or any class thereof on the register of
members of the Company on a fixed record date in proportion to their
then holdings of such Shares or class thereof (subject to such exclusions
or other arrangements as the Directors may deem necessary or expedient
in relation to fractional entitlements or having regard to any restrictions or
obligations under the laws of any relevant jurisdiction or the requirements
of any recognised regulatory body or any stock exchange outside Hong
Kong).”

(B) “THAT:

(a)

subject to paragraph (b) below, a general mandate be and is hereby
generally and unconditionally given to the Directors to exercise during the
Relevant Period (as defined below) all the powers of the Company to
repurchase the Shares on any other stock exchange on which the shares of
the Company may be listed and recognised by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose,
subject to and in accordance with all applicable laws and requirements of
the Listing Rules or any other stock exchange on which the securities of
the Company may be listed, including the Listing Rules and the Hong
Kong Code on Share Repurchases, as amended from time to time;
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©

(b)

(c)

(d)

the approval in paragraph (a) of this resolution shall be in addition to any
other authorisation given to the Directors and shall authorise the Directors
on behalf of the Company during the Relevant Period to procure the
Company to repurchase its shares at a price determined by the Directors;

the aggregate number of Shares which may be repurchased or agreed to be
repurchased by the Directors pursuant to the approval in paragraph (a) of
this resolution during the Relevant Period shall not exceed 10% of the
aggregate number of the issued Shares as at the date of passing of this
resolution and the authority pursuant to paragraph (a) of this resolution
shall be limited accordingly; and

for the purposes of this resolution:

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

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

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

(iii) the time when such mandate is varied, revoked or renewed by an
ordinary resolution of the shareholders of the Company in general
meeting,

whichever is the earliest.

“THAT conditional upon the passing of ordinary resolutions nos. 6(A) and
6(B) as set out in this notice, the unconditional general mandate granted to the
Directors to allot, issue and otherwise deal in additional Shares pursuant to
resolution no. 6(A) in this notice be and is hereby extended by the addition
thereto an amount representing the aggregate number of Shares repurchased by

the Company under the authority granted pursuant to resolution no. 6(B) in this

notice, provided that such amount shall not exceed 10% of the number of

Shares in issue as at the date of passing of this resolution.”
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SPECIAL RESOLUTION

To consider and, if thought fit, to pass with or without amendments, the following
resolution as a special resolution:

“THAT:

(a)

(b)

the amendments to the existing memorandum of association and the existing
articles of association of the Company set out in Appendix III to the circular
dated 15 August 2022 issued by the Company (the “Proposed Amendments’)
be and are hereby approved and that the new amended and restated
memorandum of association and articles of association of the Company
incorporating and consolidating the Proposed Amendments in the form of the
document marked “A” produced to the Annual General Meeting and for the
purpose of identification signed by the chairman of the Annual General
Meeting be approved and adopted as the new memorandum of association and
the new articles of association of the Company in substitution for and to the
exclusion of the existing memorandum of association and the existing articles
of association of the Company respectively with immediate effect; and

the Directors be and are hereby authorised to do all such acts and things and
execute all such documents and make all such arrangements as they shall, in
their absolute discretion, deem necessary or expedient to give effect to the
foregoing.”

By Order of the Board
IWS Group Holdings Limited
Ma Ah Muk

Executive Director and Chairman

Hong Kong, 15 August 2022

Registered Office:

Cricket Square

Hutchins Drive P.O. Box 2681
Grand Cayman KY1-1111
Cayman Islands

Headquarters and Principal Place of
Business in Hong Kong:

1/F, Hang Seng Castle Peak Road Building

339 Castle Peak Road

Cheung Sha Wan

Kowloon
Hong Kong
Notes:
1. All resolutions at the Annual General Meeting will be taken by poll (except where the chairman decides

to allow a resolution which relates purely to a procedural or administrative matter to be voted on by a show
of hands) pursuant to the Listing Rules. The results of the poll will be published on the websites of
Hong Kong Exchanges and Clearing Limited (http://www.hkexnews.hk) and of the Company at
http://www.iws.com.hk in accordance with the Listing Rules.
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10.

Any shareholder of the Company entitled to attend and vote at the Annual General Meeting is entitled to
appoint another person (who must be an individual) as his proxy to attend and vote instead of him and a
proxy so appointed shall have the same right as the shareholder to speak at the meeting. A proxy need not be
a shareholder of the Company. A shareholder of the Company who is the holder of two or more Shares may
appoint more than one proxy to represent him and vote on his behalf at the meeting. If more than one proxy
is appointed, the number of Shares in respect of which each such proxy so appointed must be specified in the
relevant form of proxy.

A form of proxy for use at the Annual General Meeting is enclosed. In order to be valid, the form of proxy
together with the power of attorney or other authority, if any, under which it is signed or a notarially
certified copy of that power of attorney or authority, must be deposited at the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong, or via the designated URL (https://spot-emeeting.tricor.hk) by using
the username and password provided on the notification letter sent by the Company, as soon as possible and
in any event not less than 48 hours before the time appointed for the holding of the Annual General Meeting
or any adjournment thereof.

In accordance with Articles 84(1) and 84(2) of the Articles of Association, Mr. Ma Kiu Sang, Ms. Chang
Wai Ha and Mr. Yau Siu Yeung will retire as Directors by rotation and being eligible, offer themselves for
re-election at the Annual General Meeting. Particulars of the said retiring Directors are set out in Appendix
II to the circular to the shareholders of the Company dated 15 August 2022.

Completion and delivery of the form of proxy will not preclude a shareholder of the Company from attending
and voting in person at the Annual General Meeting or any adjournment thereof should they so wish, and in
such event, the instrument appointing a proxy shall be deemed to be revoked.

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

The register of members of the Company will be closed from Tuesday, 13 September 2022 to Friday, 16
September 2022 (both days inclusive), during which period no transfer of shares of the Company will be
registered. In order to determine the identity of members who are entitled to attend and vote at the Annual
General Meeting, all share transfer documents accompanied by the relevant share certificates must be lodged
with the Company’s branch share registrar and transfer office in Hong Kong, Tricor Investor Services
Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30
p-m. on Friday, 9 September 2022.

Due to the constantly evolving Coronavirus Disease 2019 (COVID-19) pandemic situation in Hong Kong, the
Company may be required to change the Annual General Meeting arrangements at short notice. Shareholders
should check the Company’s website at http://www.iws.com.hk for future announcements and updates on the
Annual General Meeting arrangements.

If typhoon signal no. 8 or above, or a “black™ rainstorm warning is hoisted or remains hoisted at 1:00 p.m.
on the date of the Annual General Meeting, the meeting will be postponed. The Company will post an
announcement on the websites of Hong Kong Exchanges and Clearing Limited (http://www.hkexnews.hk)
and of the Company at http://www.iws.com.hk to notify shareholders of the Company of the date, time and
place of the rescheduled meeting.

As at the date of this notice, the executive Directors are Mr. Ma Ah Muk, Mr. Ma Kiu Sang, Mr. Ma Kiu

Mo, Mr. Ma Kiu Man, Vince and Mr. Ma Yung King, Leo; and the independent non-executive Directors are
Dr. Ng Ka Sing, David, Ms. Chang Wai Ha and Mr. Yau Siu Yeung.
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