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DEFINITIONS

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

following meanings:

“AGM”

“Articles of Association”

“Board”

“CG Code”

“Company”

“Director(s)”
“GrOup77

“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum and
Articles of Association”

the annual general meeting of the Company to be held at
10/F, United Centre, 95 Queensway, Admiralty, Hong Kong
on 25 November 2022 at 10:00 a.m., notice of which is set out
on pages 40 to 45 of this circular (or any adjournment thereof)

the amended and restated articles of association of the
Company adopted on 9 October 2017 and effective on
16 November 2017

the board of Directors

Corporate Governance Code as set out in Appendix 14 of the
Listing Rules

Sun Hing Printing Holdings Limited, a company incorporated
in the Cayman Islands with limited liability, the shares of
which are listed on the Main Board of The Stock Exchange of
Hong Kong Limited

director(s) of the Company
the Company and its subsidiaries from time to time

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

a general mandate proposed to be granted to the Directors to
allot, issue and deal with additional Shares of not exceeding
20% of the total number of issued Shares of the Company
as at the date of passing of the proposed ordinary resolution
contained in item 9 of the notice of AGM as set out on pages
40 to 41 of this circular

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

this circular

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

Memorandum of Association and Articles of Association



DEFINITIONS

“Memorandum of Association”

“Mr. Chan Chi Ming”

“Mr. Desmond Chan”

“Mr. Kenneth Chan”

“Mr. Peter Chan”

“Proposed Amendments”

“Repurchase Mandate”

“Second Amended and Restated
Memorandum and Articles of
Association”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

the amended and restated memorandum of association of
the Company adopted on 9 October 2017 and effective on
16 November 2017

Mr. Chan Chi Ming (P B), being our executive Director
and a Controlling Shareholder

Mr. Chan Chun Sang Desmond (B #:4-), being our executive
Director and a Controlling Shareholder

Mr. Chan Kenneth Chi Kin (P 5 B%), being our chief executive
officer, executive Director and a Controlling Shareholder

Mr. Chan Peter Tit Sang (Pf#%/F), being our Chairman,
executive Director and a Controlling Shareholder

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

a general and unconditional mandate proposed to be granted
to the Directors to enable them to repurchase the Shares of
not exceeding 10% of the total number of issued Shares of the
Company as at the date of passing of the proposed ordinary
resolution contained in item 10 of the notice of AGM as set out
on page 42 of this circular

the second amended and restated memorandum and articles of
association of the Company incorporating all the Proposed
Amendments proposed to be adopted by way of a special
resolution at the AGM

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

ordinary share(s) of HK$0.01 each in the capital of the
Company or it there has been a subsequent sub-division,
consolidation, reclassification or reconstruction of the share
capital of the Company, shares forming part of the ordinary
equity share capital of the Company

holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers
“HKS$” Hong Kong dollars, the lawful currency of Hong Kong
“%” per cent



LETTER FROM THE BOARD

SUN HING PRINTING HOLDINGS LIMITED
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(incorporated in the Cayman Islands with limited liability)
(Stock Code: 1975)

Executive Directors: Registered Office:
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Mr. Chan Chi Ming Grand Cayman KY1-1108
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Dr. Chu Po Kuen Louis 4/F, Sze Hing Industrial Building
Mr. Wong Kam Fai 35-37 Lee Chung Street

Chai Wan

Hong Kong

27 October 2022
To Shareholders
Dear Sir/Madam,

PROPOSED GRANTING OF
GENERAL MANDATES TO REPURCHASE SHARES AND
TO ISSUE NEW SHARES;

PROPOSED RE-ELECTION OF DIRECTORS;
PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION AND THE ADOPTION OF
THE SECOND AMENDED AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION;

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the AGM to be held on 25 November 2022.
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PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE
SHARES

The Directors have been granted a general and unconditional mandate to exercise all powers
of the Company to repurchase Shares pursuant to the written resolutions of the then sole
Shareholder passed on 9 October 2017. As at the Latest Practicable Date, such repurchase
mandate has not been utilised and will lapse at the conclusion of the AGM. Therefore, an
ordinary resolution will be proposed at the AGM that the Directors be granted a general and
unconditional mandate to exercise all powers of the Company to repurchase the Shares for
a total number not exceeding 10% of the number of the issued Shares as at the date of the
passing of the proposed ordinary resolution contained in item 10 of the notice of AGM as set
out on page 42 of this circular (i.e., a total of 48,000,000 Shares on the basis that the issued
share capital of the Company remains unchanged on the date of the AGM).

The Directors wish to state that they have no immediate plan to repurchase any Shares pursuant
to the Repurchase Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether
to vote for or against the granting of the Repurchase Mandate is set out in Appendix I to this
circular.

PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE NEW SHARES

The Directors have been granted a general and unconditional mandate to allot, issue and
deal with the Shares pursuant to the written resolutions of the then sole Shareholder passed
on 9 October 2017. As at the Latest Practicable Date, such general mandate has not been
utilised and will lapse at the conclusion of the AGM. Therefore, an ordinary resolution will
be proposed at the AGM that the Directors be granted a general and unconditional mandate
to allot, issue and deal with the Shares for an aggregate number not exceeding 20% of the
number of the issued Shares as at the date of the passing of the proposed ordinary resolution
contained in item 9 of the notice of AGM as set out on pages 40 to 41 of this circular (i.e., a
total of 96,000,000 Shares on the basis that the issued share capital of the Company remains
unchanged on the date of the AGM). An ordinary resolution to extend the Issuance Mandate
by adding the number of Shares repurchased by the Company pursuant to the Repurchase
Mandate will also be proposed at the AGM.

The Directors wish to state that they have no immediate plan to issue any new Shares pursuant
to the Issuance Mandate.
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PROPOSED RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 112 of the Articles of Association, the Directors shall have power from
time to time and at any time to appoint any person as a Director either to fill a casual vacancy
or as an addition to the Board. Any Director so appointed shall hold office only until the next
following AGM of the Company and shall then be eligible for re-election at that meeting.

Pursuant to Article 108 of the Articles of Association, unless and until the Company in a
general meeting shall otherwise determine, at each annual general meeting one-third of the
Directors for the time being, or, if their number is not three or a multiple of three, then the
number nearest to but not less than one-third shall retire from office by rotation, provided that
every Director (including those appointed for a specific term) shall be subject to retirement
by rotation at least once every three years or within such other period as the Stock Exchange
may from time to time prescribe or within such other period as the laws of such jurisdiction
applicable to the Company. The Directors to retire in every year shall be those who have
been longest in office since their last election or appointment but as between persons who
became Directors on the same day those to retire shall (unless they otherwise agree between
themselves) be determined by lot. The retiring Directors shall be eligible for re-election.

Pursuant to Article 108 of the Articles of Association of the Company, Mr. Chan Peter Tit
Sang, Mr. Chan Chi Ming, Mr. Ng Sze Yuen Terry and Mr. Wong Kam Fai will retire at the
AGM. All of the above retiring Directors, being eligible, will offer themselves for re-election
at the AGM.

Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall disclose the details required
under Rule 13.51(2) of the Listing Rules of any Director(s) proposed to be re-elected or
proposed new Director in the notice or accompanying circular to its Shareholders of the
relevant general meeting, if such re-election or appointment is subject to Shareholders’
approval at that relevant general meeting. The particulars of the above four Directors are set
out in Appendix II to this circular.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION AND THE ADOPTION OF THE SECOND AMENDED AND
RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION

As disclosed in the announcement of the Company dated 30 September 2022, the Board
proposes to make certain amendments to the Memorandum and Articles of Association
to, among other things, (i) reflect and align with the new requirements under the amended
Appendix 3 of the Listing Rules which have come into effect on 1 January 2022; (ii) provide
flexibility to the Company in relation to the conduct of general meetings; and (iii) make certain
other housekeeping changes.

The Board proposes that the Company adopts the Second Amended and Restated
Memorandum and Articles of Association in substitution for, and to the exclusion of, the
existing Memorandum and Articles of Association. Details of the Proposed Amendments are
set out in Appendix III to this circular.
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The legal advisers to the Company as to Hong Kong laws has confirmed that the Proposed
Amendments conform with the applicable requirements under the Listing Rules and the legal
advisers as to the laws of the Cayman Islands has confirmed that the Proposed Amendments do
not contravene or violate the applicable laws of the Cayman Islands. The Company confirms
that there is nothing unusual about the Proposed Amendments for a Cayman Islands company
listed on the Stock Exchange.

The Proposed Amendments are prepared in the English language and the Chinese translation
is for reference only. In case there are any inconsistencies between the English version and the
Chinese version of the Proposed Amendments, the English version shall prevail. The proposed
adoption of the Second Amended and Restated Memorandum and Articles of Association is
subject to the approval of the Shareholders by way of a special resolution at the AGM.

ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
A notice convening the AGM is set out on pages 40 to 45 of this circular.

According to rule 13.39(4) of the Listing Rules, all votes of the Shareholders to be taken at the
AGM must be taken by poll. An announcement of the results of the poll will be published after
the AGM in accordance with the requirements of the Listing Rules.

A form of proxy for use at the AGM is enclosed with this circular and such form of
proxy is also published on the websites of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the Company (www.sunhingprinting.com). To be valid, the form
of proxy must be completed and signed in accordance with the instructions printed thereon
and deposited, together with the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power of attorney or authority 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 as soon as possible but in any event not less
than 48 hours before the time appointed for the AGM or any adjournment thereof. Completion
and delivery of the form of proxy will not preclude you from attending and voting at the AGM
if they so wish.

RECOMMENDATION

The Directors believe that the proposed granting of the Issuance Mandate and Repurchase
Mandate, re-election of Directors and the Proposed Amendments and the Adoption of the
Second Amended and Restated Memorandum and Articles of Association are all in the best
interests of the Company and its Shareholders. Accordingly, the Directors recommend that all
Shareholders should vote in favour of the relevant resolutions to be proposed at the AGM.
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8. ADDITIONAL INFORMATION

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

Yours faithfully,

For and on behalf of the Board
Sun Hing Printing Holdings Limited
Mr. Chan Peter Tit Sang
Chairman and Executive Director



APPENDIX I EXPLANATORY STATEMENT ON THE

REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide
requisite information to Shareholders to enable them to make an informed decision on whether
to vote for or against the resolution to be proposed at the AGM in relation to the granting of the
Repurchase Mandate.

1.

SHARE CAPITAL

As at the Latest Practicable Date, the number of Shares of the Company in issue was
480,000,000 Shares.

Subject to the passing of the ordinary resolution set out in item 10 of the notice of AGM in
respect of the granting of the Repurchase Mandate and on the basis that the issued share capital
of the Company remains unchanged on the date of the AGM, i.e., being 480,000,000 Shares,
the Directors would be authorised under the Repurchase Mandate to repurchase, during the
period in which the Repurchase Mandate remains in force, a total of 48,000,000 Shares,
representing 10% of the total number of Shares in issue as at the date of the AGM.

REASONS FOR REPURCHASE

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

Trading conditions on the Stock Exchange have become volatile in recent years and, whilst it
is not possible to anticipate in advance those circumstances in which the Directors might think
it is appropriate to repurchase the Shares. Shares would only be repurchased in circumstances
where the Directors consider that such repurchase would be in the best interests of the
Company and its Shareholders and lead to an enhancement of net asset value per Share and/or
earnings per Share of the Company.

FUNDING OF REPURCHASE

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its Articles of Association, the laws of the Cayman Islands and/or any other
applicable laws, as the case may be.

There might be an adverse impact on the working capital and/or gearing position of the
Company (as compared with the position disclosed in the Company’s latest published financial
statement for the year ended 30 June 2022) in the event that the Repurchase Mandate was
to be carried out in full at any time during the proposed repurchase period. However, the
Directors do not propose to exercise the Repurchase Mandate to such extent as would, in
the circumstances, have a material adverse effect on the working capital requirements of the
Company or the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.



APPENDIX I EXPLANATORY STATEMENT ON THE
REPURCHASE MANDATE

4. SHARE PRICES

The highest and lowest prices per Share at which the Shares have traded on the Stock
Exchange during each of the previous 12 months preceding the Latest Practicable Date, were

as follows:

Trading price

per Share

Month Highest Lowest

HKS$ HKS$
2021
November 0.760 0.680
December 0.700 0.630
2022
January 0.710 0.600
February 0.880 0.710
March 0.760 0.510
April 0.640 0.580
May 0.610 0.550
June 0.640 0.580
July 0.650 0.570
August 0.640 0.600
September 0.780 0.590
October (up to and including the Latest Practicable Date) 0.800 0.720

S. SHARE REPURCHASE MADE BY THE COMPANY

During the previous six months preceding the Latest Practicable Date, the Company had not
repurchased any Shares (whether on the Stock Exchange or otherwise).

6. GENERAL

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

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

—10—
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REPURCHASE MANDATE

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

7. TAKEOVERS CODE

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

To the best of the knowledge of the Directors, as at the Latest Practicable Date, Goody Luck
Limited (“Goody Luck”) held 54.8% and Goody Capital Limited (“Goody Capital”) held
20.2%. Goody Luck is legally and beneficially owned as to 98.6% by Mr. Peter Chan and 1.4%
by Mr. Kenneth Chan, and Goody Capital is legally and beneficially owned as to 33.3% by
Mr. Desmond Chan, 33.3% by Mr. Chan Chi Ming and 33.3% by Mr. Kenneth Chan. Mr. Peter
Chan, Mr. Kenneth Chan, Mr. Chan Chi Ming and Mr. Desmond Chan are persons acting in
concert pursuant to the Acting in Concert Confirmation and Undertaking and accordingly each
of them is deemed to be interested in the Shares held by the others. By the Acting In Concert
Confirmation And Undertaking, with respect to the businesses of each member of the Group,
(i) each of Mr. Peter Chan and Mr. Desmond Chan confirms that since 31 December 1990; (ii)
each of Mr. Peter Chan, Mr. Desmond Chan and Mr. Chan Chi Ming confirms that since the
5 February 1991; and (iii) each of Mr. Peter Chan, Mr. Desmond Chan, Mr. Chan Chi Ming
and Mr. Kenneth Chan confirms that since the 8 March 2010, (i) they have agreed to consult
each other and reach an unanimous consensus among themselves on such matters being the
subject matters of any Shareholders’ resolution, prior to putting forward such resolution to
be passed at any Shareholders’ meeting of each member of the Group, and have historically
voted on each resolutions in the same way; (ii) they have centralised the ultimate control and
right to make final decisions with respect to their interests in the businesses and projects of
members of the Group; and (iii) they have operated members of the Group as a single business
venture on a collective basis and have made collective decisions in respect of the financial and
operating policies of the members of the Group, and will continue to do so. As such, each of
the controlling shareholders is deemed interested in 75.0% of the issued share capital of the
Company.

The Directors are not aware of any consequences which may give rise to an obligation to
make a mandatory offer under Rule 26 of the Takeovers Code. The Directors do not propose
to exercise the Repurchase Mandate to such an extent as would, in the circumstances, give rise
to an obligation to make a mandatory offer in accordance with Rule 26 of the Takeovers Code
and/or result in the aggregate number of Shares held by the public Shareholders falling below
the prescribed minimum percentage required by the Stock Exchange.

—11 -



APPENDIX II PARTICULARS OF THE DIRECTORS PROPOSED
FOR RE-ELECTION

Pursuant to the Listing Rules, the details of the Directors, who will retire and offer themselves for
re-election at the AGM according to the Articles of Association, are provided below.

Executive Directors

Mr. Chan Peter Tit Sang (B#k%k), aged 78, was appointed as a Director on 17 January 2017
and was designated as the chairman and executive Director on 18 January 2017. Mr. Peter Chan is
responsible for managing the overall operations and business strategic planning of our Group. Mr.
Peter Chan founded our Group in the late 1970s and has over 40 years of experience in the printing
industry. Mr. Peter Chan has completed form five education.

Pursuant to the existing service agreement entered into between Mr. Peter Chan and the Company
on 17 January 2017, he is subject to retirement and re-election at annual general meeting of the
Company in accordance with the Articles of Association. For the year ended 30 June 2022, he
received a Director remuneration amounted to HK$27.6 million.

As far as the Directors are aware, Mr. Peter Chan is the father of Mr. Kenneth Chan, elder brother of
Mr. Desmond Chan and brother-in-law of Mr. Chan Chi Ming. Saved as the above, he does not have
any relationships with other Directors, senior management, substantial shareholders (as defined in
the Listing Rules), or controlling shareholders (as defined in the Listing Rules) of the Company.

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Peter Chan held beneficially
360,000,000 Shares, representing approximately 75% of the issued share capital of the Company.

Save as disclosed above, Mr. Peter Chan was not interested or deemed to be interested in any shares
or underlying shares of the Company or its associated corporations pursuant to Part XV of the SFO.

As far as the Directors are aware, there is no information of Mr. Peter Chan to be disclosed pursuant
to any of the requirements under paragraphs 13.51(2)(h) to 13.51(2)(v) of the Listing Rules; and
there are no other matters concerning Mr. Peter Chan that need to be brought to the attention of the
Shareholder.

Mr. Chan Chi Ming (Bl BH), aged 66, was appointed as a Director on 17 January 2017 and was
designated as an executive Director on 18 January 2017. Mr. Chan Chi Ming is responsible for
overseeing the daily operations of our PRC production facilities. He joined our Group in the late
1970s upon completion of his form five education in Hong Kong and has over 39 years of experience
in the printing industry.

Pursuant to the existing service agreement entered into between Mr. Chan Chi Ming and the
Company on 17 January 2017, he is subject to retirement and re-election at annual general meeting
of the Company in accordance with the Articles of Association. For the year ended 30 June 2022, he
received a Director remuneration amounted to HK$3.7 million.

—12 -
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FOR RE-ELECTION

As far as the Directors are aware, Mr. Chan Chi Ming is the brother-in-law of Mr. Peter Chan,
brother-in law of Mr. Desmond Chan and uncle of Mr. Kenneth Chan. Saved as the above, he does
not have any relationships with other Directors, senior management, substantial shareholders (as
defined in the Listing Rules), or controlling shareholders (as defined in the Listing Rules) of the
Company.

As far as the Directors are aware, as at the Latest Practicable Date, Mr. Chan Chi Ming held
beneficially 360,000,000 Shares, representing approximately 75% of the issued share capital of the
Company.

Save as disclosed above, Mr. Chan Chi Ming was not interested or deemed to be interested in any
shares or underlying shares of the Company or its associated corporations pursuant to Part XV of the
SFO.

As far as the Directors are aware, there is no information of Mr. Chan Chi Ming to be disclosed
pursuant to any of the requirements under paragraphs 13.51(2)(h) to 13.51(2)(v) of the Listing Rules;
and there are no other matters concerning Mr. Chan Chi Ming that need to be brought to the attention
of the Shareholder.

Independent Non-Executive Directors

Mr. Ng Sze Yuen Terry (321:50), aged 62, was appointed as an Independent Non-executive
Director on 9 October 2017. Mr. Ng has over 30 years of experience in operations and management
and is now the chief executive officer and an Executive Director of L’AVENUE International
Holdings Limited, a private company in Hong Kong, and his responsibilities include strategic
planning, financial investments, management of property development and investment portfolios,
both in Hong Kong and overseas. He is currently an Independent Non-executive Director of China
New City Commercial Development Limited (stock code: 1321), and International Housewares
Retail Company Limited (stock code: 1373), companies of which shares are listed on the Main Board
of the Stock Exchange.

He served as an Executive Director of Hang Lung Group Limited (stock code: 010), Hang Lung
Properties Limited (stock code: 101) and Giordano International Limited (stock code: 709),
companies of which shares are listed on the Main Board of the Stock Exchange. He also worked at
the Stock Exchange and held various positions.

Mr. Ng is a fellow member of CPA Australia. He obtained a master’s degree in business
administration from Asia International Open University (Macau) (currently known as City University
of Macau) in November 1995 and a bachelor degree in commerce majoring in accounting and finance
systems from the University of New South Wales, Australia in April 1985.

Pursuant to the existing service agreement entered into between Mr. Ng and the Company on
9 October 2017, he is subject to retirement and re-election at annual general meeting of the Company
in accordance with the Articles of Association. For the year ended 30 June 2022, he received a
Director remuneration amounted to HK$253,000.

13—
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FOR RE-ELECTION

Save as disclosed above, to the best of the knowledge of the Directors having made all reasonable
enquiries, Mr. Ng (i) has not held any other directorships in the last three years in any listed public
company in Hong Kong or overseas; (ii) is not related to any Directors, senior management,
substantial shareholders or controlling shareholders of the Company; and (iii) is not interested in any
Shares within the meaning of Part XV of the SFO.

Mr. Wong Kam Fai (3 8 ), aged 78, was appointed as an Independent Non-executive Director on
1 October 2020. He obtained a Bachelor degree of Science from the University at Alberta in Canada.
After graduation, he went back to Hong Kong and worked briefly in the government as an Executive
Officer. In 1969, he started his long career with the Hong Kong Trade Development Council, a
statutory organization responsible for promoting Hong Kong’s external trade. In his more than 31
years of service with the Council, he acquired extensive experience working both in Hong Kong and
overseas including Los Angeles, Chicago, Dallas, New York, Panama, Paris, London, etc. He retired
from the Council in 2010 as its Deputy Executive Director.

He soon joined the China-United States Exchange Foundation in November 2010 as its Executive
Director. The Foundation is a Hong Kong based non-profit organization established in 2008 to
promote positive relationship and better understanding between China and the United States of
America. In that capacity he created and managed a comprehensive program to enable the peoples
of the two countries from all walks of life including academic, students, politicians, researchers,
officials, media and businessmen to better understand each other. He retired from the Foundation in
2018 and has been invited by its board to be its Special Advisor since.

Pursuant to the existing service agreement entered into between Mr. Wong and the Company on
1 October 2020, he is subject to retirement and re-election at annual general meeting of the Company
in accordance with the Articles of Association. For the year ended 30 June 2022, he received a
Director remuneration amounted to HK$163,000.

Save as disclosed above, to the best of the knowledge of the Directors having made all reasonable
enquiries, Mr. Wong (i) has not held any other directorships in the last three years in any listed
public company in Hong Kong or overseas; (ii) is not related to any Directors, senior management,
substantial shareholders or controlling shareholders of the Company; and (iii) is not interested in any
Shares within the meaning of Part XV of the SFO.

—14 -



APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

Details of the Proposed Amendments to the Memorandum of Association are set out as follows:

No.

N/A

4.15

Before Amendment(s)

THE COMPANIES LAW (AS REVISED)

The registered office will be situate at the offices
of Estera Trust (Cayman) Limited, PO Box 1350,
Clifton House, 75 Fort Street, Grand Cayman KY1-
1108, Cayman Islands or at such other place in the
Cayman Islands as the Directors may from time to
time decide.

To distribute any of the property of the Company
among the members of the Company in specie.

If the Company is registered as an exempted
company as defined in the Cayman Islands
Companies Law, it shall have the power, subject to
the provisions of the Cayman Islands Companies
Law and with the approval of a special resolution,
to continue as a body incorporated under the laws of
any jurisdiction outside of the Cayman Islands and
to be de-registered in the Cayman Islands.

The liability of the members of the Company is
limited.

The authorised share capital of the Company is
HK$100,000,000 consisting of 10,000,000,000
shares of HK$0.01 each with the power for the
Company to increase or reduce the said capital and
to issue any part of its capital, original or increased,
with or without any preference, priority or special
privilege or subject to any postponement of rights or
to any conditions or restrictions; and so that, unless
the condition of issue shall otherwise expressly
declare, every issue of shares, whether declared to
be preference or otherwise, shall be subject to the
power hereinbefore contained.

— 15—

Proposed Amendment(s)

THE COMPANIES EAW ACT (AS REVISED)

The registered office will be situated at the offices of
Ocorian Trust (Cayman) Limited (formerly known
as Estera Trust (Cayman) Limited), Windward 3
Regatta Office Park, PO Box 1350, EtiftonHouse;
F5FortStreet, Grand Cayman KY1-1108, Cayman
Islands or at such other place in the Cayman Islands
as the Directors may from time to time decide.

To distribute any of the property of the Company
among the membets-of the-Company-Shareholders

in specie.

If the Company is registered as an exempted
company as defined in the Cayman Islands
Companies faw Act (as revised), it shall have the
power, subject to the provisions of the Cayman
[slands Companies Eaw Act (as revised) and with
the approval of a special resolution, to continue
as a body incorporated under the laws of any
jurisdiction outside of the Cayman Islands and to be
de-registered in the Cayman [slands.

The liability of the members-ofthe-Company

Shareholders is limited.

The authorised share capital of the Company is
HK$100,000,000 consisting of 10,000,000,000
shares of par value HK$0.01 each with the power
for the Company to increase or reduce the said
capital and to issue any part of its capital, original or
increased, with or without any preference, priority
or special privilege or subject to any postponement
of rights or to any conditions or restrictions; and so
that, unless the condition of issue shall otherwise
expressly declare, every issue of shares, whether
declared to be preference or otherwise, shall be
subject to the power hereinbefore contained.



APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

Details of the Proposed Amendments to the Articles of Association are set out as follows:

No.

N/A

1(b)
Definitions

1(b)
Definitions

1(c)(iii)

General

Before Amendment(s)

THE COMPANIES LAW (AS REVISED)

Table “A” of the Companies Law (as revised) shall
not apply to the Company.

Companies Law: means the Companies Law (as
revised) of the Cayman Islands as amended from
time to time and every other act, order regulation or
other instrument having statutory effect (as amended
from time to time) for the time being in force in
the Cayman Islands applying to or affecting the
Company, the Memorandum of Association and/or
the Articles of Association;

Registered Office: means the registered office of
the Company for the time being as required by the
Companies Law;

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

16—

Proposed Amendment(s)

THE COMPANIES EAW ACT (AS REVISED)

Table “A” of the Companies Eaw Act (as revised)
shall not apply to the Company.

Companies Eaw Act: means the Companies Eaw
Act (as revised) of the Cayman Islands as amended
from time to time and every other act, order
regulation or other instrument having statutory
effect (as amended from time to time) for the time
being in force in the Cayman Islands applying to
or affecting the Company, the Memorandum of
Association and/or the Articles of Association;

Registered Office: means the registered office of
the Company for the time being as required by the
Companies Faw Act;

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



APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

1(d)
Special
Resolution

1(e)
Ordinary
Resolution

2

When Special
Resolution is
required

Before Amendment(s)

At all times during the Relevant Period a resolution
shall be a Special Resolution when it has been
passed by a majority of not less than % of the votes
cast by such Shareholders as, being entitled so
to do, vote in person or by proxy or, in the cases
of Shareholders which are corporations, by their
respective duly authorised representatives at a
general meeting of which notice specifying the
intention to propose the resolution as a special
resolution has been duly given.

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

N/A

To the extent that the same is permissible under
Cayman Islands law and subject to Article 13, a
Special Resolution shall be required to alter the
Memorandum of Association of the Company, to
approve any amendment of the Articles or to change
the name of the Company.

_17-

Proposed Amendment(s)

At all times during the Relevant Period a resolution
shall be a Special Resolution when it has been
passed by a majority of not less than % of the votes
east voting rights held by such Shareholders as,
being entitled so to do, vote in person or by proxy or,
in the cases of Shareholders which are corporations,
by their respective duly authorised representatives
at a general meeting held in accordance with these
Articles and of which notice specifying the intention
to propose the resolution as a special resolution has
been duly given in accordance with Article 65.

A resolution shall be an Ordinary Resolution when
it has been passed by a simple majority of the voting

rights held by such Shareholders as, being entitled
so to do, vote in person or;whereproxiesare
altowed; by proxy or, in the cases of Shareholders
which are corporations, by their respective any
Sharehotderbeingacorporatton; by-its—duly
authorised representatives at a general meeting
held in accordance with these Articles and of which

not-thant4-days*notice has been duly given in

accordance with Article 65.

Subject to Article 5(a), the provisions of Special
Resolutions and Ordinary Resolutions shall apply
mutatis mutandis to any resolutions passed by the
holders of any class of Shares.

To the extent that the same is permissible under the
Cayman Islands law and subject to Article 13, a
Special Resolution shall be required to rescind, alter
or amend or to make addition to the Memorandum
of Association or the Articles of Association of the
Company and to approve any amendment-of-the
Attietesor-to change of the name of the Company.




APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

3(a)

How rights of
shares may be
modified

Before Amendment(s)

If at any time the share capital of the Company is
divided into different classes of Shares, all or any
of the special rights attached to any class (unless
otherwise provided for by the terms of issue of the
Shares of that class) may, subject to the provisions
of the Companies Law, be varied or abrogated either
with the consent in writing of the holders of not less
than %4 in nominal value of the issued Shares of that
class or with the sanction of a Special Resolution
passed at a separate general meeting of the holders
of the Shares of that class. To every such separate
general meeting the provisions of these Articles
relating to general meetings shall mutatis mutandis
apply, but so that the necessary quorum (other than
at an adjourned meeting) shall be not less than two
persons holding (or, in the case of a Shareholder
being a corporation, by its duly authorised
representative) or representing by proxy one-third
in nominal value of the issued Shares of that class,
that the quorum for any meeting adjourned for
want of quorum shall be two Shareholders present
in person (or in the case of the Shareholder being a
corporation, by its duly authorised representative)
or by proxy (whatever the number of Shares held
by them) and that any holder of Shares of the class
present in person (or in the case of the Shareholder
being a corporation, by its duly authorised
representative) or by proxy may demand a poll.

— 18—

Proposed Amendment(s)

If at any time the share capital of the Company is
divided into different classes of Shares, all or any
of the special rights attached to any class (unless
otherwise provided for by the terms of issue of the
Shares of that class) may, subject to the provisions
of the Companies Faw-Act, be varied or abrogated
either with the consent in writing of the holders
of nottess-than at least % mnominal-vatue of the
voting rights of the issued Shares of that class, or
with the sanetton approval of a Speetat rResolution
passed by at least % of the votes cast by the holders
of the Shares of that class present and voting in
person or by proxy at a separate generat meeting
of the such holders of-the-Shares-of thatelass. To
every such separate general meeting the provisions
of these Articles relating to general meetings
shall apply mutatis mutandis appty, but so that
the necessary quorum tother-thanat-an-adjourned
meeting) shall be nottess-than two persons holding
(or, in the case of a Shareholder being a corporation,
by its duly authorised representative) or representing
by proxy at least one-third inrnomitrat-vatue of the

issued Shares of that class, thatthe-quoranrforany
o g :

the-mumber-of Shareshetd-by-themjand that any

holder of Shares of the class present in person (or in
the case of the Shareholder being a corporation, by
its duly authorised representative) or by proxy may
demand a poll.



APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

6
Authorised
Share Capital

8

On what
conditions new
shares may be
issued

11(a)
Unissued
Shares at the
disposal of the
Directors

12(a)
Company
may pay
commission

Before Amendment(s)

The authorised share capital of the Company
on the date of the adoption of these Articles is
HK$100,000,000 consisting of 10,000,000,000
shares of HK$0.01 each.

Any new Shares shall be issued upon such terms
and conditions and with such rights, privileges or
restrictions attached thereto as the general meeting
resolving upon the creation thereof shall direct, and
if no direction be given, subject to the provisions
of the Companies Law and of these Articles, as the
Board shall determine; and in particular such Shares
may be issued with a preferential or qualified right
to participate in Dividends and in the distribution
of assets of the Company and with a special right or
without any right of voting.

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

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

19—

Proposed Amendment(s)

The authorised share capital of the Company
on the date of the adoption of these Articles is
HK$100,000,000 consisting of 10,000,000,000
shares of par value HK$0.01 each.

Any new Shares shall be issued upon such terms
and conditions and with such rights, privileges or
restrictions attached thereto as the general meeting
resolving upon the creation thereof shall direct, and
if no direction be given, subject to the provisions of
the Companies Faw-Act and of these Articles, as the
Board shall determine; and in particular such Shares
may be issued with a preferential or qualified right
to participate in Dividends and in the distribution
of assets of the Company and with a special right or
without any right of voting.

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

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



APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

12(b)
Defraying of
expenses

13(d)
Consolidation
and division

of capital and
subdivision,
cancellation of
shares and
redenomination
etc.

Before Amendment(s)

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

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

20—

Proposed Amendment(s)

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

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



APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION
No. Before Amendment(s) Proposed Amendment(s)
15(a) Subject to the Companies Law, or any other law  Subject to the Companies faw-Act, or any other
Company to or so far as not prohibited by any law and subject  law or so far as not prohibited by any law and
purchase its to any rights conferred on the holders of any class  subject to any rights conferred on the holders of
own securities  of Shares, the Company shall have the power to  any class of Shares, the Company shall have the
and to finance  purchase or otherwise acquire all or any of its ~ power to purchase or otherwise acquire all or any
the same own Shares (which expression as used in this  of its own Shares (which expression as used in

Article includes redeemable Shares) provided
that the manner and terms of purchase have first
been authorised by an Ordinary Resolution of the
Shareholders, and to purchase or otherwise acquire
warrants and other securities for the subscription or
purchase of its own Shares, and shares and warrants
and other securities for the subscription or purchase
of any shares in any company which is its Holding
Company and may make payment therefor in any
manner and terms authorised or not prohibited by
law, including out of capital, or to give, directly
or indirectly, by means of a loan, a guarantee, an
indemnity, the provision of security or otherwise
howsoever, financial assistance for the purpose of or
in connection with a purchase or other acquisition
made or to be made by any person of any Shares
or warrants or other securities in the Company or
any company which is a Holding Company of the
Company and should the Company purchase or
otherwise acquire its own Shares or warrants or
other securities neither the Company nor the Board
shall be required to select the Shares or warrants
or other securities to be purchased or otherwise
acquired rateably or in any other manner and terms
as between the holders of Shares or warrants or
other securities of the same class or as between
them and the holders of Shares or warrants or other
securities of any other class or in accordance with
the rights as to Dividends or capital conferred by
any class of Shares provided always that any such
purchase or other acquisition or financial assistance
shall only be made in accordance with the relevant
code, rules or regulations issued from time to time
by the HK Stock Exchange and/or the Securities and
Futures Commission of Hong Kong from time to
time in force.
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this Article includes redeemable Shares) provided
that the manner and terms of purchase have first
been authorised by an Ordinary Resolution of the
Shareholders, and to purchase or otherwise acquire
warrants and other securities for the subscription or
purchase of its own Shares, and shares and warrants
and other securities for the subscription or purchase
of any shares in any company which is its Holding
Company and may make payment therefor in any
manner and terms authorised or not prohibited by
law, including out of capital, or to give, directly
or indirectly, by means of a loan, a guarantee, an
indemnity, the provision of security or otherwise
howsoever, financial assistance for the purpose of or
in connection with a purchase or other acquisition
made or to be made by any person of any Shares
or warrants or other securities in the Company or
any company which is a Holding Company of the
Company and should the Company purchase or
otherwise acquire its own Shares or warrants or
other securities neither the Company nor the Board
shall be required to select the Shares or warrants
or other securities to be purchased or otherwise
acquired rateably or in any other manner and terms
as between the holders of Shares or warrants or
other securities of the same class or as between
them and the holders of Shares or warrants or other
securities of any other class or in accordance with
the rights as to Dividends or capital conferred by
any class of Shares provided always that any such
purchase or other acquisition or financial assistance
shall only be made in accordance with the relevant
code, rules or regulations issued from time to time
by the HK Stock Exchange and/or the Securities and
Futures Commission of Hong Kong from time to
time in force.



APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

15(b)

15

15

15

17(a)
Share Register

17(b)
Local or branch
register

17 (c)

Before Amendment(s)

Subject to the provisions of the Companies Law and
the Memorandum 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, at
the option of the Company or the holders thereof,
be liable to be redeemed on such terms and in such
manner, including out of capital, as the Board may
deem fit.

(c) Where the Company purchases for redemption a
redeemable Share, purchases not made through the
market or by tender shall be limited to a maximum
price, and if purchases are by tender, tenders shall
be available to all Shareholders alike.

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

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

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

Subject to the provisions of the Companies Law, if
the Board considers it necessary or appropriate, the
Company may establish and maintain a principal or
branch register of Shareholders at such location as
the Board thinks fit and, during the Relevant Period,
the Company shall keep its principal or a branch
register of Shareholders in Hong Kong.

During the Relevant Period (except when the
Register is closed), any Shareholder may inspect
during business hours any Register maintained
in Hong Kong without charge and require the
provision to him of copies or extracts thereof in all
respects as if the Company were incorporated under
and were subject to the Companies Ordinance.

—22 -

Proposed Amendment(s)

Subject to the provisions of the Companies faw
Act and the Memorandum 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, at the option of the Company or the holders
thereof, be liable to be redeemed on such terms
and in such manner, including out of capital, as the
Board may deem fit.

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

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

The Board shall cause to be kept the Register and
there shall be entered therein the particulars required
under the Companies Eaw-Act.

Subject to the provisions of the Companies Eaw Act,
if the Board considers it necessary or appropriate,
the Company may establish and maintain a principal
or branch register of Shareholders at such location
as the Board thinks fit and, during the Relevant
Period, the Company shall keep its principal or a
branch register of Shareholders in Hong Kong.

During the Relevant Period (except when the
Register is closed in accordance with the terms
equivalent to the relevant section of the Companies
Ordinance), any Shareholder may inspect during
business hours any Register maintained in Hong
Kong without charge and require the provision to
him of copies or extracts thereof in all respects as
if the Company were incorporated under and were
subject to the Companies Ordinance.




APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

17(d)

18(a)
Share
certificates

Before Amendment(s)

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

Every person whose name is entered as a
Shareholder in the Register shall be entitled to
receive within the relevant time limit as prescribed
in the Companies Law or as the HK Stock Exchange
may from time to time determine, whichever is
shorter, after allotment or lodgement of a transfer (or
within such other period as the conditions of issue
shall provide or is required by the applicable rules
of the stock exchange of the Relevant Territory)
one certificate for all his Shares, or, if he shall so
request, in a case where the allotment or transfer
is of a number of Shares in excess of the number
for the time being forming a stock exchange
board lot for the purposes of the stock exchange
of the Relevant Territory on which the Shares are
listed upon payment of such sum (in the case of
a transfer, not exceeding in the case of any share
capital listed on a stock exchange in Hong Kong,
HK$2.50 or such other sum as may from time to
time be allowed or not prohibited under the Listing
Rules, and in the case of any other Shares, such
sum in such currency as the Board may from time
to time determine to be reasonable in the territory in
which the relevant Register is situated, or otherwise
such other sum as the Company may by Ordinary
Resolution determine) for every certificate after the
first as the Board may from time to time determine,
such number of certificates for Shares in stock
exchange board lots or whole multiples thereof as
he shall request and one for the balance (if any) of
the Shares in question, provided that in respect of a
Share or Shares held jointly by several persons the
Company shall not be bound to issue a certificate or
certificates to each such person, and the issue and
delivery of a certificate or certificates to one of the
joint holders shall be sufficient delivery to all such
holders.

_23_

Proposed Amendment(s)

The Register may be closed in accordance with the
terms equivalent to section 632 of the Companies
Ordinance atsuch-time-orforstchpertodnot

o i thesrhole 30-daveineacl ]
Boardmay-determine.

Every person whose name is entered as a
Shareholder in the Register shall be entitled to
receive within the relevant time limit as prescribed
in the Companies Eaw-Act or as the HK Stock
Exchange may from time to time determine,
whichever is shorter, after allotment or lodgement
of a transfer (or within such other period as the
conditions of issue shall provide or is required
by the applicable rules of the stock exchange of
the Relevant Territory) one certificate for all his
Shares, or, if he shall so request, in a case where
the allotment or transfer is of a number of Shares
in excess of the number for the time being forming
a stock exchange board lot for the purposes of the
stock exchange of the Relevant Territory on which
the Shares are listed upon payment of such sum (in
the case of a transfer, not exceeding in the case of
any share capital listed on a stock exchange in Hong
Kong, HK$2.50 or such other sum as may from
time to time be allowed or not prohibited under the
Listing Rules, and in the case of any other Shares,
such sum in such currency as the Board may from
time to time determine to be reasonable in the
territory in which the relevant Register is situated, or
otherwise such other sum as the Company may by
Ordinary Resolution determine) for every certificate
after the first as the Board may from time to time
determine, such number of certificates for Shares
in stock exchange board lots or whole multiples
thereof as he shall request and one for the balance
(if any) of the Shares in question, provided that in
respect of a Share or Shares held jointly by several
persons the Company shall not be bound to issue a
certificate or certificates to each such person, and
the issue and delivery of a certificate or certificates
to one of the joint holders shall be sufficient delivery
to all such holders.



APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION

No. Before Amendment(s) Proposed Amendment(s)

39 Subject to the Companies Law, all transfers of ~ Subject to the Companies Eaw-Act, all transfers of

Form of Shares shall be effected by transfer in writing in the ~ Shares shall be effected by transfer in writing in the

transfer usual or common form or in such other form as the ~ usual or common form or in such other form as the
Board may accept provided always that it shall be in ~ Board may accept provided always that it shall be in
such a form prescribed by the HK Stock Exchange  such a form prescribed by the HK Stock Exchange
and may be under hand only or, if the transferor or  and may be under hand only or, if the transferor or
transferee is a Clearing House (or its nominee(s)),  transferee is a Clearing House (or its nominee(s)),
under hand or by machine imprinted signature or  under hand or by machine imprinted signature or
by such other means of execution as the Board may by such other means of execution as the Board may
approve from time to time. approve from time to time.

41(c) Notwithstanding anything contained in these ~ Notwithstanding anything contained in these
Articles, the Company shall as soon as practicable  Articles, the Company shall as soon as practicable
and on a regular basis record in the principal and on a regular basis record in the principal
Register all removals of Shares effected on any ~ Register all removals of Shares effected on any
branch Register and shall at all times maintain the  branch Register and shall at all times maintain the
principal Register and all branch Registers in all  principal Register and all branch Registers in all
respects in accordance with the Companies Law. respects in accordance with the Companies taw

Act.

42 Fully paid Shares shall be free from any restriction ~ Fully paid Shares shall be free from any restriction

Directors with respect to the right of the holder thereof to ~ with respect to the right of the holder thereof to

may refuse transfer such Shares (except when permitted by the  transfer such Shares (except when permitted by the

to register a HK Stock Exchange) and shall also be free from  HK Stock Exchange) and shall also be free from
transfer all liens. The Board however, may, in its absolute  all liens. The Board however, may, in its absolute

discretion, refuse to register a transfer of any Share
which is not fully paid to a person of whom it does
not approve or any Share issued under any share
option scheme upon which a restriction on transfer
imposed thereby still subsists, and it may also refuse
to register a transfer of any Share (whether fully
paid up or not) to more than four joint holders or
a transfer of any Shares (not being a fully paid up
Share) on which the Company has a lien.
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discretion, refuse to register a transfer of any Share
which is not fully paid to a person of whom it does
not approve or any Share issued under any share
option scheme upon which a restriction on transfer
imposed thereby still subsists, and it may also refuse
to register a transfer of any Share (whether fully
paid up or not) to more than four joint holders or
a transfer of any Shares (not being a fully paid up
Share) on which the Company has a lien. The Board
may also decline to recognise any instrument of
transfer if the proposed transfer does not comply
with these Articles or any requirements of the

Listing Rules.
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No.

62

When annual
general meeting
to be held

64

Convening of
extraordinary
general meeting

Before Amendment(s)

At all times during the Relevant Period other
than the year of the Company’s adoption of these
Articles, the Company shall in each year hold a
general meeting as its annual general meeting in
addition to any other meeting in that year and shall
specify the meeting as such in the notice calling it;
and not more than 15 Months (or such longer period
as may be authorised by the HK Stock Exchange)
shall elapse between the date of one annual general
meeting of the Company and that of the next. The
annual general meeting shall be held in the Relevant
Territory or elsewhere as may be determined by the
Board and at such time and place as the Board shall
appoint. A meeting of the Shareholders or any class
thereof may be held by means of such telephone,
electronic or other communication facilities as
permit all persons participating in the meeting to
communicate with each other simultaneously and
instantaneously and, participation in such a meeting
shall constitute presence at such meetings.

The Board may, whenever it thinks fit, convene
an extraordinary general meeting. Extraordinary
general meetings shall also be convened on the
requisition of one or more Shareholders holding, at
the date of deposit of the requisition, not less than
one tenth of the paid up capital of the Company
having the right of voting at general meetings.
Such requisition shall be made in writing to the
Board or the Secretary for the purpose of requiring
an extraordinary general meeting to be called
by the Board for the transaction of any business
specified in such requisition. Such meeting shall be
held within two Months after the deposit of such
requisition. If within 21 days of such deposit, the
Board fails to proceed to convene such meeting,
the requisitionist(s) himself (themselves) may do
so in the same manner, and all reasonable expenses
incurred by the requisitionist(s) as a result of the
failure of the Board shall be reimbursed to the
requisitionist(s) by the Company.

_25-—

Proposed Amendment(s)

At all times during the Relevant Period other

Arttetes, the Company shall in each financial
year hold a general meeting as its annual general
meeting in addition to any other meeting in that
year and shall specify the meeting as such in the

notice calling it;-and-notmore-than+5-Monthstor

of-oneannual-generat-meeting-of the Company
and-thatof thenext. The annual general meeting
shall be held within six months after the end of the

Company’s financial year (unless a longer period
would not infringe any of the relevant Listing Rules,
if any) in the Relevant Territory or elsewhere as
may be determined by the Board and at such time
and place as the Board shall appoint. A meeting of
the Shareholders or any class thereof may be held
by means of such telephone, electronic or other
communication facilities as permit all persons
participating in the meeting to communicate with
each other simultaneously and instantaneously,
and participation in such a meeting shall constitute
presence at such meetings.

The Board may, whenever it thinks fit, convene
an extraordmary general meeting. Ext-raﬁf&m&ry

Any one or more Shareholders
holding, at the date of deposit of the requisition,
in aggregate nottess-than at least one tenth of the
pard—up voting rights (on a one vote per share basis)
in the share capital of the Company havingthe
right-of voting-atgeneralmeetings-may also make
a requisition to convene an extraordinary general
meeting and add resolutions to the meeting agenda.
Such requisition shall be made in writing to the
Board or the Secretary for the purpose of requiring
an extraordinary general meeting to be called
by the Board for the transaction of any business
or resolution specified in such requisition. Such
meeting shall be held within two Months after the
deposit of such requisition. If within 21 days of such
deposit, the Board fails to proceed to convene such
meeting, the requisitionist(s) himself (themselves)
may do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s) as a result
of the failure of the Board shall be reimbursed to the
requisitionist(s) by the Company.
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No.

65
Notice of
meetings

67

Special
business,
business of
annual general
meeting

73

Before Amendment(s)

An annual general meeting x of the Company shall
be called by at least 21 days’ notice in writing,
and a general meeting of the Company other than
an annual general meeting, shall be called by at
least 14 days’ notice in writing. The notice shall
be exclusive of the day on which it is served or
deemed to be served and of the day for which it is
given, and shall specify the place, the day, the hour
and the agenda of the meeting and particulars of the
resolutions to be considered at that meeting and in
case of special business (as defined in Article 67),
the general nature of that business, and shall be
given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the
Company in general meeting, to such persons as are,
under these Articles, entitled to receive such notices
from the Company, provided that a meeting of the
Company shall notwithstanding that it is called by
shorter notice than that specified in this Article be
deemed to have been duly called if it is so agreed:

(@) in the case of a meeting called as the annual
general meeting, by all the Shareholders
entitled to attend and vote thereat; and

(b) inthe case of any other meeting, by a majority
in number of the Shareholders having a right
to attend and vote at the meeting, being a
majority together holding not less than 95%
of the total voting rights at the meeting of all
members of the Company.

(a) (a) All business shall be deemed special that
is transacted at an extraordinary general meeting
and also all business shall be deemed special that
is transacted at an annual general meeting with the
exception of the following, which shall be deemed
ordinary business:

Where a resolution is voted on by a show of hands,
a declaration by the chairman of the meeting that a
resolution has on a show of hands been carried or
carried unanimously, or by a particular majority,
or not carried by a particular majority, or lost,
and an entry to that effect made in minute book of
the Company shall be conclusive evidence of the
facts without proof of the number or proportion
of the votes recorded in favour of or against such
resolution.

—26—

Proposed Amendment(s)

An annual general meeting of the Company shall
be called by at least 21 days’ notice in writing,
and a general meeting of the Company other than
an annual general meeting, shall be called by at
least 14 days’ notice in writing. The notice shall
be exclusive of the day on which it is served or
deemed to be served and of the day for which it is
given, and shall specify the place, the day, the hour
and the agenda of the meeting and particulars of the
resolutions to be considered at that meeting and in
case of special business (as defined in Article 67),
the general nature of that business, and shall be
given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the
Company in general meeting, to such persons as are,
under these Articles, entitled to receive such notices
from the Company, provided that a meeting of the
Company shall notwithstanding that it is called by
shorter notice than that specified in this Article, if
permitted by the Listing Rules, be deemed to have
been duly called if it is so agreed:

(a) in the case of a meeting called as the annual
general meeting, by all the Shareholders
entitled to attend and vote thereat; and

(b)  inthe case of any other meeting, by a majority
in number of the Shareholders having a right
to attend and vote at the meeting, being a
majority together holding not less than 95%
of the total voting rights at the meeting of all

members-of the-Company Shareholders.

taytay All business shall be deemed special that
is transacted at an extraordinary general meeting
and also all business shall be deemed special that
is transacted at an annual general meeting with the
exception of the following, which shall be deemed
ordinary business:

Where a resolution is voted on by a show of hands,
as permitted under the Listing Rules, a declaration
by the chairman of the meeting that a resolution
has on a show of hands been carried or carried
unanimously, or by a particular majority, or not
carried by a particular majority, or lost, and an
entry to that effect made in the minute book of
the Company shall be conclusive evidence of the
facts without proof of the number or proportion
of the votes recorded in favour of or against such
resolution.
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No.

T9A

85
Proxies

Before Amendment(s)

Where the Company has knowledge that any
Shareholder is, under the Listing Rules, required
to abstain from voting on any particular resolution
or restricted to voting only for or only against
any particular resolution, any votes cast by or on
behalf of such Shareholder in contravention of such
requirement or restriction shall not be counted.

Any Shareholder entitled to attend and vote at a
meeting of the Company shall be entitled to appoint
another person as his proxy to attend and vote
instead of him. A Shareholder who is the holder
of two or more Shares may appoint more than one
proxy to represent him and vote on his behalf at
a general meeting of the Company or at a class
meeting. A proxy need not be a Shareholder of
the Company. On a poll or a show of hands votes
may be given either personally (or, in the case
of a Shareholder being a corporation, by its duly
authorised representative) or by proxy. A proxy
shall be entitled to exercise the same powers on
behalf of a Shareholder who is an individual and for
whom he acts as proxy as such Shareholder could
exercise. In addition, a proxy shall be entitled to
exercise the same powers on behalf of a Shareholder
which is a corporation and for which he acts as
proxy as such Shareholder could exercise if it were
an individual Shareholder.

_27—

Proposed Amendment(s)

All Shareholders including a Shareholder which is
a Clearing House (or its nominee(s)) shall have the
right to (a) speak at a general meeting and (b) vote
at a general meeting except where a Shareholder is
required by the Listing Rules to abstain from voting
to approve the matter under consideration. Where
the-Company-hasknowtedge-that any Shareholder
is, under the Listing Rules, required to abstain from
voting on any particular resolution or restricted
to voting only for or only against any particular
resolution, any votes cast by or on behalf of such
Shareholder in contravention of such requirement or
restriction shall not be counted.

Any Shareholder (including a corporation) entitled
to attend and vote at a meeting of the Company shall
be entitled to appoint another person as his proxy to
attend and vote instead of him-such Shareholder. A
corporation which is a Shareholder may execute a
form of proxy under the hand of a duly authorised
officer. A Shareholder who is the holder of two
or more Shares may appoint more than one proxy
or representative to represent him and vote on his
behalf at a general meeting of the Company or at a
class meeting. A proxy or representative need not be
a Shareholder of the Company. On a poll or a show
of hands votes may be given either personally (or, in
the case of a Shareholder being a corporation, by its
duly authorised representative) or by proxy. A proxy
shall be entitled to exercise the same powers on
behalf of a Shareholder who is an individual and for
whom he acts as proxy as such Shareholder could
exercise. In addition, a proxy or representative shall
be entitled to exercise the same powers on behalf of
a Shareholder which is a corporation and for which
he acts as proxy as such Shareholder could exercise
as if it were an individual Shareholder present in
person at any general meeting.
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No.

92(a)
Appointment
of multiple
corporate
representatives

92(b)

96
Number of
Directors

Before Amendment(s)

Any corporation which is a Shareholder may, by
resolution of its directors or other governing body
or by power of attorney, authorise such person as it
thinks fit to act as its representative at any meeting
of the Company or of any class of Shareholders of
the Company, and the person so authorised shall be
entitled to exercise the same rights and powers on
behalf of the corporation which he represents as that
corporation could exercise if it were an individual
Shareholder of the Company. References in these
Articles to a Shareholder present in person at a
meeting shall, unless the context otherwise requires,
include a corporation which is a Shareholder
represented at the meeting by such duly authorised
representative.

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

The number of Directors shall not be less than two
(2). The Company shall keep at its Registered Office
a register of its directors and officers in accordance
with the Companies Law.
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Proposed Amendment(s)

Any corporation which is a Shareholder may, by
resolution of its directors or other governing body
or by power of attorney, authorise such person as
it thinks fit to act as its representative to attend and
vote at any general meeting of the Company or of
any class of Shareholders of the Company, and the
person so authorised shall be entitled to exercise the
same rights and powers on behalf of the corporation
which he represents as that corporation could
exercise as if it were an individual Shareholder
of the Company. References in these Articles to a
Shareholder present in person at a meeting shall,
unless the context otherwise requires, include a
corporation which is a Shareholder represented at
the meeting by such duly authorised representative.

Where a Shareholder is a Clearing House (or its
nominee(s)), it may (subject to Article 93) appoint
proxies or authorise such person or persons as it
thinks fit to act as its corporate representative or
representatives, who enjoy rights equivalent to
the rights of other Shareholders, to attend at any
meeting of the Company (including but not limited
to general meetings and creditors meetings) or at
any meeting of any class of Shareholders provided
that if more than one person is so authorised, the
authorisation shall specify the number and class of
Shares in respect of which each such representative
is so authorised. A person so authorised pursuant
to the provisions of this Article shall be deemed to
have been duly authorised without further evidence
of the facts and be entitled to exercise the same
rights and powers on behalf of the Clearing House
(or its nominee(s)) which he represents as that
Clearing House (or its nominee(s)) could exercise
as if such person were an individual Shareholder,
including the right to speak and vote individually on
a show of hands or on a poll.

The number of Directors shall not be less than two
(2). The Company shall keep at its Registered Office
a register of its Directors and officers in accordance
with the Companies Eaw-Act.
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No.

104(b)
Loans to
Directors

111
Appointment of
Directors

112

114

Power to
remove
Director by
Ordinary
Resolution

Before Amendment(s)

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

The Company may from time to time in general
meeting by Ordinary Resolution elect any person
to be a Director either to fill a casual vacancy or as
an additional Director. Any Director so appointed
shall be subject to retirement by rotation pursuant to
Article 108.

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

The Company may by Ordinary Resolution remove
any Director (including a managing director or other
executive director) before the expiration of his term
of office notwithstanding anything in these Articles
or in any agreement between the Company and such
Director (but without prejudice to any claim which
such Director may have for damages for any breach
of any contract between him and the Company) and
may by Ordinary Resolution elect another person in
his stead. Any Director so appointed shall be subject
to retirement by rotation pursuant to Article 108.

—29_

Proposed Amendment(s)

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

The Company may from time to time in general
meeting by Ordinary Resolution elect any person
to be a Director (including a managing Director
or other executive Director) etther-to-fit-a-casuat

aeancy or asl Em] ad] ]fhltisna}l Dircctor.—/my Eﬂ“:“

The Board shall have power from time to time and
at any time to appoint any person as a Director
either to fill a casual vacancy or as an additional
Director but so that the number of Directors so
appointed shall not exceed the maximum number
determined from time to time by the Shareholders
in general meeting or these Articles. Any Director
appointed by the Board to fill a casual vacancy shatt

hotd-offiee-ontyuntit-the first generatmeeting-of the

: en b ; Lhe-subi )
by-theBoard-or as an addition to the existing Board
shall hold office only until the nextfotowing first
annual general meeting of the Company after
his appointment and shall then be eligible for re-
election. Any Director appointed under this Article
shall not be taken into account in determining the
Directors or the number of Directors who are to
retire by rotation at an annual general meeting.

The €ompany-Shareholders may by Ordinary
Resolution remove any Director (including a
managing Director or other executive Director)
before the expiration of his term of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director
(but without prejudice to any claim which such
Director may have for damages for any breach of
any contract between him and the Company) and
may by Ordinary Resolution elect another person in
his stead. Any Director so appointed shall be subject
to retirement by rotation pursuant to Article 108.
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No. Before Amendment(s) Proposed Amendment(s)
116 The Board may raise or secure the payment or ~ The Board may raise or secure the payment or
Conditions repayment of such sum or sums in such manner  repayment of such sum or sums in such manner
on which and upon such terms and conditions in all respects  and upon such terms and conditions in all respects
money may be  as it thinks fit and in particular but subject to the  as it thinks fit and in particular but subject to the
borrowed provisions of the Companies Law, by the issue  provisions of the Companies Faw-Act, by the
of debentures, debenture stock, bonds or other  issue of debentures, debenture stock, bonds or
securities of the Company, whether outright or  other securities of the Company, whether outright
as collateral security for any debt, liability or  or as collateral security for any debt, liability or
obligation of the Company or of any third party. obligation of the Company or of any third party.
119 The Directors shall cause a proper register to be ~ The Directors shall cause a proper register to be
Register of kept, in accordance with the provisions of the  kept, in accordance with the provisions of the
chargestobe =~ Companies Law, of all mortgages and charges  Companies Eaw-Act, of all mortgages and charges
kept specifically affecting the property of the Company  specifically affecting the property of the Company
and shall duly comply with such provisions of the  and shall duly comply with such provisions of the
Companies Law with regard to the registration ~ Companies Faw-Act with regard to the registration
of mortgages and charges as may be specified or  of mortgages and charges as may be specified or
required. required.
127 The business of the Company shall be managed  The business of the Company shall be managed
General powers by the Board who, in addition to the powers and by the Board who, in addition to the powers and
of Company  authorities by these Articles expressly conferred — authorities by these Articles expressly conferred
vested in upon it, may exercise all such powers and do all  upon it, may exercise all such powers and do all
Directors such acts and things as may be exercised or done or  such acts and things as may be exercised or done

approved by the Company and are not hereby or by
the Companies Law expressly directed or required
to be exercised or done by the Company in general
meeting, but subject nevertheless to the provisions
of the Companies Law and of these Articles and
to any regulations from time to time made by the
Company in general meeting not being inconsistent
with such provisions or these Articles, provided that
no regulation so made shall invalidate any prior act
of the Board which would have been valid if such
regulation had not been made.

—-30 -

or approved by the Company and are not hereby or
by the Companies Eaw-Act expressly directed or
required to be exercised or done by the Company
in general meeting, but subject nevertheless to the
provisions of the Companies Eaw-Act and of these
Atrticles and to any regulations from time to time
made by the Company in general meeting not being
inconsistent with such provisions or these Articles,
provided that no regulation so made shall invalidate
any prior act of the Board which would have been
valid if such regulation had not been made.
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No. Before Amendment(s) Proposed Amendment(s)

144 The Secretary shall be appointed by the Board for ~ The Secretary shall be appointed by the Board for

Appointment of such term, at such remuneration and upon such  such term, at such remuneration and upon such

Secretary conditions as it may think fit, and any Secretary ~ conditions as it may think fit, and any Secretary

145
Duties of the
Secretary

146

Same person
not to act in two
capacities at
once

147(a)
Custody of Seal

so appointed may, without prejudice to his right
under any contract with the Company, be removed
by the Board. Anything by the Companies Law or
these Articles required or authorised to be done
by or to the Secretary, if the office is vacant or
there is for any other reason no Secretary capable
of acting, may be done by or to any assistant or
deputy Secretary, or if there is no assistant or deputy
Secretary capable of acting, by or to any officer of
the Company authorised generally or specifically on
behalf of the Board.

The Secretary shall attend all meetings of the
Shareholders and shall keep correct minutes of such
meetings and enter the same in the proper books
provided for the purpose. He shall perform such
other duties as are prescribed by the Companies
Law and these Articles, together with such other
duties as may from time to time be prescribed by the
Board.

A provision of the Companies Law 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.

Subject to the Companies Law, the Company shall
have one or more Seals as the Board may determine,
and may have a Seal for use outside the Cayman
Islands. The Board shall provide for the safe custody
of each Seal, and no Seal shall be used without the
authority of the Board or a committee authorised by
the Board in that behalf.
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so appointed may, without prejudice to his right
under any contract with the Company, be removed
by the Board. Anything by the Companies faw
Act or these Articles required or authorised to be
done by or to the Secretary, if the office is vacant or
there is for any other reason no Secretary capable
of acting, may be done by or to any assistant or
deputy Secretary, or if there is no assistant or deputy
Secretary capable of acting, by or to any officer of
the Company authorised generally or specifically on
behalf of the Board.

The Secretary shall attend all meetings of the
Shareholders and shall keep correct minutes of such
meetings and enter the same in the proper books
provided for the purpose. He shall perform such
other duties as are prescribed by the Companies
Faw-Act and these Articles, together with such other
duties as may from time to time be prescribed by the
Board.

A provision of the Companies Eaw-Act or of these
Atticles 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.

Subject to the Companies Faw-Act, the Company
shall have one or more Seals as the Board may
determine, and may have a Seal for use outside the
Cayman Islands. The Board shall provide for the
safe custody of each Seal, and no Seal shall be used
without the authority of the Board or a committee
authorised by the Board in that behalf.
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No.

153(a)
Power to
capitalise

Before Amendment(s)

The Company in general meeting may, upon the
recommendation of the Board, resolve to capitalise
any sum standing to the credit of any of the
Company’s reserve accounts which are available for
distribution (including its share premium account
and capital redemption reserve fund, subject to the
Companies Law) and to appropriate such sums to
the holders of Shares on the Register at the close
of business on the date of the relevant resolution
(or such other date as may be specified therein or
determined as provided therein) in the proportions
in which such sum would have been divisible
amongst them had the same been a distribution of
profits by way of Dividend and to apply such sum
on their behalf in paying up in full unissued Shares
for allotment and distribution credited as fully paid-
up to and amongst them in the proportion aforesaid.

—32_

Proposed Amendment(s)

The Company in general meeting may, upon the
recommendation of the Board, resolve to capitalise
any sum standing to the credit of any of the
Company’s reserve accounts which are available for
distribution (including its share premium account
and capital redemption reserve fund, subject to the
Companies Faw-Act) and to appropriate such sums
to the holders of Shares on the Register at the close
of business on the date of the relevant resolution
(or such other date as may be specified therein or
determined as provided therein) in the proportions
in which such sum would have been divisible
amongst them had the same been a distribution of
profits by way of Dividend and to apply such sum
on their behalf in paying up in full unissued Shares
for allotment and distribution credited as fully paid-
up to and amongst them in the proportion aforesaid.
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No.

153(b)
Effect of
resolution to
capitalise

Before Amendment(s)

Subject to the Companies Law, whenever such
a resolution as aforesaid shall have been passed,
the Board shall make all appropriations and
applications of the reserves or profits and undivided
profits resolved to be capitalised thereby, and
attend to all allotments and issues of fully paid
Shares, debentures, or other securities and generally
shall do all acts and things required to give effect
thereto. For the purpose of giving effect to any
resolution under this Article, the Board may
settle any difficulty which may arise in regard to a
capitalisation issue as it thinks fit, and in particular
may disregard fractional entitlements or round
the same up or down and may determine that cash
payments shall be made to any Shareholders in
lieu of fractional entitlements or that fractions of
such value as the Board may determine may be
disregarded in order to adjust the rights of all parties
or that fractional entitlements shall be aggregated
and sold and the benefit shall accrue to the Company
rather than to the Shareholders concerned, and no
Shareholders who are affected thereby shall be
deemed to be, and they shall be deemed not to be,
a separate class of Shareholders by reason only of
the exercise of this power. The Board may authorise
any person to enter on behalf of all Shareholders
interested in a capitalisation issue any agreement
with the Company or other(s) providing for such
capitalisation and matters in connection therewith
and any agreement made under such authority
shall be effective and binding upon all concerned.
Without limiting the generality of the foregoing,
any such agreement may provide for the acceptance
by such persons of the Shares, debentures or other
securities to be allotted and distributed to them
respectively in satisfaction of their claims in respect
of the sum so capitalised.
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Proposed Amendment(s)

Subject to the Companies Eaw-Act, whenever
such a resolution as aforesaid shall have been
passed, the Board shall make all appropriations
and applications of the reserves or profits and
undivided profits resolved to be capitalised thereby,
and attend to all allotments and issues of fully
paid Shares, debentures, or other securities and
generally shall do all acts and things required to
give effect thereto. For the purpose of giving effect
to any resolution under this Article, the Board may
settle any difficulty which may arise in regard to a
capitalisation issue as it thinks fit, and in particular
may disregard fractional entitlements or round
the same up or down and may determine that cash
payments shall be made to any Shareholders in
lieu of fractional entitlements or that fractions of
such value as the Board may determine may be
disregarded in order to adjust the rights of all parties
or that fractional entitlements shall be aggregated
and sold and the benefit shall accrue to the Company
rather than to the Shareholders concerned, and no
Shareholders who are affected thereby shall be
deemed to be, and they shall be deemed not to be,
a separate class of Shareholders by reason only of
the exercise of this power. The Board may authorise
any person to enter on behalf of all Shareholders
interested in a capitalisation issue any agreement
with the Company or other(s) providing for such
capitalisation and matters in connection therewith
and any agreement made under such authority
shall be effective and binding upon all concerned.
Without limiting the generality of the foregoing,
any such agreement may provide for the acceptance
by such persons of the Shares, debentures or other
securities to be allotted and distributed to them
respectively in satisfaction of their claims in respect
of the sum so capitalised.
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PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

154
Power to
declare
dividends

156(a)
Dividends not

Before Amendment(s)

Subject to the Companies Law and these Articles,
the Company in general meeting may declare
Dividends in any currency but no Dividends shall
exceed the amount recommended by the Board.

No Dividend shall be declared or paid or shall
be made otherwise than in accordance with the

to be paid out of Companies Law.

capital

156(b)

171
Annual Returns

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

The Board shall make or cause to be made such
annual or other returns or filings as may be required
to be made in accordance with the Companies Law.
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Proposed Amendment(s)

Subject to the Companies Faw-Act and these
Articles, the Company in general meeting may
declare Dividends in any currency but no Dividends
shall exceed the amount recommended by the
Board.

No Dividend shall be declared or paid or shall
be made otherwise than in accordance with the
Companies Faw-Act.

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

The Board shall make or cause to be made such
annual or other returns or filings as may be required
to be made in accordance with the Companies £aw
Act.
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PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

172
Accounts to be
kept

174
Inspection by
shareholders

176(a)
Appointment of
Auditors

Before Amendment(s)

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

No Shareholder (not being a Director) or other
person shall have any right of inspecting any
account or book or document of the Company
except as conferred by the Companies Law or
ordered by a court of competent jurisdiction or
authorised by the Board or the Company in general
meeting.

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

The Board shall cause proper books of account to be
kept of the sums of money received and expended
by the Company, and the matters in respect of
which such receipts and expenditure take place;
and of the assets and liabilities of the Company
and of all other matters required by the Companies
Faw-Act necessary to give a true and fair view of
the state of the Company’s affairs and to show and
explain its transactions. The financial year end of
the Company shall be 30 June in each calendar year
or as otherwise determined by the Board.

No Shareholder (not being a Director) or other
person shall have any right of inspecting any
account or book or document of the Company
except as conferred by the Companies faw-Act
or ordered by a court of competent jurisdiction or
authorised by the Board or the Company in general
meeting.

The €ompany-Shareholders shall at each annual
general meeting by Ordinary Resolution appoint
one or more firms of auditors to hold office until the
conclusion of the next annual general meeting on
such terms and with such duties as may be agreed
with the Board, but if an appointment is not made,
the Auditors in office shall continue in office until
a successor is appointed. A Director, officer or
employee of any such Director, officer or employee
shall not be appointed Auditors of the Company.
Subject to compliance with the Listing Rules, the
Fhe-Board may fill any casual vacancy in the office
of Auditors, but while any such vacancy continues
the surviving or continuing Auditors (if any) may
act. The remuneration of the Auditors shall be fixed
by er-onthe-authority-of the Company Shareholders
in the annual general meeting by Ordinary
Resolution, by other body that is independent of the
Board or, unless prohibited by the Listing Rules, in
the manner specified in the Shareholders’ resolution.

exceptthatinanyparticttar-year-the- Company
) ’ . e o fin ‘

i Subject to
compliance with the Listing Rules, the remuneration

of any Auditors appointed to fill any casual vacancy
may be fixed by the Board.
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PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

176(b)

180(a)
Service of
notices

180(b)

Before Amendment(s)

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

Except where otherwise expressly stated, any
notice or document to be given to or by any person
pursuant to these Articles shall be in writing or, to
the extent permitted by the Companies Law and the
Listing Rules from time to time and subject to this
Atrticle, contained in an electronic communication.
A notice calling a meeting of the Board need not be
in writing.

Except where otherwise expressly stated, any
notice or document to be given to or by any person
pursuant to these Articles (including any corporate
communications within the meaning ascribed
thereto under the Listing Rules) may be served on
or delivered to any Shareholder either personally or
by sending it through the post in a prepaid envelope
or wrapper addressed to such Shareholder at his
registered address as appearing in the register
or by leaving it at that address addressed to the
Shareholder or by any other means authorised in
writing by the Shareholder concerned or (other
than share certificate) by publishing it by way of
advertisement in the Newspapers. In case of joint
holders of a share, all notices shall be given to that
one of the joint holders whose name stands first in
the register and notice so given shall be sufficient
notice to all the joint holders. Without limiting
the generality of the foregoing but subject to the
Companies Law and the Listing Rules, a notice
or document may be served or delivered by the
Company to any Shareholder by electronic means to
such address as may from time to time be authorised
by the Shareholder concerned or by publishing it on
a website and notifying the Shareholder concerned
that it has been so published.
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Proposed Amendment(s)

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

Except where otherwise expressly stated, any
notice or document to be given to or by any person
pursuant to these Articles shall be in writing or,
to the extent permitted by the Companies Eaw
Act and the Listing Rules from time to time and
subject to this Article, contained in an electronic
communication. A notice calling a meeting of the
Board need not be in writing.

Except where otherwise expressly stated, any
notice or document to be given to or by any person
pursuant to these Articles (including any corporate
communications within the meaning ascribed
thereto under the Listing Rules) may be served on
or delivered to any Shareholder either personally,
ot-by sending it through the post in a prepaid
envelope or wrapper addressed to such Shareholder
at his registered address as appearing in the register
or by leaving it at that address addressed to the
Shareholder or by any other means authorised in
writing by the Shareholder concerned or (other
than share certificate) by publishing it by way of
advertisement in the Newspapers. In case of joint
holders of a share, all notices shall be given to that
one of the joint holders whose name stands first in
the register and notice so given shall be sufficient
notice to all the joint holders. Without limiting
the generality of the foregoing but subject to the
Companies Eaw-Act and the Listing Rules, a notice
or document may be served or delivered by the
Company to any Shareholder by electronic means to
such address as may from time to time be authorised
by the Shareholder concerned or by publishing it on
a website and notifying the Shareholder concerned
that it has been so published.
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PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

181(b)
Shareholders
out of the
Relevant
Territory

188
Modes of
winding up

Before Amendment(s)

Any Shareholder who fails (and, where a Share is
held by joint holders, where the first joint holder
named on the register fails) to supply his registered
address or a correct registered address to the
Company for service of notices and documents on
him shall not (and where a Share is held by joint
holders, none of the other joint holders whether or
not they have supplied a registered address shall)
be entitled to service of any notice or documents
by the Company and any notice or document which
is otherwise required to be served on him may,
if the Board in its absolute discretion so elects
(and subject to them re-electing otherwise from
time to time), be served, in the case of notices, by
displaying a copy of such notice conspicuously at
the Registered Office and the Head Office or, if the
Board sees fit, by advertisement in the Newspapers,
and, in the case of documents, by posting up a notice
conspicuously at the Registered Office and the Head
Office addressed to such Shareholder which notice
shall state the address within the Relevant Territory
at which he served in the manner so described which
shall be sufficient service as regards Shareholders
with no registered or incorrect addresses, provided
that nothing in this paragraph (b) shall be construed
as requiring the Company to serve any notice
or document on any Shareholder with no or an
incorrect registered address for the service of notice
or document on him or on any Shareholder other
than the first named on the register of members of
the Company.

Subject to the Companies Law, a resolution that the
Company be wound up by the Court or be wound
up voluntarily shall be passed by way of a Special
Resolution.
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Proposed Amendment(s)

Any Shareholder who fails (and, where a Share is
held by joint holders, where the first joint holder
named on the register fails) to supply his registered
address or a correct registered address to the
Company for service of notices and documents on
him shall not (and where a Share is held by joint
holders, none of the other joint holders whether or
not they have supplied a registered address shall)
be entitled to service of any notice or documents
by the Company and any notice or document which
is otherwise required to be served on him may,
if the Board in its absolute discretion so elects
(and subject to them re-electing otherwise from
time to time), be served, in the case of notices, by
displaying a copy of such notice conspicuously at
the Registered Office and the Head Office or, if the
Board sees fit, by advertisement in the Newspapers,
and, in the case of documents, by posting up a notice
conspicuously at the Registered Office and the Head
Office addressed to such Shareholder which notice
shall state the address within the Relevant Territory
at which he served in the manner so described which
shall be sufficient service as regards Shareholders
with no registered or incorrect addresses, provided
that nothing in this paragraph (b) shall be construed
as requiring the Company to serve any notice
or document on any Shareholder with no or an
incorrect registered address for the service of notice
or document on him or on any Shareholder other
than the first named on the register of membets-of

the-Company-Shareholders.

Subject to the Companies Eaw-Act, a resolution
that the Company be wound up by the Court or be
wound up voluntarily shall be passed by way of a
Special Resolution.
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PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION

No.

190

Assets may be
distributed in
specie

Before Amendment(s)

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

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

191
Indemnity

195

196

Before Amendment(s)

The Directors, managing directors, alternate
Directors, Auditors, Secretary and other officers
for the time being of the Company and the trustees
(if any) for the time being acting in relation to any
of the affairs of the Company, and their respective
executors or administrators, shall be indemnified
and secured harmless out of the assets of the
Company from and against all actions, costs,
charges, losses, damages and expenses which they
or any of them, their or any of their executors or
administrators, shall or may incur or sustain by
reason of any act done, concurred in or omitted in
or about the execution of their duty or supposed
duty in their respective offices or trusts, except such
(if any) as they shall incur or sustain through their
own fraud or dishonesty, and none of them shall be
answerable for the acts, receipts, neglects or defaults
of any other of them, or for joining in any receipt
for the sake of conformity, or for any bankers or
other persons with whom any moneys or effects
of the Company shall be lodged or deposited for
safe custody, or for the insufficiency or deficiency
of any security upon which any moneys of the
Company shall be placed out or invested, or for
any other loss, misfortune or damage which may
arise in the execution of their respective offices or
trusts, or in relation thereto, except as the same shall
happen by or through their own fraud, dishonest, or
recklessness. The Company may take out and pay
the premium and other moneys for the maintenance
of insurance, bonds and other instruments for the
benefit either of the Company or the Directors (and/
or other officers) or any of them to indemnify the
Company and/or Directors (and/or other officers)
named therein for this purpose against any loss,
damage, liability and claim which they may suffer
or sustain in connection with any breach by the
Directors (and/or other officers) or any of them of
their duties to the Company.

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

The following provisions shall have effect at any
time and from time to time provided that they
are not prohibited by or inconsistent with the
Companies Law:
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Proposed Amendment(s)

The Directors, managing Directors, alternate
Directors, Auditors, Secretary and other officers
for the time being of the Company and the trustees
(if any) for the time being acting in relation to any
of the affairs of the Company, and their respective
executors or administrators, shall be indemnified
and secured harmless out of the assets of the
Company from and against all actions, costs,
charges, losses, damages and expenses which they
or any of them, their or any of their executors or
administrators, shall or may incur or sustain by
reason of any act done, concurred in or omitted in
or about the execution of their duty or supposed
duty in their respective offices or trusts, except such
(if any) as they shall incur or sustain through their
own fraud-or-dishonesty, wilful default or fraud,
and none of them shall be answerable for the acts,
receipts, neglects or defaults of any other of them, or
for joining in any receipt for the sake of conformity,
or for any bankers or other persons with whom any
moneys or effects of the Company shall be lodged or
deposited for safe custody, or for the insufficiency or
deficiency of any security upon which any moneys
of the Company shall be placed out or invested, or
for any other loss, misfortune or damage which may
arise in the execution of their respective offices or
trusts, or in relation thereto, except as the same shall
happen by or through their own fraud;-dishonest;
dishonesty, wilful default or recktessness-fraud.

The Company may take out and pay the premium
and other moneys for the maintenance of insurance,
bonds and other instruments for the benefit either of
the Company or the Directors (and/or other officers)
or any of them to indemnify the Company and/
or Directors (and/or other officers) named therein
for this purpose against any loss, damage, liability
and claim which they may suffer or sustain in
connection with any breach by the Directors (and/
or other officers) or any of them of their duties to the
Company.

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

The following provisions shall have effect at any
time and from time to time provided that they
are not prohibited by or inconsistent with the
Companies Faw-Act:



NOTICE OF AGM

SUN HING PRINTING HOLDINGS LIMITED
MBI R ZEBKRAERA A

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 1975)
NOTICE IS HEREBY GIVEN that the Annual General Meeting of Sun Hing Printing Holdings
Limited (the “Company”) will be held at 10/F, United Centre, 95 Queensway, Admiralty, Hong
Kong on 25 November 2022 at 10:00 a.m. for the following purposes:

AS ORDINARY RESOLUTIONS

1. To receive and consider the audited financial statements and the reports of the Directors and
the independent auditor for the year ended 30 June 2022.

2. To declare a final dividend for the year ended 30 June 2022.
3. To re-elect Mr. Chan Peter Tit Sang as an Executive Director of the Company.

4. To re-elect Mr. Chan Chi Ming as an Executive Director of the Company.

5. To re-elect Mr. Ng Sze Yuen Terry as an Independent Non-executive Director of the
Company.

6. To re-elect Mr. Wong Kam Fai as an Independent Non-executive Director of the Company.

7. To authorise the board of directors of the Company to fix the respective Directors’
remuneration.

8. To re-appoint Ernst & Young as the auditor of the Company and to authorise the board of
Directors to fix auditor’s remuneration.

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

“THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby generally and
unconditionally given to the Directors of the Company during the Relevant Period
(as defined below) to allot, issue and deal with additional shares in the capital of the
Company and to make or grant offers, agreements and options which might require the
exercise of such powers;
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(®)

()

(d)

the mandate in paragraph (a) above shall authorise the directors of the Company during
the Relevant Period (as defined below) to make or grant offers, agreements and options
(including warrants, bonds and debentures convertible into shares of the Company)
which would or might require the exercise of such power after the end of the Relevant
Period;

the aggregate number of shares allotted or agreed conditionally or unconditionally to be
allotted by the directors of the Company pursuant to the mandate in paragraph (a) above,
otherwise than pursuant to:

(i)  aRights Issue (as defined below);
(ii)  the exercise of options under a share option scheme of the Company; and

(iii)) any scrip dividend scheme or similar arrangement providing for the allotment
of shares in lieu of the whole or part of a dividend on shares of the Company in
accordance with the Articles of Association of the Company,

shall not exceed 20% of the total number of issued shares of the Company as at the
date of passing of this resolution, and if any subsequent consolidation or subdivision
of shares is conducted, the maximum number of shares that may be issued under the
mandate in paragraph (a) above as a percentage of the total number of issued shares of
the Company at the date immediately before and after such consolidation or subdivision
shall be the same; and

for the purposes of this resolution:

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

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

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

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

“Rights Issue” means an offer of shares open for a period fixed by the Directors of the
Company to holders of shares of the Company on the register on a fixed record date in
proportion to their then holdings of such shares as at that date (subject to such exclusions
or other arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlements and further subject to any restrictions or obligations under the
laws of any relevant jurisdiction, or the requirements of any recognised regulatory body
or any stock exchange).”
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10.

11.

“THAT:

(a)

(b)

(©)

subject to paragraph (b) below, a general mandate be and is hereby generally and
unconditionally given to the Directors of the Company to exercise during the Relevant
Period (as defined below) all the powers of the Company to repurchase its shares in
accordance with all applicable laws, rules and regulations;

the aggregate number of shares of the Company to be repurchased pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of issued
shares of the Company as at the date of passing of this resolution, and if any subsequent
consolidation or subdivision of shares is conducted, the maximum number of shares that
may be repurchased under the mandate in paragraph (a) above as a percentage of the
total number of issued shares of the Company at the date immediately before and after
such consolidation or subdivision shall be the same; and

for the purposes of this resolution:

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

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

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

(iii) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of Association of the Company or any
applicable laws.”

“THAT conditional upon the passing of the resolutions set out in items 9 and 10 of the notice
convening this meeting (the “Notice”), the general mandate referred to in the resolution set
out in item 9 of the Notice be and is hereby extended by the addition to the aggregate number
of shares which may be allotted and issued or agreed conditionally or unconditionally to
be allotted and issued by the Directors of the Company pursuant to such general mandate
of the number of shares repurchased by the Company pursuant to the mandate referred to
in resolution set out in item 10 of the Notice, provided that such number of shares shall not
exceed 10% of the total number of issued shares of the Company as at the date of passing of
this resolution.”
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AS SPECIAL RESOLUTION

12.  To consider and, if thought fit, pass with or without modification the following resolution as a
special resolution:

“THAT:

L. the proposed amendments to the amended and restated memorandum of association and
articles of association of the Company (the “Proposed Amendments”), the details of
which are set out in Appendix III to the circular of the Company dated 27 October 2022,
be and are hereby approved;

ii. the second amended and restated memorandum of association and articles of association
of the Company incorporating all the Proposed Amendments (the “Second Amended
and Restated Memorandum and Articles of Association”), a copy of which have been
produced to this meeting and marked “A” and initialled by the chairman of the meeting
for identification purposes, be and are hereby approved and adopted in substitution for
and to the exclusion of the existing amended and restated memorandum of association
and articles of association of the Company with immediate effect; and

iii.  any Director or company secretary or registered office provider of the Company be
and is hereby authorised severally to do all such acts, deeds and things and execute all
such documents and make all such arrangements that he/she shall, in his/her absolute
discretion, deem necessary or expedient to give effect to the Proposed Amendments
and the adoption of the Second Amended and Restated Memorandum and Articles of
Association, including without limitation, attending to the necessary filings with the
Registrar of Companies in Hong Kong and the Cayman Islands.”

For and on behalf of the Board
Sun Hing Printing Holdings Limited
Mr. Chan Peter Tit Sang
Chairman and Executive Director

Hong Kong, 27 October 2022
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Notes:

All resolutions at the AGM will be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show of hands pursuant
to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”). The results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited
and the Company in accordance with the Listing Rules.

Any shareholder of the Company entitled to attend and vote at the AGM is entitled to appoint more than one proxy
to attend and vote instead of him. A proxy need not be a shareholder of the Company. 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. Every shareholder of the Company present in person or by proxy shall be entitled to one vote for
each share held by him.

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 in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong not less than 48 hours before the time appointed for the AGM or the adjourned meeting
(as the case may be). Delivery of the form of proxy shall not preclude a shareholder of the Company from attending
and voting in person at the AGM and, in such event, the instrument appointing a proxy shall be deemed to be
revoked.

For determining the entitlement to attend and vote at the AGM, the Register of Members of the Company will be
closed from Tuesday, 22 November 2022 to Friday, 25 November 2022, both dates inclusive, during which period
no transfer of shares will be registered. In order to be eligible to attend and vote at the AGM, unregistered holders
of shares of the Company should ensure that all transfer documents accompanied by the relevant share certificates
must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Service Limited, at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Monday,
21 November 2022.

For determining the entitlement to the proposed final dividend for the year ended 30 June 2022 (subject to approval
by the shareholders of the Company at the AGM), the Register of Members of the Company will be closed from
Thursday, 1 December 2022 to Monday, 5 December 2022, both dates inclusive, during which period no transfer
of shares will be registered. In order to qualify for the proposed final dividend, unregistered holders of shares of the
Company should ensure that all transfer documents accompanied by the relevant share certificates must be lodged
with the Company’s branch share registrar in Hong Kong, Tricor Investor Service Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Wednesday, 30 November 2022.

A circular containing further details concerning items 3, 4, 5, 6, 9, 10, 11 and 12 set out in the above notice will be
sent to all shareholders of the Company together with the 2021/2022 Annual Report.
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NOTICE OF AGM

Precautionary Measures for AGM

Considering of the recent development of the epidemic caused by COVID-19, the Company will implement
the following precautionary measures at the AGM against the epidemic to protect the shareholders from risk of
infection:

i Compulsory body temperature check will be conducted for every shareholder, proxy or other attendee(s) at
the entrance of the meeting venue. Any person with a body temperature of 37.4 degrees Celsius or above
will not be given access to the meeting venue.

il. Every shareholder, proxy and attendee is required to wear surgical facial mask throughout the meeting.
iii. No refreshment will be provided.

iv. Each attendee may be asked whether (a) he/she had travelled outside of Hong Kong within the 14-day
period immediately before the AGM; and (b) he/she is subject to any Hong Kong Government prescribed
quarantine. Anyone who responds positively to any of these questions may be denied entry into the meeting
venue or be required to leave the meeting venue.

Furthermore, the Company wishes to recommend shareholders, particularly shareholders who are subject to
quarantine in relation to COVID-19, to appoint any person or the chairman of the AGM as a proxy to vote on the
resolutions, instead of attending the AGM in person.

If any shareholder chooses not to attend the meeting in person but has any question about any resolution or about
the Company, or has any matter for communication with the board of Directors of the Company, he/she is welcome
to send such question or matter in writing to our head office and principal place of business in Hong Kong.

If any shareholder has any question relating to the meeting, please contact Tricor Investor Service Limited, the
Company’s branch share registrar in Hong Kong as follows:

Tricor Investor Service Limited

17/F, Far East Finance Centre

16 Harcourt Road

Hong Kong

Email: is-enquiries@hk.tricorglobal.com
Tel: (852)2980 1333

Fax: (852) 2810 8185

References to time and dates in this notice are to Hong Kong time and dates.
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