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In this circular (including the Appendices), unless the context otherwise requires, the
following expressions shall have the following meanings:

‘‘AGM’’ the annual general meeting of the Company to be held at
17/F., Leighton Centre, 77 Leighton Road, Causeway Bay,
Hong Kong on Friday, 9 June 2023 at 10:00 a.m. to
consider and, if appropriate, to approve the resolutions
contained in the notice of the meeting which is set out on
pages 56 to 61 of this circular, or any adjournment thereof

‘‘Articles’’ or ‘‘Articles of
Association’’

the amended and restated articles of association of the
Company currently in force

‘‘Board’’ the board of Directors

‘‘China’’ or ‘‘the PRC’’ the People’s Republic of China and, except where the
context otherwise requires and only for the purpose of this
circular, references in this circular to China or the PRC
exclude Hong Kong, Macau and Taiwan

‘‘Close Associate(s)’’ has the meaning ascribed to such term in the Listing Rules

‘‘Companies Act’’ The Companies Act (as revised), Cap. 22 (Law 3 of 1961 as
consolidated and revised) of the Cayman Islands

‘‘Company’’ Peiport Holdings Ltd. (彼岸控股有限公司), a company
incorporated in the Cayman Islands with limited liability
and whose shares are listed on the main board of the Stock
Exchange

‘‘Core Connected Person(s)’’ has the meaning ascribed to such term in the Listing Rules

‘‘Director(s)’’ the director(s) of the Company

‘‘Extended Mandate’’ a general mandate to add the aggregate number of Shares
repurchased by the Company under the Repurchase
Mandate to the Issue Mandate, subject to a maximum of
10% of the issued Shares as at the date of passing of the
ordinary resolution granting such mandate

‘‘Final Dividend’’ the proposed final dividend of HK1.35 cents per Share for
the year ended 31 December 2022 to Shareholders whose
names appear on the register of members of the Company
on the record date as recommended by the Board
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‘‘General Mandates’’ the existing general mandates granted to the Directors to
issue Shares and to repurchase Shares at the annual general
meeting of the Company held on 10 June 2022 which will
be expired at the conclusion of the AGM

‘‘Group’’ the Company and its subsidiaries

‘‘HK$’’ or
‘‘Hong Kong dollar(s)’’

Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the PRC

‘‘Issue Mandate’’ the general mandate proposed to be granted to the Directors
at the AGM to exercise the power of the Company to allot,
issue and deal with new Shares up to a maximum of 20% of
the issued Shares as at the date of passing of the ordinary
resolution granting such mandate

‘‘Latest Practicable Date’’ 17 April 2023 being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained in this circular prior to its publication

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock
Exchange

‘‘Memorandum and Articles of
Association’’

the Memorandum of Association and the Articles of
Association

‘‘Memorandum of Association’’ the amended and restated memorandum of association of
the Company currently in force

‘‘Mr. YEUNG’’ Mr. YEUNG Lun Ching (楊倫楨), the spouse of Ms.
WONG and the founder of our Group, the chairman of our
Board and also one of our controlling Shareholders and our
executive Directors

‘‘Ms. WONG’’ Ms. WONG Kwan Lik (王群力), the spouse of Mr. YEUNG
and our chief executive officer and also one of our
controlling Shareholders and our executive Directors

‘‘Nomination Committee’’ the nomination committee of the Company

‘‘Proposed M&A Amendments’’ the proposed amendments to the Memorandum and Articles
of Association as set out in Appendix III of this circular
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‘‘Repurchase Mandate’’ the general mandate proposed to be granted to the Directors
at the AGM to exercise the power of the Company to
repurchase Shares up to a maximum of 10% of the issued
Shares as at the date of passing of the ordinary resolution
granting such mandate

‘‘Second Amended and Restated
Memorandum and Articles of
Association’’

the second amended and restated memorandum and articles
of association which contains the Proposed M&A
Amendments, to be adopted by the Company

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

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

‘‘Share Premium Account’’ the share premium account of the Company, the amount
standing to the credit of which was approximately HK$91.4
million as at 31 December 2022 based on the audited
consolidated financial statements of the Company as at that
date

‘‘Shareholder(s)’’ the holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ The Codes on Takeovers and Mergers and Share Buy-backs
of Hong Kong

‘‘%’’ per cent
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25 April 2023

To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR GENERAL MANDATES
TO ISSUE NEW SHARES AND TO REPURCHASE SHARES,

RE-ELECTION OF RETIRING DIRECTORS,
PAYMENT OF A FINAL DIVIDEND OUT OF

SHARE PREMIUM ACCOUNT,
PROPOSED AMENDMENTS TO THE MEMORANDUM AND

ARTICLES OF ASSOCIATION,
CLOSURE OF REGISTER OF MEMBERS

AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to: (i) provide you with information regarding certain
resolutions to be put forward at the AGM including details of the proposed Issue Mandate, the
proposed Repurchase Mandate and the proposed Extended Mandate and the payment of a Final
Dividend for the year ended 31 December 2022 out of Share Premium Account; (ii) set out an
explanatory statement regarding the Repurchase Mandate; (iii) provide you with details of the
proposed re-election of retiring Directors; (iv) set out the Proposed M&A amendments; and (v)
give you notice of the AGM.
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PROPOSED GRANT OF THE ISSUE AND REPURCHASE MANDATES

As the General Mandates granted to the Directors will be expired at the conclusion of the
AGM, ordinary resolutions will be proposed at the AGM to approve the grant to the Directors
of the Issue Mandate, the Repurchase Mandate and the Extended Mandate.

(a) Issue Mandate and Extended Mandate

At the AGM, ordinary resolutions will be proposed to grant to the Directors a general and
unconditional mandate to exercise the powers of the Company (i) to allot, issue and deal with
Shares not exceeding 20% of the aggregate number of the issued Shares as at the date of
passing of the relevant resolution at the AGM; and (ii) to add the aggregate number of Shares
repurchased by the Company under the Repurchase Mandate to the Issue Mandate, subject to a
maximum of 10% of the issued Shares as at the date of passing of the relevant resolution. As
at the Latest Practicable Date, a total of 400,000,000 Shares were in issue. Subject to the
passing of the proposed resolution granting the Issue Mandate to the Directors and on the basis
that no Shares will be issued or repurchased by the Company during the period from the Latest
Practicable Date to the date of the AGM, the Company will be allowed under the Issue
Mandate to issue a maximum of 80,000,000 Shares.

(b) Repurchase Mandate

An ordinary resolution will be proposed at the AGM to grant to the Directors a general
and unconditional mandate to exercise all powers of the Company to repurchase, on the Stock
Exchange, or on any other stock exchange on which the Shares may be listed, Shares not
exceeding 10% of the aggregate number of the issued Shares as at the date of passing of the
relevant resolution at the AGM.

In accordance with the requirements of the Listing Rules, an explanatory statement is set
out in Appendix I to this circular containing all the information reasonably necessary to enable
you to make an informed decision on whether to vote for or against the granting of the
Repurchase Mandate.

PROPOSED PAYMENT OF A FINAL DIVIDEND OUT OF SHARE PREMIUM
ACCOUNT

The Board has recommended the declaration and payment of a final dividend of HK1.35
cents per Share out of the Share Premium Account for the year ended 31 December 2022,
subject to the Shareholders’ approval at the AGM. As at the Latest Practicable Date, the
Company has 400,000,000 Shares in issue. Based on the number of issued Shares as at the
Latest Practicable Date, the Final Dividend, if declared and paid, will amount to an aggregate
amount of approximately HK$5.4 million. Subject to the fulfilment of the conditions set out in
the paragraph headed ‘‘Conditions of the Payment of a Final Dividend out of Share Premium
Account’’ below, the Final Dividend is intended to be paid out of the Share Premium Account
pursuant to Article 134 of the Articles and in accordance with the Companies Act.
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As at 31 December 2022, based on the audited consolidated financial statements of the
Company, the amount standing to the credit of the Share Premium Account was approximately
HK$91.4 million. Following the payment of the Final Dividend, there will be a remaining
balance of approximately HK$86.0 million standing to the credit of the Share Premium
Account.

(a) Conditions of the Payment of Final Dividend out of Share Premium Account

The payment of the Final Dividend out of the Share Premium Account is conditional upon
the satisfaction of the following conditions:

(a) the passing of an ordinary resolution by the Shareholders approving the declaration
and payment of the Final Dividend out of the Share Premium Account pursuant to
Article 134 of the Articles; and

(b) the Directors being satisfied that there are no reasonable grounds for believing that
the Company is, immediately following the date on which the Final Dividend is paid,
unable to pay its debts as they fall due in the ordinary course of business.

Subject to the fulfilment of the above conditions, it is expected that the Final Dividend
will be paid in cash on or before Friday, 7 July 2023 to those Shareholders whose names
appear on the register of members of the Company at close of business on Wednesday, 21 June
2023.

The conditions set out above cannot be waived. If the conditions set out above are not
satisfied, the Final Dividend will not be paid.

(b) Reasons for and effect of the payment of Final Dividend out of Share Premium
Account

The Board considers it is appropriate to distribute the Final Dividend in recognition of the
profitability of the Group and the strong liquidity position of the Group.

After taking into account a number of factors including the financial and cash flow
position of the Company, as well as to reward the Shareholders for their continued support
during the challenging economic environment brought by the COVID-19 pandemic and
enhance investors’ confidence in the Company, the Board considers it is appropriate and
proposes that Final Dividend be paid out of the Share Premium Account in accordance with
Article 134 of the Articles and the Companies Act. The Board considers such arrangement to
be in the interests of the Company and its Shareholders as a whole.

The Board believes that the payment of the Final Dividend will not have any material
adverse effect on the underlying assets, business, operations or financial position of the Group
and does not involve any reduction in the authorised or issued share capital of the Company or
reduction in the nominal value of the Shares or result in any change in the trading
arrangements in respect of the Shares.

LETTER FROM THE BOARD
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PROPOSED RE-ELECTION OF RETIRING DIRECTORS

By virtue of article 84 of the Articles, at each annual general meeting one-third of the
Directors for the time being (or, if their number is not a multiple of three (3), the number
nearest to but not less than one-third) shall retire from office by rotation provided that every
Director shall be subject to retirement at an annual general meeting at least once every three
years. Accordingly, Mr. YEUNG Chun Tai and Mr. HOU Min will retire and being eligible,
offer themselves for re-election at the AGM.

Mr. HOU Min, being the independent non-executive Director eligible for re-election at the
AGM, has confirmed his independence pursuant to Rule 3.13 of the Listing Rules.

In considering the re-elections of Mr. YEUNG Chun Tai as executive Director and Mr.
HOU Min as independent non-executive Director, the Board, with the assistance and
recommendation from the Nomination Committee, has reviewed the structure, size,
composition and diversity of the Board from a number of aspects, including but not limited to
age, gender, geographical background, length of service, and the professional experience, skills
and expertise that a Director can provide. The Nomination Committee has recommended to the
Board on re-election of all the retiring Directors including the aforesaid independent non-
executive Director who are due to retire at the AGM.

The Board is of the view that Mr. HOU Min meets the independence guidelines set out in
Rule 3.13 of the Listing Rules and is independent in accordance with the terms of the
guidelines. Besides, during his tenure as independent non-executive Director, he has made
positive contributions to the Company’s strategy, policies and performance with his
independent advice, comments, judgment from the perspective of his background coupled with
his general understanding of business of the Group. He also contributes to the diversity of the
Board in age and geographical background. In view of the above, his re-election is considered
to be beneficial to the Company.

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 requisite details of the above retiring Directors
are set out in Appendix II to this circular.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Proposed M&A Amendments set out the latest changes pursuant to the Companies
Act and the Listing Rules (including but not limited to the introduction of 14 core standards of
shareholder protection under the revised Appendix 3 thereto), and to permit the Company to
hold hybrid general meetings and general meetings by electronic means. In addition, other
house-keeping amendments have also been incorporated to clarify and revise existing practices
and to reflect consequential update changes in conjunction with the Proposed M&A
Amendments. The Proposed M&A Amendments and the Company’s adoption of the Second
Amended and Restated Memorandum and Articles of Association will be subject to the
approval by Shareholders by way of a special resolution at the AGM.
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AGM AND PROXY ARRANGEMENT

The notice of the AGM is set out on pages 56 to 61 of this circular. At the AGM,
resolutions will be proposed to approve, inter alia, the granting of the Issue Mandate, the
Repurchase Mandate and the Extended Mandate, the payment of the Final Dividend out of
Share Premium Account, the re-election of retiring Directors and the Proposed M&A
Amendments and the adoption of the Second Amended and Restated Memorandum and
Articles of Association.

Pursuant to the Listing Rules, any vote of shareholders at a general meeting must 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. An
announcement on the poll vote results will be made by the Company after the AGM in the
manner prescribed under Rule 13.39(5) 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 HKExnews website of the Stock Exchange (www.hkexnews.hk) and
the Company’s website (www.peiport.com) respectively. Whether or not you are able to attend
the AGM, please complete and sign the form of proxy in accordance with the instructions
printed thereon and return it, 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 to
the Hong Kong share registrar of the Company, Union Registrars Limited at Suites 3301–04,
33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong as soon as
possible but in any event not less than 48 hours before the time appointed for holding the
AGM or any adjournment thereof. Completion and delivery of the form of proxy will not
preclude you from attending and voting in person at the AGM or any adjournment thereof if
you so wish and in such event, the form of proxy shall be deemed to be revoked.

CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Friday, 2 June 2023 to
Friday, 9 June 2023, both days inclusive, during which period no transfers of Shares shall be
effected. In order to qualify for attending and voting at the AGM, all transfers of Shares,
accompanied by the relevant share certificates and transfer forms, must be lodged for
registration with the Hong Kong share registrar of the Company, Union Registrars Limited at
Suites 3301–04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong
Kong no later than 4:00 p.m. on Thursday, 1 June 2023.

The register of members of the Company will be closed from Monday, 19 June 2023 to
Wednesday, 21 June 2023, both days inclusive, during which period no transfers of Shares
shall be effected. In order to qualify for the Final Dividend, all transfers of Shares,
accompanied by the relevant share certificates and transfer forms, must be lodged for
registration with the Hong Kong share registrar of the Company, Union Registrars Limited at
Suites 3301–04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong
Kong no later than 4:00 p.m. on Friday, 16 June 2023.
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RESPONSIBILITY STATEMENT

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

RECOMMENDATION

The Directors consider that the granting of the Issue Mandate, the Repurchase Mandate
and the Extended Mandate, the payment of the Final Dividend out of the Share Premium
Account, the re-election of retiring Directors and the Proposed M&A Amendments and the
adoption of the Second Amended and Restated Memorandum and Articles of Association are in
the best interests of the Group and the Shareholders as a whole. Accordingly, the Directors
recommend the Shareholders to vote in favour of the relevant resolutions to be proposed at the
AGM.

GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendix I (Explanatory
Statement on the Repurchase Mandate), Appendix II (Details of the retiring Directors proposed
to be re-elected at the AGM) and Appendix III (Details of Proposed Amendments to the
Memorandum and the Articles of Association) to this circular.

LANGUAGE

The English text of this circular shall prevail over the Chinese text for the purpose of
interpretation.

Yours faithfully,
By order of the Board
Peiport Holdings Ltd.
YEUNG Lun Ching

Chairman and Executive Director
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This Appendix serves as an explanatory statement, as required by the Listing Rules, to be
sent to the Shareholders to enable them to make an informed decision on whether to vote for or
against the ordinary resolution to be proposed at the AGM in relation to the granting of the
Repurchase Mandate.

1. ISSUED SHARES

As at the Latest Practicable Date, there were 400,000,000 Shares in issue.

Subject to the passing of the ordinary resolution set out in resolution no. 7 of the notice
of the AGM in respect of the granting of the Repurchase Mandate and on the basis that there is
no variation to the issued Shares during the period from the Latest Practicable Date to the date
of the AGM, i.e. 400,000,000 Shares, the Directors would be authorised under the Repurchase
Mandate to repurchase, during the period in which the Repurchase Mandate remains in force, a
maximum of 40,000,000 Shares, representing 10% of the aggregate number of the issued
Shares as at the date of the AGM.

2. REASONS FOR REPURCHASE

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

Repurchases of Shares may, depending on market conditions and funding arrangements at
the time, result in an enhancement of the net asset value per Share and/or earnings per Share.
The Directors are seeking the granting of the Repurchase Mandate to give the Company the
flexibility to do so if and when appropriate. The number of Shares to be repurchased on any
occasion and the price and other terms upon which the same are repurchased will be decided
by the Directors at the relevant time, having regard to the circumstances then pertaining.

3. FUNDING OF REPURCHASES

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

4. IMPACT OF REPURCHASES

There may be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited accounts of the Company for
the year ended 31 December 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 intend 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
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5. 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 may be treated as an acquisition for the purposes of Rule 32 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 for all
the Shares not already owned by such Shareholder or group of Shareholders.

As at the Latest Practicable Date and insofar as the Directors are aware, the following
Directors and substantial shareholders of the Company have interests in the Company:

Name of Shareholders Capacity
Number of
Shares held

Approximate
percentage of

existing
shareholding

Approximate
percentage of
shareholding
if Repurchase

Mandate is
exercised

in full

YEUNG Lun Ching (Note) Interest in a controlled
corporation

300,000,000 75.00% 83.33%

WONG Kwan Lik (Note) Interest of spouse 300,000,000 75.00% 83.33%

Peiport Alpha Ltd. (Note) Beneficial owner 300,000,000 75.00% 83.33%

Note: Peiport Alpha Ltd. is directly interested in 300,000,000 Shares and Peiport Alpha Ltd. is 50% and 30%
owned by Mr. YEUNG and Ms. WONG, respectively. Ms. WONG is the spouse of Mr. YEUNG and
therefore each of Ms. WONG and Mr. YEUNG is deemed to be interested in Shares held by Peiport
Alpha Ltd. pursuant to the SFO. Mr. YEUNG, Ms. WONG and Peiport Alpha Ltd. together are a
group of controlling Shareholders.

The Directors are not aware of any consequences, which may arise under the Takeovers
Code as a result of any repurchases to be made under the Repurchase Mandate. As at the
Latest Practicable Date, so far as is known to the Directors, no Shareholder may become
obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code in the
event that the Directors exercise the power in full to repurchase Shares pursuant to the
Repurchase Mandate. The Directors will exercise the powers conferred by the Repurchase
Mandate to repurchase Shares in circumstances, which they deem appropriate for the benefits
of the Company and the Shareholders as a whole. However, the Directors have no present
intention to exercise the Repurchase Mandate to the extent that the number of Shares in the
hands of the public would fall below the prescribed minimum percentage of 25%.

APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE
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6. GENERAL

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, any of their respective Close Associates, 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 Directors have undertaken to the Stock Exchange to exercise the power of the
Company to make repurchases of Shares pursuant to the Repurchase Mandate in accordance
with the Listing Rules and the applicable laws of the Cayman Islands.

The Company has not been notified by any Core Connected Persons 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.

7. REPURCHASES OF SHARES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company in the six months preceding
the Latest Practicable Date, whether on the Stock Exchange or otherwise.

8. MARKET PRICES OF SHARES

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

Month Highest Lowest
HK$ HK$

2022
April 0.420 0.360
May 0.420 0.375
June 0.430 0.365
July 0.400 0.360
August 0.380 0.340
September 0.430 0.365
October 0.395 0.285
November 0.330 0.270
December 0.370 0.300

2023
January 0.400 0.335
February 0.375 0.310
March 0.365 0.315
April (up to the Latest Practicable Date) 0.365 0.345
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Pursuant to the Listing Rules, the details of the Directors who will retire at the AGM
according to the Articles of Association and will be proposed to be re-elected at the AGM are
provided below:

EXECUTIVE DIRECTOR

Mr. YEUNG Chun Tai (楊振泰), aged 35, is an executive Director. Mr. YEUNG Chun
Tai was appointed as a Director on 22 August 2018. Mr. YEUNG Chun Tai joined our Group
in February 2016 and has since then taken part in the management of operation and supplier
relationship of our Group.

Mr. YEUNG Chun Tai has over 6 years of experience in the optoelectronics and general
aviation industry. From April 2013 till February 2014, Mr. YEUNG Chun Tai worked as an
associate in the ICT hardware department under the Bell Professional Management Program of
Bell Canada, and was responsible for building and maintaining the office’s computers and
facilities. He was promoted to the position of technical analyst in October 2013 and was
responsible for managing the daily work of the ICT hardware department. From August 2014
to March 2015, Mr. YEUNG Chun Tai joined Bell Business Market of Bell Canada and
worked as a technical analyst, responsible for building, testing and deploying Cisco telephone
scripts for customers. Mr. YEUNG Chun Tai has been working as the marketing manager of
Peiport Scientific Limited and Peiport Scientific Aero Limited (‘‘Peiport Aero’’) from February
2016 to June 2018 and from July 2018 to March 2019, respectively. Since 1 April 2019, he has
been promoted to the business development director of Peiport Aero and is mainly responsible
for managing the daily operations of our Group.

Mr. YEUNG Chun Tai obtained a bachelor’s degree in engineering from McMaster
University in Canada in June 2010, majoring in computer engineering. He further obtained a
master’s degree in engineering from McMaster University in June 2013, majoring in electrical
and computer engineering.

Mr. YEUNG Chun Tai is the son of Mr. YEUNG and Ms. WONG. Each of Mr. YEUNG
Chun Tai, Ms. WONG and Mr. YEUNG is the shareholder of Peiport Alpha Ltd., the
controlling Shareholder.

Mr. YEUNG Chun Tai has entered into a service agreement with the Company for a term
of 3 years commencing from 18 December 2021 which shall continue thereafter unless and
until terminated by either party giving to the other not less than three months’ notice in
writing. He is subject to retirement by rotation and re-election at the annual general meeting of
the Company in accordance with the Articles of Association. Pursuant to the terms of his
service agreement, Mr. YEUNG Chun Tai is entitled to a remuneration of HK$100,000 per
month and an extra month’s basic salary as at the end of each calendar year (or a pro rata
amount for early termination) with discretionary bonus which was determined with reference to
his duties and responsibilities with the Company.

As at the Latest Practicable Date, Mr. YEUNG Chun Tai does not have any interests in
the Shares or underlying Shares within the meaning of Part XV of the SFO.
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INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. HOU Min (侯珉), aged 58, was appointed as an independent non-executive Director
on 18 December 2018. He responsible for supervising and providing independent judgment to
our Board. Mr. HOU Min is also the chairman of the company’s remuneration committee and
the member of the audit committee.

Mr. HOU Min has over 20 years of experience in the aviation industry. From 1980 to
1994, Mr. HOU Min served in the PRC military. Mr. HOU Min served as an officer at the
Anti-Smuggling Bureau of the Beijing Customs Office between September 1994 and March
2002. From 2002 to 2004, Mr. HOU Min was employed by Sino Television Co. Ltd (神州電視

有限公司) as a pilot for aerial photography. From May 2012 to December 2013, Mr. HOU Min
worked at Anhui Dinghong General Aviation Company Limited* (安徽頂宏通用航空有限公

司) (previously known as the Anhui Dinghong General Aviation Company Limited* (安徽鼎宏

通用航空有限公司)), with his last position being the general manager responsible for daily
operations.

From February 2015 to August 2017, Mr. HOU Min was the general manager of Hunan
Sunward General Aviation Company Limited* (湖南山河華翔通航有限公司) responsible for
the daily operations of the company. From December 2017 to the present, Mr. HOU Min has
been the legal representative and general manager of Guizhou Huang Ping Qie Lan General
Aviation Company Limited* (貴州黃平且蘭通用航空有限公司) responsible for the overall
operation and management.

Mr. HOU Min completed the fighter pilot diploma at the PRC People’s Liberation Army
Air Force Fourth Aviation School* (中國人民解放軍空軍第四航空學校) in December 1982.
He further obtained a bachelor’s degree in military science from the Army Staff College* (陸
軍參謀學院) in the PRC in July 1994.

Mr. HOU Min has entered into a letter of appointment with the Company for an initial
term of 3 years commencing from 18 December 2021 which shall continue thereafter unless
and until terminated by either party giving to the other not less than three months’ notice in
writing. He is subject to retirement by rotation and re-election at the annual general meeting of
the Company in accordance with the Articles of Association. Pursuant to the terms of his letter
of appointment, Mr. HOU Min is entitled to a director’s fee of HK$126,000 per annum.

As at the Latest Practicable Date, Mr. HOU Min does not have any interests in the Shares
or underlying Shares within the meaning of Part XV of the SFO.

* for identification purpose only
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Save as disclosed above, Mr. YEUNG Chun Tai and Mr. HOU Min do not (i) hold any
other position with the Company or any of its subsidiaries; (ii) hold any other directorships in
any other public companies the securities of which are listed on any security market in Hong
Kong or overseas in the three years prior to the date hereof; (iii) hold any other major
appointment or professional qualification; and (iv) have any relationship with other Directors,
senior management or substantial or controlling Shareholders (as defined under the Listing
Rules).

Save as disclosed above, there are no other matters concerning Mr. YEUNG Chun Tai and
Mr. HOU Min that need to be brought to the attention of the Shareholders nor is there any
information required to be disclosed pursuant to the requirements of Rule 13.51(2)(h) to (v) of
the Listing Rules.
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1. All references to the term ‘‘Companies Law (Revised)’’ and ‘‘the Law’’ in the
Memorandum and Articles of Association be deleted and replaced by ‘‘Companies Act
(as revised)’’ and ‘‘the Act’’, respectively.

2. All references to the term ‘‘AMENDED AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION’’ be deleted and replaced by ‘‘SECOND AMENDED
AND RESTATED MEMORANDUM OF ARTICLES OF ASSOCIATION’’.

3. Other amendments to the Memorandum of Association:

Existing provision of the Memorandum of
Association

Proposed amendment to the Memorandum of
Association

Clause 8

8. The share capital of the Company is
H K $ 1 0 , 0 0 0 , 0 0 0 d i v i d e d i n t o
1,000,000,000 shares of a nominal or par
value of HK$0.01 each, with the power
for the Company, insofar as is permitted
by law, to redeem or purchase any of its
shares and to increase or reduce the said
share capital subject to the provisions of
the Companies Law (Revised) and the
Articles of Association of the Company
and to issue any part of its capital,
whether original, redeemed or increased,
with or without any preference, priority or
special privilege or subject to any
postponement of r ights or to any
conditions or restrictions; and so that,
unless the conditions 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.

Clause 8

8. The authorised share capital of the
Company is HK$10,000,000 divided into
1,000,000,000 shares of a nominal or par
value of HK$0.01 each, with the power
for the Company, insofar as is permitted
by law, to redeem or purchase any of its
shares and to increase or reduce the said
share capital subject to the provisions of
the Companies Law Act (as Revised
revised) of the Cayman Islands and the
Articles of Association of the Company
and to issue any part of its capital,
whether original, redeemed or increased,
with or without any preference, priority or
special privilege or subject to any
postponement of r ights or to any
conditions or restrictions; and so that,
unless the conditions 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.

Clause 9

9. The Company may exercise the power
contained in the Law to deregister in the
Cayman Islands and be registered by way
of continuation in another jurisdiction.

Clause 9

9. The Company may exercise the power
contained in the Law Companies Act (as
revised) of the Cayman Islands to
deregister in the Cayman Islands and be
registered by way of continuation in
another jurisdiction.
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4. Other amendments to the Articles of Association:

Existing provisions of the Articles (if any) Proposed amendments to the Articles

Article 2.(1)

N/A

Article 2.(1)

Definition of ‘‘Act’’

The Companies Act (as revised) of the Cayman
Islands.

N/A Definition of ‘‘address’’

shall have the ordinary meaning given to it and
shall include any facsimile number, electronic
number or address or website used for the
purposes of any communication pursuant to
these Articles.

N/A Definition of ‘‘Circumstances’’

shall have the meaning given to it in Article
64E.

Definition of ‘‘clearing house’’

a clearing house recognised by the laws of the
jurisdiction in which the shares of the
Company are listed or quoted on a stock
exchange in such jurisdiction.

Definition of ‘‘clearing house’’

a clearing house recognised by the laws of the
jurisdiction in which the shares of the
Company are listed or quoted on a stock
exchange in such jurisdiction, including in the
case of the Company, Hong Kong Securities
Clearing Company Limited.

N/A Definition of ‘‘electronic’’

has the meaning given to that term in the
Electronic Transactions Act.

N/A Definition of ‘‘electronic communication’’

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

N/A Definition of ‘‘electronic means’’

shall include sending or otherwise making
available to the intended recipients of the
communication an electronic communication.
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N/A Definition of ‘‘Electronic Meeting’’

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

N/A Definition of ‘‘Electronic Notice’’

notice through telecopy, telegraph, telex,
facsimile transmission, internet, e-mail or
other electronic means of communication,
capable of making a written record.

N/A Definition of ‘‘Electronic Proxy’’

a proxy intended where provided for within
these Bye-laws whereby a party so authorised
herein may designate another party to attend,
represent or to vote for them, where
appropriate and provided for, through telecopy,
telegraph, telex, facsimile transmission,
internet, e-mail or other Electronic means of
communication, capable of making a written
record.

N/A Definition of ‘‘Electronic Transactions Act’’

means the Electronic Transactions Act (as
revised) of Cayman Islands.

Definition of ‘‘Law’’

The Companies Law, Cap. 22 (Law 3 of 1961,
as consolidated and revised) of the Cayman
Islands.

[Deleted]

N/A Definition of ‘‘Hybrid Meeting’’

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

N/A Definition of ‘‘Meeting Location’’

has the meaning given to it in Article 64A.
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Definition of ‘‘ordinary resolution’’

a resolution shall be an ordinary resolution
when it has been passed by a simple majority
of votes cast by such Members as, being
entitled so to do, vote in person or, in the case
of any Member being a corporation, by its
duly authorised representative or, where
proxies are allowed, by proxy at a general
meeting of which Notice has been duly given
in accordance with Article 59

Definition of ‘‘ordinary resolution’’

a resolution shall be an ordinary resolution
when it has been passed by a simple majority
of votes cast by such Members as, being
entitled so to do, vote in person or, by proxy
or, in the case cases of any Member being a
corporation, by its Members which are
corporat ions , by the ir respect ive duly
authorised representative or, where proxies are
allowed, by proxy representatives or, at a
general meeting held in accordance with these
Articles and of which Notice has been duly
given in accordance with Article 59.

N/A Definition of ‘‘Physical Meeting’’

a general meeting held and conducted by
physical attendance and participation by
Members and/or proxies at the Principal
Meeting Place and/or where applicable, one or
more Meeting Locations.

N/A Definition of ‘‘Principal Meeting Place’’

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

Definition of ‘‘special resolution’’

a resolution shall be a special resolution when
it has been passed by a majority of not less
than three fourths of votes cast by such
Members as, being entitled so to do, vote in
person or, in the case of such Members as are
corporat ions , by their respect ive duly
authorised representative or, where proxies are
allowed, by proxy at a general meeting of
which Notice has been duly given in
accordance with Article 59.

Definition of ‘‘special resolution’’

a resolution shall be a special resolution when
it has been passed by a majority of not less
than three fourths of votes cast by such
Members as, being entitled so to do, vote in
person or, by proxy or, in the casecases of
such Members as are corporations, by their
respective duly authorised representative or,
where proxies are a l lowed, by proxy
representatives at a general meeting held in
accordance with these Articles and of which
Notice has been duly given in accordance with
Article 59.

Definition of ‘‘Statutes’’

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

Definition of ‘‘Statutes’’

the LawAct, the Electronic Transactions Act
and every other law of the Legislature of the
Cayman Islands for the time being in force
applying to or affecting the Company, its
memorandum of association and/or these
Articles.
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Article 2.(2)(e)

2.(2)(e) expressions referring to writing
shall, unless the contrary intention
appears, be construed as including
printing, lithography, photography
and other modes of representing
words or figures in a visible form,
a n d i n c l u d i n g w h e r e t h e
representation takes the form of
electronic display, provided that
both the mode of service of the
relevant document or notice and the
Member’s election comply with all
appl icable Sta tu tes , ru les and
regulations;

Article 2.(2)(e)

2.(2)(e) expressions referring to writing shall,
unless the contrary intention appears,
be construed as including writing,
printing, typewriting, lithography,
photography and other modes of
representing or reproducing words or
figures in a visible, legible and non-
transitory form or, to the extent
permitted by and in accordance with
the Statutes and all other applicable
laws, rules and regulations, any
visible form, substitute for writing
( i n c l u d i n g a n e l e c t r o n i c
communica t ion) , o r modes of
representing or reproducing words
partly in one visible form and partly
in ano the r v i s ib l e fo rm, and
including where the representation
takes the form of electronic display,
provided that both the mode of
service of the relevant document or
notice and the Member’s election
comply with all applicable Statutes,
rules and regulations;

Article 2.(2)(g)

2.(2)(g) save as aforesa id words and
expressions defined in the Statutes
shall bear the same meanings in
these Articles if not inconsistent
with the subject in the context;

Article 2.(2)(g)

2.(2)(g) save as aforesa id words and
expressions defined in the Statutes
shall bear the same meanings in
these Articles if not inconsistent
with the subject in the context;
references in these Articles to
notices and proxies will apply
mutatis mutandis to Electronic
Notices and Electronic Proxies
provided always that said Electronic
Notices and Electronic Proxies shall
be designed, restricted and limited to
their respective use in accordance
with these Articles for notices or
proxies as may be relevant;
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Article 2.(2)

2.(2)(h) references to a document (including,
but without limitation, a resolution
in writing) being signed or executed
include references to it being signed
or executed under hand or under seal
or by electronic signature or by
electronic communication or by any
other method and references to a
notice or document include a notice
or document recorded or stored in
any digital, electronic, electrical,
magnetic or other retrievable form
or medium and information in
visible form whether having physical
substance or not;

2.(2)(i) a references to a meeting shall mean
a meeting convened and held in any
manner permitted by these Articles
and any Member o r Di rec to r
attending and participating at a
meeting by means of electronic
facilities shall be deemed to be
present at that meeting for all
purposes of the Statutes and these
Articles, and ‘‘attend’’, ‘‘participate’’,
‘‘a t t e nd ing ’’ , ‘‘pa r t i c i p a t i n g ’’ ,
‘‘attendance’’ and ‘‘participation’’
shall be construed accordingly;

2.(2)(j) references to a person’s participation
in the business of a general meeting
include without limitation and as
relevant the right (including, in the
case of a corporation, through a duly
authorised representative) to speak or
communicate, vote, be represented by
a proxy and have access in hard copy
or electronic form to all documents
which are required by the Statutes or
these Articles to be made available at
the meeting, and participate and
participating in the business of a
general meeting shall be construed
accordingly;
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2.(2)(k) references to the right of a Member
to speak at an Electronic Meeting or
a Hybrid Meeting shall include the
right to raise questions or make
statements to the chairman of the
meeting, verbally or in written form,
by means of electronic facilities.
Such a right shall be deemed to
have been duly exercised if the
questions or statements may be
heard or seen by all or only some of
the persons present at the meeting
(or only by the chairman of the
mee t ing) in which even t the
chairman of the meeting shall relay
t h e qu e s t i o n s r a i s e d o r t h e
statements made verbatim to all
persons present at the meeting,
either orally or in writing using
electronic facilities;

2.(2)(l) references to electronic facilities
include, without limitation, website
addresses, webinars, webcast, video
or any form of conference call
systems (telephone, video, web or
otherwise);

2.(2)(m) where a Member is a corporation,
any reference in these Articles to a
Member shall, where the context
requires, refer to a duly authorised
representative of such Member;

2.(2)(n) s ave as a fo r e sa id words and
expressions defined in the Statutes
shall bear the same meanings in these
Articles if not inconsistent with the
subject in the context;
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2.(2)(o) references to a document being
executed include references to it
being executed under hand or under
seal or by electronic signature or by
any other method and references to a
notice or document include a notice
or document recorded or stored in
any digital, electronic, electrical,
magnetic or other retrievable form
or medium and information in
visible form whether having physical
substance or not;

Article 2.(2)(p)

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

Article 2.(2)(p)

2.(2)(p) Section 8 and Section 19 of the
Electronic Transactions LawAct
(2003as revised) of the Cayman
Islands, as amended from time to
time, shall not apply to these
Articles to the extent it imposes
obligations or requirements in
addition to those set out in these
Articles.

Article 3.(1)

3.(1) The share capital of the Company at
the date on which these Articles come
into effect shall be divided into shares
of a par value of $0.01 each.

Article 3.(1)

3.(1) The authorised share capital of the
Company at the date on which these
Articles come into effect shall be
H K $ 1 0 , 0 0 0 , 0 0 0 d i v i d e d i n t o
1,000,000,000 shares of a par value of
HK$0.01 each.

Article 9.

9. 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 as
may from time to time be determined by
the Company in general meeting, either
generally or with regard to specific
purchases. If purchases are by tender,
tenders shall be available to all Members
alike.

Article 9.

9. 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 as
may from time to time be determined by
the Company in general meeting, either
generally or with regard to specific
purchases. If purchases are by tender,
tenders shall be available to all Members
alike.
[Intentionally deleted]
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Article 10.

10. Subject to the Law and without prejudice
to Article 8, all or any of the special
rights for the time being attached to the
shares or any class of shares may, unless
otherwise provided by the terms of issue
of the shares of that class, from time to
time (whether or not the Company is
being wound up) be varied, modified or
abrogated either with the consent in
writing of the holders of not less than
three-fourths in nominal value of the
issued shares of that class or with the
sanction of a special resolution passed at
a separate general meeting of the holders
of the shares of that class. To every such
separa te genera l meet ing a l l the
provisions of these Articles relating to
general meetings of the Company shall,
mutatis mutandis, apply, but so that:

Article 10.

10. Subject to the LawAct and without
prejudice to Article 8, all or any of the
special rights for the time being attached
to the shares or any class of shares may,
unless otherwise provided by the terms
of issue of the shares of that class, from
time to time (whether or not the
Company is being wound up) be varied,
modified or abrogated either with the
consent in writing of the holders
Members together holding of not less
than three fourths in nominal value of the
voting rights of issued shares of that
class or with the sanction of a special
resolution passed at a separate general
meeting of the holders of the shares of
that class. To every such separate general
meeting all the provisions of these
Articles relating to general meetings of
the Company shall, mutatis mutandis,
apply, but so that:
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Article 16.

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

Article 16.

16. Every share certificate shall be issued
under the Seal or a facsimile thereof or
with the Seal printed thereon and shall
specify the number and class and
distinguishing numbers (if any) of the
shares to which it relates, and the amount
paid up thereon and may otherwise be in
such form as the Directors may from
time to time determine. The seal of the
Company may only be affixed or
imprinted to a share certificate with the
authority of the Directors, or be executed
under the signature of appropriate
officials with statutory authority, unless
otherwise determined by the Directors.
N o c e r t i f i c a t e s h a l l b e i s s u e d
representing shares of more than one
class. The Board may by resolution
determine, either generally or in any
particular case or cases, that any
signatures on any such certificates (or
certificates in respect of other securities)
need not be autographic but may be
affixed to such certificates by some
mechanical means or may be printed
thereon.

Article 29.

29. No Member shall be entitled to receive
any dividend or bonus or to be present
and vote (save as proxy for another
Member) at any general meeting either
personally or by proxy, or be reckoned in
a quorum, or exercise any other privilege
as a Member until all calls or instalments
due by him to the Company, whether
alone or jointly with any other person,
together with interest and expenses (if
any) shall have been paid.

Article 29.

29. No Member shall be entitled to receive
any dividend or bonus or to be present,
speak and vote (save as proxy for
another Member) at any general meeting
either personally or by proxy, or be
reckoned in a quorum, or exercise any
other privilege as a Member until all
calls or instalments due by him to the
Company, whether alone or jointly with
any other person, together with interest
and expenses (if any) shall have been
paid.
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Article 44.

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

Article 44.

44. The Register and branch register of
Members, as the case may be,Except
when the Register is closed, the Register
in Hong Kong shall be open to inspection
for at least two (2) hours during business
hours by Members without charge or by
any other person, upon a maximum
payment of $2.50 or such lesser sum
specified by the Board, at the Office or
such other place at which the Register is
kept in accordance with the LawAct or,
if appropriate, upon a maximum payment
of $1.00 or such lesser sum specified by
the Board at the Registration Office. The
Register including any overseas or local
or other branch register of Members may,
a f t e r no t i c e ha s been g iven by
advertisement in an appointed newspaper
or any other newspapers in accordance
with the requirements of any Designated
Stock Exchange or by any electronic
means in such manner as may be
accepted by the Designated Stock
Exchange to that effect, be closed at
such times or for such periods not
exceeding in the whole thirty (30) days
in each year as the Board may determine
and either generally or in respect of any
class of shares. and by sending a Notice
to the Members, which may be extended
for no more than another thirty (30) days
in respect of any year by an ordinary
resolution of the Members passed in that
year in accordance with section 632 of
the Companies Ordinance (Chapter 622
of the laws of Hong Kong).
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Article 54.

54. A person becoming entitled to a share by
reason of the death or bankruptcy or
winding up of a Member shall be entitled
to the same dividends and other
advantages to which he would be
entitled if he were the registered holder
of the share. However, the Board may, if
it thinks fit, withhold the payment of any
dividend payable or other advantages in
respect of such share until such person
shall become the registered holder of the
share or shall have effectually transferred
such sha re , bu t , sub j ec t t o th e
requirements of Article 72(2) being met,
such a person may vote at meetings.

Article 54.

54. A person becoming entitled to a share by
reason of the death or bankruptcy or
winding up of a Member shall be entitled
to the same dividends and other
advantages to which he would be entitled
if he were the registered holder of the
share. However, the Board may, if it
thinks fit, withhold the payment of any
dividend payable or other advantages in
respect of such share until such person
shall become the registered holder of the
share or shall have effectually transferred
such sha r e , bu t , s ub j e c t t o th e
requirements of Article 72(2) being met,
such a person may attend, speak and vote
at meetings.

Article 56.

56. An annual general meeting of the
Company shall be held in each year
other than the year of the Company’s
adoption of these Articles (within a
period of not more than fifteen (15)
months after the holding of the last
preceding annual general meeting or not
more than eighteen (18) months after the
date of adoption of these Articles, unless
a longer period would not infringe the
rules of the Designated Stock Exchange,
if any) at such time and place as may be
determined by the Board.

Article 56.

56. An annual general meeting of the
Company shall be held in each financial
year other than the financial year of the
Company’s adoption of these Articles
(and such annual general meeting must
be held within a period of not more than
fifteen (15six (6) months after the
holding end of the last preceding annual
general meeting or not more than
eighteen (18) months after the date of
adoption of these Articles, Company’s
financial year (unless a longer period
would not infringe the rules of the
Designated Stock Exchange, if any) at
such t ime and place as may be
determined by the Board.
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Article 57

57. Each general meeting, other than an
annual general meeting, shall be called
an extraordinary general meet ing.
General meetings may be held in any
part of the world as may be determined
by the Board.

Article 57

57. Each general meeting, other than an
annual general meeting, shall be called
an extraordinary general meet ing.
General meetings may be held in any
part of the world as may be determined
by the Board. A general meeting of the
Members or any class thereof may be
held by means of such telephone, video,
electronic or other communication
f a c i l i t i e s a s pe rm i t a l l p e r s on s
p a r t i c i p a t i n g i n t h e mee t i n g t o
c o mm u n i c a t e w i t h e a c h o t h e r
simultaneously and instantaneously, and
participation in such a meeting shall
constitute presence at such meetings.

N/A Article 57A.

57A. All general meetings (including an
a n n u a l g e n e r a l m e e t i n g , a n
extraordinary general meeting, or any
adjournment or postponement thereof)
may be held at such time, and (i) as a
Physical Meeting in any part of the
world and at one or more locations as
provided in Article 64A, (ii) as a
Hybr id Mee t ing or ( i i i ) a s an
Elec t ron ic Mee t ing , as may be
determined by the Board in its absolute
discretion.
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Article 58.

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

Article 58.

58. The Board may whenever it thinks fit
call extraordinary general meetings. Any
one or more Members holding at the date
of deposit of the requisition, Shares in
the share capital of the Company that
represent not less than one-tenth of the
paid up capital of the Company carrying
the right of voting rights at general
meetings of the Company on a one vote
per Share basis and shall at all times
have the right, by written requisition to
the Board or the Secretary of the
Company, to require an extraordinary
general meeting to be called by the
Board for the transaction of any business
o r r e s o l u t i o n sp e c i f i e d i n su ch
requisition; and such meeting shall be
held within two (2) months after the
deposit of such requisition. If within
twenty one (21) days of such deposit the
Board fails to proceed to convene such
meeting the requisitionist(s) himself
(themselves) may do so convene a
Physical Meeting at only one location
which will be the Principal Meeting
Place 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.

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

– 29 –



Article 59.(1)

59.(1) An annual general meeting must be
called by Notice of not less than
twenty-one (21) clear days and not
less than twenty (20) clear business
days. All other general meetings
(including an extraordinary general
meeting) must be called by Notice of
not less than fourteen (14) clear days
and not less than ten (10) clear
business days but if permitted by the
ru les of the Des igna ted Stock
Exchange, a general meeting may be
called by shorter notice, subject to the
Law, if it is so agreed:

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

(b) in the case of any other
meeting, by a majority in
number o f the Members
having the right to attend and
vote at the meeting, being a
majority together representing
not less than ninety five per
cent. (95%) of the total voting
rights at the meeting of all the
Members.

Article 59.(1)

59.(1) An annual general meeting must be
called by Notice of not less than
twenty-one (21) clear days and not
less than twenty (20) clear business
days. All other general meetings
(including an extraordinary general
meeting) must be called by Notice of
not less than fourteen (14) clear days
and not less than ten (10) clear
business days but if permitted by the
ru les of the Des igna ted Stock
Exchange, a general meeting may be
called by shorter notice, subject to the
LawAct, if it is so agreed:

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

(b) in the case of any other
meeting, by a majority in
number o f the Members
having the right to attend,
speak and vote at the meeting,
being a majority together
representing not less than
ninety five per cent. (95%) of
the total voting rights at the
meeting of all the Members.
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Article 59.(2)

59.(2) The notice shall specify the time and
place of the meeting and particulars of
resolutions to be considered at the
meeting and, in case of special
business, the general nature of the
business. The notice convening an
annual general meeting shall specify
the meeting as such. Notice of every
general meeting shall be given to all
Members other than to such Members
as, under the provisions of these
Articles or the terms of issue of the
shares they hold, are not entitled to
rece ive such not ices f rom the
Company, to all persons entitled to a
share in consequence of the death or
bankruptcy or winding up of a
Member and to each of the Directors
and the Auditors.

Article 59.(2)

59.(2) The notice shall specify the time and
place of the meeting and particulars of
resolutions to be considered at the
meeting and, in case of special
business, the general nature of the
business. The Notice shall specify (a)
the time and date of the meeting, (b)
save for an Electronic Meeting, the
place of the meeting and if there is
more than one Meeting Locations as
determined by the Board pursuant to
Article 64A, the principal place of the
meeting (the ‘‘Principal Meeting
Place’’), (c) if the general meeting is
to be a Hybrid Meeting or an
Electronic Meeting, the Notice shall
include a statement to that effect and
with details of the electronic facilities
for attendance and participation by
electronic means at the meeting or
where such details will be made
available by the Company prior to the
meeting, (d) particulars of resolutions
to be considered at the meeting and,
(e) in case of special business, the
general nature of the business. The
period of Notice shall be exclusive of
the day on which it is served or
deemed to be served and exclusive of
the day on which the meeting is to be
held. The noticeNotice convening an
annual general meeting shall specify
the meeting as such. Notice of every
general meeting shall be given to all
Members other than to such Members
as, under the provisions of these
Articles or the terms of issue of the
shares they hold, are not entitled to
rece ive such not ices f rom the
Company, to all persons entitled to a
share in consequence of the death or
bankruptcy or winding up of a
Member and to each of the Directors
and the Auditors.
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N/A Article 61A.

61A. All Members have the right to (a)
speak at a general meeting; and (b)
vote at a general meeting except where
a Member is required, by the rules of
the Designated Stock Exchange, to
abstain from voting to approve the
matter under consideration.

Article 62.

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

Article 62.

62. If within thirty (30) minutes (or such
longer time not exceeding one hour as
the chairman of the meeting may
determine to wait) after the time
appointed for the meeting a quorum is
not present, the meeting, if convened on
the requisition of Members, shall be
dissolved. In any other case it shall stand
adjourned to the same day in the next
week at the same time and (where
applicable) same place(s) or to such time
and (where applicable) place(s) and in
such form and manner as the chairman of
the meeting (or in default, the Board)
may determine. If at such adjourned
meeting a quorum is not present within
half an hour from the time appointed for
holding the meeting, the meeting shall be
dissolved.

N/A Article 63A.

63A. If the chairman of the meeting is
participating in the general meeting
using an electronic facility or facilities
and becomes unable to participate in
the genera l meet ing using such
electronic facility or facilities, another
person (determined in accordance with
Article 63 above) shall preside as
chairman of the general meeting unless
and until the original chairman of the
general meeting is able to participate in
the general meeting using the electronic
facility or facilities.
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Article 64.

64. The chairman may, with the consent of
any meeting at which a quorum is
present (and shall if so directed by the
meeting), adjourn the meeting from time
to time and from place to place as the
meeting shall determine, but no business
shall be transacted at any adjourned
meeting other than the business which
might lawfully have been transacted at
the meeting had the adjournment not
taken place . When a meet ing is
adjourned for fourteen (14) days or
more, at least seven (7) clear days’
notice of the adjourned meeting shall be
given specifying the time and place of
the adjourned meeting but it shall not be
necessary to specify in such notice the
nature of the business to be transacted at
the adjourned meeting and the general
nature of the business to be transacted.
Save as aforesaid, it shall be unnecessary
to give notice of an adjournment.

Article 64.

64. Subject to Article 64C, The the chairman
of the general meeting may, with the
consent of any meeting at which a
quorum is present (and shall if so
directed by the meeting), adjourn the
mee t i n g f r om t ime t o t ime ( o r
indefinitely) and/or from place(s) to
place(s) and/or from one form to another
(a Physical Meeting, a Hybrid Meeting or
an Electronic Meeting) as the meeting
shall determine, but no business shall be
transacted at any adjourned meeting other
than the business which might lawfully
have been transacted at the meeting had
the adjournment not taken place. When a
meeting is adjourned for fourteen (14)
days or more, at least seven (7) clear
days’ notice of the adjourned meeting
shall be given specifying the details set
out in Article 59(2) the time and place of
the adjourned meeting but it shall not be
necessary to specify in such notice the
nature of the business to be transacted at
the adjourned meeting and the general
nature of the business to be transacted.
Save as aforesaid, it shall be unnecessary
to give notice of an adjournment.
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N/A Article 64A.(1)

64A.(1) The Board may, at its absolute
discretion, arrange for persons
entitled to attend and speak at a
general meet ing to do so by
s imu l t a n e ou s a t t e n d a n c e a nd
participation by means of electronic
fac i l i t ies a t such locat ion or
locations (‘‘Meeting Location(s)’’)
determined by the Board at its
absolute discretion. Any Member or
a n y p r o x y a t t e n d i n g a n d
participating in such way or any
Member or any proxy participating
in an Electronic Meeting or a Hybrid
Meeting by means of electronic
facilities is deemed to be present at
and shall be counted in the quorum
of the meeting.

N/A Article 64A.(2)

64A.(2) All general meetings are subject to
the following:

(a) where a Member is attending
at a Meeting Location and/or
in the case of a Hybrid
Meeting, the meeting shall be
treated as having commenced
as if it has commenced at the
Principal Meeting Place;
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(b) Members present in person
(or, in the case of a Member
being a corporation or clearing
house, by its duly authorised
representative) or by proxy at
a Meeting Location and/or
Members participating in an
Elec t ron ic Meet ing or a
Hybrid Meeting by means of
electronic facilities shall be
counted in the quorum for and
entitled to speak and vote at
the meeting in question, and
that meeting shall be duly
constituted and its proceedings
are valid provided that the
chairman of the meeting is
s a t i s f i e d t h a t a d e q u a t e
e l e c t r o n i c f a c i l i t i e s a r e
ava i l ab l e th roughou t the
me e t i n g t o e n s u r e t h a t
Members a t a l l Meet ing
Loc a t i o n s a nd Membe r s
participating in an Electronic
Meeting or a Hybrid Meeting
by mean s o f e l e c t r on i c
f a c i l i t i e s a r e a b l e t o
simultaneously participate in
the business for which the
meeting has been convened
and communicate with each
other s imul taneous ly and
instantaneously;
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(c) where Members a t tend a
meeting by being present at
one of the Meeting Locations
a n d / o r w h e r e M emb e r s
participating in an Electronic
Meeting or a Hybrid Meeting
by mean s o f e l e c t r o n i c
facilities, a failure (for any
reason) of the electronic
facilities or communication
equipment , o r any other
failure in the arrangements for
enabling those in a Meeting
Loca t i on o the r than the
Principal Meeting Place to
participate in the business for
which the meeting has been
convened or in the case of an
Elec t ron ic Mee t ing or a
Hybrid Meeting, the inability
of one or more Members or
proxies to access, or continue
to access , the e lec t ronic
facil it ies despite adequate
electronic facilities having
b e e n m a d e a v a i l a b l e
throughout the meeting by the
Company, shall not affect the
validity of the meeting or the
resolutions passed, or any
business conducted there or
any action taken pursuant to
such business provided that
there is a quorum present
throughout the meeting; and

(d) i f a n y o f t h e Me e t i n g
Loca t ions i s outs ide the
jurisdiction of the Principal
Meeting Place and/or in the
case of a Hybrid Meeting,
unless otherwise stated in the
Notice, the provisions of these
Articles concerning the service
and giving of Notice for the
meeting, and the time for
lodging proxies, shall apply
by reference to the Principal
Meeting Place; and in the case
of an Electronic Meeting, the
time for lodging proxies shall
be as stated in the Notice for
the meeting.
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N/A Article 64B.

64B. The Board and, at any general meeting,
the chairman of the meeting may from
time to time make arrangements for
managing attendance, speaking and/or
participation and/or voting at the
Principal Meeting Place, any Meeting
Location(s) and/or participation in an
Electronic Meeting or a Hybrid Meeting
by means of electronic facili ties
(whether involving the issue of tickets
or some other means of identification,
passcode, seat reservation, electronic
voting or otherwise) as it shall in its
absolute discretion consider appropriate,
and may from time to time change any
such arrangements, provided that a
Member who, pursuan t to such
arrangements, is not entitled to attend,
in person or by proxy, at any Meeting
Location shall be entitled so to attend
at one of the other Meeting Locations;
and the entitlement of any Member so
to attend the meeting, adjourned
meeting or postponed meeting at such
Meeting Location or Meeting Locations
s h a l l b e s u b j e c t t o a n y s u c h
arrangement as may be for the time
being in force and by the Notice of
meeting or adjourned meeting or
postponed meeting stated to apply to
the meeting.
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N/A Article 64C

64C. If it appears to the chairman of the
general meeting that:

(a) the electronic facilities at the
Principal Meeting Place or at such
other Meeting Location(s) at
which the meet ing may be
attended have become inadequate
for the purposes referred to in
Article 64A(1) or are otherwise
not sufficient to allow the meeting
to be conducted substantially in
accordance with the provisions set
out in the Notice of the meeting;
or

(b) in the case of an Electronic
Meeting or a Hybrid Meeting,
electronic facilities being made
available by the Company have
become inadequate; or

(c) it is not possible to ascertain the
view of those present or to give
all persons entitled to do so a
r e a s o n a b l e o p p o r t u n i t y t o
communicate and/or vote at the
meeting; or

(d) there is violence or the threat of
violence, unruly behaviour or
other disruption occurring at the
meeting or it is not possible to
secure the proper and orderly
conduct of the meeting;

then, without prejudice to any other
power which the chairman of the
meeting may have under these Articles
or at common law, the chairman may,
at his/her absolute discretion, without
the consent of the meeting, and before
or after the meeting has started and
irrespective of whether a quorum is
present, interrupt or adjourn the
meeting (including adjournment for
inde f in i t e pe r iod ) . A l l bus iness
conducted at the meeting up to the time
of such adjournment shall be valid.
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N/A Article 64D.

64D. The Board and, at any general meeting,
the chairman of the general meeting
may make any arrangement and impose
any requirement or restriction as the
Board or the chairman of the general
meeting, as the case may be, considers
appropriate to ensure the security and
o r d e r l y c ondu c t o f a mee t i n g
( i n c l u d i n g , w i t h o u t l im i t a t i o n ,
requirements for evidence of identity to
be produced by those attending the
meeting, the searching of their personal
property and the restriction of items
that may be taken into the meeting
place, determining the number and
frequency of and the time allowed for
questions that may be raised at a
meeting). Members shall also comply
with all requirements or restrictions
imposed by the owner of the premises
at which the general meeting is held.
Any decision made under this Article
shall be final and conclusive and a
person who refuses to comply with any
such arrangements, requirements or
restrictions may be refused entry to the
meeting or ejected (physically or
e lec t ronica l ly) f rom the genera l
meeting.
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N/A Article 64E

64E. If, after the sending of Notice of a
general meeting but before the general
me e t i n g i s h e l d , o r a f t e r t h e
adjournment of a general meeting but
before the adjourned general meeting is
held (whether or not Notice of the
adjourned meeting is required), the
Directors, in their absolute discretion,
consider that it is inappropriate,
imp r a c t i c a b l e , u n r e a s o n a b l e o r
undesirable for any reason to hold the
general meeting on the date or at the
time or place or by means of electronic
facilities specified in the Notice calling
the meeting, they may change or
postpone the meeting to another date,
time and/or place and/or change the
electronic facilities and/or change the
form of the meeting (a Physical
Meeting, an Electronic Meeting or a
Hybrid Meeting) without approval from
the Members. Without prejudice to the
general i ty of the foregoing, the
Directors shall have the power to
provide in every Notice calling a
general meeting the circumstances in
which a postponement of the relevant
g e n e r a l m e e t i n g m a y o c c u r
automatically without further notice,
including without limitation where a
number 8 or higher typhoon signal,
black rainstorm warning or other
similar event is in force at any time, or
that there is an outbreak of pandemic
that, in the opinion of the Board, cause
the Company unable to hold the
relevant general meeting, on the day of
the meeting (such circumstances, the
‘‘Circumstances’’). This Article shall
be subject to the following:
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(a) when a meeting is so postponed
due to one or more of the
Circumstances as set out in the
original Notice of a general
meet ing, the Company shal l
endeavour to post a notice of such
postponement with a new date for
the postponed general meeting (if
such new date has not yet been
provided in the original Notice of
the general meeting) on the
Company’s website as soon as
practicable (provided that failure
to post such a notice shall not
affect the automatic postponement
of such meeting), but otherwise
the Company shall, in accordance
w i t h p a r a g r a p h ( c ) b e l ow ,
endeavor to publish a new Notice
of a postponed general meeting;

(b) when only the form of the meeting
or electronic facilities as specified
in the Notice are changed, while
other details of the Notice remain
unchanged, the Board shall notify
the Members of details of such
change in such manner as the
Board may determine;
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(c) subject to paragraphs (a) and (b)
above , when a meet ing is
p o s t p o n e d o r c h a n g e d i n
accordance with this Article,
subject to and without prejudice
to Article 64, unless already
specified in the original Notice
of the meeting, the Board shall
fix the date, time, place (if
a pp l i c a b l e ) a nd e l e c t r o n i c
facilities (if applicable) for the
postponed or changed meeting
and shall notify the Members of
such details in such manner as
the Board may determine and in
compliance with the notice
requirements under Article 59;
further all proxy forms shall be
valid (unless revoked or replaced
by a new proxy) if they are
received as required by these
Articles not less than forth-eight
(48) hours before the time of the
postponed or changed meeting;
and

(d) notice of the business to be
transacted at the postponed or
changed meeting shall not be
r e q u i r e d , n o r s h a l l a n y
accompanying documents be
required to be recirculated,
provided that the business to be
transacted at the postponed or
changed meeting is the same as
that set out in the original Notice
of general meeting circulated to
the Members.
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N/A Article 64F.

64F. All persons seeking to attend and
participate in an Electronic Meeting or
a Hybrid Meeting shall be responsible
for maintaining adequate facilities to
enable them to do so. Subject to Article
64C, any inability of a person or
persons to attend or participate in a
general meeting by way of electronic
facilities shall not invalidate the
proceedings of and/or resolutions
passed at that meeting.

N/A Article 64G.

64G. Without prejudice to other provisions in
Article 64, a Physical Meeting may
also be held by means of such
t e l e p ho n e , e l e c t r o n i c o r o t h e r
communication facilities permitting all
persons participating in the meeting to
c ommun i c a t e w i t h e a c h o t h e r
simultaneously and instantaneously,
and participation in such a meeting
shall constitute presence in person at
such meeting.
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Article 66.(2)

66.(2) Where a show of hands is allowed,
before or on the declaration of the
result of the show of hands, a poll
may be demanded:

(a) by at least three Members
present in person or in the
case of a Member being a
co rpo r a t i on by i t s du l y
authorised representative or by
proxy for the time being
en t i t l e d t o vo t e a t t h e
meeting; or

(b) by a Member or Members
present in person or in the
case of a Member being a
co rpo r a t i on by i t s du l y
authorised representative or by
proxy and representing not
less than one tenth of the total
voting rights of all Members
having the right to vote at the
meeting; or

(c) by a Member or Members
present in person or in the
case of a Member being a
co rpo r a t i on by i t s du l y
authorised representative or by
proxy and holding shares in
the Company conferring a
right to vote at the meeting
being shares on which an
aggregate sum has been paid
up equal to not less than one
tenth of the total sum paid up
on all shares conferring that
right.

Article 66.(2)

66.(2) Where a show of hands is allowed,
before or on the declaration of the
result of the show of hands, a poll
may be demanded:

(a) by at least three Members
present in person or in the case
o f a M em b e r b e i n g a
c o r p o r a t i o n b y i t s d u l y
authorised representative or by
proxy for the time being
entitled to speak and vote at
the meeting; or

(b) by a Member or Members
present in person or in the case
o f a M em b e r b e i n g a
c o r p o r a t i o n b y i t s d u l y
authorised representative or by
proxy and representing not less
than one tenth of the total
voting rights of all Members
having the right to attend,
speak and vote at the meeting;
or

(c) by a Member or Members
present in person or in the case
o f a M em b e r b e i n g a
c o r p o r a t i o n b y i t s d u l y
authorised representative or by
proxy and holding shares in the
Company conferring a right to
attend, speak and vote at the
meeting being shares on which
an aggregate sum has been paid
up equal to not less than one
tenth of the total sum paid up
on all shares conferring that
right.
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Article 71.

71. Where there are joint holders of any
share any one of such joint holders may
vote, either in person or by proxy, in
respect of such share as if he were solely
entitled thereto, but if more than one of
such joint holders be present at any
meeting the vote of the senior holder
who tenders a vote, whether in person or
by proxy, shall be accepted to the
exclusion of the votes of the other joint
holders, and for this purpose seniority
shall be determined by the order in
which the names stand in the Register in
respect of the joint holding. Several
executors or administrators of a deceased
Member in whose name any share stands
shall for the purposes of this Article be
deemed joint holders thereof.

Article 71.

71. Where there are joint holders of any
share any one of such joint holders may
attend, speak and vote, either in person
or by proxy, in respect of such share as
if he were solely entitled thereto, but if
more than one of such joint holders be
present at any meeting the vote of the
senior holder who tenders a vote,
whether in person or by proxy, shall be
accepted to the exclusion of the votes of
the other joint holders, and for this
purpose seniority shall be determined by
the order in which the names stand in the
Register in respect of the joint holding.
Several executors or administrators of a
deceased Member in whose name any
share stands shall for the purposes of this
Article be deemed joint holders thereof.

Article 72.(2)

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

Article 72.(2)

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

Article 73.(1)

73.(1) No Member shall, unless the Board
otherwise determines, be entitled to
attend and vote and to be reckoned in
a quorum at any general meeting
unless he is duly registered and all
calls or other sums presently payable
by him in respect of shares in the
Company have been paid.

Article 73.(1)

73.(1) No Member shall, unless the Board
otherwise determines, be entitled to
attend and, to speak or to vote and to
be reckoned in a quorum at any
general meeting unless he is duly
registered and all calls or other sums
presently payable by him in respect of
shares in the Company have been
paid.
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Article 74.

If:

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

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

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

the objection or error shall not
vitiate the decision of the meeting
or adjourned meeting on any
resolution unless the same is raised
or pointed out at the meeting or, as
the case may be, the adjourned
meeting at which the vote objected
to is given or tendered or at which
the error occurs. Any objection or
error shall be referred to the
chairman of the meeting and shall
only vitiate the decision of the
meeting on any resolution if the
chairman decides that the same may
have affected the decision of the
meeting. The decision of the
chairman on such matters shall be
final and conclusive.

Article 74.

If:

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

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

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

the objection or error shall not
vitiate the decision of the meeting
or adjourned meeting or postponed
meeting on any resolution unless
the same is raised or pointed out at
the meeting or, as the case may be,
the adjourned meeting or postponed
meeting at which the vote objected
to is given or tendered or at which
the error occurs. Any objection or
error shall be referred to the
chairman of the meeting and shall
only vitiate the decision of the
meeting on any resolution if the
chairman decides that the same may
have affected the decision of the
meeting. The decision of the
chairman on such matters shall be
final and conclusive.

Article 75.

75. Any Member 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 Member 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 Member. In addition, a
proxy or proxies representing either a
Member who is an individual or a
Member which is a corporation shall be
entitled to exercise the same powers on
behalf of the Member which he or they
represent as such Member could exercise.

Article 75.

75. Any Member entitled to attend, speak
and vote at a meeting of the Company
shall be entitled to appoint another
person as his proxy to attend, speak and
vote instead of him. A Member who is
the holder of two or more shares may
appoint more than one proxy to represent
him and attend, speak and vote on his
behalf at a general meeting of the
Company or at a class meeting. A proxy
need not be a Member. In addition, a
proxy or proxies representing either a
Member who is an individual or a
Member which is a corporation shall be
entitled to exercise the same powers on
behalf of the Member which he or they
represent as such Member could exercise.
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N/A Article 76A.

76A. The Company may, at its absolute
discret ion, provide an electronic
address or electronic means for the
receipt of any document or information
relating to proxies for a general
meeting (including any instrument of
proxy or invitation to appoint a proxy,
any document necessary to show the
validity of, or otherwise relating to, an
appointment of proxy (whether or not
required under these Articles) and
notice of termination of the authority
of a proxy). If such an electronic
address o r e l ec t ron ic means i s
provided, the Company shall be
deemed to have agreed that any such
document or information (relating to
proxies as aforesaid) may be sent by
electronic means to that address or by
such electronic means of submission,
subject as hereafter provided and
subject to any other limitations or
conditions specified by the Company
when providing the address. The
Company may also from time to time
determine that any such electronic
address may be used generally for such
matters or specifically for particular
meetings or purposes and, if so, the
Company may provide d i f fe ren t
electronic addresses or electronic
means of submission for different
purposes. The Company may also
impo s e any cond i t i o n s on t h e
transmission of and its receipt of such
electronic communications including,
for the avoidance of doubt, imposing
any security or encryption arrangements
as may be specified by the Company
and decide what method should be used
to de te rmine a t wha t t ime the
instruction or notification is treated as
being received by the Company. If any
document or information required to be
sent to the Company under this Article
is sent to the Company by electronic
means, such document or information is
not treated as validly delivered to or
deposited with the Company if the
same is not received by the Company
at its designated electronic address or
via electronic means of submission
provided in accordance with this
Article or if no electronic address or
electronic means of submission is so
designated by the Company for the
r e c e i p t o f s u c h d o c um e n t o r
information.
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Article 77.

77. The instrument appointing a proxy and
(if required by the Board) the power of
attorney or other authority (if any) under
which it is signed, or a certified copy of
such power or authority, shall be
delivered to such place or one of such
places (if any) as may be specified for
that purpose in or by way of note to or
in any document accompanying the
notice convening the meeting (or, if no
place is so specified at the Registration
Office or the Office, as may be
appropriate), not less than forty eight
(48) hours before the time appointed for
holding the meeting or adjourned
meeting at which the person named in
the instrument proposes to vote. No
instrument appointing a proxy shall be
valid after the expiration of twelve (12)
months from the date named in it as the
date of its execution, except at an
adjourned meeting in cases where the
meeting was originally held within
twelve (12) months from such date.
Delivery of an instrument appointing a
proxy shall not preclude a Member from
attending and voting in person at the
meeting convened and in such event, the
instrument appointing a proxy shall be
deemed to be revoked.

Article 77.

77. The instrument appointing a proxy and
(if required by the Board) the power of
attorney or other authority (if any) under
which it is signed, or a certified copy of
such power or authority, shall be
delivered to such place or one of such
places (if any) as may be specified for
that purpose in or by way of note to or
in any document accompanying the
notice convening the meeting (or, if no
place is so specified at the Registration
Office or the Office, as may be
appropriate), or if the Company has
provided an electronic address or
electronic means of submission in
accordance with the preceding paragraph,
shall be received at the electronic address
specified or via electronic means of
submission, not less than forty eight (48)
hours before the time appointed for
holding the meeting or adjourned
meeting or postponed meeting at which
the person named in the instrument
proposes to vote . No ins t rument
appointing a proxy shall be valid after
the expiration of twelve (12) months
from the date named in it as the date of
its execution, except at an adjourned
meeting or a postponed meeting in cases
where the meeting was originally held
within twelve (12) months from such
da t e . De l i ve ry o f an in s t rumen t
appointing a proxy shall not preclude a
Member from attending and voting in
person at the meeting convened and in
such event, the instrument appointing a
proxy shall be deemed to be revoked.
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Article 78.

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

Article 78.

78. Instruments of proxy shall be in any
common form or in such other form as
the Board may approve (provided that
this shall not preclude the use of the two
way form) and the Board may, if it
thinks fit, send out with the notice of any
meeting forms of instrument of proxy for
use at the meeting. The instrument of
proxy shall be deemed to confer
authority to attend, speak and vote on
any amendment of a resolution put to the
meeting for which it is given as the
proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated
therein, be valid as well for any
adjournment or postponement of the
meeting as for the meeting to which it
relates. The Board may decide, either
generally or in any particular case, to
treat a proxy appointment as valid
notwithstanding that the appointment or
any of the information required under
these Articles has not been received in
accordance with the requirements of
these Articles. Subject to aforesaid, if
the proxy appointment and any of the
information required under these Articles
is not received in the manner set out in
these Articles, the appointee shall not be
entitled to vote in respect of the shares in
question.
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Article 79.

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

Article 79.

79. A vote given in accordance with the
terms of an instrument of proxy shall be
valid notwithstanding the previous death
or insanity of the principal, or revocation
of the instrument of proxy or of the
authority under which it was executed,
provided that no intimation in writing of
such death, insanity or revocation shall
have been received by the Company at
the Office or the Registration Office (or
such other place as may be specified for
the delivery of instruments of proxy in
the notice convening the meeting or other
document sent therewith) two (2) hours
at least before the commencement of the
meet ing or adjourned meet ing or
pos tponed meet ing, a t which the
instrument of proxy is used.
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Article 81.(2)

81.(2) If a clearing house (or its nominee(s)),
being a corporation, is a Member, it
may authorise such persons as it
thinks fit to act as its representatives
at any meeting of the Company or at
any meeting of any class of Members
provided that, if more than one person
is so authorised, the authorisation
shall specify the number and class of
shares in respect of which each such
representative is so authorised. Each
person so authorised under the
provisions of this Article shall be
deemed to have been duly authorised
without further evidence of the facts
and be entitled to exercise the same
rights and powers on behalf of the
clearing house (or its nominee(s)) as
if such person was the registered
holder of the shares of the Company
held by the clearing house (or its
nominee(s)) including, where a show
of hands is allowed, the right to vote
individually on a show of hands.

Article 81.(2)

81.(2) If a clearing house (or its nominee(s)),
being a corporation, is a Member, it
may authorise such persons as it
thinks fit to act as its representatives
at any meeting of the Company or at
any meeting of any class of Members,
or (where appropriate and subject to
the Act) at any meeting of creditors of
the Company, provided that, if more
than one person is so authorised, the
authorisation shall specify the number
and class of shares in respect of which
each such representa t ive is so
authorised. Each person so authorised
under the provisions of this Article
shall be deemed to have been duly
authorised without further evidence of
the facts and be entitled to exercise
the same rights and powers on behalf
o f the c l ea r ing house (o r i t s
nominee(s)) as if such person was the
registered holder of the shares of the
Company held by the clearing house
(or its nominee(s)) including, where a
show of hands is allowed, the right to
vote individually on a show of hands
and the right to speak.
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Article 82.

82. A resolution in writing signed (in such
manner as to indicate, expressly or
impliedly, unconditional approval) by or
on behalf of all persons for the time
being entitled to receive notice of and to
attend and vote at general meetings of
the Company shall, for the purposes of
these Articles, be treated as a resolution
duly passed at a general meeting of the
Company and, where relevant, as a
special resolution so passed. Any such
resolution shall be deemed to have been
passed at a meeting held on the date on
which it was signed by the last Member
to sign, and where the resolution states a
date as being the date of his signature
thereof by any Member the statement
shall be prima facie evidence that it was
signed by him on that date. Such a
resolution may consist of several
documents in the like form, each signed
by one or more relevant Members.

Article 82.

82. A resolution in writing signed (in such
manner as to indicate, expressly or
impliedly, unconditional approval) by or
on behalf of all persons for the time
being entitled to receive notice of and to
attend, speak and vote at general
meetings of the Company shall, for the
purposes of these Articles, be treated as a
resolution duly passed at a general
meeting of the Company and, where
relevant, as a special resolution so
passed. Any such resolution shall be
deemed to have been passed at a meeting
held on the date on which it was signed
by the last Member to sign, and where
the resolution states a date as being the
date of his signature thereof by any
Member the statement shall be prima
facie evidence that it was signed by him
on that date. Such a resolution may
consist of several documents in the like
form, each signed by one or more
relevant Members.

Article 83.(3)

83.(3) The Directors shall have the power
from time to time and at any time to
appoint any person as a Director
either to fill a casual vacancy on the
Board or as an addition to the existing
Board. Any Director appointed by the
Board to fill a casual vacancy shall
hold office until the first general
mee t ing of Members a f te r h i s
appointment and be subject to re-
election at such meeting and 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.

Article 83.(3)

83.(3) The Directors shall have the power
from time to time and at any time to
appoint any person as a Director either
to fill a casual vacancy on the Board
or as an addition to the existing
Board. Any Director appointed by the
Board to fill a casual vacancy shall
hold office until the first annual
general meeting of Members after his
appointment and be subject to re-
election at such meeting and any
Director appointed by the Board as an
addition to the existing Board shall
hold office only until the next
followingfirst annual general meeting
of the Company after his appointment
and shall then be eligible for re-
election.
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Article 83.(5)

83.(5) The Members may, at any general
meet ing convened and held in
accordance with these Articles, by
ordinary resolution remove a Director
at any time before the expiration of
his period of office notwithstanding
anything to the contrary in these
Articles or in any agreement between
the Company and such Director (but
without prejudice to any claim for
damages under any such agreement).

Article 83.(5)

83.(5) The Members may, at any general
meet ing convened and held in
accordance with these Articles, by
ordinary resolution remove a Director
(including a managing Director or
other executive Director) at any time
before the expiration of his periodterm
of office notwithstanding anything to
the contrary in these Articles or in any
agreement between the Company and
such Director (but without prejudice
to any claim for damages under any
such agreement).

Article 85.

85. No person other than a Director retiring
at the meeting shall, unless recommended
by the Directors for election, be eligible
for election as a Director at any general
meeting unless a Notice signed by a
Member (other than the person to be
proposed) duly qualified to attend and
vote at the meeting for which such notice
is given of his intention to propose such
person for election and also a Notice
signed by the person to be proposed of
his willingness to be elected shall have
been lodged at the head office or at the
Registration Office provided that the
minimum length of the period, during
which such Notice(s) are given, shall be
at least seven (7) days and that (if the
Notices are submitted after the despatch
of the notice of the general meeting
appointed for such election) the period
for lodgment of such Notice(s) shall
commence on the day after the despatch
of the notice of the general meeting
appointed for such election and end no
later than seven (7) days prior to the date
of such general meeting.

Article 85.

85. No person other than a Director retiring
at the meeting shall, unless recommended
by the Directors for election, be eligible
for election as a Director at any general
meeting unless a Notice signed by a
Member (other than the person to be
proposed) duly qualified to attend, speak
and vote at the meeting for which such
notice is given of his intention to
propose such person for election and also
a Notice signed by the person to be
proposed of his willingness to be elected
shall have been lodged at the head office
or at the Registration Office provided
that the minimum length of the period,
during which such Notice(s) are given,
shall be at least seven (7) days and that
(if the Notices are submitted after the
despatch of the notice of the general
meeting appointed for such election) the
period for lodgment of such Notice(s)
shall commence on the day after the
despatch of the notice of the general
meeting appointed for such election and
end no later than seven (7) days prior to
the date of such general meeting.
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Article 147.

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

Article 147.

147. The Board shall cause true accounts to
be kept of the sums of money received
and expended by the Company, and the
matters in respect of which such receipt
and expenditure take place, and of the
property, assets, credits and liabilities of
the Company and of all other matters
required by the LawAct or necessary to
give a true and fair view of the
Company’s affairs and to explain its
transactions. The financial year end of
the Company shall be 31 December in
each calendar year or as otherwise
determined by the Board.

Article 152.

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

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

Article 152.

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

152.(2) The Members may, at any general
meeting convened and held in
accordance with these Articles, by
specialordinary resolution remove the
Auditor at any time before the
expiration of his term of office and
shall by ordinary resolution at that
meeting appoint another Auditor in
his stead for the remainder of his
term.
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Article 154.

154. The remuneration of the Auditor shall
be fixed by the Company in general
meeting or in such manner as the
Members may determine.

Article 154.

154. The remuneration of the Auditor shall
be fixed by the Company in general
meeting by ordinary resolution or in
such manner as the Members may
determine.

Article 161.

161. For the purposes of these Articles, a
facsimile or electronic transmission
message purporting to come from a
holder of shares or, as the case may be,
a Director or alternate Director, or, in
the case of a corporation which is a
holder of shares from a director or the
secretary thereof or a duly appointed
a t t o r n e y o r d u l y a u t h o r i s e d
representative thereof for it and on its
behalf, shall in the absence of express
evidence to the contrary available to the
person relying thereon at the relevant
time be deemed to be a document or
instrument in writing signed by such
holder or Director or alternate Director
in the terms in which it is received.

Article 161.

161. For the purposes of these Articles, a
facsimile or electronic transmission
message purporting to come from a
holder of shares or, as the case may be,
a Director or alternate Director, or, in
the case of a corporation which is a
holder of shares from a director or the
secretary thereof or a duly appointed
a t t o r n e y o r d u l y a u t h o r i s e d
representative thereof for it and on its
behalf, shall in the absence of express
evidence to the contrary available to the
person relying thereon at the relevant
time be deemed to be a document or
instrument in writing signed by such
holder or Director or alternate Director
in the terms in which it is received. The
signature to any notice or document to
be given by the Company may be
written, printed or made electronically.

Article 162.(2)

162.(2) A resolution that the Company be
wound up by the court or be wound
up voluntarily shall be a special
resolution.

Article 162.(2)

162.(2) A resolution that the Company be
wound up by the court or be wound
up voluntarily shall be a special
resolution.
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Peiport Holdings Ltd.
彼岸控股有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2885)

NOTICE IS HEREBY GIVEN that the annual general meeting (the ‘‘AGM’’) of Peiport
Holdings Ltd. (the ‘‘Company’’) will be held at 17/F., Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong on Friday, 9 June 2023, at 10:00 a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements of the
Company and its subsidiaries and the reports of the directors and independent
auditor of the Company for the year ended 31 December 2022;

2. (a) To approve the declaration and payment of a final dividend of HK1.35 cents per
share of the Company out of the share premium account of the Company (the
‘‘Final Dividend’’) to shareholders of the Company whose names appear on the
register of members of the Company on the record date fixed by the board of
directors of the Company for determining the entitlements to the Final
Dividend;

(b) To authorise any director of the Company to take such action, do such things
and execute such further documents as the director of the Company may at his
absolute discretion consider necessary or desirable for the purpose of or in
connection with the implementation of the payment of the Final Dividend;

3. (a) To re-elect Mr. YEUNG Chun Tai as an executive director of the Company;

(b) To re-elect Mr. HOU Min as an independent non-executive director of the
Company;

4. To authorise the board of directors of the Company to fix the remuneration of the
directors of the Company;

5. To re-appoint Ernst & Young as auditor of the Company and to authorise the board
of directors of the Company to fix its remuneration;
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As special business, to consider and, if thought fit, pass with or without amendments, the
following resolutions as ordinary resolutions:

6. ‘‘THAT

(a) subject to paragraph (c) below, the exercise by the directors of the Company
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and otherwise deal with additional shares or securities
convertible into shares, options, warrants or similar rights to subscribe for any
shares, and to make or grant offers, agreements and options which might require
the exercise of such power be and is hereby generally and unconditionally
approved;

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

(c) the aggregate number of shares of the Company allotted and issued or agreed
conditionally or unconditionally to be allotted (whether pursuant to options or
otherwise) by the directors of the Company pursuant to the approval in
paragraph (a) above, otherwise than pursuant to (i) a Rights Issue (as
hereinafter defined); or (ii) the exercise of options under any share option
scheme or similar arrangement for the time being adopted for the grant or issue
to officers and/or employees of the Company and/or any of its subsidiaries of
shares of the Company or right to acquire shares of the Company; or (iii) any
scrip dividend or similar arrangements providing for the allotment of shares of
the Company 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 in force
from time to time; or (iv) any issue of shares of the Company upon the exercise
of rights of subscription or conversion under the terms of any warrants of the
Company or any securities which are convertible into shares of the Company,
shall not exceed 20% of the shares of the Company in issue on the date of the
passing of this resolution and the said approval shall be limited accordingly;

(d) for the purpose of this resolution, ‘‘Relevant Period’’ means the period from the
date of the passing of this resolution until whichever is the earliest of:

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

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

(iii) the passing of an ordinary resolution by the shareholders of the Company
at general meeting revoking or varying the authority given to the directors
of the Company by this resolution;
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‘‘Rights Issue’’ means an offer of shares of the Company, or offer or issue of
warrants, options or other securities giving rights to subscribe for 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 (subject to such exclusion or other arrangements as the
directors of the Company may deem necessary or expedient in relation to
fractional entitlements, or having regard to any restrictions or obligations under
the laws of, or the requirements of, or the expense or delay which may be
involved in determining the existence or extent of any restrictions or obligations
under the laws of, or the requirements of, any jurisdiction outside Hong Kong
or any recognised regulatory body or any stock exchange outside Hong Kong).’’

7. ‘‘THAT

(a) subject to paragraph (b) below, the exercise by the directors of the Company
during the Relevant Period (as hereinafter defined) of all powers of the
Company to repurchase shares of the Company on The Stock Exchange of Hong
Kong Limited (the ‘‘Stock Exchange’’) or any other stock exchange on which
the shares of the Company may be listed and recognised by the Securities and
Futures Commission and the Stock Exchange for such purpose, subject to and in
accordance with the rules and regulations of the Securities and Futures
Commission, the Stock Exchange, the Companies Act (as revised) of the
Cayman Islands and all other applicable laws in this regard, be and the same is
hereby generally and unconditionally approved;

(b) the aggregate number of shares of the Company which may be repurchased
pursuant to the approval in paragraph (a) above shall not exceed 10% of the
issued shares of the Company as at the date of the passing of this resolution and
the authority pursuant to paragraph (a) shall be limited accordingly;

(c) for the purposes of this resolution, ‘‘Relevant Period’’ means the period from
the date of the passing of this resolution until whichever is the earliest of:

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

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

(iii) the passing of an ordinary resolution by the shareholders of the Company
at general meeting revoking or varying the authority given to the directors
of the Company by this resolution.’’
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8. ‘‘THAT conditional upon resolutions nos. 6 and 7 above being passed, the general
mandate granted to the directors of the Company to exercise the powers of the
Company to allot, issue and otherwise deal with shares of the Company pursuant to
resolution no. 6 above be and hereby extended by the addition to the aggregate
number of the shares of the Company which may be allotted by the directors of the
Company pursuant to such general mandate an amount representing the aggregate
number of the shares of the Company repurchased by the Company under the
authority granted pursuant to resolution no. 7 above, provided that such amount shall
not exceed 10% of the issued shares of the Company at the date of passing of this
resolution.’’

SPECIAL RESOLUTION

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

9. ‘‘THAT

(a) the proposed amendments to the existing amended and restated memorandum
and articles of association of the Company (the ‘‘Proposed M&A
Amendments’’), the details of which are set out in Appendix III to the circular
of the Company dated 25 April 2023, be and are hereby approved;

(b) the second amended and restated memorandum and articles of association which
contains the Proposed M&A Amendments, to be adopted by the Company
(‘‘Second Amended and Restated Memorandum and Articles of Association’’) a
copy of which has been produced to this meeting and marked ‘‘A’’ and
initialled by the chairman of the meeting, be and is hereby approved and
adopted in substitution for and to the exclusion of the Memorandum and
Articles of Association with immediate effect upon the close of this meeting;

(c) any director or company secretary of the Company be and is hereby authorized
to do all such acts, deeds and things and execute and deliver all such documents
and/or take all relevant actions and make all such arrangements that he/she
shall, in his/her absolute discretion, consider or deem necessary or expedient
and in the interest of the Company to effect the Proposed M&A Amendments
and the Company’s adoption of the Second Amended and Restated
Memorandum and Articles of Association, and to comply with the requirements
from the relevant regulatory authorities, including dealing with the relevant
filing, notices, amendments and registration (where necessary) procedures and
other related matters arising from the Proposed M&A Amendments and the
Company’s adoption of the Second Amended and Restated Memorandum and
Articles of Association; and
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(d) the registered office service provider of the Company be and is hereby
authorized to arrange for the filing of the special resolution passed and the
Second Amended and Restated Memorandum and Articles of Association with
the Registrar of Companies in the Cayman Islands.’’

Yours faithfully,
By order of the Board
Peiport Holdings Ltd.
YEUNG Lun Ching

Chairman and Executive Director

Hong Kong, 25 April 2023

Registered office: Head office and principal place of business
Cricket Square, in Hong Kong:
Hutchins Drive,
P.O. Box 2681,
Grand Cayman, KY1-1111,
Cayman Islands

Suite 602, 6/F.,
Chinachem Leighton Plaza,
No. 29 Leighton Road,
Causeway Bay, Hong Kong

Notes:

(a) The register of members of the Company will be closed from Friday, 2 June 2023 to Friday, 9 June 2023,
both days inclusive, during which period no transfers of shares shall be effected. In order to qualify for
attending and voting at the AGM, all transfers of shares, accompanied by the relevant share certificates and
transfer forms, must be lodged for registration with the Hong Kong share registrar of the Company, Union
Registrars Limited at Suites 3301–04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North
Point, Hong Kong no later than 4:00 p.m. on Thursday, 1 June 2023.

(b) The register of members of the Company will be closed from Monday, 19 June 2023 to Wednesday, 21 June
2023, both days inclusive, during which period no transfers of shares shall be effected. In order to qualify for
the Final Dividend, all transfers of shares, accompanied by the relevant share certificates and transfer forms,
must be lodged for registration with the Hong Kong share registrar of the Company, Union Registrars Limited
at Suites 3301–04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong no
later than 4:00 p.m. on Friday, 16 June 2023.

(c) Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint a proxy to
attend and vote instead of him. A proxy need not be a member of the Company. A member who is the holder
of two or more shares of the Company may appoint more than one proxy to represent him to attend and vote
on his behalf. If more than one proxy is so appointed, the appointment shall specify the number of shares in
respect of which each such proxy is so appointed.

(d) To be valid, a form of proxy and the power of attorney or other authority, if any, under which it is signed, or
a notarially certified copy thereof, must be lodged at the Hong Kong share registrar of the Company, Union
Registrars Limited at Suites 3301–04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North
Point, Hong Kong as soon as possible but in any event not less than 48 hours before the time appointed for
holding the AGM or any adjournment thereof (as the case may be).

(e) Completion and return of the form of proxy shall not preclude members from attending and voting in person
at the AGM or any adjournment thereof (as the case may be) should they so wish, and in such case, the form
of proxy previously submitted by such member(s) shall be deemed to be revoked.
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(f) Where there are joint registered holders of any share(s) of the Company, any one of such persons may vote at
any meeting, either in person or by proxy, in respect of such share(s) as if he were solely entitled thereto; but
if more than one of such joint holders are present at the meeting personally or by proxy, the vote of that one
of the said persons so present whose name stands first on the register of members of the Company in respect
of such share(s) shall be accepted to the exclusion of the votes of the other joint holders.

(g) An explanatory statement containing further details regarding resolution no. 7 above is set out in Appendix I
to the circular dated 25 April 2023 (the ‘‘Circular’’).

(h) Details of the retiring directors of the Company are set out in Appendix II to the Circular.

(i) If Typhoon Signal No. 8 or above, or a ‘‘black’’ rainstorm warning or extreme conditions caused by super
typhoon is in effect in Hong Kong any time after 7:00 a.m. on the date of the AGM, the Company will post
an announcement on the websites of the Company at www.peiport.com and the Stock Exchange at
www.hkexnews.hk to notify members of the date, time and place of the adjourned meeting.

As at the date of this notice, the executive Directors are Mr. YEUNG Lun Ching,
Ms. WONG Kwan Lik and Mr. YEUNG Chun Tai; the independent non-executive Directors are
Mr. NIU Zhongjie, Ms. YEUNG Hiu Fu Helen and Mr. HOU Min.
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