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DEFINITIONS

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

“AGM” an annual general meeting of the Company to be convened and
held at 1/F, No. 238 Gaotang Road, Tianhe District,
Guangzhou, Guangdong Province, the PRC on Wednesday,
June 21, 2023 at 3:00 p.m. or any adjournment thereof

“Amended Memorandum and Articles the third amended and restated memorandum of association
of Association” and the second amended and restated articles of association of
the Company (incorporating and consolidating all the
Proposed Amendments) to be considered and approved for

adoption by the Shareholders at the AGM

“Articles” the articles of association of the Company as amended from
time to time

“Board” the board of Directors

“Boardroom” Boardroom Share Registrars (HK) Limited

“BVI” the British Virgin Islands

“close associate(s)” has the meaning ascribed to it under the Listing Rules
“Company” Lvji Technology Holdings Inc. (5 ¥R A R E]), an

exempted company with limited liability incorporated on
November 7, 2018 in the Cayman Islands, the shares of which
are listed on the Main Board of the Stock Exchange (stock

code: 1745)
“connected person(s)” has the meaning ascribed to it under the Listing Rules
“Controlling Shareholders” Mr. Zang, Lu Jia Technology, Mr. Fan, Invest Profit, Qifu

Honglian LLP, Qifu Honglian BVI, Jieming Sanhao LLP and
Jieming Sanhao BVI

“Director(s)” the director(s) of the Company
“Existing Memorandum and Articles the second amended and restated memorandum of association
of Association” and the amended and restated articles of association of the
Company currently in force
“General Mandates” the Share Issue Mandate and the Share Repurchase Mandate

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong
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“Hong Kong”

“Invest Profit”

“Jieming Sanhao BVI”

“Jieming Sanhao LLP”

“Latest Practicable Date”

“Listing”

“Listing Rules”

“Lu Jia Technology”

“Mr. Fan”

“Mr. Zang”

“Nomination Committee”

“PRC” or “China”

“Proposed Amendments”

the Hong Kong Special Administrative Region of the PRC

Invest Profit Technology Holdings Limited, a company
incorporated in the BVI with limited liability on November 6,
2018 which is wholly owned by Mr. Fan and a Controlling
Shareholder

FES ik % & A RN F] (Jieming Culture & Travel Investment
Ltd.*), a company incorporated in the BVI with limited
liability on January 2, 2019 which is wholly owned by Jieming
Sanhao LLP and a Controlling Shareholder

BN s 2 R E R ECERAGY)  (Guangzhou  Jieming
No. 3 Investment Enterprise (Limited Partnership)*), a limited
partnership established in the PRC on May 26, 2016 and a
Controlling Shareholder

April 20, 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

listing of the Shares on the Main Board of the Stock Exchange

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

Lu Jia Technology Holdings Limited, a company incorporated
in the BVI with limited liability on November 6, 2018 which is
wholly owned by Mr. Zang and a Controlling Shareholder

B AR (Fan Baoguo*), a PRC resident and a Controlling
Shareholder

JEif% T (Zang Weizhong*), a PRC resident and an executive
Director, chairman of the Board, chief executive officer and a
Controlling Shareholder

the nomination committee of the Company

the People’s Republic of China, except where the context
otherwise requires, geographical references in this circular to
the PRC or China exclude Hong Kong, the Macao Special
Administrative Region of the PRC and Taiwan

the proposed amendments to the Existing Memorandum and
Articles of Association of the Company as set out in Appendix
IIT to this circular



DEFINITIONS

“Qifu Honglian BVI”

“Qifu Honglian LLP”

“Retiring Directors”

“RMB”

“SFO”

“Share(s)”

“Share Issue Mandate”

2

“Share Repurchase Mandate

“Shareholder(s)”
“Stock Exchange”
“Substantial Shareholder(s)”

“Takeovers Code”

“%n

*  For identification purposes only

QF HL LJ Limited, a company incorporated in the BVI with
limited liability on November 13, 2018 which is wholly owned
by Qifu Honglian LLP and a Controlling Shareholder

UK 2 RER E S B EERA%) (Changxing Qifu
Honglian Equity Investment (Limited Partnership)*) (formerly
known as REZMZEBKEEHGEEEAREY)), a
limited partnership established in the PRC on June 29, 2016
and a Controlling Shareholder

Ms. Gao Yuanyuan, Ms. Gu Ruizhen, Ms. Gu Jianlu and Mr.
Liu Hui

Renminbi, the lawful currency of the PRC

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

ordinary share(s) of nominal value US$0.01 each in the share
capital of the Company

the proposed general and unconditional mandate to be granted
to the Directors to exercise the power of the Company to allot,
issue and deal with additional Shares not exceeding 20% of the
total number of issued Shares as at the date of the passing of
the relevant resolution granting such mandate

the proposed general and unconditional mandate to be granted
to the Directors to exercise the power of the Company to
repurchase Shares on the Stock Exchange of up to a maximum
of 10% of the total number of issued Shares as at the date of
the passing of the relevant resolution granting such mandate
holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the Listing Rules

the Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission of Hong

Kong, as amended from time to time

per cent
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(1) GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
(2) RE-ELECTION OF RETIRING DIRECTORS
(3) RE-APPOINTMENT OF AUDITORS
(4) AMENDMENTS TO THE EXISTING MEMORANDUM AND
ARTICLES OF ASSOCIATION AND ADOPTION OF THE AMENDED
MEMORANDUM AND ARTICLES OF ASSOCIATION

(5) NOTICE OF THE AGM

INTRODUCTION

AND

The purpose of this circular is to provide you with the relevant information in respect of, among
other matters, (i) the Share Issue Mandate; (ii) the Share Repurchase Mandate; (iii) the re-election of
the Retiring Directors; (iv) the re-appointment of auditors; and (v) the Proposed Amendments and the
adoption of the Amended Memorandum and Articles of Association, and to give you notice of the AGM
relating to, among other matters, these matters.
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GENERAL MANDATE TO ISSUE NEW SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general and
unconditional mandate to exercise the power of the Company to allot, issue and deal with Shares not
exceeding 20% of the total number of the issued Shares as at the date of passing of the resolution. As at
the Latest Practicable Date, the total number of issued Shares was 1,536,100,675 Shares. Assuming that
there is no change in the total number of issued Shares between the period from the Latest Practicable
Date and the date of passing the resolution approving the Share Issue Mandate, the maximum number of
Shares which may be issued pursuant to the Share Issue Mandate will be 307,220,135 Shares,
representing 20% of the total number of issued Shares on the date of passing the resolution approving
the Share Issue Mandate.

The Share Issue Mandate will end on 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 pursuant to the Articles or any applicable laws to be held; or (iii) the
revocation or variation of the authority given under the Share Issue Mandate by an ordinary resolution
of the Shareholders in general meeting.

Subject to the passing of the ordinary resolutions regarding the General Mandates, an ordinary
resolution will also be proposed at the AGM to extend the Share Issue Mandate by an amount not
exceeding the total number of the Shares repurchased by the Company pursuant to the Share Repurchase
Mandate.

The Directors wish to state that they have no immediate plan to issue any Shares pursuant to the
Share Issue Mandate.

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed to grant to the Directors a general and
unconditional mandate to exercise the powers of the Company to repurchase issued Shares subject to the
criteria set forth in this circular. In particular, Shareholders should note that the maximum number of
Shares that may be repurchased pursuant to the Share Repurchase Mandate will be such number which
represents 10% of the total number of issued Shares as at the date of passing of the resolution subject to
the Listing Rules. As at the Latest Practicable Date, the total number of issued Shares was
1,536,100,675 Shares. Assuming that there is no change in the total number of issued Shares between
the period from the Latest Practicable Date and the date of passing the resolution approving the Share
Repurchase Mandate, the maximum number of Shares which may be repurchased pursuant to the Share
Repurchase Mandate will be 153,610,067 Shares, representing 10% of total number of issued Shares on
the date of passing the resolution approving the Share Repurchase Mandate.

The Share Repurchase Mandate will end on 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 pursuant to the Articles or any applicable laws to be held; or (iii)
the revocation or variation of the authority given under the Share Repurchase Mandate by an ordinary
resolution of the Shareholders in the general meeting.
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An explanatory statement, as required under Rule 10.06(1)(b) of the Listing Rules to provide the
requisite information in connection with the Share Repurchase Mandate, is set forth in Appendix I to
this circular.

RE-ELECTION OF RETIRING DIRECTORS

In compliance with paragraph B.2.2 of the code provisions as set out in the Corporate Governance
Code as contained in Appendix 14 to the Listing Rules, every Director should be subject to retirement
by rotation at least once every three years. Article 84 of the Articles also provides that at each annual
general meeting one-third of the Directors for the time being 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 and any Director appointed by the Board pursuant to article 83(3) of the Articles shall
not be taken into account in determining which particular Directors or the number of Directors who are
to retire by rotation. Accordingly, Ms. Gu Ruizhen, Ms. Gu Jianlu and Mr. Liu Hui, will retire from
office by rotation and, being eligible, have offered themselves for re-election at the AGM.

Pursuant to article 83(3) of the Articles, any Director appointed by the Board to fill a casual
vacancy on the Board shall hold office until the first general meeting of the Company after his/her
appointment and be subject to re-election at such meeting. Ms. Gao Yuanyuan who was appointed on
November 25, 2022, shall hold office until the forthcoming AGM and, being eligible, have offered
herself for re-election thereat.

The nominations were made in accordance with the nomination policy of the Company and the
objective criteria (including without limitation, skills, accomplishments, experience, reputation and
potential time commitment for the Board and/or committee responsibilities), with due regard for the
benefits of diversity as set out under the board diversity policy of the Company. The Nomination
Committee had also taken into account the overall contribution and service to the Company of the
Retiring Directors to the Board and their commitment to their roles.

The Nomination Committee considered that in view of their diverse and different educational
backgrounds and professional knowledge and accomplishments as set out in Appendix II to this circular,
the Retiring Directors will bring valuable perspectives, knowledge, skills and experiences to the Board
for its efficient and effective functioning and their appointments will contribute to the diversity of the
Board appropriate to the requirements of the Group’s business.

The Nomination Committee considered that, since the independent non-executive Directors, Ms.
Gu Jianlu, Ms. Gao Yuanyuan and Ms. Gu Ruizhen, and the executive Director, Mr. Liu Hui have
diversified and differentiated education background, professional knowledge and experience in areas
including investment management, they will bring precious opinion, knowledge, skills and experience
to the efficient operation of the Board. Their continuous appointment will be beneficial to the diversity
of the Board, and conforms to the business needs of the Company.

The Nomination Committee assessed and reviewed the confirmation of independence based on the
independence criteria as set out in Rule 3.13 of the Listing Rules of Ms. Gu Jianlu, Ms. Gao Yuanyuan
and Ms. Gu Ruizhen, and confirmed that they remain independent.
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The Board believed that the re-election of Ms. Gu Jianlu, Ms. Gao Yuanyuan and Ms. Gu Ruizhen
as independent non-executive Directors and Mr. Liu Hui as executive Director would be in the best
interests of the Company and its Shareholders as a whole.

Accordingly, with the recommendation of the Nomination Committee, the Board has proposed that
all the above Retiring Directors to be re-elected as Directors at the AGM. Further information about the
Board’s composition and diversity as well as the attendance record at the meetings of the Board and/or
its committees and the general meetings of the Directors (including the Retiring Directors) is disclosed
in the corporate governance report of the annual report dated March 24, 2023.

Details of the above named Directors who are subject to re-election at the AGM are set out in
Appendix II to this circular in accordance with the relevant requirements of the Listing Rules.

RE-APPOINTMENT OF AUDITORS

Grant Thornton Hong Kong Limited (“Grant Thornton”), which has audited the consolidated
financial statements of the Company for the year ended December 31, 2022, will retire as the auditors of
the Company at the AGM and, being eligible, offer themselves for re-appointment.

The Board, upon the recommendation of the audit committee of the Company, proposes to
re-appoint Grant Thornton as the auditors of the Company and to hold office until the conclusion of the
next annual general meeting of the Company and authorize the Board to fix its remuneration.

PROPOSED AMENDMENTS TO THE EXISTING MEMORANDUM AND ARTICLES OF
ASSOCIATION AND ADOPTION OF THE AMENDED MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board resolved at a meeting on March 24, 2023 to propose (i) to make the Proposed
Amendments to the Existing Memorandum and Articles of Association in order to bring them in line
with the amendments made to the applicable laws of the Cayman Islands and the Listing Rules, in
particular Appendix 3 to the Listing Rules regarding the core shareholder protection standards which
became effective on January 1, 2022; and (ii) to adopt the Amended Memorandum and Articles of
Association incorporating and consolidating all the Proposed Amendments, in substitution for, and to
the exclusion of, the Existing Memorandum and Articles of Association.

Details of the Proposed Amendments are set out in Appendix III to this circular.

The legal advisors to the Company as to Hong Kong laws and Cayman Islands laws have
respectively confirmed that the Proposed Amendments conform with the requirements of the Listing
Rules and do not violate the laws of the Cayman Islands.

The Board considers that the Proposed Amendments are in the interests of the Company and the
Shareholders as a whole. The Board confirms that there is nothing unusual about the Proposed
Amendments for a company listed in Hong Kong.

The Proposed Amendments are prepared in the English language. The Chinese translation of the

Proposed Amendments is for reference only. In case there are any inconsistencies between the English
version and the Chinese version, the English version shall prevail.

.
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AGM

Set forth on pages 45 to 49 of this circular is a notice convening the AGM at which, among other
things, resolutions will be proposed to approve the Share Issue Mandate, the Share Repurchase
Mandate, the re-election of the Retiring Directors, the re-appointment of auditors, and the Proposed
Amendments and the adoption of the Amended Memorandum and Articles of Association.

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is also
published on the websites of the Stock Exchange (http://www.hkexnews.hk) and the Company
(www.lvji.cn). To be valid, the form of proxy must be completed and signed in accordance with the
instructions printed thereon and deposited, together with the power of attorney or other authority (if
any) under which it is signed or a certified copy of that power of attorney or authority at the Company’s
branch share registrar in Hong Kong, Boardroom Share Registrars (HK) Limited, at 2103B, 21/F, 148
Electric Road, North Point, Hong Kong as soon as possible but in any event not less than 48 hours
before the time appointed for the AGM (i.e. not later than 3:00 p.m. on Monday, June 19, 2023).

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general meeting
must be taken by poll except where the chairman of the meeting, in good faith, decides to allow a
resolution which relates purely to a procedural or an administrative matter to be voted on by a show of
hands. Therefore, all resolutions to be proposed at the AGM and contained in the notice of the AGM will
be voted by way of a poll by the Shareholders.

RECOMMENDATION

The Directors consider that (i) the granting of the Share Issue Mandate and the Share Repurchase
Mandate; (ii) the re-election of Retiring Directors; (iii) the re-appointment of the auditors; and (iv) the
Proposed Amendments and the adoption of the Amended Memorandum and Articles of Association are
in the best interests of the Company, the Group and the Shareholders as a whole, and would recommend
the Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.

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 Group. The Directors, having made all reasonable enquiries, confirm that to the best
of their knowledge and belief, the information contained in this circular is accurate and complete in all
material aspects and not misleading or deceptive, and there are no other material matters the omission of
which would make any statement herein or this circular misleading.
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GENERAL

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

Yours faithfully,
By Order of the Board
Lvji Technology Holdings Inc.
Zang Weizhong

Chairman and Executive Director



APPENDIX I EXPLANATORY STATEMENT

This Appendix serves as an explanatory statement, as required by the Listing Rules, to provide all
the information in relation to the Share Repurchase Mandate for your consideration.

1. LISTING RULES RELATING TO THE SHARE REPURCHASE MANDATE

The Listing Rules permit companies with a primary listing on the Stock Exchange to purchase
their securities subject to certain restrictions.

All proposed repurchases of securities on the Stock Exchange by a company with its primary
listing on the Stock Exchange must be approved in advance by an ordinary resolution, either by way of a
general mandate or by a specific approval of a particular transaction and that the shares to be
repurchased must be fully paid up. A maximum of 10% of the total number of issued Shares as at the
date of passing the relevant resolution may be repurchased on the Stock Exchange.

2. SHARE CAPITAL

As at the Latest Practicable Date, there were 1,536,100,675 Shares in issue. Subject to the passing
of the resolution granting the Share Repurchase Mandate and on the basis that no further Shares are
issued or repurchased before the AGM, the Company will be allowed to repurchase a maximum of
153,610,067 Shares representing 10% of the total number of issued Shares as at the Latest Practicable
Date.

3.  REASONS FOR REPURCHASES

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

4. FUNDING OF REPURCHASES

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

It is presently proposed that any repurchase of the Shares would be made out of profits of the
Company or the proceeds of a fresh issue made for the repurchase or out of capital provided that on the
day immediately following the date of repurchase the Company is able to pay its debts as they fall due
in the ordinary course of business.

10—
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5.  IMPACT OF REPURCHASES

On the basis of the financial position of the Company as at December 31, 2022 (being the date of
its latest audited accounts), the Directors consider that there is no material adverse impact on the
working capital or gearing position of the Company if the Share Repurchase Mandate is exercised in full
during the proposed repurchase period. However, the Directors do not intend to exercise the Share
Repurchase Mandate to such extent as would, in the circumstances, have a material adverse effect on the
working capital or the gearing position of the Company which in the opinion of the Directors is from
time to time appropriate for the Company.

6. GENERAL INFORMATION

None of the Directors nor, to the best of their knowledge and having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules), have any present intention to
sell any Shares to the Company or any of its subsidiaries, if the Share Repurchase Mandate is approved
by the Shareholders at the AGM.

No core connected persons (as defined in the Listing Rules) of the Company have notified the
Company that they have any present intention to sell any Shares to the Company, or have undertaken not
to do so, if the Share Repurchase Mandate is approved by the Shareholders at the AGM.

7. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the Share Repurchase
Mandate in accordance with the Listing Rules and the applicable laws of Hong Kong, the Articles and
the applicable laws of the Cayman Islands.

8. TAKEOVERS CODE

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the voting rights
of the Company increases, such increase will be treated as an acquisition for the purposes of Rule 32 of
the Takeovers Code. Accordingly, a Shareholder, or group of Shareholders acting in concert, depending
on the level of increase of the Shareholders’ interest, could obtain or consolidate control of the
Company and become obliged to make a mandatory offer in accordance with Rule 26 or Rule 32 of the
Takeovers Code.

—11 =
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As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors, the
following Substantial Shareholders were interested in 10% or more of the number of issued Shares:

Percentage of
total number of
Shares
(assuming the

Share

Percentage of Repurchase

Number of total number of Mandate is

Name of Substantial Shareholder Shares held Shares  exercised in full)

Lu Jia Technology‘" 557,608,500 36.30% 40.33%

Mr. Zang'! ? 557,608,500 36.30% 40.33%

Invest Profit‘" 557,608,500 36.30% 40.33%

Mr. Fan" 557,608,500 36.30% 40.33%

Qifu Honglian BVI‘" 557,608,500 36.30% 40.33%

Qifu Honglian LLP"- % 557,608,500 36.30% 40.33%
Qifu Private Equity Funds Management

Company Limited* (& HRFL 554 4 HLAT

BRZA B 557,608,500 36.30% 40.33%
Shanghai Qianfu Investment

Management Company Limited* (¥ i

WA A PR A A 557,608,500 36.30% 40.33%
Mr. Fu Zhekuan* (f] %)@ 557,608,500 36.30% 40.33%
Ms. Lin Fangli* (#£357;)@ 557,608,500 36.30% 40.33%
Jieming Sanhao BVI" 557,608,500 36.30% 40.33%
Jieming Sanhao LLP'": 9 557,608,500 36.30% 40.33%
Guangzhou Shi Jieming Investment

Management Limited* (&M i f# 8 4% &

EHARAR)HS 557,608,500 36.30% 40.33%
Mr. Wang Bing* (F k) 557,608,500 36.30% 40.33%
Ms. Ye Hua* (3#)® 557,608,500 36.30% 40.33%
Mithaq Capital SPC‘® 295,194,000 19.22% 21.35%
Mithaq Capital® 295,194,000 19.22% 21.35%
Mithaq Global® 295,194,000 19.22% 21.35%

* The English names of these companies or persons represent the best effort made by management of the Company to
directly translate the Chinese names as they have not registered any official English names.

Notes:

(D) It is a party to the acting in concert deed dated July 25, 2019 entered into by the Controlling Shareholders pursuant
to which each of Mr. Zang, Lu Jia Technology, Mr. Fan, Invest Profit, Jieming Sanhao LLP, Jieming Sanhao BVI,
Qifu Honglian LLP and Qifu Honglian BVI agree to act and vote in concert with each other based on consensus
reached among themselves (or the instructions of Mr. Zang when no consensus can be reached) for all operational

and other matters at board meetings or shareholders’ meetings of each of the Group companies.

— 12 -
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(2)

(3)

4)

(5)

(6)

As at the Latest Practicable Date, Lu Jia Technology directly held 407,489,400 Shares. Being a party to the acting in
concert deed dated July 25, 2019, Lu Jia Technology is deemed to be interested in the Shares held by Mr. Fan, Invest
Profit, Qifu Honglian LLP, Qifu Honglian BVI, Jieming Sanhao LLP and Jieming Sanhao BVI. As Lu Jia
Technology is wholly and beneficially owned by Mr. Zang, Mr. Zang is deemed to be interested in the Shares held
by Lu Jia Technology under the SFO.

As at the Latest Practicable Date, Invest Profit directly held 61,444,900 Shares. Being a party to the acting in
concert deed dated July 25, 2019, Invest Profit is deemed to be interested in the Shares held by Mr. Zang, Lu Jia
Technology, Qifu Honglian LLP, Qifu Honglian BVI, Jieming Sanhao LLP and Jieming Sanhao BVI. Invest Profit is
wholly and beneficially owned by Mr. Fan and therefore Mr. Fan is deemed to be interested in the Shares held by
Invest Profit under the SFO.

As at the Latest Practicable Date, Qifu Honglian BVI directly held 47,401,200 Shares. Being a party to the acting in
concert deed dated July 25, 2019, Qifu Honglian BVI is deemed to be interested in the Shares held by Mr. Zang, Lu
Jia Technology, Mr. Fan, Invest Profit, Jieming Sanhao LLP and Jieming Sanhao BVI. Qifu Honglian BVI is wholly
and beneficially owned by Qifu Honglian LLP. The general partner of Qifu Honglian LLP is Qifu Private Equity
Funds Management Company Limited which in turn is owned as to approximately 31.71% by Shanghai Qianfu
Investment Management Company Limited and as to approximately 17.70% by Mr. Fu Zhekuan, among others.
Shanghai Qianfu Investment Management Company Limited is owned as to approximately 81.25% by Mr. Fu
Zhekuan. As at the Latest Practicable Date, Ms. Lin Fangli is the spouse of Mr. Fu Zhekuan. Therefore, Qifu
Honglian LLP, Qifu Private Equity Funds Management Company Limited, Shanghai Qianfu Investment Management
Company Limited, Ms. Lin Fangli and Mr. Fu Zhekuan are deemed to be interested in the Shares held by Qifu
Honglian BVI under the SFO.

As at the Latest Practicable Date, Jieming Sanhao BVI directly held 38,907,000 Shares. Being a party to the acting
in concert deed dated July 25, 2019, Jieming Sanhao BVI is deemed to be interested in the Shares held by Mr. Zang,
Lu Jia Technology, Mr. Fan, Invest Profit, Qifu Honglian LLP and Qifu Honglian BVI. Jieming Sanhao BVI is
wholly and beneficially owned by Jieming Sanhao LLP. The general partner of Jieming Sanhao LLP is Guangzhou
Shi Jieming Investment Management Limited which in turn is owned as to approximately 74.5% by Mr. Wang Bing.
As at the Latest Practicable Date, Ms. Ye Hua is the spouse of Mr. Wang Bing. Therefore, Jieming Sanhao LLP,
Guangzhou Shi Jieming Investment Management Limited, Ms. Ye Hua and Mr. Wang Bing are deemed to be
interested in the Shares held by Jieming Sanhao BVI under the SFO.

As at the Latest Practicable Date, Mithaq Capital SPC directly held 295,194,000 Shares. Mithaq Capital SPC was
held as to approximately 46.92% by Mithaq Capital which in turn was wholly owned by Mithaq Global. Therefore,
Mithaq Capital and Mithaq Global are deemed to be interested in the Shares held by Mithaq Capital SPC under the
SFO.

On the basis that the issued Shares remain the same, the Directors are not aware of any

consequences which may arise under Rules 26 and 32 of the Takeovers Code. The Directors do not

intend to exercise the Share Repurchase Mandate to an extent which would, in the circumstances,

trigger any potential consequences under the Takeovers Code.

9.

SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares had been made by the Company on the Stock Exchange or otherwise

during the six months immediately preceding the Latest Practicable Date.
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APPENDIX I EXPLANATORY STATEMENT

10. SHARE PRICES

The highest and lowest prices per Share at which Shares have been traded on the Stock Exchange
during each of the previous 12 calendar months prior to the Latest Practicable Date were as follows:

Highest Lowest
HK$ HKS$

2022
April 0.485 0.425
May 0.450 0.390
June 0.530 0.395
July 0.640 0.475
August 0.550 0.405
September 0.550 0.460
October 0.500 0.400
November 0.540 0.405
December 0.870 0.500

2023
January 0.830 0.650
February 0.750 0.600
March 0.750 0.610
April (up to the Latest Practicable Date) 0.800 0.560
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APPENDIX II DETAILS OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

Details of the Retiring Directors proposed to be re-elected at the AGM are set out as follows:

Mr. Liu Hui (#l), aged 44, was appointed as an executive Director on July 7, 2021. He has
served the Group since November 2018 and is currently the Group’s general manager for the smart
tourist attractions business.

Mr. Liu obtained a bachelor’s degree in landscaping from Anhui Agricultural University in 2000
and a master’s degree in business administration from South China University of Technology in 2007.
From October 2011 to November 2018, he served successively as the senior operation director and
deputy general manager at Global Business Intelligence Consulting Co., Ltd. (7 B {5 ST A R A
A]). From July 2007 to June 2011, he served successively as the operation manager and senior operation
manager at Huawei Technologies Co., Ltd. (¥ A $fli A B/ 7). From July 2000 to August 2004, he
served successively as the operation staff and the operation manager at China United Network
Communications Co., Ltd., Anhui Branch ("4 B & #4585 A R A A L 8E A F)).

Mr. Liu did not have any interests in the Shares and underlying shares of the Company within the
meaning of Part XV of the SFO as at the Latest Practicable Date.

Mr. Liu entered into a service contract with the Company for a term of three years commencing on
July 7, 2021 which may be terminated by July 7, 2024. For the year ended December 31, 2022, Mr. Liu
received remuneration, including directors’ fees, salaries and other benefits, of approximately
RMB499,000.

Ms. Gu Jianlu (BiSI%%), aged 31, was appointed as an independent non-executive Director on
November 19, 2019. She is primarily responsible for supervising and providing independent judgment
to the Board.

Ms. Gu has over three years of experience in investment management. Ms. Gu has been a
managing director of Shanghai Qingzhitong Investment Management Co., Ltd.* (8 2 i &4 3
AR H]) since July 2016.

Ms. Gu obtained a bachelor’s degree in Human Resources Management (A JJ &R ) from
University of International Business and Economics (EH AN EETEE S K ) in the PRC in June 2013. She
subsequently obtained a master’s degree in Engineering from Peking University (Jt 5 K£) in the PRC
in January 2016.

Ms. Gu did not have any interests in the Shares and underlying shares of the Company within the
meaning of Part XV of the SFO as at the Latest Practicable Date.

Ms. Gu entered into a letter of appointment with the Company for a term of three years
commencing on November 19, 2022 which may be terminated by November 19, 2025. For the year
ended December 31, 2022, Ms. Gu received remuneration, including directors’ fees, salaries and other
benefits, of approximately RMB69,000.
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APPENDIX II DETAILS OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

Ms. Gao Yuanyuan (% % %), aged 38, was appointed as an independent non-executive Director
on November 25, 2022. She is primarily responsible for supervising and providing independent
judgment to our Board.

Ms. Gao has over 10 years of extensive working experience in accounting and finance. From
August 2011 to January 2012, Ms. Gao worked as an audit assistant in the Guangdong branch of Asia
Pacific (Group) CPAs (Special General Partnership). In addition, Ms. Gao worked as a project manager
in BDO China Shu Lun Pan CPAs (Special General Partnership) Guangdong Branch from February 2013
to January 2018. She worked as a salaried partner of the Guangdong branch of Asia Pacific (Group)
CPAs (Special General Partnership) from February 2018 to February 2021. Ms. Gao has held the
position of business director of Yue Kai Securities Company Limited since March 2021.

Ms. Gao is a certified public accountant in the PRC and holds the title of intermediate accountant.
Ms. Gao obtained a bachelor’s degree in information and computing science from Xiangtan University
in 2007 and a master’s degree in accounting from Changsha University of Science and Technology in
2011.

Ms. Gao did not have any interests in the Shares and underlying shares of the Company within the
meaning of Part XV of the SFO as at the Latest Practicable Date.

Ms. Gao entered into a letter of appointment with the Company commencing on November 25,
2022. For the year ended December 31, 2022, Ms. Gao received remuneration, including directors’ fees,
salaries and other benefits, of approximately RMB11,000.

Ms. Gu Ruizhen (i ®), aged 45, was appointed as an independent non-executive Director on
November 4, 2020. She is primarily responsible for supervising and providing independent judgment to
the Board.

Ms. Gu has 19 years of experience in government management, news communication and the
development of state-owned enterprises. From July 2002 to October 2015, Ms. Gu served as a member
of the Standing Committee of the Xinhua News Agency. From October 2015 to September 2019, she
served as Deputy Director of the Law Enforcement Department of the Central Network Information
Office’s Integrated Coordination, Management and Law Enforcement Supervision Bureau (presided
over the work) and as spokesman and head of the Office of the Communications Bureau of the Central
Network Information Office. In addition, Ms. Gu served as Deputy General Manager of China
International Capital Corporation Limited from September 2019 to August 2020. Ms. Gu is now vice
president of Inner Mongolia Mengniu Dairy (Group) Co., Ltd, a subsidiary of China Mengniu Dairy
Company Limited (stock code: 2319).

Ms. Gu obtained a master’s degree in teaching programme from Shanghai Normal University in
2002.

Ms. Gu did not have any interests in the Shares and underlying shares of the Company within the
meaning of Part XV of the SFO as at the Latest Practicable Date.
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APPENDIX II DETAILS OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

Ms. Gu entered into a letter of appointment with the Company for a term of three years
commencing on November 4, 2020 which may be terminated by November 4, 2023. For the year ended
December 31, 2022, Ms. Gu received remuneration, including directors’ fees, salaries and other
benefits, of approximately RMB69,000.

As at the Latest Practicable Date, unless otherwise disclosed above: (1) none of the Retiring
Directors proposed for re-election has any relationship with other Directors, senior management or
Substantial Shareholder or Controlling Shareholder; (2) there is no information to be disclosed pursuant
to any of the requirements of Rules 13.51(2)(h) to (v) of the Listing Rules; and (3) there is no other
matter which needs to be brought to the attention of the holders of securities of the Company pursuant
to Rule 13.51(2) of the Listing Rules.

* The English names of these companies represent the best effort made by management of the Company to directly
translate the Chinese names as they have not registered any official English names.
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APPENDIX IIT PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

PROPOSED AMENDMENTS TO THE EXISTING MEMORANDUM AND ARTICLES OF
ASSOCIATION

Set out below are the Proposed Amendments:

Before Amendment After Amendment (Revision) After Amendment (Clean)
Memorandum of Association
THE COMPANIES LAW THE COMPANIES FAWACT (AS THE COMPANIES ACT (AS
EXEMPTED COMPANY LIMITED REVISED) REVISED)
BY SHARES EXEMPTED COMPANY LIMITED | EXEMPTED COMPANY LIMITED
SECOND AMENDED AND BY SHARES BY SHARES
RESTATED MEMORANDUM OF | SECONDTHIRD AMENDED AND THIRD AMENDED AND
ASSOCIATION RESTATED MEMORANDUM OF | RESTATED MEMORANDUM OF
OF ASSOCIATION ASSOCIATION
Lvji Technology Holdings Inc. OF OF
BB R T I A PR W Lvji Technology Holdings Inc. Lvji Technology Holdings Inc.
(adopted by way of a special 58 P e A PR 8 ) 58 5 P 4 it A T 6 )
resolution on 20 December, 2019) (adopted by way of & special (adopted by way of special resolution
resolution en20-Beeember; 2649 passed at a general meeting held on
passed at a general meeting held on 21 June 2023)
21 June 2023)

Expression Adjustment It is proposed to amend all “Law” in the memorandum of
association to “Companies Act (As Revised)”.
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APPENDIX III PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION
Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association

The Companies Law (Revised)
Company Limited by Shares
AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
Lvji Technology Holdings Inc.
SED BRI A IR 2
(Conditionally adopted by a special
resolutions dated 20 December 2019
with effect from the listing of shares
of the Company on The Stock
Exchange of Hong Kong Limited)
(with effect from 17 January 2020)

The Companies Faw Act (As
Revised) Exempted Company
Limited by Shares SECOND
AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
Lvji Technology Holdings Inc.
SRR A R ]
(Conditronaty-aAdopted by a special
resolutions-dated—20-Deeember2645
b effeetfromthetistineotst
ef-the-Company-onThe-Stoek
Exchange-of HongongHimttedy
tivtthreffeetfromtFantary
2020passed at a general meeting held
on [+] 2023)

The Companies Act (As Revised)
Exempted Company Limited by
Shares SECOND AMENDED AND
RESTATED ARTICLES OF
ASSOCIATION
OF
Lvji Technology Holdings Inc.
SEOP BRI A R ]
(Adopted by a special resolution
passed at a general meeting held on [¢]
2023)

The regulations in Table A in the
Schedule to the Companies Law

The regulations in Table A in the
Schedule to the Companies FawAct

The regulations in Table A in the
Schedule to the Companies Act (as

Cap. 22 of the Cayman
Islands and any

amendments thereto or

re-enactments  thereof

for the time being in

force and includes every

other law incorporated

therewith or substituted

therefor.

(Revised) do not apply to the | (Revised as defined in Article 2) do not | defined in Article 2) do not apply to
Company. apply to the Company. the Company.
2.(1) (Not applicable) "Act” the Companies  Act, | “Act” the Companies Act,

Cap. 22 of the Cayman
Islands  and  any
amendments thereto or
re-enactments  thereof
for the time being in
force and includes every
other law incorporated
therewith or substituted

therefor.
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APPENDIX IIT

PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

transaction or
be

approved by the Board

arrangement  to

is a connected
transaction referred to
in the Listing Rules, it
shall have the
meaning as that ascribed

same

to “associate” in the

Listing Rules.

transaction or
be

approved by the Board

arrangement  to

is a connected
transaction referred to
in the Listing Rules, it
shall have the same
meaning as that ascribed
in the

to “associate”

Listing Rules.

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
“business  shall mean a day on | “bustress  sheH—mean—a—day—on | (Not applicable)
day” which the Designated | day= whteh—the—Destenated
Stock Exchange Stoek——Fxchange
generally is open for the generattyts-openfor-the
business of dealing in bistrress—ot—deatie—in
securities in  Hong seetrtties——Hong
Kong. For the avoidance Keng—For-the-avotdanee
of doubt, where the o —dottbt—where—the
Designated Stock Bestgnated—Stoek
Exchange is closed for Exchanse—ts—etosed—or
the business of dealing the—btrstress—oi—deating
in securities in Hong H—Sseettites——Hong
Kong on a business day Keng-omrabustness—day
for the reason of a for—the—teason—of—2
number 8 or higher nember—S—or—higher
typhoon signal, black trphoen—stenal—blaek
rainstorm  warning or FAHASOH—WATRHIE—OT
other similar event, such et e e
day shall for the day—she—For—the
purposes  of  these pHEpeses—of—these
Articles be counted as a Attteles-be-eotted-asa
business day. bustress-day:
“close in relation to any | “close in relation to any | “close in relation to any
associate” Director, shall have the associate” Director, shall have the associate” Director, shall have the
same  meaning  as same  meaning  as same  meaning  as
defined in the rules of defined in the res—of defined in the Listing
the Designated Stock the—Destenated—Stoek Rules as modified from
Exchange (“Listing Esxehange—Listing time to time, except that
Rules”) as modified Ruless as modified for purposes of Article
from time to time, from time to time, 100 where the
except that for purposes except that for purposes transaction or
of Article 100 where the of Article 100 where the arrangement  to  be

approved by the Board
is a connected
transaction referred to
in the Listing Rules, it
shall have the

meaning as that ascribed

same

to “associate” in the

Listing Rules.
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APPENDIX IIT

PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

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;

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 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;

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
“Law” The Companies Law, | “Eaw= Fhe—Compantes—Eaws | (Not applicable)
Cap. 22 (Law 3 of 1961, Cap—22-Eaw3-of196+
as  consolidated and as—consoldated—and
revised) of the Cayman tevised-of-the—Coymat
Islands. Istands-
(Not applicable) “Listing the rules and regulations | “Listing the rules and regulations
Rules” of the Designated Stock |  Rules” of the Designated Stock
Exchange. Exchange.
“ordinary a resolution shall be an | “ordinary ~ a resolution shall be an | “ordinary  a resolution shall be an
resolution” ordinary resolution when |  resolution” ordinary resolution when | resolution” ordinary resolution when
it has been passed by a it has been passed by a it has been passed by a
simple majority of votes simple majority of votes simple majority of votes
cast by such Members as, cast by such Members as, cast by such Members as,
being entitled so to do, being entitled so to do, being entitled so to do,
vote in person or, in the vote in person or, in the vote in person or, in the
case of any Member case of any Member case of any Member
being a corporation, by being a corporation, by being a corporation, by
its:  duly  authorised its  duly authorised it duly authorised
representative or, where representative or, where representative or, where
proxies are allowed, by proxies are allowed, by proxies are allowed, by
proxy at a general proxy at a general proxy at a general
meeting of which Notice meeting of which Notice meeting of which Notice
has been duly given in has been duly given in has been duly given in
accordance with Article accordance with Article accordance with Article
59 59. 59.
2.2)(h) references to a document being executed | references to a document (including, but | 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 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;
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APPENDIX IIT

PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

Articles  of
Association and, where applicable, the

Memorandum  and

rules of any Designated Stock

Exchange and/or any competent
regulatory authority, the Company
shall have the power to purchase or
otherwise acquire its own shares and
such power shall be exercisable by the
Board in such manner, upon such terms
and subject to such conditions as it in
its absolute discretion thinks fit and
any determination by the Board of the
manner of purchase shall be deemed
authorised by these Articles for
purposes of the Law. The Company is
hereby authorised to make payments in
respect of the purchase of its shares
out of capital or out of any other
fund  which
this

accordance with the Law.

account or can be

authorised  for purpose  in

Articles  of
Association and, where applicable, the
Listing tRules, ef—any—Destenated
Stoek—Exehange and/or the rules and

regulations _of any  competent
regulatory authority, the Company

Memorandum  and

shall have the power to purchase or
otherwise acquire its own shares and
such power shall be exercisable by the
Board in such manner, upon such terms
and subject to such conditions as it in
its absolute discretion thinks fit and
any determination by the Board of the
manner of purchase shall be deemed
authorised by these Articles for
purposes of the EawAct. The Company
is hereby authorised to make payments
in respect of the purchase of its shares
out of capital or out of any other
fund  which
authorised  for this purpose in
accordance with the FawAct.

account or can be

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
2.(2)(1) (Not applicable) references to a meeting shall, where | references to a meeting shall, where
the context is appropriate, include a | the context is appropriate, include a
meeting that has been postponed by the | meeting that has been postponed by the
Board pursuant to Article 64; Board pursuant to Article 64;
2.2)(G) (Not applicable) where a Member is a corporation, any | where a Member is a corporation, any
reference in these Articles to a Member | reference in these Articles to a Member
shall, where the context requires, refer | shall, where the context requires, refer
to a duly authorised representative of | to a duly authorised representative of
such Member; and such Member; and
2.(2)(tk) | Section 8 and Section 19 of the | Section 8 and Section 19 of the | Section 8 and Section 19 of the
Electronic Transactions Law (2003) of | Electronic Transactions Eaw | Electronic Transactions Act of the
the Cayman Islands, as amended from | €2683¥Act of the Cayman Islands, as | Cayman Islands, as amended from time
time to time, shall not apply to these | amended from time to time, shall not | to time, shall not apply to these
Articles to the extent it imposes | apply to these Articles to the extent it | Articles to the extent it imposes
obligations or requirements in addition | imposes obligations or requirements in | obligations or requirements in addition
to those set out in these Articles. addition to those set out in these | to those set out in these Articles.
Articles.
3.2) Subject to the Law, the Company’s | Subject to the EawAct, the Company’s | Subject to the Act, the Company’s

Articles  of
Association and, where applicable, the

Memorandum  and
Listing Rules, and/or the rules and

regulations  of any  competent
regulatory authority, the Company
shall have the power to purchase or
otherwise acquire its own shares and
such power shall be exercisable by the
Board in such manner, upon such terms
and subject to such conditions as it in
its absolute discretion thinks fit and
any determination by the Board of the
manner of purchase shall be deemed
authorised by these Articles for
purposes of the Act. The Company is
hereby authorised to make payments in
respect of the purchase of its shares
out of capital or out of any other
fund  which
this

accordance with the Act.

account or can be

authorised ~ for purpose  in
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PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

adjourned meeting) shall be two
persons (or in the case of a Member
being a corporation, its duly
authorized representative) holding or
representing by proxy not less than
one-third in nominal value of the
issued shares of that class and at any
adjourned meeting of such holders,
two holders present in person or (in the
case of a Member being a corporation)
its duly authorized representative or by
proxy (whatever the number of shares

held by them) shall be a quorum; and

thanincluding at an adjourned meeting)
shall be two persons (or in the case of a
Member being a corporation, its duly
authorigsed representative) holding or
representing by proxy not less than
one-third in nominal value of the

issued shares of that class and—atany
hold . -
o Merberbel .
e dibenthorived .
proxy—fwhatever—the—ufber-of-shares
held-by-thes-shat-be-aguoram; and

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
3.3) Subject to compliance with the rules | Subject to compliance with the Listing | Subject to compliance with the Listing
and regulations of the Designated | tRules and the rules and regulations of | Rules and the rules and regulations of
Stock Exchange and any other | the—Destenated—Stoek—Exehange—and | any other competent regulatory
competent regulatory authority, the | any other competent regulatory | authority, the Company may give
Company may give financial assistance | authority, the Company may give | financial assistance for the purpose of
for the purpose of or in connection | financial assistance for the purpose of | or in connection with a purchase made
with a purchase made or to be made by | or in connection with a purchase made | or to be made by any person of any
any person of any shares in the | or to be made by any person of any | shares in the Company.
Company. shares in the Company.
9. Where the Company purchases for | Where—the—Company—purehases—for | (Not applicable)
redemption a redeemable share, | redemption—a—redeemable—share;
purchases not made through the market | parehasesnotmade-throneh-the-matket
or by tender shall be limited to a | er—by—tender—shaH—be—timited—to—a
maximum price as may from time to | mextitm—priee—as—ay—from—tme—to
time be determined by the Company in | #e-be-determined-by-the-Company-tt
general meeting, either generally or | genersl—meetire—etther—generay—or
with regard to specific purchases. If | with—tegard—to—speetfte—ptrehases—H
purchases are by tender, tenders shall | parehases—are—by—tender—tenders—shatt
be available to all Members alike. be—avatable—to—aH—Members
atke-[Intentionally deleted]
10(a) the necessary quorum (other than at an | the  necessary  quorum  (ether | the necessary quorum (including at an

adjourned meeting) shall be two
persons (or in the case of a Member
being a corporation, its duly authorised
representative) holding or representing
by proxy not less than one-third in
nominal value of the issued shares of
that class; and
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PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Amendment

After Amendment (Revision)

After Amendment (Clean)

Article

Articles of Association

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 executed under the
signature of appropriate officials with
statutory authority, unless otherwise
determined by the Directors. No
certificate shall be issued representing
shares of more than one class. The
Board may by resolution determine,
either generally or in any particular
case or cases, that any signatures on
any such certificates (or certificates in
respect of other securities) need not be
autographic but may be affixed to such
certificates by some mechanical means
or may be printed thereon.

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

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

After Amendment (Revision)

After Amendment (Clean)

Article

Articles of Association

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
Board at the

The

including any overseas or local or

specified by the
Registration  Office. Register
other branch register of Members may,
after notice has been given by
advertisement in  an  appointed
newspaper or any other newspapers in
accordance with the requirements of
any Designated Stock Exchange or by
any electronic means in such manner
as may be accepted by the Designated
Stock Exchange to that effect, be
closed at such times or for such
periods not exceeding in the whole
thirty (30) days in each year as the
Board may determine and either
generally or in respect of any class of
shares.

The Register and branch register of
Members maintained in Hong Kong, 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 EewAct or, if
appropriate, upon a maximum payment
of $1.00 or such lesser sum specified
by the Board at the Registration Office.
The Register including any overseas or
local or other branch register of
Members may, after notice has been

given by advertisement in as-appotnted
Rewspaper-o-any ether-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. The period of thirty (30) days
may be extended for a further period or

periods not exceeding thirty (30) days

in respect of any year if approved by

the Members by ordinary resolution.

The Register and branch register of
Members maintained in Hong Kong, 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
accordance with the Act or, if

Register is kept in
appropriate, upon a maximum payment
of $1.00 or such lesser sum specified
by the Board at the Registration Office.
The Register including any overseas or
local or other branch register of
Members may, after notice has been
given by advertisement in any
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. The period of thirty (30) days
may be extended for a further period or
periods not exceeding thirty (30) days
in respect of any year if approved by
the Members by ordinary resolution.

45(b)

determining the Members entitled to
receive notice of and to vote at any
general meeting of the Company.

determining the Members entitled to
receive Nrotice of and to vote at any
general meeting of the Company.

determining the Members entitled to
receive Notice of and to vote at any
general meeting of the Company.
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SL

The registration of transfers of shares
or of any class of shares may, after
notice has been given by advertisement
in any newspapers or by any other
with  the
requirements of any Designated Stock

means in  accordance
Exchange to that effect be suspended
at such times and for such periods (not
exceeding in the whole thirty (30) days
in any year) as the Board may
determine.

The registration of transfers of shares
or of any class of shares may, after
given by

electronic

notice  has  been

announcement or by

communication or by advertisement in
any newspapers or by any other means
in accordance with the requirements of
any Designated Stock Exchange to that
effect be suspended at such times and
for such periods (not exceeding in the
whole thirty (30) days in any year) as
the Board may determine. The period
of thirty (30) days may be extended for
a__further

period or periods not

exceeding thirty (30) days in respect of

any year if approved by the Members

by ordinary resolution.

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

notice  has given by

announcement or by electronic
communication or by advertisement in
any newspapers or by any other means
in accordance with the requirements of
any Designated Stock Exchange to that
effect be suspended at such times and
for such periods (not exceeding in the
whole thirty (30) days in any year) as
the Board may determine. The period
of thirty (30) days may be extended for
a further period or periods not
exceeding thirty (30) days in respect of
any year if approved by the Members
by ordinary resolution.

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.

An annual general meeting of the
Company shall be held #for each
financial year ether—than—the—finanetat

Beardand such annual general meeting

must be held within six (6) months

after the end of each of the Company’s

financial year (unless a longer period

would not infringe the requirements of

the Listing Rules, if any) at such time

and place as may be determined by the
Board.

An annual general meeting of the
Company shall be held for each
financial year and such annual general
meeting must be held within six (6)
months after the end of each of the
Company’s financial year (unless a
longer period would not infringe the
requirements of the Listing Rules, if
any) at such time and place as may be
determined by the Board.
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annual general meeting, shall be called
an extraordinary general meeting.
General meetings may be held in any
part of the world as may be determined
by the Board.

annual general meeting, shall be called
an extraordinary general meeting.
General meetings may be held in any
part of the world as may be determined

by the Board. Notwithstanding any
provisions in these Articles, any

general meeting or any class meeting

may be held by means of such

telephone,  electronic  or  other

communication facilities as to permit

all persons participating in the meeting

to communicate with each other, and

participation in a meeting by such

means shall constitute presence at such

meeting. Unless otherwise determined

by the Directors, the manner of

convening and the proceedings at a

general meeting set out in these

Articles shall, mutatis mutandis, apply

to a general meeting held wholly by or

in-combination with electronic means.

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
57. Each general meeting, other than an | Each general meeting, other than an | Each general meeting, other than an

annual general meeting, shall be called
an extraordinary general meeting.
General meetings may be held in any
part of the world as may be determined
by the Board. Notwithstanding any
provisions in these Articles, any
general meeting or any class meeting
may be held by means of such
telephone,  electronic ~ or  other
communication facilities as to permit
all persons participating in the meeting
to communicate with each other, and
participation in a meeting by such
means shall constitute presence at such
meeting. Unless otherwise determined
by the Directors, the manner of
convening and the proceedings at a
general meeting set out in these
Articles shall, mutatis mutandis, apply
to a general meeting held wholly by or
in-combination with electronic means.
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58. The Board may whenever it thinks fit | The Board may whenever it thinks fit | 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
Company, to require an extraordinary

Secretary of the

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.

call extraordinary general meetings.
Any one or more Member(s) holding at
the date of deposit of the requisition
not less than one-tenth of the paid up
capital of the Company carrying the
right of voting at general meetings of
the Company, on a one vote per share

basis, shall at all times have the right,
by written requisition to the Board or
the Secretary of the Company, to
require an  extraordinary  general
meeting to be called by the Board for
the transaction of any business or
resolution  specified in  such
requisition; and such meeting shall be
held within two (2) months after the
deposit of such requisition. If within
twenty-one (21) days of such deposit
the Board fails to proceed to convene
such meeting the requisitionist(s)
himself (themselves) may do so in the
same manner, and all reasonable
expenses incurred by the
requisitionist(s) as a result of the
Board shall be

reimbursed to the requisitionist(s) by

failure of the

the Company.

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

reimbursed to the requisitionist(s) by

failure of the

the Company.

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 rules of the
Designated Stock Exchange, a general
meeting may be called by shorter
notice, subject to the Law, if it is so
agreed:

An annual general meeting must be
called by Notice of not less than
twenty-one (21) efea-days-ane-nottess
than—twenty—(20elear—bustress—days.
All other general meetings (including
an extraordinary general meeting) must
be called by Notice of not less than
fourteen (14) elear—days and—nottess
themrterHelear-bustressdays-but if
permitted by the Listing tRules-ef-the
Destenated-Stoek—Exehange, a general
meeting may be called by shorter
notice, stbjeet—to—the—Faw—if it is so

agreed:

An annual general meeting must be
called by Notice of not less than
twenty-one (21) days. All other general
meetings (including an extraordinary
general meeting) must be called by
Notice of not less than fourteen (14)
days but if permitted by the Listing
Rules, a general meeting may be called
by shorter notice, if it is so agreed:
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61.(2) No  business other than the | No  business other than the | No  business other than the

appointment of a chairman of a
meeting shall be transacted at any
general meeting unless a quorum is
present at the commencement of the
business. Two (2) Members entitled to
vote and present in person (in the case
of a Member being a corporation) by
its duly authorised representative or by
proxy shall form a quorum for all
purposes.

appointment of a chairman of a
meeting shall be transacted at any
general meeting unless a quorum is
present at the commencement of the
business. Two (2) Members entitled to
vote and present in person or (in the
case of a Member being a corporation)
by its duly authorised representative or
by proxy or, for quorum purposes only.

two persons appointed by the clearing

house as authorised representative or

proxy shall form a quorum for all
purposes.

appointment of a chairman of a
meeting shall be transacted at any
general meeting unless a quorum is
present at the commencement of the
business. Two (2) Members entitled to
vote and present in person or (in the
case of a Member being a corporation)
by its duly authorised representative or
by proxy or, for quorum purposes only,
two persons appointed by the clearing
house as authorised representative or
proxy shall form a quorum for all
purposes.
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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
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 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.

meeting, the Board may postpone, and

at_a general meeting, the chairman
maywith-the-consent-of-any-meeting

hiel . el
H-so-direeted-by-the-meettne) (without

the consent of the meeting) or shall at

the direction of the meeting. adjourn

the meeting from time to time (or
indefinitely) and from place to place &8
the—meetire—shat—determine, but no
business shall be transacted at any
adjourned or_postponed meeting other
than the business which might lawfully
have been transacted at the meeting
had  the
postponement not taken place. Notice
of a postponement must be given to all

adjournment  or the

Members by any means as the Board

may determine. 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 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.

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
64. The chairman may, with the consent of | FPrior to the holding of a general | Prior to the holding of a general

meeting, the Board may postpone, and
at a general meeting, the chairman may
(without the consent of the meeting) or
shall at the direction of the meeting,
adjourn the meeting from time to time
(or indefinitely) and from place to
place, but no business shall be
transacted at any adjourned or
postponed meeting other than the
business which might lawfully have
been transacted at the meeting had the
adjournment or the postponement not
taken place. Notice of a postponement
must be given to all Members by any
means as the Board may determine.
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 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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restrictions as to voting for the time
being attached to any shares by or in
accordance with these Articles, at any
general meeting on a poll every
Member present in person or by proxy
or, in the case of a Member being a
corporation, by its duly authorised
representative shall have one vote for
every fully paid share of which he is
the holder but so that no amount paid
up or credited as paid up on a share in
advance of calls or instalments is
treated for the foregoing purposes as
paid up on the share. A resolution put
to the vote of a meeting shall be
decided by way of a poll save that the
chairman of the meeting may in good
faith, allow a resolution which relates
purely to a  procedural  or
administrative matter to be voted on by
a show of hands in which case every
Member present in person (or being a
corporation, is present by a duly
authorized representative), or by
proxy(ies) shall have one vote
provided that where more than one
proxy is appointed by a Member which
is a clearing house (or its nominee(s)),
each such proxy shall have one vote on
a show of hands. For purposes of this
Article, procedural and administrative
matters are those that (i) are not on the
agenda of the general meeting or in
any supplementary circular that may be
issued by the Company to its
Members; and (ii) relate to the
chairman’s duties to maintain the
orderly conduct of the meeting and/or
allow the business of the meeting to be
properly and effectively dealt with,
whilst allowing all Members a
reasonable opportunity to express their
views.

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

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
66.(1) Subject to any special rights or | Subject to any special rights or | Subject to any special rights or

restrictions as to voting for the time
being attached to any shares by or in
accordance with these Articles, at any
general meeting on a poll every
Member present in person or by proxy
or, in the case of a Member being a
corporation, by its duly authorised
representative shall have one vote for
every fully paid share of which he is
the holder but so that no amount paid
up or credited as paid up on a share in
advance of calls or instalments is
treated for the foregoing purposes as
paid up on the share. A resolution put
to the vote of a meeting shall be
decided by way of a poll save that the
chairman of the meeting may in good
faith, allow a resolution which relates
purely to a  procedural  or
administrative matter to be voted on by
a show of hands in which case every
Member present in person (or being a
corporation, is present by a duly
authorised representative), or by
proxy(ies) shall have one vote
provided that where more than one
proxy is appointed by a Member which
is a clearing house (or its nominee(s)),
each such proxy shall have one vote on
a show of hands. For purposes of this
Article, procedural and administrative
matters are those that (i) are not on the
agenda of the general meeting or in
any supplementary circular that may be
issued by the Company to its
Members; and (ii) relate to the
chairman’s duties to maintain the
orderly conduct of the meeting and/or
allow the business of the meeting to be
properly and effectively dealt with,
whilst allowing all Members a
reasonable opportunity to express their
views. Votes (whether on a show of
hands or by way of poll) may be cast
by such means, electronic or
otherwise, as the Directors or the
chairman of the meeting may
determine.
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73.(2)

(Not applicable)

All Members shall have the right to (a)
speak at a general meeting; and (b)

vote at a general meeting except where

a Member is required, by the Listing

Rules, to abstain from voting to

approve the matter under

All Members shall have the right to (a)
speak at a general meeting; and (b)
vote at a general meeting except where
a Member is required, by the Listing
Rules, to abstain from voting to
under

approve the matter

consideration.

7.

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.

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 (or in the case of a

Member being a corporation, by its

duly authorised representative) at the

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

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 (or in the case of a
Member being a corporation, by its
duly authorised representative) at the
meeting convened and in such event,
the instrument appointing a proxy shall
be deemed to be revoked.
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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
of which
representative is so authorised. Each

in  respect each such

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.

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, the right to speak and vote.

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

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
81.(2) If a clearing house (or its nominee(s)), | If a clearing house (or its nominee(s)), | 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, the right to speak and vote,
and where a show of hands is allowed,
the right to vote individually on a show
of hands.
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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 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 following annual general meeting
of the Company and shall then be
eligible for re-election.

The Directors shall have the power
from time to time and at any time to
appoint any person as a Director either
to fill a casual vacancy on the Board or
as an addition to the existing Board.
Any Director so appointed by the
Board to—fH—t—eastt—vaeaney—shatt
—ofs e & ]
; E Mot : b
, - b
oot ] . ]
Bi s tod-botheBonsd
addttton—to—the—extstrg—Board—shall
hold office only until the next
foHowsnefirst annual general meeting

of the Company after his appointment
and shall then be eligible for

re-election.

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

83.(5)

The Members may, at any general
and held in
accordance with these Articles, by

meeting  convened
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).

The Members may, at any general
and held in
accordance with these Articles, by

meeting  convened

ordinary resolution remove a Director

(including a managing or other
executive Director) at any time before
the expiration of his perted—term 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).

The Members may, at any general
and held in
accordance with these Articles, by

meeting  convened
ordinary resolution remove a Director

(including a managing or other
executive Director) at any time before
the expiration of his term 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).

83.(6)

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

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

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

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

rt-tereth-of-the-perod—dtring

meettgsuch Notices must be lodged
with the Company at least fourteen
(14) days prior to the date of the
general meeting of election but no

earlier than the day after despatch of

the Notice of the general meeting

appointed for such election.

Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
85. No person other than a Director | No person other than a Director | 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 such
Notices must be lodged with the
Company at least fourteen (14) days
prior to the date of the general meeting
of election but no earlier than the day
after despatch of the Notice of the
general meeting appointed for such
election.
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Before Amendment After Amendment (Revision) After Amendment (Clean)

Article Articles of Association

100.(1) (1) A Director shall not vote (nor | (1) A Director shall not vote (nor | (1) A Director shall not vote (nor
be counted in the quorum) on be counted in the quorum) on be counted in the quorum) on
any resolution of the Board any resolution of the Board any resolution of the Board
approving any contract or approving any contract or approving any contract or
arrangement or any  other arrangement or any other arrangement or any other
proposal in which he or any of proposal in which he or any of proposal in which he or any of
his  close  associates s his  close  associates  is his  close  associates s
materially interested, but this materially interested, but this materially interested, but this
prohibition shall not apply to prohibition shall not apply to prohibition shall not apply to
any of the following matters any of the following matters any of the following matters
namely: namely: namely:

(i) any contract or arrangement for | )  any-eentraetor-arrangementfor | (i)  the giving of any security or

the giving to such Director or the—gtrire—to—swehDireetor—or indemnity either:
his close associate(s) any his—elose—assoettters—any
security or indemnity in respect SeettHy-or-tdemttyHrespeet (a)  to the Director or his
of money lent by him or any of of-moneytent-by-him-or-any-of close associate(s) in
his close associate(s) or Bts—elose—assoettets—or respect of money lent or
obligations incurred  or eblieations—inetrred—eot obligations incurred or
undertaken by him or any of his whdertakerby-himorany-ofhs undertaken by him or
close associate(s) at the request elose-nssoetatersa-thereqtest any of them at the
of or for the benefit of the ef—or—for—the—benefit—of—the request of or for the
Company or any of its Company—ot—any—of—s benefit of the Company
subsidiaries; spbeshdiartes or  any of its

subsidiaries; or

(b) to a third party in
respect of a debt or
obligation ~ of  the
Company or any of its
subsidiaries for which
the Director or his close
associate(s) has
himself/themselves
assumed  responsibility
in whole or in part and
whether alone or jointly
under a guarantee or
indemnity or by the
giving of security;
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Before Amendment

After Amendment (Revision)

After Amendment (Clean)

Article

Articles of Association

(i)

(iii)

any contract or arrangement for
the giving of any security or
indemnity to a third party in
respect of a debt or obligation
of the Company or any of its

subsidiaries for which the

Director  or  his  close
associate(s) has
himself/themselves  assumed

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

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

(iii)

any proposal concerning an
offer of shares or debentures or
other securities of or by the
Company or any other company
which  the
promote or be interested in for

Company may

subscription or purchase where
the Director or his close
associate(s) is/are or is/are to
be interested as a participant in
the underwriting or

sub-underwriting of the offer;

any proposal or arrangement
concerning the benefit of
employees of the Company or

its subsidiaries including:

(a)  the
modification or

adoption,

operation  of  any
employees’ share
scheme or any share
incentive  or  share

option scheme under
which the Director or
his close associate(s)

may benefit; or
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Before Amendment

After Amendment (Revision)

After Amendment (Clean)

Article

Articles of Association

(iv)

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

or other securities
his/their interest in shares or
debentures or other securities
of the Company; or

any proposal or arrangement
concerning  the  adoption,
modification or operation of a
share option scheme, a pension
fund or retirement, death or
disability benefits scheme or
which

relates both to Directors or his

other arrangement

close associate(s) and to
employees of the Company or
of any of its subsidiaries and
does not provide in respect of
any Director, or his close
associate(s), as such any
privilege or advantage not
accorded generally to the class
of persons to which such

scheme or fund relates.

(iv)

(b)  the
modification or

adoption,

operation of a pension
fund or retirement,
death  or  disability
benefits scheme which
relates to the Director,
his close associate(s)
and employee(s) of the
Company or any of its
subsidiaries and does
not provide in respect of
any Director, or his
close associate(s), as
such any privilege or
advantage not generally
accorded to the class of
persons to which such

scheme or fund relates;

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

or other securities
his/their interest in shares or
debentures or other securities
of the Company.
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Before Amendment After Amendment (Revision) After Amendment (Clean)
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(i)  the giving of any security or
indemnity either:

(a)  to the Director or his
close associate(s) in

respect of money lent or

obligations incurred or

undertaken by him or

any of them at the

request of or for the

benefit of the Company
or ___any of its

subsidiaries; or

(b) to a third party in
respect of a debt or

obligation  of the

Company or any of its

subsidiaries for which

the Director or his close

associate(s) has

himself/themselves
assumed _responsibility

in whole or in part and

whether alone or jointly

under a guarantee or

indemnity or by the

(ii)  any proposal concerning an

offer of shares or debentures or

other securities of or by the

Company or any other company

which _the Company may

promote or be interested in for

subscription or purchase where

the Director or his close

associate(s) is/are or is/are to

be interested as a participant in

the underwriting or

sub-underwriting of the offer;
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iii) any proposal or arrangement

concerning the benefit of

employees of the Company or

its subsidiaries including:

(a)  the adoption,
modification or

operation  of  any

employees’ share

scheme or any share

incentive  or _ share

option _scheme under

which the Director or

his close associate(s)
may benefit; or

(b)  the adoption,
modification or

operation of a pension

fund or  retirement
death or  disability
benefits scheme which

relates to the Director,

his _close associate(s)

and employee(s) of the

Company or any of its

subsidiaries and does

not provide in respect of

any _ Director, or his

close associate(s), as

such any privilege or

advantage not generally

accorded to the class of

persons to which such

scheme or fund relates;
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Before Amendment

After Amendment (Revision)

After Amendment (Clean)

Article

Articles of Association

any contract or arrangement in

(iv)

which the Director or his close

associate(s) is/are interested in

the same manner as other

holders of shares or debentures
of the
Company by virtue only of

or _other securities

his/their interest in shares or

debentures or other securities
of the Company.

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.

At the annual general meeting or at a

subsequent  extraordinary  general
meeting in each year, the Members

shall by ordinary resolution appoint an

auditor to audit the accounts of the
Company and such auditor shall hold
office until the next annual general
meeting. Such auditor may be a
Member but no Director or officer or
employee of the Company shall, during
his continuance in office, be eligible to
act as an auditor of the Company.

At the annual general meeting or at a

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

act as an auditor of the Company.

152.(2)

The Members may, at any general
and held in
accordance with these Articles, by

meeting  convened
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.

The Members may, at any general
and held in
accordance with these Articles, by

speetdordinary resolution remove the
Auditor at any time before the

meeting  convened

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.

The Members may, at any general
and held in
accordance with these Articles, by

meeting  convened
ordinary 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.

154.

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

The remuneration of the Auditor shall

be fixed by the-Cempany-+ran ordinary
resolution passed at a general meeting

or in such manner as the Members may
by ordinary resolution determine.

The remuneration of the Auditor shall
be fixed by an ordinary resolution
passed at a general meeting or in such
manner as the Members may by
ordinary resolution determine.
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Before Amendment

After Amendment (Revision)

After Amendment (Clean)

Article

Articles of Association

155.

If the office of auditor becomes vacant
by the resignation or death of the
Auditor, or by his becoming incapable
of acting by reason of illness or other
disability at a time when his services
are required, the Directors shall fill the
vacancy and fix the remuneration of
the Auditor so appointed.

the—Auditor—seo—appotnted-_ The

Directors may fill any casual vacancy

in the office of Auditor but while any

such vacancy continues the surviving

or_continuing Auditor or Auditors, if

any, may act. The remuneration of any

Auditor appointed by the Directors

under this Article may be fixed by the
Board. Subject to Article 152(2), an
Auditor appointed under this Article
shall hold office until
following annual general meeting of

the next

the Company and shall then be subject

to appointment by the Members under

Article 152(1) at such remuneration to

be determined by the Members under
Article 154.

The Directors may fill any casual
vacancy in the office of Auditor but
while any such vacancy continues the
surviving or continuing Auditor or
Auditors, if any, may act. The
remuneration of any Auditor appointed
by the Directors under this Article may
be fixed by the Board. Subject to
Article 152(2), an Auditor appointed
under this Article shall hold office
until the next following annual general
meeting of the Company and shall then
be subject to appointment by the
Members under Article 152(1) at such
remuneration to be determined by the
Members under Article 154.

159.(d)

may be given to a Member either in the
English language or the Chinese
language, subject to due compliance
with all applicable Statutes, rules and
regulations.

may be given to a Member either in the
English language only or in both the
English language and the Chinese
language or, with the consent of or
in the

election by any Member,

Chinese language only to such

Member, subject to due compliance

with all applicable Statutes, rules and
regulations.

may be given to a Member either in the
English language only or in both the
English language and the Chinese
language or, with the consent of or
election by any Member, in the
Chinese language only to such
Member, subject to due compliance
with all applicable Statutes, rules and

regulations.
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After Amendment (Clean)

Article

Articles of Association

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
attorney ~ or  duly  authorised
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.

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
attorney  or  duly  authorised
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 in

electronic form.

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
attorney  or  duly  authorised
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 in
electronic form.

162.(1)

The Board shall have power in the
name and on behalf of the Company to
present a petition to the court for the
Company to be wound up.

Subject to Article 162(2). ¥the Board
shall have power in the name and on

behalf of the Company to present a
petition to the court for the Company
to be wound up.

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

162.(2)

A resolution that the Company be
wound up by the court or be wound up
shall be a

voluntarily special

resolution.

Unless otherwise provided by the Act,

#a resolution that the Company be
wound up by the court or to be wound
up voluntarily shall be a special
resolution.

Unless otherwise provided by the Act,
a resolution that the Company be
wound up by the court or to be wound
up voluntarily shall be a special
resolution.

165.

(Not applicable)

Unless otherwise determined by the

Directors, the financial year of the

Company shall end on the 31st day of

December in each year.

Unless otherwise determined by the
Directors, the financial year of the
Company shall end on the 31st day of
December in each year.
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Before Amendment After Amendment (Revision) After Amendment (Clean)
Article Articles of Association
Expression Adjustment L. It is proposed to amend all “Law” in the Articles to “Act”.
2. It is proposed to amend all “rules of the Designated Stock Exchange” or

“rules of any Designated Stock Exchange” or “rules and regulations of
the Designated Stock Exchange” or “rules governing the listing of shares
on the Designated Stock Exchange” in the Articles to “Listing Rules”.

When articles are added to or deleted from the Articles, the numbering of the other articles shall be increased or decreased accordingly.
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Lvji Technology Holdings Inc.
i N > L —
B B B 7 A R A )
(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1745)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “AGM”) of Lvji Technology
Holdings Inc. (the “Company”) will be held at 1/F, No. 238 Gaotang Road, Tianhe District, Guangzhou,
Guangdong Province, the PRC on Wednesday, June 21, 2023 at 3:00 p.m. for the following purposes:

AS ORDINARY RESOLUTIONS

1.  To receive, consider and adopt the audited consolidated financial statements of the Company

and its subsidiaries and the reports of the directors (the “Director(s)”) and the independent

auditors (the “Auditors”) for the year ended December 31, 2022.

2. To consider and approve, each as a separate resolution, if thought fit, the following
resolutions:

(a) tore-elect Mr. Liu Hui as an executive Director;

(b) to re-elect Ms. Gu Jianlu as an independent non-executive Director;

(c) tore-elect Ms. Gao Yuanyuan as an independent non-executive Director;
(d) tore-elect Ms. Gu Ruizhen as an independent non-executive Director; and

(e) to authorise the board of Directors (the “Board”) to determine the Directors’
remuneration.

3. To re-appoint Grant Thornton Hong Kong Limited as the Auditors and to authorise the Board
to fix their remuneration.
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4. To consider and, if thought fit, pass with or without amendments, the following resolutions

each as a separate resolution:

(a) “THAT:

(1)

(ii)

(iii)

(iv)

subject to paragraph (iii) of this resolution, and pursuant to the Rules Governing
the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”), the exercise by the Directors during the
Relevant Period (as hereinafter defined) on all the powers of the Company to
allot, issue or otherwise deal with additional shares in the share capital of the
Company and to make or grant offers, agreements and options which would or
might require the exercise of such powers, be and the same is hereby generally
and unconditionally approved;

the approval in paragraph (i) of this resolution shall authorise the Directors during
the Relevant Period (as hereinafter defined) to make or grant offers, agreements
and options which would or might require the exercise of such powers after the
end of the Relevant Period;

the aggregate nominal amount of share capital allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) and
issued by the Directors pursuant to the approval in paragraph (i) of this resolution,
otherwise than by way of (a) Rights Issue (as hereinafter defined); or (b) the
exercise of or the grant of any option under any share option scheme of the
Company or similar arrangement for the time being adopted for the issue or grant
to officers and/or employees of the Company and/or any of its subsidiaries of
shares or options to subscribe for or rights to acquire shares of the Company; or
(c) any scrip dividend or similar arrangement providing for the allotment of
shares in lieu of the whole or part of a dividend on shares in accordance with the
articles of association of the Company (the “Articles”) in force from time to time,
shall not exceed 20% of the total number of issued shares of the Company in issue
as at the date of passing of this resolution and the said approval be limited
accordingly; and

for the purpose of this resolution:

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

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

(2) the expiration of the period within which the next annual general
meeting of the Company is required by the Articles, the Companies
Law, Cap. 22 (Law 3 of 1961, as consolidated or revised from time to

time) of the Cayman Islands or any applicable laws to be held; and

(3) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders in general meeting.
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(b)

B. “Rights Issue” means an offer of shares in the share capital of the Company
or an offer or issue of warrants or options or similar instruments to subscribe
for shares in the share capital of the Company open for a period fixed by the
Directors to holders of shares whose names appear on the register of
members of the Company on a fixed record date in proportion to their then
holdings of such shares in the Company (subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation
to fractional entitlements, or having regard to any restrictions or obligations
under the laws of, 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
applicable to the Company, or any recognized regulatory body or any stock
exchange applicable to the Company).”

“THAT:

(1)

(ii)

(iii)

subject to paragraph (ii) of this resolution, the exercise by the Directors during
the Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase issued shares in the share capital of the Company on the Stock
Exchange or any other stock exchange on which the shares of the Company may
be listed and recognized by the Securities and Futures Commission of Hong Kong
(the “SFC”) and the Stock Exchange for such purpose, and otherwise in
accordance with the rules and regulations of the SFC, the Stock Exchange or of
any other stock exchange as amended from time to time, the Companies Law, Cap.
22 (Law 3 of 1961, as consolidated or revised from time to time) of the Cayman
Islands and all applicable laws in this regard, be and the same is hereby generally
and unconditionally approved;

the aggregate nominal amount of issued shares of the Company which may be
repurchased by the Company pursuant to the approval in paragraph (i) of this
resolution during the Relevant Period shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution and the
said approval shall be limited accordingly; and

for the purpose of this Resolution:

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

(1) the conclusion of the next annual general meeting of the Company;
(2) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles or any applicable laws to be held;

and

(3) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders in general meeting.”
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(c)

“THAT conditional upon resolutions No. 4(a) and No. 4(b) above being passed, the
general mandate granted to the Directors to allot, issue or otherwise deal with
additional shares pursuant to resolution No. 4(a) be and is hereby extended by the
addition thereto the total number of shares of the Company repurchased by the
Company under the authority granted pursuant to resolution No. 4(b).”

AS A SPECIAL RESOLUTION

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

resolution:

“THAT:

(a)

(b)

(c)

the proposed amendments (the “Proposed Amendments”) to the second amended and
restated memorandum of association and the amended and restated articles of
association of the Company (together, the “Existing Memorandum and Articles of
Association”), the details of which are set out in Appendix III to the circular of the
Company dated April 27, 2023, be and are hereby approved;

the third amended and restated memorandum of association and the second amended
and restated articles of association of the Company (together, the “Amended
Memorandum and Articles of Association”), a copy of which has been produced to
this meeting and initialed by the chairman of the meeting for the purpose of
identification, be and are hereby approved and adopted as the memorandum and articles
of association of the Company in substitution for, and to the exclusion of, the Existing
Memorandum and Articles of Association of the Company respectively with immediate
effect; and

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

By Order of the Board
Lvji Technology Holdings Inc.
Zang Weizhong
Chairman and Executive Director

Guangzhou, the PRC, April 27, 2023
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APPENDIX IV NOTICE OF THE AGM

Notes:

(1) All resolutions (except for procedural and administrative matters) at the AGM will be taken by poll pursuant to the Listing
Rules and the results of the poll will be published on the websites of the Stock Exchange and the Company in accordance
with the Listing Rules.

(2) Any shareholder of the Company (the “Shareholder”) entitled to attend and vote at the AGM is entitled to appoint another
person as his proxy to attend and vote instead of him. A Shareholder who is the holder of two or more shares may appoint
more than one proxy to represent him and vote on his behalf at the AGM. A proxy need not be a Shareholder. Every
Shareholder present in person or by proxy shall be entitled to one vote for each share held by him.

3) In order to be valid, the form of proxy, together with the power of attorney or other authority (if any) under which it is
signed or a certified copy thereof, must be lodged by post or by hand at the Company’s branch share registrar, Boardroom
Share Registrars (HK) Limited, at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong, not less than 48 hours before
the time appointed for holding of the annual general meeting (i.e. not later than 3:00 p.m. on Monday, June 19, 2023) or
any adjournment thereof.

(4) Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in person at the
AGM and in such event, the instrument appointing a proxy shall be deemed to be revoked.

(5) The register of members of the Company will be closed from Friday, June 16, 2023 to Wednesday, June 21, 2023 (both days
inclusive), during which period no transfer of shares will be effected. In order to determine the identity of members who
are entitled to attend and vote at the AGM to be held on Wednesday, June 21, 2023, all transfer documents accompanied by
the relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong Boardroom Share
Registrars (HK) Limited, at 2103B, 21/F, 148 Electric Road, North Point, Hong Kong, not later than 4:30 p.m. on
Thursday, June 15, 2023.

As at the date of this notice, the Board comprises Mr. Zang Weizhong, Mr. Wang Lei, and Mr. Liu

Hui as executive Directors; Mr. Cheung King Him Edmund as non-executive Director; and Ms. Gu

Jianlu, Ms. Gao Yuanyuan and Ms. Gu Ruizhen as independent non-executive Directors.
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