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PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION AND
ADOPTION OF NEW ARTICLES OF ASSOCIATION

The board of directors (the “Board”) of Tiangong International Company Limited (the
“Company”) proposed to adopt third amended and restated memorandum and articles of
association of the Company (the “Amended Articles”) in substitution for, and to the
exclusion of, the existing memorandum and articles of association of the Company. The
reasons for the adoption of the Amended Articles areto (i) update and bring the articles
of association of the Company in line with the amendments to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited which mandate the
electronic dissemination of corporate communications by listed issuers to their securities
holders from 31 December 2023 onwards and (ii) fulfill a new requirement under the
Companies Act of the Cayman Islands by specifying the date of the end of financial year in the
Amended Articles.



Details of the proposed changes to the existing memorandum and articles of association
of the Company brought about by the adoption of the Amended Articles are set out

below:
Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
Avrticles No. Existing Articles of Association additions by way of underline)
2
“the Company's Website" shall mean the website of the | “the Company's Website" shall mean the website of the
Company, the address or domain name of which has | Company, the address or domain name of which has
heen notified to members; been notified to members;
"Corporate_ Communication” shall have the meaning
given to it in the Listing Rules;
205 To the extent permitted by and subject to due | To the extent permitted by and subject to due

compliance with these Articles, the Act and all
applicable rules and regulations, including, without
limitation, the rules of the Exchange, and to obtaining
all necessary consents, if any, required thereunder, the
requirements of Article 204 shall be deemed satisfied in
relation to any member or any holder of debentures of
the Company by sending to such person instead of such
copies, not less than 21 days before the date of the
annual general meeting, in any manner not prohibited
by these Articles and the Act, a summary financial
statement derived from the Company's annual accounts,
together with the Directors' report and the Auditors'
report on such accounts, which shall be in the form and
containing the information required by these Articles,
the Act and all applicable laws and regulations,
provided that any person who is otherwise entitled to
the annual accounts of the Company, together with the
Director's report and the Auditor's report thereon may,
if he so requires, by notice in writing served on the
Company, demand that the Company sends to him, in
addition to the summary financial statement, a complete
printed copy of the Company's annual accounts,
together with the Directors' report and the Auditor's
report thereon.

compliance with these Avrticles, the Act and all
applicable rules and regulations, including, without

limitation, the rules of the Exchange,-and-to-ebtaining
all-necessary-consents-f-any;required-thereunder; the

requirements of Article 204 shall be deemed satisfied
in relation to any member or any holder of debentures
of the Company by sending to such person instead of
such copies, not less than 21 days hefore the date of the
annual general meeting, in any manner not prohibited
by these Articles and the Act, a summary financial
statement derived from the Company’s annual accounts,
together with the Directors' report and the Auditors'
report on such accounts, which shall be in the form and
containing the information required by these Articles,
the Act and all applicable laws and regulations,
provided that any person who is otherwise entitled to
the annual accounts of the Company, together with the
Director's report and the Auditor's report thereon may,
if he so requires, by notice in writing served on the
Company, demand that the Company sends to him, in
addition to the summary financial statement, a complete
printed copy of the Company's annual accounts,
together with the Directors' report and the Auditor's
report thereon.
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Except as otherwise provided in these Articles, any
notice or document may be served by the Company and
any notices may be served by the Board on any member
either personally or by sending it through the post in a
prepaid letter addressed to such member at his
registered address as appearing in the register or, to the
extent permitted by the Listing Rules and all applicable
laws and regulations, by -electronic means by
transmitting it to any electronic number or address or
website supplied by the member to the Company or by
placing it on the Company's Website provided that the
Company has obtained the member's prior express
positive confirmation in writing to receive or otherwise
have made available to him notices and documents to
be given or issued to him by the Company by such
electronic means, or (in the case of notice) by
advertisement published in the newspapers. In the case
of joint holders of a share, all notices shall be given to
that holder for the time being whose name stands first
in the register and notice so given shall be sufficient
notice to all the joint holders.

Except as otherwise provided in these Articles, any

notice or document, including any Corporate

Communication, may be served by the Company and

any notices may be served by the Board on any member

in any of the following manner to the extent permitted
by, and in compliance with the requirements of the

Listing Rules and all applicable laws and requlations:

() either personally er by leaving it at the registered
address of such members as appearing in the
register;

(b) by sending it through the post in a prepaid letter
addressed to such member at his registered
address as appearing in the register (which shall
be sent by airmail where the notice or document
is posted from one country to another); er; to-the

. - |

() by electronic means byincluding transmitting it to
any electronic number or address or website
supplied by the member to the Company -6+

(d) by placing it on the Company's Website and/or the

Exchange’s website; provided-that-the-Company
Company-by-such-electronic-means; or
(e) (inthe case of notice) by advertisement published
in the newspapers.
In the case of joint holders of a share, all notices shall
be given to that holder for the time being whose name
stands first in the register and notice so given shall be
sufficient notice to all the joint holders.
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A member shall be entitled to have notice served on him
at any address within Hong Kong. Any member who
has not given an express positive confirmation in
writing to the Company to receive or otherwise have
made available to him notices and documents to be
given or issued to him by the Company by electronic
means and whose registered address is outside Hong
Kong may notify the Company in writing of an address
in Hong Kong which for the purpose of service of notice
shall be deemed to be his registered address. A member
who has no registered address in Hong Kong shall be
deemed to have received any notice which shall have
been displayed at the transfer office and shall have
remained there for a period of 24 hours and such notice

-3 _




shall be deemed to have been received by such member
on the day following that on which it shall have been
first so displayed, provided that, without prejudice to
the other provisions of these Articles, nothing in this
Avrticle shall be construed as prohibiting the Company
from sending, or entitling the Company not to send,
notices or other documents of the Company to any
member whose registered address is outside Hong
Kong.

Keng:[Intentionally left blank]
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Any notice or document sent by post shall be deemed to
have been served on the day following that on which it
is put into a post office situated within Hong Kong and
in proving such service it shall be sufficient to prove
that the envelope or wrapper containing the notice or
document was properly prepaid, addressed and put into
such post office and a certificate in writing signed by
the Secretary or other person appointed by the Board
that the envelope or wrapper containing the notice or
document was so addressed and put into such post
office shall be conclusive evidence thereof.

Any notice or document sent by post, including any
Corporate Communication, shall be deemed to have
heen served on the day following that on which it is put
into a post office situated within Hong Kong and in
proving such service it shall be sufficient to prove that
the envelope or wrapper containing the notice or
document was properly prepaid, addressed and put into
such post office and a certificate in writing signed by
the Secretary or other person appointed by the Board
that the envelope or wrapper containing the notice or
document was so addressed and put into such post
office shall be conclusive evidence thereof.

213

Any notice or other document delivered or left at a
registered address otherwise than by post shall be
deemed to have been served or delivered on the day it
was so delivered or left.

Any notice or ether-document, including any Corporate
Communication, delivered or left at a registered address
otherwise than by post shall be deemed to have been
served or delivered on the day it was so delivered or left.
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Any notice served by advertisement shall be deemed to
have been served on the day of issue of the official
publication and/or newspaper(s) in which the
advertisement is published (or on the last day of issue if
the publication and/or newspaper(s) are published on
different dates).

Any notice or document, including any Corporate
Communication, served by advertisement shall be
deemed to have been served on the day of issue of the
official publication and/or newspaper(s) in which the
advertisement is published (or on the last day of issue if
the publication and/or newspaper(s) are published on
different dates).
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Any notice given hy electronic means as provided
herein shall be deemed to have been served and
delivered on the day following that on which it is
successfully transmitted or at such later time as may be
prescribed by the Listing Rules or any applicable laws
or regulations.

Any notice or_document, including any Corporate
Communication, given by electronic means as provided
herein shall be deemed to have been served and
delivered on the day following that on which it is
successfully transmitted or at such later time as may be
prescribed by the Listing Rules or any applicable laws
or regulations and it shall not be necessary for the
receipt of the electronic transmission to be
acknowledged by the recipient.

25A

Any notice or_document, including any Corporate
Communication, served by being placed on the
Company’s Website and/or the Exchange’s website
shall be deemed to be served on the day it first appears
on the relevant website or at such later time as may be




prescribed by the Listing Rules or any applicable laws
or regulations.
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The financial year of the Company shall be prescribed
by the Board and may, from time to time, be changed
by it.

financial the C " .
byt

Unless the Directors otherwise prescribe, the financial
year of the Company shall end on 31 December in each
year and, following the year of incorporation, shall
begin on 1 January in each year.

The proposed amendments of the existing memorandum and articles of association
of the Company brought about by the adoption of the Amended Articles is subject to
the approval of the shareholders of the Company by way of a special resolution at
the forthcoming annual general meeting of the Company to be held on a date to be determined
and notified by the Board (the “Annual General Meeting”).

A circular containing, among other things, particulars relating to the major changes brought
about by the adoption of the Amended Articles together with a notice convening the
Annual General Meeting will be despatched to the shareholders of the Company in due course.

By Order of the Board
Tiangong International Company Limited
ZHU Xiaokun
Chairman

Hong Kong, 25 April 2024
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