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DEFINITIONS

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

the following meanings:

“Annual General Meeting” or

“AGM”

“Articles of Association”

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

“Branch Share Registrar”

2

“Cayman Companies Act

“Company”

“controlling shareholder(s)”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

the annual general meeting of the Company to be held at
Unit 1, 39/F, East Tower of Cheung Kong Center II, 10
Harcourt Road, Central, Hong Kong on Friday, May 22,
2026 at 10:00 a.m., or any adjournment thereof, to
consider and, if thought fit, approve the resolutions
contained in the notice of the Annual General Meeting
which is set out on pages 55 to 59 of this circular

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

has the meaning ascribed to it under the Listing Rules

the audit committee of the Board

the board of Directors

Tricor Investor Services Limited, the branch share
registrar of the Company in Hong Kong

the Companies Act (As Revised) of the Cayman Islands,
as amended, supplemented or otherwise modified from
time to time

JS Global Lifestyle Company Limited, an exempted
company incorporated in the Cayman Islands with limited
liability on July 26, 2018, the shares of which are listed
on the Stock Exchange

has the meaning ascribed to it under the Listing Rules

the director(s) of the Company

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC



DEFINITIONS

“Issuance Mandate”

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“New Articles of Association”

“Nomination Committee”

“PRC” or “China”

“Proposed Amendments”

“Remuneration Committee”

“SFO”

“Share(s)”

E)

“Share Repurchase Mandate

“Shareholder(s)”
“Stock Exchange”

“Strategy Committee”

a general mandate proposed to be granted to the Directors
as set out in item 6 of the notice of the Annual General
Meeting

April 17, 2026, being the latest practicable date prior to
the publication of this circular for ascertaining certain

information in this circular

December 18, 2019, being the date of the listing of the
Shares on the Main Board of the Stock Exchange

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

the amended and restated memorandum and articles of
association of the Company incorporating and
consolidating all the Proposed Amendments

the nomination committee of the Board

the People’s Republic of China, and for the purpose of
this circular, excluding Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

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

the remuneration committee of the Board

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

ordinary share(s) of US$0.00001 each in the share capital
of the Company

a general mandate proposed to be granted to the Directors
as set out in item 5 of the notice of the Annual General
Meeting

holder(s) of Share(s)

The Stock Exchange of Hong Kong Limited

the strategy committee of the Board



DEFINITIONS

“Takeovers Code” the Code on Takeovers and Mergers as amended from time
to time

“treasury share(s)” has the meaning ascribed to it under the Listing Rules

“%” per cent
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Global

JS Global Lifestyle Company Limited
JISEREFAHER QA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1691)

Executive Directors:
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To the Shareholders

Dear Sir/Madam,
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Cayman Islands

Head Office and Principal
Place of Business in Hong Kong:
Unit 1, 39/F East Tower
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Hong Kong

April 24, 2026

(1) PROPOSED RE-ELECTION OF RETIRING DIRECTORS
(2) PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE SHARES
(3) PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION

(4) NOTICE OF THE ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information of the

resolutions to be proposed, and if thought fit, to be approved at the Annual General Meeting in

respect of:

(i) the re-election of the retiring Directors;
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(i) the granting of the Share Repurchase Mandate and the Issuance Mandate to the
Directors; and

(iii) the Proposed Amendments to the Articles of Association.

2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

As at the Latest Practicable Date, the Board comprised 2 executive Directors, namely Mr.
WANG Xuning and Ms. HAN Run; 1 non-executive Director, named Mr. Stassi Anastas
ANASTASSOV; and 4 independent non-executive Directors, namely Mr. Yuan DING, Mr. YANG
Xianxiang, Mr. SUN Zhe and Mr. Maximilian Walter CONZE.

Pursuant to Article 16.19 of the Articles of Association, at each annual general meeting
one-third of the Directors for the time being, or, if their number is not three or a multiple of
three, then the number nearest to but not less than one-third, shall retire from office by rotation
provided that every Director (including those appointed for a specific term) shall be subject to
retirement by rotation at least once every three years. A retiring Director shall be eligible for
re-election.

In accordance with the Article mentioned above, Mr. Yuan DING, Mr. SUN Zhe and Mr.
Maximilian Walter CONZE, shall retire from their offices as Directors by rotation at the Annual
General Meeting, and being eligible, will offer themselves for re-election at the Annual General
Meeting.

The biographical details of the retiring Directors are set out in Appendix I to this circular.

Mr. Yuan DING, Mr. SUN Zhe and Mr. Maximilian Walter CONZE have respectively
confirmed that (i) he meets the independence criteria as set out in Rule 3.13 of the Listing
Rules; (ii) he has no past or present financial or other interest in the business of the Company or
its subsidiaries or any connection with any core connected person (as defined in the Listing
Rules) of the Company; and (iii) there are no other factors that may affect his independence.

The Nomination Committee has assessed and reviewed the written confirmation of
independence of each of the independent non-executive Directors who have offered themselves
for re-election at the Annual General Meeting (namely, Mr. Yuan DING, Mr. SUN Zhe and Mr.
Maximilian Walter CONZE) based on the independence criteria as set out in Rule 3.13 of the
Listing Rules and is satisfied that all of them remain independent in accordance with Rule 3.13
of the Listing Rules.

Based on the board diversity policy adopted by the Company, the Nomination Committee
considers that Mr. Yuan DING, Mr. SUN Zhe and Mr. Maximilian Walter CONZE have
diversified cultural background and language skills, as well as a broad range of educational
background (including degrees in business administration and economics, management science,
English literature and history) and working experience in different countries and regions. The
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independent non-executive Directors also have a balanced mix of knowledge and skills with
different industry backgrounds.

The Nomination Committee is of the view that each of Mr. Yuan DING, Mr. SUN Zhe and
Mr. Maximilian Walter CONZE would bring to the Board their own perspective, skills and
experience, including in business administration, finance, corporate governance and compliance,
as further described in their respective biographies in Appendix I to this circular.

Recommendation of the Nomination Committee with respect to the Directors subject to
re-election at the Annual General Meeting

The Nomination Committee has reviewed the structure and composition of the Board,
the qualifications, skills, knowledge and experience, time commitment and contributions of
the retiring Directors, having regard to the nomination policy and the board diversity policy
of the Company. The Nomination Committee is of the view that the retiring Directors have
extensive experience in different fields and professions that are relevant to the Company’s
business. In addition, their respective background, experience and knowledge allow them to
provide valuable and relevant insights and contribute to the diversity of the Board.
Accordingly, the Nomination Committee has recommended them to the Board for
re-election and the Board has endorsed the recommendations of the Nomination Committee
and recommended all retiring Directors to stand for re-election at the Annual General
Meeting.

3. PROPOSED GRANTING OF GENERAL MANDATES TO REPURCHASE SHARES
AND TO ISSUE SHARES

At the annual general meeting of the Company held on May 22, 2025, general mandates
were granted to the Directors to (i) exercise all the powers of the Company to repurchase Shares
with an aggregate number of not more than 10% of the aggregate number of the Shares in issue
(excluding treasury shares) as at the date of passing of such ordinary resolution; and (ii) allot,
issue or deal with additional Shares of not exceeding 20% of the total number of issued Shares
(excluding treasury shares) as at the date of passing of such ordinary resolution, and such
general mandate was extended by adding the total number of Shares repurchased by the
Company.
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Such mandates will lapse at the conclusion of the Annual General Meeting. In order to give

the Company the flexibility to repurchase Shares and issue Shares if and when appropriate,

ordinary resolutions will be proposed at the Annual General Meeting to approve:

()

(ii)

(iii)

the granting of the Share Repurchase Mandate to the Directors to exercise all the
powers of the Company to repurchase Shares with an aggregate number of not more
than 10% of the aggregate number of the Shares in issue (excluding treasury shares)
as at the date of passing of such ordinary resolution (i.e. 347,457,177 Shares, on the
basis that the total number of issued Shares (excluding treasury shares) will remain
unchanged on the date of the Annual General Meeting);

the granting of the Issuance Mandate to the Directors to allot, issue or deal with
additional Shares (including any sale or transfer of treasury Shares out of treasury) of
not exceeding 20% of the total number of issued Shares (excluding treasury Shares) as
at the date of passing of such ordinary resolution (i.e. 694,914,355 Shares on the basis
that the total number of issued Shares (excluding treasury Shares) will remain
unchanged on the date of the Annual General Meeting); and

the extension of the Issuance Mandate by adding the total number of Shares
repurchased by the Company since the granting of the Share Repurchase Mandate.

Each of the Share Repurchase Mandate and the Issuance Mandate will remain in effect until

the earliest of the following:

()

(i1)

(iii)

the conclusion of the next annual general meeting of the Company;

the expiration of the period within which the next annual general meeting of the
Company is required to be held under any applicable laws or the Articles of
Association; or

it is varied, revoked or renewed by an ordinary resolution of the Shareholders at a
general meeting.

The Directors wish to state that they have no immediate plan to repurchase any Shares

pursuant to the Share Repurchase Mandate or to issue any Shares pursuant to the Issuance

Mandate.

An explanatory statement required by the Listing Rules to provide the Shareholders with

the information reasonably necessary to enable such Shareholders to make an informed decision

on whether to vote for or against the ordinary resolution to approve the granting of the Share

Repurchase Mandate is set out in Appendix II to this circular.
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4. PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

Reference is made to the announcement of the Company dated March 26, 2026 in relation
to, among other things, the Proposed Amendments and the proposed adoption of the New
Articles of Association.

The Board proposes to make certain amendments to the existing Articles of Association, for
the purpose of, inter alia, (i) bringing the existing Articles of Association in line with the latest
regulatory requirements in relation to the expanded paperless listing regime and the relevant
amendments made to the Listing Rules; (ii) providing the Company with more flexibility in the
manner of holding general meetings by allowing them to be convened and held by way of
physical meetings, hybrid meetings or solely by electronic means; (iii) permitting electronic
voting; (iv) allowing the Company to hold repurchased shares in treasury; and (v) making other
housekeeping amendments that are consistent with such amendments, the applicable laws and the
Listing Rules; and to adopt the New Articles of Association.

Details of the Proposed Amendments are set out in Appendix III to this circular. The
Chinese translation is for reference only. In case of any discrepancy or inconsistency between
the English version and its Chinese translation, the English version shall prevail. The Proposed
Amendments and the proposed adoption of the New Articles of Association is subject to the
approval of the Shareholders by way of special resolution at the AGM. Prior to the passing of
the special resolution at the AGM, the existing Articles of Association shall remain valid.

The legal advisers to the Company as to Hong Kong laws and Cayman Islands laws have
respectively confirmed that the Proposed Amendments conform with the applicable requirements
under the Listing Rules and are not inconsistent with the applicable laws of the Cayman Islands.
The Company confirms that there is nothing unusual about the Proposed Amendments on the
Articles of Association for a Cayman Islands incorporated company listed on the Stock
Exchange.

The Board considered that the Proposed Amendments are in the interest of the Company
and the Shareholders. The resolution in relation thereto will be proposed at the AGM as a
special resolution.
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5. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from May 19, 2026 to May 22,
2026 (both days inclusive), during which period no transfer of Shares will be registered. In order
to determine the identity of members who are entitled to attend and vote at the Annual General
Meeting, all share transfer documents accompanied by the relevant share certificates must be
lodged with the Branch Share Registrar at 17/F, Far East Finance Centre, 16 Harcourt Road,
Hong Kong for registration not later than 4:30 p.m. on May 18, 2026. The record date for the
purpose of ascertaining Shareholders’ right to attend and vote at the Annual General Meeting
will be on May 22, 2026.

6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
The notice of the Annual General Meeting is set out on pages 55 to 59 of this circular.

Pursuant to Rule 13.39(4) of the Listing Rules and Article 13.5 of the Articles of
Association, any vote of shareholders at a general meeting must be taken by poll except where
the chairman, in good faith, decides to allow a resolution which relates purely to a procedural or
administrative matter to be voted on by a show of hands. An announcement on the poll results
will be published by the Company after the Annual General Meeting in the manner prescribed
under Rule 13.39(5) of the Listing Rules.

A form of proxy for use at the Annual General Meeting is sent to the Shareholders together
with this circular. Such form of proxy is also published on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.jsgloballife.com). Whether or not you intend to
attend the Annual General Meeting, you are requested to complete the accompanying form of
proxy in accordance with the instructions printed thereon and return the same to the Branch
Share Registrar, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as
possible but in any event not less than 48 hours before the time appointed for the holding of the
Annual General Meeting (i.e. before May 20, 2026 at 10:00 a.m.) or any adjournment thereof.
Completion and return of the form of proxy shall not preclude you from attending and voting in
person at the Annual General Meeting if you so desire.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors having
made all reasonable enquiries, no Shareholders will be required to abstain from voting in respect
of any of the resolutions proposed at the Annual General Meeting and has to abstain from voting
at the Annual General Meeting approving the resolutions.
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7. RECOMMENDATION

The Directors consider that (i) the proposed re-election of the retiring Directors; (ii) the
proposed granting of the Share Repurchase Mandate and Issuance Mandate to the Directors; (iii)
the Proposed Amendments; and (iv) other resolutions to be proposed at the Annual General
Meeting are in the best interests of the Company and the Shareholders as a whole. Accordingly,
the Directors recommend the Shareholders to vote in favour of all resolutions to be proposed at
the Annual General Meeting.

8. ADDITIONAL INFORMATION

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

Yours faithfully,
By order of the Board
JS Global Lifestyle Company Limited
Wang Xuning
Chairman

— 10 =



APPENDIX I DETAILS OF THE RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED AT THE
ANNUAL GENERAL MEETING

The following are the biographical details of the Directors who will retire, and being
eligible, offer themselves for re-election at the Annual General Meeting.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Yuan DING, aged 56, has been an independent non-executive Director, the Chairman
of the Audit Committee and a member of the Strategy Committee and Nomination Committee
since August 29, 2022.

He served as a tenured professor in accounting and management control at the HEC School
of Management in Paris, France from September 1999 to September 2006. He joined China
Europe International Business School in September 2006, and currently serves as the Cathay
Capital Chair Professor in Accounting, vice president and dean. Mr. DING has served as an
independent non-executive director of Man Wah Holdings Limited (F{EEFERARAF]), a
company listed on the Main Board of the Stock Exchange (stock code: 1999) and Health and
Happiness (H&H) International Holdings Limited (f#& (H&H)EFBEFERLAE R/ F]), a company
listed on the Main Board of the Stock Exchange (stock code: 1112) since December 2016 and
since January 2023, respectively. He has been a non-executive director of Saurer Intelligent
Technology Co. Ltd (HREBEREF MMM A PR/ F]), a company listed on the Shanghai Stock
Exchange (stock code: 600545), since May 2018. Since January 2021, Mr. DING has also served
as an independent non-executive director of Shanghai Large & Kunchi Group Inc. (i B&FEfE
5t 4R [ e A PR A F]), a private consumer goods company. Mr. DING was an independent
non-executive director of Red Star Macalline Group Corporation Ltd. (4L /2 3¢ 5L #E 5 )& 4 B 1y
HRRZAF) (stock code: 1528) from March 2012 to November 2018 and Landsea Green
Properties Co., Ltd. (BiFFsk A=A BR/A ) (stock code: 106) from July 2013 to May 2019,
respectively, both of which are listed on the Main Board of the Stock Exchange. He was an
independent non-executive director of Bluestar Adisseo Company, a company listed on the
Shanghai Stock Exchange (stock code: 600299), from August 2018 to September 2024. He was
an independent non-executive director of Jaccar Holdings, a private investment company, from
July 2011 to August 2021. Mr. DING was an independent director and the chairman of the audit
committee of Anhui Gujing Distillery Co., Ltd. (L& H E WM ABRAF]), a company listed
on the Shenzhen Stock Exchange (stock code: 000596), from June 2008 to June 2011 and at TCL
Corporation (TCLAE [/ A R/ H]), a company listed on the Shenzhen Stock Exchange (stock
code: 000100), from June 2008 to June 2014. From July 2011 to June 2015, he was a director
and the chairman of the audit committee of Maglndustries Corp., a company listed on the
Toronto Stock Exchange (stock code: MAA). Mr. DING has more than twenty years of
experience in teaching and researching financial accounting, financial statement analysis,
corporate governance and mergers and acquisitions.

Mr. DING graduated with a Doctor of Philosophy degree in management science from the
College of Business Administration, Bordeaux IV University in France in December 2000. He
also obtained a master’s degree in Enterprise Administration from the University of Poitiers,
France in June 1995.

— 11 -



APPENDIX I DETAILS OF THE RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED AT THE
ANNUAL GENERAL MEETING

Mr. DING has entered into a service contract with the Company for a term of three years
and is subject to retirement by rotation and re-election at the general meetings of the Company
in accordance with the Articles of Association. Under the service contract, Mr. DING is
currently entitled to a director’s fee of HK$500,000 per year and a discretionary bonus to be
recommended by the Remuneration Committee and determined by the Board with reference to
his duties and responsibilities as an independent non-executive Director, as well as the
remuneration policy of the Company and subject to review from time to time. During his tenure
in acting as an independent non-executive Director, the Chairman of the Audit Committee, a
member of the Strategy Committee and Nomination Committee, Mr. DING has devoted
significant time and efforts in attending to various business affairs of the Company that were
brought to the attention, or which required the supervision, of the Board and/or the
above-mentioned Committees, and with respect to which he has rendered valuable contribution.

Mr. SUN Zhe, aged 60, has been a non-executive Director and a member of the Strategy
Committee since April 29, 2022, and re-designated as independent non-executive Director and
appointed as a member of the Audit Committee and Remuneration Committee since July 30,
2023. He is currently the co-director of China Program and senior visiting scholar at the School
of International and Public Affairs of Columbia University. He is the founding director of the
Center for U.S.-China Relations at Tsinghua University. He was a professor of International
Affairs and doctoral supervisor of Tsinghua University from 2006 to 2016 and a professor and
deputy director of the Center for American Studies at Fudan University from 2000 to 2006. Mr.
SUN has taught at the East Asian Institute, Columbia University and Ramapo College, New
Jersey. He is the author and editor of twenty-three books on comparative politics and U.S.-China
relations. Mr. SUN has served as an independent non-executive director of China Resources
Land Limited (stock code: 1109) since April 2017 and served as an independent non-executive
director of MGM China Holdings Limited (stock code: 2282) from September 2010 to May
2021. The shares of these companies are all listed on the Stock Exchange.

Mr. SUN obtained a Bachelor’s and a Master’s degree in law from Fudan University in
1987 and 1989 respectively and obtained a Doctor’s degree in political science and international
relations from Columbia University in 2000. He also obtained a Master of Arts degree majoring
in political science from Indiana State University in 1992.

Mr. SUN has entered into a service contract with the Company for a term of three years
and is subject to retirement by rotation and re-election at the general meetings of the Company
in accordance with the Articles of Association. Under the service contract, Mr. SUN is currently
entitled to a director’s remuneration of HK$400,000 per year and a discretionary bonus to be
recommended by the Remuneration Committee and determined by the Board with reference to
his duties and responsibilities as an independent non-executive Director, as well as the
remuneration policy of the Company and subject to review from time to time. During his tenure
in acting as an independent non-executive Director, a member of the Remuneration Committee,
the Strategy Committee and Audit Committee, Mr. SUN has devoted significant time and efforts
in attending to various business affairs of the Company that were brought to the attention, or

— 12 =
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PROPOSED TO BE RE-ELECTED AT THE
ANNUAL GENERAL MEETING

which required the supervision, of the Board and/or the above-mentioned Committees, and with
respect to which he has rendered valuable contribution.

Mr. Maximilian Walter CONZE, aged 56, has been an independent non-executive
Director, a member of the Nomination Committee and a member of the Strategy Committee
since May 22, 2024. He served in top management positions in several multinational
corporations including Dyson and The Procter & Gamble Company (P&G), and now he is an
active entrepreneur in a number of technology-led start-ups and advises private equity and
growth funds. Mr. CONZE has deep global experience in how to transform businesses, industries
and organizations, create technology disruption and rapid growth. He is fluent across the U.S.,
Asia and Europe, private and public settings, and organic to acquisitive growth.

Mr. CONZE received his bachelor’s degree in business administration from Columbus State
University in the U.S. in June 1991.

Mr. CONZE has entered into a service contract with the Company for a term of three years
and is subject to retirement by rotation and re-election at the general meetings of the Company
in accordance with the Articles of Association. Under the service contract, Mr. CONZE is
currently entitled to a director’s remuneration of HK$400,000 per annum. The director’s fee of
Mr. CONZE is recommended by the Remuneration Committee and determined by the Board with
reference to his duties and responsibilities as an independent non-executive Director, as well as
the remuneration policy of the Company and subject to review from time to time. During his
tenure in acting as an independent non-executive Director, a member of the Nomination
Committee and the Strategy Committee, Mr. CONZE has devoted significant time and efforts in
attending to various business affairs of the Company that were brought to the attention, or which
required the supervision, of the Board and/or the above-mentioned Committees, and with respect
to which he has rendered valuable contribution.

Save as disclosed above, as at the Latest Practicable Date, each of the retiring Directors (i)
held no other positions with the Company or any of its subsidiaries, nor any other directorships
in any listed public companies in the last three years; (ii) did not have any relationship with any
Directors, senior management, substantial Shareholders or controlling Shareholders; and (iii) did
not have any other interests in the Shares within the meaning of Part XV of the SFO. Save as
disclosed above, as at the Latest Practicable Date, there was no other information relating to
each of the retiring Directors that was required to be disclosed pursuant to Rule 13.51(2) of the
Listing Rules and no other matter in relation to their proposed re-election that needs to be
brought to the attention of the Shareholders.

— 13 =



APPENDIX II EXPLANATORY STATEMENT ON THE SHARE
REPURCHASE MANDATE

The following is an explanatory statement required by Rule 10.06(1)(b) of the Listing Rules
to provide the Shareholders with information reasonably necessary to enable such Shareholders
to make an informed decision on whether to vote for or against the ordinary resolution to
approve the granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the total number of issued Shares (excluding treasury
shares) was 3,474,571,777.

Subject to the passing of the ordinary resolution in respect of the granting of the Share
Repurchase Mandate and on the basis that the total number of issued Shares (excluding treasury
shares) will remain unchanged on the date of the Annual General Meeting, being 3,474,571,777
Shares, the Directors would be authorised under the Share Repurchase Mandate to repurchase,
during the period in which the Share Repurchase Mandate remains in force, up to 347,457,177
Shares, representing approximately 10% of the total number of issued Shares (excluding treasury
shares) as at the date of the Annual General Meeting.

2. REASONS FOR SHARE REPURCHASE

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

3. FUNDING OF SHARE REPURCHASE

Repurchase of the Shares must be funded out of funds legally available for such purpose in
accordance with the Articles of Association and the applicable laws of the Cayman Islands. The
Directors may not repurchase the Shares on the Stock Exchange for a consideration other than
cash or for settlement otherwise than in accordance with the trading rules of the Stock
Exchange. Subject to the foregoing, the Directors may make repurchases with profits of the
Company or out of a new issuance of shares made for the purpose of the repurchase or, if
authorised by the Articles of Association and subject to the Cayman Companies Act, out of
capital and, in the case of any premium payable on the repurchase, out of profits of the
Company or from sums standing to the credit of the share premium account of the Company or,
if authorised by the Articles of Association and subject to the Cayman Companies Act, out of
capital.
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REPURCHASE MANDATE

4. IMPACT OF SHARE REPURCHASE

The Directors do not propose to exercise the Share Repurchase Mandate to such an extent
as would, under the circumstances, have a material adverse effect in the opinion of the Directors
on the working capital requirements of the Company or its gearing levels. However, there might
be a material adverse impact on the working capital or gearing position of the Company as
compared with the position disclosed in the audited accounts contained in the annual report of
the Company for the year ended December 31, 2025 in the event that the Share Repurchase
Mandate is exercised in full.

5. MARKET PRICES OF SHARES

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

Month Highest Lowest
HK$ HKS$
2025
April 2.00 1.40
May 2.11 1.75
June 2.11 1.91
July 2.15 1.75
August 2.39 1.70
September 2.17 1.81
October 2.05 1.70
November 2.18 1.71
December 1.97 1.87
2026
January 2.01 1.78
February 1.98 1.73
March 1.89 1.65
April (up to the Latest Practicable Date) 1.87 1.74

6. GENERAL

None of the Directors or, to the best of their knowledge, having made all reasonable
enquiries, any of their respective close associates (as defined in the Listing Rules) has any
present intention to sell any Shares to the Company or its subsidiaries.
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REPURCHASE MANDATE

No core connected person (as defined in the Listing Rules) of the Company has notified the
Company that he/she/it has a present intention to sell any Shares to the Company, or has
undertaken not to do so, if the Share Repurchase Mandate is exercised.

The Directors, so far as the same may be applicable, will exercise the Share Repurchase
Mandate in accordance with the Listing Rules and the applicable laws of the Cayman Islands.

Neither this explanatory statement nor the proposed share repurchase has any unusual
features.

The Company may cancel Shares repurchased or hold Shares repurchased as treasury
shares, subject to market conditions and the Group’s capital management needs at the relevant
time of the repurchase(s).

To the extent that any treasury Shares are deposited with the Central Clearing and
Settlement System (“CCASS”) pending resale on the Stock Exchange, the Company will adopt
appropriate measures to ensure that it does not exercise any shareholders’ rights or receive any
entitlements which would otherwise be suspended under the applicable laws if those Shares were
registered in its own name as treasury Shares. The Company (i) will not (or will procure its
broker not to) give any instructions to Hong Kong Securities Clearing Company Limited to vote
at general meetings for the treasury Shares deposited with CCASS and (ii) in the case of
dividends or distributions, the Company will withdraw the treasury Shares from CCASS, and
either re-register them in its own name as treasury Shares or cancel them, in each case before
the record date for the dividends or distributions.

7. TAKEOVERS CODE

If as a result of a securities repurchase pursuant to the Share Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition of voting rights for the purpose of Rule 32 of the Takeovers
Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert (within the
meaning of the Takeovers Code), depending on the level of the 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 of the Takeovers Code as a result.

As at the Latest Practicable Date, the controlling shareholders held their interests in the
Company through JS&W Global Holding Limited Partnership, a common investment holding
entity holding 1,836,844,233 Shares, representing approximately 52.87% of the total Shares.

If the Share Repurchase Mandate is fully exercised, the total number of Shares which will
be repurchased pursuant to the Share Repurchase Mandate shall be 347,457,177 Shares (being
10% of the issued share capital of the Company (excluding treasury shares) as at the Latest
Practicable Date). The percentage shareholding of the controlling shareholders holding their
interests in the Company through JS&W Global Holding Limited Partnership will increase from
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approximately 52.87% to approximately 58.74% of the issued share capital of the Company
immediately following the full exercise of the Share Repurchase Mandate. To the best of the
knowledge, information and belief of the Company, such increase will not trigger an obligation
to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

However, the Directors have no present intention to exercise the Share Repurchase Mandate
to such an extent that, under the circumstances, would remain insufficient public float as
prescribed under the Listing Rules or which would trigger a mandatory general offer obligation
under the Takeovers Code (where applicable).

8. REPURCHASE OF SHARES MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company had not
repurchased any of the Shares (whether on the Stock Exchange or otherwise).
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APPENDIX III

PARTICULARS OF PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Details of the Proposed Amendments (shown with strikethrough to denote text to be deleted
and underline to denote text to be added) are set out as follows:

Articles provisions before amendments

Cover page, immediately after cover page,
table of
immediately preceding Article 1

immediately preceding contents,

THE COMPANIES ACT (AS REVISED) OF
THE CAYMAN ISLANDS COMPANY
LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM AND ARTICLES
OF ASSOCIATION

OF

JS GLOBAL LIFESTYLE
COMPANY LIMITED
IS ERA WG A IR A W)
(adopted by special resolution passed on
May 22, 2023)

Article Article provisions
No. before amendments

2.2

Articles provisions after amendments

Cover page, immediately after cover page,
table of
immediately preceding Article 1

immediately preceding contents,

THE COMPANIES ACT (AS REVISED) OF
THE CAYMAN ISLANDS COMPANY
LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM AND ARTICLES
OF ASSOCIATION

OF

JS GLOBAL LIFESTYLE
COMPANY LIMITED
JSTRERA WA MR A ]

(adopted by special resolution passed on
May 22, 20236)

Article Proposed Amendments
No. (showing changes to the existing articles)
2.2 “address” for the purposes of these

Articles, “address” includes

an_electronic _address unless

the Companies Act or the

Listing Rules require a postal

address.
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Article Article provisions Article
No. before amendments No.

~ 19 —

Proposed Amendments

(showing changes

“announcement”

to the existing articles)

an_official publication of a

“Central
Clearing and

notice or document of the

Company. including a

publication, subject to and to

such extent permitted by the

Listing Rules, by electronic

communication or by

advertisement _published in

the newspapers or in such

manner or means ascribed and
permitted by the Listing

Rules and applicable laws.

the central clearing and

settlement system operated by

Settlement Hong Kong Securities
System” Clearing Company Limited.
“Communication shall mean video,

Facilities”

“electronic
communication”

video-conferencing, internet

or online conferencing

applications,  telephone  or

tele-conferencing and/or any

other  video-communication

internet or online

conferencing _application _or

telecommunications facilities

by means of which all

Persons participating in a

meeting _are  capable  of

hearing and being heard by

each other and all members’

rights to speak and vote at the

meeting are maintained.

a communication sent,

transmitted, conveyed and

received by wire, by radio, by

optical means or by other

similar means in any form

through any medium.




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

Article Article provisions Article
No. before amendments No.

- 20 =

Proposed Amendments

(showing changes to the existing articles)

“hybrid meeting” a general meeting held and

conducted by (i) physical

attendance and participation

by members and/or proxies at

the Principal Meeting Place

and where applicable, one or

more Meeting Location(s) and

(ii) virtual attendance and

participation by  members

and/or proxies by means of

electronic facilities.

“Meeting location of the general
Location(s)” meeting.
“Notice” or written notice unless

“notice”

otherwise specifically stated

and as further defined in

these Articles and, where the

context so requires, shall

include any other document

(including any  “corporate

communication” and

“actionable corporate

communication” within _the

meaning _ ascribed thereto

under the Listing Rules) or

communication to _be served

issued, or given by the

Company under these Articles

or pursuant to applicable laws

and regulations, including the

Listing Rules and/or the rules

of the competent regulatory

authority. For the avoidance

of doubt, Notice may be

provided in  physical or

electronic form.
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PARTICULARS OF PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions

No. before amendments

“ordinary
resolution”

shall mean a resolution
passed by a simple majority
of the votes of such members
as, being entitled to do so,
vote in person or, where
proxies are allowed, by proxy
o, in the case of
corporations, by their duly
authorised representatives, at
a general meeting held in
accordance with these Articles
and includes an ordinary
resolution passed pursuant to

Article 13.10.

Article

Proposed Amendments

No. (showing changes to the existing articles)

“ordinary
resolution”

“Person(s)”

“physical
meeting”

- 21 =

shall mean a resolution
passed by a simple majority

of the votes (including votes

cast by such means, electronic

or otherwise, as the Directors

or the chairman of the

meeting _may determine) of

such members as, being
entitled to do so, vote in
person or, where proxies are
allowed, by proxy or, in the
case of corporations, by their
duly authorised
representatives, at a general
meeting held in accordance
with  these

includes an

Articles  and
ordinary
resolution passed pursuant to
Article 13.10.

shall mean any natural

person, firm, company. joint

venture, partnership,

corporation, association _or

other entity (whether or not

having a  separate  legal

personality) or any of them as

the context so requires.

a general meeting held and

conducted by physical

attendance and participation

by members and/or proxies at

the Principal Meeting Place

and/or where applicable, one

or more Meeting Locations.
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Article Article provisions Article
No. before amendments No.

22 _

Proposed Amendments

(showing changes to the existing articles)

“Present”

“Principal
Meeting
Place”

shall mean, in respect of any

Person, such Person’s

presence at a general meeting

of members, which may be

satisfied by means of such

Person or, if a corporation or

other non-natural Person, its

duly authorised representative

(or, in the case of any

member, a_proxy which has

been validly appointed by

such member in accordance

with these Articles), being:

(a) physically present at the

meeting; or (b) in the case of

any  meeting at  which

Communication Facilities are

permitted, in accordance with

these Articles, including any

Virtual Meeting, connected by

means of the use of such

Communication Facilities.

shall have the meaning given
to it in Article 12.4.
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PARTICULARS OF PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions

No. before amendments

“special
resolution”

shall have the same meaning
as ascribed thereto in the
Act shall
include a unanimous written

Companies and
resolution of all members: for
this purpose, the requisite
majority shall be not less than
three-fourths of the votes of
such members as, being
entitled to do so, vote in
person or, where proxies are
allowed, by proxy or, in the
case of corporations, by their
duly authorised
representatives, at a general
of which

specifying the intention to

meeting notice
propose the resolution as a
special resolution has been
duly given, and includes a
resolution

special passed

pursuant to Article 13.10.

Article
No. (showing changes

“special
resolution”

“treasury shares”

Proposed Amendments

to the existing articles)

shall have the same meaning
as ascribed thereto in the
Companies Act and shalt
resotution-of-al-members:—for
this purpose, the requisite
majority shall be not less than
three-fourths of the
(including votes cast by such

votes

means electronic or

otherwise, as the Directors or

the chairman of the meeting

may  determine) of such

members as, being entitled to
do so, vote in person or,
where proxies are allowed, by
proxy or, in the case of
corporations, by their duly
authorised representatives, at
a general meeting of which
notice specifying the intention
to propose the resolution as a
special resolution has been
duly given, and shall include
a special resolution passed
pursuant to Article 13.10.

shares repurchased and held

- 23 -

by the Company in treasury

as  authorised by  the

Companies Act which, for the

purpose _of these Articles,

include shares repurchased by

the Company and held or

deposited in Central Clearing

and Settlement System for

sale on the Exchange.
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PARTICULARS OF PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions

No.

25

before amendments

“Writing” or “printing” shall include writing,
printing, lithograph, photograph, type-writing
and every other mode of representing words or
figures in a legible and non-transitory form and,
only where used in connection with a notice
served by the Company on members or other
persons entitled to receive notices hereunder,
shall also include a record maintained in an
electronic medium which is accessible in visible
form so as to be useable for subsequent
reference.

Article
No.

25

_24 —

Proposed Amendments
(showing changes to the existing articles)

“Yirtual any _ general meeting  of
Meeting” members at  which  the

members _and _any _ other

permitted participants of such

meeting _(including, without

limitation, the chairperson of

such  meeting and _ any

Directors) are permitted to

attend and participate solely

by means of Communication

Facilities.

“Writing” or “printing” shall include writing,
printing, lithograph, photograph, type-writing
and every other mode of representing or
reproducing words or figures in a legible and
non-transitory form and;—enly—where—used—in
. " . | by theC
] ] ed .
s | Jor.—shall_slso—inelud i
o tained | . ’ hiehi
blein visiblef ] plot
subsequent—refereneeor, to the extent permitted

by and in accordance with the Statutes and other

applicable laws, rules and regulations, any

visible substitute for writing (including an

electronic communication), or modes of

representing or reproducing words partly in one

visible form and partly in another visible form,

and including where the representation takes the

form of electronic writing or display (such as

digital documents or electronic communications),

provided that both the mode of service of the

relevant document or notice and the member’s

election comply with all applicable laws, rules

and regulations (including the Listing Rules).
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Article Article provisions

No.

before amendments

Article
No.

2.1

- 25—

Proposed Amendments
(showing changes to the existing articles)

References to a document (including, but without

limitation, a resolution in writing) being signed

or executed include references to it being signed

or_executed under hand or under seal or by

Electronic  Signature _or by electronic

communication or by any other method and

references to a notice or document include a

notice or document recorded or stored in any

digital, electronic, electrical, magnetic or other
retrievable form or medium and information in

visible form whether having physical substance

or not.

References to the right of a member to speak at a

Virtual Meeting or a hybrid meeting shall include

the right to raise questions or make statements to

the chairman of the meeting, verbally or in

written form, by means of Communication

Facilities. Such a right shall be deemed to have

been duly exercised if the questions or

statements may be heard or seen by all or only

some of the Persons Present at the meeting (or

only by the chairman of the meeting) in which

event the chairman of the meeting shall relay the

questions raised or the statements made verbatim

to_all Persons Present at the meeting, either

orally or in writing using Communication

Facilities.
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Article Article provisions

No.

before amendments

Article
No.

29

[Se]
—_
[e)

(3]
[
—_

- 26 —

Proposed Amendments
(showing changes to the existing articles)

References to a meeting: (a) shall mean a

meeting convened and held in any manner
permitted by these Articles and any member or

Director attending and participating at a meeting

by means of Communication Facilities shall be

deemed to be Present at that meeting for all

purposes of the Companies Act and these

Articles, and attend, participate, attending,

participating, attendance and participation shall

be construed accordingly, and (b) shall, where

the context is appropriate, include a meeting that

has been postponed by the Board pursuant to
Article 13.4.

References to a person’s participation in the

business of a general meeting include without

limitation and as relevant the right (including, in

the case of a corporation, through a duly

authorised  representative) to  speak  or

communicate, vote, be represented by a proxy

and have access in hard copy or electronic form

to all documents which are required by the

Statutes or these Articles to be made available at

the meeting, and participate and participating in

the business of a general meeting shall be

construed accordingly.

Where a member is a corporation, any reference

in these Articles to a member shall, where the

context requires, refer to a duly authorised

representative of such member.
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Article Article provisions

No.

before amendments

Article
No.

[Ne]
—_—
[SS]

o
—_
(U8

— 27 -

Proposed Amendments
(showing changes to the existing articles)

Any reference to the term “place” within these

Articles shall be construed as applicable only in

contexts where a physical location is required or

relevant. Any reference to a “place” for the

delivery, receipt, or payment of monies, whether

by the Company or by members, shall not

preclude the use of electronic means for such

delivery, receipt, or payment. For the avoidance

of doubt, references to a “place” in the context

of meetings shall include physical, virtual, or

hybrid meeting formats, as permitted by

applicable laws, rules and regulations. Notices of

meetings, adjournments, postponements, or any

other references to a “place” shall be interpreted

to_include virtual platforms or electronic means

of communication where applicable. Where the

term “place” is out of context, unnecessary, or

not _applicable, such reference shall be
disregarded without affecting the validity or

interpretation of the relevant provision.

All voting rights referred to in these Articles
shall exclude the voting rights attached to

treasury shares. The rights of holder(s) of any

treasury shares of the Company under these

Articles shall be subject to any applicable

requirements and  restrictions  under the

Companies Act and Listing Rules applicable to

the Company from time to time.
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Article Article provisions

No.

34

before amendments

If at any time the share capital of the Company
is divided into different classes of shares, all or
any of the rights attached to any class of shares
for the time being issued (unless otherwise
provided for in the terms of issue of the shares
of that class) may, subject to the provisions of
the Companies Act, be varied or abrogated with
the consent in writing of the holders of not less
than three-fourths of the voting rights of the
issued shares of that class or with the sanction of
a special resolution passed at a separate meeting
of the holders of shares of that class. To every
such separate meeting all the provisions of these
shall
mutatis mutandis apply, but so that the quorum

Articles relating to general meetings

for the purposes of any such separate meeting
and of any adjournment thereof shall be a person
or persons together holding (or representing by
proxy or duly authorised representative) at the
date of the relevant meeting not less than
one-third of the voting rights of the issued shares
of that class.

Article
No.

34

— 28 —

Proposed Amendments
(showing changes to the existing articles)

If at any time the share capital of the Company
is divided into different classes of shares, all or
any of the rights attached to any class of shares
for the time being issued (unless otherwise
provided for in the terms of issue of the shares
of that class) may, subject to the provisions of
the Companies Act, be varied or abrogated with
the consent in writing of the holders of not less
than three-fourths ef-the-veting—+ights-in nominal
value of the issued shares (excluding treasury
shares) of that class or with the sanction of a
special resolution passed at a separate meeting of

the holders of shares of that class. To every such
separate meeting all the provisions of these
Articles relating to general meetings shall
mutatis mutandis apply, but so that the quorum
for the purposes of any such separate meeting
and of any adjournment thereof shall be a person
or persons together holding (or representing by
proxy or duly authorised representative) at the
date of the relevant meeting not less than
one-third ef-the-vetingrights-in nominal value of
the issued shares of that class_(excluding treasury

shares).
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Article Article provisions

No.

3.7

before amendments

Subject to the Companies Act, or any other law
or so far as not prohibited by any law or the
Listing Rules and subject to any rights conferred
on the holders of any class of shares, the
Company shall have the power to purchase or
otherwise acquire any of its own shares (which
expression as used in this Article includes
redeemable shares) provided that the manner of
purchase has first been authorised by a resolution
of the members, and to purchase or otherwise
acquire warrants for the subscription or purchase
of its own shares, and shares and warrants for
the subscription or purchase of any shares in any
company which is its holding company and may
make payment therefor in any manner authorised
or not prohibited by law, including out of capital,
or to give, directly or indirectly, by means of a
loan, a guarantee, a gift, an indemnity, the
provision of security or otherwise howsoever,
financial assistance for the purpose of or in
connection with a purchase or other acquisition
made or to be made by any person of any shares
or warrants in the Company or any company
which is a holding company of the Company and
should the Company purchase or otherwise
acquire its own shares or warrants neither the
Company nor the Board shall be required to
select the shares or warrants to be purchased or
otherwise acquired rateably or in any other
manner as between the holders of shares or
warrants of the same class or as between them
and the holders of shares or warrants of any
other class or in accordance with the rights as to
dividends or capital conferred by any class of
shares provided always that any such purchase or
other acquisition or financial assistance shall
only be made in accordance with any relevant
code, rules or regulations issued by the Exchange
or the Securities and Futures Commission of
Hong Kong from time to time in force.

Article
No.

3.7

~ 29 _

Proposed Amendments
(showing changes to the existing articles)

Subject to the Companies Act, or any other law
or so far as not prohibited by any law or the
Listing Rules and subject to any rights conferred
on the holders of any class of shares, the
Company shall have the power to purchase or
otherwise acquire any of its own shares (which
expression as used in this Article includes
redeemable shares) provided that the manner of
purchase has first been authorised by a resolution
of the members, and to purchase or otherwise
acquire warrants for the subscription or purchase
of its own shares, and shares and warrants for
the subscription or purchase of any shares in any
company which is its holding company and may
make payment therefor in any manner authorised
or not prohibited by law, including out of capital,
or to give, directly or indirectly, by means of a
loan, a guarantee, a gift, an indemnity, the
provision of security or otherwise howsoever,
financial assistance for the purpose of or in
connection with a purchase or other acquisition
made or to be made by any person of any shares
or warrants in the Company or any company
which is a holding company of the Company and
should the Company purchase or otherwise
acquire its own shares or warrants neither the
Company nor the Board shall be required to
select the shares or warrants to be purchased or
otherwise acquired rateably or in any other
manner as between the holders of shares or
warrants of the same class or as between them
and the holders of shares or warrants of any
other class or in accordance with the rights as to
dividends or capital conferred by any class of
shares provided always that any such purchase or
other acquisition or financial assistance shall
only be made in accordance with any relevant
code, rules or regulations issued by the Exchange
or the Securities and Futures Commission of
Hong Kong from time to time in force._Subject
to the Companies Act, the Listing Rules and/or
the rules of any competent regulatory authority,
the Company is further authorised to hold any
repurchased, redeemed or surrendered shares as
treasury shares without the need for a separate
resolution of the Board for each instance.
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Article Article provisions

No.

4.8

before amendments

The register may, on 10 business days’ notice (or
on 6 business days’ notice in the case of a rights
issue) being given by advertisement published on
the Exchange’s website, or, subject to the Listing
Rules, by electronic communication in the
manner in which notices may be served by the
Company by electronic means as herein provided
or by advertisement published in the newspapers,
be closed at such times and for such periods as
the Board may from time to time determine,
either generally or in respect of any class of
shares, provided that the register shall not be
closed for more than 30 days in any year (or
such longer period as the members may by
ordinary resolution determine provided that such
period shall not be extended beyond 60 days in
any year). The Company shall, on demand,
furnish any person seeking to inspect the register
or part thereof which is closed by virtue of these
Articles with a certificate under the hand of the
Secretary stating the period for which, and by
whose authority, it is closed. In the event that
there is an alteration of book closure dates, the
Company shall give at least 5 business days’
notice in accordance with the procedures set out
in this Article.

Article
No.

4.8

— 30 -

Proposed Amendments
(showing changes to the existing articles)

The register may, on 10 business days’ notice (or
on 6 business days’ notice in the case of a rights
issue) being given by advertisement published on
the Exchange’s website, or, subject to the Listing
Rules, by electronic communication in the
manner in which notices may be served by the
Company by electronic means as herein provided
or by advertisement published in the newspapers,
be closed at such times and for such periods as
the Board may from time to time determine,
either generally or in respect of any class of
shares, provided that the register shall not be
closed for more than 30 days in any year (or
such longer period as the members may by
ordinary resolution determine provided that such
period shall not be extended beyond 60 days in
any year). The Company shall, on demand,
furnish any person seeking to inspect the register
or part thereof which is closed by virtue of these
Articles with a certificate under the hand of the
Secretary stating the period for which, and by
whose authority, it is closed. In the event that
there is an alteration of book closure dates, the
Company shall give at least 5 business days’
notice in accordance with the procedures set out
in this Article_and the Listing Rules.
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Article Article provisions

No.

4.11

6.5

before amendments

Every person whose name is entered as a
member in the register shall be entitled to
receive, within any relevant time limit as
prescribed in the Companies Act or as the
Exchange may from time to time determine,
whichever is shorter, and subject to payment of
any fees which may be payable pursuant to
Article 7.8, after allotment or lodgement of
transfer, or within such other period as the
conditions of issue shall provide, one certificate
for all his shares of each class or, if he shall so
request, in a case where the allotment or transfer
is of a number of shares in excess of the number
for the time being forming an Exchange board
lot, such numbers of certificates for shares in
Exchange board lots or multiples thereof as he
shall request and one for the balance (if any) of
the shares in question, provided that, in respect
of a share or shares held jointly by several
persons, the Company shall not be bound to issue
a certificate or certificates to each such person,
and the issue and delivery of a certificate or
certificates to one of several joint holders shall
be sufficient delivery to all such holders. All
shall be
personally or sent through the post addressed to

certificates for shares delivered
the member entitled thereto at his registered

address as appearing in the register.

In addition to the giving of notice in accordance
with Article 6.3, notice of the person appointed
to receive payment of every call and of the times
and places appointed for payment may be given
to the members affected by notice published on
the Exchange’s website, or, subject to the Listing
Rules, by electronic communication in the
manner in which notices may be served by the
Company by electronic means as herein provided
or by advertisement published in the newspapers.

Article
No.

4.11

—- 31 —-

Proposed Amendments
(showing changes to the existing articles)

Every—person—whose—name—is—entered—as—aA
member in the register shall only be entitled to

e with ] i

the—shares—in—questiona_share certificate if the

Board resolves that share certificates be issued,

provided that, in respect of a share or shares held
jointly by several persons, the Company shall not
be bound to issue a certificate or certificates to
each such person, and the issue and delivery of a
certificate or certificates to one of several joint
holders shall be sufficient delivery to all such
holders. All certificates for shares shall be
delivered personally or sent through the post
addressed to the member entitled thereto at his
registered address as appearing in the register.



APPENDIX III

PARTICULARS OF PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions Article
No. before amendments No.
7.6 The Board may also decline to register any 7.6

transfer of any shares unless:

(a)  the instrument of transfer is lodged with
the Company accompanied by the
certificate for the shares to which it relates
(which shall upon registration of the
transfer be cancelled) and such other
evidence as the Board may reasonably
require to show the right of the transferor
to make the transfer;

(b) the instrument of transfer is in respect of
only one class of shares;

(c) the instrument of transfer is properly
stamped (in circumstances where stamping
is required);

(d) in the case of a transfer to joint holders,
the number of joint holders to which the
share is to be transferred does not exceed
four;

(e) the shares concerned are free of any lien
in favour of the Company; and

(f) a fee of such amount not exceeding the
maximum amount as the Exchange may
from time to time determine to be payable
(or such lesser sum as the Board may from
time to time require) is paid to the
Company in respect thereof.

—- 32 _

Proposed Amendments
(showing changes to the existing articles)

The Board may also decline to register any
transfer of any shares unless:

(a)  the instrument of transfer is lodged with
the Company accompanied by the
certificate_(if any) for the shares to which
it relates (which shall upon registration of
the transfer be cancelled) and such other
evidence as the Board may reasonably
require to show the right of the transferor
to make the transfer;

(b)  the instrument of transfer is in respect of
only one class of shares;

(c) the instrument of transfer is properly
stamped (in circumstances where stamping
is required);

(d) in the case of a transfer to joint holders,
the number of joint holders to whiehwhom
the share is to be transferred does not
exceed four;

(e)  the shares concerned are free of any lien
in favour of the Company; and

(f) a fee of such amount not exceeding the
maximum amount as the Exchange may
from time to time determine to be payable
(or such lesser sum as the Board may from
time to time require) is paid to the
Company in respect thereof.
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PARTICULARS OF PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions

No.

7.8

12.1

before amendments

Upon every transfer of shares, the certificate
held by the transferor shall be given up to be
shall forthwith be cancelled
accordingly and a new certificate shall be issued,

cancelled and

on payment by the transferee of such fee not
exceeding the maximum amount as the Exchange
may from time to time determine to be payable
or such lesser sum as the Board may from time
to time require, to the transferee in respect of the
shares transferred to him and, if any of the
shares included in the certificate so given up
shall be retained by the transferor, a new
certificate in respect thereof shall be issued to
him, on payment by the transferor of such fee
not exceeding the maximum amount as the
Exchange may from time to time determine to be
payable or such lesser sum as the Board may
from time to time require. The Company shall
also retain the instrument(s) of transfer.

The Company shall hold a general meeting as its
annual general meeting for each financial year, to
be held within six months (or such other period
as may be permitted by the Listing Rules or the
Exchange) after the end of such financial year.
The annual general meeting shall be specified as
such in the notices calling it and shall be held at
such time and place as the Board shall appoint.

Article
No.

7.8

12.1

—- 33 _

Proposed Amendments
(showing changes to the existing articles)

Upon every transfer of shares, the certificate_(if
any) held by the transferor shall be given up to
be cancelled and shall forthwith be cancelled
accordingly and a new certificate shall, subject
to the Board resolving to issue share certificates

pursuant to Article 4.11, be issued, on payment

by the transferee of such fee not exceeding the
maximum amount as the Exchange may from
time to time determine to be payable or such
lesser sum as the Board may from time to time
require, to the transferee in respect of the shares
transferred to him and, if any of the shares
included in the certificate so given up shall be
retained by the transferor, a new certificate in
respect thereof shall, subject to the Board

resolving to issue share certificates pursuant to

Article 4.11, be issued to him, on payment by the
transferor of such fee not exceeding the
maximum amount as the Exchange may from
time to time determine to be payable or such
lesser sum as the Board may from time to time
require. The Company shall also retain the
instrument(s) of transfer.

The Company shall hold a general meeting as its
annual general meeting for each financial year, to
be held within six months (or such other period
as may be permitted by the Listing Rules or the
Exchange) after the end of such financial year.
The annual general meeting shall be specified as
such in the notices calling it and shall be held at
such time and place_(which, in the case of a

Virtual Meeting, includes a virtual place) as the

Board shall appoint.



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

Article Article provisions Article Proposed Amendments
No. before amendments No. (showing changes to the existing articles)

122 All general meetings other than annual general 12.2 All general meetings other than annual general
meetings shall be called extraordinary general meetings shall be called extraordinary general
meetings. meetings._ All general meetings (including an

annual general meeting, any adjourned meeting

or postponed meeting) 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 physically, as a hybrid meeting or as a

Virtual Meeting as determined by the Directors,

and participation in such a meeting shall

constitute being Present 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

apply, mutatis mutandis, to hybrid meeting and

Virtual Meeting. The Board may make

Communication Facilities available for a specific

general meeting or all general meetings of the

Company so that members and other participants

may attend and participate _at _such general

meetings by means of such Communication

Facilities. In the event of any technical

difficulties, disruptions, or procedural issues

arising during a hybrid meeting or a Virtual

Meeting, including but not limited to

connectivity problems, platform malfunctions, or

disputes regarding the conduct of the meeting,

the chairman of the meeting shall have the

authority to make any rulings or decisions

necessary to address such issues. Any ruling,
determination, or decision made by the chairman

of the meeting under the scope of this provision

shall be final, conclusive. and binding on the
Company and all members.

_ 34 —
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PARTICULARS OF PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions

No.

12.3

before amendments

The Board may, whenever it thinks fit, convene

an extraordinary general meeting. General
meetings shall also be convened on the written
requisition of any one or more members holding
together, as at the date of deposit of the
requisition, shares representing not less than
one-tenth of the voting rights, on a one vote per
share basis, in the share capital of the Company
which carry the right of voting at general
meetings of the Company. The written requisition
shall be deposited at the principal office of the
Company in Hong Kong or, in the event the
Company ceases to have such a principal office,
the registered office of the Company, specifying
the objects of the meeting and signed by the
requisitionist(s). If the Board does not within 21
days from the date of deposit of the requisition
proceed duly to convene the meeting to be held
within a further 21 days, the requisitionist(s)
themselves or any of them representing more
than one-half of the total voting rights of all of
them, may convene the general meeting in the
same manner, as nearly as possible, as that in
which meetings may be convened by the Board
provided that any meeting so convened shall not
be held after the expiration of three months from
the date of deposit of the requisition, and all
reasonable  expenses  incurred by  the
requisitionist(s) as a result of the failure of the
Board shall be reimbursed to them by the

Company.

Article
No.

12.3

—- 35 -

Proposed Amendments
(showing changes to the existing articles)

The Board may, whenever it thinks fit, convene

an extraordinary general meeting. General
meetings shall also be convened on the written
requisition of any one or more members holding
together, as at the date of deposit of the
requisition, shares representing not less than
one-tenth of the voting rights, on a one vote per
share basis, in the share capital of the Company

(excluding treasury shares) which carry the right

of voting at general meetings of the Company.
The written requisition shall be deposited at the
principal office of the Company in Hong Kong
or, in the event the Company ceases to have such
a principal office, the registered office of the
Company, specifying the objects of the meeting
and signed by the requisitionist(s). If the Board
does not within 21 days from the date of deposit
of the requisition proceed duly to convene the
meeting to be held within a further 21 days, the
requisitionist(s) themselves or any of them
representing more than one-half of the total
voting rights of all of them, may convene the
general meeting in the same manner, as nearly as
possible, as that in which meetings may be
convened by the Board provided that any
meeting so convened shall not be held after the
expiration of three months from the date of
deposit of the requisition, and all reasonable
expenses incurred by the requisitionist(s) as a
result of the failure of the Board shall be
reimbursed to them by the Company.
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PARTICULARS OF PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions

No.

124

before amendments

An annual general meeting shall be called by not
less than 21 days’ notice in writing and any
extraordinary general meeting shall be called by
not less than 14 days’ notice in writing. Subject
to the requirement under the Listing Rules, the
notice shall be exclusive of the day on which it
is served or deemed to be served and of the day
for which it is given, and shall specify the time,
place, and agenda of the meeting, particulars of
the resolutions and the general nature of the
business to be considered at the meeting. The
notice convening an annual general meeting shall
specify the meeting as such, and the notice
convening a meeting to pass a special resolution
shall specify the intention to propose the
resolution as a special resolution. Notice of
every general meeting shall be given to the
Auditors and to all members other than such as,
under the provisions hereof or the terms of issue
of the shares they hold, are not entitled to
receive such notice from the Company.

Article
No.

124

- 36 —

Proposed Amendments
(showing changes to the existing articles)

An annual general meeting shall be called by not
less than 21 days’ notice in writing and any
extraordinary general meeting shall be called by
not less than 14 days’ notice in writing. Subject
to the requirement under the Listing Rules, the
notice shall be exclusive of the day on which it
is served or deemed to be served and of the day
for which it is given, and shall specify (a) the
time, dateplaee, and agenda of the meeting;;—(b)
save for a Virtual Meeting, the place of the

meeting and if there is more than one Meeting

Location as determined by the Board pursuant to

Article [¢]. the principal place of the meeting
(the “Principal Meeting Place”); (c) if the
general meeting is to be a hybrid meeting or a

Virtual Meeting, the notice shall include a
statement to that effect and with details of the

Communication Facilities for attendance and

participation by electronic means at the meeting

or where such details will be made available by

the Company prior to the meeting including the

procedures to be followed by any member or

other participant of the general meeting who

wishes to utilize such Communication Facilities

for the purpose of attending, participating and

voting at such meeting; and (d) particulars of the

resolutions and the general nature of the business
to be considered at the meeting. The notice
convening an annual general meeting shall
specify the meeting as such, and the notice
convening a meeting to pass a special resolution
shall specify the intention to propose the
resolution as a special resolution. Notice of
every general meeting shall be given to the
Auditors and to all members other than such as,
under the provisions hereof or the terms of issue
of the shares they hold, are not entitled to
receive such notice from the Company.
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PARTICULARS OF PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions

No.

12.9

12.10

before amendments

If, after the notice of a general meeting has been
sent but before the meeting is held, or after the
adjournment of a general meeting but before the
adjourned meeting is held (whether or not notice
of the adjourned meeting is required), the Board,
in its absolute discretion, considers that it is
impractical or unreasonable for any reason to
hold a general meeting on the date or at the time
and place specified in the notice calling such
meeting, it may change or postpone the meeting
to another date, time and place in accordance
with Article 12.11.

The Board shall also have the power to provide
in every notice calling a general meeting that in
the event of a gale warning or a black rainstorm
warning (or the equivalent in the location of the
relevant meeting) is in force at any time on the
day of the general meeting (unless such warning
has been cancelled at least a minimum period of
time prior to the general meeting as the Board
may specify in the relevant notice), the meeting
shall be postponed without further notice to be
reconvened on a later date in accordance with
Article 12.11. Where a general meeting is so
postponed in accordance with this Article, the
Company shall endeavour to cause a notice of
to be
and published on the

such  postponement
Website
Exchange’s website as

placed on the
Company’s
soon as practicable
(provided that failure to place or publish such
affect  the
postponement of such meeting).

notice  shall  not automatic

Article
No.

12.9

12.10

— 37 —

Proposed Amendments
(showing changes to the existing articles)

If, after the notice of a general meeting has been
sent but before the meeting is held, or after the
adjournment of a general meeting but before the
adjourned meeting is held (whether or not notice
of the adjourned meeting is required), the Board,
in its absolute discretion, considers that it is
impractical or unreasonable for any reason to
hold a general meeting on the date or at the time
and place_(whether physical or virtual) specified

in the notice calling such meeting, it may change
or postpone the meeting to another date, time
and place_ (whether physical or virtual) in

accordance with Article 12.11.

The Board shall also have the power to provide
in every notice calling a general meeting that in
the event of a gale warning or a black rainstorm
warning (or the equivalent in the location of the
relevant meeting) is in force at any time on the
day of the general meeting (unless such warning
has been cancelled at least a minimum period of
time prior to the general meeting as the Board
may specify in the relevant notice), the meeting
shall be postponed without further notice to be
reconvened on a later date in accordance with

Article 12.11.—Where—a—general—meeting—is—so
" I b i eled
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Article Article provisions

No.

12.11

before amendments

Where a general meeting is postponed in
accordance with Article 12.9 or Article 12.10:

(a)

the Board shall fix the date, time and
place for the reconvened meeting and at
least seven clear days’ notice shall be
given for the reconvened meeting by one
of the means specified in Article 30.1; and
such notice shall specify the date, time and
place at which the postponed meeting will
be reconvened, and the date and time by
which proxies shall be submitted in order
to be valid at such reconvened meeting
(provided that any proxy submitted for the
original meeting shall continue to be valid
for the reconvened meeting unless revoked
or replaced by a new proxy); and

notice of the business to be transacted at
the reconvened meeting shall not be
required, nor shall any accompanying
documents be required to be recirculated,
provided that the business to be transacted
at the reconvened meeting is the same as
that set out in the notice of the original
meeting circulated to the members of the
Company.

Article
No.

12.11

— 38 —

Proposed Amendments

(showing changes to the existing articles)

Where a general meeting is postponed in

accordance with Article 12.910 or Article
12.4011:
(a) the Company shall endeavour to cause a

notice of such postponement, which shall

set out the reason for the postponement in

accordance with the Listing Rules, to be

placed on the Company’s Website and

published on the Exchange’s website as

soon as practicable, provided that failure

to place or publish such notice shall not

affect the automatic postponement of a

general meeting pursuant to Article 12.10;

(b)tay the Board shall fix the date, time and

place (whether physical or virtual) for the

reconvened meeting and at least seven
clear days’ notice shall be given for the
reconvened meeting by-ene-ofin the-means
manner specified in Article 30.1z, and such
notice shall specify the date, time and
place_(which, in the case of a Virtual

Meeting, includes a virtual place) at which

the postponed meeting will be reconvened,
and the date and time by which proxies
shall be submitted in order to be valid at
such reconvened meeting (provided that
any proxy submitted for the original
meeting shall continue to be valid for the
reconvened meeting unless revoked or
replaced by a new proxy); and
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Article Article provisions

No.

13.1

before amendments

For all purposes the quorum for a general
meeting shall be two members present in person
(or in the case of a corporation, by its duly
authorised representative) or by proxy provided
always that if the Company has only one member
of record the quorum shall be that one member
present in person or by proxy. No business
(except the appointment of a Chairman) shall be
transacted at any general meeting unless the
requisite quorum shall be present at the

commencement of the business.

Article

No.

13.1

~39 —

Proposed Amendments
(showing changes to the existing articles)

(0)fb} notiee—ofthe—bustness—to—be—transacted—at
the—reconvened—meeting—shall—not—be

Company-_only the business set out in the
notice of the original meeting shall be

transacted at the reconvened meeting, and

notice given for the reconvened meeting

does not need to specify the business to be

transacted at the reconvened meeting, nor

shall any accompanying documents be

required to be recirculated. Where any new

business is to be transacted at such

reconvened meeting, the Company shall

give a fresh notice for such reconvened

meeting in accordance with Article 12.4.

For all purposes the quorum for a general
meeting shall be two members presentPresent—n
- ‘ by

il herised . ]
provided always that if the Company has only
one member of record the quorum shall be that
one member presentPresent—in—person—or—by
prexy. No business (except the appointment of a
ChatrmanChairperson) shall be transacted at any
general meeting unless the requisite quorum shall
be presentPresent at the commencement of the
business.
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Article Article provisions

No.

132

before amendments

If within 15 minutes from the time appointed for
the meeting a quorum is not present, the meeting,
if convened upon the requisition of members,
shall be dissolved, but in any other case it shall
stand adjourned to the same day in the next week
and at such time and place as shall be decided by
the Board, and if at such adjourned meeting a
quorum is not present within 15 minutes from
the time appointed for holding the meeting, the
member or members present in person (or in the
case of a corporation, by its duly authorised
representative) or by proxy shall be a quorum
and may transact the business for which the
meeting was called.

Article
No.

132

— 40 —

Proposed Amendments
(showing changes to the existing articles)

If within 15 minutes from the time appointed for
the meeting a quorum is not Ppresent, the
meeting, if convened upon the requisition of
members, shall be dissolved, but in any other
case it shall stand adjourned to the same day in
the next week and at such time and_(where
applicable) such place(s) as shall be decided by
the Board, and if at such adjourned meeting a
quorum is not Ppresent within 15 minutes from
the time appointed for holding the meeting, the
member or members Ppresent in person fer-in-the
‘ by its—dul hotised
i shall be a quorum
and may transact the business for which the
meeting was called.
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Article Article provisions

No.

13.3

before amendments

The chairman of the board of Directors shall take
the chair at every general meeting, or, if there be
no such chairman or, if at any general meeting
such chairman shall not be present within 15
minutes after the time appointed for holding such
meeting or is unwilling to act, the Directors
present shall choose another Director as
Chairman, and if no Director be present, or if all
the Directors present decline to take the chair, or
if the Chairman chosen shall retire from the
chair, then the members present (whether in
person or represented by proxy or duly
authorised representative) shall choose one of
their own number to be Chairman.

Article

No.

13.3

—41 -

Proposed Amendments
(showing changes to the existing articles)

(a) The chairman of the board of Directors
shall take the chair at every general
meeting, or, if there be no such chairman
or, if at any general meeting such
chairman shall not be Ppresent within 15
minutes after the time appointed for
holding such meeting or is unwilling to
act, the Directors Ppresent shall choose
another Director as Chairman, and if no
Director be Ppresent, or if all the Directors
Ppresent decline to take the chair, or if the
Chairman chosen shall retire from the
chair, then the members Ppresent-(whether

t-person—orrepresented-byproxy-or—duly
authorised-representative) shall choose one

of their own number to be Chairman.

(b) The Chairman shall be entitled to attend
and participate at such general meeting by
means of Communication Facilities, and to

act as the Chairman, in which event:

(i)  the Chairman shall be deemed to be
Present at the meeting; and

(i) if the Communication Facilities are
interrupted or fail for any reason to
enable the Chairman to hear and be
heard by all other Persons attending
and participating at the meeting then
the Directors Present at the meeting
shall  choose another  Director
Present to act as Chairman of the
meeting for the remainder of the
meeting; provided that if (a) no
other Director is Present at the
meeting, or (b) all the Directors
Present decline to take the chair, the
meeting shall be automatically
adjourned to the same day in the
next week and at such time and
place (whether physical or virtual)
as shall be decided by the Directors.
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Article Article provisions

No.

134

13.6

before amendments

The Chairman may, with the consent of any
general meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn
any meeting from time to time and from place to
place as the meeting shall determine. Whenever a
meeting is adjourned for 14 days or more, at
least seven clear days’ notice, specifying the
place, the day and the hour of the adjourned
meeting shall be given in the same manner as in
the case of an original meeting but it shall not be
necessary to specify in such notice the nature of
the business to be transacted at the adjourned
meeting. Save as aforesaid, no member shall be
entitled to any notice of an adjournment or of the
business to be transacted at any adjourned
meeting. No business shall be transacted at any
adjourned meeting other than the business which
might have been transacted at the meeting from
which the adjournment took place.

A poll shall (subject as provided in Article 13.7)
be taken in such manner (including the use of
ballot or voting papers or tickets) and at such
time and place, not being more than 30 days
from the date of the meeting or adjourned
meeting at which the poll was taken as the
Chairman directs. No notice need be given of a
poll not taken immediately. The result of the poll
shall be deemed to be the resolution of the
meeting at which the poll was taken.

Article
No.

134

13.6

_ 42 _

Proposed Amendments
(showing changes to the existing articles)

The Chairman may, with the consent of any
general meeting at which a quorum s
presentPresent, and shall, if so directed by the
meeting, adjourn any meeting from time to time
and from place to place (whether physical or

virtual) as the shall

Whenever a meeting is adjourned for 14 days or

meeting determine.

more, at least seven clear days’ notice,
specifying the plaeethe-day—and-the-hour-of-the
adjourned—meeting—shal-be—givendetails set out
in Article 12.4 in the same manner as in the case
of an original meeting but it shall not be
necessary to specify in such notice the nature of
the business to be transacted at the adjourned
meeting. Save as aforesaid, no member shall be
entitled to any notice of an adjournment or of the
business to be transacted at any adjourned
meeting. No business shall be transacted at any
adjourned meeting other than the business which
might have been transacted at the meeting from
which the adjournment took place.

A poll shall (subject as provided in Article 13.7)
be taken in such manner (including the use of
ballot or voting papers or tickets_or by electronic
voting) and at such time and place, not being
more than 30 days from the date of the meeting
or adjourned meeting at which the poll was taken
as the Chairmanperson directs. No notice need be
given of a poll not taken immediately. The result
of the poll shall be deemed to be the resolution
of the meeting at which the poll was taken.
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Article Article provisions

No.

14.1

14.9

before amendments

Subject to any special rights, privileges or
restrictions as to voting for the time being
attached to any class or classes of shares, at any
general meeting (a) every member present in
person (or, in the case of a member being a
corporation, by its  duly  authorised
representative) or by proxy shall have the right
to speak, (b) on a show of hands, every member
present in such matter shall have one vote, and
(c) on a poll every member present in person in
such manner shall have one vote for each share
registered in his name in the register. On a poll a
member entitled to more than one vote is under
no obligation to cast all his votes in the same
way. For the avoidance of doubt, where more
than one proxy is appointed by a recognised
clearing house (or its nominee(s)), each such
proxy shall have one vote on a show of hands
and is under no obligation to cast all his votes in

the same way on a poll.

The instrument appointing a proxy shall be in
writing under the hand of the appointor or of his
attorney authorised in writing, or if the appointor
is a corporation, either under its seal or under the
hand of an officer, attorney or other person duly
authorised to sign the same.

Article
No.

14.1

14.9

_ 43 —

Proposed Amendments
(showing changes to the existing articles)

Subject to any special rights, privileges or

restrictions as to voting for the time being

attached to any class or classes of shares, at any

general meeting (a) every member Ppresent in
i : ber_bei

. | . " hotised

i shall have the right to
speak, (b) on a show of hands, every member
present in such matter shall have one vote, and
(c) on a poll every member present in person in
such manner shall have one vote for each share
registered in his name in the register. On a poll a
member entitled to more than one vote is under
no obligation to cast all his votes in the same
way. For the avoidance of doubt, where more
than one proxy is appointed by a recognised
clearing house (or its nominee(s)), each such
proxy shall have one vote on a show of hands
and is under no obligation to cast all his votes in
the same way on a poll._Votes (whether on a

show of hands or by way of poll) may be cast by

such means, electronic or otherwise, as the

Chairman may determine.

The instrument appointing a proxy shall be in

writing—under—the—hand—ofsuch form, including

electronic or otherwise, as the Board may

determine _and in the absence of such

determination, shall be in writing, which may

include electronic writing, and signed by the

appointor or ef—his attorney authorised in
writing, or if the appointor is a corporation,
either under its seal or wnder—the—hand-ofsigned
by an officer, attorney or other person duly
authorised to sign the same.
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Article Article provisions

No.

14.10

before amendments

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 notarially certified copy of such power or
authority, shall be delivered at the registered
office of the Company (or at such other place as
may be specified in the notice convening the
meeting or in any notice of any adjournment or,
in either case, in any document sent therewith)
not less than 48 hours before the time appointed
for holding the meeting or adjourned meeting at
which the person named in the instrument
proposes to vote, or, in the case of a poll taken
subsequently to the date of a meeting or
adjourned meeting, not less than 48 hours before
the time appointed for the taking of the poll, and
in default the instrument of proxy shall not be
treated as valid provided always that the
Chairman of the meeting may at his discretion
direct that an instrument of proxy shall be
deemed to have been duly deposited upon receipt
of telex or cable or facsimile confirmation from
the appointor that the instrument of proxy duly
signed is in the course of transmission to the
Company. No instrument appointing a proxy
shall be valid after the expiration of 12 months
from the date named in it as the date of its
execution. Delivery of any instrument appointing
a proxy shall not preclude a member from
attending and voting in person at the meeting or
poll concerned and, in such event, the instrument
appointing a proxy shall be deemed to be
revoked.

Article

No.

14.10

_ 44 —

Proposed Amendments

(showing changes to the existing articles)

(a)

The Company may, at its absolute
discretion, provide an electronic address
for the receipt of any document or
information relating to proxies for a
general meeting (including any instrument
of proxy or invitation to appoint a proxy,
any document necessary to show the
validity of, or otherwise relating to, an
appointment of proxy (whether or not
required under these Articles) and notice
of termination of the authority of a proxy).
If such an electronic address is provided
the Company shall be deemed to have
agreed that any such document or
information  (relating to  proxies as
aforesaid) may be sent by electronic means
to that address, subject as hereafter
provided and subject to any other
limitations or conditions specified by the
Company when providing the address.
Without limitation, the Company may from
time to time determine that any such
electronic address may be used generally
for such matters or specifically for
particular meetings or purposes and, if so,
the Company may provide different
electronic addresses for different purposes.
The Company may also impose any
conditions on the transmission of and its
receipt of such electronic communications
including, for the avoidance of doubt,
imposing any security or _encryption
arrangements as may be specified by the
Company. If any document or information
required to be sent to the Company under
this Article is sent to the Company by
electronic _means, such document or
information is not treated as validly
delivered to or deposited with the
Company if the same is not received by
the Company at its designated electronic
address provided in accordance with this
Article or if no electronic address is so
designated by the Company for the receipt
of such document or information.




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

Article Article provisions Article
No. before amendments No.

_ 45 —

Proposed Amendments

(showing changes to the existing articles)

(b)

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 notarially certified
copy of such power or authority, shall be
delivered at the registered office of the
Company (or at such other place as may
be specified in the notice convening the
meeting or in any notice of any
adjournment or, in either case, in any
document sent therewith), or if the
Company has provided an electronic
address in accordance with the preceding
paragraph, shall be received at the
electronic address specified, not less than
48 hours before the time appointed for
holding the meeting or adjourned meeting
or_postponed meeting at which the person
named in the instrument proposes to vote,
or, in the case of a poll taken subsequently
to the date of a meeting or adjourned
meeting_or postponed meeting, not less
than 48 hours before the time appointed
for the taking of the poll, and in default
the instrument of proxy shall not be
treated as valid provided always that the
Chairman of the meeting may at his
discretion direct that an instrument of
proxy shall be deemed to have been duly
deposited upon receipt of telex or cable or
facsimile confirmation from the appointor
that the instrument of proxy duly signed is
in the course of transmission to the
Company. No instrument appointing a
proxy shall be valid after the expiration of
12 months from the date named in it as the
date of its execution. Delivery of any
instrument appointing a proxy shall not
preclude a member from attending and
voting in person at the meeting or poll
concerned and, in such event, the
instrument appointing a proxy shall be
deemed to be revoked.
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Article Article provisions

No.

14.15

before amendments

If a recognised clearing house (or its nominee(s))
is a member it may authorise such person or
persons as it thinks fit to act as its
representative(s) at any general meeting of the
Company or at any general 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 person is so authorised. The
person so authorised will be deemed to have
been duly authorised without the need of
producing any documents of title, notarised
further
substantiate that it is so authorised. A person so

authorisation  and/or evidence to
authorised pursuant to this provision shall be
entitled to exercise the same rights and powers
on behalf of the recognised clearing house (or its
which  he that

recognised clearing house (or its nominee(s))

nominee(s)) represents  as
could exercise as if such person were an
individual member holding the number and class
of shares specified in such authorisation,
including, where a show of hands is allowed, the
right to vote individually on a show of hands,
notwithstanding any contrary provision contained

in these Articles.

Article
No.

14.15

_ 46 —

Proposed Amendments
(showing changes to the existing articles)

If a recognised clearing house (or its nominee(s))
is a member it may authorise such person or
persons as it thinks fit to act as its
representative(s) at any general meeting of the
Company or at any general 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 person is so authorised. The
person so authorised will be deemed to have
been duly authorised without the need of
producing any documents of title, notarised
further
substantiate that it is so authorised. A person so

authorisation  and/or evidence to
authorised pursuant to this provision shall be
entitled to exercise the same rights and powers
on behalf of the recognised clearing house (or its
which  he that

recognised clearing house (or its nominee(s))

nominee(s)) represents  as
could exercise as if such person were an
individual member holding the number and class
of shares

specified in such authorisation,

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, notwithstanding
any contrary provision contained in these

Articles.
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Article Article provisions

No.

20.2

20.13

before amendments

A Director may, and on request of a Director the
Secretary shall, at any time summon a meeting of
the Board. Failing any determination by the
Board, not less than 48 hours’ notice thereof
shall be given to each Director either in writing
or by telephone or by facsimile, telex or telegram
at the address or telephone, facsimile or telex
number from time to time notified to the
Company by such Director or in such other
manner as the Board may from time to time
determine.

Unless required otherwise by the Listing Rules, a
resolution in writing signed by each and every
one of the Directors (or their respective
alternates pursuant to Article 16.9) shall be as
valid and effectual as if it had been passed at a
meeting of the Board duly convened and held
and may consist of several documents in like
form each signed by one or more of the Directors
Notwithstanding the

foregoing, a resolution which relates to any

or alternate Directors.

matter or business in which a substantial
shareholder of the Company (as defined in the
Listing Rules from time to time), or a Director,
has an interest conflicting with that of the
Company which the Board determines, prior to
the passing of such resolution, to be material,
shall not be passed by a resolution in writing and
shall only be passed at a meeting of the Directors

held in accordance with these Articles.

Article
No.

20.2

20.13

_ 47 —

Proposed Amendments
(showing changes to the existing articles)

A Director may, and on request of a Director the
Secretary shall, at any time summon a meeting of
the Board. Failing any determination by the
Board, not less than 48 hours’ notice thereof
shall be given to each Director either in writing
or by telephone or by facsimile, telex or telegram
or by electronic means to an electronic address at

the address or telephone, facsimile or telex
number or electronic address from time to time
notified to the Company by such Director or (if
the recipient consents to it being made available

on a website) by making it available on a

website or by telephone or in such other manner
as the Board may from time to time determine.

Unless required otherwise by the Listing Rules, a
resolution in writing signed by each and every
one of the Directors (or their respective
alternates pursuant to Article 16.9) shall be as
valid and effectual as if it had been passed at a
meeting of the Board duly convened and held
and may consist of several documents in like
form each signed by one or more of the Directors

or alternate Directors. A notification of consent

to such resolution given by a Director in writing

to the Board by any means (including by means

of electronic communication) shall be deemed to

be his/her signature to such resolution in writing

for the purpose of this Article. Notwithstanding

the foregoing, a resolution which relates to any

matter or business in which a substantial
shareholder of the Company (as defined in the
Listing Rules from time to time), or a Director,
has an interest conflicting with that of the
Company which the Board determines, prior to
the passing of such resolution, to be material,
shall not be passed by a resolution in writing and
shall only be passed at a meeting of the Directors

held in accordance with these Articles.
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Article Article provisions

No.

2423

24.24

before amendments

Unless otherwise directed by the Board, any
dividend, interest or other sum payable in cash to
a holder of shares may be paid by cheque or
warrant sent through the post to the registered
address of the member entitled, or, in case of
joint holders, to the registered address of the
person whose name stands first in the register in
respect of the joint holding or to such person and
to such address as the holder or joint holders
may in writing direct. Every cheque or warrant
so sent shall be made payable to the order of the
holder or, in the case of joint holders, to the
order of the holder whose name stands first on
the register in respect of such shares and shall be
sent at his or their risk, and the payment of any
such cheque or warrant by the bank on which it
is drawn shall operate as a good discharge to the
Company in respect of the dividend and/or bonus
represented thereby, notwithstanding that it may
subsequently appear that the same has been
stolen or that any endorsement thereon has been
forged.

The Company may cease sending such cheques
for dividend entitlements or dividend warrants by
post if such cheques or warrants have been left
uncashed on two consecutive occasions.
However, the Company may exercise its power
dividend

entitlements or dividend warrants after the first

to cease sending cheques for
occasion on which such a cheque or warrant is

returned undelivered.

Article
No.

24.23

24.24

_ 48 —

Proposed Amendments
(showing changes to the existing articles)

Unless otherwise directed by the Board, any
dividend, interest or other sum payable in cash to
a holder of shares may be paid by cheque or
warrant sent through the post to the registered
address of the member entitled, or, in case of
joint holders, to the registered address of the
person whose name stands first in the register in
respect of the joint holding or to such person and
to such address as the holder or joint holders
may in writing direct. Every cheque or warrant
so sent shall be made payable to the order of the
holder or, in the case of joint holders, to the
order of the holder whose name stands first on
the register in respect of such shares and shall be
sent at his or their risk, and the payment of any
such cheque or warrant by the bank on which it
is drawn shall operate as a good discharge to the
Company in respect of the dividend and/or bonus
represented thereby, notwithstanding that it may
subsequently appear that the same has been
stolen or that any endorsement thereon has been
forged._For the avoidance of doubt, subject to

and to such extent permitted by the Listing
Rules
payable in cash by the Company to its securities

any dividend, interest, or other sum

holders may also be paid by electronic funds

transfer on such terms and conditions as the

Directors may determine.

The Company may cease sending such cheques
for dividend entitlements or dividend warrants by
post if such cheques or warrants have been left
uncashed on two consecutive occasions.
However, the Company may exercise its power
to cease sending wire transfers or cheques for
dividend entitlements or dividend warrants after
the first occasion on which such a_wire transfer,

cheque or warrant is returned undelivered.
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PARTICULARS OF PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Article Article provisions

No.

30.1

before amendments

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 either (a) the member’s prior
express positive confirmation in writing or (b)
the member’s deemed consent, in the manner
specified in the Listing Rules 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 manner prescribed under the Listing Rules. 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.

Article

No.

30.1

— 49 —

Proposed Amendments

(showing changes to the existing articles)

(a)

Except as otherwise provided in these

Articles, any notice or document

(including any “corporate communication”

and “actionable corporate communication”
within the meaning ascribed thereto under

the Listing Rules) may be served by the

Company and any notices may be served

by the Board en—any—member—either
i | e i b
. YE ¥ i |
] B . I add
appearing—in—the—register—orin_writing or

by cable, telex or facsimile transmission

message or other form of electronic

transmission or electronic communication

and to the extent permitted by the Listing
Rules and all
regulations, any such Notice and document

applicable laws and

may be given or issued by the following

means:

(i) by serving it personally on the
relevant person;

(ii) by sending it through the post in a
prepaid letter addressed to such

member at his registered address as

appearing in the register or at any

other address supplied by him to the

Company for the purpose:

iii) by delivering or leaving it at such

address as aforesaid;




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

Article Article provisions Article
No. before amendments No.

- 50 -

Proposed Amendments

(showing changes to the existing articles)

(iv)

(vi)

by e . ] ”
. ] . ,

nottee)—byplacing an advertisement
in_appropriate newspapers or other

publication and where applicable, in

accordance withpublished—n the

manner prescribed under the Listing

Rules:-

by sending or transmitting it as an

electronic communication to the

relevant person at such electronic

address as he may provide under
Article 30.1(c) without the need for
any additional consent or

notification;

by publishing it on the Company’s

website or the website of the

Exchange without the need for any

additional consent or notification; or
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Article Article provisions Article
No. before amendments No.

- 51 -

Proposed Amendments

(showing changes to the existing articles)

(vii) by sending or otherwise making it
available to such person through

such other means to the extent

permitted by and in accordance with

the Companies Act, Listing Rules

and other applicable laws, rules and
regulations.

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.

Every member or a person who is entitled

to receive notice from the Company under

the provisions of the Companies Act or

these Articles may register with the

Company an electronic _address to which

notices can be served upon him.

Subject to any applicable laws, rules and
regulations and the terms of these Articles,

any notice, document or publication may

be given 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.

Notwithstanding any election by a member

from time to time to receive any notice or

document through electronic means, such

member may, at any time, require the

Company to send them, in addition to an

electronic copy thereof, a printed copy of

any notice or document which he, in his

capacity as Member, is entitled to receive.
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Article Article provisions

No.

30.5

30.6

before amendments

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 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.

Article
No.

30.5

30.6

- 52 -

Proposed Amendments
(showing changes to the existing articles)

Any notice or document (including any
“corporate communication” and “actionable

corporate _communication” within the meaning
ascribed thereto under the Listing Rules) 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 other document_(including any
“corporate communication” and  “actionable

corporate _communication” within the meaning
ascribed thereto under the Listing Rules)
delivered erleft-at-aregistered-address-otherwise

than—by—pestin_any manner permitted by these
Articles shall be deemed to have been served or

delivered on the day it was so delivered or left.
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Article Article provisions

No.

30.8

30.9

before amendments

Any notice 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.

A notice may be given by the Company to the

person or persons entitled to a share in
consequence of the death, mental disorder or
bankruptcy of a member by sending it through
the post in a prepaid letter addressed to him or
them by name, or by the title of representative of
the deceased, or trustee of the bankrupt, or by
any like description, at the address, if any, within
Hong Kong supplied for the purpose by the
person claiming to be so entitled, or (until such
an address has been so supplied) by giving the
notice in any manner in which the same might
have been given if the death, mental disorder or

bankruptcy had not occurred.

Article
No.

30.8

30.9

- 53 -

Proposed Amendments
(showing changes to the existing articles)

Any notice or other document (including any

“corporate communication” and “actionable

corporate _communication” within the meaning
ascribed thereto under the Listing Rules) given

by electronic means as provided herein shall be
deemed to have been served-and-delivered-on-the

ovfollowine_ hieh it cul
ied Bl . ]
bedbv_the Listine Rul eabi

faws—or—regulationsgiven on the day on which it

is transmitted from the server of the Company or

its agent. Any notice, documents or publication

placed on either the Company’s website or the

website of the Exchange is deemed given or

served by the Company on the day it first so

appears on the relevant website, unless the

Listing Rules specify a different date. In such

cases, the deemed date of service shall be as

provided or required by the Listing Rules.

A notice may be given by the Company to the

person or persons entitled to a share in
consequence of the death, mental disorder or
bankruptcy of a member by sending it via

electronic means or through the post in a prepaid

letter addressed to him or them by name, or by
the title of representative of the deceased, or
of the bankrupt,
description, at the electronic or postal address, if

trustee or by any like

any, within Hong Kong supplied for the purpose
by the person claiming to be so entitled, or (until
such anelectronic or postal address has been so

supplied) by giving the notice in any manner in
which the same might have been given if the
death, mental disorder or bankruptcy had not
occurred.
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Article Article provisions

No.

before amendments

Article
No.

38

_ 54 —

Proposed Amendments
(showing changes to the existing articles)

Electronic Instructions by Members

To the extent permitted by applicable law and

unless otherwise restricted or prohibited by the

Listing Rules, the Company shall accept

instructions from members and its securities

holders (including meeting attendance

indications, proxy appointments and revocations,

voting directions, and responses to corporate

communications) transmitted by electronic

means, subject to reasonable authentication

measures _as the Board may from time to time

determine.



NOTICE OF THE ANNUAL GENERAL MEETING

Global

JS Global Lifestyle Company Limited
JISEREFAHER QA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1691)

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Annual General
Meeting”) of JS Global Lifestyle Company Limited (the “Company”) will be held at Unit 1,
39/F, East Tower of Cheung Kong Center II, 10 Harcourt Road, Central, Hong Kong on Friday,
May 22, 2026 at 10:00 a.m. for the following purposes:

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 and auditor for the year
ended December 31, 2025.

2. (a)

(b)

(©)

To re-elect Mr. Yuan DING as an independent non-executive director of the
Company;

To re-elect Mr. SUN Zhe as an independent non-executive director of the
Company; and

To re-elect Mr. Maximilian Walter CONZE as an independent non-executive
director of the Company.

3. To authorise the board of directors of the Company (the “Board”) to fix the

remuneration of all directors (the “Directors”) of the Company.

4. To re-appoint Ernst & Young as the auditor of the Company, to hold office until the

conclusion of the next annual general meeting of the Company, and to authorise the

Board to fix their remuneration.
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5. “THAT:

(a)

(b)

(c)

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

the total number of shares of the Company to be purchased pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares of the Company (excluding treasury shares) as at the date of
passing of this resolution (subject to adjustment in the case of subdivision and
consolidation of the shares of the Company) and the said mandate shall be
limited accordingly; and

for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the Company;
(i1) the expiration of the period within which the next annual general meeting of
the Company is required to be held under any applicable laws or the articles

of association of the Company; and

(iii) it is varied, revoked or renewed by an ordinary resolution of the
shareholders of the Company at general meeting.”

6. “THAT:

(a)

(b)

subject to paragraph (c) below, a general mandate be and is hereby generally and
unconditionally given to the Directors during the Relevant Period (as defined
below) to allot, issue and deal with additional shares of the Company (including
any sale or transfer of treasury shares out of treasury), or securities convertible
into shares of the Company, or options, warrants or similar rights to subscribe for
any shares of the Company, and to make or grant offers, agreements and options
which might require the exercise of such powers;

the mandate in paragraph (a) above shall authorise the Directors to make or grant

offers, agreements and options during the Relevant Period which would or might
require the exercise of such powers after the end of the Relevant Period;
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(c)

(d)

the total number of shares allotted or agreed conditionally or unconditionally to
be allotted or transferred out of treasury by the Directors pursuant to the mandate
in paragraph (a) above, otherwise than pursuant to:

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

(iii) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend on shares of
the Company in accordance with the articles of association of the Company;
and

(iv) the exercise of rights of subscription or conversion under the term of any
securities convertible into shares of the Company, or options, warrants or
similar rights to subscribe for any shares of the Company;

shall not exceed 20% of the total number of issued shares of the Company
(excluding treasury shares) on the date of passing of this resolution (subject to
adjustment in the case of subdivision and consolidation of the shares of the
Company) and the said mandate shall be limited accordingly; and

for the purposes of this resolution:

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

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

(i1) the expiration of the period within which the next annual general meeting of
the Company is required to be held under any applicable laws or the articles
of association of the Company; and

(iii) it is varied, revoked or renewed by an ordinary resolution of the
shareholders of the Company at general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the Directors
to holders of shares of the Company or any class thereof on the register on a
fixed record date in proportion to their then holdings of such shares or class
thereof (subject to such exclusions or other arrangements as the Directors may
deem necessary or expedient in relation to fractional entitlements or having
regard to any restrictions or obligations under the laws of any relevant
jurisdiction or the requirements of any recognised regulatory body or any stock
exchange).”
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7. “THAT conditional upon the passing of resolutions set out in items 5 and 6 of the
notice convening this meeting (the “Notice”), the general mandate referred to in the
resolution set out in item 6 of the Notice be and is hereby extended by the addition to
the total number of shares which may be allotted and issued or agreed conditionally or
unconditionally to be allotted and issued or transferred out of treasury by the
Directors pursuant to such general mandate of an amount representing the total
number of shares purchased by the Company pursuant to the mandate referred to in
resolution set out in item 6 of the Notice, provided that such amount shall not exceed
10% of the total number of issued shares of the Company (excluding treasury shares)
as at the date of passing of this resolution (subject to adjustment in the case of
subdivision and consolidation of the shares of the Company).”

SPECIAL RESOLUTION

8.  “THAT:

(a) the proposed amendments to the existing memorandum and articles of association
of the Company (the “Proposed Amendments”), the details of which are set out
in Appendix III to the circular of the Company dated April 24, 2026, be and are
hereby approved;

(b) the amended and restated memorandum and articles of association of the
Company, which contains all the Proposed Amendments and a copy of which has
been produced to this meeting and marked *“A” (the “New Articles of
Association”), be and is hereby approved and adopted in substitution for, and to
the exclusion of, the existing memorandum and articles of association of the
Company; and

(c) any Director be and is hereby authorised to do all things that he/she shall, in
his/her absolute discretion, deem necessary or expedient to implement the
adoption of the New Articles of Association and to make relevant registrations
and filings in accordance with the relevant requirements of the applicable laws,
rules and regulations in the Cayman Islands and Hong Kong.”

By order of the Board
JS Global Lifestyle Company Limited
Wang Xuning

Chairman

Hong Kong, April 24, 2026
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Notes:

Any shareholder of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint
a proxy to attend and vote on his/her behalf. A proxy need not be a shareholder of the Company. A shareholder
who is the holder of two or more shares of the Company may appoint more than one proxy to represent him/her
to attend and vote on his/her behalf. If more than one proxy is so appointed, the appointment shall specify the
number and class of shares in respect of which each such proxy is so appointed.

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 of that power of attorney or authority, must be deposited at the branch share
registrar of the Company in Hong Kong, Tricor Investor Services Limited (the “Branch Share Registrar”) at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time appointed
for the holding of the Annual General Meeting (i.e. before May 20, 2026 at 10:00 a.m.) or any adjournment
thereof. Completion and return of the form of proxy shall not preclude a shareholder of the Company from
attending and voting in person at the Annual General Meeting and, in such event, the instrument appointing a
proxy shall be deemed to be revoked.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorised in writing, or if the appointor is a corporation, either under seal or under the hand of an officer or
attorney duly authorised.

Where there are joint holders of any share, any one of such joint holders may vote at the Annual General
Meeting, either personally or by proxy, in respect of such share as if he/she were solely entitled thereto, but if
more than one of such joint holders are present at the Annual General Meeting personally or by proxy, then the
one of such joint holders so present whose name stands first on the register of members of the Company shall, in
respect of such share, be entitled alone to vote in respect thereof.

The resolutions at the Annual General Meeting will be taken by poll pursuant to the Rules Governing the Listing
of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”) and
the results of the poll will be published on the websites of the Stock Exchange (www.hkexnews.hk) and the
Company (www.jsgloballife.com) in accordance with the Listing Rules.

The register of members of the Company will be closed from May 19, 2026, to May 22, 2026 (both days
inclusive), during which period no transfer of shares of the Company will be registered. In order to determine the
identity of members who are entitled to attend and vote at the Annual General Meeting, all share transfer
documents accompanied by the relevant share certificates must be lodged with the Branch Share Registrar at
17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on May
18, 2026. The record date for the purpose of ascertaining Shareholders’ right to attend and vote at the Annual
General Meeting will be on May 22, 2026.

As at the date of this notice, the board of directors of the Company comprises Mr. WANG

Xuning and Ms. HAN Run as executive directors, Mr. Stassi Anastas ANASTASSOV as
non-executive director and Mr. Yuan DING, Mr. YANG Xianxiang, Mr. SUN Zhe and Mr.

Maxi

milian Walter CONZE as independent non-executive directors.
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