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DEFINITIONS

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

following meanings:

“AGM”

“AGM Notice”

“Articles”

“Board”

“Business Day”

“close associates”

“Companies Act”

“Company”

“core connected person”
“Director(s)”

“Group”

“HKS$”

“Hong Kong”

the annual general meeting of the Company to be held on
5 June 2026 (Friday) (or any adjournment thereof) at
11:00 a.m. at Canvas 5 on Level 26, Park Lane Hotel, 310
Gloucester Road, Causeway Bay, Hong Kong;

the notice convening the AGM set out on pages 82 to 86
of this circular;

the articles of association of the Company currently in
force;

the board of Directors or a duly authorised committee of
the Board;

any day on which the Stock Exchange is open for the
business of dealings in securities;

has the same meaning as defined in the Listing Rules;

the Companies Act, Cap. 22 of the Cayman Islands, as
amended from time to time;

Shenguan Holdings (Group) Limited, an exempted
company incorporated in the Cayman Islands with limited
liability and the Shares of which are listed on the Stock
Exchange;

has the same meaning as defined in the Listing Rules;
the directors of the Company;

the Company and its subsidiaries;

Hong Kong dollar, the lawful currency of Hong Kong;

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



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“New Articles”

“PRC”

”»

“Proposed Amendments

“Repurchase Mandate”

“RMB ”»
“SFC”

“SFO”

“Share(s)”

“Shareholder(s)”

a general and unconditional mandate proposed to be
granted to the Directors to exercise all powers of the
Company to allot, issue or otherwise deal additional
Shares (including any sale or transfer of the Treasury
Shares, if any) or securities convertible into Shares of up
to a maximum of 20% of the total number of the issued
Shares (excluding the Treasury Shares, if any) set out as
resolution no. 4 in the AGM Notice;

21 April 2026, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information for inclusion in this circular;

the Rules Governing the Listing of Securities on the Stock
Exchange;

the amended and restated articles of association of the
Company incorporating and consolidating all the Proposed
Amendments set out in Appendix III to this circular,
which is proposed to be adopted by the Company at the
AGM;

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 Region;

the proposed amendments to the Articles as set out in
Appendix III to this circular;

a general and unconditional mandate proposed to be
granted to the Directors to enable them to exercise all
powers of the Company to repurchase issued Shares, the
total number of which shall not exceed 10% of the total
number of the issued Shares (excluding the Treasury
Shares, if any) set out as resolution no. 5 in the AGM
Notice;

Renminbi, the lawful currency of the PRC;
Securities and Futures Commission;

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

ordinary share(s) of HK$0.01 each in the capital of the
Company;

holder(s) of (a) Share(s);
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“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” The Code on Takeovers and Mergers and Share
Buy-backs;

“Treasury Shares” has the meaning ascribed to it under the Listing Rules;
and

“%” per cent.



LETTER FROM THE BOARD

Wy

—
5
SHENGUAN

SHENGUAN HOLDINGS (GROUP) LIMITED
HEER(KE)BRAF

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 00829)

Executive Directors: Registered Office:
Ms. Zhou Yaxian (Chairman and President) Cricket Square
Mr. Sha Junqi Hutchins Drive
Mr. Mo Yunxi P.O. Box 2681
Mr. Li Chenglin Grand Cayman
KY1-1111
Non-executive Director: Cayman Islands

Dato’ Sri Low Jee Keong
Principal Place of Business

Independent non-executive Directors: in Hong Kong:
Mr. Tsui Yung Kwok Unit 2902, Sino Plaza
Mr. Meng Qinguo 255-257 Gloucester Road
Mr. Zhou Xiaoxiong Causeway Bay

Hong Kong

30 April 2026
To the Shareholders

Dear Sir or Madam,

RENEWAL OF GENERAL MANDATES
TO ISSUE NEW SHARES AND REPURCHASE SHARES
RETIREMENT OF DIRECTORS AND
RE-ELECTION OF RETIRING DIRECTORS
PROPOSED ADOPTION OF THE AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with details of: (i) the proposed Issue
Mandate and the proposed Repurchase Mandate; (ii) an explanatory statement regarding the
Repurchase Mandate; (iii) the proposed re-election of retiring Directors; (iv) the Proposed
Amendments and adoption of the New Articles; and a notice of the AGM.
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GENERAL MANDATES TO ISSUE NEW SHARES AND REPURCHASE SHARES

The Company’s existing mandates to issue and repurchase Shares were approved by its then
Shareholders on 6 June 2025. Unless otherwise renewed, the existing mandates to issue and
repurchase Shares will lapse at the conclusion of the AGM.

Ordinary resolutions will be proposed at the AGM to grant to the Directors new general
mandates:

(i) to allot, issue and otherwise deal with (including any sale or transfer of Treasury
Shares) additional shares in the capital of the Company or securities convertible into
shares of the Company, and to make or grant offers, agreements and options
(including warrants, bonds, and debentures convertible into shares of the Company) up
to 20% of the total number of the issued Shares (excluding the Treasury Shares, if
any) as at the date of passing the proposed resolution at the AGM; and

(i1) to repurchase Shares with an amount not exceeding 10% of the total number of issued
Shares (excluding Treasury Shares, if any) as at the date of passing the proposed
resolution at the AGM.

In addition, a separate ordinary resolution will be proposed at the AGM that the Directors
be authorised to exercise the powers of the Company to allot, issue and deal with (including any
sale or transfer of Treasury Shares) additional shares in the capital of the Company or securities
convertible into shares of the Company, and to make or grant offers, agreements and options
(including warrants, bonds, and debentures convertible into shares of the Company) in a number
equal to the total number of the issued Shares repurchased under the Repurchase Mandate (if
granted to the Directors at the AGM).

The Directors have no present intention to exercise the Issue Mandate or the Repurchase
Mandate (if granted to the Directors at the AGM).

As at the Latest Practicable Date, a total of 3,230,480,000 Shares were in issue. Subject to
the passing of the proposed resolution granting the Issue Mandate to the Directors and on the
basis that no Shares will be issued and/or repurchased by the Company prior to the AGM, the
Company will be allowed to issue a maximum of 646,096,000 Shares, representing 20% of the
total number of issued Shares (excluding the Treasury Shares, if any) as at the date of the AGM.

An explanatory statement containing information regarding the Repurchase Mandate is set
out in Appendix I to this circular.
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RETIREMENT OF DIRECTORS AND RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 84 of the Articles, at each annual general meeting, at least
one-third of the Directors for the time being (or, if their number is not a multiple of three (3),
the number nearest to but not less than one-third) shall retire from office by rotation provided
that every Director shall be subject to retirement at an annual general meeting at least once
every three years. Each of Mr. Sha Junqi, Mr. Li Chenglin and Mr. Tsui Yung Kwok (“Mr.
Tsui”) will retire from office as Director by rotation at the AGM, and will offer himself for
re-election pursuant to Article 84 of the Articles.

The Company has received from each of the independent non-executive Directors an annual
confirmation of independence for the year ended 31 December 2025, pursuant to Rule 3.13 of
the Listing Rules. The Company considers that all independent non-executive Directors meet the
independence guidelines set out in Rule 3.13 of the Listing Rules and hence are independent of
the Company.

As there is no relationship in respect of any financial, business, family or other material
relevant aspects between the independent non-executive Directors (including their close
associates) and the senior management, substantial shareholders or controlling shareholders of
the Company, the nomination committee (the “Nomination Committee”) of the Company is of
the view that all the independent non-executive Directors are regarded as independent.

Particular attention was also given to reviewing the contributions of Mr. Tsui to the
development of the Company and the board diversity when the Nomination Committee proposed
to recommend Mr. Tsui to the Board for re-election at the AGM. Mr. Tsui has served on the
Board for more than nine years as at the Latest Practicable Date. Pursuant to Code Provision
B.2.3 of the Corporate Governance Code, where an independent non-executive director has
served for more than nine years, his/her further appointment should be subject to a separate
resolution to be approved by shareholders.

The Nomination Committee has reviewed the educational background, professional
knowledge, skills, experience, work performance of Mr. Tsui and has recommended to the Board
that:

(i) Mr. Tsui is a person of integrity and independent in judgement and character;

(i1) Mr. Tsui will contribute to the diversity (in particular in terms of skills) of the Board
and his extensive experience in accounting and finance;

(iii) Mr. Tsui is independent of management and free from any business or other
relationships or circumstances which could materially interfere with the exercise of

his independent judgement; and

(iv) Mr. Tsui is satisfied with independence as set out in Rule 3.13 of the Listing Rules.
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The Board has considered (i) the recommendation from the Nomination Committee above;
(ii) educational background and professional knowledge and experience; and (iii) work
performance of Mr. Tsui, and formed the view that, notwithstanding that Mr. Tsui has served on
the Board for more than nine years, he will continue to bring valuable perspectives, knowledge,
skills and experiences to the Board for its efficient and effective functioning and his
appointment will contribute to the diversity (in particular in terms of skills) of the Board.
Accordingly, a separate resolution will be proposed at the AGM to re-elect Mr. Tsui as an
independent non-executive Director.

Particulars of retiring Directors are set out in Appendix II to this circular.
PROCESS FOR RE-ELECTION OF DIRECTORS AT GENERAL MEETING

The Nomination Committee will recommend to the Board for the re-election of Directors in
accordance with the following process as set out in the terms of reference of the Nomination
Committee:

(1) The Nomination Committee and/or the Board would review the overall contribution
and service to the Company of the retiring Directors and his/her level of participation
and performance on the Board.

(i) The Nomination Committee and/or the Board would also review and determine
whether the retiring Directors continue to meet the criteria as set out above. If an
independent non-executive Director is subject to the re-election, the Nomination
Committee and/or the Board will also assess and consider whether the independent
non-executive Director will continue to satisfy the independence requirements as set
out in the Listing Rules.

(iii) The Nomination Committee and/or the Board would then make recommendation to the
Shareholders in respect of the proposed re-election of Directors at a general meeting.

In addition, the Nomination Committee has reviewed the overall contribution and service to
the Company of each of the retiring Directors for the year ended 31 December 2025. Therefore,
the Nomination Committee has recommended to the Board to that each of Mr. Sha Junqi, Mr. Li
Chenglin and Mr. Tsui shall be proposed to Shareholders for re-election at the AGM.

PROPOSED AMENDMENTS TO THE ARTICLES

The Board proposes to amend the Articles for the purposes of, (i) aligning the Articles with
the latest requirements in relation to the expanded paperless listing regime, the electronic
dissemination of corporate communications by listed issuers, and the treasury shares regime
under the Listing Rules; (ii) facilitating the implementation of an uncertificated securities
market; and (iii) making other housekeeping and tidy-up amendments to the Articles. In view of
the Proposed Amendments, the Board proposes to adopt the New Articles in substitution for, and
to the exclusion of, the Articles.
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The Proposed Amendments are summarised as follows:

1. Facilitation of electronic communication: provisions enabling the use of electronic
communication for notices and documents (including financial statements), permitting
the instrument of proxy be in electronic form and execution of any document by the
Company by electronic form. Shareholders who is entitled to receive notice from the
Company may register with the Company an electronic address to which notices can
be served upon him. Instructions from Shareholders may also be transmitted by
electronic means, subject to reasonable authentication measures as determined by the
Board.

2. Facilitation of electronic and hybrid general meetings: provisions enabling any general
meeting or class meeting to be held physically, as a hybrid meeting (partially physical
and partially electronic) or wholly by electronic means and voting by electronic
means.

3. Facilitation of electronic payments: provisions enabling the Shareholders to receive
corporate action proceeds and pay subscription monies for offers to the Shareholders
electronically as the Board considers appropriate.

4.  Treasury shares: expressly allowing the Company to hold any repurchased, redeemed
or surrendered shares as treasury shares without the need for a separate resolution of
the Board for each instance.

5. Facilitating the implementation of an uncertificated securities market: provisions
permitting the holding, transfer and registration of shares and other prescribed
securities in uncertificated or electronic form. The Company will also be authorised to
adopt and implement such electronic systems, procedures and arrangements as may be
necessary or appropriate for the issuance, holding and transfer of securities and related
corporate actions.

6. Housekeeping amendments: necessary and consequential updates to align the Articles
with applicable laws of the Cayman Islands and the Listing Rules, including improved
wording and structure for better clarity and consistency.

Details of the Proposed Amendments are set out in Appendix III to this circular.
Notwithstanding the Proposed Amendments, the contents of other articles of the Articles shall
remain unchanged.

The Company has been advised by its legal advisers as to Hong Kong laws that the
Proposed Amendments are not inconsistent with the requirements of the Listing Rules and the
legal advisers to the Company as to the laws of the Cayman Islands have confirmed that the
Proposed Amendments do not violate Cayman Islands laws. The Company also confirms that
there is nothing unusual about the Proposed Amendments for a company listed on the Stock
Exchange.
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A special resolution will be proposed at the AGM for the Shareholders to, among others,
consider and, if thought fit, approve the Proposed Amendments and adoption of the New
Articles. The amendments to the Articles and adoption of the New Articles will take effect on
the date on which the relevant resolution is approved at the AGM, with immediate effect from
the close of the AGM.

The New Articles are written in English. There is no official Chinese translation in respect
thereof. Therefore, the Chinese version of the New Articles will be purely a translation only.
Should there be any discrepancy, the English version shall prevail.

RESPONSIBILITY STATEMENT

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

AGM

A notice convening the AGM to be held on 5 June 2026 (Friday) at 11:00 a.m. at Canvas 5
on Level 26, Park Lane Hotel, 310 Gloucester Road, Causeway Bay, Hong Kong, is set out on
pages 82 to 86 of this circular for the purpose of considering and, if thought fit, passing the
resolutions set out therein.

You will find enclosed a form of proxy for use at the AGM. Whether or not you are able to
attend the AGM, you are requested to complete and return the enclosed form of proxy in
accordance with the instructions printed thereon to the office of the Hong Kong branch share
registrar and transfer office of the Company, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event not less than
48 hours before the time appointed for holding the AGM. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the AGM, or any
adjournment thereof, should you so wish and, in such event, the form of proxy shall be deemed
to be revoked.

RECOMMENDATION

The Directors consider that the granting of the Issue Mandate, the Repurchase Mandate, the
re-election of the retiring Directors and the Proposed Amendments are in the best interests of the
Company and the Shareholders. Accordingly, the Directors recommend that all Shareholders vote
in favour of the relevant resolutions as set out in the AGM Notice at the AGM.

By order of the Board
Shenguan Holdings (Group) Limited
Zhou Yaxian
Chairman
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This appendix includes an explanatory statement required by the Stock Exchange to be
presented to the Shareholders concerning the Repurchase Mandate proposed to be granted to the
Directors.

1. STOCK EXCHANGE RULES FOR REPURCHASES OF SHARES

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

The Listing Rules provide that all proposed repurchases of shares by a company with a
primary listing on the Stock Exchange must be approved by shareholders in advance by an
ordinary resolution at a general meeting, either by way of a general mandate or by a specific
approval of a particular transaction and that the shares to be repurchased must be fully paid up.

2. FUNDING AND IMPACT OF REPURCHASES

Any repurchase will be made out of funds which are legally available for the purpose in
accordance with the Articles, the Listing Rules and the applicable laws of the Cayman Islands.
As compared with the financial position of the Company as at 31 December 2025 (being the date
to which the latest audited accounts of the Company have been made up), the Directors consider
that there would not be a material adverse impact on the working capital and on the gearing
position of the Company in the event that the proposed repurchases were to be carried out in full
during the proposed repurchase period.

The Directors do not propose to exercise the Repurchase Mandate to such extent as would,
in the circumstances, have a material adverse effect on the working capital of the Company or
the gearing position which in the opinion of the Directors are from time to time appropriate for
the Company.

3. REASONS FOR REPURCHASES

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

4. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
3,230,480,000 Shares.

— 10 =
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Subject to the passing of the proposed resolution for the grant of the Repurchase Mandate
and on the basis that no further Shares will be allotted and issued or repurchased by the
Company before the AGM, the Company will be allowed under the Repurchase Mandate to
repurchase a maximum of 323,048,000 Shares, representing 10% of the total number of Shares
in issue (excluding the Treasury Shares, if any) as at the Latest Practicable Date.

With effect from 11 June 2024, the Listing Rules has been amended to introduce flexibility
for listed companies to cancel shares repurchased and/or hold repurchased shares as Treasury
Shares. Following such changes to the Listing Rules, if the Company repurchases Shares
pursuant to the Repurchase Mandate, the Company may (i) cancel the repurchased Shares and/or
(i) hold such Shares as Treasury Shares, subject to market conditions and the capital
management needs of the Company at the relevant time such repurchases of Shares are made.
Should the Company decide to hold repurchased Shares in treasury, the Company will, upon
completion of the Share repurchase, withdraw the repurchased Shares from CCASS and register
the Treasury Shares in the Company’s name.

For any Treasury Shares of the Company deposited with CCASS pending resale on the
Stock Exchange, the Company shall, upon approval by the Board implement the following
interim measures, including:

(i) procuring its broker not to give an instruction to HKSCC to vote at general meetings
for the Treasury Shares deposited with CCASS;

(i1) in the case of dividends or distributions (if any and where applicable), withdrawing
the Treasury Shares from CCASS, and either re-registering them in its own name as
Treasury Shares or cancel them, in each case before the relevant record date for the
dividend or distributions; or

(ii1) taking any other measures to ensure that it will 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 listing of all Shares which are repurchased by the Company (whether on the Stock
Exchange or otherwise) but not held as Treasury Shares shall be automatically cancelled upon
repurchase. The Company shall ensure that the documents of title of these repurchased Shares
are cancelled and destroyed as soon as reasonably practicable following settlement of any such
repurchase.

5. EFFECT OF THE TAKEOVERS CODE
If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a

Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition for the purpose of the Takeovers Code.

— 11 -
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As a result, a Shareholder or a group of Shareholders acting in concert (within the meaning
of the Takeovers Code), depending on the level of increase of the shareholding, could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date and insofar the Directors are aware of, the controlling
Shareholders were (i) Rich Top Future Limited (“Rich Top Future”) which owned
1,282,821,510 Shares (approximately 39.71% of the issued share capital of the Company) and is
wholly owned by Glories Site Limited (“Glories Site”); (ii) Shenguan Biology Science &
Technology Investment Company Limited (“Hong Kong Shenguan”) which owned 109,526,000
Shares (approximately 3.39% of the issued share capital of the Company) and the entire issued
share capital of Glories Site and that of Xian Sheng Limited (“Xian Sheng”) which owned
251,668,000 Shares (approximately 7.79% of the issued share capital of the Company); and (iii)
Ms. Zhou Yaxian (“Ms. Zhou”) who owned the entire issued share capital of Hong Kong
Shenguan. For the purpose of the SFO, (i) Hong Kong Shenguan is deemed or taken to be
interested in all the Shares owned by Rich Top Future and Xian Sheng; (ii) Glories Site is
deemed or taken to be interested in all the Shares owned by Rich Top Future; and (iii) Ms. Zhou
is deemed or taken to be interested in all the Shares in which Hong Kong Shenguan is interested.
In the event that the Repurchase Mandate was exercised in full, (i) the interest of each of Rich
Top Future and Glories Site in the Company will be increased from approximately 39.71% to
approximately 44.12%; (ii) the interest of Hong Kong Shenguan in the Company will be
increased from approximately 50.89% to approximately 56.55%; and (iii) the interest of Ms.
Zhou in the Company will be increased from approximately 50.89% to approximately 56.55%. In
the event that the Repurchase Mandate was exercised in full, an obligation of Ms. Zhou to make
a general offer to Shareholders under Rules 26 of the Takeovers Code may arise. However, the
Directors do not intend to exercise the power to repurchase Shares to an extent which would
render any Shareholder or group of Shareholders obliged to make a mandatory offer under Rule
26 of the Takeovers Code. The Directors have no intention to exercise the Repurchase Mandate
to such an extent that results in a public shareholding of less than the minimum public float
requirement of 25% of the total number of issued Shares.

6. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

None of the Directors nor, to the best knowledge and belief of the Directors, having made
all reasonable enquiries, any of their respective close associates has any present intention, in the
event that the proposed Repurchase Mandate is granted, to sell Shares to the Company. No core
connected person of the Company has notified the Company that he/she/it has a present intention
to sell Shares to the Company nor has he/she/it undertaken not to sell any of the Shares held by
him/her/it to the Company in the event that the Company is authorised to make repurchases of
Shares.

The Directors will exercise the Repurchase Mandate in accordance with the Listing Rules,
the Articles and the applicable laws of the Cayman Islands.

The Company confirms that neither this explanatory statement nor the proposed share
repurchase has any unusual features.

— 12 =
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7. SHARE REPURCHASE MADE BY THE COMPANY

No repurchase of Shares has been made by the Company (whether on the Stock Exchange
or otherwise) in the previous six months immediately preceding the Latest Practicable Date.

8.  SHARE PRICES

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

Shares
Highest Lowest
HK$ HKS$
2025
April 0.310 0.280
May 0.330 0.295
June 0.325 0.270
July 0.325 0.275
August 0.320 0.249
September 0.300 0.280
October 0.300 0.265
November 0.270 0.255
December 0.275 0.255
2026
January 0.275 0.250
February 0.255 0.244
March 0.260 0.197
April (up to the Latest Practicable Date) 0.199 0.174
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APPENDIX II DETAILS OF DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE AGM

Set out below are details of the Directors to be re-elected at the AGM.
EXECUTIVE DIRECTORS
Mr. Sha Junqi (W& %4)

Mr. Sha, aged 39, is the son of Ms. Zhou Yaxian, our executive director and one of the
controlling shareholders of the Company. Mr. Sha obtained a master of science
(Technopreneurship and Innovation) from Nanyang Technological University, Republic of
Singapore on 1 July 2015. Mr. Sha has been the chief director of J&JH M5 & A R/AF], a
wholly-owned subsidiary of the Company since April 2016 and the chief director of Ferguson
(Wuhan) Biotech Co., Ltd (f&4& #& (B )W BB e A R A F]), an associate of the Company
since December 2017. Mr. Sha has been promoted as the vice president of the Company with
effect from 6 December 2021. Mr. Sha was also appointed as the President and the chairman of
the board of directors of Guangxi Shenguan Collagen Biological Group Co., Ltd. (J& 7§ it 7t 2 it
Y EE AR /A A]) (“Shenguan Collagen”) with effect from 1 January 2024 and 2 September
2025, respectively. Mr. Sha was appointed as the Vice-Chairman of the Federation of HK
Guangxi Community Organisations Ltd. (F¥# /& /5+LE 4 €) on 11 November 2024. Mr. Sha is
mainly responsible for the overall management, simultaneously in charge of production and
operations of Shenguan Collagen and is also assisting Ms. Zhou Yaxian, the chairman of the
Company, in the daily management of the operation of the Group and responsible for the
planning and marketing of two new products, namely, collagen food and collagen skincare
products, and the construction and management of the Group’s information system.

Save as disclosed above, Mr. Sha has not held (i) any other position of the Company and
other members of the Group; (ii) any directorship in any other public companies the securities of
which are listed on any securities market in Hong Kong and overseas in the last three years; (iii)
any other major appointments and professional qualifications; and (iv) has no relationships with
any Directors, senior management, substantial or controlling shareholders of the Company
(within the meaning of the Listing Rules) as the Latest Practicable Date.

Mr. Sha beneficially owned 18,220,000 Shares as at the Latest Practicable Date.

Mr. Sha has entered into a director’s service agreement with the Company for a term of
three years commencing from 31 May 2023, which may be terminated by giving the other party
not less than three months’ prior notice in writing. Mr. Sha is entitled to receive an annual
remuneration of approximately RMB1,470,000 with discretionary bonus which is determined
with reference to the prevailing market practice, the Company’s remuneration policy, his duties
and responsibilities with the Group.

Save as disclosed above, there are no matters relating to the election of Mr. Sha that need

to be brought to the attention of the Shareholders and there is no other information that should
be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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APPENDIX II DETAILS OF DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE AGM

Mr. Li Chenglin (ZERHEA)

Mr. Li, aged 54, obtained a certificate for professional qualifications in documents and
archives (JUEAEZ) from Guangxi University in July 1991. In June 2005, Mr. Li obtained a
bachelor degree of business and administration from the cooperation school (H1EE:4Z) of
Central Radio and Television University and Dongbei University of Finance and Economics. Mr.
Li obtained the Qualification Certificate of Intermediate level of Speciality and Technology and
the qualification of senior economist in business management and economics in November 1997
and December 2013 in the PRC, respectively.

Mr. Li has more than 16 years of experience in the collagen sausage casing industry. Mr. Li
joined Wuzhou Pine Resin Factory (#&N#AH5M&) in 1991 and served as the deputy officer of the
factory manager’s office since 1994. From 2000 to 2008, served as Secretary of the Board of
Directors of Guangxi Wuzhou Pine Resin Co., Ltd (J& VG5 M #A MG B4 BR/A ). Mr. Li joined
the Group on September 1, 2009 as the head of the securities legal department and was
appointed as the assistant to the general manager of Wuzhou Shenguan Protein Casing Co., Ltd.
FE N 2 I B AR A PR H] in 2015. Since 2020, he has been the Vice President of Shenguan
Collagen. Mr. Li is mainly responsible for the Group’s corporate management, statistics and
legal matters. Mr. Li is currently acting as a director of a subsidiary of the Company and as
supervisors of some of the subsidiaries of the Company.

Save as disclosed above, Mr. Li has not held (i) any other position of the Company and
other members of the Group; (ii) any directorship in any other public companies the securities of
which are listed on any securities market in Hong Kong and overseas in the last three years; (iii)
any other major appointments and professional qualifications; and (iv) has no relationships with
any Directors, senior management, substantial or controlling shareholders of the Company
(within the meaning of the Listing Rules) as the Latest Practicable Date.

Mr. Li beneficially owned 166,000 Shares as at the Latest Practicable Date.

Mr. Li has entered into a director’s service agreement with the Company for a term of three
years commencing from 31 May 2023, which may be terminated by giving the other party not
less than three months’ prior notice in writing. Mr. Li is entitled to receive an annual
remuneration of approximately RMB1,330,000 with discretionary bonus which is determined
with reference to the prevailing market practice, the Company’s remuneration policy, his duties
and responsibilities with the Group.

Save as disclosed above, there are no matters relating to the election of Mr. Li that need to

be brought to the attention of the Shareholders and there is no other information that should be
disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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BE RE-ELECTED AT THE AGM

INDEPENDENT NON-EXECUTIVE DIRECTOR
Mr. Tsui Yung Kwok (8% B % 4:)

Mr. Tsui, aged 57, was awarded a bachelor’s degree in Business (Accounting) by Curtin
University of Technology, Australia in August 1992 and a master degree in Corporate
Governance by The Hong Kong Polytechnic University in December 2007. Mr. Tsui has nearly
32 years of experience in accounting and finance. He held a senior position in an international
accounting firm in Hong Kong from 1994 to 2003 and was the Chief Financial Officer of Qin Jia
Yuan Media Services Company Limited (Hong Kong stock code: 02366), the shares of which are
listed on the Stock Exchange, from 2003 to 2004. Mr. Tsui has been the Chief Financial Officer
of Ju Teng International Holdings Limited (Hong Kong stock code: 03336), the shares of which
are listed on the Stock Exchange, since 2004. Mr. Tsui became an executive director of Ju Teng
International Holdings Limited in June 2005 and was the company secretary from 2004 to 1
March 2017. Mr. Tsui has also served as an independent non-executive director of Cabbeen
Fashion Limited (Hong Kong stock code: 02030) and Intron Technology Holdings Limited
(Hong Kong stock code: 01760) since February 2013 and June 2018, respectively, the shares of
which are all listed on the Stock Exchange. Mr. Tsui is a member of Chartered Accountants
Australia and New Zealand, CPA Australia, the Hong Kong Institute of Certified Public
Accountants and the Hong Kong Chartered Governance Institute.

Save as disclosed above, Mr. Tsui has not held (i) any other position of the Company and
other members of the Group; (ii) any directorship in any other public companies the securities of
which are listed on any securities market in Hong Kong and overseas in the last three years; (iii)
any other major appointments and professional qualifications; and (iv) has no relationships with
any Directors, senior management, substantial or controlling shareholders of the Company
(within the meaning of the Listing Rules) as the Latest Practicable Date.

As at the Latest Practicable Date, Mr. Tsui did not have any interest in the Shares within
the meaning of Part XV of the SFO.

Mr. Tsui has entered into a director’s service agreement with the Company for a term of
two years commencing from 13 October 2025, which may be terminated by giving the other
party not less than three months’ prior notice in writing. Mr. Tsui is entitled to receive an annual
remuneration of HK$250,000 which is determined with reference to the prevailing market
practice, the Company’s remuneration policy, his duties and responsibilities with the Group.

Save as disclosed above, there are no other matters relating to the re-election of Mr. Tsui

that need to be brought to the attention of the Shareholders and there is no other information
that should be disclosed pursuant to Rule 13.51(2)(h) to (v) of the Listing Rules.
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APPENDIX III PROPOSED AMENDMENTS TO THE ARTICLES

The following sets out the Proposed Amendments, as marked up with under-lines or
strikethroughs for ease of reference, to the Articles:

Old New
Article Article
No. Existing Articles No. New Articles

| The regulations in Table A in the Schedule to the Companies The regulations in Table A in the Schedule to the Cofpantes
Act (Revised) do not apply to the Company. Act (as defined in Article 2Revised) do not apply to the
Company.

A1) N/A 21) “Act” the Companies Act, Cap. 22 of the

Cayman Islands and any amendments
thereto or re-enactments thereof for the

time being in force and includes every

other law incorporated therewith or
substituted therefor.

N/A “address” for the purposes of these Aticles

“address” includes an electronic address

unless the Act or the Listing Rules
require a postal address.

N/A “announcement” an_official publication of a 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.

N/A “ASR Code” the Code of Conduct for Approved
Securities Registrars published by the

SEC as amended from time to time.

“associate” has the meaning attributed to it in the “assoctate” has—the—fneantne—attributed—to—t—in—the
rules of the Designated Stock Exchange. ritles-of-the-Designated-Stoek Exehange:
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Old New
Article Article
No. Existing Articles No. New Articles

“business day”  shall mean a day on which the “hst = shall—mean—a—day—en—which—the
Designated Stock Exchange generally is Designated-Stoek—Exehanse—generatly—is
open for the business of dealing in eper—for—the—busthess—of—dealing—n
securities in Hong Kong. For the seetrities—in—Hong—Kong—For—the
avoidance of  doubt, where the avoidance—of—doubt.—where—the
Designated Stock Exchange is closed for Designated-StoekExehange-isclosedfor
the business of dealing in securities in the—business—ofdeatingin—seeuritiesin
Hong Kong on a business day for the Heng—Kene—on—a—bustness—dayfor—the
reason of a Number 8 or higher Typhoon reasen-of-a-Number$-or-hisher Typheon
Signal, Black Rainstorm Warning or Stenal—Bloek—Rainstorm—Warhing—or
other similar event, such day shall for ether—similar—event—sueh—day—shallfor
the purposes of these Articles be counted the-purpeses-of-theseArticles-becounted
as a business day. as-a-busthessday:

N/A “Central the Central Clearing and Settlement

Clearing and  System operated by HKSCC.
Settlement

9

=l
&
';

N/A “close in relation to any Director, shall have the

associate” same meaning as defined in the Listing

Rules as modified from time to time

except that for purposes of Article 100

where the transaction or arrangement to

be approved by the Board is a connected

transaction referred to in the Listing

Rules, it shall have the same meaning as

that ascribed to “associate” in the Listing

Rules.

N/A “Electronic any system for holding and transferring

System” securities in electronic form approved by
applicable law or regulation or under the

Securities and Futures Ordinance or the
USM Rules, including but not limited to
UNSRT System and any other clearing or

settlement system.
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in these Articles.

Old New
Article Article
No. Existing Articles No. New Articles
“Act” The Companies Act, Cap. 22 (Law 3 of et The-CompantesAet—Cap—22{Eaw3-of
1961, as consolidated and revised) of the H61as comolidated and revised) ol the
Cayman Islands. Cayman-Ishands:
N/A “HKSCC” the Hong Kong Securities Clearing
Company Limited.
N/A “HK Stock The Stock Exchange of Hong Kong
Exchange” Limited.
N/A “Listing Rules”  the rules and regulations of the
Designated Stock Exchange.
“Notice” written  notice  unless  otherwise “Notice” written  notice  unless  otherwise
specifically stated and as further defined specifically stated and-asfurtherdefined

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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applicable, any branch register of
Members to be maintained at such place
within or outside the Cayman Islands as
the Board shall determine from time to
time.

N/A

N/A

“Subsidiary and
Holding
Company”

has the meanings attributed to them in
the rules of the Designated Stock
Exchange.

N/A

N/A

“Securities and

0Old New
Article Article
No. Existing Articles No. New Articles
“Register” the principal register and  where “Register” the principal register of Members and

where applicable, any branch register of
Members including any branch register

maintained _in_Hong Kong to be

maintained at such place within or
outside the Cayman Islands as the Board
shall determine from time to time, and it
shall include, where relevant, the register
of holders as defined in the USM Rules.

the Securities and Futures Ordinance

Futures Cap. 571 of the laws of Hong Kong, as
Ordinance” amended from time to time.
“SEC” the Securities and Futures Commission
of Hong Kong.
Heldine the—refes—of—the—Destenated—Stoek
“substantial a person who is entitled to exercise, or to
shareholder”  control the exercise of, 10% or more (or
such other percentage as may be
prescribed by the Listing Rules from
time to time) of the voting power at any
general meeting of the Company.
“treasury shares repurchased and held by the
shares” Company in treasury as authorised by the

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 HK Stock Exchange.
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0Old New
Article Article
No. Existing Articles No. New Articles

N/A “Uncertificated”  a share or other security of the Company

that is not evidenced by a certificate and

is recorded in the Register as being held

in uncertificated form, including through

Electronic System, UNSRT System, any

other _electronic _system or _clearing

house.

N/A “UNSRT an_uncertificated securities registration

System” and transfer system, and in relation to

any shares or securities of the Company

a_computer-based system, together with
procedures and other facilities, that (a
enables title to the shares and securities

to be evidenced and transferred without

an_instrument; and (b) facilitates
supplementary and incidental matters.

N/A “USM Rules” the Securities and Futures (Uncertificated
Securities Market) Rules (Cap. ST1AS)
made under the Securities and Futures

Ordinance.
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Old
Article No.

Existing Articles

New
Article No.

New Articles

22)(e)

expressions referring to writing shall, unless
the contrary intention appears, be construed as
including printing, lithography, photography
and other modes of representing words or
figures in a visible form, including where the
representation takes the form of electronic
display, provided that both the mode of
service of the relevant document or notice and
the Member’s election comply with all
applicable Statutes, rules and regulations;

22)(e)

expressions referring to writing shall, unless
the contrary intention appears, be construed as
including printing, lithography, photography

and other modes of

reproducing words or figures in a legible and
non-transitory form or, to the extent permitted

representing__or

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-ferm-ef-electronic writing or display
(such as digital documents or electronic
communications), provided that both the mode
of service of the relevant document or Nrotice

and the Member’s election comply with all
applicable Statutes, rules and regulations;

references to a document being executed
include references to it being executed under
hand or under seal or by electronic signature
or by any other method and references to a
notice or document include a notice or
document recorded or stored in any digital,
electronic, electrical, magnetic or other
retrievable form or medium and information
in visible form whether having physical
substance or not;

references to a document (including, but
without limitation, a resolution in writing)

being signed or executed include references to
it _being signed or beig—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
notieeNotice or document include a notice or
document recorded or stored in any digital,
electronic, electrical, magnetic or other
retrievable form or medium and information
in visible form whether having physical
substance or not;
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Old
Article No.

Existing Articles

New
Article No.

New Articles

202)(@)

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

202)(@)

Section § and Section 19 of the Electronic
Transactions Act (2003)—of the Cayman
Islands, as amended from time to time, shall
not apply to these Articles to the extent it
imposes obligations or requirements in

addition to those set out in these Articles:;

N/A

N/A

references to the right of a Member to speak

at a general meeting shall include the right to

raise questions or make statements to the

chairman of the meeting, verbally or in
written form, by means of electronic facilities.

Such a right shall be deemed to have been

duly exercised if the questions or statements

may be heard or seen by all or only some of

the persons present at the meeting (or only by

the chairman of the 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 electronic

facilities;

N/A

N/A

reference to a meeting: (a) shall. where the

context is appropriate, include a meeting that

has been postponed by the Board pursuant to

Article 64, and (b) 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 electronic facilities shall be deemed

to be present at that meeting for all purposes
of the Statutes and these Articles, and attend,
participate,

participating,
shall  be

attending,

attendance _and _ participation

construed accordingly;
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Old New
Article No. | Existing Articles Article No. | New Articles

N/A N/A 22)(1) 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;

N/A N/A 2(2)(m) unless the context otherwise requires, any

reference to “print”, “printed”, or “printed

copy” and “printing” shall be deemed to

include electronic  versions or _electronic
copies;

N/A N/A 2(2)(n) 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, electronic, or

hybrid meeting formats, as permitted by

applicable laws 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; and

N/A N/A 2(2)(0) all voting rights referred to in these Articles
shall exclude the voting rights attached to

treasury shares.
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Old
Article No.

Existing Articles

New
Article No.

New Articles

3(2)

Subject to the Act, the Company’s
Memorandum and Articles of Association and,
where applicable, the rules of any Designated
Stock Exchanges and/or any competent
regulatory authority, the Company shall have
the power to purchase or otherwise acquire its
own shares and such power shall be
exercisable by the Board in such manner,
upon such terms and subject to such
conditions as it in its absolute discretion
thinks fit and any determination by the Board
of the manner of purchase shall be deemed
authorised by these Articles for purposes of
the Act. The Company is hereby authorised to
make payments in respect of the purchase of
its shares out of capital or out of any other
account or fund which can be authorised for
this purpose in accordance with the Act.

3(2)

Subject to the Act, the Company’s
Memorandum and Articles of Association and,

where applicable, the rules-of-anyDesignated
Steek-ExehangesListing Rules and/or the rules

and regulations of any competent regulatory
authority, the Company shall have the power

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

Subject to compliance with the rules and
regulations of the Designated Stock Exchange
and any other relevant regulatory authority,
the Company may give financial assistance for
the purpose of or in connection with a
purchase made or to be made by any person of
any shares in the Company.

Subject to compliance with the Listing Rules
and the rules and regulations of the
Destenated—Stock—Exehange—and—any other
relevantcompetent regulatory authority, the
Company may give financial assistance for the
purpose of or in connection with a purchase
made or to be made by any person of any
shares in the Company.

N/A

N/A

The Board may accept the surrender for no

consideration of any fully paid share.
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0ld New

Article No. | Existing Articles Article No. | New Articles

8(1) Subject to the provisions of the Act and the | 8(1) Subject to the provisions of the Act and the
Company’s Memorandum and Articles of Company’s Memorandum and Articles of
Association and to any special rights Association and to any special rights
conferred on the holders of any shares or class conferred on the holders of any shares or class
of shares, any share in the Company (whether of shares, any share in the Company (whether
forming part of the present capital or not) may forming part of the present capital or not) may
be issued with or have attached thereto such be issued with or have attached thereto such
rights or restrictions whether in regard to rights or restrictions whether in regard to
dividend, voting, return of capital or dividend, voting, return of capital or
otherwise as the Company may by ordinary otherwise as—the—Company—may—by—ordinary
resolution determine or, if there has not been Fereothe et these e ot bees
any such determination or so far as the same any-such-determination—or—so—far—as—thesame
shall not make specific provision, as the shal—net—make—speetfie—previston—as the
Board may determine. Board may determine.

9 Subject to the Act, any preference shares may | 9 Subjeet-to-the-Actany-preferenee—sharesmay
be issued or converted into shares that, at a bttt —ptcotrerted it — st
determinable date or at the option of the determinable—date—or—at—the—option—of—the
Company or the holder, are liable to be Company—or—the—holder,—are—ltable—to—be
redeemed on such terms and in such manner redeemed—on—such—terms—andn—suech-manner
as the Company before the issue or conversion as-the-Company-before-the-issue-or-conversion
may by ordinary resolution of the Members may—by—ordinaryreselution—ofthe Members
determine. Where the Company purchases for determine—Where—the-Companypurehases—Tfor
redemption a redeemable share, purchases not redemption—aredeemable—share—purehases—net
made through the market or by tender shall be made-through-the-market-or-by-tender—shall-be
limited to a maximum price as may from time Hmited-to-a-maximum-priee-as-may-from-time
to time be determined by the Company in to—time—be—determined—by—theCompany—t
general meeting, either generally or with general—meeting—either—senerally—or—with
regard to specific purchases. If purchases are regard-to-speeific-purchases—-purchases—are
by tender, tenders shall be available to all by—tender,—tenders—shall-be—available—to—all
Members alike. Members-alike:

_ 26 —




APPENDIX III

PROPOSED AMENDMENTS TO THE ARTICLES

Atticle 8, all or any of the special rights for
the time being attached to the shares or any
class of shares may, unless otherwise provided
by the terms of issue of the shares of that
class, from time to time (whether or not the
Company is being wound up) be varied,
modified or abrogated either with the consent
in writing of the holders of not less than
three-fourths of the voting rights of the
holders of that class or with the sanction of a
special resolution passed at a separate general
meeting of the holders of the shares of that
class. To every such separate general meeting
all the provisions of these Articles relating to
general meetings of the Company shall,
mutatis mutandis, apply, but so that:

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

(b)  every holder of shares of the class
shall be entitled to one vote for every
such share held by him.

Old New
Article No. | Existing Articles Article No. | New Articles
10 Subject to the Act and without prejudice to | 10 Subject to the Act and without prejudice to

Atticle 8, all or any of the special rights for
the time being attached to the shares or any
class of shares may, unless otherwise provided
by the terms of issue of the shares of that
class, from time to time (whether or not the
Company is being wound up) be varied,
modified or abrogated either with the consent
in writing of the holders of not less than
three-fourths in_nominal value of the veting
tights-of-the-heldersissued shares of that class
or with the sanction of a special resolution
passed at a separate general meeting of the
holders of the shares of that class. To every
such separate general meeting all the
provisions of these Articles relating to general
meetings of the Company shall, mutatis
mutandis, apply, but so that:

(a)  the {other
thanincluding at an adjourned meeting)

necessary  quorum
shall be two persons (or in the case of
a Member being a corporation, its duly
authorized representative) holding or
representing by proxy not less than
one-third in nominal value of the
issued shares of that class (excluding

treasury shares)—and—at—any—adiourned
meeting—ofsuch-holders—two—holders
. o :
Member_bei Lon s dul
horized . ]
twhatever—the numberof shares held
by-them)-shat-be-a—quorum; and

(b)  every holder of shares of the class
shall be entitled to one vote for every
such share held by him.
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direction that may be given by the Company
in general meeting and, where applicable, the
rules of any Designated Stock Exchange and
without prejudice to any special rights or
restrictions for the time being attached to any
shares or any class of shares, the unissued
shares of the Company (whether forming part
of the original or any increased capital) shall
be at the disposal of the Board, which may
offer, allot, grant options over or otherwise
dispose of them to such persons, at such times
and for such consideration and upon such
terms and conditions as the Board may in its
absolute discretion determine but so that no
shares shall be issued at a discount. Neither
the Company nor the Board shall be obliged,
when making or granting any allotment of,
offer of, option over or disposal of shares, to
make, or make available, any such allotment,
offer, option or shares to Members or others
with registered addresses in any particular
territory or territories being a territory or
territories where, in the absence of a

registration ~ statement or other special
formalities, this would or might, in the
opinion of the Board, be unlawful or
impracticable. Members affected as a result of
the foregoing sentence shall not be, or be
deemed to be, a separate class of members for

any purpose whatsoever.

Old New
Article No. | Existing Articles Article No. | New Articles
12(1) Subject to the Act, these Articles, any | 12(1) Subject to the Act, these Articles, any

direction that may be given by the Company
in general meeting and, where applicable,
the redes—of-anyDesignated-StockExchange
Listing Rules and without prejudice to any
special rights or restrictions for the time being
attached to any shares or any class of shares,
the unissued shares of the Company (whether
forming part of the original or any increased
capital) shall be at the disposal of the Board,
which may offer, allot, grant options over or
otherwise dispose of them to such persons, at
such times and for such consideration and
upon such terms and conditions as the Board
may in its absolute discretion determine but
s0 that no shares shall be issued at a discount
to their nominal value. Neither the Company

nor the Board shall be obliged, when making
or granting any allotment of, offer of, option
over or disposal of shares, to make, or make
available, any such allotment, offer, option or
shares to Members or others with registered
addresses in any particular territory or
territories being a territory or territories
where, in the absence of a registration
statement or other special formalities, this
would or might, in the opinion of the Board,
be unlawful or impracticable. Members
affected as a result of the foregoing sentence
shall not be, or be deemed to be, a separate
class of members for any purpose whatsoever.
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the Seal or a facsimile thereof or with the
Seal printed thereon and shall specify the
number and class and distinguishing numbers
(if any) of the shares to which it relates, and
the amount paid up thereon and may
otherwise be in such form as the Directors
may from time to time determine. No
certificate shall be issued representing shares
of more than one class. The Board may by
resolution determine, either generally or in
any particular case or cases, that any
signatures on any such certificates (or
certificates in respect of other securities) need
not be autographic but may be affixed to such
certificates by some mechanical means or may
be printed thereon.

0ld New
Article No. | Existing Articles Article No. | New Articles
16 Every share certificate shall be issued under | 16 Every share certificate shall be issued under

the Seal or a facsimile thereof or with the
Seal printed thereon and shall specify the
number and class and distinguishing numbers
(if any) of the shares to which it relates, and
the amount paid up thereon and may
otherwise be in such form as the Directors
may from time to time determine. The seal of
the Company may only be affixed or

imprinted to a share certificate with the

authority of the Directors, or be executed

under the signature of appropriate officials

with statutory authority, unless otherwise

determined by the Directors. No certificate

shall be issued representing shares of more
than one class. The Board may by resolution
determine, either generally or in any
particular case or cases, that any signatures on
any such certificates (or certificates in respect
of other securities) need not be autographic
but may be affixed to such certificates by
some mechanical means or may be printed

thereon.
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allotment of shares, as a Member in the
Register shall be entitled, without payment, to
receive one certificate for all such shares of
any one class or several certificates each for
one or more of such shares of such class upon
payment for every certificate after the first of
such reasonable out-of-pocket expenses as the
Board from time to time determines.

Old New
Article No. | Existing Articles Article No. | New Articles
18 Every person whose name is entered, upon an | 18 Every person whose name is entered as a

Member in the Register shall be entitled to

hold their shares in Uncertificated form

through the Electronic System, in compliance

with the Listing Rules and other relevant
shall not be
required to issue a certificate for any share

regulations. The Company

held in Uncertificated form unless required by

law or requested by the holder of such share.

A statement or confirmation from the relevant
Electronic System or electronic Register shall
be sufficient title  to
Uncertificated shares. Where Shares are held

evidence  of

in certificated form, every person whose name

is entered, upon an allotment of shares, as a
Member in the Register shall be entitled,
without payment, to receive one certificate for
all such shares of any one class or several
certificates each for one or more of such
shares of such class upon payment for every
certificate after the first of such reasonable
out-of-pocket expenses as the Board from
time to time determines._The Company shall
comply with all

applicable laws and

regulations to facilitate the holding, transfer,

and registration of its shares in Uncertificated
form,

including electronic _processes for

corporate actions, as required by the

Uncertificated securities market regime of the
HK Stock Exchange.
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Old
Article No.

Existing Articles

New
Article No.

New Articles

19

Share certificates shall be issued within the
relevant time limit as prescribed by the Act or
as the Designated Stock Exchange, whichever
is the shorter, after allotment or, except in the
case of a transfer which the Company is for
the time being entitled to refuse to register
and does not register, after lodgment of a
transfer with the Company.

19

ShareWhere share certificates are issued, they
shall be issued within the—relevantany time
limit as prescribed by the Act, the ASR Code
or as the Designated Stock Exchange—may
from-time-to-timedetermine, whichever is the
shorter, if such a time limit is applicable, after

allotment or, except in the case of a transfer
which the Company is for the time being
entitled to refuse to register and does not
register, after lodgment of a transfer with the
Company.

20(1)

Upon every transfer of shares the certificate
held by the transferor shall be given up to be
cancelled, and shall forthwith be cancelled
accordingly, and a new certificate shall be
issued to the transferee in respect of the
shares transferred to him at such fee as is
provided in paragraph (2) of this Article. If
any of the shares included in the certificate so
given up shall be retained by the transferor a
new certificate for the balance shall be issued
to him at the aforesaid fee payable by the
transferor to the Company in respect thereof.

20(1)

Upon every transfer of shares the certificate
held by the transferor (if one has been issued)

shall be given up to be cancelled, and shall
forth with be cancelled accordingly, and a new
certificate shall upon request by the transferee

be issued to the transferee in respect of the
shares transferred to him at such fee as is
provided in paragraph (2) of this Article. If
any of the shares included in the certificate so
given up shall be retained by the transferor a
new certificate for the balance shall be issued
to him upon his request at the aforesaid fee
payable by the transferor to the Company in
respect thereof.

20(2)

The fee referred to in paragraph (1) above
shall be an amount not exceeding the relevant
maximum amount as the Designated Stock
Exchange may from time to time determine
provided that the Board may at any time
determine a lower amount for such fee.

20(2)

The fee referred to in paragraph (1) above
shall be an amount not exceeding the relevant

maximum amount as the—Designated—Stoek

Exchange—may—from—time—to—time
determineprescribed by the ASR  Code

provided that the Board may at any time

determine a lower amount for such fee.
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0ld New

Article No. | Existing Articles Article No. | New Articles

21 If a share certificate shall be damaged or | 21 If a share certificate shall be damaged or

defaced or alleged to have been lost, stolen or defaced or alleged to have been lost, stolen or
destroyed a new certificate representing the destroyed a new certificate representing the
same shares may be issued to the relevant same shares may be issued to the relevant
Member upon request and on payment of such Member upon request and on payment of such
fee as the Designated Stock Exchange may fee as_prescribed by the ASR Codethe
determine to be the maximum fee payable or Destgnated-StoekExehangemay-determine (o
such lesser sum as the Board may determine be the maximum fee payable or such lesser
and, subject to compliance with such terms (if sum as the Board may determine and, subject
any) as to evidence and indemnity and to to compliance with such terms (if any) as to
payment of the costs and reasonable evidence and indemnity and to payment of the
out-of-pocket expenses of the Company in costs and reasonable out-of-pocket expenses
investigating such evidence and preparing of the Company in investigating such
such indemnity as the Board may think fit evidence and preparing such indemnity as the
and, in case of damage or defacement, on Board may think fit and, in case of damage or
delivery of the old certificate to the Company defacement, on delivery of the old certificate
provided always that where share warrants to the Company provided always that where
have been issued, no new share warrant shall share warrants have been issued, no new share
be issued to replace one that has been lost warrant shall be issued to replace one that has
unless the Directors are satisfied beyond been lost unless the Directors are satisfied
reasonable doubt that the original has been beyond reasonable doubt that the original has
destroyed. been destroyed.

N/A N/A 43(3) The Register may be maintained in electronic
form and may reflect holdings in both
certificated and Uncertificated form provided
that it must be readily retrievable and capable
of being printed or exported. The Company
may integrate the Register with any Electronic
System.
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as the case may be, shall be open to
inspection for at least two (2) hours on every
business day by Members without charge or
by any other person, upon a maximum
payment of $2.50 or such lesser sum specified
by the Board, at the Office or such other place
at which the Register is kept in accordance
with the Act or, if appropriate, upon a
maximum payment of $1.00 or such lesser
sum specified by the Board at the Registration
Office. The Register including any overseas or
local or other branch register of Members
may, after notice has been given by
advertisement in an appointed newspaper or
any other newspapers in accordance with the
requirements of any Designated Stock
Exchange or by any electronic means in such
manner as may be accepted by the Designated
Stock Exchange to that effect, be closed at
such times or for such periods not exceeding
in the whole thirty (30) days in each year as
the Board may determine and either generally
or in respect of any class of shares.

Old New
Article No. | Existing Articles Article No. | New Articles
44 The Register and branch register of Members, | 44 The Register and-branehregister-of-Members;

as—the—ease—may—be;—shall be open to

inspection for at least two (2) hours en
everyduring business dayhours by Members
and holders of Prescribed Securities (as
defined in the USM Rules) without charge or
by any other person, upon a maximum

payment of $2.50 or such lesser sum specified
by the Board, at the Office or such other place
at which the Register is kept in accordance
with the Act or, if appropriate, upon a
maximum payment of $1.00 or such lesser
sum specified by the Board at the Registration
Office. The Register including any overseas or
local or other branch register of Members
may, after notice has been given by
advertisement in an—appetnted—hewspaper—or
any ether newspapers in accordance with the
requirements of any Designated Stock
Exchange or by any electronic means in such
manner as may be accepted by the Designated
Stock Exchange to that effect, be closed at
such times or for such periods not exceeding
in the whole thirty (30) days in each year as
the Board may determine and either generally
or in respect of any class of shares. The
period of thirty (30) days may be extended for

a_further period or periods not exceeding

thirty (30) days in respect of any year if

approved by the Members by ordinary

resolution.
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any date as the record date for:

(@) determining the Members entitled to
receive any dividend, distribution,
allotment or issue and such record date
may be on, or at any time not more
than thirty (30) days before or after,
any date on which such dividend,
distribution, allotment or issue is
declared, paid or made;

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

0ld New

Article No. | Existing Articles Article No. | New Articles

45 Notwithstanding any other provision of these | 45 Subject  to  the  Listing  Rules,
Articles the Company or the Directors may fix notwithstandingNetwithstanding any  other

provision of these Articles the Company or
the Directors may fix any date as the record
date for:

(@)  determining the Members entitled to
receive any dividend, distribution,
allotment or issue-and-sueh-record-date

(b)  determining the Members entitled to
receive notice of and to vote at any
general meeting of the Company.
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transfer all or any of his shares by an
instrument of transfer in the usual or common
form or in a form prescribed by the
Designated Stock Exchange or in any other
form approved by the Board and may be under
hand or, if the transferor or transferee is a
clearing house or its nominee(s), by hand or
by machine imprinted signature or by such
other manner of execution as the Board may
approve from time to time.

Old New
Article No. | Existing Articles Article No. | New Articles
46 Subject to these Articles, any Member may | 46 (1) Subject to these Articles, any Member

may transfer all or any of his shares by
an instrument of transfer in the usual
or common form or in a form
prescribed by the Designated Stock
Exchange or in any other form
approved by the Board and may be
under hand or, if the transferor or
transferee is a clearing house or its
nominee(s), by hand or by machine
imprinted signature or by such other
manner of execution as the Board may
approve from time to time.

(2)  Notwithstanding the provisions of
subparagraph (1) above, for so long as
any shares are listed on the Designated
Stock Exchange, titles to such listed
shares may be evidenced and
transferred in accordance with the laws
applicable to and the Listing Rules that
are or shall be applicable to such listed
shares. The register of members of the
Company in respect of its listed shares
(whether the Register or a branch
register) may be kept by recording the
particulars required by Section 40 of
the Act in a form otherwise than
legible if such recording otherwise
complies with the laws applicable to
and the Listing Rules that are or shall
be applicable to such listed shares.
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by or on behalf of the transferor and the
transferee provided that the Board may
dispense with the execution of the instrument
of transfer by the transferee in any case which
it thinks fit in its discretion to do so. Without
prejudice to the last preceding Article, the
Board may also resolve, either generally or in
any particular case, upon request by either the
transferee,  to

transferor ~ or accept

mechanically  executed  transfers.  The
transferor shall be deemed to remain the
holder of the share until the name of the
transferee is entered in the Register in respect
thereof. Nothing in these Articles shall
preclude the Board from recognising a
renunciation of the allotment or provisional
allotment of any share by the allottee in

favour of some other person.

Old New
Article No. | Existing Articles Article No. | New Articles
47 The instrument of transfer shall be executed | 47 Subject to the Act and all applicable laws and

regulations, including the Securities and

Futures Ordinance and USM Rules, transfers

of shares may be effected in Uncertificated

form through the Electronic System, including
the UNSRT System, the Central Clearing and
Settlement System. or any other system

approved by the Designated Stock Exchange

or the SFC, without the need for a written

instrument of transfer in accordance with the

rules and procedures of the Electronic System.

The Company shall not be responsible for any

delay or failure in the Electronic System

unless caused by its own default. For
theThe instrument of
transfer shall be executed by or on behalf of

certificated shares,

the transferor and the transferee provided that
the Board may dispense with the execution of
the instrument of transfer by the transferee in
any case which it thinks fit in its discretion to
do so. Without prejudice to the last preceding
Article, the Board may also resolve, either
generally or in any particular case, upon
request by either the transferor or transferee,
to accept mechanically executed transfers. The
transferor shall be deemed to remain the
holder of the share until the name of the
transferee is entered in the Register in respect
thereof. Nothing in these Articles shall
preclude the Board from recognising a
renunciation of the allotment or provisional
allotment of any share by the allottee in
favour of some other person.
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preceding Article, the Board may decline to
recognise any instrument of transfer unless:

(a)

a fee of such maximum sum as the
Designated  Stock Exchange may
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;

the instrument of transfer is in respect
of only one class of share;

the instrument of transfer is lodged at
the Office or such other place at which
the Register is kept in accordance with
the Act or the Registration Office (as
the case may be) accompanied by the
relevant share certificate(s) and such
other evidence as the Board may
reasonably require to show the right of
the transferor to make the transfer
(and, if the instrument of transfer is
executed by some other person on his
behalf, the authority of that person so
to do); and

if applicable, the instrument of transfer
is duly and properly stamped.

0ld New
Article No. | Existing Articles Article No. | New Articles
49 Without limiting the generality of the last | 49 Without limiting the generality of the last

preceding Article, the Board may decline to
recognise any instrument of transfer unless:

(@) a fee of such maximum sum as the
Designated  Stock Exchange may
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;

(b)  if applicable. the instrument of transfer
is in respect of only one class of share;

(c)  for certified shares, the instrument of
transfer is lodged at the Office or such
other place at which the Register is
kept in accordance with the Act or the
Registration Office (as the case may
be) accompanied by the relevant share
certificate(s) and such other evidence
as the Board may reasonably require to
show the right of the transferor to
make the transfer (and, if the
instrument of transfer is executed by
some other person on his behalf, the
authority of that person so to do); and

(d)  if applicable, the instrument of transfer
is duly and properly stamped.
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0ld New

Article No. | Existing Articles Article No. | New Articles

51 The registration of transfers of shares or of | 51 The registration of transfers of shares or of
any class of shares may, after notice has been any class of shares may, after notice has been
given by advertisement in any newspapers or given by announcement or by electronic
by any other means in accordance with the communication or by advertisement in any
requirements of any Designated Stock newspapers or by any other means in
Exchange to that effect be suspended at such accordance with the requirements of any
times and for such periods (not exceeding in Designated Stock Exchange to that effect be
the whole thirty (30) days in any year) as the suspended at such times and for such periods
Board may determine. (not exceeding in the whole thirty (30) days in

any year) as the Board may determine. The
period of thirty (30) days may be extended for
a_further period or periods not exceeding
thirty (30) days in respect of any year if
approved by the Members by ordinary
resolution.

56 Other than the year of the Company’s | 56 Other—than—the—year—ef—the—Company's
adoption of these Articles, in each financial adoption—of—theseArtieles—n—each—financial
year during the Relevant Period the Company year-dtring-theRelevant-Period-the-Company
shall in each year hold a general meeting as shal-r—each—yearhold—a—general-meetine—as
its annual general meeting in addition to any s—annual-general-meetingin—additon—to—any
other meeting in that year and shall specify other—meeting—in—that—year—and—shath-speeify
the meeting as such in the notice calling it. the-meeting-as-sueh-in-the-notiee-eatingitAn

annual general meeting of the Company shall
be held for each financial year other than the
financial year of the Company’s adoption of
these Articles and such annual general
meeting must be held within six (6) months
after the end of the Company’s financial year
(unless a longer period would not infringe the
Listing Rules, if any) at such time and place
as may be determined by the Board.

— 38 —




APPENDIX III

PROPOSED AMENDMENTS TO THE ARTICLES

shall ~ be
extraordinary  general

general  meeting, called an

meeting.  General
meetings may be held in any part of the world

as may be determined by the Board.

Old New
Article No. | Existing Articles Article No. | New Articles
57 Each general meeting, other than an annual | 57 Each general meeting, other than an annual

shall ~ be
extraordinary  general

general  meeting, called an

meeting.  General
meetings may be held in any part of the world
as may be determined by the Board.

Notwithstanding _any provisions in _these

Articles, any general meeting or any class

meeting may be held physically, as a hybrid

meeting (partially physical and partially

electronic) or wholly by electronic means

using such telephone, electronic or other

communication facilities as to permit all

participating _in the meeting to
with

participation in such a meeting shall constitute

persons

communicate each  other, and

presence at such meeting. Unless otherwise

determined by the Directors, the manner of

convening and the proceedings at a general

meeting set out in these Articles shall apply,
to hybrid or
electronic meetings. In the event of any
difficulties
procedural issues arising during a hybrid or

mutatis _mutandis, wholly

technical disruptions, __or

electronic meeting, including but not limited

to  connectivity  problems platform

disputes regarding the

conduct of the meeting, the chairman of the

malfunctions, or

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

requisitionist(s) by the Company.

be reimbursed to the

0ld New
Article No. | Existing Articles Article No. | New Articles
58 The Board may whenever it thinks fit call | 58 The Board may whenever it thinks fit call

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

requisitionist(s) by the Company.

reimbursed to the
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called by Notice of not less than
twenty-one (21) clear days and not less
than twenty (20) clear business days
and any extraordinary general meeting
at which the passing of a special
resolution is to be considered shall be
called by Notice of not less than
twenty-one (21) clear days and not less
than ten (10) clear business days. All
other extraordinary general meetings
may be called by Notice of not less
than fourteen (14) clear days and not
less than ten (10) clear business days
but if permitted by the rules of the
Designated Stock Exchange, a general
meeting may be called by shorter
notice, subject to the Act, if it is so
agreed:

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

(b) in the case of any other
meeting, by a majority in
number of the Members having
the right to attend and vote at
the meeting, being a majority
together holding not less than
ninety-five per cent. (95%) in
nominal value of the issued
shares giving that right.

Old New
Article No. | Existing Articles Article No. | New Articles
59 (I)  An annual general meeting shall be | 59 (1) An annual general meeting shat-must

be called by Notice of not less than
twenty-one (21) clear days-and-netless

than—twenty—20)—elear—business—days
’ i ] .

hieh_i . : o
tion i deredshall]
ealled—by—Notiee—of—not—ess—than
twenty-one{2H-clear-days-and-notless
than—ten—(H0)elearbusiness—days. All

other general meetings (including an

extraordinary general meeting)s may
must be called by Notice of not less
than fourteen (14) clear days and-—net
less—than—ten—{10)-clear-bustness—days
but if permitted by the reles—of—the
Rules, a general meeting may be called

by shorter notice;subjeet-to-theAet, if

it is so agreed:

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

(b) in the case of any other
meeting, by a majority in
number of the Members having
the right to attend and vote at
the meeting, being a majority
together  heldingrepresenting
not less than ninety-five per
cent. (95%) n-nominal-vatue-of

the total voting rights at the

meeting of all the Members.
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Old
Article No.

Existing Articles

New
Article No.

New Articles

(2)

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

(2)  The notice shall specify the time and

phaee-of the meeting-and, the physical
location (if applicable), and in the case

of a hybrid or electronic meeting, the

electronic platform or means by which

Members may attend and participate. It

shall also include particulars of
resolutions to be considered at the
meeting and, in case of special
business, the general nature of the
business. The notice convening an
annual general meeting shall specify
the meeting as such. Notice of every
general meeting shall be given to all
Members other than to such Members
as, under the provisions of these
Atticles or the terms of issue of the
shares they hold, are not entitled to
receive such notices from the
Company, to all persons entitled to a
share in consequence of the death or
bankruptcy or winding-up of a Member
and to each of the Directors and the
Auditors.__For hybrid or electronic

meetings, the Notice shall either

include instructions for accessing and

participating in the meeting or specify

where or how such instructions will be

provided to the Members.

_ 42 _




APPENDIX III

PROPOSED AMENDMENTS TO THE ARTICLES

Old
Article No.

Existing Articles

New
Article No.

New Articles

61(2)

No business other than the appointment of a
chairman of a meeting shall be transacted at
any general meeting unless a quorum is
present at the commencement of the business.
Two (2) Members entitled to vote and present
in person or by proxy or (in the case of a
Member being a corporation) by its duly
authorised representative shall form a quorum
for all purposes.

61(2)

No business other than the appointment of a
chairman of a meeting shall be transacted at
any general meeting unless a quorum is
present at the commencement of the business.
Two (2) Members entitled to vote and present
in person or by proxy or—{in—the—ease—ef—a
M . o beits

autherised—representative,  for  quorum

purposes only, two persons appointed by the

clearing house as authorised representative or

proxy shall form a quorum for all purposes.

64

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

64

Prior to the holding of a general meeting, the

Board may postpone, and at a general

meeting, theThe chairman may; (without the

consent of any-meeting—at-which-a—quortm—is
present—{and—shal—H—se—direeted—by—the

meeting)_or shall at the direction of the

meeting, adjourn the meeting from time to

time (or indefinitely) and from place to place
as—the—meeting—shal—determine, but no

business shall be transacted at any adjourned
or_postponed meeting other than the business
which might lawfully have been transacted at
the meeting had the adjournment or the
postponement not taken place. Notice of a
postponement must be given to all Members

by any means as the Board may determine.

When a meeting is adjourned for fourteen (14)
days or more, at least seven (7) clear days’
notice of the adjourned meeting shall be given
specifying the time and place of the adjourned
meeting but it shall not be necessary to
specify in such notice the nature of the
business to be transacted at the adjourned
meeting and the general nature of the business
to be transacted. Save as aforesaid, it shall be
unnecessary to give notice of an adjournment.
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to voting for the time being attached to any
shares by or in accordance with these Articles,
at any general meeting on a poll every
Member present in person or by proxy or, in
the case of a Member being a corporation, by
its duly authorised representative shall have
one vote for every fully paid share of which
he is the holder but so that no amount paid up
or credited as paid up on a share in advance
of calls or instalments is treated for the
foregoing purposes as paid up on the share. A
resolution put to the vote of a meeting shall
be decided by way of a poll.

Old New
Article No. | Existing Articles Article No. | New Articles
66 Subject to any special rights or restrictions as | 66 (1)  Subject to any special rights or

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

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

(a) by at least three Members
present in person or in the case
of a Member being a
corporation by its  duly
authorised representative or by
proxy for the time being
entitled to vote at the meeting;
or

(b) by a Member or Members
present in person or in the case
of a Member being a
corporation by its  duly
authorised representative or by
proxy and representing not less
than one tenth of the total
voting rights of all Members
having the right to vote at the

meeting; or

(¢) by a Member or Members
present in person or in the case
of a Member being a
corporation by its  duly
authorised representative or by
proxy and holding shares in the
Company conferring a right to
vote at the meeting being
shares on which an aggregate
sum has been paid up equal to
not less than one tenth of the
total sum paid up on all shares

conferring that right.

A demand by a person as proxy for a
Member or in the case of a Member
being a corporation by its duly
authorised representative shall be
deemed to be the same as a demand by
the Member.
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0ld New
Article No. | Existing Articles Article No. | New Articles
67 The result of the poll shall be deemed to be | 67 Where a resolution is voted on by a show of
the resolution of the meeting. The Company hands, a declaration by the chairman that a
shall only be required to disclose the voting resolution has been carried, or carried
figures on a poll if such disclosure is required unanimously, or by a particular majority. or
by the rules of the Designated Stock not carried by a particular majority, or lost,
Exchange. and an entry to that effect made in the minute
book of the Company, shall be conclusive
evidence of the facts without proof of the
number or proportion of the votes recorded
for or against the resolution. The result of the
poll shall be deemed to be the resolution of
the meeting. The Company shall only be
required to disclose the voting figures on a
poll if such disclosure is required by the
Listing Rulesreles—ef—the—Designated—Stoek
Exehange.
09A Members must have the right to: (a) speak at | 69A Members mustshall have the right to: (a)
general meetings of the Company; and (b) speak at general meetings of the Company;
vote at a general meeting except where a and (b) vote at a general meeting except
Member is required, by the rules of the where a Member is required, by the—rules—of
Designated Stock Exchange, to abstain from the-Destgnated-Stoek—ExehangeListing Rules,
voting to approve the matter under to abstain from voting to approve the matter
consideration. under consideration.
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Old
Article No.

Existing Articles

New
Article No.

New Articles

76

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 its
seal or under the hand of an officer, attorney
or other person authorised to sign the same. In
the case of an instrument of proxy purporting
to be signed on behalf of a corporation by an
officer thereof it shall be assumed, unless the
contrary appears, that such officer was duly
authorised to sign such instrument of proxy on
behalf of the corporation without further
evidence of the facts.

76

The instrument appointing a proxy shall be in
such 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 bywriting—under—the—hand—of the

appointor or ef-his attorney duly authorised in

writing or, if the appointor is a corporation,
either under its seal or uwnder—the—hand
ofsigned by an officer, attorney or other
person authorised to sign the same. In the
case of an instrument of proxy purporting to
be signed on behalf of a corporation by an
officer thereof it shall be assumed, unless the
contrary appears, that such officer was duly
authorised to sign such instrument of proxy on
behalf of the corporation without further
evidence of the facts.

81(2)

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

81(2)

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

is allowed, the right to vote individually on a

show of hands.
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Old
Article No.

Existing Articles

New
Article No.

New Articles

83(3)

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

83(3)

The Directors shall have the power from time
to time and at any time to appoint any person
as a Director either to fill a casual vacancy on
the Board or as an addition to the existing
Board. Any Director so appointed by—the
Board—te—fil—a—casual—vacaney—shall—hold
i L he 6 | . :
Merd Cror b . | besubi
feci ] . i

b oted—bv—the_Board
addition—to—the—existing—Beard—shall hold
office only until the next—folowing—first

annual general meeting of the Company after
his appointment and shall then be eligible for
re-election.

83(5)

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

83(5)

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

83(6)

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

83(6)

A vacancy on the Board created by the
removal of a Director under the provisions of
subparagraph (5) above may be filled by the
election or appointment by ordinary resolution
of the Members at the meeting at which such
Director is removed.
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counted in the quorum) on any
resolution of the Board approving any
contract or arrangement or any other
proposal in which he or any of his
associates is materially interested, but
this prohibition shall not apply to any
of the following matters namely:

(i) any contract or arrangement for
the giving to such Director or
his associate(s) any security or
indemnity in respect of money
lent by him or any of his
associate(s) or  obligations

incurred or undertaken by him

or any of his associate(s) at the
request of or for the benefit of
the Company or any of its

subsidiaries;

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

which the

Director or his associate(s) has

subsidiaries ~ for
himself/themselves ~ assumed
responsibility in whole or in
part whether alone or jointly
under a guarantee or indemnity
or by the giving of security;

Old New
Article No. | Existing Articles Article No. | New Articles
100 (I) A Director shall not vote (nor be | 100 (I) A Director shall not vote (nor be

counted in the quorum) on any
resolution of the Board approving any
contract or arrangement or any other
proposal in which he or any of his
close  associates is  materially
interested, but this prohibition shall
not apply to any of the following

matters namely:

(i)  any-contract-orarrangementfor

subsidiariesithe giving of any
security or indemnity either:

(a) to the Director or his
close

associate(s) in

respect of money lent or

obligations incurred or

undertaken by him or

any of them at the

request of or for the

benefit of the Company

or _any  of its
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Old
Article No.

Existing Articles

New
Article No.

New Articles

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

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

(i)

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

obligation  of  the

Company or any of its
subsidiaries for which
the Director or his close

associate(s) has himself/

themselves assumed

responsibility in whole

or in part and whether

alone or jointly under a

guarantee or indemnity

or by the giving of
security;

proposal concerning an offer of

shares or debentures or other

securities of or by the Company

or_any other company which

the Company may promote or

be interested in for subscription

or purchase where the Director

or his close associate(s) is/are

or_is/are to be interested as a

participant in the underwriting

or _sub-underwriting of the

offer;
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Old
Article No.

Existing Articles

New
Article No.

New Articles

(v) any contract or arrangement
concerning any other company
in which the Director or his
associate(s) is/are interested
only, whether directly or
indirectly, as an officer or
executive or a shareholder or in
which the Director and any of
his associates are not in
aggregate beneficially
interested in five per cent. (5%)
or more of the issued shares or
of the voting rights of any class
of shares of such company (or
of any third company through
which his interest or that of any
of his associate is derived); or

(vi) any proposal or arrangement
concerning  the  adoption,
modification or operation of a
share option scheme, a pension
fund or retirement, death or
disability benefits scheme or
other arrangement which relates
both to Directors or his
associate(s) and to employees
of the Company or of any of its
subsidiaries and does not
provide in respect of any
Director, or his associate(s), as
such any privilege or advantage
not accorded generally to the
class of persons to which such
scheme or fund relates.

(iif)

offer:any proposal or
arrangement _concerning _the
benefit of employees of the
Company or its subsidiaries

including:

(a) the adoption,
modification or
operation  of  any
employees’ share

scheme or any share
incentive  or  share
option _scheme under
which the Director or
his close associate(s)

may benefit; or

(b) the adoption,
modification or
operation of a pension
fund  or  retirement,
death or disability
benefits scheme which
relates to the Director,
his close associate(s)
and employee(s) of the
Company or any of its
subsidiaries and does
not provide in respect of
any Director, or his
close associate(s), as
such any privilege or
advantage not generally
accorded to the class of
persons to which such
scheme or fund relates:
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Old New
Article No. | Existing Articles Article No. | New Articles

(iv)  any-eontractorarrangementin

ef-the-Cempany;any contract or

arrangement _in _ which the

Director _or __ his  close

associate(s) is/are interested in

the same manner as other

holders of shares or debentures

or other securities of the

Company by virtue only of

his/their interest in shares or

debentures or other securities
of the Company.
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Old New
Article No. | Existing Articles Article No. | New Articles

f¥i}  amy—propesal—or—arrangement
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Old
Article No.

Existing Articles

New
Article No.

New Articles

(2)

A company shall be deemed to be a
company in which a Director and/or
his associate(s) owns five per cent.
(5%) or more if and so long as (but
only if and so long as) he and/or his
associates,  (either  directly  or
indirectly) are the holders of or
beneficially interested in five per cent.
(5%) or more of any class of the
equity share capital of such company
or of the voting rights available to
members of such company (or of any
third company through which his
interest or that of any of his associates
is derived). For the purpose of this
paragraph there shall be disregarded
any shares held by a Director or his
associate(s) as bare or custodian
trustee and in which he or any of them
has no beneficial interest, any shares
comprised in a trust in which the
interest of the Director or his
associate(s) is/are in reversion or
remainder if and so long as some other
person is entitled to receive the income
thereof, and any shares comprised in
an authorised unit trust scheme in
which the Director or his associate(s)
is/are interested only as a unit holder.

(2)

If any question shall arise at any

meeting of the Board as to the

materiality of the interest of a Director

(other than the chairman of the

meeting) or as to the entitlement of

any _ Director  (other than such

chairman) to vote and such question is

not resolved by his voluntarily

agreeing to abstain from voting, such

question shall be referred to the

chairman of the meeting and his ruling

in relation to such other Director shall

be final and conclusive except in a

case where the nature or extent of the

interest of the Director concerned as

known to such Director has not been

fairly disclosed to the Board. If any

question as_aforesaid shall arise in

respect of the chairman of the meeting

such question shall be decided by a

resolution of the Board (for which

purpose such chairman shall not vote

thereon) and such resolution shall be

final and conclusive except in a case

where the nature or extent of the

interest of such chairman as known to

such chairman has not been fairly

disclosed to the Board.A—eempany

shall-be—deemed—to—be—a—company—in
il B 1 "
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Old New
Article No. | Existing Articles Article No. | New Articles

(3)  Where a company in which a Director interest-or-that-of-any-of-his-assoeiates
and/or his associate(s) holds five per s—derived)—FPor—the—purpose—of—this
cent. (5%) or more is materially paragraph—there—shal—be—disresarded
interested in a transaction, then that any—shares—held—by—aDirector—orhis
Director and/or his associate(s) shall assoetatefs—as—bare—or—etstodian
also be deemed materially interested in trustee—and-tn-whieh-he-orany-of-them
such transaction. has—neo—benefietaltnterest—any—shares
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Old New
Article No. | Existing Articles Article No. | New Articles

(4) If any question shall arise at any 4 H—any—question—shall—arise—at—any
meeting of the Board as to the meeting—of —the—Board—as—to—the
materiality of the interest of a Director materiatity-of-the-interest-ef-aDireetor
(other than the chairman of the fother—than—the —chatrman—of—the
meeting) or as to the entitlement of feeting)—or—as—to—the—entitlement—of
any Director (other than such any—Director—(other—than—sueh
chairman) to vote and such question is ehatrman)-to-vote—and-sueh—gquestonis
not resolved by his voluntarily not—resolved—by—his—voluntarily
agreeing to abstain from voting, such aoreete—to—abstain—from—voting,—sueh
question shall be referred to the guestion—shal—be—referred—to—the
chairman of the meeting and his ruling ehairman-of-the-meeting-and-his-ruling
in relation to such other Director shall in-relation—to-such-other Director-shall
be final and conclusive except in a be—final—and—conelustve—exeept—n—
case where the nature or extent of the ease-where—thenatureorextent-ef-the
interest of the Director concerned as interest—of—the—Direetor—coneerned—as
known to such Director has not been known—te—such-Directorhas—net-been
fairly disclosed to the Board. If any fatrly—diselosed—to—the Board—H—any
question as aforesaid shall arise in question—as—aforesaid—shall—arise—in
respect of the chairman of the meeting respect-of-the-chairman-of-the-meeting
such question shall be decided by a sach—qtestion—shatl-be—deeided—by—=
resolution of the Board (for which resolution—of —theBoard—{for —which
purpose such chairman shall not vote purpese—such—chairman—shall-not—vote
thereon) and such resolution shall be thereon—and—steh—resotution—shal-—be
final and conclusive except in a case final-and—conclusive—exeeptin—a—ease
where the nature or extent of the where—the—nature—or—extent—of—the
interest of such chairman as known to interest-of-such-chairman-asknownto
such chairman has not been fairly sech—ehatrman—has—not—been—faly
disclosed to the Board. diselosed-to-the Board:
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company incorporated in Hong Kong, be
permitted by Section 157H of the Companies
Ordinance (Chapter 32 of the Laws of Hong
Kong) as in force at the date of adoption of
these Articles, and except as permitted under
the Act, the Company shall not directly or
indirectly:

(i)  make a loan to a Director or a director
of any holding company of the
Company or to any of their respective
associates (as defined by the rules,
where applicable, of the Designated
Stock Exchange);

(i)  enter into any guarantee or provide any
security in connection with a loan
made by any person to a Director or
such a director; or

(iii) if any ome or more of the Directors
hold (jointly or severally or directly or
indirectly) a controlling interest in
another company, make a loan to that
other company or enter into any
guarantee or provide any security in
connection with a loan made by any
person to that other company.

Atticle 101(4) shall only have effect for so
long as the shares of the Company are listed
on The Stock Exchange of Hong Kong
Limited.

0ld New
Article No. | Existing Articles Article No. | New Articles
101(4) Except as would, if the Company were a | 101(4) The Company shall not make any loan.

directly or indirectly, to a Director or his

close associate(s) if and to the extent it would

be prohibited by the Companies Ordinance
(Chapter 622 of the laws of Hong Kong) as if
the Company were a company incorporated in
Hong Kong.Exeept-as—would—i-the-Company

Atticle 101(4) shall only have effect for so
long as the shares of the Company are listed
on The Stock Exchange of Hong Kong
Limited.
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Old
Article No.

Existing Articles

New
Article No.

New Articles

112

A meeting of the Board may be convened by
the Secretary on request of a Director or by
any Director. The Secretary shall convene a
meeting of the Board. Notice of a meeting of
the Board shall be deemed to be duly given to
a Director if it is given to such Director in
writing or verbally (including in person or by
telephone) or via electronic mail or by
telephone or in such other manner as the
Board may from time to time determine
whether he shall be required so to do by any
Director.

112

A meeting of the Board may be convened by
the Secretary on request of a Director or by
any Director. The Secretary shall convene a
meeting of the Board_whenever he shall be

required so to do by any Director. Notice of a

meeting of the Board shall be deemed to be
duly given to a Director if it is given to such
Director in writing or verbally (including in
person or by telephone) or via electronic mail
or by telephone or in such other manner as the
Board may from time to time determine
whether-he-shall-be-required-so—to-do-by-any
Direetor.

1132)

Directors may participate in any meeting of
the Board by means of a conference telephone
or other communications equipment through
which all persons participating in the meeting
with
simultaneously and instantaneously and, for

can  communicate each  other
the purpose of counting a quorum, such
participation shall constitute presence at a
meeting as if those participating were present

in person.

113(2)

Directors may participate in any meeting of
the Board by means of a conference
telephone, electronic or other communications
through ~ which all
participating in the meeting can communicate
with
instantaneously and, for the purpose of

equipment persons

each other  simultaneously  and
counting a quorum, such participation shall
constitute presence at a meeting as if those

participating were present in person.
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Article No.

Existing Articles

New
Article No.

New Articles

119

A resolution in writing signed by all the
Directors except such as are temporarily
unable to act through ill-health or disability,
and all the alternate Directors, if appropriate,
whose appointors are temporarily unable to
act as aforesaid shall (provided that such
number is sufficient to constitute a quorum
and further provided that a copy of such
resolution has been given or the contents
thereof communicated to all the Directors for
the time being entitled to receive notices of
Board meetings in the same manner as notices
of meetings are required to be given by these
Articles) be as valid and effectual as if a
resolution had been passed at a meeting of the
Board  duly and held. Such
resolution may be contained in one document

convened

or in several documents in like form each
signed by one or more of the Directors or
alternate Directors and for this purpose a
facsimile signature of a Director or an
alternate Director shall be treated as valid.

119

A resolution in writing signed by all the
Directors except such as are temporarily
unable to act through ill-health or disability,
and all the alternate Directors, if appropriate,
whose appointors are temporarily unable to
act as aforesaid shall (provided that such
number is sufficient to constitute a quorum
and further provided that a copy of such
resolution has been given or the contents
thereof communicated to all the Directors for
the time being entitled to receive notices of
Board meetings in the same manner as notices
of meetings are required to be given by these
Articles) be as valid and effectual as if a
resolution had been passed at a meeting of the
Board duly and held. Such
resolution may be contained in one document

convened

or in several documents in like form each
signed by one or more of the Directors or
alternate Directors and for this purpose a
facsimile signature of a Director or an
alternate Director shall be treated as valid.
Notwithstanding the foregoing, a resolution in

writing shall not be passed in lieu of a

meeting of the Board for the purposes of

considering any matter or business in which a

substantial shareholder of the Company or a
Director has a conflict of interest and the

Board has determined that such conflict of

interest to be material.

133

Subject to the Act, the Company in general
meeting or the Board may from time to time
declare dividends in any currency to be paid
to the Members but no dividend shall be
declared  in

excess of the amount

recommended by the Board.

133

Subject to the Act, the Company in general
meeting er-the-Board-may from time to time
declare dividends in any currency to be paid
to the Members but no dividend shall be
declared  in

excess of the amount

recommended by the Board.
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the profits of the Company, realised or
unrealised, or from any reserve set aside from
profits which the Directors determine is no
longer needed. Dividends may also be
declared and paid out of share premium
account or any other fund or account which
can be authorised for this purpose in
accordance with the Act.

Old New
Article No. | Existing Articles Article No. | New Articles
134 Dividends may be declared and paid out of | 134 Dividends may be declared and paid out of

the profits of the Company, realised or
unrealised, or from any reserve set aside from
profits which the Directors determine is no
longer needed. Pividends-With the sanction of
an ordinary resolution, dividends may also be

declared and paid out of share premium
account or any other fund or account which
can be authorised for this purpose in
accordance with the Act.
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to the Members such interim dividends
as appear to the Board to be justified
by the financial conditions and the net
realisable value of the assets of the
Company and in particular (but
without prejudice to the generality of
the foregoing) if at any time the share
capital of the Company is divided into
different classes, the Board may pay
such interim dividends in respect of
those shares in the capital of the
Company which confer on the holders
thereof deferred or non-preferential
rights as well as in respect of those
shares which confer on the holders
thereof preferential rights with regard
to dividend and provided that the
Board acts bona fide the Board shall
not incur any responsibility to the
holders of shares conferring any
preference for any damage that they
may suffer by reason of the payment
of an interim dividend on any shares
having deferred or non-preferential
rights and may also pay any fixed
dividend which is payable on any
shares of the Company half-yearly or
on any other dates, whenever the
financial ~conditions and the net
realisable value of the assets of the
Company, in the opinion of the Board,
justifies such payment.

Old New
Article No. | Existing Articles Article No. | New Articles
136 (I)  The Board may from time to time pay | 136 (1) The Board may from time to time pay

to the Members such interim dividends
as appear to the Board to be justified
by the finanetal-eonditions—and-thenet
realisable-value-of-the-assets-profits of
the Company and in particular (but
without prejudice to the generality of
the foregoing) if at any time the share
capital of the Company is divided into
different classes, the Board may pay
such interim dividends in respect of
those shares in the capital of the
Company which confer on the holders
thereof deferred or non-preferential
rights as well as in respect of those
shares which confer on the holders
thereof preferential rights with regard
to dividend and provided that the
Board acts bona fide the Board shall
not incur any responsibility to the
holders of shares conferring any
preference for any damage that they
may suffer by reason of the payment
of an interim dividend on any shares
having deferred or non-preferential
rights and may also pay any fixed
dividend which is payable on any
shares of the Company half-yearly or
on any other dates, whenever the
realisable—valne—ef—the—assets—of—the
Cempanysuch profits, in the opinion of
the Board, justifies such payment.
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Old
Article No.

Existing Articles

New
Article No.

New Articles

(2)  The Board may in addition from time
to time declare and pay special
dividends of such amounts and on such
dates and out of such distributable
funds of the Company (including share
premium) and as they think fit, and the
provisions of paragraph (1) of this
Article as regards the power and
exemption from liability of the
Directors as relate to the declaration
and payment of interim dividends shall
apply, mutatis mutandis, to the
declaration and payment of any such
special dividends.

(2)  The Board may in addition from time
to time declare and pay special
dividends of such amounts and on such
dates and, with the sanction of an

ordinary _resolution, out of such
distributable funds of the Company

(including share premium) and as they
think fit, and the provisions of
paragraph (1) of this Article as regards
the power and exemption from liability
of the Directors as relate to the
declaration and payment of interim
dividends  shall  apply, mutatis
mutandis, to the declaration and
payment of any such special dividends.
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cash to the holder of shares may be paid by
cheque or warrant sent through the post
addressed to the holder at his registered
address or, in the case of joint holders,
addressed to the holder whose name stands
first in the Register in respect of the shares at
his address as appearing in the Register or
addressed to such person and at such address
as the holder or joint holders may in writing
direct. Every such cheque or warrant shall,
unless the holder or joint holders otherwise
direct, 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 payment
of the cheque or warrant by the bank on
which it is drawn shall constitute a good
discharge to the Company notwithstanding
that it may subsequently appear that the same
has been stolen or that any endorsement
thereon has been forged. Any one of two or
more joint holders may give effectual receipts
for any dividends or other moneys payable or
property distributable in respect of the shares
held by such joint holders.

Old New
Article No. | Existing Articles Article No. | New Articles
139 Any dividend, interest or other sum payable in | 139 Any dividend, interest or other sum payable in

cash to the holder of shares may be paid by
cheque or warrant sent through the post
addressed to the holder at his registered
address or, in the case of joint holders,
addressed to the holder whose name stands
first in the Register in respect of the shares at
his address as appearing in the Register or
addressed to such person and at such address
as the holder or joint holders may in writing
direct. Every such cheque or warrant shall,
unless the holder or joint holders otherwise
direct, 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 payment
of the cheque or warrant by the bank on
which it is drawn shall constitute a good
discharge to the Company notwithstanding
that it may subsequently appear that the same
has been stolen or that any endorsement
thereon has been forged. Any one of two or
more joint holders may give effectual receipts
for any dividends or other moneys payable or
property distributable in respect of the shares
held by such joint holders. For the avoidance
of doubt, any dividend, interest, or other sum

payable in cash may also be paid by electronic

funds transfer on such terms and conditions as

the Directors may determine.
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of the Board, at any time and from time to
time pass an ordinary resolution to the effect
that it is desirable to capitalise all or any part
of any amount for the time being standing to
the credit of any reserve or fund (including a
share premium account and capital redemption
reserve and the profit and loss account)
whether or not the same is available for
distribution and accordingly that such amount
be set free for distribution among the
Members or any class of Members who would
be entitled thereto if it were distributed by
way of dividend and in the same proportions,
on the footing that the same is not paid in
cash but is applied either in or towards paying
up the amounts for the time being unpaid on
any shares in the Company held by such
Members respectively or in paying up in full
unissued  shares, debentures or other
obligations of the Company, to be allotted and
distributed credited as fully paid up among
such Members, or partly in one way and
partly in the other, and the Board shall give
effect to such resolution provided that, for the
purposes of this Article, a share premium
account and any capital redemption reserve or
fund representing unrealised profits, may be
applied only in paying up in full unissued
shares of the Company to be allotted to such
Members credited as fully paid.

0ld New
Article No. | Existing Articles Article No. | New Articles
144 The Company may, upon the recommendation | 144 (1)  The Company may, upon the

recommendation of the Board, at any
time and from time to time pass an
ordinary resolution to the effect that it
is desirable to capitalise all or any part
of any amount for the time being
standing to the credit of any reserve or
fund (including a share premium
account and capital redemption reserve
and the profit and loss account)
whether or not the same is available
for distribution and accordingly that
such amount be set free for
distribution among the Members or
any class of Members who would be
entitled thereto if it were distributed
by way of dividend and in the same
proportions, on the footing that the
same is not paid in cash but is applied
either in or towards paying up the
amounts for the time being unpaid on
any shares in the Company held by
such Members respectively or in
paying up in full unissued shares,
debentures or other obligations of the
allotted  and
distributed credited as fully paid up

Company, to be

among such Members, or partly in one
way and partly in the other, and the
Board shall give effect to such
resolution provided that, for the
purposes of this Article, a share
premium account and any capital
fund
representing unrealised profits, may be

redemption  reserve  or
applied only in paying up in full
unissued shares of the Company to be
allotted to such Members credited as
fully paid.
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Old New
Article No. | Existing Articles Article No. | New Articles
144 (2)  Notwithstanding any provisions in

these Articles, the Board may resolve

to_capitalise all or any part of any

amount for the time being standing to

the credit of any reserve or fund

(including a share premium account

and the profit and loss account)

whether or not the same is available

for distribution by applying such sum

in_paying up unissued shares to be

allotted to (i) employees (including

directors) of the Company and/or its

affiliates (meaning any individual,

corporation, partnership, association,

joint-stock company, trust,

unincorporated association or other

entity (other than the Company) that

directly, or indirectly through one or

more _intermediaries, _ controls, s

controlled by or is under common

control _with, the Company) upon

exercise or vesting of any options or

awards granted under any share

incentive scheme or employee benefit

scheme or other arrangement which

relates to such persons that has been

adopted or approved by the Members

at a general meeting, or (ii) any trustee

of any trust to whom shares are to be

allotted and issued by the Company in

connection with the operation of any

share incentive scheme or employee

benefit scheme or other arrangement

which relates to such persons that has

been adopted or approved by the

Members at a general meeting.
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to in Article 149 the documents referred to in
that article or a summary financial report in
accordance with Article 150 shall be deemed
satisfied where, in accordance with all
applicable Statutes, rules and regulations,
including, without limitation, the rules of the
Designated Stock Exchange, the Company
publishes copies of the documents referred to
in Article 149 and, if applicable, a summary
financial report complying with Article 150,
on the Company’s computer network or in any
other permitted manner (including by sending
any form of electronic communication), and
that person has agreed or is deemed to have
agreed to treat the publication or receipt of
such documents in such manner as discharging
the Company’s obligation to send to him a
copy of such documents.

0ld New
Article No. | Existing Articles Article No. | New Articles
151 The requirement to send to a person referred | 151 The requirement to send to a person referred

to in Article 149 the documents referred to in
that article or a summary financial report in
accordance with Article 150 shall be deemed
satisfied where, in accordance with all
applicable Statutes, rules and regulations,
including, without limitation, the rules—of-the
Designated—StoekExchangeListing Rules, the
Company publishes copies of the documents
referred to in Article 149 and, if applicable, a
summary financial report complying with
Article 150, on the Company’s computer
network or in any other permitted manner
(including by sending any form of electronic

communication);and-that-person-has-agreed-or
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0ld New

Article No. | Existing Articles Article No. | New Articles

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

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

154 The appointment, removal and remuneration | 154 The remuneration of the Auditor shall be fixed
of the Auditor must be approved by a majority by an ordinary resolution passed at a general
of the Members in the annual meeting or by meeting or in such manner as the Members
other body that is independent of the Board, may by ordinary resolution determine.Fhe
except that in any particular year the appotntment—remeval-and-remuneration—ofthe

Company in general meeting (or such body Auditor-must-be-approved-by-a-majority-of the

independent of the Board as aforementioned) Members—in—the—anmual-meeting—or—by—other

may delegate the fixing of such remuneration body—that-is—independent-of-the Board,exeept
to the Board and the remuneration of any that—n—any—partieular—year—the—Company—in

Auditors appointed to fill any casual vacancy general-meeting(or-sueh-body-independent-of

may be fixed by the Board. the—Beoard—as—aforementioned)—may—delegate

and—the—remuneration—of—any—Auditers
tedto Gl ] ]
Hed_b'y_t'he_geﬂfd‘. v
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resignation or death of the Auditor, or by his
becoming incapable of acting by reason of
illness or other disability at a time when his
services are required, the Directors shall fill
the vacancy and fix the remuneration of the
Auditor so appointed.

Old New
Article No. | Existing Articles Article No. | New Articles
155 If the office of auditor becomes vacant by the | 155 The Directors may fill any casual vacancy in

the office of Auditor but while any such

vacancy continues the surviving or continuing

Auditor or Auditors, if any, may act. The

remuneration of any Auditor appointed by the

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

meeting of the Company and shall then be

subject to appointment by the Members under

Article 152(1) at such remuneration to be

determined by the Members under Article
] L teathof i ftor—or
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“corporate  communication”  within  the
meaning ascribed thereto under the rules of
the Designated Stock Exchange), whether or
not, to be given or issued under these Articles
from the Company to a Member shall be in
writing or by cable, telex or facsimile
transmission message or other form of
electronic transmission or communication and
any such Notice and document may be served
or delivered by the Company on or to any
Member either personally or by sending it
through the post in a prepaid envelope
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 or, as the case may be, by
transmitting it to any such address or
transmitting it to any telex or facsimile
transmission number or electronic number or
address or website supplied by him to the
Company for the giving of Notice to him or
which the person transmitting the notice
reasonably and bona fide believes at the
relevant time will result in the Notice being
duly received by the Member or may also be
served by advertisement in appropriate
newspapers in  accordance  with  the
requirements of the Designated Stock
Exchange or, to the extent permitted by the
applicable laws, by placing it on the
Company’s website or the website of the
Designated Stock Exchange, and giving to the
member a notice stating that the notice or
other document is available there (a “notice of
availability”). The notice of availability may
be given to the Member by any of the means
set out above. In the case of joint holders of a
share all notices shall be given to that one of
the joint holders whose name stands first in
the Register and notice so given shall be
deemed a sufficient service on or delivery to
all the joint holders.

Old New
Article No. | Existing Articles Article No. | New Articles
158 Any Notice or document (including any | 158 (1)  Any Notice or document (including

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

under the reles—of—the—Destenated

SteckExehangeListing Rules), whether
or not, to be given or issued under

these Articles from the Company te—&
Mesmber—shall be in writing or by
cable, telex or facsimile transmission
message or other form of electronic
transmission or electronic
communication and, subject to the
compliance with the Listing Rules, any
such Notice and document may be
given or issued by the following
means.

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

(b) by sending it through the post
in a prepaid envelope 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;

(c) by delivering or leaving it at
such address as aforesaid;

(d) by placing an advertisement in
appropriate newspapers or other
publication and where
applicable, in accordance with
the  requirements of the
Designated Stock Exchange;
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Old New
Article No. | Existing Articles Article No. | New Articles

(e) by sending or transmitting it as
an electronic communication to
the relevant person at such
electronic address as he may
provide under Article 158(3)
without the need for any
additional consent or

(f) by publishing it on the
Company’s website or the
website of the Designated
Stock Exchange without the
need for any additional consent
or notification;

— 70 -



APPENDIX III PROPOSED AMENDMENTS TO THE ARTICLES

Old New
Article No. | Existing Articles Article No. | New Articles

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

through such other means,
whether electronically  or
otherwise, to the extent
permitted by and in accordance
with the Statutes and other
applicable laws, rules and
regulations.served—or—delivered
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Old New
Article No. | Existing Articles Article No. | New Articles

(2)  In the case of joint holders of a share
all notices shall be given to that one of
the joint holders whose name stands
first in the Register and notice so
given shall be deemed a sufficient
service on or delivery to all the joint
holders.

(3)  Every Member or a person who is
entitled to receive notice from the
Company under the provisions of the
Statutes or these Articles may register
with the Company an electronic
address to which Notices can be served

upon him.

(4)  Subject to any applicable laws, rules
and regulations and the terms of these
Articles, any notice, document or
publication, including but not limited
to the documents referred to in Articles
149, 150 and 158 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.
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Old New

Article No. | Existing Articles Article No. | New Articles

159(b) if sent by electronic communication, shall be | 159(b) if sent by electronic communication, shall be
deemed to be given on the day on which it is deemed to be given on the day on which it is
transmitted from the server of the Company or transmitted from the server of the Company or
its agent. A Notice placed on the Company’s its agent. A Notice, document or publication
website or the website of the Designated placed on either the Company’s website or the
Stock Exchange, is deemed given by the website of the Designated Stock Exchange, is
Company to a Member on the day following deemed given or served by the Company te—&
that on which a notice of availability is Member-on the day fellewing-that-on-which-a
deemed served on the Member; notice-of-avatlabilityis-deemed-served-on-the

Member—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;

159(d) may be given to a Member either in the | 159(d) if published as an advertisement in a
English language or the Chinese language, newspaper or other publication permitted
subject to due compliance with all applicable under these Articles, shall be deemed to have
Statutes, rules and regulations. been served on the day on which the

advertisement first so appearsmay-be-given-te
Member_either_i Enolich |
he Chi ] b ]
i ikl aonhicable S -
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Old
Article No.

Existing Articles

New
Article No.

New Articles

160(1)

Any Notice or other document delivered or
sent by post to or left at the registered address
of any Member in pursuance of these Articles
shall, notwithstanding that such Member is
then dead or bankrupt or that any other event
has occurred, and whether or not the Company
has notice of the death or bankruptcy or other
event, be deemed to have been duly served or
delivered in respect of any share registered in
the name of such Member as sole or joint
holder unless his name shall, at the time of
the service or delivery of the Notice or
document, have been removed from the
Register as the holder of the share, and such
service or delivery shall for all purposes be
deemed a sufficient service or delivery of
such Notice or document on all persons
interested (whether jointly with or as claiming
through or under him) in the share.

160(1)

Any Notice or other document delivered or

sent by-post-to-orfeftat-therepistered-address
of-any-Membertn-purstanee-of-in any manner

permitted by  these  Articles  shall,
notwithstanding that such Member is then

dead or bankrupt or that any other event has
occurred, and whether or not the Company has
notice of the death or bankruptcy or other
event, be deemed to have been duly served or
delivered in respect of any share registered in
the name of such Member as sole or joint
holder unless his name shall, at the time of
the service or delivery of the Notice or
document, have been removed from the
Register as the holder of the share, and such
service or delivery shall for all purposes be
deemed a sufficient service or delivery of
such Notice or document on all persons
interested (whether jointly with or as claiming
through or under him) in the share.

160(2)

A Notice may be given by the Company to the
person 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, envelope or wrapper addressed
to him 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, 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.

160(2)

A Notice may be given by the Company to the
person 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, envelope
or wrapper addressed to him by name, or by
the title of representative of the deceased, or
trustee of the bankrupt, or by any like
description, at the electronic or postal address,
if any, supplied for the purpose by the person
claiming to be so entitled, or (until such an
electronic or postal address has been so

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

_ 74 _




APPENDIX III

PROPOSED AMENDMENTS TO THE ARTICLES

Old
Article No.

Existing Articles

New
Article No.

New Articles

161

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

161

For the purposes of these Articles, a facsimile
or electronic transmission message purporting
to come from a holder of shares or, as the
case may be, a Director or alternate Director,
or, in the case of a corporation which is a
holder of shares from a director or the
secretary thereof or a duly appointed attorney
or duly authorised representative thereof for it
and on its behalf, shall in the absence of
express evidence to the contrary available to
the person relying thereon at the relevant time
be deemed to be a document or instrument in
writing signed by such holder or Director or
alternate Director in the terms in which it is
received._The signature to any Notice or

document to be given by the Company may be

written, printed or in electronic form.

162

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

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

voluntarily special

resolution.

162

(I)  Subject to Article 162(2), theThe
Board shall have power in the name

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

(2)  Unless otherwise provided by the Act,
aA resolution that the Company be

wound up by the court or be wound up

voluntarily ~ shall be a special

resolution.
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0ld New

Article No. | Existing Articles Article No. | New Articles

163(3) In the event of winding-up of the Company in | 163(3) Intheevent-of-winding-up-of-the-Company-in
Hong Kong, every Member who is not for the HengKong—every-Member—whe-tsnotforthe
time being in Hong Kong shall be bound, time—being—tn—HoneKons—shall—-be—bound;
within fourteen (14) days after the passing of within-fourtesn-{14)1-days-afterthe-passing-of
an effective resolution to wind up the an—effective—resolution—to—wind—up—the
Company voluntarily, or the making of an Company—voluntarty—er—the—making—of—an
order for the winding-up of the Company, to orderfor-the—winding-up-ofthe Company,—to
serve notice in writing on the Company serve—notice—in—writing—on—the—Company
appointing some person resident in Hong appetnting—some—persen—resident—n—Hene
Kong and stating that person’s full name, Keng—and—stating—that—person’s—fut—name;
address and occupation upon whom all address—and—oecupation—upon—whom—all
summonses, notices, process, orders and - ices. :
judgements in relation to or under the tudgements—in—relation—to—or—under—the
winding-up of the Company may be served, winding-up-of—the—Company—aybe—served;
and in default of such nomination the and—in—default—of —such—nomination—the
liquidator of the Company shall be at liberty Lquidator-ofthe—Company—shat-be—attiberty
on behalf of such Member to appoint some on—behal—of—sueh—Member—to—appeint—some
such person, and service upon any such steh—persom—and—serviee—upon—any—sueh
appointee, whether appointed by the Member appointee—whetherappointed-by—the Member
or the liquidator, shall be deemed to be good or-thetiquidator,—shall-be-deemed—to-be—pood
personal service on such Member for all personal—serviee—on—steh—Member—for—all
purposes, and, where the liquidator makes any purposes;-and;—where-the Hiquidator-makes-any
such appointment, he shall with all convenient such-appointmenthe-shal-with-all-eonventent
speed give notice thereof to such Member by speed—sivenotice-thereofto—sueh-Member by
advertisement as he shall deem appropriate or advertisement-as-he-shall-deem-appropriateor
by a registered letter sent through the post and by-ategisteredetter-sent-through-the-post-and
addressed to such Member at his address as addressed—to—suehMember—at-his—address—as
appearing in the register, and such notice shall appeartng-tn-theregister-and-sueh-notieeshall
be deemed to be service on the day following be-deemed-to-be-serviee-on-the-dayfollowing
that on which the advertisement first appears that-en—which-the-advertisementfirst-appears
or the letter is posted. or-theJetter-isposted:
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and every Auditor for the time being of the
Company and the liquidator or trustees (if
any) for the time being acting in relation to
any of the affairs of the Company and
everyone of them, and everyone of their heirs,
shall ~ be
indemnified and secured harmless out of the

executors and  administrators,
assets and profits of the Company from and
against all actions, costs, charges, losses,
damages and expenses which they or any of
them, their or any of their heirs, executors or
administrators, shall or may incur or sustain
by or by reason of any act done, concurred in
or omitted in or about the execution of their
duty, or supposed duty, in their respective
offices or trusts; and none of them shall be
answerable for the acts, receipts, neglects or
defaults of the other or others of them or for
joining in any receipts for the sake of
conformity, or for any bankers or other
persons with whom any moneys or effects
belonging to the Company shall or may be
lodged or deposited for safe custody, or for
insufficiency or deficiency of any security
upon which any moneys of or belonging to the
Company shall be placed out on or invested,
or for any other loss, misfortune or damage
which may happen in the execution of their
respective offices or trusts, or in relation
thereto; PROVIDED THAT this indemnity
shall not extend to any matter in respect of
any fraud or dishonesty which may attach to
any of said persons.

Old New
Article No. | Existing Articles Article No. | New Articles
164(1) The Directors, Secretary and other officers | 164(1) The Directors, Secretary and other officers

and every Auditor fer—the—time—betng—of the

Company at any time. whether at present or in

the past, and the liquidator or trustees (if any)
for-the-time-being-acting or who have acted in
relation to any of the affairs of the Company
and everyone of them, and everyone of their
heirs, executors and administrators, shall be
indemnified and secured harmless out of the
assets and profits of the Company from and
against all actions, costs, charges, losses,
damages and expenses which they or any of
them, their or any of their heirs, executors or
administrators, shall or may incur or sustain
by or by reason of any act done, concurred in
or omitted in or about the execution of their
duty, or supposed duty, in their respective
offices or trusts; and none of them shall be
answerable for the acts, receipts, neglects or
defaults of the other or others of them or for
joining in any receipts for the sake of
conformity, or for any bankers or other
persons with whom any moneys or effects
belonging to the Company shall or may be
lodged or deposited for safe custody, or for
insufficiency or deficiency of any security
upon which any moneys of or belonging to the
Company shall be placed out on or invested,
or for any other loss, misfortune or damage
which may happen in the execution of their
respective offices or trusts, or in relation
thereto; PROVIDED THAT this indemnity
shall not extend to any matter in respect of
any fraud or dishonesty which may attach to
any of said persons.
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PROPOSED AMENDMENTS TO THE ARTICLES

Old
Article No.

Existing Articles

New
Article No.

New Articles

166

No Member shall be entitled to require
discovery of or any information respecting
any detail of the Company’s trading or any
matter which is or may be in the nature of a
trade secret or secret process which may
relate to the conduct of the business of the
Company and which in the opinion of the
Directors it will be inexpedient in the interests
of the
communicate to the public.

members of the Company to

166

No Member shall be entitled to require
discovery of or any information respecting
any detail of the Company’s trading or any
matter which is or may be in the nature of a
trade secret or secret process which may
relate to the conduct of the business of the
Company and which in the opinion of the
Directors it will be inexpedient in the interests

of the members—ef—the—CompanyMembers to

communicate to the public.

Unless otherwise determined by the Board, the
financial year end of the Company shall be 31
December in each year.

167

Unless otherwise determined by the Board, the
financial year end of the Company shall be on
the 31st day of December in each year.
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Old New
Article No. | Existing Articles Article No. | New Articles
N/A N/A PAYMENT OF CORPORATE ACTION
PROCEEDS AND ELECTRONIC
INSTRUCTIONS
168 To the extent permitted by applicable

law and unless otherwise restricted or
prohibited by the Listing Rules, the

Company shall:

(a) accept instructions from

Members and its securities

holders  (including but not

limited to dividend election

instructions, payment choice

instructions, responses to

“corporate communication” and

“actionable corporate

communications”  within _the

meaning ascribed thereto under

the Listing Rules, and

instructions  regarding  any

meeting _of the  securities

holders such as  meeting

attendance indications, proxy

appointments, revocations,

voting directions, and responses

to corporate communications)

transmitted by electronic

means, in such manner and
subject to reasonable

authentication measures as the

Board may from time to time

determine; and
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Old New
Article No. | Existing Articles Article No. | New Articles

(b) pay any corporate action proceeds
(including proceeds paid by the

Company to  Members and its

securities holders in connection with

its corporate actions, such as the

distribution of dividends and other

entitlements, refunds in respect of

applications  for, and/or _ (where

applicable) excess applications in

connection with, rights issues, open

offers, and offers made to a specified

group of such holders on a preferential

basis: and payments in connection with

takeovers and privatisations) by any

electronic _means, including through

any payment system in Hong Kong

operated by Hong Kong Interbank

Clearing Limited for settling interbank

payments on a real-time  gross

settlement basis, or by such other

means _as_ the Board  considers
appropriate.
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Old New
Article No. | Existing Articles Article No. | New Articles
N/A N/A UNCERTIFICATED  SECURITIES AND
ELECTRONIC PROCESSES
169 The Company shall comply with all

applicable laws and regulations,

including the Securities and Futures
Ordinance and the USM Rules made
under the Securities and Futures

Ordinance, to facilitate the holding,

transfer, and registration of its shares

or other prescribed securities in

Uncertificated form through

electronic means, including via the
Electronic System, including UNSRT
System or other systems approved by
the SFC and the Designated Stock
Exchange. The Company may adopt

any technology, system, or method

for the issuance, holding, and transfer

of shares or securities, whether

currently existing or developed in the

future, provided such adoption

complies with applicable law and

regulations.  The  Company  is

authorised to take all reasonably

practicable steps to support electronic

communication with securities

holders, including but not limited to

electronic_voting, proxy instructions,

and distribution of corporate action

proceeds. and to maintain
compatibility with the Uncertificated

securities  market  regime. Any

provisions in these Articles relating

to the issuance, holding, or transfer

of securities (including shares) or

concerning share certificates shall be

interpreted to permit compliance with

such  electronic  processes  and

systems, to the extent permitted by

the laws of the Cayman Islands.
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Wy

—
5
SHENGUAN

SHENGUAN HOLDINGS (GROUP) LIMITED
HEER(KE)BRAF

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 00829)

NOTICE IS HEREBY GIVEN that an annual general meeting (the “Meeting”) of
Shenguan Holdings (Group) Limited (the “Company”) will be held on 5 June 2026 (Friday) at
11:00 a.m. at Canvas 5 on Level 26, Park Lane Hotel, 310 Gloucester Road, Causeway Bay,
Hong Kong for considering and, if thought fit, passing, with or without amendments, the
following resolutions of the Company:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated accounts and reports of the directors
(the “Directors”) and auditors of the Company and its subsidiaries for the year ended
31 December 2025.

2.  To re-appoint Ernst & Young as auditors of the Company and to authorise the board of
Directors (the “Board”) to fix their remuneration.

3. (a) Mr. Sha Junqgi be re-elected as an executive Director;
(b) Mr. Li Chenglin be re-elected as an executive Director;
(c) Mr. Tsui Yung Kwok be re-elected as an independent non-executive Director; and
(d) the Board be and is hereby authorised to fix the remuneration of the Directors.
4.  “THAT:

(A) subject to paragraph (C) of this resolution below, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with (including any sale or transfer of treasury
shares (which has the meaning ascribed to it under the Listing rules) (the
“Treasury Shares”)) additional shares in the capital of the Company or
securities convertible into shares of the Company, and to make or grant offers,
agreements and options (including warrants, bonds, and debentures convertible
into shares of the Company), which might require the exercise of such powers be
and is hereby generally and unconditionally approved;
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(B)

©

(D)

the Directors be and are hereby authorised during the Relevant Period to make or
grant offers, agreements and options (including warrants, bonds and debentures
convertible into shares of the Company) which might or would require the
exercise of such powers (including but not limited to the power to allot, issue
and deal with additional shares of the Company) during or after the end of the
Relevant Period;

the total number of shares of the Company allotted, issued or agreed
conditionally or unconditionally to be allotted and issued (whether pursuant to an
option or otherwise, and including any sale or transfer of the Treasury Shares) by
the Directors pursuant to the approval in paragraphs (A) and (B) of this
resolution above, otherwise than pursuant to (i) a Rights Issue (as hereinafter
defined); or (ii) the exercise of any options granted under the share option
scheme adopted by the Company or similar arrangement for the time being
adopted for the grant or issue to officers and/or employees of the Company
and/or any of its subsidiaries of shares or rights to subscribe for shares in the
Company; or (iii) any scrip dividend scheme or similar arrangement providing
for the allotment of shares in the Company in lieu of the whole or part of a
dividend in accordance with the articles of association of the Company from time
to time, or (iv) any issue of the shares in the Company upon the exercise of
rights of subscription or conversion under the terms of any warrants of the
Company or any securities which are convertible into the shares in the Company,
shall not exceed 20% of the total number of issued shares of the Company
(excluding the Treasury Shares, if any) at the time of passing this resolution and
the said approval shall be limited accordingly; and

for the purposes of this resolution:

“Relevant Period” means the period from the time of 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 by the laws of the Cayman Islands or the

Company’s articles of association to be held; or

(iii) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders of the Company in general meeting.
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“Rights Issue” means an offer of shares open for a period fixed by the Directors
to holders of shares on the register of members on a fixed record date in
proportion to their then holdings of such shares (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).”

5. “THAT:

(A)

(B)

©

(D)

subject to paragraph (C) of this resolution below, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all powers of the Company
to repurchase issued shares of the Company on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) or any other stock exchange on which the
shares of the Company may be listed and recognised by the Securities and
Futures Commission of Hong Kong and the Stock Exchange for this purpose, and
that the exercise by the Directors of all powers of the Company to repurchase
such shares are subject to and in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities on the Stock
Exchange, be and is hereby, generally and unconditionally approved;

the approval in paragraph (A) of this resolution above shall be in addition to any
other authorisation given to the Directors and shall authorise the Directors on
behalf of the Company during the Relevant Period to procure the Company to
repurchase its shares at a price determined by the Directors;

the aggregate number of shares of the Company repurchased or agreed
conditionally or unconditionally to be repurchased by the Company pursuant to
the approval in paragraph (A) of this resolution above during the Relevant Period
shall not exceed 10% of the total number of issued shares of the Company
(excluding the Treasury Shares, if any) as at the time of passing this resolution
and the said approval shall be limited accordingly; and

for the purposes of this resolution:

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

(i) the conclusion of the next annual general meeting of the Company unless,
by ordinary resolution passed at that meeting, the authority is renewed,
either unconditionally or subject to conditions;

(ii) the expiration of the period within which the next annual general meeting of

the Company is required by the laws of the Cayman Islands or the
Company’s articles of association to be held; or
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(ii1) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders of the Company in general meeting.”

6. “THAT conditional upon the passing of resolutions 4 and 5 as set out in this notice
convening the Meeting of which this resolution forms part, the general mandate

granted to the Directors pursuant to resolution 4 as set out in this notice convening the

Meeting of which this resolution forms part be and is hereby extended by the addition

thereto of an amount representing the aggregate number of shares of the Company

repurchased by the Company under the authority granted pursuant to resolution 5 as

set out in this notice convening the Meeting of which this resolution forms part,

provided that such amount shall not exceed 10% of the total number of issued shares
of the Company (excluding the Treasury Shares, if any) as at the date of passing this

resolution.”

To, as a special business, consider and, if thought fit, pass the following resolution as a

special resolution:

7. “THAT,

(a)

(b)

(c)

the existing amended and restated articles of association of the Company (the
“Articles of Association”) be amended in the manner as set out in the Appendix
IIT to the circular of the Company dated 30 April 2026 (the “Proposed
Amendments”);

the amended and restated articles of association (the “New Articles of
Association”), in the form of the document marked “A” and produced to the
Meeting and for the purpose of identification initiated by the chairman of the
Meeting, incorporating all the Proposed Amendments, be approved and adopted
as the articles of association of the Company in substitution for and to the
exclusion of the Articles of Association in their entirety with immediate effect
after the close of the Meeting; and

any one director, officer or registered office provider of the Company be and are
hereby authorised to do all things necessary to give effect to the Proposed
Amendments and 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
Shenguan Holdings (Group) Limited
Zhou Yaxian
Chairman

Hong Kong, 30 April 2026
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Notes:

10.

Any member of the Company entitled to attend and vote at the Meeting shall be entitled to appoint another
person as his proxy to attend and vote instead of him. A member who is the holder of two or more shares may
appoint more than one proxy to represent him and vote on his behalf at the Meeting. A proxy need not be a
member of the Company. On a poll, votes may be given either personally or by proxy.

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

To be valid, 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 to the office of the Hong Kong branch share registrar and transfer office of the Company, Tricor
Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48
hours before the time appointed for holding the Meeting or any adjournment thereof.

No instrument appointing a proxy shall be valid after expiration of 12 months from the date named in it as the
date of its execution, except at an adjourned meeting or on a poll demanded at the Meeting or any adjournment
thereof in cases where the Meeting was originally held within 12 months from such date.

Where there are joint holders of any shares, any one of such joint holders may vote at the Meeting, either in
person 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 be present at the Meeting, the vote of the senior holder who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose, seniority
shall be determined by the order in which the names stand in the Register of Members of the Company in respect
of the joint holding.

Completion and delivery of an instrument appointing a proxy shall not preclude a member from attending and
voting in person at the Meeting if the member so wish and in such event, the instrument appointing a proxy
should be deemed to be revoked.

An explanatory statement containing the information necessary to enable the members to make an informed
decision as to whether to vote for or against the ordinary resolution no. 5 as set out in this notice is set out in
Appendix I to this circular.

For the purpose of determining the entitlement to attend and vote at the Meeting, the transfer books and register
of members of the Company will be closed from 2 June 2026 (Tuesday) to 5 June 2026 (Friday), both days
inclusive. During such period, no share transfers will be effected. The record date for determining the eligibility
of the Shareholders to attend and vote at the Meeting will be 5 June 2026 (Friday). In order to qualify for
attending the Meeting, all transfer documents, accompanied by the relevant share certificates, must be lodged
with the office of the Hong Kong branch share registrar and transfer office of the Company, Tricor Investor
Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than
4:30 p.m. on | June 2026 (Monday).

Details of each of the Directors proposed for re-election at the Meeting are set out in Appendix II to this circular.

A form of proxy for use at the Meeting is enclosed.
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