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ARRANGEMENT FOR THE AGM







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

“Latest Practicable Date” 25 April 2022, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
for inclusion in this circular;

“Listing Rules” The Rules Governing the Listing of Securities on the Stock
Exchange;

“Memorandum” the memorandum of association of the Company;

“Notice” the notice dated 29 April 2022 convening the Annual General
Meeting as set forth in Appendix IV to this circular;



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

“%” per cent.





The resolutions include (i) the grant of the Repurchase Mandate; (ii) the grant of the General

Mandate; (iii) the extension of the General Mandate; (iv) the re-election of the retiring Directors and (v)

the proposed amendments to the Articles of Association and adoption of the Amended and Restated

Articles.

REPURCHASE MANDATE





CLOSURE OF REGISTER OF MEMBERS

The Register of Members will be closed from Friday, 17 June 2022 to Friday 24 June 2022 (both



This appendix contains particulars that are required by the Listing Rules to be included in an

explanatory statement to enable the Shareholders to make an informed decision on whether to vote for

or against the resolutions to be proposed at the Annual General Meeting in relation to the Repurchase

Mandate.



PRICE OF SHARES

The highest and lowest prices at which the Shares have been traded on the Stock Exchange during

each of the previous twelve months up to (and including) the Latest Practicable Date were as follows:

Share price
Highest Lowest

HK$ HK$

Month
2021
April 0.141 0.12

May 0.149 0.12

June 0.142 0.123

July 0.168 0.122

August 0.25 0.132



TAKEOVERS CODE

If on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a



The following sets out the biographical details of the Directors who will retire and, being eligible,





The proposed amendments to the Articles of Association are detailed as follows:











Article provisions before amendments Article provisions after amendments



Article provisions before amendments Article provisions after amendments

Article 9
Subject to the Law, any preference shares may be issued or converted
into shares that, at a determinable date or at the option of the Company
or the holder, are liable to be redeemed on such terms and in such
manner as the Company before the issue or conversion may by ordinary
resolution of the Members determine. Where the Company purchases
for redemption a redeemable share, purchases not made through the
market or by tender shall be limited to a maximum price as may from
time to time be determined by the Company in general meeting, either
generally or with regard to specific purchases. If purchases are by
tender, tenders shall be available to all Members alike.









Article provisions before amendments Article provisions after amendments

Article 45





Article provisions before amendments Article provisions after amendments

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

Article 57
Each general meeting, other than an annual general meeting, shall be
called an extraordinary general meeting. General meetings may be held



Article provisions before amendments Article provisions after amendments

Article 59(1)
An annual general meeting shall be called by Notice of not less than



Article provisions before amendments Article provisions after amendments

Article 61(1)











Article provisions before amendments Article provisions after amendments

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





A r t i c l e p r o v i s i o n s b e f o r e a m e n d m e n t s A r t i c l e p r o v i s i o n s a f t e r a m e n d m e n t s( d )





Article provisions before amendments Article provisions after amendments

Article 66(2) (newly added)
In the case of a physical meeting 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 by proxy for
the time being entitled to vote at the meeting; or

(b) by a Member or Members present in person or by proxy
and representing not less than one-tenth of the total voting
rights of all Members having the right to vote at the
meeting; or

(c) by a Member or Members present in person or by proxy
and holding shares in the Company conferring a right to
vote at the meeting being shares on which an aggregate sum





Article provisions before amendments Article provisions after amendments

Article 74
If:



A r t i c l e p r o v i s i o n s b e f o r e a m e n d m e n t s A r t i c l e p r o v i s i o n s a f t e r a m e n d m e n t s



Article provisions before amendments Article provisions after amendments

Article 77
The instrument appointing a proxy and (if required by the Board) the
power of attorney or other authority (if any) under which it is signed, or



Article provisions before amendments Article provisions after amendments

Article 79
A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the







Article provisions before amendments Article provisions after amendments

(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;

(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



Article provisions before amendments Article provisions after amendments

Article 100(2)
A company shall be deemed to be a company in which a Director and/or



Article provisions before amendments Article provisions after amendments

Article 101(3)
Without prejudice to the general powers conferred by these Articles it
is hereby expressly declared that the Board shall have the following
powers:

(a) to give to any person the right or option of requiring at a future









Article provisions before amendments Article provisions after amendments

Article 142(2)
(a) The shares allotted pursuant to the provisions of paragraph (1) of



Article provisions before amendments Article provisions after amendments

Article 144(2) (newly added)
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, is controlled by or is under common









Article provisions before amendments Article provisions after amendments

(f) by placingpublishing it on the Company’s website or the
website of the Designated Stock Exchange, and givingto which
the relevant person may have access, subject to the member a
noticeCompany complying with the Statutes and any other
applicable laws, rules and regulations from time to time in
force with regard to any requirements for the obtaining of
consent (or deemed consent) from such person and/or for
giving notification to



Article provisions before amendments Article provisions after amendments

Article 159
Any Notice or other document:

(a) if served or delivered by post, shall where appropriate be sent
by airmail and shall be deemed to have been served or delivered
on the day following that on which the envelope containing the
same, properly prepaid and addressed, is put into the post; in
proving such service or delivery it shall be sufficient to prove
that the envelope or wrapper containing the notice or document
was properly addressed and put into the post and a certificate in
writing signed by the Secretary or other officer of the Company











(b) the approval in paragraph (a) shall be in addition to any other authorisations 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





SPECIAL RESOLUTION

5. To consider and, if thought fit, pass with or without amendments the following resolution as
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