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A notice convening the EGM of China Resources Medical Holdings Company Limited (2 ¥ 5 24 B A BR 2 7))
to be held at 14/F, Kunlun Center Office Building, No. 9, Fuyi Street, Fengtai District, Beijing, the People’s
Republic of China on Thursday, December 29, 2022 at 9:30 a.m. is set out on pages 39 to 42 of this circular. A
form of proxy for use at the EGM is also enclosed. Such form of proxy is also published on the websites of Hong
Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the Company (www.crmedical.hk).

Whether or not you are able to attend the EGM, please complete and sign the enclosed form of proxy in
accordance with the instructions printed thereon and return it to the Company’s branch share registrar in Hong
Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong as soon as possible but in any event not less than 48 hours before the time
appointed for holding the EGM (i.e. not later than 9:30 a.m. on Tuesday, December 27, 2022 (Hong Kong
time)) or any adjournment thereof. Please note that Monday, December 26, 2022 and Tuesday, December 27,
2022 are not working days in Hong Kong and the offices of Computershare Hong Kong Investor Services
Limited will not be open on these days for physical delivery of the forms of proxy. Completion and delivery of
the form of proxy will not preclude a shareholder from attending and voting in person at the EGM should you
so wish and, in such event, the form of proxy shall be deemed to be revoked.

Shareholders or their proxies who plan to attend the EGM in person are requested to pay attention to and abide
by the latest regulations and requirements in relation to epidemic prevention and control (updated from time to
time) in Beijing in a timely manner, and take effective personal protection measures. The venue of the EGM will
confirm whether it is permissible to enter the venue in accordance with the latest epidemic prevention and
control regulations at the time of the meeting (the specific epidemic prevention requirements may be adjusted
according to the epidemic situation at the time).
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

“Amended and
Restated
Memorandum and
Articles of
Association”

“Board”

“branch share
registrar”

“Company”

“CRCL”

“CR Holdings”

“Directors”

“EGM”

“Group”
“HK$”

“Latest Practicable
Date”

“Listing Rules”
“Memorandum and

Articles of
Association”

the fourth amended and restated memorandum and articles of
association of the Company incorporating the changes set out in
Appendix to this circular proposed to be approved by the
Shareholders at the EGM

the board of Directors

Computershare Hong Kong Investor Services Limited

China Resources Medical Holdings Company Limited ({8 & %
PER A FR/AF]), a company incorporated in the Cayman Islands
with its Shares listed on the main board of the Stock Exchange

China Resources Company Limited, a company incorporated in
the PRC, is the ultimate holding company of the Company

China Resources (Holdings) Company Limited, a company
incorporated in Hong Kong with limited liability, ultimately
held by CRCL and the intermediate holding company of the
Company

the directors of the Company

the extraordinary general meeting of the Company to be held at
14/F, Kunlun Center Office Building, No. 9, Fuyi Street, Fengtai
District, Beijing, the People’s Republic of China on Thursday,
December 29, 2022 at 9:30 a.m., notice of which is set out on
pages 39 to 42 of this circular

the Company and its subsidiaries
Hong Kong dollar, the lawful currency of Hong Kong

December 7, 2022, being the latest practicable date prior to the
printing of this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the amended and restated memorandum and articles of
association of the Company, conditionally adopted by special
resolution passed on September 7, 2018 and effective on
September 20, 2018



DEFINITIONS

“PRC” the People’s Republic of China
“Proposed the proposed amendments to the Memorandum and Articles of
Amendments” Association set out in Appendix to this circular

“Share(s)” ordinary share(s) of HK$0.00025 each in the share capital of the
Company

“Shareholder(s)” holder(s) of Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“%” per Cent



LETTER FROM THE BOARD

$in B

CR MEDICAL

China Resources Medical Holdings Company Limited
R R A RS A

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1515)

Executive Directors:

Mr
Mr
Ms
Mr

. SONG Qing (Chairman of the Board)

. CHENG Libing (Chief Executive Officer)

. REN Yuan (Chief Financial Officer)
. SHAN Baojie

Non-executive Director:

Mr

. HU Hui

Independent Non-executive Directors:

Mr
Mr
Mr

To

. WU Ting Yuk Anthony
. KWONG Kwok Kong
. LEE Kar Chung Felix

the Shareholders

Dear Sir/Madam,

Registered Office:

Harneys Fiduciary (Cayman) Limited
4th Floor, Harbour Place

103 South Church Street, George Town
P.O. Box 10240

Grand Cayman, KY1-1002

Cayman Islands

Headquarters and Principal Place
of Business in the PRC:
14/F, Kunlun Center Office Building
No. 9, Fuyi Street
Fengtai District, Beijing
the People’s Republic of China

Principal Place of Business

in Hong Kong:
Room 2603,
26/F, China Resources Building,
26 Harbour Road, Wanchai
Hong Kong SAR

December 13, 2022

PROPOSED AMENDMENTS TO
THE MEMORANDUM AND ARTICLES OF ASSOCIATION

AND

NOTICE OF EXTRAORDINARY GENERAL MEETING



LETTER FROM THE BOARD

INTRODUCTION

The purpose of this circular is to provide you with the information and seek your
approval as set out in the notice of EGM of the relevant special resolution to be proposed at
the EGM and to provide you with information regarding the Proposed Amendments to the
Memorandum and Articles of Association.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

Reference is made to the announcement of the Company dated November 18, 2022 in
relation to the Proposed Amendments.

The Board has proposed to seek Shareholders’ approval by way of a special resolution
to adopt the Amended and Restated Memorandum and Articles of Association in order to
reflect certain amendments in the applicable laws of the Cayman Islands and the Listing
Rules, and to better facilitate the business and corporate governance needs of the Company.

The proposed adoption of the Amended and Restated Memorandum and Articles of
Association is subject to the approval of the Shareholders by way of a special resolution at
the EGM. The key Proposed Amendments are summarized as follows:

1. to elaborate on the general powers of the Company that are vested in the Board;

2. to better align the wordings in the Memorandum and Articles of Association with
those in the applicable laws of the Cayman Islands and the Listing Rules; and

3. to incorporate certain consequential and housekeeping changes.

Please refer to the Appendix to this circular for the full particulars of the Proposed
Amendments. The Proposed Amendments are prepared in the English and the Chinese
translation of the Proposed Amendments is for reference only. In the event of any
inconsistencies between the English version and the Chinese version of the Proposed
Amendments, the English version shall prevail.

The resolution in relation to the Proposed Amendments will be proposed at the EGM
for approval of the Shareholders by way of a special resolution.

EXTRAORDINARY GENERAL MEETING

The Company will convene the EGM at 9:30 a.m. on December 29, 2022 at 14/F,
Kunlun Center Office Building, No. 9, Fuyi Street, Fengtai District, Beijing, the People’s
Republic of China for the Shareholders to consider and, if thought fit, among others,
approve the Proposed Amendments to the Memorandum and Articles of Association. Set
out on pages 39 to 42 of this circular is the notice convening the EGM.



LETTER FROM THE BOARD

ACTION TO BE TAKEN

A form of proxy for use at the EGM is enclosed with this circular and such form of
proxy is also published on the websites of Hong Kong Exchanges and Clearing Limited
(www.hkexnews.hk) and the Company (www.crmedical.hk). To be valid, the form of proxy
must be completed and signed in accordance with the instructions printed thereon and
deposited, together with the power of attorney or other authority, if any, under which it is
signed or a certified copy of power of attorney or authority, must be deposited at the
Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong as soon as possible but in any event not less than 48 hours before the time appointed
for holding the EGM (i.e. not later than 9:30 a.m. on December 27, 2022 (Hong Kong
time)) or any adjournment thereof. Please note that Monday, December 26, 2022 and
Tuesday, December 27, 2022 are not working days in Hong Kong and the offices of
Computershare Hong Kong Investor Services Limited will not be open on these days for
physical delivery of the forms of proxy. Completion and delivery of the form of proxy will
not preclude you from attending and voting at the EGM should you so wish.

VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, all votes at the EGM will be taken by
poll except where the chairman, in good faith, decides to allow a resolution which relates
purely to a procedural or administrative matter to be voted on by a show of hands. The
Company will announce the results of the poll in the manner prescribed under Rule 13.39(5)
and Rule 13.39(5A) of the Listing Rules.

To the extent that the Directors are aware, having made all reasonable enquiries, none
of the Shareholders is required to abstain from voting on the proposed resolutions at the
EGM.

RECOMMENDATION

The Directors believe that the Proposed Amendments are all in the best interest of the
Company and its Shareholders. Accordingly, the Directors recommend that all
Shareholders should vote in favour of such resolution to be proposed at the EGM.
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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.

Yours faithfully,
For and on behalf of the Board
China Resources Medical Holdings Company Limited
CHENG Libing
Executive Director and Chief Executive Officer



APPENDIX PARTICULARS OF THE PROPOSED AMENDMENTS

TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Particulars of the Proposed Amendments to the Memorandum of Association are set
out as follows:

The Memorandum of Association

Original Memorandum of Association

Amended and Restated Memorandum of Association

THE COMPANIES LAW (2012 REVISION) OF THE
CAYMAN ISLANDS

CHINA RESOURCES MEDICAL HOLDINGS
COMPANY LIMITED
T SR R A PR A )
An Exempted Company Limited By Shares
MEMORANDUM OF ASSOCIATION
(Conditionally adopted by special resolution dated 30

September 2013 and amended and restated by special
resolution dated 7 September 2018)

THE COMPANIES FAW-2012REVISIONIACT (AS
REVISED) OF
THE CAYMAN ISLANDS

CHINA RESOURCES MEDICAL HOLDINGS
COMPANY LIMITED
R A R A W

(formerly known as China Resources Phoenix Healthcare
Holdings Company Limited
2 ] Il BB P IR BR A D)

An Exempted Company Limited By Shares

FOURTH AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

~onditi ’ l . . ated36
September 2013 -and-amended-and restated-by-spectal
resohution-datedFSeptember2048)-(Adopted pursuant to a

special resolution passed on 29 December 2022)

4 OBJECTS AND CAPACITY
Subject to paragraph 9 of this Memorandum, the
objects for which the Company is established are
unrestricted and the Company shall have full power
and authority to carry out any object not prohibited
by the Companies Law or any other law of the
Cayman Islands. The Company is a body corporate
capable of exercising all the functions of a natural
person of full capacity, irrespective of any question of
corporate benefit.

4 OBJECTS AND CAPACITY

Subject to paragraph 9 of this Memorandum, the
objects for which the Company is established are
unrestricted and the Company shall have full power
and authority to carry out any object not prohibited
by the Companies EawAct or any other law of the
Cayman Islands. The Co_mpany is a body corporate
capable of exercising all the functions of a natural
person of full capacity, irrespective of any question
of corporate benefit.

5 SHARE CAPITAL
The share capital of the Company is HK$380,000
divided into 1,520,000,000 Shares of a par value of
HK$0.00025 each.

5 SHARE CAPITAL
The share capital of the Company is HK$386;000
760,000 divided into 4:526;60050063,040,000,000
Shares of a par value of HK$0.00025 each.

7 CONTINUATION
The Company may exercise the powers contained in
the Companies Law to transfer and be registered by
way of continuation as a body corporate limited by
shares under the laws of any jurisdiction outside the
Cayman Islands and to be de-registered in the
Cayman Islands.

7 CONTINUATION
The Company may exercise the powers contained in
the Companies £awAct to transfer and be registered
by way of continuation as a body corporate limited
by shares under the laws of any jurisdiction outside
the Cayman Islands and to be de- registered in the
Cayman Islands.




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

APPENDIX

Particulars of the Proposed Amendments to the Articles of Association are set out as

follows:

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

THE COMPANIES LAW (2012 REVISION)
OF THE CAYMAN ISLANDS

CHINA RESOURCES MEDICAL HOLDINGS
COMPANY LIMITED
e T IR S AT B 7

An Exempted Company Limited By Shares
ARTICLES OF ASSOCIATION
(Conditionally adopted by special resolution dated 30

September 2013 and amended and restated by special
resolution dated 7 September 2018)

THE COMPANIES FAW- Q02 REVSION) ACT
(AS REVISED) OF
THE CAYMAN ISLANDS

CHINA RESOURCES MEDICAL HOLDINGS
COMPANY LIMITED
HE R A R A A
(formerly known as China Resources Phoenix
Healthcare Holdings Company Limited ¥ J&l 5 5 5%
PEIRA BR A Al)

An Exempted Company Limited By Shares

FOURTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

- tionall . . Lated 36
September 2043 -and-amended-and restated-byv-spectal

(Adopted pursuant
to a special resolution passed on 29 December 2022)




APPENDIX

PARTICULARS OF THE PROPOSED AMENDMENTS

TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

INDEX INDEX

SUBJECT Article No. SUBJECT Article No.
NIL NIL Financial Year 170
TABLE A TABLE A

1. The regulations in Table A in the Schedule to the
Companies Law (2012 Revision) do not apply to the
Company.

1. The regulations in Table A in the Schedule to the

Companies Act (as revised)aw—20H2Revistor—do
not apply to the Company.

INTERPRETATION

2. (1) In these Articles, unless the context
otherwise requires, the words standing in
the first column of the following table shall
bear the meaning set opposite

respectively in the second column.

them

WORD MEANING

“Articles” these Articles in their present form
or as supplemented or amended or
substituted from time to time.

“associate” has the meaning attributed to it in
the rules of the Designated Stock
Exchange.

“Auditor” the auditor of the Company for the

time being and may include any
individual or partnership.

INTERPRETATION

2. (1) In these Articles, unless the context
otherwise requires, the words standing in
the first column of the following table shall
bear the meaning set opposite

respectively in the second column.

them

WORD MEANING

“Act” the Companies Act (as revised) of
the Cayman Islands

“Articles” these Articles in their present form
or as supplemented or amended or
substituted from time to time.

“associate” has the meaning attributed to it in
the rules of the Designated Stock
Exchange.

“Auditor” the auditor of the Company for the
time being and may include any
individual or partnership.

“black shall have the meaning given to it

rainstorm in the Interpretation and General
warning” Clauses Ordinance (Chapter 1 of

the Laws of Hong Kong).




APPENDIX

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

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

WORD

“Board” or
“Directors”

“capital”

“clear days”

“clearing house”

“Company”

MEANING

of the
Company or the directors present
at a meeting of directors of the
Company at which a quorum is
present.

the board of directors

the share capital from time to time
of the Company.

in relation to the period of a notice
that period excluding the day when
the notice is given or deemed to be
given and the day for which it is
given or on which it is to take
effect.

a clearing house recognised by the
laws of the jurisdiction in which
the shares of the Company are
listed or

quoted on a stock

exchange in such jurisdiction.

China Resources Medical Holdings
Company Limited (& #HEA%
AR T])

WORD

“Board” or
“Directors”

“capital”

“clear days”

“clearing house”

“Communication

MEANING

the board of directors of the
Company or the directors present
at a meeting of directors of the
Company at which a quorum is
present.

the share capital from time to
time of the Company.

in relation to the period of a
notice that period excluding the
day when the notice is given or
deemed to be given and the day
for which it is given or on which it
is to take effect.

alA clearing house
fe;egn-'tseérecognized by the laws
of the jurisdiction in which the
shares of the Company are listed
or quoted on a stock exchange in
such jurisdiction, including in the
case of the Company, the
HKSCC.

video, video-conferencing,

Facilities”

internet or online conferencing

“Company”

applications, telephone or
tele-conferencing  and/or  any
other video-communication,

internet or online conferencing
application or
telecommunications facilities by
of which all persons
participating in a meeting are
capable of hearing and being
heard by each other.

means

China Medical
Holdings Company Limited (3
TR IR AT IR A D)

Resources

— 10 —




APPENDIX

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

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

WORD

“competent
regulatory
authority”

“debenture” and

“debenture
holder”

“Designated

Stock
Exchange”

“dollars” and
wgn

“head office”

“Law”

MEANING

a competent regulatory authority
in the territory where the shares of
the Company are listed or quoted
stock exchange in such
territory.

on a

include debenture stock and
debenture stockholder respectively.

a stock exchange in respect of
which the shares of the Company
are listed or quoted and where such
stock exchange deems such listing
or quotation to be the primary
listing or quotation of the shares
of the Company.

dollars, the legal currency of Hong
Kong.

such office of the Company as the
Directors may from time to time
determine to be the principal office
of the Company.

The Companies Law, Cap. 22 (Law
3 of 1961, as consolidated and
revised) of the Cayman Islands.

WORD

“competent
regulatory
authority”

“debenture” and

“debenture
holder”

“Designated

Stock
Exchange”

“dollars” and
g

“gale warning”

MEANING

a competent regulatory authority
in the territory where the shares of
the Company are listed or quoted

on a stock exchange in such
territory.

include debenture stock and
debenture stockholder
respectively.

a stock exchange in respect of
which the shares of the Company
are listed or quoted and where
such stock exchange deems such
listing or quotation to be the
primary listing or quotation of
the shares of the Company.

dollars, the legal currency of Hong
Kong.

shall have the meaning given to it

“head office”

“HKSCC”

in the Interpretation and General
Clauses Ordinance (Chapter 1 of

the Laws of Hong Kong).

such office of the Company as the
Directors may from time to time
determine to be the principal office
of the Company.

has the meaning attributed to it in
the rules of the Designated Stock
Exchange.

he( emp«lﬂles I 11;;1’( ‘lp' ! 'I :|“{
3 —of196—uas—consohdated—and
revised-ofthe-Cayman—tskands:

—11 -




APPENDIX

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

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

WORD MEANING WORD MEANING

“Member” a duly registered holder from time | “Member” a duly registered holder from time
to time of the shares in the capital to time of the shares in the capital
of the Company. of the Company.

“month” a calendar month. “month” a calendar month.

“Notice” written notice unless otherwise | “Notice” written notice unless otherwise
specifically stated and as further specifically stated and as further
defined in these Articles. defined in these Articles.

“Office” the registered office of the | “Office” the registered office of the
Company for the time being. Company for the time being.

“ordinary a resolution shall be an ordinary | “ordinary a resolution shall be an ordinary

resolution” resolution when it has been passed resolution” resolution when it has been passed
by a simple majority of votes cast by a simple majority of votes cast
by such Members as, being entitled by such Members as, being entitled
so to do, vote in person or, in the so to do, vote in person or, in the
case of any Member being a case of any Member being a
corporation, by its duly corporation, by its duly
authorised  representative  or, authorised  representative  or,
where proxies are allowed, by where proxies are allowed, by
proxy at a general meeting of proxy at a general meeting of
which not less than fourteen (14) which not less than fourteen (14)
clear days’ Notice has been duly elear days’ Notice has been duly
given. given.

“paid up” paid up or credited as paid up. “paid up” paid up or credited as paid up.

“Present” shall mean, in respect of any

person, such person’s presence at
a general meeting of Members,
which may be satisfied by means
of such person or, if a corporation
or other non-natural person, its
duly authorised representative (or,
in the case of any Member, a proxy
which has been validly appointed
by such member in accordance
with these Articles), being:

(a)  physically present at the
meeting; or

(b)  in the case of any meeting at

" which Communication
Facilities are permitted in
accordance  with these
Articles, including any
Virtual Meeting, connected
by means of the use of such
Communication Facilities.

— 12 —
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PARTICULARS OF THE PROPOSED AMENDMENTS
TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

WORD

“Register”

“Registration
Office”

“Seal”

“Secretary”

MEANING

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

Islands as the

in respect of any class of share
capital such place as the Board
may from time to time determine
to keep a branch register of
Members in respect of that class
of share capital and where (except
in cases where the Board otherwise
directs) the transfers or other
documents of title for such class
of share capital are to be lodged
for registration and are to be
registered.

common seal or any one or more
duplicate seals of the Company
(including a securities seal) for
use in the Cayman Islands or in
any place outside the Cayman
Islands.

any person, firm or corporation
appointed by the Board to perform
any of the duties of secretary of the
Company and
assistant, deputy, temporary or
acting secretary.

includes any

WORD

“Register”

“Registration
Office”

“Seal”

“Secretary”

MEANING

the principal register and where
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.

in respect of any class of share
capital such place as the Board
may from time to time determine
to keep a branch register of
Members in respect of that class
of share capital and where (except
in cases where the Board otherwise
directs) the transfers or other
documents of title for such class
of share capital are to be lodged
for registration and are to be
registered.

common seal or any one or more
duplicate seals of the Company
(including a securities seal) for
use in the Cayman Islands or in
any place outside the Cayman
Islands.

any person, firm or corporation
appointed by the Board to perform
any of the duties of secretary of the
Company and
assistant, deputy, temporary or
acting secretary.

includes any

— 13 —




APPENDIX

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

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

WORD

“special
resolution”

MEANING

a resolution shall be a special
resolution when it has been
passed by a majority of not less
than three-fourths of votes cast by
such Members as, being entitled so
to do, vote in person or, in the case
of such  Members as are
corporations, by their respective
duly authorised representative or,
where proxies are allowed, by
proxy at a general meeting of
which not less than twenty-one
(21) clear days’ Notice, specifying
(without prejudice to the power
contained in these Articles to
amend the same) the intention to
propose the resolution as a special
resolution, has been duly given.
Provided that, except in the case of
an annual general meeting, if it is
so agreed by a majority in number
of the Members having the right to
attend and vote at any such
meeting, being a majority together
holding not less than ninety-five
percent (95%) in nominal value of
the shares giving that right and in
the case of an annual general
meeting, if it is so agreed by all
Members entitled to attend and
vote thereat, a resolution may be
proposed and passed as a special
resolution at a meeting of which
less than twenty-one (21) clear
days’ Notice has been given;

a special resolution shall be
effective for any purpose for
which an ordinary resolution is
expressed to be required under
any provision of these Articles or
the Statutes.

WORD

“special
resolution”

MEANING

a resolution shall be a special
resolution when it has been
passed by a majority of not less
than three-fourths of votes cast by
such Members as, being entitled so
to do, vote in person or, in the case
of such Members as are
corporations, by their respective
duly authorised representative or,
where proxies are allowed, by
proxy at a general meeting of
which not less than twenty-one
(21) efear days’ Notice, specifying
(without prejudice to the power
contained in these Articles to
amend the same) the intention to
propose the resolution as a special
resolution, has been duly given.
Provided that, except in the case of
an annual general meeting, if it is
so agreed by a majority in number
of the Members having the right to
attend and vote at any such

meeting, being a  majority
together holding not less than
ninety-five percent (95%) in

nominal value of the shares giving
that right and in the case of an
annual general meeting, if it is so
agreed by all Members entitled to
attend and vote thereat, a
resolution may be proposed and
passed as a special resolution at a
meeting of which less than twenty-
one (21) elear days’ Notice has
been given;
a special resolution shall be
effective for any purpose for
which an ordinary resolution is
expressed to be required under
any provision of these Articles or
the Statutes.

— 14 —
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PARTICULARS OF THE PROPOSED AMENDMENTS
TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

WORD

“Statutes”

”Subsidiary and
Holding
Company”

“year”

MEANING

the Law and every other law of the
Legislature of the Cayman Islands
for the time being in force applying
to or affecting the Company, its
memorandum of association and/
or these Articles.

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

rules of the

a calendar year.

WORD

“Statutes”

“Subsidiary and
Holding
Company”

“Virtual
Meeting”

MEANING

the £aw Act and every other law of
the Legmture of the Cayman
Islands for the time being in force
applying to or affecting the
Company, its memorandum of
association and/or these Articles.

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

rules of the

any general meeting of the
Members at which the Members

“year”

(and any other  permitted
participants  of meeting,
including, without limitation, the
chairman of such meeting and any
Directors) are permitted to attend
and participate solely by means of

such

Communication Facilities.

a calendar year.
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PARTICULARS OF THE PROPOSED AMENDMENTS
TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Articles of Association

No. Original Articles of Association Amended and Restated Articles of Association

3. (2) Subject to the Law, the Company’s 2) Subject to the Faw—Act, the Company’s
Memorandum and Articles of Memorandum and  Articles of
Association and, where applicable, the Association and, where applicable, the
rules of any Designated Stock Exchange rules of any Designated Stock Exchange
and/or any competent regulatory and/or any competent regulatory
authority, any power of the Company to authority, any power of the Company to
purchase or otherwise acquire its own purchase or otherwise acquire its own
shares shall be exercisable by the Board in shares shall be exercisable by the Board
such manner, upon such terms and in such manner, upon such terms and
subject to such conditions as it thinks subject to such conditions as it thinks fit.
fit. The Company is hereby authorised to The Company is hereby authorised to
make payments in respect of the purchase make payments in respect of the purchase
of its shares out of capital or out of any of its shares out of capital or out of any
other account or fund which can be other account or fund which can be
authorised  for  this  purpose in authorised  for  this  purpose in
accordance with the Law. accordance with the Eaw-Act.

(3)  Except as allowed by the Law and subject (3)  Except as allowed by the faw—Act and
further to compliance with the rules and subject further to compliance with the
regulations of the Designated Stock rules and regulations of the Designated
Exchange and any other relevant Stock Exchange and any other relevant
regulatory authority the Company shall regulatory authority the Company shall
not give financial assistance for the not give financial assistance for the
purpose of or in connection with a purpose of or in connection with a
purchase made or to be made by any purchase made or to be made by any
person of any shares in the Company. person of any shares in the Company.

4. The Company may from time to time by The Company may from time to time by
ordinary resolution in accordance with the ordinary resolution in accordance with the
Law alter the conditions of its Memorandum Eaw—Act alter the conditions of its
of Association to: Memorandum of Association to:

(d)  sub-divide its shares, or any of them, into (d)  sub-divide its shares, or any of them, into
shares of smaller amount than is fixed by shares of smaller amount than is fixed by
the Company’s Memorandum  of the Company’s Memorandum  of
Association (subject, nevertheless, to the Association (subject, nevertheless, to the
Law), and may by such resolution Eaw—Act), and may by such resolution
determine that, as between the holders determine that, as between the holders of
of the shares resulting from such the shares resulting from  such
sub-division, one or more of the shares sub-division, one or more of the shares
may have any such preferred, deferred or may have any such preferred, deferred or
other rights or be subject to any such other rights or be subject to any such
restrictions as compared with the other or restrictions as compared with the other or
others as the Company has power to others as the Company has power to
attach to unissued or new shares; attach to unissued or new shares;

6. The Company may from time to time by special The Company may from time to time by special
resolution, subject to any confirmation or resolution, subject to any confirmation or
consent required by the Law, reduce its share consent required by the Eaw—Act, reduce its
capital or any capital redemption reserve or share capital or any capital rede?ption reserve
other undistributable reserve in any manner or other undistributable reserve in any manner
permitted by law. permitted by law.
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PARTICULARS OF THE PROPOSED AMENDMENTS
TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Articles of Association

No. Original Articles of Association Amended and Restated Articles of Association

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

2) Subject to the provisions of the Law, the (2)  Subject to the provisions of the Faw-Act,
rules of any Designated Stock Exchange the rules of any Designated Stock
and the Memorandum and Articles of Exchange and the Memorandum and
Association of the Company, and to any Articles of Association of the Company,
special rights conferred on the holders of and to any special rights conferred on the
any shares or attaching to any class of holders of any shares or attaching to any
shares, shares may be issued on the terms class of shares, shares may be issued on
that they may be, or at the option of the the terms that they may be, or at the
Company or the holder are, liable to be option of the Company or the holder are,
redeemed on such terms and in such liable to be redeemed on such terms and
manner, including out of capital, as the in such manner, including out of capital,
Board may deem fit. as the Board may deem fit.

9. Subject to the Law, any preference shares may Subject to the Eaw—Act, any preference shares
be issued or converted into shares that, at a may be issued or converted into shares that, at a
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 liable to be
redeemed on such terms and in such manner as redeemed on such terms and in such manner as
the Company before the issue or conversion may the Company before the issue or conversion may
by ordinary resolution of the Members by ordinary resolution of the Members
determine. Where the Company purchases for determine. Where the Company purchases for
redemption a redeemable share, purchases not redemption a redeemable share, purchases not
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 to limited to a maximum price as may from time to
time be determined by the Company in general time be determined by the Company in general
meeting, either generally or with regard to meeting, either generally or with regard to
specific purchases. If purchases are by tender, specific purchases. If purchases are by tender,
tenders shall be available to all Members alike. tenders shall be available to all Members alike.
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PARTICULARS OF THE PROPOSED AMENDMENTS
TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

10.

Subject to the Law and without prejudice to
Article 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
abrogated either with the consent in writing of
the holders of not less than three-fourths in

varied, modified or

nominal value of the issued 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 necessary quorum (other than at an
adjourned meeting) shall be two persons
(or in the case of a Member being a
corporation, its duly
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

authorized

quorum;

10.

Subject to the EaswwAct and without prejudice to
Article 8, all or any? 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
Aemiratvatue of the voting rights of holders of
the issued 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 necessary quorum (other than at an

adjourned meeting) shall be two persons

(or in the case of a Member being a
duly  autherized
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
attherized—authorised representative or
by proxy (whatever the number of shares
held by them) shall be a quorum;

corporation, its
authorised
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TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Articles of Association

may at any time after the allotment of shares but
before any person has been entered in the
Register as the holder, recognise a renunciation
thereof by the allottee in favour of some other
person and may accord to any allottee of a share
a right to effect such renunciation upon and
subject to such terms and conditions as the
Board considers fit to impose.

No. Original Articles of Association Amended and Restated Articles of Association

12. (1) Subject to the Law, these Articles, any [ 12. (1) Subject to the aw—Act, these Articles,
direction that may be given by the any direction that mgbe given by the
Company in general meeting and, where Company in general meeting and, where
applicable, the rules of any Designated applicable, the rules of any Designated
Stock Exchange and without prejudice to Stock Exchange and without prejudice to
any special rights or restrictions for the any special rights or restrictions for the
time being attached to any shares or any time being attached to any shares or any
class of shares, the unissued shares of the class of shares, the unissued shares of the
Company (whether forming part of the Company (whether forming part of the
original or any increased capital) shall be original or any increased capital) shall be
at the disposal of the Board, which may at the disposal of the Board, which may
offer, allot, grant options over or offer, allot, grant options over or
otherwise dispose of them to such otherwise dispose of them to such
persons, at such times and for such persons, at such times and for such
consideration and upon such terms and consideration and upon such terms and
conditions as the Board may in its conditions as the Board may in its
absolute discretion determine but so that absolute discretion determine but so
no shares shall be issued at a discount. that no shares shall be issued at a
Neither the Company nor the Board shall discount. Neither the Company nor the
be obliged, when making or granting any Board shall be obliged, when making or
allotment of, offer of, option over or granting any allotment of, offer of,
disposal of shares, to make, or make option over or disposal of shares, to
available, any such allotment, offer, make, or make available, any such
option or shares to Members or others allotment, offer, option or shares to
with  registered addresses in any Members or others with registered
particular territory or territories being a addresses in any particular territory or
territory or territories where, in the territories being a territory or territories
absence of a registration statement or where, in the absence of a registration
other special formalities, this would or statement or other special formalities,
might, in the opinion of the Board, be this would or might, in the opinion of
unlawful or impracticable. Members the Board, be unlawful or impracticable.
affected as a result of the foregoing Members affected as a result of the
sentence shall not be, or be deemed to foregoing sentence shall not be, or be
be, a separate class of members for any deemed to be, a separate class of members
purpose whatsoever. for any purpose whatsoever.

13.  The Company may in connection with the issue | 13.  The Company may in connection with the issue
of any shares exercise all powers of paying of any shares exercise all powers of paying
commission and brokerage conferred or commission and brokerage conferred or
permitted by the Law. Subject to the Law, the permitted by the Eaw—Act. Subject to the Eaw
commission may be satisfied by the payment of Act, the commission mfay be satisfied by the
cash or by the allotment of fully or partly paid @ment of cash or by the allotment of fully or
shares or partly in one and partly in the other. partly paid shares or partly in one and partly in

the other.

15. Subject to the Law and these Articles, the Board | 15.  Subject to the Eaw-Act and these Articles, the

Board may at any time after the allotment of
shares but before any person has been entered in
the Register as the holder,
renunciation thereof by the allottee in favour
of some other person and may accord to any
allottee of a share a right to effect such
renunciation upon and subject to such terms
and conditions as the Board considers fit to
impose.

recognise a
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Member willing to advance the same, and either
in money or money’s worth, all or any part of
the moneys uncalled and unpaid or instalments
payable upon any shares held by him and upon
all or any of the moneys so advanced (until the
same would, but for such advance, become
presently payable) pay interest at such rate (if
any) as the Board may decide. The Board may at
any time repay the amount so advanced upon
giving to such Member not less than one (1)
months’Notice of its intention in that behalf,
unless before the expiration of such notice the
amount so advanced shall have been called up
on the shares in respect of which it was
advanced. Such payment in advance shall not
entitle the holder of such share or shares to
participate in respect thereof in a dividend
subsequently declared.

No. Original Articles of Association Amended and Restated Articles of Association

19.  Share certificates shall be issued within the | 19.  Share certificates shall be issued within the
relevant time limit as prescribed by the Law or relevant time limit as prescribed by the faw
as the Designated Stock Exchange may from Act or as the Designated Stock Exchange may
time to time determine, whichever is the shorter, from time to time determine, whichever is the
after allotment or, except in the case of a shorter, after allotment or, except in the case of
transfer which the Company is for the time a transfer which the Company is for the time
being entitled to refuse to register and does not being entitled to refuse to register and does not
register, after lodgment of a transfer with the register, after lodgment of a transfer with the
Company. Company.

27. A person upon whom a call is made shall remain | 27. A person upon whom a call is made shall remain
liable for calls made upon himnotwithstanding liable for calls made upon
the subsequent transfer of the shares in respect himnetwithstandinghim notwithstanding  the
of which the call was made. The joint holders of subsequent transfer of the shares in respect of
a share shall be jointly and severally liable to which the call was made. The joint holders of a
pay all calls and instalments due in respect share shall be jointly and severally liable to pay
thereof or other moneys due in respect thereof. all calls and instalments due in respect thereof

or other moneys due in respect thereof.

33.  The Board may, if it thinks fit, receive from any | 33.  The Board may, if it thinks fit, receive from any

Member willing to advance the same, and either
in money or money’s worth, all or any part of
the moneys uncalled and unpaid or instalments
payable upon any shares held by him and upon
all or any of the moneys so advanced (until the
same would, but for such advance, become
presently payable) pay interest at such rate (if
any) as the Board may decide. The Board may at
any time repay the amount so advanced upon
giving to such Member not less than one (1)
meonths’month’s Notice of its intention in that
behalf, unless before the expiration of such
notice the amount so advanced shall have been
called up on the shares in respect of which it was
advanced. Such payment in advance shall not
entitle the holder of such share or shares to
participate in respect thereof in a dividend
subsequently declared.
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agreement may be on such terms and
subject to such conditions as the Board in
its absolute discretion may from time to
time determine, and which agreement the
Board shall, without giving any reason

therefore, be entitled in its absolute
discretion to give or withhold), no
shares upon the Register shall be

transferred to any branch register nor
shall shares on any branch register be
transferred to the Register or any other
branch register and all transfers and other
documents of title shall be lodged for
registration, and registered, in the case of
any shares on a branch register, at the
relevant Registration Office, and, in the
case of any shares on the Register, at the
Office or such other place at which the
Register is kept in accordance with the
Law.

No. Original Articles of Association Amended and Restated Articles of Association

44.  The Register and branch register of Members, as | 44.  The Register and branch register of Members, as
the case may be, shall be open to inspection for the case may be, shall be open to inspection for
at least two (2) hours on every business day by at least two (2) hours on every business day by
Members without charge or by any other Members without charge or by any other
person, upon a maximum payment of $2.50 or person, upon a maximum payment of $2.50 or
such lesser sum specified by the Board, at the such lesser sum specified by the Board, at the
Office or such other place at which the Register Office or such other place at which the Register
is kept in accordance with the Law or, if is kept in accordance with the Eaw—Act or, if
appropriate, upon a maximum payment of appropriate, upon a maximum paymenﬁf §1.00
$1.00 or such lesser sum specified by the Board or such lesser sum specified by the Board at the
at the Registration Office. The Register Registration Office. The Register including any
including any overseas or local or other branch overseas or local or other branch register of
register of Members may, after notice has been Members may, after notice has been given by
given by advertisement in an appointed advertisement in an appointed newspaper or any
newspaper or any other newspapers in other newspapers in accordance with the
accordance with the requirements of any requirements of any Designated Stock
Designated Stock Exchange or by any Exchange or by any electronic means in such
electronic means in such manner as may be manner as may be accepted by the Designated
accepted by the Designated Stock Exchange to Stock Exchange to that effect, be closed at such
that effect, be closed at such times or for such times or for such periods not exceeding in the
periods not exceeding in the whole thirty (30) whole thirty (30) days in each year as the Board
days in each year as the Board may determine may determine and either generally or in respect
and either generally or in respect of any class of of any class of shares.
shares.

48. (4)  Unless the Board otherwise agrees (which | 48.  (4)  Unless the Board otherwise agrees (which

agreement may be on such terms and
subject to such conditions as the Board in
its absolute discretion may from time to
time determine, and which agreement the
Board shall, without giving any reason
thereforetherefor, be
absolute discretion to give or withhold),

entitled in its

no shares upon the Register shall be
transferred to any branch register nor
shall shares on any branch register be
transferred to the Register or any other
branch register and all transfers and
other documents of title shall be lodged
for registration, and registered, in the
case of any shares on a branch register, at
the relevant Registration Office, and, in
the case of any shares on the Register, at
the Office or such other place at which
the Register is kept in accordance with
the Baw-Act.

- 21 —




APPENDIX

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

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

49. (o) the instrument of transfer is lodged at the [ 49.  (c¢) the instrument of transfer is lodged at the
Office or such other place at which the Office or such other place at which the
Register is kept in accordance with the Register is kept in accordance with the
Law or the Registration Office (as the Eaw-Act or the Registration Office (as the
case may be) accompanied by the relevant case m_ay be) accompanied by the relevant
share certificate(s) and such other share certificate(s) and such other
evidence as the Board may reasonably evidence as the Board may reasonably
require to show the right of the transferor require to show the right of the transferor
to make the transfer (and, if the to make the transfer (and, if the
instrument of transfer is executed by instrument of transfer is executed by
some other person on his behalf, the some other person on his behalf, the
authority of that person so to do); and authority of that person so to do); and

56. An annual general meeting of the Company [ 56. An annual general meeting of the Company

shall be held in each year other than the year of
the Company’s adoption of these Articles
(within a period of not more than fifteen (15)
months after the holding of the last preceding
annual
eighteen (18) months after the date of adoption
of these Articles, unless a longer period would
not infringe the rules of the Designated Stock
Exchange, if any) at such time and place as may
be determined by the Board.

general meeting or not more than

shall be held i—eaeh for, and within six (6)

months after the end of, each financial year

other than the year of the Company’s adoption

of these Articles (within—a—period—ofnotimore
. .

. o -
Destenated—Stock—Exehanse—H—anvy—at such

time and place as may be determined by the
Board.
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57.

58.

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.

The Board may whenever it thinks fit call
extraordinary general meetings. Any one or
more Members holding at the date of deposit
of the requisition not less than one-tenth of the
paid up capital of the Company carrying the
right of voting at general meetings of the
Company shall at all times have the right, by
written requisition to the Board or the 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
such meeting the requisitionist(s)
himself (themselves) may do so in the same
manner, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of
the Board shall be reimbursed to the
requisitionist(s) by the Company.

convene

(Combined as 1 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. The Board may whenever it thinks
fit call extraordinary general meetings. Any one
or more Members holding at the date of deposit
of the requisition in aggregate
representing not less than one-tenth of the
patd—ap-eapital-voting right, on a one vote per
share basis, of the Company carrying the right
of voting at general meetings of the Company,
shall at all times have the right, by written
requisition to the Board or the 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 shall have the right to add
resolutions to a meeting agenda; and such
meeting shall be held within two (2) months
after the deposit of such requisition. If within
twenty-one—(2H—days two (2) months 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.

shares

reimbursed to the
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Nil

Communications
specific general
meetings of the
Members

The Directors may make
Facilities available for a
meeting or all general
Company so that other
participants may attend and participate in such
general  meetings by
Communication Facilities and attendance and
participation in such general meetings by means
of Communication Facilities shall constitute
presence in person at such meetings. Without
limiting the generality of the foregoing, the
Directors may determine that any general
meeting be held as a Virtual Meeting under the
arrangements for the proceedings of a Virtual
Meeting, which shall be specified in the notice
calling for the Virtual Meeting, to the extent
that such arrangements shall not contravene
anything provided in the Act and in these
Articles. Any member and
participates in a Virtual Meeting by means of
Communication Facilities and is present in
person or (in the case of a Member being a
corporation) by its authorised
representative or by proxy shall be counted in
the quorum for and be entitled to vote at the
Virtual Meeting.

and

means of  such

who attends

duly

59.

(M

An annual
extraordinary general meeting at which
the passing of a special resolution is to be

general meeting and any

considered shall be called by not less than
twenty-one (21) clear days’ Notice. All
other extraordinary general meetings may
be called by not less than fourteen (14)
clear days’ Notice but a general meeting
may be called by shorter notice, subject to
the Law, if it is so agreed:

59.

(1) An annual general meeting and—any
eonstdered-shall be called by not less than
twenty-one (21) elear days’ Notice. All
other extraordinary general meetings may
be called by not less than fourteen (14)
efear days’ Notice but a general meeting
may be called by shorter notice, subject
to the J:&w—&, if it is so agreed:
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59.

@)

The notice shall specify the time and place
of 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
bankruptcy or winding-up of a Member
and to each of the Directors and the
Auditors.

59.

2

[€)

()]

The notice shall specify the time and
place of the meeting and, where
applicable, details of the
Communication Facilities available for
attendance and participation in the
meeting or that such details will be
made available by the Company prior to
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
bankruptcy or winding-up of a Member
and to each of the Directors and the
Auditors.

If, after the notice of a general meeting
has been sent but before the meeting is
held, or after the adjournment of a
general  meeting but  before the
adjourned meeting is held (whether or
not notice of the adjourned meeting is
required), the Board, in its absolute
discretion, considers that it is
impractical or wunreasonable for any
reason to hold a general meeting on the
date or at the time and place specified in
the notice calling such meeting, it may
change or postpone the meeting to
another date, time and place in
accordance with Article 64.

The Board shall also have the power to
provide in every notice calling a general
meeting that in the event of a gale
warning or a black rainstorm warning
(or the equivalent in the location of the
relevant meeting) being in force at any
time on the day of the general meeting
prior to the start of the meeting (unless
such warning has been cancelled at least a
minimum period of time prior to the start
of the general meeting as the Board may
specify in the relevant notice), the
meeting scheduled to be convened after
the aforementioned warning is hoisted
shall be automatically postponed and
reconvened on a later date in
accordance with Article 64 without
further notice.

61.

O]

(d)  appointment of Auditors (where
special notice of the intention for
such appointment is not required
by the Law) and other officers;

61.

)

(d)  appointment of Auditors (where
special notice of the intention for
such appointment is not required
by the Eaw-Act) and other officers;
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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.

(1)  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 determines—butno-businessshatbe

transacted—at—any —adjourned —meeting A TRR
lawFutly—have—been—transacted—at—the

plaee. 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 Hvt i

2) Where a general meeting is adjourned in
— accordance with Artticle 39 (3) or Article
594

(a) the Company shall endeavour to

—  cause a  notice of such
adjournment, which shall set out
the reason for the adjournment 1n
accordance with the rules of the
Designated Stock Exchange, To be
placed on the Company s website
and the website of the Designated
Stock Exchange as soon  as
practicable, provided that failure
o place such notice shall not affect
fhc automatic adjournment of a
general meeting  pursuant  to
Article 39 (4); and

(b)  the Board shall fix the date, time

_ and place @ and the
Communication Facilities (il any)
available for attendance and
participation in the reconvened
meeting and at least seven (7)
clear days notice shall be given
for the reconvened meeting.

3) An adjournment notice under Article 64

~  Shall specily the date, time and place at
which the postponed meeting will be
feconvened and the Communication
Facilities (if _any) _available  for
attendance and participation in_such
meeting, and the date and time by which
any instrument appointing a proxy snall
be submitted in order to be valid at such
reconvened meeting (provided that any
instrument appointing a proxy submitted
for the original meeting shall continue to
be valid for the reconvened mecting
unless revoked or replaced by a new
proxy-appointing _instrument); but il
shall mot be necessary to specily in such
notice the nature of the business to be
fransacted at the adjourned meeting and
Thie general nature of the business to be
fransacted. Save as aforesaid under
ATTicle 64, it shall be unnecessary (o
give notice ol an adjournment.

(4) No business shall be transacted at any

—  adjourned meeting other thanm the
business which might lawlully have been
fransacted at the meeting had the
adjournment not taken place.

— 26 —




APPENDIX

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

The Articles of Association

Original Articles of Association

Amended and Restated Articles of Association

66.

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 show of hands every
Member present in person (or being a
corporation, is present by a duly authorised
representative), or by proxy shall have one vote
and 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. Notwithstanding anything contained
in these Articles, 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. A resolution
put to the vote of a meeting shall be decided on a
show of hands unless voting by way of a poll is
required by the rules of the Designated Stock
Exchange or (before or on the declaration of the
result of the show of hands or on the withdrawal
of any other demand for a poll) a poll is
demanded:

66.

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 show of hands every
Member present in person (or being a
corporation, is present by a duly authorised
representative), or by proxy shall have one vote
and 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. 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.
Notwithstanding anything contained in these
Articles, 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. A resolution
put to the vote of a meeting shall be decided on
a show of hands unless voting by way of a poll is
required by the rules of the Designated Stock
Exchange or (before or on the declaration of the
result of the show of hands or on the withdrawal
of any other demand for a poll) a poll is
demanded:

73.

All questions submitted to a meeting shall be
decided by a simple majority of votes except
where a greater majority is required by these
Articles or by the Law. In the case of an equality
of votes, whether on a show of hands or on a
poll, the chairman of such meeting shall be
entitled to a second or casting vote in addition
to any other vote he may have.

73.

All questions submitted to a meeting shall be
decided by a simple majority of votes except
where a greater majority is required by these
Articles or by the Eaw—Act. In the case of an
equality of votes, whether on a show of hands or
on a poll, the chairman of such meeting shall be
entitled to a second or casting vote in addition
to any other vote he may have.
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meeting of the Company 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 a general meeting of the Company or
at a class meeting. A proxy need not be a
Member. In addition, a proxy or proxies
representing either a Member who is an
individual or a Member which is a corporation
shall be entitled to exercise the same powers on
behalf of the Member which he or they represent
as such Member could exercise.

No. Original Articles of Association Amended and Restated Articles of Association
76. (1) No Member shall, unless the Board [ 76. (1) All Members must have the right to (a)
otherwise determines, be entitled to speak at a general meeting; and (b) vote
attend and vote and to be reckoned in a at a general meeting except where a
quorum at any general meeting unless he Member is required, by any rule(s) of
is duly registered and all calls or other the Designated Stock Exchange, to
sums presently payable by him in respect abstain from voting to approve the
of shares in the Company have been paid. matter under consideration;
(2)  Where the Company has knowledge that (2) No Member shall, unless the Board
any Member is, under the rules of the " otherwise determines, be entitled to
Designated Stock Exchange, required to attend and vote and to be reckoned in a
abstain from voting on any particular quorum at any general meeting unless he
resolution of the Company or restricted is duly registered and all calls or other
to voting only for or only against any sums presently payable by him in respect
particular resolution of the Company, of shares in the Company have been paid.
any votes cast by or on behalf of such
Member in contravention of such 23(3) Where the Company has knowledge that
requirement or restriction shall not be o any Member is, under the rules of the
counted. Designated Stock Exchange, required to
abstain from voting on any particular
resolution of the Company or restricted
to voting only for or only against any
particular resolution of the Company,
any votes cast by or on behalf of such
Member in contravention of such
requirement or restriction shall not be
counted.
78.  Any Member entitled to attend and vote at a | 78.  Any Member entitled to attend and vote at a

meeting of the Company 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 a general meeting of the Company or
at a class meeting. A proxy need not be a
Member. Any member being a corporation may
execute a form of proxy under the hand of a
duly authorised representative. In addition, a
proxy or proxies representing either a Member
who is an individual or a Member which is a
corporation shall be entitled to exercise the
same powers on behalf of the Member which he
or they represent as such Member could
exercise.
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84.

(M

@)

Any corporation which is a Member may
by resolution of its directors or other
governing body authorise such person as
it thinks fit to act as its representative at
any meeting of the Company or at any
meeting of any class of Members. The
person so authorised shall be entitled to
exercise the same powers on behalf of
such corporation as the corporation
could exercise if it were an individual
Member and such corporation shall for
the purposes of these Articles be deemed
to be present in person at any such
meeting if a person so authorised is
present thereat.

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 vote
individually on a show of hands.

84.

&)

2

Any corporation which is a Member may
by resolution of its directors or other
governing body authorise such person as
it thinks fit to act as its representative at
any meeting of the Company or at any
meeting of any class of Members. The
person so authorised shall be entitled to
exercise the same powers, including
without limitation the right to attend
and vote at any such meeting, on behalf
of such corporation as the corporation
could exercise as if it were an individual

Member and such corporation shall for
the purposes of these Articles be deemed
to be present in person at any such
meeting if a person so authorised is
present thereat.

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 and proxies at
any meeting of the Company or at any
meeting of any
(including but not limited to any general
meeting and creditors meeting) provided
that, if more than one person is so
authorised, the shall
specify the number and class of shares
in respect of which
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, to vote individually on

class of Members

authorisation

each  such

a show of hands.
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86.

2

3)

(%)

Subject to the Articles and the Law, the
Company may by ordinary resolution
elect any person to be a Director either
to fill a casual vacancy on the Board, or
as an addition to the existing Board.

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

The 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).

86.

@)

3)

%)

®)

Subject to the Articles and the EawAct,
the Company may by ordinary resolution
elect any person to be a Director either to
fill a casual vacancy on the Board, or as
an addition to the existing Board.

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 annual general meeting of
Members after his appointment and be
subject to re-election at such meeting and
any Director appointed by the Board as
an addition to the existing Board shall
hold office only until the firstaext
foltowing annual general meeting of the
Company after his appointment and shall
then be eligible for re-election.

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 period of office
notwithstanding  anything to the

contrary in these Articles or in any
agreement between the Company and
such Director (but without prejudice to
any claim for damages under any such
agreement).

The Board shall have the power to
appoint one (1) secretary of the Board
for such term and upon such conditions
as it may think fit, and set up an office of
the Board to establish or maintain the
corporate governance system of the
Company, the daily operation of the
Board and other relevant work.
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Director or proposed or intending Director shall
be disqualified by his office from contracting
with the Company, either with regard to his
tenure of any office or place of profit or as
vendor, purchaser or in any other manner
whatsoever, nor shall any such contract or any
other contract or arrangement in which any
Director is in any way interested be liable to be
avoided, nor shall any Director so contracting
or being so interested be liable to account to the
Company or the Members for any
remuneration, profit or other benefits realised
by any such contract or arrangement by reason
of such Director holding that office or of the
fiduciary relationship thereby established
provided that such Director shall disclose the
nature of his interest in any contract or
arrangement in which he is interested in
accordance with Article 102 herein.

No. Original Articles of Association Amended and Restated Articles of Association

93.  An alternate Director shall only be a Director | 93.  An alternate Director shall only be a Director
for the purposes of the Law and shall only be for the purposes of the EawAct and shall only be
subject to the provisions of the Law insofar as subject to the provisions of the LawAct insofar
they relate to the duties and obligations of a as they relate to the duties and obligﬁons of a
Director when performing the functions of the Director when performing the functions of the
Director for whom he is appointed in the Director for whom he is appointed in the
alternative and shall alone be responsible to alternative and shall alone be responsible to
the Company for his acts and defaults and shall the Company for his acts and defaults and shall
not be deemed to be the agent of or for the not be deemed to be the agent of or for the
Director appointing him. An alternate Director Director appointing him. An alternate Director
shall be entitled to contract and be interested in shall be entitled to contract and be interested in
and benefit from contracts or arrangements or and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be transactions and to be repaid expenses and to be
indemnified by the Company to the same extent indemnified by the Company to the same extent
mutatis mutandis as if he were a Director but he mutatis mutandis as if he were a Director but he
shall not be entitled to receive from the shall not be entitled to receive from the
Company any fee in his capacity as an Company any fee in his capacity as an
alternate Director except only such part, if alternate Director except only such part, if
any, of the remuneration otherwise payable to any, of the remuneration otherwise payable to
his appointor as such appointor may by Notice his appointor as such appointor may by Notice
to the Company from time to time direct. to the Company from time to time direct.

101. Subject to the Law and to these Articles, no | 101. Subject to the EawAct and to these Articles, no

Director or proposed_or intending Director shall
be disqualified by his office from contracting
with the Company, either with regard to his
tenure of any office or place of profit or as
vendor, purchaser or in any other manner
whatsoever, nor shall any such contract or any
other contract or arrangement in which any
Director is in any way interested be liable to be
avoided, nor shall any Director so contracting
or being so interested be liable to account to the
Company or the Members for any
remuneration, profit or other benefits realised
by any such contract or arrangement by reason
of such Director holding that office or of the
fiduciary relationship thereby established
provided that such Director shall disclose the
nature of his interest in any contract or
arrangement in which he is interested in
accordance with Article 102 herein.
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104. (1) The business of the Company shall be | 104. (1) The business of the Company shall be
managed and conducted by the Board, managed and conducted by the Board;
which may pay all expenses incurred in whieh. The Company upholds the
forming and registering the Company and principles of governing the enterprise
may exercise all powers of the Company according to law, market orientation,
(whether relating to the management of and equal rights and responsibilities,
the business of the Company or ensures that the Board exercises various
otherwise) which are not by the Statutes rights in accordance with the law,
or by these Articles required to be improves the operafion mechanism,
exercised by the Company in general strengthens responsibility and
meeting, subject nevertheless to the supervision, continuously enhances the
provisions of the Statutes and of these regulation, effectiveness and overall
Articles and to such regulations being not functioning of the Board, and enables
inconsistent with such provisions, as may the Board to play its role of “strafegies
be prescribed by the Company in general formulation, decision-making and risk
meeting, but no regulations made by the prevention”. The Board may pay all
Company in general meeting shall expenses incurred in forming and
invalidate any prior act of the Board registering the Company and may
which would have been valid if such exercise all powers of the Company
regulations had not been made. The (whether relating to the management of
general powers given by this Article the business of the Company or
shall not be limited or restricted by any otherwise) which are not by the Statutes
special authority or power given to the or by these Articles required to be
Board by any other Article. exercised by the Company in general

meeting, subject nevertheless to the
provisions of the Statutes and of these
Articles and to such regulations being not
(3)(c) to resolve that the Company be inconsistent with such provisions, as may
deregistered in the Cayman Islands and be prescribed by the Company in general
continued in a named jurisdiction outside meeting, but no regulations made by the
the Cayman Islands subject to the Company in general meeting shall
provisions of the Law. invalidate any prior act of the Board
which would have been valid if such
regulations had not been made. The
general powers given by this Article
4) Except as would, if the Company were a shall not be limited or restricted by any
company incorporated in Hong Kong, be special authority or power given to the
permitted by Section 157H of the Board by any other Article.
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 Law, the (3)  (¢) to make decisions regarding the

Company shall not directly or indirectly:

medium to Tong term development
of the Company, including the
powers to make plans for medium
to Tong term development, to make
annual 1vestment plans and to
incubate new business areas;

(d) to appoint manager(s) of the
Company, evaluate their
performance and manage their
remuneration, including:

(i)  to appoint the managers of
the Company, including the
powers to make plans for the
appointment of managers, to
carry out such  plans
properly, and to implement
tenure system and
contract-based
management. The relevant
employment contracts of
managers should reflect the
basic principles such as
scientific determination of
contract objectives,
standardized tenure
management, strict
assessment and exit;
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(ii))  to evaluate the performance
of the managers of the
Company, including the
powers to make rules on

operating performance
appraisals, to request
managers to sign annual
and term-of-office
operating performance
pledges, and to
scientifically and

reasonably evaluate the
performance of managers;

and
(iii))  to manage the
remuneration of the

managers of the Company,
including the powers to
make rules on the

management of
remuneration, to
formulate plans of

remuneration  allocation,
and to establish sound
constrained mechanisms;

(e) to manage the allocation of

" remuneration of the Company’s
employees, including the powers
to make rules on the management
of total remuneration, to specify
the mechanism of determining
total remuneration, to
dynamically monitor the
implementation  of  indicators
relating to employees’
remuneration, and to coordinate
and promote reforms on the
allocation mechanism of the
Company’s income; matters such
as the employment, dismissal,
resignation, salary, benefits, labor
insurance, labor protection, labor
discipline of the Company’s
employees shall be handled in
accordance with the relevant laws
and regulations to protect the
legitimate rights and interests of
the employees. The standard of the
remuneration and benefits of the
Company’s employees shall be
determined in accordance with the
relevant laws and regulations and
the Company’s operating
conditions. The Company
explores the establishment of a
salary distribution system for core
talents, and explores medium and
long-term incentive policies
flexibly;
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(f) to manage material financial
o matters of  the Company,
including but not limited to the
powers to formulate policies on

management of guarantees,
management of indebtedness, and
management of external

donations; and

fe)}(g) to resolve that the Company be
" deregistered in the Cayman Islands
and continued in a named
jurisdiction outside the Cayman
Islands subject to the provisions

of the EawAct.

(4) Except as would, if the Company were a
company incorporated in Hong Kong, be
permitted by Seetten—157H—eof the
Companies Ordinance (Chapter 32622 of
the Laws of Hong Kong) as inforeeatthe
date——of——adoption——of—these
A+rtielesamended from time to time, and
except as permitted under of the EawAct,
the Company shall not directly or
indirectly:

110.

The Board may exercise all the powers of the
Company to raise or borrow money and to
mortgage or charge all or any part of the
undertaking, property and assets (present and
future) and uncalled capital of the Company
and, subject to the Law, to issue debentures,
bonds and other securities, whether outright or
as collateral security for any debt, liability or
obligation of the Company or of any third party.

110.

The Board may exercise all the powers of the
Company to raise or borrow money and to
mortgage or charge all or any part of the
undertaking, property and assets (present and
future) and uncalled capital of the Company
and, subject to the EaswAct, to issue debentures,
bonds and other securities, whether outright or
as collateral security for any debt, liability or
obligation of the Company or of any third
party.

113.

2) The Board shall cause a proper register to
be kept, in accordance with the provisions
of the Law, of all charges specifically
affecting the property of the Company
and of any series of debentures issued by
the Company and shall duly comply with
the requirements of the Law in regard to
the registration of charges and debentures
therein specified and otherwise.

113.

2) The Board shall cause a proper register to
be kept, in accordance with the
provisions of the EawAct, of all charges
specifically affecting the property of the
Company and of any series of debentures
issued by the Company and shall duly
comply with the requirements of the
EawAct in regard to the registration of
charges and debentures therein specified
and otherwise.
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any, shall be appointed by the Board and
shall hold office on such terms and for
such period as the Board may determine.
If thought fit, two (2) or more persons
may be appointed as joint Secretaries.
The Board may also appoint from time to
time on such terms as it thinks fit one or
more assistant or deputy Secretaries.

(2)  The Secretary shall attend all meetings of
the Members shall keep correct
minutes of such meetings and enter the
same in the proper books provided for the
purpose. He shall perform such other
duties as are prescribed by the Law or
these Articles or as may be prescribed by
the Board.

and

No. Original Articles of Association Amended and Restated Articles of Association
124. The Board may from time to time appoint a | 124. The Board may from time to time appoint a
general manager, a manager or managers of the general manager, a manager or managers of the
Company and may fix his or their remuneration Company and may fix his or their remuneration
either by way of salary or commission or by either by way of salary or commission or by
conferring the right to participation in the conferring the right to participation in the
profits of the Company or by a combination of profits of the Company or by a combination of
two or more of these modes and pay the working two or more of these modes and pay the working
expenses of any of the staff of the general expenses of any of the staff of the general
manager, manager or managers who may be manager, manager or managers who may be
employed by him or them upon the business of employed by him or them upon the business of
the Company. the Company. The Board may appoint
manager(s) who shall report to the Board. The
manager(s) shall play the role of “seeking
business, pursuing implementation, and
strengthening management”.

127. (1)  The officers of the Company shall consist | 127. (1)  The officers of the Company shall consist
of a chairman, the Directors and of a chairman, the Directors and
Secretary and such additional officers Seeretary—and such additional officers
(who may or may not be Directors) as (who may or may not be Directors) as
the Board may from time to time the Board may from time to time
determine, all of whom shall be deemed determine, all of whom shall be deemed
to be officers for the purposes of the Law to be officers for the purposes of the

and these Articles. EeawAct and these Articles.
128. (1) The Secretary and additional officers, if | 128. (1)  The Secretary and addittenal-officers, if

any, shall be appointed by the Board and
shall hold office on such terms and for
such period as the Board may determine.
If thought fit, two (2) or more persons
may be appointed as joint Secretaries.
The Board may also appoint from time to
time on such terms as it thinks fit one or
more assistant or deputy Secretaries.

(2)  The Secretary shall attend all meetings of
the Members and shall keep correct
minutes of such meetings and enter the
same in the proper books provided for
the purpose. He shall perform such other
duties as are prescribed by the EawAct or
these Articles or as may be prescri‘tﬁ by
the Board.

(3) The Company shall adopt a general

" counsel system and appoint one (1)
general counsel. The general counsel is
an officer of the Company and is
appointed by the Board. If the matters
considered by the Board involve legal
issues, the general shall be
present at the relevant meetings and
provide legal opinions.

counsel
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be called the share premium account and
shall carry to the credit of such account
from time to time a sum equal to the
amount or value of the premium paid on
the issue of any share in the Company.
Unless provided by the
provisions of these Articles, the Board
may apply the share premium account in
any manner permitted by the Law. The
Company shall at all times comply with
the provisions of the Law in relation to

otherwise

the share premium account.

No. Original Articles of Association Amended and Restated Articles of Association

130. A provision of the Law or of these Articles | 130. A provision of the EawAct or of these Articles
requiring or authorising a thing to be done by or requiring or authorisinga_thing to be done by or
to a Director and the Secretary shall not be to a Director and the Secretary shall not be
satisfied by its being done by or to the same satisfied by its being done by or to the same
person acting both as Director and as or in place person acting both as Director and as or in place
of the Secretary. of the Secretary.

131. The Company shall cause to be kept in one or | 131. The Company shall cause to be kept in one or
more books at its Office a Register of Directors more books at its Office a Register of Directors
and Officers in which there shall be entered the and Officers in which there shall be entered the
full names and addresses of the Directors and full names and addresses of the Directors and
Officers and such other particulars as required Officers and such other particulars as required
by the Law or as the Directors may determine. by the EawAct or as the Directors may
The Company shall send to the Registrar of determine. TgCompany shall send to the
Companies in the Cayman Islands a copy of Registrar of Companies in the Cayman Islands
such register, and shall from time to time notify a copy of such register, and shall from time to
to the said Registrar of any change that takes time notify to the said Registrar of any change
place in relation to such Directors and Officers that takes place in relation to such Directors
as required by the Law. and Officers as required by the EawAct.

136. Subject to the Law, the Company in general | 136. Subject to the EawAct, the Company in general
meeting may from time to time declare dividends meeting may from time to time declare
in any currency to be paid to the Members but dividends in any currency to be paid to the
no dividend shall be declared in excess of the Members but no dividend shall be declared in
amount recommended by the Board. excess of the amount recommended by the

Board.

137. Dividends may be declared and paid out of the | 137. Dividends may be declared and paid out of the
profits of the Company, realised or unrealised, profits of the Company, realised or unrealised,
or from any reserve set aside from profits which or from any reserve set aside from profits which
the Directors determine is no longer needed. the Directors determine is no longer needed.
With the sanction of an ordinary resolution With the sanction of an ordinary resolution
dividends may also be declared and paid out of dividends may also be declared and paid out of
share premium account or any other fund or share premium account or any other fund or
account which can be authorised for this account which can be authorised for this
purpose in accordance with the Law. purpose in accordance with the EawAct.

146. (1)  The Board shall establish an account to | 146. (1)  The Board shall establish an account to

be called the share premium account and
shall carry to the credit of such account
from time to time a sum equal to the
amount or value of the premium paid on
the issue of any share in the Company.
Unless provided by the
provisions of these Articles, the Board
may apply the share premium account in
any manner permitted by the EawAct.
The Company shall at all times compTy
with the provisions of the EawAct in
relation to the share premium account.

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

the next annual

2) The Members may, at any general
meeting  convened and  held in
accordance with these Articles, by

special resolution remove the Auditor at
any time before the expiration of his term
of office and shall by ordinary resolution
at that meeting appoint another Auditor
in his stead for the remainder of his term.

No. Original Articles of Association Amended and Restated Articles of Association

149. The following provisions shall have effect to the | 149. The following provisions shall have effect to the
extent that they are not prohibited by and are in extent that they are not prohibited by and are in
compliance with the Law: compliance with the FawAct:

3) The provision of this Article as to the 3) The provision of this Article as to the
establishment and maintenance of establishment and maintenance of
theSubscription Rights Reserve shall not theSubseriptionthe Subscription Rights
be altered or added to in any way which Reserve shall not be altered or added to
would vary or abrogate, or which would in any way which would vary or abrogate,
have the effect of varying or abrogating or which would have the effect of varying
the provisions for the benefit of any or abrogating the provisions for the
warrantholder or class of warrantholders benefit of any warrantholder or class of
under this Article without the sanction of warrantholders under this Article without
a special resolution of such the sanction of a special resolution of
warrantholders or class of such  warrantholders or class of
warrantholders. warrantholders.

150. The Board shall cause true accounts to be kept | 150. The Board shall cause true accounts to be kept
of the sums of money received and expended by of the sums of money received and expended by
the Company, and the matters in respect of the Company, and the matters in respect of
which such receipt and expenditure take place, which such receipt and expenditure take place,
and of the property, assets, credits and liabilities and of the property, assets, credits and liabilities
of the Company and of all other matters of the Company and of all other matters
required by the Law or necessary to give a true required by the EawAct or necessary to give a
and fair view of the Company’s affairs and to true and fair view of the Company’s affairs and
explain its transactions. to explain its transactions.

155. (1) At the annual general meeting or at a [ 155. (1) At the annual general meeting or at a

subsequent extraordinary general meeting
in each year, the Members shall, by
ordinary resolution, appoint an auditor
to audit the accounts of the Company

and such auditor shall hold office until

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

(2) The Members may, at any general
meeting convened and  held in
accordance with these Articles, by

speetatordinary resolution remove the
Auditor at any before the
expiration of his term of office and shall
by ordinary resolution at that meeting
appoint another Auditor in his stead for
the remainder of his term.

time
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No. Original Articles of Association Amended and Restated Articles of Association

156. Subject to the Law the accounts of the Company | 156. Subject to the EawAct the accounts of the
shall be audited at least once in every year. Company shall be audited at least once in

every year.

157. The remuneration of the Auditor shall be fixed | 157. The remuneration of the Auditor shall be fixed
by the Company in general meeting or in such by the Company in general meeting by ordinary
manner as the Members may determine. resolution or in such manner as the Members

may determine (including without limitation, in
any annual general meeting of the Company,
delegate the fixing of such remuneration to the
Board).

166. (2) If the Company shall be wound up | 166. (2) If the Company shall be wound up
(whether the liquidation is voluntary or (whether the liquidation is voluntary or
by the court) the liquidator may, with the by the court) the liquidator may, with the
authority of a special resolution and any authority of a special resolution and any
other sanction required by the Law, other sanction required by the EawAct,
divide among the Members in specie or divide among the Members in speci;r
kind the whole or any part of the assets of kind the whole or any part of the assets of
the Company and whether or not the the Company and whether or not the
assets shall consist of properties of one assets shall consist of properties of one
kind or shall consist of properties to be kind or shall consist of properties to be
divided as aforesaid of different kinds, divided as aforesaid of different kinds,
and may for such purpose set such value and may for such purpose set such value
as he deems fair upon any one or more as he deems fair upon any one or more
class or classes of property and may class or classes of property and may
determine how such division shall be determine how such division shall be
carried out as between the Members or carried out as between the Members or
different classes of Members. The different classes of Members. The
liquidator may, with the like authority, liquidator may, with the like authority,
vest any part of the assets in trustees vest any part of the assets in trustees
upon such trusts for the benefit of the upon such trusts for the benefit of the
Members as the liquidator with the like Members as the liquidator with the like
authority shall think fit, and the authority shall think fit, and the
liquidation of the Company may be liquidation of the Company may be
closed and the Company dissolved, but closed and the Company dissolved, but
so that no contributory shall be so that no contributory shall be
compelled to accept any shares or other compelled to accept any shares or other
property in respect of which there is a property in respect of which there is a
liability. liability.

Nil FINANCIAL YEAR

170.  Unless otherwise determined by the Board, the

financial year end of the Company shall be 31
December in each year. Following the year of
incorporation of the Company, the financial
year shall begin on 1 January in each year.
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NOTICE OF EGM

SR

CR MEDICAL

China Resources Medical Holdings Company Limited
3 R A R A E

(Incorporated in the Cayman Islands with limited liability )
(Stock Code: 1515)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an extraordinary general meeting (the “EGM”)
of China Resources Medical Holdings Company Limited (the “Company”) will be held at
14/F, Kunlun Center, No.9 Fuyi Street, Fengtai District, Beijing, the People’s Republic of
China on Thursday, December 29, 2022 at 9:30 a.m. for the following purposes:

ORDINARY RESOLUTIONS

To consider and, if thought fit, approve the following resolutions as ordinary
resolutions:

1. “THAT:

the execution of the pharmaceuticals, medical devices and medical consumables
framework agreement dated November 18, 2022 (copy of which has been produced to
the EGM marked “A” and signed by the chairman of the EGM for identification
purpose) entered into between the Company and China Resources (Holdings)
Company Limited (the “CRH PMM Framework Agreement”), by any director(s) of
the Company be and is hereby approved, confirmed and ratified; any director(s) of the
Company be and is hereby authorized to sign, execute, perfect and deliver all such
documents and to affix the common seal of the Company on any such document as and
when necessary and do all such deeds, acts, matters and things as he/she may in his/her
discretion consider necessary or desirable for the purposes of or in connection with the
implementation of the CRH PMM Framework Agreement and the transactions
contemplated thereunder; and the corresponding annual caps for the three years
ending December 31, 2025 under the CRH PMM Framework Agreement as set out in
the circular of the Company dated December 13, 2022 be and are hereby approved.”

2. “THAT:

the execution of the strategic cooperation agreements dated November 18, 2022
(copies of which have been produced to the EGM marked “B” and signed by the
chairman of the EGM for identification purpose) entered into between the Company
and China Resources Bank of Zhuhai Co., Ltd. (the “CR Bank Strategic Cooperation
Agreement”) and between the Company and China Resources SZITIC Trust Co., Ltd.
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(the “CR Trust Strategic Cooperation Agreement”), respectively, by any director(s) of
the Company be and is hereby approved, confirmed and ratified; any director(s) of the
Company be and is hereby authorized to sign, execute, perfect and deliver all such
documents and to affix the common seal of the Company on any such document as and
when necessary and do all such deeds, acts, matters and things as he/she may in his/her
discretion consider necessary or desirable for the purposes of or in connection with the
implementation of the CR Bank Strategic Cooperation Agreement and CR Trust
Strategic Cooperation Agreement and the transactions contemplated thereunder; and
the corresponding annual caps for the three years ending December 31, 2025 under the
CR Bank Strategic Cooperation Agreement and CR Trust Strategic Cooperation
Agreement as set out in the circular of the Company dated December 13, 2022 be and
are hereby approved.”

SPECIAL RESOLUTION

To consider and, if thought fit, approve the following resolution as a special
resolution:

3. “THAT:

(A) the proposed amendments to the existing memorandum and articles of
association of the Company (the “Proposed Amendments”), the details of
which are set out in the appendix to the circular of the Company dated
December 13, 2022, be and are hereby approved;

(B) the amended and restated memorandum and articles of association of the
Company (the “Amended and Restated Memorandum and Articles of
Association”) incorporating and consolidating all the Proposed
Amendments (copy of which has been produced to the EGM marked “C”
and signed by the chairman of the EGM for identification purpose) be and is
hereby approved and adopted in substitution for and to the exclusion of the
existing memorandum and articles of association of the Company with
immediate effect; and

— 40 —



NOTICE OF EGM

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

Yours faithfully,
For and on behalf of the Board
China Resources Medical Holdings Company Limited
CHENG Libing
Executive Director and Chief Executive Officer

Beijing, December 13, 2022

Registered office:

Harneys Fiduciary (Cayman) Limited
4th Floor, Harbour Place

103 South Church Street, George Town
P.O. Box 10240

Grand Cayman, KY1-1002

Cayman Islands

Principal place of business in Hong Kong:
Room 2603, 26/F, China Resources Building
26 Harbour Road

Wanchai, Hong Kong

Notes:

l.

A member entitled to attend and vote at the EGM is entitled to appoint one or more
than one proxy to attend and, subject to the provisions of the existing memorandum
and articles of association of the Company, to vote on his/her behalf. A proxy need not
be a member of the Company but must be present in person at the EGM to represent
the member. If more than one proxy is so appointed, the appointment shall specify the
number of Shares in respect of which each such proxy is so appointed.

Where there are joint holders of any Share, any one of such joint holders may vote,
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 any meeting the vote of
the senior 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.
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3. A form of proxy for use at the EGM is enclosed. Whether or not you intend to attend
the EGM in person, you are requested to complete and return the enclosed form of
proxy in accordance with the instructions printed thereon.

4. The instrument appointing a proxy shall be in writing under the hand of the appointer
or of his/her attorney duly authorised in writing or if the appointer is a corporation,
either under its common seal or under the hands of any officer or attorney duly
authorised.

5.  In order to be valid, the form of proxy, together with a power of attorney or other
authority, if any, under which it is signed, or a certified copy of such power or
authority must be deposited at the Company’s Hong Kong branch share registrar and
transfer office, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours
before the time scheduled for holding the EGM or any adjournment thereof (as the
case may be). Please note that Monday, December 26, 2022 and Tuesday, December
27, 2022 are not working days in Hong Kong and the offices of Computershare Hong
Kong Investor Services Limited will not be open on these days for physical delivery of
the forms of proxy.

6. Completion and return of a proxy form shall not preclude a member from attending
and voting in person at the EGM or any adjournment thereof (as the case may be) and,
in such event, the form of proxy appointing a proxy shall be deemed to be revoked.

7. For the purpose of determining the entitlement to attend and vote at the above
meeting, the register of members of the Company will be closed from Thursday,
December 22, 2022 to Thursday, December 29, 2022 (both days inclusive), during
which period no transfer of shares will be registered. In order to be eligible to attend
and vote at the EGM, unregistered holders of shares of the Company shall ensure that
all transfer documents accompanied by the relevant share certificates must be lodged
with the Company’s branch share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong for registration not later than Hong Kong
Time 4:30 p.m. on Wednesday, December 21, 2022.

8.  All the resolutions set out in this notice shall be decided by poll.

As at the date of this notice, the Board comprises Mr. SONG Qing, Mr. CHENG Libing,
Ms. REN Yuan and Mr. SHAN Baojie as executive Directors; Mr. HU Hui as non-executive
Director;, Mr. WU Ting Yuk, Anthony, Mr. KWONG Kwok Kong and Mr. LEE Kar Chung
Felix as independent non-executive Directors.
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