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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

In view of the outbreak of COVID-19 virus, the Company will implement the following
preventive measures at the Annual General Meeting to protect attending Shareholders, staff and
other stakeholders from the risk of infection:

(i) Compulsory body temperature checks will be conducted on every Shareholder,
proxy and other attendee at the entrance of the AGM venue. Any person with a body
temperature of over 37.5 degrees Celsius or who is under 14-day home quarantine
ordered by Bureau of Consular Affairs, Ministry of Foreign Affairs, Taiwan may be
denied entry into the AGM venue or be required to leave the AGM venue.

(ii) Every attendee is required to wear a surgical face mask inside the AGM venue at all
times, and to maintain a safe distance between seats.

(iii) Every attendee is required to fill in a health declaration form with information
including travelling record and health condition.

To the extent permitted under law, the Company reserves the right to deny entry into the
AGM venue or require any person to leave the AGM venue in order to ensure the safety of the
attendees at the Annual General Meeting.

In the interest of all stakeholders’ health and safety, the Company reminds all
Shareholders that physical attendance in person at the Annual General Meeting is not necessary
for the purpose of exercising voting rights. As an alternative, by using proxy forms with voting
instructions inserted, Shareholders may appoint the Chairman of the Annual General Meeting
as their proxy to vote on the relevant resolutions at the Annual General Meeting instead of
attending the Annual General Meeting in person.

The proxy form is attached to the AGM Circular for the Shareholders who opt to receive
physical circulars. Alternatively, the proxy form can be downloaded from the “Investors”
section of the Company’s website at https://www.fit-foxconn.com/Document/Material. If you
are not a registered Shareholder (if your Shares are held via banks, brokers, custodians or the
Hong Kong Securities Clearing Company Limited), you should consult directly with your
banks, brokers or custodians (as the case may be) to assist you in the appointment of proxy.

If the Shareholders have any questions relating to the Annual General Meeting, please
contact Computershare Hong Kong Investor Services Limited, the Company’s Share Registrar
as follows:

Computershare Hong Kong Investor Services Limited
17M Floor, Hopewell Centre

183 Queen’s Road East

Wanchai, Hong Kong

E-mail: hkinfo @computershare.com.hk

Tel: 852 2862 8555

Fax: 852 2865 0990




DEFINITIONS

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

“AGM” or “Annual General the annual general meeting of the Company to be held at
Meeting” 66-1, Chungshan Road, Tucheng District, New Taipei
City 23680, Taiwan on Wednesday, June 24, 2020 at
10:00 a.m., or any adjournment thereof and notice of

which is set out on pages 46 to 51 of this circular

“Articles of Association” the articles of association of the Company
“Board” the board of Directors
“Company” FIT Hon Teng Limited (¥5675% /\ /K % FHL B A A BR

/vH]), a company incorporated in the Cayman Islands
with limited liability under the name Foxconn
Interconnect Technology Limited and carrying on
business in Hong Kong as FIT Hon Teng Limited, the
Shares of which are listed on the Main Board of the Stock
Exchange

“Companies Law” the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands as
amended, supplemented or otherwise modified from time

to time
“Director(s)” the director(s) of the Company
“General Mandate” a general mandate proposed to be granted to the Directors

at the Annual General Meeting to allot, issue and/or deal
with Shares not exceeding 20% of the number of issued
Shares as at the date of passing of the relevant resolution
granting the General Mandate

“Group” the Company and its subsidiaries

“Hon Hai” Hon Hai Precision Industry Co., Ltd. (P8IEKE % TR
A2 HE]), a limited liability company established in
Taiwan on February 20, 1974 and listed on the Taiwan
Stock Exchange (Stock Code: 2317), the controlling
shareholder of the Company

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



DEFINITIONS

“Internal Policies”

“Latest Practicable Date”

“Listing Rules”

“NT$”

“Repurchase Mandate”

“Second Restricted Share Award
Scheme”

“Securities and Futures
Ordinance”

“Share Grant Scheme”

“Shareholder(s)”

“Share(s)”

“Stock Exchange”

“Takeovers Code”

“US$”

“%”

The Endorsement and Guarantee Procedures and
Operational Procedures for Lending Funds

April 23, 2020, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained in this circular

the Rules Governing the Listing of Securities on the
Stock Exchange, as amended from time to time

New Taiwan dollars, the lawful currency of Taiwan

a general mandate proposed to be granted to the Directors
at the Annual General Meeting to repurchase Shares not
exceeding 10% of the number of the issued Shares as at
the date of passing of the relevant resolution granting the
Repurchase Mandate

the restricted share award scheme approved and adopted
by the Company on February 11, 2019 (as restated,
supplemented and amended from time to time)

Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong, as amended from time to time

the share grant scheme approved and adopted by the
Company on January 5, 2015, and the rules and
interpretations thereof further adopted by the Board on
November 4, 2016

the holder(s) of the Share(s)

the ordinary share(s) with nominal value of

US$0.01953125 each of the Company

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers, as
amended from time to time

United States dollars, the lawful currency of the United
States

per cent
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LETTER FROM THE BOARD

INTRODUCTION

The purpose of this circular is to give you the notice of Annual General Meeting and the
following proposals to be put forward at the Annual General Meeting: (a) granting of the
General Mandate to issue Shares and the Repurchase Mandate to repurchase Shares; (b) the
re-election of the retiring Directors; and (c) the amendment to the Internal Policies.

GENERAL MANDATE TO ISSUE SHARES

In order to ensure flexibility and give discretion to the Directors, in the event that it
becomes desirable for the Company to issue any new Shares, approval is to be sought from the
Shareholders, pursuant to the Listing Rules, for the General Mandate to issue Shares. At the
Annual General Meeting, an ordinary resolution numbered 4(A) will be proposed to grant the
General Mandate to the Directors to exercise the powers of the Company to allot, issue and deal
with the additional Shares not exceeding 20% of the number of issued Shares as at the date of
passing of the resolution in relation to the General Mandate.

As at the Latest Practicable Date, 6,881,286,888 Shares have been fully paid. Subject to
the passing of the ordinary resolution numbered 4(A) and on the basis that no further Shares
are issued or repurchased after the Latest Practicable Date and up to the date of the Annual

General Meeting, the Company will be allowed to issue a maximum of 1,376,257,377 Shares.

In addition, subject to a separate approval of the ordinary resolution numbered 4(C), the
number of Shares purchased by the Company under ordinary resolution numbered 4(B) will
also be added to extend the General Mandate as mentioned in ordinary resolution numbered
4(A) provided that such additional value shall represent up to 10% of the number of issued
Shares as at the date of passing the resolutions in relation to the General Mandate and
Repurchase Mandate.

REPURCHASE MANDATE TO REPURCHASE SHARES

In addition, an ordinary resolution will be proposed at the Annual General Meeting to
approve the granting of the Repurchase Mandate to the Directors to exercise the powers of the
Company to repurchase Shares representing up to 10% of the number of issued Shares as at the

date of passing of the resolution in relation to the Repurchase Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the proposed Repurchase Mandate is set out in Appendix I to this circular. This
explanatory statement contains all information reasonably necessary to enable the Shareholders
to make an informed decision on whether to vote for or against the relevant resolution at the
Annual General Meeting.
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RE-ELECTION OF RETIRING DIRECTORS

Pursuant to article 84 of the Articles of Association, Mr. LU Sung-Ching, Mr. LU Pochin
Christopher and Mr. CHAN Wing Yuen Hubert shall retire, and being eligible, offer themselves
for re-election as the Directors at the Annual General Meeting.

In respect of the proposed re-election of Mr. CHAN Wing Yuen Hubert, an independent
non-executive Director, the Company has received from Mr. CHAN Wing Yuen Hubert a
confirmation of independence pursuant to Rule 3.13 of the Listing Rules. Mr. CHAN Wing
Yuen Hubert is not involved in any executive management of the Group. Taking into account
the above, the Board considers Mr. CHAN Wing Yuen Hubert to be independent under the
Listing Rules.

The Board is also of the view that Mr. CHAN Wing Yuen Hubert would bring to the Board
his own perspective, skills and experience, as further described in the details set out in
Appendix II to this circular.

Based on the board diversity policy adopted by the Company, the Board considers that
Mr. CHAN Wing Yuen Hubert can contribute to the diversity of the Board, in particular, with
his strong educational background and professional expertise in the areas of business

management.

Details of the above retiring Directors who are subject to re-election at the Annual
General Meeting are set out in Appendix II to this circular in accordance with the relevant
requirements of the Listing Rules.

AMENDMENT TO INTERNAL POLICIES

In view of the fact that the Company is a subsidiary of Hon Hai, listed on the Taiwan
Stock Exchange (stock code: 2317) and pursuant to related laws of Taiwan and the internal
requirements of Hon Hai adopted at its annual general meeting in 2019, any amendment to the
Internal Policies will require shareholders’ approval. The Company is required to amend the
Internal Policies to be consistent with relevant regulations in Taiwan and the internal policies
of Hon Hai. Ordinary resolutions will be proposed at the Annual General Meeting to approve
the amendment to the Internal Policies.

A comparison of the existing Internal Policies and the proposed new Internal Policies is

set out in Appendix III to this circular.
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NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 46 to 51 of this circular is the notice of the Annual General Meeting at
which, inter alia, ordinary resolutions will be proposed to Shareholders to consider and
approve the granting of the General Mandate to issue Shares and the Repurchase Mandate to
repurchase Shares, the re-election of the retiring Directors and the amendment to the Internal
Policies.

FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy
is also published on the website of the Stock Exchange (www.hkexnews.hk). Whether or not
you intend to attend the Annual General Meeting, you are requested to complete the form of
proxy in accordance with the instructions printed thereon and return it to the Hong Kong Share
Registrar of the Company, 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 fixed for holding the Annual General Meeting (i.e. before 10:00 a.m. on June
22, 2020) or any adjournment thereof. Completion and return of the form of proxy shall not
preclude a Shareholder from attending and voting in person at the Annual General Meeting if

they so wish and in such event the form of proxy shall be deemed to be revoked.
VOTING BY POLL

There is no Shareholder who has any material interest in any of the resolutions to be
proposed at the Annual General Meeting. Therefore, none of the Shareholders is required to
abstain from voting on such resolutions.

Pursuant to Rule 13.39(4) of the Listing Rules and article 66(1) of the Articles of
Association, any resolution put to the vote of the Shareholders at a general meeting shall be
decided on a poll except where the chairman of the general meeting, 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. Accordingly, each of the resolutions set out in the notice of the Annual

General Meeting will be taken by way of poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder
being a corporation, by its duly authorised representative, shall have one vote for every fully
paid Share of which he/she is the holder. A Shareholder entitled to more than one vote needs
not use all his/her votes or cast all the votes he/she uses in the same way.
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RECOMMENDATION

The Directors consider that the proposed resolutions for the granting of the General
Mandate to issue Shares, the Repurchase Mandate to repurchase Shares, the re-election of the
retiring Directors and the amendment to the Internal Policies are in the interests of the Group
and the Shareholders as a whole. The Directors therefore recommend the Shareholders to vote
in favour of all the resolutions to be proposed at the Annual General Meeting.

Yours faithfully
By order of the Board
FIT Hon Teng Limited*
LU Sung-Ching
Chairman of the Board

* Incorporated in the Cayman Islands with limited liability under the name Foxconn Interconnect Technology
Limited and carrying on business in Hong Kong as FIT Hon Teng Limited.
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The following is an explanatory statement required to be sent to the Shareholders under
the Listing Rules in connection with the proposed Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 6,881,286,888 Shares
of nominal value of US$0.01953125 each which have been fully paid. Subject to the passing
of the resolution granting the Repurchase Mandate and on the basis that no further Shares are
issued or repurchased before the Annual General Meeting, the Company will be allowed to
repurchase a maximum of 688,128,688 Shares which represent 10% of the issued Shares during
the period ending on the earlier of (i) the conclusion of the next annual general meeting of the
Company; or (ii) the expiry of the period within which the next annual general meeting of the
Company is required by any applicable laws or the Articles of Association to be held; or (iii)
the passing of an ordinary resolution by Shareholders in general meeting of the Company
revoking or varying such mandate.

REASONS FOR AND FUNDING OF REPURCHASES

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

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

the Articles of Association and subject to the Companies Law, out of capital.

The Directors have no present intention to repurchase any Shares and they would only
exercise the power to repurchase in circumstances where they consider that the repurchase
would be in the best interests of the Company and the Shareholders as a whole. The Directors
believe that if the Repurchase Mandate is exercised in full, it may not have a material adverse
impact on the working capital and/or gearing position of the Company, as compared with the
positions disclosed in the audited consolidated financial statements of the Company as at
December 31, 2019, being the date to which the latest published audited consolidated financial
statements of the Company were made up. However, the Directors do not propose to exercise
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the Repurchase Mandate to such an extent as would, in the circumstances, have a material
adverse effect on the working capital requirements of the Company or its gearing levels which,
in the opinion of the Directors, are from time to time appropriate for the Company.

GENERAL

None of the Directors nor, to the best of their knowledge, having made all reasonable
enquiries, their respective close associates (as defined in the Listing Rules), have any present
intention if the Repurchase Mandate is approved by the Shareholders, to sell any Shares to the
Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules,
the Articles of Association and the applicable laws of the Cayman Islands.

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

TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code. Save as aforesaid,
the Directors are not aware of any consequences which would arise under the Takeovers Code
as a result of any repurchase of Shares pursuant to the Repurchase Mandate.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Hon
Hai, through its wholly-owned subsidiary of Foxconn (Far East) Limited (a company
incorporated in the Cayman Islands) which in turn owns all the issued shares of Foxconn (Far
East) Limited (a company incorporated in Hong Kong), was interested in 5,179,557,888
Shares, respectively approximately 75.27% of the issued Shares.

In the event that the Directors should exercise in full the Repurchase Mandate, the
shareholding of Hon Hai in the Company will be increased to approximately 83.63% of the
issued Shares. To the best knowledge and belief of the Directors, such increase would not give
rise to an obligation to make a mandatory offer under the Takeovers Code. The Directors have
no present intention to repurchase the Shares to the extent that will trigger the obligations
under the Takeovers Code for Hon Hai to make a mandatory offer. The Directors are not aware
of any other consequences which may arise under the Takeovers Code as a result of any
purchase by the Company of its Shares.

— 10 =
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The Listing Rules prohibit a company from making repurchase on the Stock Exchange if
the result of the repurchase would be that less than 25% (or such other prescribed minimum
percentage as determined by the Stock Exchange) of the total number of issued shares of the
Company would be in public hands. The Directors do not propose to repurchase Shares which
would result in less than the prescribed minimum percentage of Shares in public hands.

SHARE REPURCHASE MADE BY THE COMPANY
Save for the Shares purchased by the trustee of the restricted share award schemes of the

Company, no repurchases of Shares have been made by the Company during the six months
prior to the Latest Practicable Date (whether on the Stock Exchange or otherwise).

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during the 12 months preceding the Latest Practicable Date were as follows:

Month Highest prices  Lowest prices
HK$ HK$
2019
April 5.05 3.60
May 4.28 3.06
June 3.28 2.97
July 3.44 3.03
August 3.48 2.98
September 3.73 3.20
October 3.65 3.05
November 3.37 2.44
December 2.89 2.38
2020
January 2.88 2.37
February 2.55 2.15
March 2.36 1.58
April (up to the Latest Practicable Date) 1.88 1.56

—11 =
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The following are the particulars of the Directors (as required by the Listing Rules)
proposed to be re-elected at the Annual General Meeting.

As at the Latest Practicable Date, none of the following Directors, save as disclosed
herein, had any interest in the Shares within the meaning of Part XV of the Securities and
Futures Ordinance.

Save as disclosed herein, none of the following Directors holds any position with the
Company or any other member of the Group, or any directorships in other public companies,
the securities of which are listed on any securities market in Hong Kong or overseas in the last
three years. Save as disclosed herein, the following Directors are not otherwise related to any
Directors, senior management, substantial Shareholders or controlling Shareholders (as defined
in the Listing Rules).

Save as disclosed herein, there is no other matter in relation to the following Directors
that needs to be brought to the attention of the Shareholders and there is no other information
relating to the following Directors which is required to be disclosed pursuant to any of the
requirements of Rule 13.51(2)(h) to (v) of the Listing Rules.

Executive Directors

Mr. LU Sung-Ching (JE#A7) (also known as Sidney Lu), aged 61, was appointed as our
executive Director on December 30, 2013. He is also the chairman and chief executive officer
of our Company. Mr. Lu has extensive experience in the interconnect technology business and
is primarily responsible for the overall management and operation, including formulating and
leading the implementation of development strategies and business plans of our Group and
overseeing the management and strategic development of our Group. Mr. Lu worked at General
Motors Company between 1981 and 1988 in their Packard Electric Division in Ohio, carrying
out load flow and dynamic analyses for connectors. Furthermore, he was involved in
manufacturing work at TE Connectivity Ltd. (previously known as AMP Incorporated), a
company engaged in the connector manufacturing business, between 1988 and 1990. Mr. Lu
joined Hon Hai in January 1990 and held a number of positions, including manager, deputy
general manager and general manager, during his more than three decades of experience
developing its interconnect technology business. Prior to joining our Company in 2013, he was
the general manager of our predecessor and continued to serve as chief executive officer post
incorporation of our Company.

Mr. Lu obtained a bachelor of liberal arts and science degree in mathematics and a
bachelor of science degree in mechanical engineering from the University of Illinois at
Urbana-Champaign in the United States in 1981. In 2011, the University of Illinois at
Urbana-Champaign’s Department of Mechanical Science and Engineering awarded him a
“Distinguished Alumni” honor to celebrate his extraordinary professional accomplishments,
excellent leadership and generous philanthropic and professional commitment to his alma
mater. Mr. Lu’s achievements were further recognized in 2015, when he received the “Alumni

— 12 =
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Award for Distinguished Service” from the College of Engineering, in recognition of his
outstanding leadership, service and commitment to the field of engineering, society at large and
his impact at the University of Illinois at Urbana-Champaign.

During the period from February 2000 to June 2013 and with effect from June 21, 2019,
Mr. Lu has been a director of Hon Hai, listed on the Taiwan Stock Exchange (stock code:
2317). Mr. Lu Sung-Ching is the brother of Mr. Lu Pochin Christopher, our executive Director.

Mr. Lu has entered into an executive director service contract with the Company for a
term of 3 years commencing from June 20, 2017. He accepted and signed a renewed executive
director service contract with the Company on April 20, 2020, with a fixed term of three years
commencing from June 20, 2020. Pursuant to the service contract and letter of continuation of
appointment, Mr. Lu is entitled to an annual director’s salary of US$1,260,000, which has been
determined with reference to his duties and responsibilities in the Company and the prevailing
market condition and a discretionary bonus as may be decided by the Board and the
remuneration committee of the Company at their discretion, having regard to his performance.

As at the Latest Practicable Date, Mr. Lu held 229,220,000 Shares and had interests in
221,440,000 Shares (within the meaning of Part XV of the Securities and Futures Ordinance)
under the Share Grant Scheme.

Mr. LU Pochin Christopher (JE{1/H), aged 61, was appointed as our executive Director
on March 16, 2015. He is also the global chief operating officer and chief financial officer of
our Company. Mr. Lu is responsible for providing strategic advice and guidance on the
business development of the Group. Mr. Lu joined the Los Angeles office of Deloitte Haskins
& Sells (now Deloitte Touche Tohmatsu) as an audit associate in 1981. During his 34 years of
service with Deloitte Touche Tohmatsu, he held multiple executive positions, including
Deloitte China CEO from 2008 to 2013, and member of the Deloitte Touche Tohmatsu Limited
Global Executive Committee from 2012 to 2013. He has also led a number of Deloitte Touche
Tohmatsu initiatives in support of national policies and programs such as those of the Ministry
of Finance and the State-owned Assets Supervision & Administration Commission. He retired
from Deloitte China in December 2014.

Mr. Lu’s professional and personal contributions have been recognized by the community.
He is a two-time winner of Shanghai’s Magnolia Award in 2003 and 2005, which recognizes

expatriates for their significant contributions to the development of the city of Shanghai.

Mr. Lu obtained a bachelor of science degree in accounting and a master of accounting
science degree from the University of Illinois at Urbana-Champaign in 1980 and 1981,
respectively. He has been a member of the American Institute of Certified Public Accountants
since November 30, 1988, and a member of the Chinese Institute of Certified Public

Accountants since February 4, 1999.

— 13 -
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Since August 12, 2015, Mr. Lu has been an independent non-executive director and
chairman of the audit committee of Greenland Holdings Corp Ltd (%&b B4 B B FR
A]), a company listed on the Shanghai Stock Exchange (stock code: 600606). In addition, since
September 18, 2016, Mr. Lu has been an independent non-executive director, chairman of the
audit committee and a member of the nomination committee of Honma Golf Limited (4~ 4] &
W RABRZF]), a company listed on the Stock Exchange (stock code: 6858), engaging in the
business of manufacturing and selling golf clubs, golf balls, apparel and other related products.

Since March 1, 2018, Mr. Lu has been a special assistant to the chairman of Hon Hai,
listed on the Taiwan Stock Exchange (stock code: 2317). Mr. Lu Pochin Christopher is the
brother of Mr. Lu Sung-Ching, our Chairman of the Board and executive Director.

Mr. Lu has entered into an executive director service contract with the Company for a
term of 3 years commencing from June 20, 2017. He accepted and signed a renewed executive
director service contract with the Company on April 20, 2020, with a fixed term of three years
commencing from June 20, 2020. Pursuant to the service contract and letter of continuation of
appointment, Mr. Lu is entitled to an annual director’s salary of US$1,000,000, which has been
determined with reference to his duties and responsibilities in the Company and the prevailing
market condition and a discretionary bonus as may be decided by the Board and the
remuneration committee of the Company at their discretion, having regard to his performance.

As at the Latest Practicable Date, Mr. Lu held 17,012,000 Shares and had interests in

13,500,000 Shares (within the meaning of Part XV of the Securities and Futures Ordinance)
under the Second Restricted Share Award Scheme.
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APPENDIX II

DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

Independent Non-executive Director

Mr. CHAN Wing Yuen Hubert (Pf7KJi), aged 62, was appointed as our independent
non-executive Director on November 4, 2016. As of the Latest Practicable Date, he is engaged

with the following listed companies in Hong Kong:

Company Name and
Principal Business

Central Development
Holdings Limited (%
BRI R A7)
(previously known as
Zhong Fa Zhan
Holdings Limited (+
BRVEBA RARD)),
engaging in the
jewellery wholesale
and solar energy
businesses

Zhonghua Gas Holdings
Limited (H#ERASREE
AT BR 22\l
(previously known as
Northern New Energy
Holdings Limited (Jb
7R RETR AT BR 2>
A])), engaging in the
new energy
development and
catering businesses

Tian Ge Interactive
Holdings Limited (X
AR E B PEIAT IR A A)),
engaging in providing
live social video
platforms and the
mobile games
business

Stock
Code Position

475 Executive
director and
chief
executive

8246 Executive
director and
chief
executive
officer

1980 Independent
non-
executive
director
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Date of
Appointment

November

2011

August 2014

June 2014

Roles and
Responsibilities

Formulating
and
executing
business
policies for
the company

Overall
corporate
development
and strategic
planning for
the company

As an
independent
director



APPENDIX II DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

Company Name and Stock Date of Roles and
Principal Business Code Position Appointment Responsibilities
Shanghai La Chapelle 6116 (also Independent July 2016 As an

Fashion Co., Ltd (_E listed on non- independent

hi 2 AR the executive director

AR/ F]), engaging Shanghai director

in the design, Stock

marketing and selling  Exchange

apparel products in (stock

mainland China code:

603157))

He spent over ten years with the Stock Exchange from February 1987 to August 1997 and
his last position was director of the listing division (China Listing Affairs Department) and was
responsible for formulating the policy of the Stock Exchange in dealing with mainland China
listing related matters and providing support to the Corporate Finance Department in handling
listing matters with mainland China issues (e.g. H share listing applications). In addition, Mr.
Chan held various positions with companies listed in Hong Kong, including: as an executive
director of Softpower International Limited (7t /7 BB A FR/A ) (previously known as China
Pipe Group Limited (H % 24 B A R/ F])) (stock code: 380) from June 2007 to February
2009, as an executive director and the chief executive officer of EverChina Int’l Holdings
Company Limited (¥ EIEEEZERA R/ ) (previously known as Interchina Holdings
Company Limited (B H#RA BRA ) (stock code: 202) from March 2002 to June 2009, as
an independent non-executive director of China Smarter Energy Group Holdings Limited (*
B R 2 R VR AL B E A PR A F]) (previously known as Rising Development Holdings Limited
(B AE H YA FR/A 1)) (stock code: 1004) from September 1999 to September 2007, and as
a director and deputy general manager of Guangdong Investment Limited (Z5 4% & FRA Al
(stock code: 270) from August 1997 to January 2000.

Mr. Chan obtained a higher diploma in company secretaryship and administration from
Hong Kong Polytechnic (now known as The Hong Kong Polytechnic University) in November
1982. Mr. Chan has been an associate member of both The Institute of Chartered Secretaries
and Administrators and The Hong Kong Institute of Chartered Secretaries since February 1986
and August 1994 respectively, and has also been a member of The Hong Kong Institute of
Directors and the Hong Kong Securities and Investments Institute since 1998 and April 1999
respectively. In addition, he has been a member of the Chinese People’s Political Consultative
Conference — Heilongjiang Province Committee (" ARG WM & sk BFEILE Z B )
since January 2008.
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Mr. Chan has entered into a letter of appointment with the Company for a term of 3 years
commencing from November 4, 2016. He accepted and signed a letter of continuation of
appointment with the Company on November 19, 2019, with a fixed term of three years
commencing from November 4, 2019. Pursuant to the letter of appointment, Mr. Chan is
entitled to an annual director’s fee of US$75,000, which has been determined with reference
to his duties and responsibilities in the Company, the prevailing market condition and the
remuneration policy of the Company and has been reviewed and approved by the remuneration
committee of the Company.
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APPENDIX III PROPOSED AMENDMENT TO THE INTERNAL POLICIES

The following are the amendments proposed to be made to the Endorsement and
Guarantee Procedures and Operational Procedures for Lending Funds.

The Endorsement and Guarantee Procedures

The Endorsement and Guarantee Procedures
Comparison Table of Amendments

15T HI Before Amendments

15T After Amendments

g% BH
Article 1 Purpose
RFEAL R E ERE I Frals - Bl E A
Ry -

This operating procedure is hereby established to
ensure with  the

compliance Company’s

endorsement/guarantee.

BT BFARMNEBEEERIBZLEERR
Article for Controlling and
Management of Endorsement/Guarantees of the
Subsidiaries

AR R Z T A NE EIRREE > BIK
AR AT -

If the subsidiary of the Company intends to make an

12 Measures

endorsement or guarantee for others, it shall execute
such in accordance with the Procedures.

£ BK

Article 1 Purpose

— - RBEARREEEREEEA RN - R
AVERRT 5 AT T BRI A 80 2k
- A BB (REEHEE 225 A R
AwlagsE EMAA ([ EmRIR] ) o %
ARFAMREE - BECEAMEEE -
BB (45 BT o

These operating Procedures

[

are hereby
established to ensure compliance with the
Company’s

endorsement/guarantee. These

Procedures are subject to compliance with all

applicable laws, rules and regulations

(including the Rules Governing the Listing of

Securities on the Stock Exchange of Hong

Kong Limited (the “Listing Rules”)). In case

of any conflict with these Procedures, the

relevant provisions under applicable laws,

rules and regulations (including the Listing

Rules) shall prevail.
— ARFEZTARAERMUNEEREE - BIR
AR LT > AR Z BUE
B  F  LE  2 4 BE T RR B ANTR]
[RF PSR S8 ik A T b AR IRLE o
Any subsidiary of the Company shall make

[

endorsement/guarantee in accordance with

these Procedures. If these Procedures are

contrary to the local laws or the Listing Rules

applicable to the subsidiary, such provisions

of the local laws and the Listing Rules shall
prevail.
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APPENDIX III PROPOSED AMENDMENT TO THE INTERNAL POLICIES

&7#THI Before Amendments &#T4% After Amendments
ENk FREARELARE -k ER
Article 4 Confirmation of Subsidiaries and | Article 2 Definitions
Parent Companies — ABRFETAR LA R ARt
AREFF MG T3 7 BBE AR - BEARBATS et e IR R ZREREL ©
JEZ o 1. “Subsidiaries” and “parent companies” as
The subsidiaries and parent companies referred to in referred to in these Procedures shall be
this procedure shall be identified in accordance with recognized according to the financial
the financial accounting standards. accounting standards.

T AR B A R DA I S e 2 ) A
B AR T T A - RIE AL A
B3k B I 2 AR R A B
ANRIEEZMESR o

The Company’s financial report is prepared

[

according to the International Financial

Reporting Standards, and “net worth” in these

Procedures means the balance sheet equity

attributable to the owners of the parent

company under the financial reporting

standards pursuant to which the Company’s

financial report is prepared.
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APPENDIX III

PROPOSED AMENDMENT TO THE INTERNAL POLICIES

1&%THT Before Amendments

165714 After Amendments

E-ix BREE

Article 2 Scope of Application

— BEEHERE  REXEMNBBE - AL
AMEL BB BESRE > RAAL
R 2 E R 55 B SRR T IR B AR
EfRE -
Financing Bill

discount financing, endorsements/guarantees

endorsement/guarantee:

for another companies and their financing
needs, endorsements/guarantees to the notes
issued by the Company to non-financial
institutions and entities for the Company’s
own financing needs.

T BB ERE  RERAL TS A FA R
BB IE Iy 2 R o
Endorsement/guarantee of custom duties due
from the Company or other companies.

= HAEERE R REEBIIAR K2
GE BT 5
Other endorsements/guarantees that are not
classified as the prior two types.

A AR A BN E A F A MR R E

B SRR I R - R

ANEERE T o

Endorsement/guarantee for another company and its

financing needs, including provisions of real estate

or movable properties, such as a mortgage or pledge
for another company.

F-k BREE
Article 3 Scope of Application
AN I & R B IR E T 5 HIH -

used in

“Endorsements/guarantees”, as these

Procedures, refers to the following:

— REFHRE  REEFZUHRME - Hbo
FMEZ I B 2 BB SRR > RARA
] Al 2 B I 75 B L S T R e A A
PR -

1. Financing

Bill

discount financing, endorsements/guarantees

endorsements/guarantees:

made to meet the financing needs of another

company, and issuance of a separate
negotiable instrument to a non-financial
enterprise as security to meet the financing
needs of the Company.

T BB ERE R AALF LA RE R
BB IE I iy 2 1 R

2. Customs duty endorsement/guarantee: an

endorsement or guarantee for the Company

itself or another company with respect to

customs duty matters.

HAbE HRE R IEEEIIAR 52

GE AT

3. Otherendorsements/guarantees: endorsements

[

or guarantees beyond the scope of the
preceding two subparagraphs.
A R E BN E B A B SR IR E
EHE - AR SO B E BRI > TR
AR T o
These Procedures shall be complied with when the
Company creates any charges or pledges on its
movable or immovable property or makes any other
endorsements or guarantees for any borrowings
made by another company.
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PROPOSED AMENDMENT TO THE INTERNAL POLICIES

1&%THT Before Amendments

165714 After Amendments

E=R BEERFZHR
Article
Guarantee

3  Object of the Endorsement/

SRR R RB AR BRR Z A

A company that has a business relationship
with the Company.

A T EAE SRR A R By R T
RZItZ AT

A company in which the Company directly or
indirectly holds more than 50% of the voting
shares.

AR SRR A R R A R P B R
R Paing /i

A company that directly or indirectly holds
more than 50% of the Company’s voting
shares.

AL T E R R A R E A 2
AL EZ AR fHABERE > WK
AT LR — SR I

Any company that directly or indirectly holds
more than 90 percent of the voting shares of
the company may be a guarantee/endorsement
and shall be dealt with in accordance with
Article 5, paragraph 2 of this procedure.

R ] 45 5 I R 2 o) S AROR IR R R B L
FEPBE R EREE > RZH =5
EZIRE - BT ERE o

Where all capital contributing shareholders
make endorsements/guarantees for their
jointly invested company in proportion to
their ~ shareholding  percentages,  such
endorsements/guarantees may be made free of
the restrictions of the preceding three
paragraphs.

N RIEPTRRIE  REA L R E B BUA R

FHRIERB A2 B2 TARILE -
The term “contributing” mentioned above
refers to the contributions made by the
Company directly or via a subsidiary with
100% of its voting shares held by the
Company.

Ok FEREZHER

Article

4 Beneficiaries of Endorsements/

Guarantees

NG SRV G A

1.

[

The Company may make
endorsements/guarantees for the following

companies:

() BARRAGEBERBBR L AF -

(a)  Acompany with which it does business.

(C) AR v B H R TR e AT R R 2 Bty
[ ONER pal iy pa/N I

(b) A company in which the Company
directly and indirectly holds more than
50 percent of the voting shares.

=) BB HEBA L R A R R K
(LY NSl iy aPa/ N I

(c) A company that directly and indirectly
holds more than 50 percent of the
voting shares in the Company.

AR A R R A R E T 2

AAULEZARM > BREERE > HHE

BAGHBAAREHELZ A2t o HAR

) B R A R R By 2 B2 A

A H R > AR -

Companies in which the Company holds,

directly and indirectly, 90 percent or more of

the voting shares may make

endorsements/guarantees for each other, and

the amount of such endorsements/guarantees

may not exceed 10 percent of the net worth of

the Company; provided that this restriction

shall not apply to endorsements/guarantees

made between companies in which the

Company holds, directly and indirectly, 100

percent of the voting shares.

A wl HEG AR B EEERE > 2R

B

I~

[

HE DR B AN R AR T B SE A
oy B > TR EB I AR ) 2 BABR IR
B 77 T B T/ S B st 2 AR -

In the event that an endorsement/guarantee is
made due to needs arising out of business
transaction, the
endorsements/guarantees shall not exceed the
total amount of the business transaction
between the parties during the year. “Total
amount of the business transaction” shall
mean the total amount of purchases and/or
sales between the parties.

cumulated amount of

—21 -




APPENDIX III

PROPOSED AMENDMENT TO THE INTERNAL POLICIES

1&%THT Before Amendments

165714 After Amendments

(

()

(—)

)

M A EREZES  AH FIIEILL—
H o RRFEANTHAE -

The Company will not accept the application
for the guarantee of endorsement if one of the
following situations occurs:

AT Jy AR B R S IR E PR -
Where the of the
company’s endorsement/guarantee exceeds

guaranteed amount

the prescribed limit.

LT Nt O PAY s U E
Having a poor credit record in case of a bad
loan or debt dispute.
AMEEF ML REHEE R E -

Not within the scope of the guarantee
approved by the board of directors.

R R B J R A TR B [] SE H el  []

[+

7

[

@ NG M BE BLAR > 3R LR 5 R
i 2 ORI LR B i B A 7
HERBE > AZH ZTHRE Z RG] 155
HHERE -

Where the Company fulfills its contractual
by
endorsements/guarantees

obligations providing mutual

for another

company in the same industry or for a joint
builder
construction project, or where all capital

for purpose of undertaking a

contributing shareholders make

endorsements/guarantees for their jointly
invested company in proportion to their
shareholding percentages, the restrictions of
are not

the preceding two paragraphs

applicable to any such endorsements/

guarantees to be made.

ST AR > ARFEA LN A B & i S BUA R
RARRERBATZAZ TARINE -
Capital contribution the

preceding paragraph shall mean the capital

referred to in
contribution directly made by the Company,
or through a company in which the Company

holds 100 percent of the voting shares.

- HEHERECHE AR —

B RRFEANTHA
The Company will not accept the application
made to

for the guarantee/endorsement

beneficiaries with following conditions:

() A AR R AR E IR
-

(a) Where the amount of
endorsements/guarantees of  the

Company exceeds a specified amount.
A A B SRR B A 2 5 RS B R
(E

Having a poor credit record, such as a

(—)

(b)
bad loan or debt dispute.
AEHEF G RERENE -

Not within the scope of the guarantee

(c)
approved by the board of directors.
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PROPOSED AMENDMENT TO THE INTERNAL POLICIES

1&%THT Before Amendments

165714 After Amendments

ERR EEREZEE
Article 5 The Ceilings on the Amount of
Endorsement/Guarantee

AR B BT m R B T R R
BRI SR - DN EA L R FE
Ty Z T TR o AHBIACS ) B K A
RIMER B AP ZAZAF > SN R HE
SRR AT R R ME IR 0y 11 23 2 T 2 2 ) [T
HHERE > AEHR -

The Company and its subsidiaries shall not
exceed 50% of the net value of the Company.
However, there shall be no endorsement/
guarantee between companies that directly or
indirectly hold 100 percent of the voting
shares of the Company, or between companies
that directly or indirectly hold 100 percent of
the voting shares of the Company.

AR B BT m R B A T R R
B UARBRBARRFEA T Z AR
B -

The total amount of endorsement/guarantees
or warranties by the Company and its
subsidiaries as a whole shall not exceed 100%
of the net value of the Company.

e T30 A d 0 68 i T A A 2 o A )
ZBABS R TR Y o

The aforementioned net value shall be based
on the financial statements that have been
audited or reviewed by the accountant at the
most recent time.

ELRR BEREZEE
Article 5 The Limits on Endorsements/
Guarantees

N/ANTIE KNG 2 T e [

1.

B UANBEBALRFEA S 2 TS -
The the
guarantees provided by the Company to any

amount  of endorsements/

individual entity shall not exceed 50 percent

of the Company’s net worth.

AR A ATE SRR R 3 2 4 - AT

[

‘M

[&

‘E

[+

7

[

AN AR B A 2 E AR
The total
guarantees provided by the Company to

amount of the endorsements/

others shall not exceed 100 percent of the

Company’s net worth.

AT BT A R A B AR
il MR SIRAE - DURNE AL/ E T
A IR o BN R E R R A
RRRERMB AT AZAF > AR HE
B AR A R 1 2 2 R TRTHY
HERE  NEHR -

The
provided by the Company and its subsidiaries

amount of endorsements/guarantees
as a whole to any individual entity shall not
exceed 50 percent of the Company’s net
worth. However, this restriction shall not be
applicable to any endorsements/guarantees
made for a company that Company directly
and indirectly holds 100 percent of the voting
shares, or companies in which the Company
holds 100 percent of the voting shares.
KNS S /NE S cE LN
B UABBARRFEA T Z AR
B o

The total amount of endorsements/guarantees
provided by the Company and its subsidiaries
as a whole shall not exceed 100 percent of the
Company’s net worth.

e T3 A d 0 0 A8 i A A 8 8 A B
ZABSARR TR o

The net worth mentioned in the preceding
paragraph is subject to the latest financial
the

statements audited or reviewed by

certified public accountants.
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PROPOSED AMENDMENT TO THE INTERNAL POLICIES

1&%THT Before Amendments

165714 After Amendments

()

(—)

=)

Btk EERBPEREEERF
Article
Scrutinizing Endorsement/Guarantee

7 Procedures for Handling and

HHRE T
Application procedure
endorsement/guarantee

HEH & R8N Al R R AR R B &
B MEHEEE > R H A o
To apply for an endorsement/
guarantee, the Company shall provide the
basic information and financial information,
fill in the application form and deliver it to
the Finance Department for scrutiny.

S5 A o e A A Rl A e
o DURR A MBS OR i B S R e
R GEILMZBE - FEREATET R
i

The Finance Department shall examine the
necessity  and  rationality = of  the
endorsement/guarantee, and whether or not it
shall obtain the collateral and the amount of
endorsement/guarantee in accordance with
the provisions of Article 5. The detailed
review procedures shall include:

L HEREZDEE KA -

for

Necessity and rationality of the
endorsement/guarantee.

2. HEREHZ S LR o
Credit  investigation  and  risk

assessment of the endorsement party.
3. HamlZ @@ E R - BRI R BOR

[ Eva % X

Impact on the company’s operating

risks, financial status and shareholders’

equity.
4. BEETUGEE LR B LR i 2 WAL
g

Whether or not the collateral and the
assessed value of the collateral should
be obtained.
ot A B W E R E R
Bk B 5 B A TR A 2 o
If the above-mentioned  application
documents are complete and conform to the
conditions of endorsement/
guarantee, they shall be delivered to the
Finance Department for credit investigation.

B EERBPEREEREF
Article 6 Procedures for Making and Reviewing
Endorsements/Guarantees

ST 0 B A7 i

[=

2B - B R G ARILSE - D
EORAE 2 A o BRI E A I TR T o
The Finance Department shall analyze the
operation, finance and credit status of the
beneficiary when the Company makes
endorsements/guarantees so as to evaluate the
risk of the endorsements/guarantees, and shall
request for collateral if necessary.

SRS B0 B A R e TR T AR i

[

RV R AR HIE - FE TG A - AR
5 KR EE T > IMNER L IRE -
The Finance Department shall prepare a
memorandum book for the
endorsements/guarantees,  including  all
endorsements/guarantees related items and
information in details. Any documents, such
as checks or agreements, shall be kept

carefully.
FiEHEE > B HRESH SR AEDH

[

S8 B R BRIV > BT B R o AR B
O R R R 2 B MK R 5E AR
W% o

In the event that the beneficiary does not meet
the requirements of these Procedures or the
amount exceeds the limitation due to change
of circumstances, the Company shall submit
an rectification plan to the Audit Committee
and complete the rectification in a timely
manner as planned.

RS S I E R E R AR 0

[+

Z—Z TN HEWIE FOR A B
i o

The Company shall enact subsequent control
measures in the event the beneficiary of the
endorsements/guarantees is an entity whose
net worth is below 50 percent of its paid-in

capital.
T S R (R R

hd

OB AR > JRELUBAS It A A - AT ik 1
ZEFRERZ -

In the case of a subsidiary with shares of no
par value, for the paid-in capital in the
calculation under preceding paragraph, it
shall be substituted with the sum of the share
capital plus paid-in capital minus the
premium in the offering.
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&7#THI Before Amendments &#T4% After Amendments
Zo R R T AL
Credit investigation and risk assessment
(—)  BAPEELACHRAS 3 ORI R
% > WIS IR R

The Finance Department may handle the

credit investigation work after obtaining the
application form of endorsement/guarantee
and relevant materials.
() MBEAETBURF R TR E - i
TR Al R AE  F AR T ORI
o MG SR RE RS 2RERR R
HEREELTEER LS -
When conducting credit investigation, the
Finance Department shall collect, analyze and
evaluate the application for endorsement to
guarantee the company’s credit and operating
conditions, and submit the results of the credit
investigation to the president and the board of
directors for reference in risk assessment.
R ah B R RP Al
Collateral value and evaluation
REFPAE IR SR A R 0 BB B AT
PEOR M B ATAG - AT H A A R B RE
& BHEEELFERRLS% -
If the collateral shall be provided after
evaluation, the Finance Department shall

[

make an evaluation of the collateral value and
submit the evaluation results to the president
and the board of directors for reference in risk
assessment.
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&5 HI Before Amendments &3l 1% After Amendments
e HEREZER

Approval of endorsement/guarantee

() AT B B I R S A A A
MBER - BERGERALR - ERGFES
Bl AN B E R - MBI DL - BOR
Mein 2 B R ERERN  RRESEE
ke BUNE F R BRI R JE T ik
1o RERRFEFGER - AHEREY
Rz Rathim A BB E R g ER R
FERE > 2R E S RAUR ML > W 52
W FEIERD AT E RS R AR
HBERR CIXMRE > ARGEFGR
=
The company Finance Departments should be

in the case review related information loop,
including  credit  reporting,  collateral
assessment report, the Company operating
risk, financial status, the impact of
shareholders’ equity and endorsement/
guarantee conditions, reported to the board of
directors for resolution, or to the president
within the authorization limit line, initiate and
then submitted to the board for ratification. If
the cumulative balance of the board of
directors at that time has not exceeded the
amount authorized by the board of directors,
it shall be submitted to the president for
approval and then submitted to the board of
directors for ratification. If the cumulative
balance of the endorsement/guarantee
exceeds the amount authorized by the board
of directors, a resolution shall be submitted to
the board of directors.

(T) HEALFCRERLESR > HABERER
fFEs > AN EBEB Y EF LB I
o B B 2 Wi R R 2 B A
EHG A o
If the Company has established independent
directors, it shall consider the dissenting
opinions from all of the independent directors
fully and list the consenting and objecting
opinions and their reasons in the meeting
minutes of the board of directors.
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E5TH Before Amendments 1E7T#% After Amendments
T B RIEN
Approval and notification
(—) RERFEEMEZEERERMN > MBEA
JEGE AR R EHRE AR - FREER
AR AR - BB SEOR S WA
O R A AR PR A R B A T A

In the case of an endorsement/

guarantee, the Finance Department shall
notify the applicant as soon as possible to
specify the conditions of the endorsement/
guarantee, including the amount, term,
collateral, etc., and request the
endorsement/guarantee Company to complete
the execution procedures within the time
limit.

(T ARIEH 5 ERER > MBS AL
WA ph Gl B R B IR A o
When an endorsement/guarantee has not been
agreed to be handled, the Finance Department
shall reply to the Company as soon as
possible for the reasons of refusal.

N BERWEREBUE KRB
Pledge setting and insurance of the collateral

() AEERERERRERGE > BEEE
PR T HE A R > S B B
A RERUE T4 DIREIRA W) 2 A o
If an endorsement/guarantee case is filed for
the submission  of  collateral, the
endorsement/guarantee company shall, upon
receipt of the notice, immediately complete
the procedures for establishing the right of
pledge or mortgage to ensure the rights and
interests of the Company.
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&5 HI Before Amendments 165714 After Amendments

(T PEGR R B L A R4 > SRR AR
B PR B > PR B B DA 908 £ i B 2 R
B R EEEUALFBZ A -
PRI B E BT HAR RO 24 06 BOR - f7 0
R PRERRIT - DR Bt B 4 B BELA 4 W] A%
AR «

The collateral, except land and negotiable

securities, shall be covered by the relevant
insurance. The amount of the insurance shall
not be less than the amount of the pledge, and
the policy shall state that the Company is the
beneficiary. The name, quantity, place of
deposit, conditions of insurance and
insurance approval shall be in accordance
with the original approved conditions of the
Company.

(=) A5 B0 28 1 R e 0 R Je S T - 8 R
A SR AR o
The Finance Department should be aware that
by the expiration of the insurance policy, the
application will be executed for the renewal
of insurance.

o BAOBR
Contract execution and identity verification

(—) EEHREE R E T SRR

ZHRIK > REAR A T4 -
The management authority and accountability
unit of the endorsement/guarantee shall draw
up the terms of the contract for the
endorsement/guarantee and go through the
execution procedures after examination and
verification.

(D) HBARRERYE 2T ERERIERA o
The contents of the agreement shall conform
to the approved conditions for the
endorsement/guarantee.

I R R AR B BT A S - B
MR T4 A I ag > g R
H o
After the approval of the endorsement/
guarantee and the completion of the relevant
procedures of foregoing paragraphs 6 and 7
and the check is correct, the

endorsement/guarantee shall be carried out.
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FARRRREERR
Article 6 Hierarchy
Authority and Delegation Thereof
ARAAEERE  BALHERGRERERRER
M o (AR RA HhERERERHRE
TAT > FEFRREREERD -

Endorsement/guarantee made by the Company shall

of Decision-Making

be conducted after receiving approval from the
board of directors. A pre-determined limit may be
delegated to the president by the board of directors
to facilitate execution and such endorsement/
guarantee shall be reported to the most upcoming
board of directors meeting for ratification.

FLxR RRRBEEBR
Article 7 Hierarchy
Authority and Delegation Thereof

— ARFEFAEERE > BLAERE R

of Decision-Making

IR TR o (AL AR - e
REEFRE TR > FRERBEEHE
HEER -

1. The Company cannot make

endorsements/guarantees unless a relevant
proposal is submitted to and approved by the
board of directors. However, in order to make
endorsements/guarantees in a timely manner,
the board of directors may authorize the
chairman to make a prior approval within a
specific amount and submit to the subsequent
meeting of the board of directors for
ratification afterwards.

— BAAMERRERZ A BEERESE
> ARz EEEREL -

2. The endorsements/guarantees made by a
subsidiary to which these Procedures are
applicable shall be approved by its board of
directors.

BEN\R EERBZMR i B
Article 8 Cancellation of Endorsement/ | Deleted

Guarantee

HE T & DR A R AT 3 R 2l R B SL
BPanErALNE > DERRALAREEREL T
B H RS A o

When the reason for the guarantee/endorsement
disappears, a company shall immediately notify the
Company to discharge the liability of the guarantee/
endorsement and record it in the logbook for
reference of the endorsement/guarantee.
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FNENEEEARRERRF

Article 9 Procedures for Use and Custody of
Corporate Chops

T DR At 2 ST BB B A O ) R B
R AFNE > BHEEABRE  REAR
WEARAS N RIREE 1 36 7 IR T S EN BB 55208 5 A
NEVEE BN F R REAT R > AL E P AR
8 bR B R N

The Company shall apply for registration with the
Ministry of Economic Affairs for its official seal
and for a  special-purpose  seal  for
endorsement/guarantee. The official seal shall be
kept by the Company’s designated personnel. The
internal procedures must be followed for sealing
and note issuance purposes. When providing an
endorsement/guarantee to a foreign company, the
endorsement/guarantee letter shall be executed and
signed by the person designated by the board of
directors.

FN\K NEEERARRERF
Article 8 Procedures for Use and Custody of
Corporate Chops

o HEREZEEE TR AL E R
WML R 2 A FIENSE o B AR R
B RE N BB R BUE 1R SERE R IR 15
# B R SR

The Company shall use the corporate chop

=

registered with the Ministry of Economic
Affairs as the dedicated
endorsements/guarantees. The chop shall be

chop for

kept in the custody of a designated person.
The custody person may use seal or issue
negotiable instruments only in accordance
with the prescribed procedures.
Z ARFEEHFECERF/EEREST
AN T R R B R o R R N
E o

When making endorsements/guarantees to a

[

non-Taiwan company, a guarantee letter
issued by the Company shall be signed by the
representative authorized by the board of
directors.

= BAAEEEFZEGETAR > LA
ABHSRMREE > BH T AR ERg
L NATEE -

If a non-Taiwan subsidiary to which these

[

Procedures are applicable intends to make

endorsement or guarantee to others, such

endorsements/guarantees shall be signed by

other representative empowered by the

subsidiary’s board of directors.
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E+H HESERBEIESEE
Article 10
Endorsement/Guarantee

Notice for Dealing With

B REAEE T B EREHAR > B ER
BHE - & ERGERRERRRTA
W HWERE W KA R HUE
ATAG 2 0 IH - PEOR B R A SO R R (E
KRG H EREB RO A% - 37
EHMA

The Finance Department shall establish a
memorandum book for its
endorsement/guarantee activities and record
in detail the following information for the
which  the

endorsement/guarantee is made, the amount,

record: the entity for
the date of passage by the board of directors
or of authorization by the president, the date
that the endorsement/guarantee is made, the
matters to be carefully evaluated under the
procedures, collateral content with its
evaluation value and the conditions and date
of cancellation of endorsement/guarantee
responsibility, for future reference.
HERE M R > MRS R
KR~ AEEEMEERE - LIRSS B
TRERE  FEACCIFSF R

When  the
concluded, the financial unit shall properly

endorsement/guarantee  is

keep such documents as the covenants,
promissory notes and other certificates of
creditor’s rights, as well as certificates of
insurance

collateral, policies and

correspondence documents.

TE R B ERE B (R B VR SR Iy AT
6% > AR H Rl o

The Audit
operating

shall audit the
procedure of the

Department

endorsement/guarantee and the performance
and make a written record thereof.

Fhk BEEERERIZSHE

Article 9

Precautions  Dealing  with

Endorsement/Guarantee

i

AR R P R L W R A A SRR
R MBS > 5F T EIAA -

The Finance Department shall prepare a
book for the

including  all
endorsements/guarantees related items and

memorandum
endorsements/guarantees,

information in details for future reference.
TR E AR > AH S R
95 - ARG EMEIRE - DRGSR
DREREL ~ FEARSCIFSF R o

When  the
concluded,

endorsement/guarantee  is
any documents, such as the

covenants, promissory notes and other
certificates of creditor’s rights, as well as
certificates of collateral, insurance policies
and correspondence documents, shall be kept
carefully by the Finance Department.

FER TR RERE 225 &5 DR A SRR )y I LT
&% - M H ek -
The Audit Department
procedures  and

shall audit the
implementation  for
endorsements/guarantees and prepare written
records.
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M MEEEEE > S EREE RS
HETEF R = ST R e R R A
SERR )P H TLORPTRT B - s B I RT o
SRR o AR R SRR R R
TEREE o WEREE GE B E AR I
BEABE 2 — 2 FATIRE -
If, due to changes in circumstances, the party
to  whom the Company  provides
endorsement/guarantee no longer satisfies the
criteria set forth in Article 3 herein, or the
amount of endorsement/guarantee exceeded
the limits set forth in Article 5, the Finance
Department shall draw up a corrective plan
and provide such to the board of directors, the
should be
implemented within the period specified in
the plan. It shall be the same if the
endorsement/guarantee  party’s or  the
Subsidiary’s net worth falls below 50% of the
issued capital
T Gk R A AR A R B
Ko MBS PEERE T EREEN
0 2 b 8 g A B R o DLObEr Rt
TLEEGRR -
The shall
recognize, if any, the contingent losses

proposed corrective  actions

Accounting  Unit assess and
brought about by the endorsement/guarantee,
to adequately disclose information in the
financial statements, and to provide external
auditors with the necessary information for
conducting due auditing and issuing the audit

report.

e mEEEEE - B EREH AT AR
EEE NSOV R T GRS (3
SETR A IR T AT B R o AT Rt
B 5 R SR ET R 5E R
F o WHREHSE B AN E G AR
) A /NI DINGIC

4. If, as aresult of a change in circumstances, an
entity for which an endorsement/guarantee is
made does not meet the requirements set forth
in Article 3 herein, or the amount of

endorsements/guarantees exceeds the limit set

forth in Article 5, rectification plans shall be
made and submitted to the board of directors,
and the shall  be
implemented according to the timeframe set

rectification  plan

out therein. For circumstances in which an
which
endorsement/guarantees is a subsidiary whose

entity for the Company makes

net worth is lower than half of its paid-in
capitals, the same procedures shall apply.

Ft+—1k ENAR
Article 11 Information Disclosure

WA J A2 A B R 3 DR B R 2 AR B R
8 A S B 2 B R RDEAT A R o

The relevant information of the Company’s and its
subsidiaries’ balance of endorsements/guarantees
made to others shall be regularly submitted to the
ultimate parent

company of the group for

announcement.

1k EROH

Article 10 Information Disclosure

A S AR 22 ) B4 ) 7 DR A R R A B T
AN B 2 B AR FEAT A R o

The relevant information of the Company’s and its
subsidiaries” balance of endorsements/guarantees
made to others shall be regularly submitted to the
ultimate parent company of the Company for
announcement.
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N/A

E+—1& S8

Article 11 Penalty

A w) 2 KEHN I TN B g A SRR P IR > A
HAA S ) N P B T R IR KK
T S R T -

Managers and personnel-in-charge of the Company

who violate these Procedures shall be penalized

based on the severity of violation and in accordance
with  the
regulations and employee handbook.

Company’s personnel management

FT=1k BieEEaT

Article 13 Implementation and Amendments
AR A gl - B IERF IR o

The Procedures are approved by the board of
directors, the same shall apply to any amendments
to the Procedures.

=ik EREBT

Article 12 Implementation and Amendments
AR R g iR R R BBOR G R B H
i S EREIRR -

These Procedures shall be approved by the board of

directors and the shareholders’ meeting. Any

amendment is subject to the same procedures.
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The Operational Procedures for Lending Funds

The Operational Procedures for Lending Funds

Comparison Table of Amendments

B%THT Before Amendments

155714 After Amendments

gk BE

Article 1 Purpose

AR R F T AT 2 B 4 B BN IR A B
18 > HFaTEARMEERRST -

This procedure is set for the Company’s and its
subsidiaries’ matters of loaning of funds to others to
be complied with.

Et—& HrRAREBESEREMACEERR
Article 11 The management procedures for the
subsidiaries’ loan funds to others

ARNFZ TR RGN E S ERMANE > BRKEALE
SERFFRAT -

In the event that the subsidiaries of the Company
intends to loan funds to others, its operation shall be
subject to this procedure.

g% BW

Article 1 Purpose

— AN R G A A IR AR -
AT EAME R « AR Fr 75 08 P A 8 1)
ZIER - A RHLH (B E I G 25 i
ARAF R EHAA (T EdsEA] ) -
LA AP RE - 150508 ik
A A BHA (R ERLAD -

These Procedures are specifically adopted so

=

that the Company has standards to comply
with respect to the lending of funds to others.
These Procedures are subject to compliance

with all applicable laws, rules and regulations

(including the Rules Governing the Listing of

Securities on the Stock Exchange of Hong

Kong Limited (the “Listing Rules”). In case

of any conflict with these Procedures, the

relevant provisions under applicable laws,

rules and regulations (including the Listing

Rules) shall prevail.
— ARFEZ A EE M A - IR
AR AT MmN SR 2 BE
BHEZ T % ] P A 22 34 B AR A A 1
R o 130T T E A B b T AR AR
T o
Any subsidiary of the Company shall comply

[

with these Procedures when making loans to
others. If these Procedures are contrary to the

local laws or the Listing Rules applicable to

the subsidiary, such provisions of the local

laws and the Listing Rules shall prevail.
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&5 HI Before Amendments 165714 After Amendments
i FR TE
N/A Article 2 Definitions

— o AAMEERT TS T A B A > AR S
et HEREZ °
1. “Subsidiaries” and “parent companies” as

referred to in these Procedures shall be

recognized according to the financial

accounting standards.

T AR B O R DA I S 2 ) A
B AR L BE - RIEAL A
5 e ot A 0 AR E 2 W R I B
AGE V4 I8

The Company’s financial report is prepared

[

according to the International Financial

Reporting Standards, and “net worth” in these

Procedures means the balance sheet equity

attributable to the owners of the parent

company under the financial reporting

standards pursuant to which the Company’s

financial report is prepared.

= AMEERFHE [EERED]  BEEL
B APEH - gtk H sl 2 S
Eo B B HE H I -

“Date of Occurrence” in these Procedures,

[

means the date of contract signing, date for

payment, date of board of directors

resolution, or other date on which the

counterparty and monetary amount of the

loans are confirmed, whichever date is earlier.
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165714 After Amendments

Foik HHEHZR

Article 2 Entities to which the Company may

loan funds

= BURNEA SEB AR AR AT IE o
Where a company or firm, that has the
business transaction with the Company, calls
for a loan arrangement.

T BARFEAENMEEEZTRE o PR
W RIE—F HRARZEFAPRR—F
o BRI RYE -
Where an entity has the short-term financing
requirement with the Company. The term
“short-term” means one year. Where the
period of the Company’s operating cycle
exceeds one year, the term “short-term” shall
be subject to the Company’s operating cycle.

F=hk BHEZR

Article 3 Lending Counterparts

— ARFEEBRA FIIE SIS - AEEER K
1.  The Company shall not lend its funds to

shareholders or any other persons, except

with respect to the following circumstances:
() BALNTG EBAEARZ AR SATIE -

(a) Companies or firms that have business

relationship with the Company;

AR S 2 A R BT R o
BE S B SIRA  AE EZ A
Zh o

(b) For companies or firms in need of

short-term financing, and the amount of

financing shall not exceed 40 percent of

the net worth of the Company.
— - FSEPTRRA - RAE 4 o HAFZ B A
WRR—EE » DI o

2. “Short-term” as

used in the preceding

paragraph means one year, or where the
Company’s operating cycle exceeds one year,
one operating cycle.

= BTHE TR SR RIEA LN FE
W B B EHERAR o

3. “Amount of financing” as used in paragraph

1, subparagraph 2 means the cumulative

balance of the short-term

financing.

W AREE R ERA R E o E
ZHFEEAFREHFESHEE > NANAH
HERHERARIERN AP ZAZIEE
DA EEARNE o A R R
il o

The restriction in paragraph 1, subparagraph

Company’s

[+

2 shall not apply to inter-company loans of

funds between non-Taiwan companies in

which the Company holds, directly and

indirectly, 100 percent of the voting shares,

nor the loans of funds to the Company by any

non-Taiwan company in which the Company

holds, directly and indirectly, 100 percent of
the voting shares.
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&5 HI Before Amendments 165714 After Amendments
Bk BELEEMAZRARMEM Article 3 | MR

The reasons and necessity of loaning funds to | Deleted

others
AAFRIFEYMEES 2 VERFESERE > D
THIEIE BB

The Company has the necessary funds for short-

term financing under the following circumstances:

= AR BRRE A A R B A ) AR R
TR W R Al e S PR 2
A company, which is invested in by the
Company according to the evaluation of the
equity method, is required to repay bank
loans, purchase equipment or business
turnover.

T ARAEES RS RE A Z Lt Z AT
PRUER SRAT AR~ I B Rk M s S P
EREMBETE > HaE g € mAR R
BB - B I ACEB B R AR D)
F o
A company, that directly and indirectly holds
more than 50 percent of its shares by the
Company, is required to repay bank loans,
purchase equipment or business turnover or
need re-investments; provided that such re-
investments shall be related to the Company’s
business and helpful to the Company’s future
business development.

= R E BB R AT R R R U R
LA E S DEH -

Where there is a necessity that an entity has
short-term financing requirement with the
Company for the need to purchase or

operational turnover.
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Fok EcERAERERNESRZRE Article 4
The aggregate amount of loans and the maximum
amount permitted to a single borrower

AN F A SR B 2 B DU R AR ]
THEA S I AR

The accumulated total of loans granted to
others shall not exceed 50% of the net worth
of the Company.

AN ) B SR 1 B 2 PR DAAS A A
NEFEA IR

The amount of loan granted to a single
borrower by the Company shall not exceed
50% of the net worth of the Company.

AR F A RBREERRA RIER D E 2
HZBAMA I - R R a2 A
FEGEEL  SEAZALSE e
AR s HABBEANFRFHEZATZ
H o

The restrictions in paragraph 1 and paragraph
2 of this Article shall not apply to inter-
company loans of funds for short-term
financing foreign
subsidiaries in which the Company holds,
directly or indirectly, 100% of the voting
shares; provided that it shall not exceed 100%

requirement  between

of the net worth of the Company.

Fofk EsERAERERNERZRE
Article 4 Total Lending Amount and Financing
Limit for Individual Entities

E & B

1.

Total Lending Amount:
A A E B AN 2 AL ARA F
EINED) o w1 S

Total loans granted to others shall not exceed

50 percent of the net worth of the Company,

including:

() BRBEAN Al A S AR 2 8 Al AT
B %A Y BB R BB A A
HARZ TR -

(a) For companies or firms which have a

with  the

Company, the total lending amount

business  relationship

shall not exceed 10 percent of the net
worth of the Company.

(5) A EE e B2 A F ST
9% B B ELANEH DU B A A A
[EEY AR 51

(b) For companies or firms in need of
short-term financing, the total lending

amount shall not exceed 40 percent of

the net worth of the Company.

& 4 SEBRLAA B 5 PR

]

Financing Limit to Individual Entities:

() BEBAC Y AL SRS R AR 2 A0 F 8 AT
AR DIESE P N R AN
BT EB TR BRI - FTiiE
B AR B AR IR B Oy ot — SF I EUR
KN AL 2 B~ SR
ZAmE - BB AL R 5
Zte

In the case of lending funds to

—~
(S
\—

companies or firms which have a
relationship  with  the
Company, the total amount lent to an
individual borrower shall not exceed
the total
transactions between the Company and

business

amount of the business

the borrower. The term “total amount of

the business transactions” refers the

amount of purchases or sales during the
recent year or the estimate for the next
year, whichever is higher, but shall not
exceed 10 percent of the net worth of

the Company.
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7T HT Before Amendments &#T4% After Amendments
() AR S 2N F AT

BE o MRS 5 2 e B S BN
AN AR 2 T AR -

In the case of lending funds to the

—~
=)
h—

companies or firms in need of short-

term financing, the total amount lent to

an individual borrower shall not exceed

10 percent of the net worth of the

Company.
AN F E R R A RRER B A2 A
ZHEEAFR - EFER B - K
DAAS A8 B A S A 2 2 P+ A PR 5 A
MBS RBE LA BB S EFET 2
TAR -

For non-Taiwan companies engaging in

[

[

lending funds between each other of which

the Company directly and indirectly holds

100 percent of the voting shares, the total

amount shall not exceed 40 percent of the net

worth of lending company. For individual

company, the total amount shall not exceed 20

percent of the lender’s net worth.

W~ AR E AR AR R G
ZH BRI EEANE - HAFHMA #E
AR FFHEZ A2+ B 5 R SR
BUABRAL A FEA S Z AR -

For non-Taiwan companies, of which the

[+

Company directly and indirectly holds 100

percent of the voting shares, engaging in

lending funds to the Company, such total

financing amount shall not exceed 40 percent

of the Company’s net worth, and individually

shall not exceed 20 percent of the Company’s

net worth.
o FER R DAAS A R el A8 o il A A
R IR T S E o

The net worth as used in the preceding

[

paragraph is subject to the data in the latest

financial statements audited or reviewed by

the certified public accountants.
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Fhik EREXER

Article 5 Procedures for handling loans of funds

- B/f5:

Credit Investigation:

() A EIHEE G B SIE o fE £ K

NSt b B 2 2w R I B
B 1) A2 ) DL T A G R
Before the Company handles the loan
of funds, the borrower shall submit the
necessary company information and
financial information and apply for the
financing amount in writing to the
Company first.
AN T Z B SR > I S B
BHB R PrEss - MHIRI - #
ERE S BLE ] ~ R BE ) S 3k T &
TULTHA - B4 -
After the Company’s receipt of the
application, the Company shall
investigate and evaluate the business,
financial status, solvency and credit,
profitability and borrowing purposes of
the borrower.

S5 LA ) < B O A R A

> AL HIAE DB

The financial department shall conduct

a detailed evaluation review of the

borrower, and the assessments shall at

least include:

1. B8N BEEREGH
630
The necessity and rationality of
the loans funds to others.

2. EeHEHREIE KRS o
The credit status of the borrower
and the risk assessments.

3. BARQRIZEERR - MEHRI
B SR b fi < 2
Impact on the Company’s
business operations, financial
conditions and shareholders’
equity.

4. BUGHELR A 2 ENE R R
an Z fHH
Whether or not collateral must be
obtained and appraisal of the
value thereof.

FHik BREXER
Article 5 Procedures for Making Loans
- 5
1. Credit Investigation:
() AL EIE B E A IE o R K

NSt 6 B 2 O w] R B
BE o A2 B LA T R o

(a) Borrowers shall submit the necessary
company information and financial
information to apply for the loan quota
in writing before the Company lends
any loan.

(7)) AL EZ PG - e RS A
SRR ZEHEE - MBI -
fRRE ) HLE F ~ A BE ) R i 3k T &
TLIFHAE - 7

(b) After the Company’s receipt of the
application, the Finance Department
shall investigate and evaluate the
business, financial status, solvency and
credit, profitability and borrowing
purposes of the borrower.

S 5 0 11 O < R B S S A T A

WA FHERIAE D A

(¢) The Finance Department shall conduct
a detailed evaluation and review of the
borrower, and the assessments shall at
least include:

1. EeEEMAZDEERGH
P o

(i)  The necessity and reasonableness
of lending funds to others.

2. EEHEHGEIE LR o

(i)  Credit status and risk assessment
of the entity to which the lending

is made.
3. BARAFZEEER - HEik
TR R bE 4 2 5228

(iii) The impact on the Company’s

operations, financial condition

and shareholders’ equity.

4. BUSHEDR G Z DB FEAGIE 1R

i Z B -

Whether collateral must be

obtained and appraisal of the

value thereof.

AR E P 4 R A T

BHCE B B B B I o

(d) The Company shall establish and
record the loans of funds and other
related important matters on a log book
when handling the loans of funds.

(iv)

(7
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AR -

The scope of authority:

AN F B & BB IH 5 AR R B
R BERE S G R R -
With regards to the matter of loan funds
handled by the Company, such matters shall
be under the credit investigation by the
Company’s financial department and be
submitted to the board of directors Such
matters shall proceed after the resolution of
the board of directors.

AR w B R AR > AR Z T
NEMZ EEHEE - EIRREFGIE - I
0 U SR -

The loan between the Company and its parent
company, or between the Company and its
subsidiaries, between the subsidiaries of the
Company, shall be submitted to the board of
directors for resolution, and the loan may be
granted by installments or used cyclically.

RAEHR -

The scope of authority:

() ARXFHEEEREEE > AR
MBS TR MR > BlE R E RaE
AL o

(a) The fund lending to be made by the

Company, upon the credit investigation

by the Company’s Finance Department,

shall be submitted to and be approved
by the board of directors.

BAAEERF TR > HMES

BT > i AR E e R

Z o

The fund lending to be made by a

0

—~
o
—

subsidiary to which these Procedures

are applicable shall be approved by its

board of directors.

P /N8 S /N A /A i R NN
AZ Az BaR  ERHRE
FERE - WA R ESERE)
ﬂ% o

The loans between the Company and its

11l

parent company or subsidiaries, or
between its subsidiaries shall be
submitted to the board of directors for
resolution, and loans could be released
by installments or a revolving credit
line could be provided to the

counterparty to draw down.
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EAK BEHREGFEAR
Article 6 Duration of loans and calculation of
interests

HEEG IR BB HE—F R -
The term of each loan shall not exceed one
year from the loan date.

AR F BRI R A R IR EA
HZ BN FARMEH - HAEREERK
IRF > A IRA S — 4 2 R

The restrictions of the loan term for one year
shall not apply to inter-company loans of
funds for the financing requirement between
foreign subsidiaries in which the Company
holds, directly or indirectly, 100% of the
voting shares; provided that it shall not
exceed 100% of the net worth of the
Company.
EE&EHEMEESMA LR EHEEL
17~ EARZOKIERTIE 2« T IR A SE AR
JFZBSNTA R - BB R ST AR
FAERIEL ZHE -

The interest rate of the loan shall be
with  the
Company’s deposit and interest rate in the

determined in  accordance
financial institution. With regards to the
foreign subsidiaries, to which this procedure
is applicable, the method of calculating the
interest rate of the loan.

FAk ERBRKIFEAR

Article

6 Period of Loans and Interest

Calculations

L.

[1]

TGRSR LA K HE—F AR -
The term of each loan shall not exceed one
year from the loan release date.

AN w H R R R R E T 2
HZ BB T ARMERE » HAESEER
KIEF > HEE IR A — 4 Z PR <

The restriction of the loan term limited to one
year shall not apply to inter-company loans of
funds for the financing requirement between
which the

Company holds, directly and indirectly, 100

non-Taiwan subsidiaries in

percent of the voting shares.
Ea R R RESMAL R g

T~ fEAN 2K MERTE 2« 8 IR AR 2672
FrEABTARN  GasRziErAE
B E LS ZHE -

The loan interest rate shall be determined
with the reference to the interest rate of
deposit and loan that the Company has in or
borrows from financial institutions. For any
which

Procedures are applicable, the method of

non-Taiwan subsidiary to these
calculating the loan interest rate shall be in

compliance with local regulations.
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APPENDIX III

PROPOSED AMENDMENT TO THE INTERNAL POLICIES

1&%THT Before Amendments

165714 After Amendments

FtF CERESECABRLERE  AHEREE
Article 7 Subsequent measures for management
of the granted loans, and procedures for handling
delinquent creditor’s rights

B IAE > BERH BN R AR
WAHS ~ SEH LA RAHBR S AR DLAE ﬂnﬁ?ﬂ
WERmE - W IR E A R
o A ERE LR BrZEREFR
AR R By Z PR
After a loan is granted, the financial, business
status and credit of the borrower and the
guarantor shall be noted from time to time. In
the event of any collateral, whether changes
of the value of such collateral or not shall be
noted. If any material changes occur, it shall
be reported to the chairman and handled
properly under instructions.
AN B R RE R RS A S > B
RACFRMT M E - FHEEREFHKR > &
REFGUMR L o BEARLAGHHE
1 PR BURTEN - RBEEAT IR B
The borrower shall settle the amount of the
principal and interest upon the expiration of
the loan. In the event that the borrower fails
to settle it and requests to extend, such
shall be submitted by the
advance, and then

requirement

borrower in such
requirement shall submitted to the board of
directors for approval. In the event of any
breach, the Company is entitled to claim and
collateral or

dispose of the provided

guarantor in accordance with the law.

FLk CEESECREZERR BNEREE

BF

Article 7 Subsequent Measures for Control and

Management of Loans, and Procedures for

Handling Delinquent Creditor’s Rights

BEAE > BREIE R AR RREANZ
WA~ S LSRR BR 5 IR DL > b A2t
YEOR A - R8T RO OR B (A S B 1
IE o

Upon the drawing of loans, the Company
shall monitor the financial, sales and related
and the
guarantors. If collateral is provided, the value

credit status of the borrowers

variation of such collateral shall be carefully
monitored.

BN BB R AR AR, > I EH
REEMEEMFRENE > FHEERDFEKR > &
RERGRMER AL - BEARRFBHET
Pft 2 PE R M ERE A - REEATIE T OB

,é?O

The borrower shall repay the principal and
interest on the maturity date. In the event that
the borrower who is unable to repay and
requests to extend, such requirement shall be
submitted by the borrower in advance, which
shall be submitted to the board of directors
for approval. In the event of any breach, the
Company is entitled to dispose its collateral
or claim against the guarantor as permitted by

applicable laws and demand payment.
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APPENDIX III

PROPOSED AMENDMENT TO THE INTERNAL POLICIES

1&%THT Before Amendments

165714 After Amendments

Sk mERE

Article 8 Internal audit

— o ARTIHEE SRR R AR
MESHEZHE 8 HEHGEBA
W E B H R AR E B A 2
TR TR R
As the Company’s handling the matter of the

shall be

amount,

loan, a memorandum book
established,

approval date of the board of directors, the

and the borrower,
granting date of the fund loan and the matters,
that shall be carefully assessed according to
the requirements, shall be recorded on it.

RN LINEV A& - N (=Y 88 K5
I > MAFE ERiEk -
The auditor shall audit the operations and
executions of the loan funds to others and
make a written record.

= ARAFIREEREE > SR SRR AR
B SR AR BRI - MR E R
In the event that the borrower fails to conform
with this procedure or the balance exceeds the
limitations arising from the changes of
circumstances, the Company shall make an

improvement plan.

F\k REREH

Article 8 Internal Control

— ARFEMME SRS R AAW
HECERIHE &8 EHGEBH
W~ B EEH I R ARKLE MR A 2
ST SR A

1. The Company shall prepare a memorandum
book for its fund-loaning activities and
truthfully record the following information:
borrower, amount, date of approval by the
board of directors, borrowing/lending date,
and matters to be carefully evaluated.

T BB REREAL A B B B RS R ILHAT
T MAE R TRtk o

2. The auditors shall audit the Operational

and the

implementation and prepare written records

Procedures for Lending Funds

accordingly.
ARFRGHEREE > SRRE R AN
HUE SRR BRI > JERT A B w8 o

3. If as a result of a change in circumstances, an

[

entity for which a lending is made does not
meet the requirements of these Procedures or
the loan balance exceeds the limit, the

Company shall adopt rectification plans.

Bk DERE

Article 9 Announcement

8 T A A T B T R 4 B BRER A A B R
AE AR ] 2 B N R T A R o

The relevant information of the Company’s and its
subsidiaries’ fund loans and balances shall be
regularly submitted to the ultimate parent company

of the group for announcement.

FNFE RERE

Article 9 Announcement and Report

B SE S A 2 ) By ) B BRLER AR A B T
SEH AN A 2 SR A A AT A R o

The relevant information of the Company’s and its
subsidiaries’ balance of loans made to others shall
be regularly submitted to the ultimate parent
company of the Company for announcement.
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APPENDIX III

PROPOSED AMENDMENT TO THE INTERNAL POLICIES

1&%THT Before Amendments

165714 After Amendments

E+ix antRE

Article 10 Accounting treatment

Bt EAER A E & BRI # R 2 A HE
R > ELIRAPARSHCS il i A B S - SRR
EETATAR B BRI D BT -

The accounting department shall evaluate the fund
loan situation and provide an adequate allowance
for doubtful debts, and properly disclose the
relevant information in the financial report, and
provide the relevant information for the accountant

to perform the necessary auditing procedures.

E+ik g tERE

Article 10 Accounting Treatment

R R AN < BB TR I AR 818 R AR
iR > ELRRABS S T 1E R A B A ROt
GRTHA B SR T L E AT -

The Accounting Department shall evaluate the
status of loans and reserve sufficient allowance for
bad debts and shall adequately disclose relevant
information in the financial reports, and provide
with  relevant

certified public  accountants

information for implementation of necessary

auditing procedures.

e
N/A

Et+—1k 8

Article 11 Penalty

AN w2 KEHN I TN B iE A ZERR P IR > A
HAAJS ) N P B B T R IR KK
i i 8 o )

Managers and personnel-in-charge of the Company

who violate these Procedures shall be penalized

based on the severity of violation and in accordance
with  the
regulations and employee handbook.

Company’s personnel management

ik BREBET

Article 12 Implementation and revision
AR A g - B IERF IR -

This procedure shall be executed after the approval
of the board of directors, and the revision of this
procedure shall be subject to the same.

F+ ik BiREBET

Article 12 Implementation and Revision
AEERFRERGEARE . BB EREH
i - ABIERFIRE] o

These Procedures shall be approved by the board of

directors and the shareholders’ meeting. Any

amendment is subject to the same procedures.
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NOTICE OF ANNUAL GENERAL MEETING

FIT Hon Teng Limited
BRAZN\BENEROERAF

(Incorporated in the Cayman Islands with limited liability under the name Foxconn Interconnect Technology Limited
and carrying on business in Hong Kong as FIT Hon Teng Limited)
(Stock Code: 6088)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Annual General
Meeting”) of FIT Hon Teng Limited (the “Company”) will be held at 66-1, Chungshan Road,
Tucheng District, New Taipei City 23680, Taiwan on Wednesday, June 24, 2020 at 10:00 a.m.
for the following purposes:

1. To receive and adopt the audited consolidated financial statements of the Company and
the reports of the directors and auditors for the year ended December 31, 2019.

2.  (a) To re-elect the following persons as directors of the Company (the “Directors”)
(i) Mr. LU Sung-Ching as an executive Director;
(i) Mr. LU Pochin Christopher as an executive Director; and
(iii) Mr. CHAN Wing Yuen Hubert as an independent non-executive Director.
(b) To authorise the board of Directors to fix the remuneration of the Directors.

3. To re-appoint PricewaterhouseCoopers as auditors of the Company and to authorise the
board of Directors to fix their remuneration.

4.  To consider and, if thought fit, pass the following resolutions as ordinary resolutions:
(A) “That:

(i) subject to paragraph (iii) below, the exercise by the directors of the Company
during the Relevant Period (as defined hereinafter) of all the powers of the
Company to allot, issue and/or otherwise deal with additional shares of the
Company or securities convertible into shares, or options, warrants or similar
rights to subscribe for shares or such convertible securities of the Company and
to make or grant offers, agreements and/or options (including bonds, warrants
and debentures convertible into shares of the Company) which may require the
exercise of such powers, be and is hereby generally and unconditionally
approved;
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(ii)

(iii)

the approval in paragraph (i) above shall be in addition to any other

authorisation given to the directors of the Company and shall authorise the

directors of the Company during the Relevant Period (as defined hereinafter)

to make or grant offers, agreements and/or options which may require the

exercise of such power after the end of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or

unconditionally to be allotted (whether pursuant to options or otherwise) by the

directors of the Company during the Relevant Period (as defined hereinafter)

pursuant to paragraph (i) above, otherwise than pursuant to paragraph (i) of

this resolution, otherwise than pursuant to:

(1)

(2)

3)

4)

any Rights Issue (as defined hereinafter);

the grant or exercise of any option under any share option scheme of the
Company (if applicable) or any other option, scheme or similar
arrangements for the time being adopted for the grant or issue to the
directors of the Company, officers and/or employees of the Company
and/or any of its subsidiaries and/or other eligible participants specified
thereunder of options to subscribe for shares or rights to acquire shares;

any scrip dividend or similar arrangement providing for the allotment and
issue of Shares in lieu of the whole or part of a dividend on Shares in

accordance with the articles of association of the Company; or

any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any existing convertible notes issued by the
Company or any existing securities of the Company which carry rights to
subscribe for or are convertible into Shares, shall not exceed the
aggregate of:

(a) 20% of the number of issued shares of the Company as at the date
of passing this resolution; and

(b) (if the Board is so authorised by resolution numbered 4(C)) the
aggregate number of shares of the Company repurchased by the
Company subsequent to the passing of resolution numbered 4(B) (up
to a maximum equivalent to 10% of the number of issued shares of
the Company as at the date of passing resolution numbered 4(B)),

and the approval shall be limited accordingly; and
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(B)

(iv) for the purpose of this resolution:-

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

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

(2) the expiry of the period within which the next annual general
meeting of the Company is required by any applicable laws or the

articles of association of the Company to be held; and

(3) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority
given to the directors of the Company by this resolution; and

(b) “Rights Issue” means an offer of shares of the Company or an issue of
warrants, options or other securities giving rights to subscribe for shares
of the Company, open for a period fixed by the directors of the Company
to holders of shares of the Company on the register of members on a fixed
record date in proportion to their then holdings of such shares of the
Company (subject to such exclusions or other arrangements as the
directors of the Company may deem necessary or expedient in relation to
fractional entitlements or, having regard to any restrictions or obligations
under the laws of, or the requirements of, or the expense or delay which
may be involved in determining the exercise or extent of any restrictions
or obligations under the laws of, or the requirements of, any jurisdiction
applicable to the Company, any recognised regulatory body or any stock
exchange applicable to the Company).”

“That:

(1)

subject to paragraph (ii) of this resolution, the exercise by the directors of the
Company during the Relevant Period (as defined hereinafter) of all the powers
of the Company to repurchase shares of the Company on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) or on any other stock exchange
on which the shares of the Company may be listed and which is recognised for
this purpose by the Securities and Futures Commission and the Stock Exchange
under the Code on Share Buy-backs and, subject to and in accordance with all
applicable laws and the Rules Governing the Listing of Securities on the Stock
Exchange (the “Listing Rules”), be and is hereby generally and
unconditionally approved;
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(©)

(i1) the aggregate number of the shares to be repurchased pursuant to the approval
in paragraph (i) of this resolution shall not exceed 10% of the number of issued
shares of the Company as at the date of passing of this resolution, and the said
approval shall be limited accordingly;

(iii) subject to the passing of each of the paragraphs (i) and (ii) of this resolution,
any prior approvals of the kind referred to in paragraphs (i) and (ii) of this
resolution which had been granted to the directors of the Company and which
are still in effect be and are hereby revoked; and

(iv) for the purpose of this resolution:-

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

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

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

(c) the passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority
given to the directors of the Company by this resolution.”

“That conditional upon the resolutions numbered 4(A) and 4(B) set out in this
notice being passed, the general mandate granted to the directors of the Company
to exercise the powers of the Company to allot, issue and/or otherwise deal with
new shares of the Company and to make or grant offers, agreements and options
which might require the exercise of such powers pursuant to the resolution
numbered 4(A) set out in this notice be and is hereby extended by the addition to
the number of the issued shares of the Company which may be allotted or agreed
conditional or unconditionally to be allotted by the directors of the Company
pursuant to such general mandate of an amount representing the number of the
issued shares of the Company repurchased by the Company under the authority
granted pursuant to resolution numbered 4(B) set out in this notice, provided that
such extended amount shall represent up to 10% of the number of issued shares of
the Company as at the date of passing of this resolution.”
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To consider and, if thought fit, approve the proposed amendment to the Company’s
existing “Endorsement and Guarantee Procedures”.

To consider and, if thought fit, approve the proposed amendment to the Company’s
existing “Operational Procedures for Lending Funds”.

By order of the Board
FIT Hon Teng Limited*
LU Sung-Ching
Chairman of the Board

Hong Kong, April 29, 2020

Registered office: Headquarters in Taiwan:
Cricket Square 66-1, Chungshan Road
Hutchins Drive Tucheng District

P.O. Box 2681 New Taipei City 23680
Grand Cayman KY1-1111 Taiwan

Cayman Islands

Notes:

@

(ii)

(iii)

(@iv)

Principal place of business in Hong Kong:
31/F, Tower Two

Times Square

1 Matheson Street

Causeway Bay

Hong Kong

Resolution numbered 4(C) will be proposed to the shareholders for approval provided that resolutions
numbered 4(A) and 4(B) are passed by the shareholders of the Company.

The register of members of the Company will be closed from June 19, 2020 to June 24, 2020, both dates
inclusive, during which period no transfer of shares will be registered. In order to be entitled to attend and vote
at the Annual General Meeting, all transfers of shares accompanied by the relevant share certificates and
properly completed and signed transfer forms must be lodged with the branch share registrar of the Company
in Hong Kong, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong for registration no later than 4:30 p.m. on
June 18, 2020.

Any member entitled to attend and vote at the meeting convened by the above notice is entitled to appoint one
or more proxies to attend and vote in his stead. A proxy need not be a member of the Company. If more than
one proxy is appointed, the appointment shall specify the number of shares in respect of which each such proxy
is appointed.

Form of proxy together with the power of attorney or other authority, if any, under which it is signed, or a
notarially certified copy of such power or authority, must be lodged with the branch share registrar of the
Company in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong, not less than 48 hours before the time appointed for
holding of the Annual General Meeting (i.e. before 10:00 a.m. on June 22, 2020) or any adjourned meeting.
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)

(vi)

(vii)

(viii)

(ix)

(x)

In respect of the resolution numbered 2 above, Mr. LU Sung-Ching, Mr. LU Pochin Christopher and Mr. CHAN
Wing Yuen Hubert shall retire, and being eligible, offer themselves for re-election as the Directors at the above
meeting. Details of the above retiring Directors are set out in Appendix II to the circular dated April 29, 2020.

In respect of the resolution numbered 4(A) above, approval is being sought from the shareholders of the
Company for a general mandate to issue shares to be given to the Directors.

In respect of the resolution numbered 4(B) above, approval is being sought from the shareholders of the
Company for a general mandate to repurchase shares to be given to the Directors. The explanatory statement
containing the information necessary to enable shareholders to make an informed decision on whether to vote
for or against the resolution to approve the repurchase by the Company of its own shares, as required by the
Listing Rules, is set out in Appendix I to the circular dated April 29, 2020.

In respect of the resolution numbered 4(C) above, approval is being sought from the shareholders of the
Company for an extension of the general mandate to be granted to the Directors pursuant to resolution 4(A)
to allot shares by adding to it the number of shares repurchased by the Company under the authority granted
to the Directors pursuant to resolution 4(B).

In respect of the resolutions numbered 5 and 6 above, the proposed amendments to the Company’s existing (i)
“Endorsement and Guarantee Procedures” and (ii) “Operational Procedures for Lending Funds” are set out in
Appendix III to the circular dated April 29, 2020.

The ordinary resolutions set out above will be determined by way of poll.

Incorporated in the Cayman Islands with limited liability under the name Foxconn Interconnect Technology
Limited and carrying on business in Hong Kong as FIT Hon Teng Limited
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