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DEFINITIONS

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

following meanings:

“Annual General Meeting”

“Articles” or
“Articles of Association”

“Board”

“Companies Act” or “Act”

“Company”

“Director(s)”

“Extension Mandate”

“General Mandate”

“GI‘OUP”
“HK$”

“Hong Kong”

“Latest Practicable Date”

the annual general meeting of the Company to be held at
Unit 502, 5/F, No. 20 Science Park East Avenue, Hong
Kong Science Park, Shatin, New Territories, Hong Kong at
10:30 a.m. on Monday, 16 May 2022 and any adjournment
thereof, the notice of which is set out on pages AGM-1 to
AGM-6 of this circular

the articles of association of the Company currently in force

the board of Directors

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

Uni-Bio Science Group Limited, a company incorporated in
the Cayman Islands with limited liability and the shares of
which are listed on the Main Board of the Stock Exchange

director(s) of the Company

a general and unconditional mandate proposed to be granted
to the Directors to the effect that any Shares repurchased
under the Repurchase Mandate will be added to the total
number of Shares which may be allotted and issued under
the General Mandate

a general and unconditional mandate proposed to be granted
to the Directors to exercise all powers of the Company to
allot, issue or otherwise deal with Shares up to a maximum
of 20% of the number of issued Shares as at the date of
passing the relevant resolution at the Annual General
Meeting

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

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

29 March 2022, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining
certain information contained herein



DEFINITIONS

“Listing Rules™

“Memorandum’ or
“Memorandum of
Association”

“New Memorandum and
Articles of Association”

“PRC”

9”9

“Proposed Amendments

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

“%”

the Rules Governing the Listing of Securities on the Stock
Exchange

the memorandum of association of the Company currently
in force

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

the People’s Republic of China, and for the purpose of
this circular, excludes Hong Kong, Macau Special
Administrative Region of the People’s Republic of China
and Taiwan

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

a general and unconditional mandate proposed to be granted
to the Directors to exercise all powers of the Company to
repurchase Shares the aggregate amount of which shall not
exceed 10% of the number of issued Shares as at the date of
passing the relevant resolution at the Annual General
Meeting

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

ordinary share(s) of HK$0.01 each in the share capital of
the Company (or where there is any alteration to the
nominal value of such share(s) after the passing of the
relevant resolution(s) at the Annual General Meeting,
share(s) of such new nominal value in the share capital of
the Company)

holder(s) for the time being of the Share(s)
The Stock Exchange of Hong Kong Limited
the Hong Kong Code on Takeovers and Mergers

per cent.
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To the Shareholders

Dear Sir or Madam,

GRANT OF GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS
AND
PROPOSED ADOPTION OF
NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

INTRODUCTION
The purposes of this circular is to provide you with information regarding the resolutions

to be proposed at the Annual General Meeting and to give you notice of the Annual General
Meeting.

*  For identification purpose only



LETTER FROM THE BOARD

Resolutions to be proposed at the Annual General Meeting, in addition to other ordinary
businesses, include ordinary resolutions on the proposed grant of each of the General Mandate,
the Repurchase Mandate and the Extension Mandate and the special resolution on the proposed
adoption of the New Memorandum and Articles of Association.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

In order to give the Company the flexibility to repurchase and issue Shares if and when
appropriate, the following ordinary resolutions will be proposed at the Annual General Meeting
to approve the grant of new general mandates to the Directors:

(a) the General Mandate — to allot, issue or deal with Shares of up to 20% of the total
number of issued Shares on the date of passing such resolution (i.e. up to
1,269,953,629 Shares assuming that the total number of Shares in issue remains the
same at 6,349,768,147 Shares from the Latest Practicable Date up to the date of
passing such resolution);

(b) the Repurchase Mandate — to purchase Shares on the Stock Exchange of up to 10%
of the total number of issued Shares on the date of passing such resolution (i.e. up to
634,976,814 Shares assuming that the total number of Shares in issue remains the
same at 6,349,768,147 Shares from the Latest Practicable Date up to the date of
passing such resolution); and

(c) the Extension Mandate — to extend the General Mandate by an amount representing
the aggregate number of Shares repurchased by the Company pursuant to and in
accordance with the Repurchase Mandate.

The General Mandate and the Repurchase Mandate will continue in force until the
conclusion of the next annual general meeting of the Company held after the Annual General
Meeting or any earlier date as referred to in the proposed ordinary resolutions numbered 4 and
5 in the notice of the Annual General Meeting as set out on pages AGM-1 to AGM-6 of this
circular. With reference to the General Mandate and the Repurchase Mandate, the Directors
wish to state that they have no immediate plan to repurchase any Shares or issue any Shares
pursuant thereto.

An explanatory statement containing information necessary to enable the Shareholders to
make an informed decision on the proposed resolution for the grant of the Repurchase Mandate
as required by the Listing Rules is set out in Appendix I to this circular.

RETIREMENT AND RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board comprises three executive Directors, namely,
Mr. Kingsley Leung, Mr. Chen Dawei and Mr. Zhao Zhi Gang, one non-executive Director,
namely, Mr. Yau Kwok Wing Tony, and three independent non-executive Directors, namely,
Mr. Chow Kai Ming, Mr. Ren Qimin and Mr. Ma Qingshan.
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Pursuant to Article 86(3) of the Articles, any Director so appointed by the Board either to
fill a casual vacancy on the Board or as an addition to the existing Board shall hold office only
until the next following annual general meeting of the Company and shall then be eligible for
re-election.

Pursuant to Article 87(1) of the Articles, at each annual general meeting, one-third of the
Directors for the time being (or if their number is not three or a multiple of three, then the
number nearest to but not less than one-third) shall retire from office by rotation provided that
every Director, including those appointed for a specific term, shall be subject to retirement by
rotation at least once every three years.

Pursuant to Article 87(2) of the Articles, a retiring Director shall be eligible for re-
election. The Directors to retire by rotation shall include (so far as necessary to obtain the
number required) any Director who wishes to retire and not to offer himself for re-election.
Any further Directors so to retire shall be those who have been longest in office since their last
re-election or appointment and so that as between persons who became or were last re-elected
Directors on the same day, those to retire shall (unless they otherwise agree among themselves)
be determined by lot.

In accordance with Articles 87(1) and 87(2) of the Articles, Mr. Kingsley Leung, Mr.
Zhao Zhi Gang and Mr. Ma Qingshan will retire by rotation and each of them, being eligible,
will offer himself for re-election at the Annual General Meeting.

In accordance with the nomination policy of the Company and the objective criteria
(including without limitation, gender, age, ethnicity, cultural and educational background,
professional experiences and knowledge) with due regard for the benefits of diversity, as set
out under the board diversity policy of the Company, the nomination committee of the
Company (the “Nomination Committee”) has reviewed the re-election of the Directors
through:

(a) evaluating the performance and contribution of the retiring Directors during the last
financial year of the Company and the period thereafter up to the date of evaluation;
and

(b) assessing the independence of the independent non-executive Directors, being Mr.
Chow Kai Ming, Mr. Ren Qimin and Mr. Ma Qingshan and considered whether they
remained independent and suitable to continue to act in such roles.

After due evaluation and assessment, the Nomination Committee is of the opinion that:

(a) the performance of the retiring Directors was satisfactory and contributed effectively
to the operation of the Board; and
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(b) based on the information available to the Nomination Committee and the annual
written independence confirmation received from the independent non-executive
Directors, the Nomination Committee was satisfied that Mr. Chow Kai Ming, Mr.
Ren Qimin and Mr. Ma Qingshan:

i.  fulfill the requirements of an independent non-executive Director as stipulated
under Rule 3.13 of the Listing Rules; and

ii. are the persons of integrity and independent in character and judgement.

Accordingly, the Nomination Committee recommended to the Board, and the Board has
considered the re-election of Mr. Kingsley Leung and Mr. Zhao Zhi Gang as the executive
Directors; and Mr. Ma Qingshan as the independent non-executive Director is in the best
interests of the Company and the Shareholders as a whole and has resolved to propose to re-
elect each of the retiring Directors at the Annual General Meeting.

Biographical information on each of Mr. Kingsley Leung, Mr. Zhao Zhi Gang and Mr. Ma
Qingshan, the Directors for re-election is set out in Appendix II to this circular.

PROPOSED ADOPTION OF NEW MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board proposes to make the Proposed Amendments to the Memorandum and the
Articles to be in line with the latest legal and regulatory requirements, including the
amendments made to Appendix 3 to the Listing Rules which took effect on 1 January 2022. In
view of the proposed changes, the Board proposes to adopt the New Memorandum and Articles
of Association in substitution for, and to the exclusion of, the Memorandum and the Articles.
A summary of the major areas of the Proposed Amendments are set out below:

(1) to update the definition of “Law” to bring it in line with the Companies Act;

(2) to add the definition ‘“‘close associate”, and making corresponding changes to the
relevant provisions (including the provision providing that a Director shall not vote
(nor be counted in the quorum) on any Board resolution approving any contract or
arrangement or any other proposal in which he or any of his close associates is
materially interested);

(3) to clarify that the Company may provide financial assistance subject to compliance
with the Listing Rules;

(4) to delete the provision in relation to the Company’s purchases of redeemable shares
not made through the market or by tender;

(5) to provide that the respective period of (i) the closure of the register(s) of members
for inspection and (ii) the suspension for the registration of transfers of shares in any
year may be extended with the approval of the Shareholders by ordinary resolution
in that year provided that such period shall not be extended beyond 60 days (or such
other period as may be prescribed under applicable law) in any year;
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(6) to provide that the Company must hold an annual general meeting in each financial
year and such annual general meeting must be held within 6 months after the end of
the Company’s financial year;

(7) to provide that an annual general meeting of the Company must be called by notice
of not less than 21 clear days, while all other general meetings (including an
extraordinary general meeting) may be called by notice of not less than 14 clear days
but if permitted by the Listing Rules, a general meeting may be called by shorter
notice, subject to the Act if it is so agreed under the circumstances set out in the new
articles of association;

(8) to provide that all Shareholders shall have the right to (i) speak at a general meeting
of the Company; and (ii) vote at a general meeting of the Company, except where a
Shareholder is required, by the Listing Rules, to abstain from voting to approve the
matter under consideration;

(9) to provide that where the Company has knowledge that any Shareholder is, under the
Listing Rules or the rules and regulations of any competent regulatory authority,
required to abstain from voting on any particular resolution of the Company or
restricted to voting only for or only against any particular resolution of the
Company, any votes cast by or on behalf of such Shareholder in contravention of
such requirement or restriction shall not be counted;

(10) to update the provision providing the circumstances under which a Director is not
prohibited from voting (or being counted in the quorum) on any resolution of the
Board approving any contract or arrangement or any other proposal in which he or
any of his close associates is materially interested, in accordance with the
requirements under Rule 13.44 of the Listing Rules, following the repeal of the
relevant requirements in Appendix 3 to the Listing Rules;

(11) to update the provision governing any loan, guarantee or security to be provided by
the Company to a Director or his close associates in accordance with the Companies
Ordinance (Chapter 622 of the Laws of Hong Kong), following the modification of
the definition of ‘“‘associate” to “close associate’;

(12) to clarify that the appointment of the auditor of the Company and the fixing of the
remuneration of the auditor of the Company shall be by way of an ordinary
resolution;

(13) to provide that the Shareholders may approve the removal of the auditor of the
Company at any time before the expiration of his term of office by way of an
ordinary resolution;
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(14) to update the provision regarding the appointment of the auditor of the Company to
fill any casual vacancy in the office of the auditor of the Company to include in the
event that Shareholders have failed to appoint or re-appoint the auditor, and that any
such auditor appointed shall hold office until the next following annual general
meeting of the Company and shall then be subject to appointment by the
Shareholders;

(15) to clarify that the Board’s power to present a petition to the court for the Company to
be wound up is subject to the approval of the Shareholders by way of a special
resolution;

(16) to add the definition of “financial year” and provide that the financial year end of
the Company shall be 31 of December in each year, unless otherwise determined by
the Directors from time to time; and

(17) to update and tidy up definitions and other references, and to make consequential
amendments in line with the above amendments and other house-keeping
amendments.

Details of the Proposed Amendments are set out in Appendix III to this circular.

The proposed adoption of the New Memorandum and Articles of Association is subject to
the approval of the Shareholders by way of a special resolution at the Annual General Meeting,
and will become effective upon the approval by the Shareholders at the Annual General
Meeting.

The legal advisers to the Company as to Hong Kong laws have confirmed that the
Proposed Amendments comply with the requirements of the Listing Rules and the legal
advisers to the Company as to the laws of the Cayman Islands have confirmed that the
Proposed Amendments do not violate the applicable laws of the Cayman Islands. The Company
confirms that there is nothing unusual about the Proposed Amendments for a company listed
on the Stock Exchange.

The Proposed Amendments and the New Memorandum and Articles of Association are
prepared in the English language. The Chinese translation thereof is for reference only and in
case there are any inconsistencies between the English version and the Chinese version, the
English version shall prevail.

ANNUAL GENERAL MEETING

Set out on pages AGM-1 to AGM-6 of this circular is a notice convening the Annual
General Meeting at which, among other proposed resolutions, ordinary resolutions will be
proposed to approve the following:

(a) the grant of the General Mandate, the Repurchase Mandate and the Extension
Mandate; and

(b) the re-election of Directors.
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At the Annual General Meeting, a special resolution will also be proposed to approve the
adoption of the New Memorandum and Articles of Association.

If you do not intend to attend and vote at the Annual General Meeting in person, you are
requested to complete the accompanying form of proxy in accordance with the instructions
printed thereon and return the same to the Company’s branch share registrar and transfer office
in Hong Kong, Tricor Abacus Limited at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong as soon as practicable but in any event by 10:30 a.m., Saturday, 14 May 2022 or
not less than 48 hours before the time appointed for the holding of the adjourned Annual
General Meeting (as the case may be). Completion and return of the form of proxy will not
preclude you from attending and voting in person at the Annual General Meeting or any
adjournment thereof should you so wish, and in such case, the form of proxy previously
submitted shall be deemed to be revoked.

To the best of the Directors’ knowledge, information and belief, having made reasonable
enquiries, the Directors confirm that no Shareholder is required to abstain from voting at the
Annual General Meeting.

Closure of register of members

To ascertain the entitlement to attend and vote at the Annual General Meeting, the register
of members of the Company will be closed from Tuesday, 10 May 2022 to Monday, 16 May
2022, both days inclusive, during which period no transfer of shares of the Company will be
registered. In order to qualify for the entitlement to attend and vote at the Annual General
Meeting, all transfer documents of shares accompanied by the relevant shares certificates must
be lodged with the Company’s branch share registrar and transfer office in Hong Kong, Tricor
Abacus Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong by
4:30 p.m. (Hong Kong time) on Friday, 6 May 2022.

RECOMMENDATION

The Directors consider that the proposed ordinary resolutions for the grant of the General
Mandate, the Repurchase Mandate, the Extension Mandate and the proposed re-election of
Directors and the proposed special resolution for the adoption of the New Memorandum and
Articles of Association are in the best interests of the Company and its Shareholders and
recommend the Shareholders to vote for the relevant resolutions set out in the notice of the
Annual General Meeting.

GENERAL INFORMATION

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

Yours faithfully,

On behalf of the Board
Uni-Bio Science Group Limited
Kingsley Leung
Chairman



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listing is on the Main Board of the
Stock Exchange to repurchase their shares on the Main Board of the Stock Exchange subject to
certain restrictions. Among such restrictions, the Listing Rules provide that the shares of such
company must be fully paid up and all repurchase of shares by such a company must be
approved in advance by an ordinary resolution of the shareholders, either by way of a general
mandate or by specific approval of a specific transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, the Company had 6,349,768,147 Shares in issue.
Subject to the passing of the resolution for the grant of the Repurchase Mandate (resolution
numbered 5 as set out in the notice convening the Annual General Meeting contained in this
circular), and assuming that no new Shares are issued or repurchased by the Company prior to
the Annual General Meeting, the Company will be allowed under the Repurchase Mandate to
repurchase a maximum of 634,976,814 Shares.

3. REASONS FOR THE REPURCHASE

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

4. FUNDING OF REPURCHASES

Repurchases must be paid out of funds legally available for the purpose and in accordance
with the Articles, the Companies Act, other applicable laws of the Cayman Islands and the
Listing Rules. A listed company is prohibited from repurchasing its own 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. Under the Cayman Islands law, any repurchases
by the Company may only be made out of profits or share premium account of the Company or
out of the proceeds of a fresh issue of shares made for the purpose of repurchase or, if
authorised by the Articles and subject to the Companies Act, out of capital. Any premium
payable on a purchase over the par value of the shares to be repurchased must be provided for
out of profits or the share premium account of the Company or, if authorised by the Articles
and subject to the Companies Act, out of capital.

.



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

5. MATERIAL ADVERSE IMPACT OF REPURCHASES

On the basis of the current financial position of the Company and taking into account the
current working capital position of the Company, the Directors consider that, if the Repurchase
Mandate was to be exercised in full, it might have a material adverse effect on the working
capital and/or the gearing position of the Company as compared with the position as at 31
December 2021, being the date to which the last audited accounts of the Company were made
up. However, the Directors do not propose to exercise 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 the gearing position of the Company which in the opinion of
the Directors are from time to time appropriate for the Company.

6. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the following months were as follows:

Highest Lowest
HK$ HKS$

2021
April 0.106 0.094
May 0.107 0.094
June 0.106 0.093
July 0.124 0.097
August 0.110 0.097
September 0.109 0.091
October 0.099 0.087
November 0.108 0.086
December 0.099 0.083

2022
January 0.108 0.080
February 0.099 0.084
March (Up to the Latest Practicable Date) 0.095 0.070

7. UNDERTAKINGS AND DISCLOSURE OF INTERESTS

The Directors have undertaken to the Stock Exchange that they will exercise the power of
the Company to make repurchases under the Repurchase Mandate in accordance with the
Listing Rules and the applicable laws of the Cayman Islands and in accordance with the
regulations set out in the memorandum of association of the Company and the Articles. None
of the Directors nor, to the best of their knowledge having made all reasonable enquiries, any
of their close associates (as defined in the Listing Rules) have any present intention to sell any
Shares to the Company or its subsidiaries under the Repurchase Mandate, in the event that the
Repurchase Mandate is approved at the Annual General Meeting by the Shareholders.

12—
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8. CORE CONNECTED PERSONS

No core connected person (as defined in the Listing Rules) of the Company has notified
the Company that he/she/it has a present intention to sell any Shares to the Company and no
such person has undertaken not to sell any Shares held by him/her/it to the Company, in the
event that the Repurchase Mandate is approved at the Annual General Meeting by the
Shareholders.

9. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If a Shareholder’s proportionate interest in the voting rights of the Company increases on
the Company exercising its powers to repurchase Shares pursuant to the Repurchase Mandate,
such increase will be treated as an acquisition for the purpose of the Takeovers Code.
Accordingly, a Shareholder or a group of Shareholders acting in concert (as defined in the
Takeover Code) could obtain or consolidate control of the Company and become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
the following Shareholders were interested in more than 10% of the Shares then in issue:

Percentage

Holding

Name Number of Shares (Approximately)
Automatic Result Limited 1,846,832,542 (Note 1) 29.09%
HeungKong Securities Limited 865,040,000 13.62%
Overseas Capital Assets Limited 657,180,000 (Note 2) 10.35%

Notes:

1. Automatic Result Limited is wholly owned by MJKPC Holdings Limited, which is a family trust of
which Mr. Kingsley Leung, an executive Director is one of the discretionary objects.

2. Based on the individual substantial shareholder notice of Overseas Capital Assets Limited filed on 19
June 2014, Overseas Capital Assets Limited held 657,180,000 Shares and was wholly owned by He
Rufeng.

N i
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In the event the Directors exercise in full the power to repurchase Shares in accordance
with the Repurchase Mandate, the total interests of the above shareholders in the issued shares
of the Company would be increased. Should the Directors intend to exercise the Repurchase
Mandate to the extent that an obligation on the part of Automatic Result Limited to make a
general offer for the Shares under the Takeovers Code may arise, the Company will apply to
the Securities and Futures Commission for a waiver as and when appropriate.

Percentage

holding

Name (Approximately)
Automatic Result Limited 32.32%
HeungKong Securities Limited 15.14%
Overseas Capital Assets Limited 11.50%

The Directors have no intention to exercise the Repurchase Mandate to such an extent that
will result in the number of Shares in the hands of public falling below the prescribed
minimum percentage of 25%.

10. SHARES REPURCHASE MADE BY THE COMPANY

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

— 14—



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

Set out below are the biographical details of the Directors, who being eligible, will offer
themselves for re-election at the Annual General Meeting:

Mr. Kingsley LEUNG (“Mr. Leung”), aged 35, was appointed as an executive Director
on 28 February 2014. Mr. Leung is currently the chairman of the nomination committee of the
Company and a member of the remuneration committee of the Company. Mr. Leung joined the
Company on 8 July 2013 as business development manager. Mr. Leung graduated with honours
with a bachelor’s degree in Biochemistry from Imperial College London in July 2008 and
obtained a master’s degree in Pharmacology from the University of Oxford in September 2009.
Mr. Leung is currently a Chartered Financial Analyst and a member of The Hong Kong Society
of Financial Analysts. He also holds a Professional Diploma in Corporate Governance and
Directorship and is an associate member of the Hong Kong Institute of Directors. He is
currently admitted to Tsinghua-INSEAD Executive MBA Programme. Mr. Leung has extensive
experience in investment banking and business development in the biotechnology industry.

Mr. Leung is a director of Lord Profit Limited, a substantial shareholder of the Company.
Lord Profit Limited is solely and beneficially owned Mr. Leung. Also the entire issued share
capital of another substantial shareholder of the Company, Automatic Result Limited is held by
a family trust of the Leung’s family, of which Mr. Leung is one of the discretionary objects.

As at the Latest Practicable Date save as disclosed above, Mr. Leung has not held any
other major appointment and qualifications or directorship in other listed company in the last
three years, nor does he have any relationship with any Director, senior management,
substantial shareholders or controlling shareholders (having the meaning ascribed to it in the
Listing Rules) of the Company. Save as mentioned above. Mr. Leung does not hold other
positions with the Company or other members of the Group.

As at the Latest Practicable Date, Mr. Leung was interested in 1,846,832,542 Shares
through his interest in Lord Profit Limited and Automatic Result Limited and 29,199,000
underlying Shares through his interest in the share options held by him within the meaning of
Part XV of the SFO.

Pursuant to the service agreement entered into between the Company and Mr. Leung, Mr.
Leung is appointed as an executive Director for a fixed term of 3 years renewal from 28
February 2020 and he is subject to retirement by rotation and re-election at general meeting of
the Company in accordance with the Articles. Mr. Leung is entitled to a monthly remuneration
of HK$92,000 and an annual discretionary bonus to be determined by the Board. Mr. Leung’s
remuneration is determined with reference to his responsibilities, the Company’s remuneration
policy and the prevailing market conditions.

Save as disclosed above, there is no further information to be disclosed pursuant to the
requirements of Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters
relating to the re-election of Mr. Leung that need to be brought to the attention of the
Shareholders.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. ZHAO Zhi Gang (“Mr. Zhao”), aged 62, was appointed as an independent non-
executive Director on 1 April 2014 and has been re-designated to executive director with effect
from 8 April 2019. Mr. Zhao holds a bachelor’s degree in Economics from the Peking
University and a master’s degree in Professional Accounting from the University of Hartford,
Connecticut, United States of America (“U.S.”). Mr. Zhao is a U.S. certified public accountant
and a fellow of the American Institute of Certified Public Accounts. Mr. Zhao has over 20
years of experience in corporate finance and audit practice with various publicly listed
companies and Pricewaterhouse Coopers in the U.S. and in China. Mr. Zhao is currently the
CFO of JMU Limited, whose shares are listed on the NASDAQ Stock Market (“NASDAQ”).
Previously, Mr. Zhao was the CFO of Borgs Beijing Limited from 2012 to 2014, the CFO of
KingMed Center for Clinical Laboratory from 2011 to 2012, the CFO of Simcere
Pharmaceutical Group (whose shares was listed on the New York Stock Exchange) from 2006
to 2011. Prior to that, Mr. Zhao was the CFO of Sun New Media Group Limited, whose
holding company is a NASDAQ-listed company, from 2005 to 2006. Mr. Zhao had also held
senior financial positions with several publicly listed companies in the U.S. and was an
investment consultant with Beijing International Trust and Investment Company.

As at the Latest Practicable Date, save as disclosed above, Mr. Zhao did not hold any
other major appointment and qualification or directorship in other listed company in the last
three years, nor did he have any relationship with any Director, senior management, substantial
shareholders or controlling shareholders (having the meaning ascribed to it in the Listing
Rules) of the Company. Save as mentioned above, Mr. Zhao did not hold other positions with
the Company or other members of the Group. As at the Latest Practicable Date, Mr. Zhao was
interested in 6,655,000 Shares held in his own capacity and 86,680,000 underlying Shares
through his interest in the share options held by him within the meaning of Part XV of the
SFO.

Pursuant to the appointment letter entered into between Mr. Zhao and the Company, Mr.
Zhao is appointed for a fixed term of three years with effect from 8 April 2022. Mr. Zhao’s
appointment shall be subject to retirement by rotation and re-election at general meeting of the
Company in accordance with the Articles and is entitled to an annual director’s fee of
HK$240,000 under the prevailing terms.

Save as disclosed above, there is no further information to be disclosed pursuant to the
requirements of Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters
relating to the re-election of Mr. Zhao that need to be brought to the attention of the
Shareholders.
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APPENDIX II DETAILS OF THE DIRECTORS PROPOSED TO BE
RE-ELECTED AT THE ANNUAL GENERAL MEETING

Mr. MA Qingshan (“Mr. Ma”), aged 42, was appointed as an independent non-
executive Director on 8 April 2019. Mr. Ma is currently a member of each of the audit
committee, remuneration committee and nomination committee of the Company, obtained a
double Bachelor’s Degree in Finance and E-commerce from the Peking University, PRC in July
2002. Mr. Ma is qualified as a Certified Financial Analyst (CFA). Mr. Ma has over 16 years of
extensive experience in management and consultation. He once served as consulting director of
KPMG Advisory (China) Limited and Accenture (China) Co., Ltd. and a partner of Beijing
Yucheng Hengsheng Management Consultating Co., Ltd. (3t 505 1E B4 R4 5 A PR A A,
He has also provided management consulting services for fifteen Fortune 500 companies and a
number of listed companies and fast-growing enterprises. He has extensive experience in
company strategic planning, business modelling and control modelling, digitalization and
internet transformation, post-merger integration, enterprise performance management,
enterprise investment management, business process optimization and global business
development. Mr. Ma is an independent non-executive director of China Hanking Holdings
Limited since March 2016, the shares of which are listed on the Main Board of The Stock
Exchange of Hong Kong Limited (stock code 3788).

As at the Latest Practicable Date, save as disclosed above, Mr. Ma did not hold any other
major appointment and qualification or directorship in other listed company in the last three
years, nor did he have any relationship with any Director, senior management, substantial
shareholders or controlling shareholders (having the meaning ascribed to it in the Listing
Rules) of the Company. Save as mentioned above, Mr. Ma did not hold other positions with
the Company or other members of the Group.

As at the Latest Practicable Date, Mr. Ma was interested in 6,420,000 underlying Shares
through his interest in the share options held by him within the meaning of Part XV of the
SFO.

Pursuant to the appointment letter entered into between Mr. Ma and the Company, Mr.
Ma has been appointed as an independent non-executive director for a fixed term of three years
with effect from 8 April 2022. Mr. Ma’s appointment shall be subject to retirement by rotation
and re-election at general meeting of the Company in accordance with the Articles and is
entitled to an annual director’s fee of HK$120,000 under the prevailing terms.

Save as disclosed above, there is no other information to be disclosed pursuant to the
requirements of Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters
relating to the re-election of Mr. Ma that need to be brought to the attention of the
Shareholders.
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APPENDIX III PROPOSED AMENDMENTS BROUGHT ABOUT BY
THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

The following are the proposed amendments to the Memorandum and the Articles brought
about by the adoption of the New Memorandum and Articles of Association.

Unless otherwise specified, clauses, paragraphs and article numbers referred to herein are
clauses, paragraphs and article numbers of the existing Memorandum and Articles.

THE MEMORANDUM OF ASSOCIATION
General amendments

(i) Replacing all references to the words ‘“the Companies Law (Revised)” with “the
Companies Act (As Revised)” wherever they appear in the Memorandum.

Specific amendments
Article No. Proposed amendments showing changes to the existing Memorandum

2. The Registered Office of the Company shall be at the offices of
CodanConyers Trust Company (Cayman) Limited, Cricket Square, Hutchins
Drive, P.O. Box 2681, Grand Cayman, KY1-1111 Cayman Islands.

THE ARTICLES OF ASSOCIATION
General amendments

(i) Replacing all references to the defined term “Law” with “Act” wherever they appear in
the Articles.

Specific amendments
Article No. Proposed amendments showing changes to the existing Articles

1. The regulations in Table A in the Schedule to the Companies EawAct (As
Revised) do not apply to the Company.

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

WORD MEANING

“Act” or “Companies Act” the Companies Act, Cap. 22 (Act 3
of 1961, as consolidated and revised)

of the Cayman Islands.
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APPENDIX III PROPOSED AMENDMENTS BROUGHT ABOUT BY
THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No. Proposed amendments showing changes to the existing Articles

“close associate”

“financial year”

“I : 29

“Oordinary resolution”

“Register”

- III-2 -

in relation to any Director, shall have
the same meaning as defined in the
Listing Rules as modified from time
to time, except that for purposes of
Article 103 where the transaction or
arrangement to be approved by the
Board is a connected transaction
referred to in the Listing Rules, it
shall have the same meaning as that
ascribed to ““associate” in the Listing
Rules.

the financial period of the Company

ending or ended on the date as
determined in accordance with

Article 165A for preparation of its
financial statements to be laid before
the Company at the annual general
meeting of the Company.

The C s ] Revised) of il
Caymantstandsand-every
Lificat | 5

a resolution shall be an ordinary
resolution when it has been passed
by a simple majority of votes cast by
such Members as, being entitled so
to do, vote in person or, in the case
of any Member being a corporation,
by its duly authorised representative
or, where proxies are allowed, by
proxy at a general meeting of which
notless-thanfourteen(14)-elear
days—Notice has been duly given in
accordance with Article 59(1).

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



APPENDIX III

PROPOSED AMENDMENTS BROUGHT ABOUT BY
THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

Proposed amendments showing changes to the existing Articles

“Sspecial Rresolution”

“Subsidiary and Holding

Company”
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a resolution shall be a special
resolution when it has been passed
by a majority of not less than three-
fourths of votes cast by such
Members as, being entitled so to do,
vote in person or, in the case of such
Members as are corporations, by
their respective duly authorised
representative or, where proxies are
allowed, by proxy at a general
meeting of which retless—than
twenty-ene-{21)—<elear-days—Notice,
specifying (without prejudice to the
power contained in these Articles to
amend the same) the intention to
propose the resolution as a special
resolution, has been duly given in
accordance with Article 59(1).

the meanings attributed to them in

Section 2 of theC .

Sedi F K ok
heti ¢ adenti »

Artielesthe rules of the Designated

Stock Exchange.




APPENDIX III PROPOSED AMENDMENTS BROUGHT ABOUT BY

THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

3.

12.

Proposed amendments showing changes to the existing Articles

(3) Exeeptas—allowed bythe Law—and-sSubject farther to compliance with

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

Subject to the FawAct, any preference shares may be issued or converted into
shares that, at a determinable date or at the option of the Company or the
holder if so authorised by its memorandum of association, are liable to be
redeemed on such terms and in such manner as the Company before the issue
or conversion may by ordinary resolution of the Members determine—where

(I) Subject to the EawAct, these Articles, any direction that may be given
by the Company in general meeting and, where applicable, the rules of
any Designated Stock Exchange and without prejudice to any special
rights or restrictions for the time being attached to any shares or any
class of shares, the unissued shares of the Company (whether forming
part of the original or any increased capital) shall be at the disposal of
the Board, which may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as the Board may in
its absolute discretion determine but so that no shares shall be issued at
a discount. Neither the Company nor the Board shall be obliged, when
making or granting any allotment of, offer of, option over or disposal of
shares, to make, or make available, any such allotment, offer, option or
shares to Members or others with registered addresses in any particular
territory or territories being a territory or territories where, in the
absence of a registration statement or other special formalities, this
would or might, in the opinion of the Board, be unlawful or
impracticable or that based on legal opinions provided by legal
advisers. the Board considers it necessary or expedient not to offer the
shares to such Members on account either of legal restrictions under the
laws of the relevant place or the requirements of the relevant regulatory
body or stock exchange in that place. Members affected as a result of
the foregoing sentence shall not be, or be deemed to be, a separate class
of mMembers for any purpose whatsoever.
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APPENDIX III PROPOSED AMENDMENTS BROUGHT ABOUT BY

THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

17.

22.

23.

Proposed amendments showing changes to the existing Articles

(2) Where a share stands in the names of two or more persons, the person
first named in the Register shall as regards service of aNotices and,
subject to the provisions of these Articles, all or any other matters
connected with the Company, except the transfer of the shares, be
deemed the sole holder thereof.

The Company shall have a first and paramount lien on every share (not being
a fully paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share. The Company shall also have
a first and paramount lien on every share (not being a fully paid share)
registered in the name of a Member (whether or not jointly with other
Members) for all amounts of money presently payable by such Member or his
estate to the Company whether the same shall have been incurred before or
after sNotice to the Company of any equitable or other interest of any person
other than such mMember, and whether the period for the payment or
discharge of the same shall have actually arrived or not, and notwithstanding
that the same are joint debts or liabilities of such Member or his estate and
any other person, whether a Member efthe-Cempany-or not. The Company’s
lien on a share shall extend to all dividends or other moneys payable thereon
or in respect thereof. The Board may at any time, generally or in any
particular case, waive any lien that has arisen or declare any share exempt in
whole or in part, from the provisions of this Article.

Subject to these Articles, the Company may sell in such manner as the Board
determines any share on which the Company has a lien, but no sale shall be
made unless some sum in respect of which the lien exists is presently
payable, or the liability or engagement in respect of which such lien exists is
liable to be presently fulfilled or discharged nor until the expiration of
fourteen clear days after a aNotice in writing, stating and demanding
payment of the sum presently payable, or specifying the liability or
engagement and demanding fulfilment or discharge thereof and giving
aNotice of the intention to sell in default, has been served on the registered
holder for the time being of the share or the person entitled thereto by reason
of his death or bankruptcy.

—III-5 -



APPENDIX III PROPOSED AMENDMENTS BROUGHT ABOUT BY

THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

44,

51.

53.

Proposed amendments showing changes to the existing Articles

The Register and branch register of Members, as the case may be, shall be
open to inspection for at least two (2) hours on every business day by
Members without charge or by any other person, upon a maximum payment
of $2.50, at the Office or such other place in the Cayman Islands at which the
Register is kept in accordance with the LawAct or, if appropriate, upon a
maximum payment of HK$1.00 or such lesser sum specified by the Board at
the Registration Office. The Register including any overseas or local or other
branch register of Members may, after aNotice has been given by
advertisement in an appointed newspaper and where applicable, any—eother
rewspapersor_in such manner in accordance with the requirements of any
Designated Stock Exchange to that effect, be closed for inspection at such
times or for such periods not exceeding in the whole thirty (30) days in each
year as the Board may determine and either generally or in respect of any
class of shares. The period of thirty (30) days may be extended in respect of
any year if approved by the Members by ordinary resolution in that year
provided that such period shall not be extended beyond sixty (60) days (or
such other period as may be prescribed under any applicable law) in any

ycar.

The registration of transfers of shares or of any class of shares may, after
notice has been given by advertisement in an appointed newspaper or any
other newspapers or by any other means in accordance with the requirements
of any Designated Stock Exchange to that effect be suspended at such times
and for such periods (not exceeding in the whole thirty (30) days in any year)
as the Board may determine. The period of thirty (30) days may be extended
in respect of any year if approved by the Members by ordinary resolution in
that year provided that such period shall not be extended beyond sixty (60)
days (or such other period as may be prescribed under any applicable law) in

any year.

Any person becoming entitled to a share in consequence of the death or
bankruptcy or winding-up of a Member may, upon such evidence as to his
title being produced as may be required by the Board, elect either to become
the holder of the share or to have some person nominated by him registered
as the transferee thereof. If he elects to become the holder he shall notify the
Company in writing either at the Registration Office or Office, as the case
may be, to that effect. If he elects to have another person registered he shall
execute a transfer of the share in favour of that person. The provisions of
these Articles relating to the transfer and registration of transfers of shares
shall apply to such nNotice or transfer as aforesaid as if the death or
bankruptcy of the Member had not occurred and the aNotice or transfer were
a transfer signed by such Member.
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APPENDIX III PROPOSED AMENDMENTS BROUGHT ABOUT BY

THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

55.

56.

58.

59.

Proposed amendments showing changes to the existing Articles

(2)(c) the Company, if so required by the rules geverning—thelisting—of
shares—en_and regulations of the Designated Stock Exchange, has

given notice to, and caused advertisement in newspapers in
accordance with the requirements of, the Designated Stock Exchange
to be made of its intention to sell such shares in the manner required
by the Designated Stock Exchange, and a period of three (3) months
or such shorter period as may be allowed by the Designated Stock
Exchange has elapsed since the date of such advertisement.

An annual general meeting of the Company shall be held in each financial
year other than the financial year of the Company’s adoption of these Articles
and such annual general meeting must be held within six (6) months after the
end of the Company’s financial year—year—ef—theCempanys—incorperation

after—the-date—efincorpoeratioms—(unless a longer period would not infringe the
rules and regulations of the Designated Stock Exchange, if any) at such time
and place as may be determined by the Board.

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

(1) An annual general meeting and-any—extraordinary—generalmeeting—at
which—thepassine—ofa—speetalreselution—ts—to—-be—econsidered—shall be

called by not less than twenty-one (21) clear days’ Notice. All other
extraordinary—general meetings (including an extraordinary general
meeting) mayshall be called by not less than fourteen (14) clear days’
Notice but a general meeting may be called by shorter notice, subject to
the EawAct, if it is so agreed:
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PROPOSED AMENDMENTS BROUGHT ABOUT BY
THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

61.

64.

73.

Proposed amendments showing changes to the existing Articles

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

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

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

All questions submitted to a meeting shall be decided by a simple majority of
votes except where a greater majority is required by these Articles or by the
EawAct or the rules and regulations of the Designated Stock Exchange or any
competent regulatory authority. In the case of an equality of votes, whether
on a show of hands or on a poll, the chair-man of such meeting shall be
entitled to a second or casting vote in addition to any other vote he may
have. Where the Company has knowledge that any Member is, under the
rules and regulations of the Designated Stock Exchange or any competent
regulatory authority, required to abstain from voting on any particular
resolution of the Company or restricted to voting only for or only against any
particular resolution of the Company, any votes cast by or on behalf of such
Member in contravention of such requirement or restriction shall not be
counted.
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APPENDIX III

PROPOSED AMENDMENTS BROUGHT ABOUT BY
THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No. Proposed amendments showing changes to the existing Articles

76. No Member shall, unless the Board otherwise determines, be entitled to
attend and vote and to be reckoned in a quorum at any general meeting
unless he is duly registered arid all calls or other sums presently payable by
him in respect of shares in the Company have been paid. All Members have
the right to (a) speak at a general meeting; and (b) vote at a general meeting

except where a Member is required. by the EistingRulesrules and regulations

of the Designated Stock Exchange or any competent regulatory authority. to

abstain from voting to approve the matter under consideration.

86. %)
(6)
100. (b)

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

A vacancy on the Board created by the removal of a Director under the
provisions of subparagraph (4) above may be filled by the election or
appointment by ordinary resolution of the Members at the meeting at
which such Director is removed.

act by himself or his firm in a professional capacity for the Company
(otherwise than as Auditor) and he or his firm may be remunerated for
professional services as if he were not a Director; and
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THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No. Proposed amendments showing changes to the existing Articles

103.
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THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

PROPOSED AMENDMENTS BROUGHT ABOUT BY

Article No.

Proposed amendments showing changes to the existing Articles

(1) A Director shall not vote (nor be counted in the quorum) on any
resolution of the Board approving any contract or arrangement or any
other proposal in which he or any of his close associates is materially
interested, but this prohibition shall not apply to any of the following
matters namely:

)

iii

the giving of any security or indemnity either:

(a) to the Director or his close associate(s) in respect of money
lent or obligations incurred or undertaken by him or any of
them at the request of or for the benefit of the Company or
any of its subsidiaries; or

(b) to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which the Director or
his close associate(s) has himself/themselves assumed
responsibility in whole or in part and whether alone or jointly
under a guarantee or indemnity or by the giving of security;

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

any proposal or arrangement concerning the benefit of employees
of the Company or its subsidiaries including:

(a) the adoption. modification or operation of any employees’
share scheme or any share incentive or share option scheme
under which the Director or his close associate(s) may benefit;
or
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THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No. Proposed amendments showing changes to the existing Articles

(b) the adoption. modification or operation of a pension fund or
retirement, death or disability benefits scheme which relates to
the Director, his close associate(s) and employee(s) of the
Company or any of its subsidiaries and does not provide in
respect of any Director, or his close associate(s), as such any
privilege or advantage not generally accorded to the class of
persons to which such scheme or fund relates; or

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

3)

m-such-transaction—[Reserved
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PROPOSED AMENDMENTS BROUGHT ABOUT BY
THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

104.

Proposed amendments showing changes to the existing Articles

(4)

“4)

If any question shall arise at any meeting of the Board as to the
materiality of the interest of a Director or his close associates (other
than the chairman of the meeting) or as to the entitlement of any
Director or his close associates (other than such chairman) to vote and
such question is not resolved by his or his close associates voluntarily
agreeing to abstain from voting, such question shall be referred to the
chairman of the meeting and his ruling in relation to such other Director
or his close associates shall be final and conclusive except in a case
where the nature or extent of the interest of the Director or his close
associates concerned as known to such Director or his close associates
has not been fairly disclosed to the Board. If any question as aforesaid
shall arise in respect of the chairman of the meeting such question shall
be decided by a resolution of the Board (for which purpose such
chairman shall not vote thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of the interest of
such chairman as known to such chairman has not been fairly disclosed
to the Board.

The Company shall not make any loan. directly or indirectly, to a
Director or his close associate(s) if and to the extent it would be

prohibited by the Companies Ordinance (Chapter 622 of the laws of
Hong Kong) as if the Company were a company incorporated in Hong

Kong.Exeeptas—would; he-Company—were—a-company-thcorporated—n
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THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

135.

Proposed amendments showing changes to the existing Articles

(I)(e) any copies of powers of attorney, grants of probate and letters of
administration at any time after the expiry of seven (7) years after the
account to which the relevant powers of attorney, grants of probate or
letters of administration related has been closed;

and it shall conclusively be presumed in favour of the Company that every
entry in the Register purporting to be made on the basis of any such
documents so destroyed was duly and properly made and every share
certificate so destroyed was a valid certificate duly and properly cancelled
and that every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and that every other document
destroyed hereunder was a valid and effective document in accordance with
the recorded particulars thereof in the books or records of the Company.
Provided always that: (1) the foregoing provisions of this Article shall apply
only to the destruction of a document in good faith and without express
aNotice to the Company that the preservation of such document was relevant
to a claim; (2) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the destruction of any
such document earlier than as aforesaid or in any case where the conditions
of proviso (1) above are not fulfilled; and (3) references in this Article to the
destruction of any document include references to its disposal in any manner.

(2) Notwithstanding any provision contained in these Articles, the Directors
may, if permitted by applicable law, authorise the destruction of
documents set out in sub-paragraphs (a) to (e) of paragraph (1) of this
Article and any other documents in relation to share registration which
have been microfilmed or electronically stored by the Company or by
the share registrar on its behalf provided always that this Article shall
apply only to the destruction of a document in good faith and without
express aNotice to the Company and its share registrar that the
preservation of such document was relevant to a claim.
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THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

145.

153.

155.

156.

Proposed amendments showing changes to the existing Articles

(2)(a) The shares allotted pursuant to the provisions of paragraph (1) of this
Article shall rank pari passu in all respects with shares of the same
class (if any) then in issue save only as regards participation in the
relevant dividend or in any other distributions, bonuses or rights paid,
made, declared or announced prior to or contemporaneously with the
payment or declaration of the relevant dividend unless,
contemporaneously with the announcement by the Board of their
proposal to apply the provisions of sub-paragraph (a) or (b) of
paragraph (21) of this Article in relation to the relevant dividend or
contemporaneously with their announcement of the distribution, bonus
or rights in question, the Board shall specify that the shares to be
allotted pursuant to the provisions of paragraph (1) of this Article
shall rank for participation in such distribution, bonus or rights.

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

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

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

ordinary resolution determine.

If the office of aAuditor becomes vacant by the resignation or death of the
Auditor, or by his becoming incapable of acting by reason of illness or other
disability at a time when his services are required or by the Members failed
to appoint or re-appoint the Auditor, the Directors shall as—seen—as
petieuble—convenc—an—extrrordinary—cencral-mectne—to—tH-the—vacanay—[ill
the vacancy and fix the remuneration of the Auditor so appointed. Subject to
Article 153(3), an Auditor appointed under this Article shall hold office until
the next following annual general meeting of the Company and shall then be
subject to appointment by the Members under Article 153(1) at such
remuneration to be determined by the Members under Article 155.
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THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

160.

163.

164.

Proposed amendments showing changes to the existing Articles

(b)

(1

(D

if served or delivered in any other manner contemplated by these
Articles, shall be deemed to have been served or delivered at the time of
personal service or delivery or, as the case may be, at the time of the
relevant despatch or transmission or publication; and in proving such
service or delivery a certificate in writing signed by the Secretary or
other officer of the Company or other person appointed by the Board as
to the act and time of such service, delivery, despatch, transmission or
publication shall be conclusive evidence thereof.

Subject to Article 163(2).~Fthe Board shall have power in the name and
on behalf of the Company to present a petition to the court for the
Company to be wound up.

Subject to any special rights, privileges or restrictions as to the
distribution of available surplus assets on liquidation for the time being
attached to any class or classes of shares (i) (if the Company shall be
wound up and the assets available for distribution amongst the Members
ofthe-Company shall be more than sufficient to repay the whole of the
capital paid up at the commencement of the winding up, the excess shall
be distributed pari passu amongst such mMembers in proportion to the
amount paid up on the shares held by them respectively and (ii) if the
Company shall be wound up and the assets available for distribution
amongst the Members as such shall be insufficient to repay the whole of
the paid-up capital such assets shall be distributed so that, a nearly as
may be, the losses shall be borne by the Members in proportion to the
capital paid up, or which ought to have been paid up, at the
commencement of the winding up on the shares held by them
respectively.
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Article No.

Proposed amendments showing changes to the existing Articles

(3) In the event of winding-up of the Company in Hong Kong, every

Member ef-the—Cempany—who is not for the time being in Hong Kong
shall be bound, within 14 days after the passing of an effective
resolution to wind up the Company voluntarily, or the making of an
order for the winding-up of the Company, to serve notice in writing on
the Company appointing some person resident in Hong Kong and stating
that person’s full name, address and occupation upon whom all
summonses, notices, process, orders and judgements in relation to or
under the winding-up of the Company may be served, and in default of
such nomination the liquidator of the Company shall be at liberty on
behalf of such Member to appoint some such person, and service upon
any such appointee, whether appointed by the Member or the liquidator,
shall be deemed to be good personal services on such Member for all
purposes, and, where the liquidator makes any such appointment, he
shall with all convenient speed give notice thereof to such Member by
advertisement as he shall deem appropriate or by a registered letter sent
through the post and addressed to such Member at his address as
appearing in the register, and such notice shall be deemed to be service
on the day following that on which the advertisement first appears or the
letter is posted.

FINANCIAL YEAR

Unless otherwise determined by the Directors from time to time, the financial

year end of the Company shall be 31 of December in each year.

167.

No Member shall be entitled to require discovery of or any information

respecting any detail of the Company’s trading or any matter which is or may

be in the nature of a trade secret or secret process which may relate to the

conduct of the business of the Company and which in the opinion of the
Directors it will be inexpedient in the interests of the mMembers ef—the
Cempany to communicate to the public.
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NOTICE OF ANNUAL GENERAL MEETING

Avi]]

/ / ﬂﬁ% 3 ;% )
Uni-Bio Science

UNI-BIO SCIENCE GROUP LIMITED
BELEYNBEEBERDA T

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 0690)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of Uni-Bio Science Group
Limited (“Company”) will be held at Unit 502, 5/F, No. 20 Science Park East Avenue, Hong
Kong Science Park, Shatin, New Territories, Hong Kong at 10:30 a.m. on Monday, 16 May
2022 to consider and, if thought fit, transact the following businesses:

1. to receive and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors (“Directors”) of the Company
and the auditors of the Company for the year ended 31 December 2021;

2. to re-elect the retiring Directors (namely, Mr. Kingsley Leung, Mr. Zhao Zhi Gang
and Mr. Ma Qingshan) each as a separate resolution, and to authorise the board
(“Board’) of Directors to fix the remuneration of the Directors; and

3. to consider the re-appointment of BDO Limited as the auditors of the Company for
the year ending 31 December 2022 and to authorise the Board to fix its
remuneration.

ORDINARY RESOLUTIONS
To consider and, if thought fit, pass the following resolutions as ordinary resolutions:

4. “THAT:

(a) subject to paragraph (c) below, pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited and all other
applicable law, the exercise by the directors of the Company (“Directors”)
during the Relevant Period (as defined in paragraph (e) below) of all the powers
of the Company to allot, issue and deal with the unissued shares (‘“Shares”) in
the capital of the Company, and to make or grant offers, agreements and options
(including warrants, bonds, notes and other securities which carry rights to
subscribe for or are convertible into Shares) which may require the exercise of
such powers be and the same is hereby generally and unconditionally approved;

*  For identification purpose only
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(b)

(c)

(d)

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options (including
warrants, bonds, notes and other securities which carry rights to subscribe for or
are convertible into Shares) which may require the exercise of such powers after
the end of the Relevant Period;

the aggregate number of Shares allotted and issued or agreed conditionally or
unconditionally to be allotted and issued (whether pursuant to options or
otherwise) by the Directors pursuant to the approval in paragraph (a) above,
otherwise than pursuant to:

(1) a Rights Issue (as defined in paragraph (e) below);

(i1) the exercise of options granted under any share option scheme or similar
arrangement for the time being adopted by the Company from time to
time;

(iii) any scrip dividend or similar arrangements 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 (“Articles of
Association”) and other relevant regulations in force from time to time;

(iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any
securities which are convertible into Shares, shall not exceed the aggregate
of:

(aa) 20% of the number of issued Shares as at the date of the passing of
this resolution; and

(bb) (if the Directors are so authorised by a separate ordinary resolution of
the shareholders of the Company) the number of Shares purchased by
the Company subsequent to the passing of this resolution (up to a
maximum equivalent to 10% of the total number of issued Shares as
at the date of the passing of this resolution), and the said approval
shall be limited accordingly;

if, after the passing of this resolution, the Company conducts a share
consolidation or subdivision, the number of Shares subject to the limit set out
in paragraph (c) above shall be adjusted to the effect that the number of Shares
subject to the limit set out in paragraph (c) above as a percentage of the total
number of issued Shares at the time immediately before and after such
consolidation or subdivision shall be the same; and
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(e)

for the purposes of this resolution:

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

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association, the Companies
Act, Cap. 22 (Act 3 of 1961, as consolidated and revised) or any
applicable law of the Cayman Islands to be held; or

(iii) the date on which such mandate granted under this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options
or other securities giving rights to subscribe for Shares open for a period fixed
by the Directors to the holders of Shares or any class of Shares whose names
appear on the register of members of the Company on a fixed record date in
proportion to their then holdings of Shares as at that date (subject to such
exclusion or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements or having regard to any
restrictions or obligations under the laws of, or the requirements of, or the
expenses or delay which may be involved in determining the existence or extent
of any restrictions or obligation under the laws of, or the requirements of, any
territory outside Hong Kong or any recognised regulatory body or any stock
exchange outside Hong Kong).”

5. “THAT:

(a)

subject to paragraph (b) below, the exercise by the directors (“Directors”) of
the Company during the Relevant Period (as defined in paragraph (d) below) of
all the powers of the Company to purchase the shares (‘“Shares’) in the capital
of the Company on The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) or any other stock exchange on which the securities of the
Company may be listed and recognised by the Securities and Futures
Commission of Hong Kong (““SFC”’) and the Stock Exchange for such purpose,
and subject to and in accordance with the rules and regulations of the SFC, the
Stock Exchange, the Companies Act, Cap. 22 (Act 3 of 1961, as consolidated
and revised) of the Cayman Island (“Companies Act”) and all other applicable
laws as amended from time to time in this regard, be and the same is hereby
generally and unconditionally approved;
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(b) total number of Shares which may be purchased by the Company pursuant to
the approval in paragraph (a) above during the Relevant Period shall not exceed
10% of the total number of issued Shares as at the date of the passing of this
resolution, and the said approval shall be limited accordingly;

(c) if, after the passing of this resolution, the Company conducts a share
consolidation or subdivision, the number of Shares subject to the limit set out
in paragraph (b) above shall be adjusted to the effect that the number of Shares
subject to the limit set out in paragraph (b) above as a percentage of the total
number of issued Shares at the time immediately before and after such
consolidation or subdivision shall be the same; and

(d) for the purposes of this resolution, “Relevant Period” means the period from
the date of the passing of this resolution until whichever is the earliest of:

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company,
the Companies Act or any other applicable law of the Cayman Islands to
be held; or

(iii) the date on which such mandate granted under this resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”

“THAT conditional on the passing of resolutions numbered 4 and 5 above, the
general mandate granted to the directors of the Company (“Directors™) pursuant to
the resolution numbered 4 above be and is hereby extended by the addition to the
aggregate number of shares of the Company which may be allotted, issued or dealt
with or agreed conditionally or unconditionally to be allotted, issued or dealt with by
the Directors pursuant to or in accordance with such mandate of an amount
representing the aggregate number of shares of the Company purchased by the
Company pursuant to or in accordance with the authority granted under the
resolution numbered 5 above.”
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SPECIAL RESOLUTION
7. To consider and, pass the following resolution as a special resolution:
“THAT:

the amended and restated memorandum of association and articles of association of
the Company (incorporating the proposed amendments of the existing memorandum
of association and articles of association of the Company, the details of which are set
out in Appendix III to the circular of the Company dated 8 April 2022) (““Amended
and Restated Memorandum and Articles of Association’), a copy of which has
been produced to this meeting and marked “A” and initialled by the chairman of the
meeting for the purpose of identification, be and is hereby approved and adopted as
the memorandum of association and articles of association of the Company
respectively in substitution for, and to the exclusion of, the existing memorandum of
association and articles of association of the Company with immediate effect after
the close of this meeting, and any Director or company secretary of the Company be
and is hereby authorised to do all such acts and things and execute all such
documents, deeds and make all such arrangements that he shall, in his absolute
discretion, deem necessary or expedient to implement the adoption of the Amended
and Restated Memorandum and Articles of Association.”

On behalf of the Board
Uni-Bio Science Group Limited
Kingsley Leung
Chairman

Hong Kong, 8 April 2022

Principal place of business in Hong Kong:
Unit 502, 5/F

No. 20 Science Park East Avenue

Hong Kong Science Park

Shatin

New Territories

Hong Kong

- AGM-5 -



NOTICE OF ANNUAL GENERAL MEETING

Notes:

1. In order to ascertain the entitlement to attend and vote at the meeting convened by the above notice
(“Meeting”), the register of members of the Company will be closed from Tuesday, 10 May 2022 to Monday,
16 May 2022, both days inclusive, during which period no transfer of Shares of the Company will be
registered. In order to qualify for the entitlement to attend and vote at the Meeting, all transfer documents of
Shares accompanied by the relevant shares certificates must be lodged with the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Abacus Limited at Level 54, Hopewell Centre, 183 Queen’s
Road East, Hong Kong by 4:30 p.m. (Hong Kong time) on Friday, 6 May 2022 for registration.

2. A member of the Company entitled to attend and vote at the Meeting shall be entitled to appoint another
person as his/her/its proxy to attend and vote instead of him/her/it. A member who is the holder of two or
more Shares of the Company may appoint more than one proxy to represent him/her/it and vote on his/her/its
behalf at the Meeting. A proxy need not be a member of the Company.

3. In the case of joint holders of Shares, any one of such joint holders may vote, either in person or by proxy, in
respect of such Share as if he/she/it were solely entitled thereto, but if more than one of such joint holders are
present at the Meeting, personally or by proxy, that one of the said persons so present whose name stands first
in the register in respect of such Shares shall alone be entitled to vote in respect thereof.

4. In order to be valid, the form of proxy must be in writing under the hand of the appointer or of his attorney
duly authorised in writing, or if the appointer is a corporation, either under seal, or under the hand of an
office or attorney duly authorised, and must be deposited with the Company’s branch share registrar and
transfer office in Hong Kong, Tricor Abacus Limited at Level 54, Hopewell Centre, 183 Queen’s Road East,
Hong Kong (together with the power of attorney or other authority, if any, under which it is signed or a
certified copy thereof) by 10:30 a.m., Saturday, 14 May 2022 or not less than 48 hours before the time
appointed for the holding of the adjourned Meeting (as the case may be).

5. Delivery of an instrument appointing a proxy should not preclude a member from attending and voting in
person at the Meeting or any adjournment thereof and in such event, the instrument appointing a proxy shall
be deemed to be revoked.

6. As required under the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, all resolutions as set out in this notice to be put to vote at the Meeting will be decided by way of
poll.

As at the date of this notice, the Board comprises three executive Directors, namely, Mr.
Kingsley Leung (Chairman), Mr. Chen Dawei (Vice-chairman) and Mr. Zhao Zhi Gang; one
non-executive Director, Mr. Yau Kwok Wing Tony and three independent non-executive
Directors, namely, Mr. Chow Kai Ming, Mr. Ren Qimin and Mr. Ma Qingshan.
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