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

This announcement is made by LifeTech Scientific Corporation (the “Company”,
together with its subsidiaries, the “Group”) pursuant to Rule 13.51(1) of the Rules
Governing the Listing of Securities on the Stock Exchange of Hong Kong Limited
(the “Listing Rules”).

The board (the “Board”) of directors (the “Directors”) of the Company proposes to
amend the existing memorandum of association (“Memorandum of Association”)
and articles of association of the Company (“Articles of Association”) (collectively,
the “Memorandum and Articles of Association”) and to adopt an amended and
restated memorandum and articles of association of the Company (the “Proposed
Amendments”) to (i) bring the existing Articles of Association in line with
amendments made to the applicable laws of the Cayman Islands and the Listing Rules
and (i1) to make some other housekeeping improvements.

Details of the Proposed Amendments are set out as follows:

General Amendments

(1) Replacing all references to the words “Companies Law (2013 Revision)” with
“Companies Act (As Revised)”, wherever they respectively appear in the

Memorandum and Articles of Association; and

(i1) Replacing all references to the word “Law” with “Act” wherever they
respectively appear in the Articles of Association.



Specific Amendments

Article
no.

Memorandum of Association provisions before
amendments

Memorandum of Association provisions after
amendments

6

The share capital of the Company is US$50,000 divided
into 5,000,000,000 shares of a par value of US$0.00001
each with power for the Company insofar as is permitted
by law, to redeem or purchase any of its shares and to
increase or reduce the said capital subject to the
provisions of the Companies Law (2013 Revision) and
the Articles of Association and to issue any part of its
capital, whether original, redeemed or increased with or
without any preference, priority or special privilege or
subject to any postponement of rights or to any
the
conditions of issue shall otherwise expressly declare
every issue of shares whether declared to be preference
or otherwise shall be subject to the powers hereinbefore

conditions or restrictions and so that unless

contained.

The share capital of the Company is US$50,000 divided
into 550005000;00040,000,000,000 shares of a par value
of US$6-600010.00000125 ecach with power for the
Company insofar as is permitted by law, to redeem or
purchase any of its shares and to increase or reduce the
said capital subject to the provisions of the Companies
Law—(2013 Revision Act (As Revised) and the Articles
of Association and to issue any part of its capital,
whether original, redeemed or increased with or without
any preference, priority or special privilege or subject to
any postponement of rights or to any conditions or
restrictions and so that unless the conditions of issue
shall otherwise expressly declare every issue of shares
whether declared to be preference or otherwise shall be
subject to the powers hereinbefore contained.

Article
no.

Articles of Association provisions before
amendments

Articles of Association provisions after amendments

2

Interpretation
“Associate” shall mean, in relation to any Director:
(i) his spouse and any of his or his
spouse’s step-children,
natural or adopted, under the age of 18
(together, the “family interests™); (ii)

children or

the trustees, acting in their capacity as
such trustees, of any trust of which he
or any of his family interests is a
beneficiary or, in the case of a
discretionary (to  his
knowledge) a discretionary object; (iii)
any company in the equity capital of
which he, his family interests, and/or

trust, is

any of the trustees referred to in
paragraph (ii) above, acting in their
capacity as such trustees taken together
are directly or indirectly interested
(other than through their respective
interests in the capital of the Company)
so as to exercise or control the exercise
of 30% (or such other amount as may
from time to time be specified in the
HK Code on Takeovers and Mergers as
being the triggering a
mandatory general offer) or more of the
voting power at general meetings, or to

control the composition of a majority of

level for

the board of directors and any other
company which is its subsidiary; and
(iv) any other persons who would be
of the
Director under the Listing Rules.

deemed to be an “associate”

Interpretation

“Associate” shall have the meaning given to it in
the Listing Rules. shall—mean,—in




Article
no.

Articles of Association provisions before
amendments

Articles of Association provisions after amendments

“Companies shall mean the Companies Ordinance

Ordinance” (Cap. 32 of the Laws of Hong Kong) as
in force from time to time.

“Electronic shall mean the Electronic Transactions

Transactions Law (2003 Revision) of the Cayman

Law” Islands and any amendment thereto or
re-enactments thereof for the time
being in force and includes every other
law incorporated therewith or
substituted therefor.

2.6  Sections 8 and 19 of the Electronic Transactions

Law shall not apply.

“Close shall have the meaning given to it in

Associate” the Listing Rules.

“Companies shall mean the Companies Ordinance

Ordinance” (Cap—32 622 of the Laws of Hong
Kong) as in force from time to time

“Electronic shall mean the Electronic Transactions

Transactions Law—(2003 Revision Act (As Revised)

EawAct” of the Cayman Islands and any
amendment thereto or re-enactments
thereof for the time being in force and
includes every other law incorporated
therewith or substituted therefor.

2.6 Sections 8 and 19(3) of the Electronic

Transactions Law Act shall not apply.

3.1 The share capital of the Company is US$50,000 divided | The share capital of the Company is US$50,000 divided
into 5,000,000,000 shares of a par value of US$0.00001 | into 5;000;000;0680 40,000,000,000 shares of a par value
each. of US$6-6000+ 0.00000125 each.

12.1 The Company shall in each year hold a general meeting | The Company shall-Hn-eaeh-year hold a general meeting

as its annual general meeting in addition to any other
meeting and shall specify the meeting as such in the
notices calling it; and not more than 15 months shall
elapse (or such longer period as the Exchange may
authorise) between the date of one annual general
meeting of the Company and that of the next. So long as
the first annual general meeting of the Company is held
within 18 months of its incorporation, it need not be held
in the year of its incorporation or in the following years.
The annual general meeting shall be held at such time
and place as the Board shall appoint.

as its annual general meeting in-additionto-any-ether

each financial year. The annual general meeting in

that-year-and shall speeify-the-meeting be specified as
such in the notices calling ity and net—mere—than15

general-meeting—shall shall be held at such time and
place as the Board shall appoint.




Article
no.

Articles of Association provisions before
amendments

Articles of Association provisions after amendments

12.3

The Board may, whenever it thinks fit, convene an
extraordinary general meeting. General meetings shall
also be convened on the written requisition of any two or
of the Company deposited at the
principal office of the Company in Hong Kong or, in the

more members

event the Company ceases to have such a principal
office, the registered office specifying the objects of the
meeting and signed by the requisitionists, provided that
such requisitionists held as at the date of deposit of the
requisition not less than one-tenth of the paid up capital
of the Company which carries the right of voting at
general meetings of the Company. General meetings may
also be convened on the written requisition of any one
member of the Company which is a recognised clearing
house (or its nominee(s)) deposited at the principal
office of the Company in Hong Kong or, in the event the
Company ceases to have such a principal office, the
registered office specifying the objects of the meeting
and signed by the requisitionist, provided that such
requisitionist held as at the date of deposit of the
requisition not less than one-tenth of the paid up capital
of the Company which carries the right of voting at
general meetings of the Company. If the Board does not
within 21 days from the date of deposit of the requisition
proceed duly to convene the meeting to be held within a
further 21 days, the requisitionist(s) themselves or any
of them representing more than one-half of the total
voting rights of all of them, may convene the general
meeting in the same manner, as nearly as possible, as
that in which meetings may be convened by the Board
provided that any meeting so convened shall not be held
after the expiration of three months from the date of
deposit of the requisition, and all reasonable expenses
incurred by the requisitionist(s) as a result of the failure
of the Board shall be reimbursed to them by the
Company.

The Board may, whenever it thinks fit, convene an
extraordinary general meeting. General meetings shall
also be convened on the written requisition of any twe
one or more members of the Company holding together,
as at the date of deposit of the requisition, shares
representing not less than one-tenth of the voting
rights, on a one vote per share basis, of the Company
which carry the right of voting at general meetings of
the Company. The written requisition shall be

deposited at the principal office of the Company in Hong
Kong or, in the event the Company ceases to have such
a principal office, the registered office of the Company,
specifying the objects of the meeting and signed-by-the
isitionists; ided—t} } R

of-the Company the resolutions to be added to the

meeting agenda, and signed by the requisitionist(s). If

the Board does not within 21 days from the date of
deposit of the requisition proceed duly to convene the
meeting to be held within a further 21 days, the
requisitionist(s) themselves or any of them representing
more than one-half of the total voting rights of all of
them, may convene the general meeting in the same
manner, as nearly as possible, as that in which meetings
may be convened by the Board provided that any
meeting so convened shall not be held after the
expiration of three months from the date of deposit of
the requisition, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of the Board
shall be reimbursed to them by the Company.




Article
no.

Articles of Association provisions before
amendments

Articles of Association provisions after amendments

12.4

An annual general meeting and any extraordinary
general meeting called for the passing of a special
resolution shall be called by not less than 21 days’ notice
in writing and any other extraordinary general meeting
shall be called by not less than 14 days’ notice in
writing. Subject to the requirement under the Listing
Rules, the notice shall be inclusive of the day on which
it is served or deemed to be served and of the day for
which it is given, and shall specify the time, place, and
agenda of the meeting, particulars of the resolutions to
be considered at the meeting and in the case of special
business (as defined in Article 13.1) the general nature
of that business. The notice convening an annual general
meeting shall specify the meeting as such, and the notice
convening a meeting to pass a special resolution shall
specify the intention to propose the resolution as a
special resolution. Notice of every general meeting shall
be given to the Auditors and to all members other than
such as, under the provisions hereof or the terms of issue
of the shares they hold, are not entitled to receive such
notice from the Company.

An annual general meeting and—any—extraordinary

] . Hed_£ } . ¢ ial
resolution shall be called by not less than 21 days’
notice in writing and any—ether extraordinary general
meeting shall be called by not less than 14 days’ notice
in writing. Subject to the requirement under the Listing
Rules, the notice shall be inclusive of the day on which
it is served or deemed to be served and of the day for
which it is given, and shall specify the time, place, and
agenda of the meeting, particulars of the resolutions to
be considered at the meeting and in the case of special
business (as defined in Article 0) the general nature of
that business. The notice convening an annual general
meeting shall specify the meeting as such, and the notice
convening a meeting to pass a special resolution shall
specify the intention to propose the resolution as a
special resolution. Notice of every general meeting shall
be given to the Auditors and to all members other than
such as, under the provisions hereof or the terms of issue
of the shares they hold, are not entitled to receive such
notice from the Company.

14.1

Subject to any special rights, privileges or restrictions as
to voting for the time being attached to any class or
classes of shares, at any general meeting where a show
of hands is allowed, every member present in person (or,
in the case of a member being a corporation, by its duly
authorised representative) shall have one vote, and on a
poll every member present in person (or, in the case of
a member being a corporation, by its duly authorised
representative) or by proxy shall have one vote for each
share registered in his name in the register. On a poll a
member entitled to more than one vote is under no
obligation to cast all his votes in the same way. For the
avoidance of doubt, where more than one proxy is
appointed by a recognised clearing house (or
nominee(s)), each such proxy shall have one vote on a

its

show of hands and is under no obligation to cast all his
votes in the same way on a poll.

Subject to any special rights, privileges or restrictions as
to voting for the time being attached to any class or
classes of shares, at any general meeting where-a—show
of hands-is-allowed; (a) every member present in person
(or, in the case of a member being a corporation, by its
duly authorised representative) or by proxy shall have
the right to speak, (b) on a show of hands, every
member present in such manner shall have one vote,
and (¢) on a poll every member present in persen{(orin
autherisedrepresentative)or-by proxy such manner

shall have one vote for each share registered in his name

in the register. On a poll a member entitled to more than
one vote is under no obligation to cast all his votes in the
same way. For the avoidance of doubt, where more than
one proxy is appointed by a recognised clearing house
(or its nominee(s)), each such proxy shall have one vote
on a show of hands and is under no obligation to cast all
his votes in the same way on a poll.

16.2

The Board shall have power from time to time and at any
time to appoint any person as a Director either to fill a
casual vacancy or as an addition to the Board. Any
Director so appointed shall hold office only until the
next following general meeting of the Company and
shall then be eligible for re-election at that meeting.

The Board shall have power from time to time and at any
time to appoint any person as a Director either to fill a
casual vacancy or as an addition to the Board. Any
Director so appointed shall hold office only until the
next fellewing first annual general meeting of the
Company after his appointment and shall then be

eligible for re-election at that meeting.

16.3

The Company may from time to time in general meeting
by ordinary resolution increase or decrease the number
of Directors but so that the number of Directors shall not
be less than two. Subject to the provisions of these
Articles and the Law, the Company may by ordinary
resolution elect any person to be a Director either to fill
a casual vacancy or as an addition to the existing
Directors. Any Director so appointed shall hold office
only until the next following annual general meeting of
the Company and shall then be eligible for re-election.

The Company may from time to time in general meeting
by ordinary resolution increase or decrease the number
of Directors but so that the number of Directors shall not
be less than two. Subject to the provisions of these
Articles and the Law Act, the Company may by ordinary
resolution elect any person to be a Director either to fill
a casual vacancy or as an addition to the existing
Directors. Any-Bireetorso-appointed-shall-hold-office
1 it followi 1 ] .
£ the_C I shall_t} } lisible_f
Pe—e-l-eet—l-eﬂ—. v




Article
no.

Articles of Association provisions before
amendments

Articles of Association provisions after amendments

16.5

The Company shall keep at its office a register of

directors and officers containing their names and
addresses and any other particulars required by the
Companies Law and shall send to the Registrar of
Companies of the Cayman Islands a copy of such
register and shall from time to time notify to the
Registrar of Companies of the Cayman Islands any
change that takes place in relation to such Directors as

required by the Companies Law.

The Company shall keep at its registered office a
register of directors and officers containing their names
and addresses and any other particulars required by the
Companies Eaw Act and shall send to the Registrar of
Companies of the Cayman Islands a copy of such
register and shall from time to time notify te the
Registrar of Companies of the Cayman Islands of any
change that takes place in relation to such Directors as
required by the Companies Law Act.

16.6

The Company may by ordinary resolution at any time
remove any Director (including a Managing Director or
other executive Director) before the expiration of his
period of office notwithstanding anything in these
Articles or in any agreement between the Company and
such Director and may by ordinary resolution elect
another person in his stead. Any person so elected shall
hold office during such time only as the Director in
whose place he is elected would have held the same if he
had not been removed. Nothing in this Article should be
taken as depriving a Director removed under any
provision of this Article of compensation or damages
payable to him in respect of the termination of his
appointment as Director or of any other appointment or
office as a result of the termination of his appointment
as Director or as derogatory from any power to remove
a Director which may exist apart from the provision of
this Article.

The Company may by ordinary resolution at any time
remove any Director (including a Managing Director or
other executive Director) before the expiration of his
period term of office notwithstanding anything in these
Articles or in any agreement between the Company and
such Director and may by ordinary resolution elect
another person in his stead. Any person so elected shall
hold office during such time only as the Director in
whose place he is elected would have held the same if he
had not been removed. Nothing in this Article should be
taken as depriving a Director removed under any
provision of this Article of compensation or damages
payable to him in respect of the termination of his
appointment as Director or of any other appointment or
office as a result of the termination of his appointment
as Director or as derogatory from any power to remove
a Director which may exist apart from the provision of
this Article.

16.18

At every annual general meeting of the Company
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. Any Director appointed pursuant to
Article 16.2 or Article 16.3 shall not be taken into
account in determining which Directors are to retire by
rotation. A retiring Director shall retain office until the
close of the meeting at which he retires and shall be
eligible for re-election thereat. The Company at any
annual general meeting at which any Directors retire
may fill the vacated office by electing a like number of
persons to be Directors

At every annual general meeting of the Company
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. Any Director appeinted required to
stand for re-election pursuant to Article 16.2 er-Artiele
163 shall not be taken into account in determining the
number of Directors and which Directors are to retire

by rotation. A retiring Director shall retain office until
the close of the meeting at which he retires and shall be
eligible for reelection thereat. The Company at any
annual general meeting at which any Directors retire
may fill the vacated office by electing a like number of
persons to be Directors.




Article
no.

Articles of Association provisions before
amendments

Articles of Association provisions after amendments

16.22

A Director shall not be entitled to vote on (nor shall he
be counted in the quorum in relation to) any resolution
of the Board in respect of any contract or arrangement or
any other proposal whatsoever in which he or any of his
Associates has any material interest, and if he shall do
so his vote shall not be counted (nor is he to be counted
in the quorum for the resolution), but this prohibition

shall not apply to any of the following matters, namely:

A Director shall not be entitled to vote on (nor shall he
be counted in the quorum in relation to) any resolution
of the Board in respect of any contract or arrangement or
any other proposal whatsoever in which he or any of his
Close Associates (or, if required by the Listing Rules,

his other Associates) has any material interest, and if he

shall do so his vote shall not be counted (nor is he to be
counted in the quorum for the resolution), but this
prohibition shall not apply to any of the following
matters, namely:

all the

“Associates” with “Close Associates”, wherever they

Note: Replacing references  to words

respectively appear in this provision.

16.23

Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of or
terminating the appointment) of two or more Directors
to offices or employments with the Company or any
company in which the Company is interested, such
proposals shall be divided and considered in relation to
each Director separately and in such case each of the
Directors concerned (if not prohibited from voting under
Article 16.22(a)) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution

except that concerning his own appointment.

Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of or
terminating the appointment) of two or more Directors
to offices or employments with the Company or any
company in which the Company is interested, such
proposals shall be divided and considered in relation to
each Director separately and in such case each of the
Directors concerned (if not prohibited from voting under
Article +6-22¢a) 16.22) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution

except that concerning his own appointment.

Except as would, if the Company were a company
incorporated in Hong Kong, be permitted by Section
157H of the Companies Ordinance as in force at the date
of adoption of these Articles, and except as permitted
under the Companies Law, the Company shall not
directly or indirectly:

(a) make a loan to a Director or his Associates or a
director of any holding company of the Company;

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

(c) if any one or more of the Directors hold (jointly

or severally or directly or indirectly) a controlling
interest in another company, make a loan to that
other company or enter into any guarantee or
provide any security in connection with a loan
made by any person to that other company.

Except as would; be permitted by the Companies
Ordinance if the Company were a company
incorporated in Hong Kong, be-permitted-bySeetion
157H-of the C tes-Ordi it )

date—of—adoption—of these—Artieles; and except as
permitted under the Companies aw Act, the Company

shall not directly or indirectly:
(a) make a loan to a Director or his Close Associates
or a director of any holding company of the
Company or a body corporate controlled by a

Director or such a director;

(b)  enter into any guarantee or provide any security
in connection with a loan made by any person to

a Director or such a director or a body corporate

controlled by a Director or such a director; or

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

made by any person to that other company.




Article
no.

Articles of Association provisions before
amendments

Articles of Association provisions after amendments

29.2

Article 29.2 The Company shall at any annual general
meeting appoint an auditor or auditors of the Company
who shall hold office until the next annual general
meeting. The removal of an Auditor before the
expiration of his period of office shall require the
approval of an ordinary resolution of the members in
general meeting. The remuneration of the Auditors shall
be fixed by the Company at the annual general meeting
at which they are appointed provided that in respect of
any particular year the Company in general meeting may
delegate the fixing of such remuneration to the Board.
No person may be appointed as the, or an, Auditor,
unless he is independent of the Company. The Board
may before the first annual general meeting appoint an
auditor or auditors of the Company who shall hold office
until the first annual general meeting unless previously
removed by an ordinary resolution of the members in
general meeting in which case the members at that
meeting may appoint Auditors. The Board may fill any
casual vacancy in the office of Auditor but while any
such vacancy continues the surviving or continuing
Auditor or Auditors, if any, may act. The remuneration
of any Auditor appointed by the Board under this Article

may be fixed by the Board.

Article 29.2 The Company shall at amy every annual
general meeting by ordinary resolution appoint an

auditor or auditors of the Company who shall hold office
until the next annual general meeting. The removal of an
Auditor before the expiration of his period of office
shall require the approval of an ordinary resolution of
the members in general meeting. The remuneration of
the Auditors shall be fixed by the Company at the annual
general meeting at which they are appointed by

ordinary resolution, provided that in respect of any

particular year the Company in general meeting may
delegate the fixing of such remuneration to the Board.
No person may be appointed as the, or an, Auditor,
unless he is independent of the Company. The Board
may before the first annual general meeting appoint an
auditor or auditors of the Company who shall hold office
until the first annual general meeting unless previously
removed by an ordinary resolution of the members in
general meeting in which case the members at that
meeting may appoint Auditors. The Board may fill any
casual vacancy in the office of Auditor but while any
such vacancy continues the surviving or continuing
Auditor or Auditors, if any, may act. The remuneration
of any Auditor appointed by the Board under this Article
may be fixed by the Board.

32.1

New Article

Subject to the Companies Act, the Company may by

special resolution resolve that the Company be wound

up voluntarily.

322

Renumber Article 32.1 to 32.2

32.3

Renumber Article 32.2 to 32.3

32.4

Renumber Article 32.3 to 32.4

34

The financial year of the Company shall be prescribed
by the Board and may, from time to time, be changed by
it.

Thefi ‘ol £ the € hall

be changed by it.
Unless the Directors otherwise prescribe, the

financial year of the Company shall end on 31

December in each year and, following the year of

incorporation, shall begin on 1 January in each year.

Note:

The Proposed Amendments are prepared in English with no official Chinese version. Chinese

translation is for reference only. In the event of any inconsistency, the English version shall

prevail.




The Proposed Amendments are subject to the approval of the Shareholders by way
of a special resolution at the forthcoming annual general meeting of the Company
(“AGM”), and will become effective upon the approval by the Shareholders at the
AGM.

A circular of the AGM containing, among other matters, details of the Proposed
Amendments, together with a notice of the AGM will be despatched to the
Shareholders in due course.

By order of the Board
LifeTech Scientific Corporation
XIE Yuehui
Executive Director, Chairman and
Chief Executive Officer

Hong Kong,
20 April 2022

As at the date of this announcement, the Board comprises Mr. XIE Yuehui and Mr. LIU Jianxiong being
executive Directors; Mr. JIANG Feng being non-executive Director; and Mr. LIANG Hsien Tse Joseph,
Mr. WANG Wansong and Mr. ZHOU Luming being independent non-executive Directors.



