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DEFINITIONS

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

have the following meanings:

“Annual General Meeting”

“Articles of Association”

“Audit Committee”

“Board”

“Cheerwin Group BVI”

“Chengdu Liby”

“Company” or “our Company”

’

“Concert Parties Arrangement

“Controlling Shareholders”

the annual general meeting of the Company to be held at
7/F, North Podium Building, No. 2, Luju Road, Liwan
District, Guangzhou, Guangdong Province, China on
Monday, 6 June 2022 at 10:30 a.m., or any adjournment
thereof and notice of which is set out on pages 28 to 33
of this circular

the amended and restated articles of association of the
Company, adopted by special resolution passed on 19
February 2021

the audit committee of the Company
the board of Directors

Cheerwin Global Limited (¥ ZEERIRARA T, a limited
liability company incorporated in the British Virgin
Islands on 27 March 2018, and one of our Controlling
Shareholders

Chengdu Liby Shiye Company Limited (AR FHE A
FRZy D), a limited liability company established in the
PRC on 8 December 2000, and is directly held as to
65.0% and 35.0% by Mr. KX Chen and Mr. KC Chen, our
Controlling Shareholders, respectively

Cheerwin Group Limited (FAEEEARAF), an
exempted company incorporated in the Cayman Islands
with limited liability on 11 April 2018, the Shares of
which are listed on the Main Board of the Stock
Exchange on the Listing Date

the letter of confirmation and undertaking dated 28
August 2020 executed by Mr. KX Chen, Mr. KC Chen,
Ms. Li and Ms. Ma in relation to their concert parties
arrangement

has the meaning ascribed to the Listing Rules, and unless
the context otherwise requires, refers to Mr. KX Chen,
Mr. KC Chen, Ms. Li, Ms. Ma and Cheerwin Global BVI



DEFINITIONS

“Director(s)”

“GI’Ollp”

“Guangdong Liby Washing”

“Guangzhou Liby”

“HK$”

“Hong Kong

“Kysun Holdings”

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Mr. KC Chen”

the director(s) of our Company
the Company and its subsidiaries

Guangdong Liby Washing Products Company Limited
EFRSLAVERRA M ABRAR]), a  limited  liability
company established in the PRC on 31 October 1997, and
is directly held as to 65.0% and 35.0% by Mr. KX Chen
and Mr. KC Chen, our Controlling Shareholders,

respectively

Guangzhou Liby Group Company Limited (J&JH372 4
LM AR A, a limited liability company established
in the PRC on 25 February 1998, and is directly held as
to 34.76% and 64.56% by Mr. KC Chen and Mr. KX
Chen, our Controlling Shareholders, respectively and is
indirectly held as to 0.67% by Mr. KC Chen and Mr. KX
Chen through Guangdong Liby Washing, Shanghai Liby
and Chengdu Liby

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the
PRC

Kysun Holdings (China) Company Limited (&34 B+
)£ B2 Fl), a limited liability company established in
the PRC on 8 December 2016, in which Mr. KX Chen and
Mr. KC Chen are interested in more than 30%
shareholding

19 April 2022, being the latest practicable date prior to
the printing of this circular for the purpose of
ascertaining certain information contained in this circular

10 March 2021, being the date on which the Shares were
listed on the Stock Exchange

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

Mr. Chen Kaichen (Fi&lLE), one of our Founders and
Controlling Shareholders



DEFINITIONS

“Mr. KX Chen”

“Ms. Li”

“Ms. Ma”

“Nomination Committee”

“PRC” or “China”

“Proposed Amendments”

“Proposed Issue Mandate”

’

“Proposed Repurchase Mandate

“Remuneration Committee”
46RMB’$
“Second Amended and Restated

Articles of Association”

“SFO”

Mr. Chen Kaixuan (Ff5LJE€), one of our Founders and
Controlling Shareholders

Ms. Li Ruohong (Z#54T), the wife of Mr. KX Chen and
one of our Controlling Shareholders

Ms. Ma Huizhen (J5 2 H), the wife of Mr. KC Chen and
one of our Controlling Shareholders

the nomination committee of the Company

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

the proposed amendments to the current Articles of
Association set out in Appendix III to this circular

a general mandate proposed to be granted to the Directors
at the Annual General Meeting to allot, issue and/or deal
with the additional Shares up to 20% of the aggregate
number of issued Shares as at the date of passing of the
relevant resolution

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

the remuneration committee of the Company

Renminbi, the lawful currency of the PRC

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

Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong), as amended or supplemented from
time to time



DEFINITIONS

“Shanghai Liby”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“subsidiary(ies)”

“Takeovers Code”

“%”

Shanghai Liby Shiye Company Limited ( b3 (A
FR/ZyH]), a limited liability company established in the
PRC on 9 August 2002, and is directly held as to 65.0%
and 35.0% by Mr. KX Chen and Mr. KC Chen, our

Controlling Shareholders, respectively

ordinary share(s) in the capital of the Company with a
nominal value of US$0.0000002 each

the holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the Listing Rules
the Code on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission of Hong
Kong, as amended, supplemented or otherwise modified

from time to time

per cent.
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CHEERWIN
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Executive Directors:
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28 April 2022
To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES AND
REPURCHASE SHARES;

RE-ELECTION OF RETIRING DIRECTORS;
PROPOSED AMENDMENTS TO THE CURRENT ARTICLES OF
ASSOCIATION AND THE ADOPTION OF THE SECOND AMENDED
AND RESTATED ARTICLES OF ASSOCIATION;
RE-APPOINTMENT OF AUDITOR;
DECLARATION AND PAYMENT OF FINAL DIVIDEND;
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION
The purpose of this circular is to provide you with (i) the notice of Annual General
Meeting; (ii) all the information reasonably necessary to enable you to make an informed

decision on whether to vote for or against the resolutions in relation to the Proposed Issue
Mandate and the Proposed Repurchase Mandate; (iii) information relating to the re-election of

_5_
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retiring Directors; (iv) the Proposed Amendments to the current Articles of Association and the
adoption of the Second Amended and Restated Articles of Association; (v) information relating
to the re-appointment of auditor; and (vi) information relating to the proposed declaration and
payment of final dividend.

PROPOSED ISSUE MANDATE

In order to ensure flexibility and give discretion to the Directors in the event that it
becomes desirable to issue any Shares, approval is to be sought from the Shareholders,
pursuant to the Listing Rules, for a general mandate to issue Shares. At the Annual General
Meeting, an ordinary resolution numbered 5(A) will be proposed to grant a general mandate to
the Directors to exercise the powers of the Company to allot, issue and deal with the additional
Shares up to 20% of the aggregate number of issued Shares as at the date of passing of the
resolution in relation to such general mandate. In addition, subject to a separate approval of the
ordinary resolution numbered 5(C), the number of issued Shares repurchased by the Company
under the ordinary resolution numbered 5(B) will also be added to extend the 20% limit of the
Proposed Issue Mandate as mentioned in the ordinary resolution numbered 5(A). The Directors
wish to state that they have no immediate plans to issue any new Shares pursuant to the
Proposed Issue Mandate.

The Proposed Issue Mandate, if granted, will remain in effect until 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 to be held by any
applicable laws or regulations or the Articles of Association; and (iii) the date upon which such
authority is revoked or varied by an ordinary resolution of the Shareholders in a general
meeting of the Company.

As at the Latest Practicable Date, the number of issued Shares was 1,333,333,500 Shares.
Subject to the passing of the resolution approving the Proposed Issue Mandate and on the basis
that no further Shares are issued or repurchased after the Latest Practicable Date and up to the
Annual General Meeting, the Company will be allowed to issue a maximum of 266,666,700
Shares.

PROPOSED REPURCHASE MANDATE

In addition, an ordinary resolution numbered 5(B) will be proposed at the Annual General
Meeting to approve the granting of the Proposed Repurchase Mandate to the Directors to
exercise the powers of the Company to repurchase Shares representing up to 10% of the
aggregate number of issued Shares as at the date of passing of the resolution approving the
Proposed Repurchase Mandate.

The Proposed Repurchase Mandate, if granted, will remain in effect until the earliest of
(1) 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 to be held by
any applicable laws or regulations or the Articles of Association; or (iii) the date upon which
such authority is revoked or varied by an ordinary resolution of the Shareholders in a general
meeting of the Company.
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As at the Latest Practicable Date, the number of issued Shares was 1,333,333,500 Shares.
Assuming that there is no change in the number of issued Shares between the period from the
Latest Practicable Date and the date of passing the resolution approving the Proposed
Repurchase Mandate, the maximum number of Shares which may be repurchased pursuant to
the Proposed Repurchase Mandate will be 133,333,350 Shares.

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

PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 84(1) of the Articles of Association, at each annual general
meeting one-third of the Directors for the time being (or, if their number is not a multiple of
three (3), the number nearest to but not less than one-third) shall retire from office by rotation,
provided that every Director shall be subject to retirement at an annual general meeting at least
once every three years.

Accordingly, Mr. Chen Zexing, Mr. Guo Sheng and Mr. Chan Wan Tsun Adrian Alan shall
retire by rotation at the Annual General Meeting and they being eligible, offer themselves for
re-election.

The Nomination Committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience,
time commitment and contribution of the retiring Directors with reference to the nomination
principles and criteria set out in the Company’s Board Diversity Policy and Director
Nomination Policy and the Company’s corporate strategy, and the independence of all
independent non-executive Directors. The Nomination Committee has recommended to the
Board on the re-election of all the retiring Directors.

The Nomination Committee had assessed and reviewed the annual written confirmation
of independence of each of the independent non-executive Directors for the year ended 31
December 2021 based on the independence criteria as set out in Rule 3.13 of the Listing Rules
and confirmed that all of them, including Mr. Guo Sheng and Mr. Chan Wan Tsun Adrian Alan,
remain independent. In addition, the Nomination Committee had evaluated the performance of
each of the retiring Directors for the year ended December 31, 2021 and found their
performance satisfactory and they will continue to bring valuable business experience,
knowledge and professionalism to the Board for its efficient and effective functioning and
diversity. Therefore, the Nomination Committee nominated the retiring Directors to the Board
for it to propose to Shareholders for re-election at the Annual General Meeting.
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Accordingly, with the recommendation of the Nomination Committee, the Board has
proposed that all the retiring Directors, namely Mr. Chen Zexing, Mr. Guo Sheng and Mr. Chan
Wan Tsun Adrian Alan stand for re-election as Directors at the Annual General Meeting.

Biographical details of Mr. Chen Zexing, Mr. Guo Sheng and Mr. Chan Wan Tsun Adrian
Alan are set out in Appendix I to this circular.

PROPOSED AMENDMENTS TO THE CURRENT ARTICLES OF ASSOCIATION AND
THE ADOPTION OF THE SECOND AMENDED AND RESTATED ARTICLES OF
ASSOCIATION

The Board proposes to amend and restate the Articles of Association pursuant to the
Consultation Conclusions on Listing Regime for Overseas Issuers published by the Stock
Exchange in November 2021, the Listing Rules have been amended with effect from 1 January
2022 which requires, among others, listed issuers to adopt a uniform set of 14 “Core Standards”
for shareholder protections for issuers. As such, the Board proposes to amend the Articles of
Association for the purposes of, among others, (i) bringing the Articles of Association in line
with amendments made to the Listing Rules and applicable laws of the Cayman Islands; and
(i) making certain minor housekeeping amendments to the Articles of Association for the
purpose of clarifying existing practice and making consequential amendments in line with the

Proposed Amendments.

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

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

The Proposed Amendments as well as the adoption of the Second Amended and Restated
Articles of Association are subject to the Shareholders’ approval by way of special resolution
at the Annual General Meeting.

PROPOSED RE-APPOINTMENT OF AUDITOR

The Board proposes to re-appoint Deloitte Touche Tohmatsu as the independent auditor
of the Company for the year ending 31 December 2022 and to hold the office until the
conclusion of the next annual general meeting of the Company. A resolution will also be
proposed to authorized the Board to fix the auditor’s remuneration for the ensuing year.
Deloitte Touche Tohmatsu have indicated their willingness to be re-appointed as auditor of the
Company for the said period.
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FINAL DIVIDEND

At the Board meeting held on Monday, 28 March 2022, it was proposed that a final
dividend of RMB0.0553 in form of cash per Share (equivalent to HK$0.0680 per Share) for the
year ended 31 December 2021 will be paid on or around Friday, 24 June 2022 to the
Shareholders whose names appear on the register of members of the Company on Friday, 10
June 2022 subject to the Shareholders’ approval at the Annual General Meeting.

A resolution will be proposed at the Annual General Meeting to approve the proposed
final dividend.

The proposed final dividend shall be declared in RMB and paid in HKS$. The final
dividend payable in HK$ will be converted from RMB at the average central parity rate of
RMB to HK$ as announced by the People’s Bank of China for the period from Monday, 21
March 2022 to Friday, 25 March 2022.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 28 to 33 of this circular is the notice of the Annual General Meeting at
which, inter alia, ordinary resolutions will be proposed to the Shareholders to consider and, if
thought fit, approve the grant to the Directors of general mandates to issue Shares and
repurchase Shares, the re-election of retiring Directors, the re-appointment of auditor, and the
declaration and payment of final dividend and special resolution will be proposed to the
Shareholder to consider and, if thought fit, approve the Proposed Amendments and the
adoption of the Second Amended and Restated Articles of Association.

To the best of Directors’ knowledge, information and belief, having made all reasonable
enquiries, no Shareholder is required to abstain from voting on any resolutions to be proposed
at the Annual General Meeting.

CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at the Annual General Meeting, the
register of members of the Company will be closed from Tuesday, 31 May 2022 to Monday,
6 June 2022, both days inclusive, during which period no transfer of Shares will be registered.
In order to be eligible to attend and vote at the Annual General Meeting, all transfer forms
accompanied by the relevant share certificates must be lodged with the Hong Kong share
registrar of the Company, Computershare Hong Kong Investor Services Limited, at Shops
1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration no later than 4:30 p.m. on Monday, 30 May 2022.
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For determining the entitlement to the proposed final dividend (subject to approval by the
Shareholders at the Annual General Meeting), the register of members of the Company will be
closed on Friday, 10 June 2022, during which period no transfer of Shares will be registered.
In order to be eligible for the above proposed final dividend, all transfer forms accompanied
by the relevant share certificates must be lodged with the Hong Kong share registrar of the
Company, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th
Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration no later
than 4:30 p.m. on Thursday, 9 June 2022.

FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy
is also published on the website of the Stock Exchange (www.hkexnews.hk) and the Company
(www.cheerwin.com). Whether or not you intend to be present at the Annual General Meeting,
you are requested to complete the form of proxy in accordance with the instructions printed
thereon and return it to the Hong Kong share registrar of the Company, Computershare Hong
Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong not less than 48 hours before the time fixed for the holding of the Annual
General Meeting or any adjournment thereof. Completion and delivery of the form of proxy
will not preclude Shareholders from attending and voting at the Annual General Meeting if they
so wish and in such event, the relevant form of proxy shall be deemed to be revoked.

VOTING BY POLL

Pursuant to Article 66 of the Articles of Association and Rule 13.39(4) of the Listing
Rules, a resolution put to the vote of the meeting shall be decided by way of a poll save that
the chairman of the meeting may in good faith, allow a resolution which relates purely to a
procedural or administrative matter to be voted on by a show of hands. Therefore, the chairman
of the Annual General Meeting will demand a poll for the resolutions to be put forward at the
Annual General Meeting.

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

RECOMMENDATION

The Board (including all independent non-executive Directors) considers that the
Proposed Issue Mandate, the Proposed Repurchase Mandate, the re-election of retiring
Directors, the Proposed Amendments and the adoption of the Second Amended and Restated
Articles of Association, the re-appointment of auditor and the declaration and payment of final
dividend are in the interests of the Company and the Shareholders as a whole. The Board
therefore recommends the Shareholders to vote in favour of all the resolutions to be proposed
at the Annual General Meeting.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with respect to the Company. The Directors, having made all reasonable
enquiries, confirm that, to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

By order of the Board
Cheerwin Group Limited
Chen Danxia

Executive Director, Chairman and Chief Executive Officer

—11 =



APPENDIX I DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

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

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

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

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

NON-EXECUTIVE DIRECTOR

Mr. Chen Zexing (FR7Z1T), aged 32, joined our Company as a non-executive Director
since August 2020 and as a member of the Audit Committee in August 2021. He is primarily
responsible for providing strategic advice and guidance on the business development of our
Group. Mr. Chen is the son of Mr. KX Chen and Ms. Li, our Controlling Shareholders, and the
cousin of Ms. Chen Danxia, an executive Director.

Mr. Chen has been the president and an executive director of Kai Tai Health
Pharmaceutical Chain Co., Ltd. (R{Z fidt 5 25 378 844 R/ F]) since July 2016, the chairman of
Kai Tai Chinese Medicine (Holdings) Co., Ltd (RUZRZEF¥EERE) AR F) since September
2018 and became an executive director and general manager at Guangzhou Sulikang
Biotechnology Company Limited (% J7 A BHLABRAA]), pharmaceutical and food
product businesses owned by the Chen family in July 2017. Since December 2016, Mr. Chen
has been the director of Kysun Holdings. From August 2013 to February 2016, Mr. Chen served
as a retail terminal manager in Guangzhou Liby.

Mr. Chen graduated from South China Institute of Software Engineering GU (/¥ M| K&
HEWRBFELRE), the PRC, with an associate degree in marketing in August 2013,

Mr. Chen has entered into a letter of appointment on 19 February 2021 with the Company
for an initial fixed term of three years commencing from 19 February 2021 and subject to
termination in accordance with the respective terms. The letter of appointment may be renewed
in accordance with the Articles of Association and the applicable Listing Rules. He is entitled
to received a director’s fee of RMB300,000 per annum which was determined by the Board
with reference to his duties and responsibility at the Company as well as the prevailing market
rate.

— 12 =
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As at the Latest Practicable Date, Mr. Chen did not have any interests in the Company
pursuant to Part XV of the SFO.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Guo Sheng (2B8%), aged 50, was appointed as an independent non-executive Director
of our Company and as the chairman of the Remuneration Committee, a member of the Audit
Committee and Nomination Committee in February 2021. He is primarily responsible for
providing independent judgment and advice to our Board. Since October 2010, Mr. Guo has
been serving as the chief executive officer in Zhaopin Limited, a recruitment platform provider
that was listed on the New York Stock Exchange (stock code: ZPIN) prior to its delisting in
September 2017.

From September 2007 to July 2010, Mr. Guo served as a director and general manager in
Sinotrans Air Transportation Development Co., Ltd. (FF4#MEZEEE R A R/ ), an air
cargo company that was listed on the Shanghai Stock Exchange (stock code: 600270) prior to
its delisting in December 2018. From September 2001 to September 2002, he served as the
chief executive officer in Prosys Solutions Ltd. From September 1994 to September 2001 and
from September 2002 to June 2007, Mr. Guo served in Mckinsey & Company with his last
position being a partner.

Mr. Guo received double bachelor’s degrees in computer and English for applied and
professional use from Shanghai Jiao Tong University (_F i 3% K£2), the PRC, in July 1994,
He further received his master’s degree in administration from Northwestern University, the
United States, in June 1999.

Mr. Guo has entered into a letter of appointment on 19 February 2021 with the Company
for an initial fixed term of three years commencing from 19 February 2021 and subject to
termination in accordance with the respective terms. The letter of appointment may be renewed
in accordance with the Articles of Association and the applicable Listing Rules. He is entitled
to received a director’s fee of RMB300,000 per annum which was determined by the Board
with reference to his duties and responsibility at the Company as well as the prevailing market
rate.

As at the Latest Practicable Date, Mr. Guo did not have any interests in the Company
pursuant to Part XV of the SFO.

— 13 -
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Mr. Chan Wan Tsun Adrian Alan (FR5Af&), aged 43, was appointed as an independent
non-executive Director of our Company and as the chairman of the Audit Committee in
February 2021. He is primarily responsible for providing independent judgment and advice to
our Board.

Mr. Chan has been the Regional Director (Greater China) of The CFO Centre since
January 2021. He has been the chief financial officer of Sun Ray Capital Investment
Corporation since July 2015. He has been the chief financial officer of LabyRx Immunologic
Therapeutics Limited since July 2018 and has been the chief financial officer of Lifepans
Limited since August 2018. Since 21 October 2019, Mr. Chan has been appointed as an
independent non-executive director of Best Linking Group Holdings Limited (stock code:
8617), the shares of which are listed on the GEM of the Stock Exchange. From November 2011
to June 2021, he was an independent non-executive director of Grand Baoxin Auto Group
Limited (stock code: 1293), an automobile dealership company listed on the Main Board of
Stock Exchange. From 2009 to June 2015, he was the chief financial officer of Enviro Energy
International Holdings Limited (stock code: 1102), a company whose shares are listed on the
Main Board of the Stock Exchange. He has over 15 years of experience in corporate finance.
He was an associate director of UOB Asia (Hong Kong) Limited from July 2005 to November
2009. He has also previously worked for the equity capital markets department of DBS Asia
Capital Limited from January 2002 to July 2005, the corporate finance department of DBS
Vickers Securities from April 2000 to December 2001, and as auditor for a top-tier
international accounting firm.

Mr. Chan graduated from the University of New South Wales, Australia with a Bachelor
of Commerce degree in Accounting and Finance in April 2000. He has been a member of CPA
Australia and the Hong Kong Institute of Certified Public Accountants since June 2006 and
November 2009, respectively.

Mr. Chan has entered into a letter of appointment on 19 February 2021 with the Company
for an initial fixed term of three years commencing from 19 February 2021 and subject to
termination in accordance with the respective terms. The letter of appointment may be renewed
in accordance with the Articles of Association and the applicable Listing Rules. He is entitled
to received a Director’s fee of RMB300,000 per annum which was determined by the Board
with reference to his duties and responsibility at the Company as well as the prevailing market
rate.

As at the Latest Practicable Date, Mr. Chan did not have any interests in the Company
pursuant to Part XV of the SFO.
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APPENDIX II EXPLANATORY STATEMENT

The following is an explanatory statement required to be sent to the Shareholders under
the Listing Rules in connection with the Proposed Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 1,333,333,500 Shares.
Subject to the passing of the resolution granting the Proposed Repurchase Mandate and on the
basis that no further Shares are issued or repurchased before the Annual General Meeting, the
Company will be allowed to repurchase a maximum of 133,333,350 Shares which represent
10% of the number of issued Shares during the period ending on 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 to be held by any
applicable laws or regulations or the Articles of Association; or (iii) the date upon which such
authority is revoked or varied by an ordinary resolution of the Shareholders in a general
meeting of the Company.

REASONS AND FUNDING OF REPURCHASES

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

Repurchases of Shares will be financed out of funds legally available for the purpose and
in accordance with the Articles of Association, the Listing Rules and the applicable laws and
regulations of the Cayman Islands. The Companies Law provides that the amount of capital
repaid in connection with a share repurchase may be paid out of the profits of the Company
or the proceeds of a fresh issue of Shares made for the purposes of the repurchase or out of
capital subject to and in accordance with the Companies Law. The amount of premium payable
on repurchase may only be paid out of either the profits of the Company or out of the share
premium account before or at the time the Shares are repurchased in the manner provided for
in the Companies Law.

The Directors have no present intention to repurchase any Shares and they would only
exercise the power to repurchase Shares in circumstances where they consider that the
repurchase would be in the best interests of the Company. The Directors consider that if the
Proposed Repurchase Mandate were to be exercised in full, it may have an adverse impact on
the working capital and/or the gearing position of the Company, as compared with the positions
disclosed in the audited consolidated financial statements of the Company as at 31 December
2021, being the date to which the latest published audited consolidated financial statements of
the Company were made up. The Directors do not propose to exercise the mandate to
repurchase Shares to such extent as would, in the circumstances, have a material adverse effect
on the working capital requirements of the Company or on the gearing levels which in the
opinion of the Directors are from time to time appropriate for the Company.
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APPENDIX II EXPLANATORY STATEMENT

GENERAL MATTERS

To the best of their knowledge, having made all reasonable enquiries, none of the
Directors or any of their close associates (as defined in the Listing Rules), currently intends to
sell any Shares to the Company or its subsidiaries, if the Proposed Repurchase Mandate is
exercised.

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

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

TAKEOVERS CODE IMPLICATIONS

If as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for the
purposes of Rule 32 of the Takeovers Code. Accordingly, a Shareholder, or a group of
Shareholders acting in concert, depending on the level of increase of the Shareholder’s interest,
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 knowledge and belief of the Directors,
Cheerwin Global BVI was interested in 990,000,000 Shares. Cheerwin Global BVI is
beneficially owned by Mr. KX Chen and Mr. KC Chen, who are brothers, and their respective
spouse, Ms. Li and Ms. Ma, representing 6.5%, 3.5%, 58.5% and 31.5%, respectively. Mr. KX
Chen, Mr. KC Chen, Ms. Li and Ms. Ma entered into the Concert Parties Arrangement,
pursuant to which they confirmed their agreement to act in concert and were deemed to be
interested in 990,000,000 Shares, representing approximately 74.25% of the issued Shares,
held by Cheerwin Global BVI pursuant to SFO. In the event that the Directors should exercise
in full the Repurchase Mandate, Cheerwin Global BVI’s interests in the Company will be
increased to approximately 82.50% of the issued Shares. Such increase would not give rise to
an obligation to make a mandatory offer under the Takeovers Code. The Directors have no
present intention to repurchase the Shares to the extent that will trigger the obligations under
the Takeovers Code to make a mandatory offer. The Directors are not aware of any other
consequences which may arise under the Takeovers Code as a result of any repurchase made
by the Company of its Shares.

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

SHARE REPURCHASE MADE BY THE COMPANY

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

SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Stock
Exchange during each of the previous 12 months preceding the Latest Practicable Date were

as follows:
Month Highest Prices  Lowest Prices
HK$ HK$

2021
April 9.130 8.000
May 9.050 7.910
June 9.100 8.010
July 8.400 5.480
August 6.180 4.770
September 4.980 3.820
October 4.230 3.540
November 4.320 3.060
December 3.380 2.930

2022
January 3.160 2.210
February 2.740 2.230
March 2.660 1.730
April (up to the Latest Practicable Date) 2.630 2.280
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APPENDIX IIT PROPOSED AMENDMENTS TO THE CURRENT

ARTICLES OF ASSOCIATION

Details of the Proposed Amendments are as follows:

Currently in force Proposed to be amended as

L. The regulations in Table A in the | I. The regulations in Table A in the
Schedule to the Companies Art (2021 Schedule to the Companies Art (202+
Revision) do not apply to the Company. RevistorAs Revised) do not apply to the

Company.

2. “business day” shall mean a day on | 2. “bust -
which the Designated Stock Exchange whieh—the—Destgnated—Stoek—Exchange
generally is open for the business of generally—is—open—for—the—business—of
dealing in securities in Hong Kong. For dealing—in-seenrttiesinHong Kong—Feor
the avoidance of doubt, where the the—avoidance—of —doubt,—where—the
Designated Stock Exchange is closed for Designated-StockExchanse-iselosed-for
the business of dealing in securities in the-business—ofdealingin—seeurities—in
Hong Kong on a business day for the HongKong—on—a—bustness—dayfor—the
reason of a number 8 or higher typhoon reason-of-a—number-8-or-higher-typhoon
signal, black rainstorm warning or other stenal-blackratnstorm—warning-or-other
similar event, such day shall for the stmilar—event,—such—day—shallfor—the
purposes of these Articles be counted as purposes-of-these-Articles-be-counted-as
a business day. a-business-day-

8. (1) Subject to the provisions of the Act | 8. H-Subject to the provisions of the Act
and the Company’s memorandum and and the Company’s memorandum and
Articles of Association and to any Articles of Association and to any
special rights conferred on the holders of special rights conferred on the holders of
any shares or class of shares, any share any shares or class of shares, any share
in the Company (whether forming part of in the Company (whether forming part of
the present capital or not) may be issued the present capital or not) may be issued
with or have attached thereto such rights with or have attached thereto such rights
or restrictions whether in regard to or restrictions whether in regard to
dividend, voting, return of capital or dividend, voting, return of capital or
otherwise as the Board may determine. otherwise as the Board may determine.

8. (2) Subject to the provisions of the Act, | 8. 2)-Subject-to-the-provisions-of-the Aet;
the rules of any Designated Stock the—rules—of—any—DPesignated—Stoek
Exchange and the Memorandum and Exchange—and—the—Memorandum—and
Articles of Association of the Company, Artieles-ef-Assoetation-of-the-Company;
and to any special rights conferred on the and-to-any-speetalrights-conferred-onthe
holders of any shares or attaching to any holders-of-any-shares-orattachingto-any
class of shares, shares may be issued on elass-of-shares;sharesmay-be-issued-on
the terms that they may be, or at the the—terms—that—they—may—be,—or—at-the
option of the Company or the holder are, option-of-the-Company-or-the-holderare;
liable to be redeemed on such terms and lable-to-be-redeemed-on-such-terms-and
in such manner, including out of capital, in-sach-manner-tneludineeut-of-eapital;
as the Board may deem fit. as-the Board-may-deemfit:
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APPENDIX III

PROPOSED AMENDMENTS TO THE CURRENT
ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

adjourned meeting) shall be two persons
(or in the case of a Member being a
corporation, its  duly  authorized
representative) holding or representing
by proxy not less than one-third in
nominal value of the issued shares of
that class and at any adjourned meeting
of such holders, two holders present in
person or (in the case of a Member being
a corporation) its duly authorized
representative or by proxy (whatever the
number of shares held by them) shall be

a quorum; and

9. Where the Company purchases for | 9. Where—the —Company—purehases—for
redemption a redeemable  share, redemption——a——redeemable——share;
purchases not made through the market purchases—not-made—through—the—market
or by tender shall be limited to a or—by—tender—shall—be—timited—to—a
maximum price as may from time to time maxtam-price-as-may-from-time-to-time
be determined by the Company in be—determined—by—the—Company—in
general meeting, either generally or with general-meeting-etthergenerally-orwith
regard to specific purchases. If regard—to—speeifie—purehases—If
purchases are by tender, tenders shall be purchases-are-by-tender—tenders—shall-be
available to all Members alike. avatlable-to-all-Members-alikeSubject to

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

10(a). the necessary quorum (other than at an | 10(a). the necessary quorum (other than at an

adjourned meeting) shall be two
persons (or in the case of a Member
being a  corporation, its  duly
autherizedauthorised representative)
holding or representing by proxy not less
than one-third in nominal value of the
issued shares of that class and at any
adjourned meeting of such holders, two
holders present in person or (in the case
of a Member being a corporation) its
duly autherizedauthorised representative
or by proxy (whatever the number of
shares held by them) shall be a quorum;
and
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APPENDIX III

PROPOSED AMENDMENTS TO THE CURRENT
ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

56.

An annual general meeting of the
Company shall be held in each year other
than the year of the Company’s adoption
of these Articles (within a period of not
more than fifteen (15) months after the
holding of the last preceding annual
general meeting or not more than
eighteen (18) months after the date of
adoption of these Articles, unless a
longer period would not infringe the
rules of the Designated Stock Exchange,
if any) at such time and place as may be
determined by the Board. A meeting of
Members or any class thereof may be
held by means of such telephone,
electronic or other communication
facilities as to permit all persons
participating in the meeting to
communicate ~ with  each  other
simultaneously and instantaneously, and
participation in such a meeting shall
constitute presence at such meeting.

56.

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
(within-a-period-ofnot-more-thanfifteen
H5yand such annual general meeting
must be held within six (6) months after
the helding—end of the last—preceding
anntal-general-meeting-or-not-more-than
eighteen—1-8)months—afterthe—date—of
adeption—of—these—Artieles;—Company’s
financial year (unless a longer period
would not infringe the rules of the

Designated Stock Exchange, if any) at
such time and place as may be
determined by the Board. A meeting of
Members or any class thereof may be
held by means of such telephone,
electronic or other communication
facilities as to permit all persons
participating in the meeting to
communicate ~ with  each  other
simultaneously and instantaneously, and
participation in such a meeting shall
constitute presence at such meeting.

58.

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

58.

The Board may whenever it thinks fit
call extraordinary general meetings. Any
one or more Members—Member(s)
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
requisitionist(s) himself (themselves)
may do so in the same manner, and all
reasonable expenses incurred by the
requisitionist(s) as a result of the failure
of the Board shall be reimbursed to the
requisitionist(s) by the Company.
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APPENDIX III

PROPOSED AMENDMENTS TO THE CURRENT
ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

59.(1)

An annual general meeting must be
called by Notice of not less than twenty-
one (21) clear days and not less than
twenty (20) clear business days. All
other general meetings (including an
extraordinary general meeting) must be
called by Notice of not less than fourteen
(14) clear days and not less than ten (10)
clear business days but if permitted by
the rules of the Designated Stock
Exchange, a general meeting may be
called by shorter notice, subject to the
Act, if it is so agreed:

59.(1)

An annual general meeting must be
called by Notice of not less than twenty-
one (21) clear days and—netless—than
twenty—(20)—elear—business—days. All
other general meetings (including an
extraordinary general meeting) must be
called by Notice of not less than fourteen
(14) clear days and-netless-thanten10)
elear-business—days-but if permitted by
the rules of the Designated Stock
Exchange, a general meeting may be
called by shorter notice, subject to the
Act, if it is so agreed:

61.(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 vote and present in
person (in the case of a Member being a
corporation) by its duly authorised
representative or by proxy shall form a

quorum for all purposes.

61.(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 vote and present in
person (in the case of a Member being a
corporation) by its duly authorised
representative or by proxy or, for

quorum purposes only, two persons

appointed by the clearing house as

authorised representative or proxy shall

form a quorum for all purposes.
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APPENDIX III

PROPOSED AMENDMENTS TO THE CURRENT

ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

66. (1)

Subject to any special rights or
restrictions as to voting for the time
being attached to any shares by or in
accordance with these Articles, at any
general meeting on a poll every Member
present in person or by proxy or, in the
case of a Member being a corporation,
by its duly authorized representative
shall have one vote for every fully paid
share of which he is the holder but so
that no amount paid up or credited as
paid up on a share in advance of calls or
instalments is treated for the foregoing
purposes as paid up on the share. A
resolution put to the vote of a meeting
shall be decided by way of a poll save
that the chairman of the meeting may in
good faith, allow a resolution which
relates purely to a procedural or
administrative matter to be voted on by a
show of hands in which case every
Member present in person (or being a
corporation, is present by a duly
authorised  representative), or by
proxy(ies) shall have one vote provided
that where more than one proxy is
appointed by a Member which is a
clearing house (or its nominee(s)), each
such proxy shall have one vote on a show
of hands. For purposes of this Article,
procedural and administrative matters
are those that (i) are not on the agenda of
the general meeting or in any
supplementary circular that may be
issued by the Company to its Members;
and (ii) relate to the chairman’s duties to
maintain the orderly conduct of the
meeting and/or allow the business of the
meeting to be properly and effectively
dealt with, whilst allowing all Members
a reasonable opportunity to express their

Views.

66. (1)

Subject to any special rights or
restrictions as to voting for the time
being attached to any shares by or in
accordance with these Articles, at any
general meeting on a poll every Member
present in person or by proxy or, in the
case of a Member being a corporation,
autherizedauthorised

representative shall have one vote for

by its duly
every fully paid share of which he is the
holder but so that no amount paid up or
credited as paid up on a share in advance
of calls or instalments is treated for the
foregoing purposes as paid up on the
share. A resolution put to the vote of a
meeting shall be decided by way of a
poll save that the chairman of the
meeting may in good faith, allow a
resolution which relates purely to a
procedural or administrative matter to be
voted on by a show of hands in which
case every Member present in person (or
being a corporation, is present by a duly
authorised  representative), or by
proxy(ies) shall have one vote provided
that where more than one proxy is
appointed by a Member which is a
clearing house (or its nominee(s)), each
such proxy shall have one vote on a show
of hands. For purposes of this Article,
procedural and administrative matters
are those that (i) are not on the agenda of
the general meeting or in any
supplementary circular that may be
issued by the Company to its Members;
and (ii) relate to the chairman’s duties to
maintain the orderly conduct of the
meeting and/or allow the business of the
meeting to be properly and effectively
dealt with, whilst allowing all Members
a reasonable opportunity to express their

views.
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PROPOSED AMENDMENTS TO THE CURRENT
ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

73.2)

Where the Company has knowledge that
any Member is, under the rules of the
Designated Stock Exchange, required to
abstain from voting on any particular
resolution of the Company or restricted
to voting only for or only against any
particular resolution of the Company,
any votes cast by or on behalf of such
Member in contravention of such
requirement or restriction shall not be

counted.

73.2)

eountedAll Members shall 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 Listing Rules
to abstain from voting to approve the
matter under consideration.

73.(3)

(Newly added)

Where the Company has knowledge that
any Member is, under the rules of the
Designated Stock Exchange, required to
abstain from voting on any particular
resolution of the Company or restricted
to voting only for or only against any
particular resolution of the Company,
any votes cast by or on behalf of such
Member in contravention of such
requirement or restriction shall not be
counted.

83.(3)

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

83.(3)

The Directors shall have the power from
time to time and at any time to appoint
any person as a Director either to fill a
casual vacancy on the Board or as an
addition to the existing Board. Any

Director appetinted-by-the Board-to-filla
| halt hold-offi L

. | . E Mot ‘
b . i b

Lot ] . ’
Bi s sted_by_the_Board

i | - Board—so
appointed shall hold office only until the
next following annual general meeting of
the Company and shall then be eligible
for re-election.
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APPENDIX IIT PROPOSED AMENDMENTS TO THE CURRENT

ARTICLES OF ASSOCIATION

Currently in force Proposed to be amended as

100.(1)

A Director shall not vote (nor be counted
in the quorum) on any resolution of the
Board

arrangement or any other proposal in

approving any contract or
which he or any of his close associates is
materially interested, but this prohibition
shall not apply to any of the following
matters namely:

(i) any contract or arrangement for
the giving to such Director or his
close associate(s) any security or
indemnity in respect of money lent
by him or any of his close
associate(s) or obligations

incurred or undertaken by him or

any of his close associate(s) at the
request of or for the benefit of the

Company or any of its

subsidiaries;

(ii) any contract or arrangement for
the giving of any security or
indemnity 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

whether alone or jointly under a

guarantee or indemnity or by the

giving of security;

100.(1)

A Director shall not vote (nor be counted
in the quorum) on any resolution of the
Board

arrangement or any other proposal in

approving any contract or
which he or any of his close associates is
materially interested, but this prohibition
shall not apply to any of the following
matters namely:

(1) any—contract—or—arrangement—or

the giving of any security or

indemnity either:—

(a) to saeh-the Director or his
close  associate(s)  amy
seettity—or—indemnity in
respect of money lent by
him—or—any—of—his—elose
asseetate{s} or obligations
incurred or undertaken by
him or any of his—elose
assoetate(sjthem  at  the
request of or for the benefit
of the Company or any of its

subsidiaries; or

) G
cor_the_ivi
: . ndemni
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;
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APPENDIX IIT PROPOSED AMENDMENTS TO THE CURRENT

ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

(iii) any contract or arrangement
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;

(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; or

(v) any proposal or arrangement
concerning the adoption,
modification or operation of a
share option scheme, a pension
fund or retirement, death or
disability benefits scheme or other
arrangement which relates both to
Directors or his close associate(s)
and to employees of the Company
or of 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 accorded generally to the class
of persons to which such scheme
or fund relates.

(i) @iy any eontract——or
arrangementproposal 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;

P .
hich—theDi his_el

iii) fw—any proposal or arrangement
concerning  the  benefit of
employees of the Company or its

subsidiaries including;

(a) the adoption, modification
or operation of aany
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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APPENDIX IIT PROPOSED AMENDMENTS TO THE CURRENT

ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

(b) the adoption, modification

or_operation of a pension
fund or retirement, death or

disability benefits scheme
or-other-arrangement which
relates beth to Direetors
otthe Director, his close
associate(s) and to
employeesemployee(s)  of
the Company or ef-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
aeeorded generally accorded
to the class of persons to
which such scheme or fund
relates.;

(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.

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

152.(2) | 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.
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APPENDIX III

PROPOSED AMENDMENTS TO THE CURRENT

ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

155. If the office of auditor becomes vacant | 153. H-the—office—of-auditorbecomes—vaecant
by the resignation or death of the by—the—resignation—or—death—of—the
Auditor, or by his becoming incapable of Aunditor-or-by-his-beecoming-ineapable-of
acting by reason of illness or other aeting—by—reason—of —ilness—or—other
disability at a time when his services are disability-at-a-time-when-his-serviees-are
required, the Directors shall fill the required;—the—Direetors—shall—{fill—the
vacancy and fix the remuneration of the vaeaney-and-fix-the remuneration—of-the
Auditor so appointed. Auditorse-appetntedThe Directors 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 Directors under this Article may
be fixed by the Board. Subject to Article
152(2), 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 152(2) at such remuneration to be
determined by the Members under
Article 154.

162.(1) | The Board shall have power in the name | 162.(1) | FheSubject to Article 162(2), the Board
and on behalf of the Company to present shall have power in the name and on
a petition to the court for the Company behalf of the Company to present a
to be wound up. petition to the court for the Company to

be wound up.

162.(2) | Aresolution that the Company be wound | 162.(2) | Aresolution that the Company be wound
up by the court or be wound up up by the court or to be wound up
voluntarily shall be a special resolution. voluntarily shall be a special resolution.

/ / 165. (Newly added)

FINANCIAL YEAR

Unless otherwise determined by the

Directors, the financial year end of the

Company shall be 31 of December in
each year.
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NOTICE OF ANNUAL GENERAL MEETING

CHEERWIN

Cheerwin Group Limited

HEEBRRAF

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6601)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Meeting”) of
Cheerwin Group Limited (the “Company”) will be held at 7/F, North Podium Building, No. 2,
Luju Road, Liwan District, Guangzhou, Guangdong Province, China on Monday, 6 June 2022
at 10:30 a.m. or, for the sake of health and safety of the shareholders of the Company or due
to any reduced gathering restrictions imposed by law, the directors of the Company may at their
discretion change the form of the meeting to be held with a combination of an in-room meeting
at the same place, and an online virtual meeting via electronic facilities at the same time and
on the same date by way of an announcement without the need to give new notice of the
Meeting, for the following purposes:

ORDINARY RESOLUTIONS
I.  To receive and adopt the audited consolidated financial statements of the Company
and the reports of the directors of the Company (the “Directors”) and independent

auditor of the Company (the “Auditor”) for the year ended 31 December 2021.

2. To declare a final dividend of RMBO0.0553 per share (equivalent to HK$0.0680 per
shares) of the Company for the year ended 31 December 2021.

3. (a) To re-elect the following retiring Directors:
(i) Mr. Chen Zexing as a non-executive Director;
(i1) Mr. Guo Sheng as an independent non-executive Director; and

(iii)) Mr. Chan Wan Tsun Adrian Alan as an independent non-executive
Director.

(b) To authorise the board of Directors (the “Board”) to fix the remuneration of
the Directors.

4.  To re-appoint Deloitte Touche Tohmatsu as Auditor and authorise the Board to fix
their remuneration for the year ending 31 December 2022.
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SPECIAL BUSINESS

5. To consider and, if thought fit, to pass, with or without modification, the following

resolutions as ordinary resolutions:

(A) “THAT:

(1)

(i1)

(iii)

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

the approval in paragraph (i) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors
during the Relevant Period to make or grant offers, agreements and/or
options which may require the exercise of such power after the end of the
Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise)
by the Directors during the Relevant Period pursuant to paragraph (i)
above, otherwise than pursuant to (a) a Rights Issue (as hereinafter
defined); or (b) the grant or exercise of any option under the option
scheme of the Company or any other option scheme or similar
arrangements for the time being adopted for the grant or issue to the
Directors, officers and/or employees of the Company and/or any of its
subsidiaries of shares or rights to acquire shares of the Company; or (c)
any scrip dividend or similar arrangements providing for the allotment of
shares in lieu of the whole or part of a dividend on shares of the Company
in accordance with the articles of association of the Company in force
from time to time; or (d) any issue of shares in the Company upon the
exercise of rights of subscription or conversion under the terms of any
existing convertible notes issued by the Company or any existing
securities of the Company which carry rights to subscribe for or are
convertible into shares of the Company, shall not exceed the aggregate of
20 per cent (%) of the aggregate number of issued shares of the Company
as at the date of passing this resolution and the said approval shall be

limited accordingly;
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(B)

(iv) for the purpose of this resolution:

(a)

(b)

“THAT:

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

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

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

or

(3) the revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the
Company in a general meeting of the Company; and

“Rights Issue” means an offer of shares in the capital of the
Company, 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 holders of shares in the capital of the Company whose
names appear on the register of members of the Company on a fixed
record date in proportion to their holdings of shares (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 expense or delay which may be involved
in determining the exercise or extent of any restrictions or
obligations under the laws of, or the requirements of, any
jurisdiction applicable to the Company, any recognised regulatory
body or any stock exchange applicable to the Company).”

(i) subject to paragraph (ii) below, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all the powers of the Company

to repurchase shares of the Company on The Stock Exchange of Hong

Kong Limited (the “Stock Exchange”) or on any other stock exchange on

which the shares of the Company may be listed and recognised for this

purpose by the Securities and Futures Commission and the Stock

Exchange under the Code on Share Buy-backs and, subject to and in

accordance with all applicable laws and the Rules Governing the Listing

of Securities on the Stock Exchange, be and is hereby generally and

unconditionally approved;
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©

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

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

(iv) for the purpose of this resolution:

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

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

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

(c) the revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the
Company in a general meeting of the Company.”

“THAT conditional upon the resolutions numbered 5(A) and 5(B) set out in the
notice convening this meeting being passed, the general mandate granted to the
Directors to exercise the powers of the Company to allot, issue and/or
otherwise deal with additional shares of the Company and to make or grant
offers, agreements and options which might require the exercise of such
powers pursuant to the ordinary resolution numbered 5(A) set out in the notice
convening this meeting be and is hereby extended by the addition to the
aggregate number of issued shares of the Company which may be allotted by
the Directors pursuant to such general mandate an amount representing the
aggregate number of issued shares of the Company repurchased by the
Company under the authority granted pursuant to ordinary resolution
numbered 5(B) set out in the notice convening this meeting, provided that such
number shall not exceed 10 per cent (%) of the aggregate number of issued
shares of the Company at the date of passing of the said resolutions.”
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SPECIAL RESOLUTION

6. To consider and, if thought fit, to pass, with or without modification, the following
resolution as special resolution:

“THAT:

(i) the proposed amendments to the current amended and restated articles of
association of the Company (the “Proposed Amendments”), the details of
which are set out in Appendix III to the circular of the Company dated 28 April
2022, be and are hereby approved;

(ii) the second amended and restated articles of association of the Company (the
“Second Amended and Restated Articles of Association), which contains all
the Proposed Amendments and a copy of which has been produced to this
meeting and marked “A” and initialled by the chairman of the meeting, be and
is hereby approved and adopted as the articles of association of the Company
in substitution for and to the exclusion of the current amended and restated

articles of association of the Company with immediate effect; and

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

By order of the Board
Cheerwin Group Limited
Chen Danxia

Executive Director, Chairman and Chief Executive Officer

Hong Kong, 28 April 2022
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Registered office: Head office in the PRC:

Cricket Square, Hutchins Drive No. 2, Luju Road

PO Box 2681 Liwan District

Grand Cayman, KY1-1111 Guangzhou, Guangdong Province
Cayman Islands China

Principal place of business in Hong Kong:

31/F, Tower Two, Times Square

1 Matheson Street, Causeway Bay
Hong Kong

Notes:

®

(i)

(iii)

@iv)

)

(vi)

(vii)

(viii)

Ordinary resolution numbered 5(C) will be proposed to the shareholders of the Company (the “Shareholders”)
for approval provided that ordinary resolutions numbered 5(A) and 5(B) are passed by the Shareholders.

A Shareholder entitled to attend and vote at the above meeting is entitled to appoint another person as his/her
proxy to attend and vote instead of him/her; a proxy need not be a Shareholder of the Company.

In the case of joint holders of any share of the Company (the “Share”), the vote of the senior who tenders a
vote, whether in person or by proxy, will be accepted to the exclusion of the vote(s) of the other joint holder(s)
and for this purpose seniority shall be determined as that one of the said persons so present whose name stands
first on the register of members in respect of such Share shall alone be entitled to vote in respect thereof.

In order to be valid, a form of proxy must be deposited at the Hong Kong share registrar of the Company,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong together with the power of attorney or other authority (if any) under which it is signed
(or a certified copy thereof) not less than 48 hours before the time appointed for the holding of the above
meeting or any adjournment thereof. The completion and return of the form of proxy shall not preclude the
Shareholders from attending and voting in person at the above meeting (or any adjourned meeting thereof) if
they so wish and in such event the relevant form of proxy shall be deemed to be revoked.

The register of members of the Company will be closed from Tuesday, 31 May 2022 to Monday, 6 June 2022,
both days inclusive, in order to determine the entitlement of the Shareholders to attend and vote at the above
meeting, during which period no transfer of Shares will be registered. All transfer forms accompanied by the
relevant share certificates must be lodged with the Hong Kong share registrar of the Company, Computershare
Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road
East, Wanchai, Hong Kong not later than 4:30 p.m. on Monday, 30 May 2022.

The register of members of the Company will be closed from Friday, 10 June 2022, in order to determine the
entitlement of the Shareholders to receive the proposed final dividend (subject to approval by the Shareholders
at the above meeting), during which period no transfer of Shares will be registered. All transfer forms
accompanied by the relevant share certificates must be lodged with the Hong Kong share registrar of the
Company, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on Thursday,
9 June 2022.

In respect of the ordinary resolution numbered 5(A) above, the Directors wish to state that they have no
immediate plans to issue any new Shares of the Company. Approval is being sought from the Shareholders as
a general mandate for the purposes of the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited.

In respect of ordinary resolution numbered 5(B) above, the Directors wish to state that they will exercise the
powers conferred by the general mandate to repurchase Shares of the Company in circumstances which they
deem appropriate for the benefits of the Shareholders. An explanatory statement containing the information
necessary to enable the Shareholders to make an informed decision on whether to vote for or against the
resolution to approve the repurchase by the Company of its own Shares, as required by the Listing Rules, is
set out in Appendix II to the accompanied circular dated 28 April 2022.
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