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DEFINITIONS

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

meanings:

“AGM”

“associates”

“Board”

“Bye-laws”

“Company”

“Director(s)”

“GI’OUp”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“PRC”

the annual general meeting of the Company to be held at
Boardroom 3-4, M/F, Renaissance Harbour View Hotel Hong
Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday,
10th June, 2022 at 10:30 a.m., or any adjournment thereof

has the meaning ascribed thereto in the Listing Rules

the board of Directors of the Company

the bye-laws of the Company

Golik Holdings Limited, an exempted company incorporated in
Bermuda with limited liability

the director(s) of the Company

the Company and its subsidiaries

The Hong Kong Special Administrative Region of the PRC

the general and unconditional mandate to be granted to the
Directors at the AGM to allot, issue and otherwise deal with
Shares not exceeding 20% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of passing the
resolution approving such mandate

Thursday, 21st April, 2022, being the latest practicable date prior
to the printing of this circular for ascertaining certain information

for inclusion in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

The People’s Republic of China



DEFINITIONS

i)

“Repurchase Mandate the general and unconditional mandate to be granted to the
Directors at the AGM to repurchase Shares on the Stock
Exchange of up to 10% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of passing the

resolution approving such mandate

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

“Share(s)” ordinary share(s) of HK$0.10 each in the share capital of the
Company

“Shareholder(s)” holder(s) of Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Hong Kong Code on Takeovers and Mergers

“HK$” Hong Kong dollars

“%” per cent



LETTER FROM THE BOARD

GOLIK HOLDINGS LIMITED
= EEAR A F

(Incorporated in Bermuda with limited liability)
(Stock Code: 1118)

Executive Directors: Registered Office:
Mr. Pang Tak Chung MH (Chairman) Clarendon House
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Hong Kong

29th April, 2022

To the Shareholders

Dear Sir or Madam,

PROPOSED RE-ELECTION OF DIRECTORS

AND
GENERAL MANDATE TO REPURCHASE SHARES
AND ISSUE SHARES
AND
AMENDMENTS TO THE BYE-LAWS

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION
The purpose of this circular is to provide you with the notice of the AGM and information regarding the

resolutions to be proposed at the AGM, which include (a) the re-election of Directors, (b) the grant of the
Repurchase Mandate and the Issue Mandate and (c) the amendments to the Bye-laws.

*  For identification purposes only
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PROPOSED RE-ELECTION OF DIRECTORS

According to Bye-laws 87(1) and (2), at each annual general meeting of the Company, one-third of the
Directors for the time being (or, if their number is not a multiple of three, 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 Bye-law 86(2) shall not be taken into account in determining which
particular Directors or the number of Directors who are to retire by rotation. Accordingly, Messrs. Ho
Wai Yu, Sammy, Pang Chi To and Hai Tuen Tai, Freddie shall retire from office at the AGM by rotation
and, being eligible, offer themselves for re-election at the AGM.

The biographical details of the retiring Directors who offer themselves for re-election at the AGM are set
out in Appendix I to this circular.

PROPOSED GENERAL MANDATES TO REPURCHASE SHARES AND ISSUE SHARES

At the annual general meeting of the Company held on Friday, 11th June, 2021, general mandates were
given to the Directors to exercise the power of the Company to repurchase Shares and to issue Shares.
Under the terms of the Listing Rules and the relevant resolutions for the general mandates, these general
mandates will lapse at the conclusion of the forthcoming AGM. Accordingly, ordinary resolutions
approving the granting of the Repurchase Mandate and the Issue Mandate will be proposed at the AGM.

(a)  An ordinary resolution will be proposed in respect of the granting of the Repurchase Mandate to
the Directors, in the terms set out in the notice of AGM, to exercise the powers of the Company to
repurchase its own Shares on the Stock Exchange at any time during the period ended on the
earliest of (i) the conclusion of the next annual general meeting of the Company; (ii) the date upon
which such authority is revoked or varied at a general meeting of Shareholders; and (iii) the date
by which the next annual general meeting of the Company is required to be held by laws or the
Bye-laws. The aggregate nominal amount of Shares to be repurchased pursuant to the Repurchase
Mandate shall not exceed 10% of the aggregate nominal amount of the share capital of the
Company in issue as at the date of passing the relevant resolution at the AGM.

(b) At the AGM, ordinary resolutions will also be proposed to renew the general mandate granted to
the Directors to allot, issue and deal with Shares not exceeding 20% of the aggregate nominal
amount of the share capital of the Company in issue as at the date of passing the relevant
resolutions at the AGM, and adding to the Issue Mandate so granted to the Directors any Shares
representing the aggregate nominal amount of the Shares repurchased by the Company after the
granting of the Repurchase Mandate.

An explanatory statement required by the Listing Rules in connection with the Repurchase Mandate is set
out in Appendix II to this circular. The 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 resolutions at the AGM.
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PROPOSED AMENDMENTS TO THE BYE-LAWS

On 1 January 2022, the Listing Rules were amended by, among others, adopting a uniform set of 14 core
standards for shareholder protections for issuers regardless of their place of incorporation set out in
Appendix 3 to the Listing Rules. The Board proposes to make certain amendments to the Bye-laws to
conform with the said core standards for shareholder protections and to incorporate certain housekeeping
changes and allow general meetings to be held as electronic meeting or a hybrid meeting. The Board also
proposes to adopt the new Bye-laws in substitution for, and to the exclusion of, the existing Bye-laws.

Details of the amendments to the Bye-laws are set out in Appendix III to this circular. A special
resolution will be proposed at the AGM to approve the proposed amendments to the Bye-laws.

The Company’s legal advisers have confirmed that the proposed amendments conform with the
requirements of the Listing Rules, where applicable, and the Bermuda laws. The Company also confirms
that there is nothing unusual about the proposed amendments for a company listed in Hong Kong.

AGM

A notice convening the AGM of the Company to be held at Boardroom 3-4, M/F, Renaissance Harbour
View Hotel Hong Kong, 1 Harbour Road, Wanchai, Hong Kong on Friday, 10th June, 2022 at 10:30 a.m.
is set out on pages 46 to 50 of this circular.

A form of proxy for use at the AGM is enclosed with this circular. Whether or not you intend to be
present at the AGM, you are requested to complete the form of proxy and return it to the office of the
Company’s branch share registrars in Hong Kong, Tricor Secretaries Limited, at Level 54, Hopewell
Centre, 183 Queen’s Road East, Hong Kong in accordance with the instructions printed thereon not less
than 48 hours before the time appointed for holding the AGM or an adjournment thereof. Completion and
return of the form of proxy will not preclude you from attending, and voting in person at the AGM if you
so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, all the resolutions proposed at the AGM will be voted on
by way of poll except where the chairman of the AGM, in good faith, decide to allow a resolution which
relates purely to procedural or administrative matter to be voted on by a show of hands. The chairman of
the AGM will therefore demand a poll for each resolution put to vote of the AGM in accordance with
Bye-law 66.

To the best of the Directors’ knowledge, information and belief having made all reasonable enquiries, no
Shareholder has a material interest that is required to abstain from voting on any of the resolutions to be
proposed at the AGM.
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RECOMMENDATION

The Board believes that the proposed re-election of Directors, grant of the Repurchase Mandate, grant of
the Issue Mandate and amendments to the Bye-laws are in the best interests of the Company and the
Shareholders as a whole. Accordingly, the Board recommends all Shareholders to vote in favour of all of

these resolutions to be proposed at the AGM.
RESPONSIBILITY STATEMENT

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

make any statement in this circular or this circular misleading.
GENERAL INFORMATION
Your attention is drawn to the additional information set out in the Appendices to this circular.

Yours faithfully,

For and on behalf of the Board of
Golik Holdings Limited
Pang Tak Chung MH
Chairman



APPENDIX I DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The following are the particulars of Directors proposed for re-election at the AGM:

1. Mr. Ho Wai Yu, Sammy, aged 66, has been an executive director of the Company since 1996,
currently is the vice chairman and company secretary of the Company and the finance director of
the Group, he is responsible for finance, accounting, information technology development, legal
and corporate matters of the Group. Mr. Ho is a fellow member of the Association of Chartered
Certified Accountants, an associate member of the Hong Kong Institute of Certified Public
Accountants, a full member of the Hong Kong Computer Society, an ordinary member of the Hong
Kong Securities and Investment Institute and a founder and permanent honorable president of the
IT Accountants Association. He has over 41 years’ experience in finance, accounting, computing,
investment and project development. Mr. Ho joined Golik Metal in 1994. Mr. Ho did not hold any
directorship in other listed public companies in the last 3 years.

As at the Latest Practicable Date, Mr. Ho has a personal interest of 2,000 Shares within the
meaning of Part XV of the SFO.

Mr. Ho has entered into a service contract with the Company on an annual renewable basis and is
subject to the requirements of the relevant Bye-laws relating to the rotation and re-election of
Directors. His remuneration package comprises monthly salary, discretionary bonus and other
benefits which were determined with reference to his duties and responsibility with the Company,
the Group’s performance and current market situation. For the financial year ended 31st December,
2021, Mr. Ho received a total emolument amounted approximately HK$5,864,000.

Save as disclosed above, Mr. Ho does not have any relationship with any Directors, senior
management or substantial or controlling Shareholders of the Company and no other matters
concerning Mr. Ho that need to be brought to the attention of the Shareholders.

2. Mr. Pang Chi To, aged 45, has been an executive director of the Company since 2021, currently
is the chief technology officer of the Group, he is responsible for reviewing new plant and
machinery purchases, coordinating technical specialists for relevant maintenance work and
obtaining latest information regarding steel/metal value added production process technology/
methodology from time to time for the Group, furthermore, he also looks after several member
business operations of the Group. Mr. Pang holds a Bachelor of Engineering (Mechanical) from the
University of Sydney, Australia. In Hong Kong, he is a member in Industry & Technology
Committee of the Hong Kong General Chamber of Commerce and a director in General Committee
of the Hong Kong Metal Merchants Association, further in Mainland China, he is a member in
Hong Kong Liaison Group of the Chinese People’s Political Consultative Conference Heshan City
Municipal Committee, also an executive president in Council Committee and the president in
Youth Committee both of the Jiangmen Association of Enterprises with Foreign Investment.
Mr. Pang joined as a sales engineer in the Group’s welded wire mesh division early in 2001, since
then he worked in different business units particularly in the areas to study, update, recommend
and coordinate procurement, installation and maintenance work for major machineries and
equipment for the Group’s steel/metal value added production process, he has over 20 years’
experience and exposure in the industrial plants and machineries aspect. Mr. Pang did not hold any
directorship in other listed public companies in the last 3 years.

As at the Latest Practicable Date, Mr. Pang has no interest of Shares within the meaning of Part
XV of the SFO.
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Mr. Pang has entered into a service contract with the Company on an annual renewable basis and
is subject to the requirements of the relevant Bye-laws relating to the rotation and re-election of
Directors. His remuneration package comprises monthly salary, discretionary bonus and other
benefits which were determined with reference to his duties and responsibility with the Company,
the Group’s performance and current market situation. For the financial year ended 31st December,
2021, Mr. Pang received a total emolument amounted approximately HK$405,000 since his
appointment.

Mr. Pang is the son of Mr. Pang Tak Chung MH, the chairman of the Company and the Group, and
the brother of Ms. Pang Wan Ping, an executive director of the Company. Save as disclosed herein,
Mr. Pang does not have any other relationship with any other directors, senior management or
substantial Shareholders of the Company and no other matters concerning Mr. Pang that need to be
brought to the attention of Shareholders.

3. Mr. Hai Tuen Tai, Freddie, aged 54, has been an independent non-executive director of the
Company since 2021, currently is a member of the audit committee, remuneration committee and
nomination committee of the Company. Mr. Hai holds a Degree of Bachelor of Science (Hons)
Architecture, Planning, Building & Environmental Studies and Post-graduate Diploma of
Architecture, both graduated from the Bartlett School of Architecture, University College London,
London University, United Kingdom. He is a Registered Architect and Authorized Person
(Architect) in Hong Kong and a Registered Architect under PRC Class 1 Registered Architect
Qualification in Mainland China. He is a member of the Hong Kong Institute of Architects in Hong
Kong, a chartered member of the Royal Institute of British Architects in United Kingdom and a
LEED accredited professional of the Green Business Certification Incorporation in United States.
Mr. Hai has served in various posts with the Hong Kong Institute of Architects since 2005,
currently a deputy chairman of its Board of Local Affairs. He is a director of Rocco Design
Architects Associates Limited in Hong Kong. He has over 27 years’ experience and exposure in
the architectural field. Mr. Hai did not hold any directorship in other listed public companies in the
last 3 years.

As at the Latest Practicable Date, Mr. Hai has no interest of Shares within the meaning of Part XV
of the SFO.

Mr. Hai has entered into a service contract with the Company on an annual renewable basis and is
subject to the requirements of the relevant Bye-laws relating to the rotation and re-election of
Directors. Mr. Hai received and annual emoluments of approximately HK$232,000 in the year
ended 31st December, 2021 which was determined with reference to the remuneration benchmark
in the market for independent non-executive directors of other companies listed on the Stock
Exchange.

Save as disclosed above, Mr. Hai does not have any relationship with any Directors, senior
management or substantial or controlling Shareholders of the Company and no other matters
concerning Mr. Hai that need to be brought to the attention of the Shareholders.

As far as the Directors are aware, there is no other information that needs to be disclosed pursuant to any
of the requirements of Rule 13.51(2) of the Listing Rules.



APPENDIX II EXPLANATORY STATEMENT

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

1. SHARE CAPITAL
As at the Latest Practicable Date, there were a total of 574,378,128 Shares in issue.

Subject to the passing of the proposed resolution granting the Repurchase Mandate and on the
basis that no further Shares are issued or repurchased before the AGM, the Company will be
allowed under the Repurchase Mandate to repurchase a maximum of 57,437,813 Shares during the
period in which the Repurchase Mandate remains in force.

2. REASONS FOR REPURCHASES

The Directors believe that the flexibility afforded by the Repurchase Mandate would be beneficial
to the Company and its Shareholders. Repurchases will only be made when the Directors believe
that such repurchases will benefit the Company and the Shareholders. Such repurchases may,
depending on market conditions and funding arrangements at the time, lead to an enhancement of
the net value of the Company and its assets and/or its earnings per Share.

3. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate shall be funded out of funds legally
available for such purpose in accordance with the Bye-laws and the applicable laws of Bermuda.
Under Bermuda law, repurchased shares will be cancelled and the Company’s issued share capital
will be reduced by the nominal value of the repurchased shares accordingly.

There might be a material adverse impact on the working capital or gearing position of the
Company (as compared with the position disclosed in the audited accounts contained in the annual
report for the year ended 31st December, 2021) in the event that the Repurchase Mandate is
exercised in full. However, the Directors do not propose to exercise the Repurchase Mandate to
such extent as would, in the circumstances, have a material adverse impact on the working capital
or gearing position of the Company which in the opinion of the Directors are from time to time
appropriate for the Company.
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4. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during each
of the previous twelve months prior to the Latest Practicable Date were as follows:

Price per Share

Highest Lowest
HK$ HKS$

2021
April 0.86 0.82
May 0.87 0.80
June 0.84 0.81
July 0.83 0.81
August 0.93 0.80
September 0.94 0.88
October 0.92 091
November 0.97 0.86
December 1.05 0.95

2022
January 1.14 1.00
February 1.17 1.02
March 1.08 0.91
April (up to the Latest Practicable Date) 1.00 0.86

5. TAKEOVERS CODE

In the event that the exercise of the power to repurchase Shares pursuant to the Repurchase
Mandate, a Shareholder’s proportionate interest in the voting rights of the Company increases,
such increase will be treated as an acquisition 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 Shareholders’ 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, so far as the Directors are aware, the following Shareholders had
interests in 5% or more of the issued share capital of the Company:

Number of Approximate percentage
Name of Shareholders Shares held of shareholding
(Note)
Mr. Pang Tak Chung MH 365,594,474 (L) 63.65%
Golik Investments Ltd. 201,666,392 (L) 35.11%
Notes:
(1) The letter (L) denotes the person’s long position in such securities.

(2) Golik Investments Ltd. is wholly owned by Mr. Pang Tak Chung MH and of which he is also a director.

— 10 -
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Based on the above shareholdings, in the event that the Directors exercise in full the power to
repurchase Shares pursuant to the Repurchase Mandate, the interest of Mr. Pang Tak Chung MH
would be increased to approximately 70.72% of the issued share capital of the Company. The
Directors consider that such increase would not give rise to an obligation to make a mandatory
offer under Rule 26 of the Takeovers Code or reduce the issued share capital in public hands to
less than 25% (or the relevant prescribed minimum percentage required by the Stock Exchange).

6. GENERAL

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, any
of their associates, have a present intention, in the event that the proposed Repurchase Mandate is
approved by Shareholders, to sell Shares to the Company.

The Directors have undertaken to the Stock Exchange that, so far as the same may be applicable,
they will only exercise the power of the Company to make repurchases pursuant to the Repurchase
Mandate in accordance with the Listing Rules, the Bye-laws and the applicable laws of Bermuda.

No connected person (as defined in the Listing Rules) of the Company has notified the Company
that he has a present intention to sell any Shares to the Company, nor has any such connected
person undertaken not to sell any of the Shares held by him to the Company, in the event that the
Repurchase Mandate is approved by Shareholders.

7. SHARE REPURCHASES MADE BY THE COMPANY

The Company has not purchased any of its Shares, whether on the Stock Exchange or otherwise, in
the six months preceding the date of this circular.

—11 -



APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS
TO THE BYE-LAWS

Details of the proposed amendments to the Bye-laws are set out as follows:

Article No. Before Amendment(s)

Interpretation  —

(Newly added)

Interpretation  —
(Newly added)

Interpretation  —
(Newly added)

Interpretation  —
(Newly added)

Interpretation  —
(Newly added)

Interpretation  —
(Newly added)

12—

Proposed Amendment(s)

“Companies the Companies Ordinance

Ordinance” (Chapter 622 of the Laws
of Hong Kong).

“electronic a_communication sent,

communication” transmitted, conveyed and
received by wire, by radio,
by optical means or by
other electron magnetic
means in any form through
any medium.

“electronic shall include sending or

means”’ otherwise making available
to the intended recipients
of the communication an
electronic communication.

“electronic a general meeting held

meeting” and conducted wholly
and exclusively by virtual
attendance and participation
by Members and/or proxies
by means of electronic
facilities.

“hybrid a general meeting convened

meeting” for the (i) physical attendance
by Members and/or proxies
at the Principal Meeting
Place and where applicable,
one or more Meeting
Locations and (ii) virtual
attendance and participation
by Members and/or proxies
by means of electronic
facilities.

“Meeting has the meaning given to

Location” it in Bye-law 64.
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TO THE BYE-LAWS

Interpretation
(Newly added)

Interpretation
(Newly added)

(©

@

expressions referring to writing
shall, unless the contrary intention
appears, be construed as including
printing, lithography, photography
and other modes of representing
words or figures in a visible form,
and including where the
representation takes the form of
electronic display, provided that
both the mode of service of the
relevant document or notice and
the Member’s
with all applicable Statutes, rules

election comply

and regulations;

shall be
any purpose for

special resolution
effective for
which an ordinary resolution is
expressed to be required under
any provision of these Bye-laws

or the Statutes; and

— 13 -

Meeting Place”

“physical a general meeting held

meeting” and conducted by physical
attendance and participation
by Members and/or proxies
at the Principal Meeting
Place and/or where
applicable, one or more
Meeting Locations.

“Principal shall have the meaning

given to it in Bye-law

(e)

)

59(4).

expressions referring to writing shall,
unless the contrary intention appears,
be construed as including printing,
lithography, photography and other
modes of representing or reproducing
words or figures in a—vistble—form
legible and non-transitory form or, to

the extent permitted by and in

accordance with the Statutes and

other applicable laws, rules and

regulations, any visible substitute for

writing (including an electronic

communication), or modes of

representing or reproducing words

partly in one visible form and partly

in another visible form, and including

where the representation takes the
form of electronic display, provided
that both the mode of service of the
relevant

document or notice and

Members’ election (where applicable)

comply with all applicable Statutes,
rules and regulations;

special resolution shall be effective
for any purpose for which an
ordinary resolution is expressed to be
required under any provision of these

Bye-laws or the Statutes; and
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DETAILS OF THE PROPOSED AMENDMENTS

TO THE BYE-LAWS

2.(H) to 2. (p)
(Newly added)

(k)

references to a document being
executed include references to it
being executed under hand or
under seal or by electronic
signature or by any other method
and references to a notice or
document include a notice or
document recorded or stored in
any digital, electronic, electrical,
magnetic or other retrievable form
or medium and information in
form whether

visible having

physical substance or not.

_14 -
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L~
—
—

references to a document (including
but without limitation, a resolution in

writing) being signed or executed
include references to it being signed

or executed under hand or under seal
or by electronic signature or by
electronic communication or by any

other method and references to a
notice or document include a notice
or document recorded or stored in
any digital, electronic, -electrical,
magnetic or other retrievable form or
medium and information in visible
form whether having physical

substance or not:;

references to a meeting shall mean a

meeting convened and held in any

manner permitted by these Bye-laws

and any Member or Director

(including without limitation, the

chairman of the meeting) attending

and participating at a meeting by

means of electronic facilities shall be

deemed to be present at that meeting

for all purposes of the Statutes and

these Bye-laws, and attend,

participate, attending, participating,

attendance and participation shall be

construed accordingly;

references to a person’s participation

in the business of a general meeting

include without limitation and as

relevant the right (including, in the

case of a corporation, through a duly

authorised representative) to speak or

communicate, vote, be represented by

a proxy and have access in hard copy

or electronic form to all documents

which are required by the Statutes

and all other applicable laws, rules

and regulations or these Bye-laws to

be made available at the meeting, and

participate and participating in the

business of a general meeting shall

be construed accordingly;
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DETAILS OF THE PROPOSED AMENDMENTS

TO THE BYE-LAWS

2A.

10.

The terms “subsidiary” and ‘“holding
company” in these Bye-Laws shall have
the meaning attributed to such terms in
the Companies Ordinance (Chapter 32 of
the Laws of Hong Kong) as in force
from time to time, but interpreting the
term “subsidiary” in accordance with the
definition of “subsidiary” under Rule
1.01 of the Listing Rules.

Subject to the Act and without prejudice
to Bye-law 8, all or any of the special
rights for the time being attached to the
shares or any class of shares may, unless
otherwise provided by the terms of issue
of the shares of that class, from time to
time (whether or not the Company is
being wound up) be varied, modified or
abrogated either with the consent in
writing of the holders of not less than
three-fourths of the issued shares of that
class or with the sanction of a special
resolution passed at a separate general
meeting of the holders of the shares of
that class. To every such separate
general meeting all the provisions of
these Bye-laws relating to general
meetings of the Company shall, mutatis
mutandis, apply, but so that:
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(n) references to electronic facilities
include, without limitation, online
platform(s), website addresses,
webinars, webcast, video or any form
of conference call systems
(telephone, video, web or otherwise);

(o)  where a Member is a corporation, any
reference in these Bye-laws to a
Member shall, where the context
requires, refer to a duly authorised
representative of such Member; and

(p) nothing in these Bye-laws precludes

the holding and conducting of a
general meeting in such way that
persons who are not present together
at the same place or places may by
electronic means attend and

participate in it.

The terms “subsidiary” and “holding
company” in these Bye-Laws shall have the
meaning attributed to such terms in the
Companies Ordinance (Chapter—32—of—the
Eaws—eof HongKeong) as in force from time

to time, but interpreting the term
“subsidiary” in accordance with the
definition of “subsidiary” under Rule 1.01
of the Listing Rules.

Subject to the Act and without prejudice to
Bye-law 8§, all or any of the special rights
for the time being attached to the shares or
any class of shares may, unless otherwise
provided by the terms of issue of the shares
of that class, from time to time (whether or
not the Company is being wound up) be
varied, modified or abrogated either with
the consent in writing of the holders of net
less—than-at least three-fourths of the issued
shares of that class or with the approval
sanetion of a speetal resolution passed by at
least three-fourths of the voting rights by
the holders of the shares of that class
present and voting in person or by proxy at
a separate general meeting of such—the
holders ef-theshares—ef-thatelass. To every
such separate general meeting all the
provisions of these Bye-laws relating to
general meetings of the Company shall,
mutatis mutandis, apply, but so that:
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44,

(a) the necessary quorum (other than
at an adjourned meeting) shall be
two persons 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 by proxy (whatever the
number of shares held by them)
shall be a quorum;

The Register and branch register of
Members, as the case may be, shall be
open to inspection between 10 a.m. and
12 noon on every business day by
Members without charge or by any other
person, upon a maximum payment of
five Bermuda dollars, at the Office or
such other place in Bermuda at which
the Register is kept in accordance with
the Act or, if appropriate, upon a
maximum payment of ten dollars at the
Registration Office. The Register
including any overseas or local or other
branch register of Members may, after
notice has been given by advertisement
in an appointed newspaper and where
applicable, any other newspapers in
accordance with the requirements of any
Designated Stock Exchange to that
effect, be closed at such times or for
such periods not exceeding in the whole
thirty (30) days in each year as the
Board may determine and either
generally or in respect of any class of
shares.

—16 —

(a)  the necessary quorum {ether—than—at
an—adjeurned—meeting) for the

purposes of any such separate general
meeting and of any adjournment shall
be twe—persens a person (in the case
of the Company having only one
Member holding shares of that class)
or persons together holding or
representing by proxy netJess—of at
least than one-third in—nominal-value
of the issued shares of that class and

en—every-business—day Any register held in
Hong Kong shall during normal business
hours (subject to such reasonable
restrictions as the Board may impose) be
open for inspection by Members without
charge or by any other person; on payment
of a fee of such amount not exceeding the
maximum amount as may from time to time
be permitted under the Listing Rules as the
Board may determine for each inspection
(upon a maximum payment of five Bermuda
dollars, at the Office or such other place in
Bermuda at which the Register is kept in
accordance with the Act or, if appropriate,
upon a maximum payment of ten dollars at
the Registration Office). The Register
including any overseas or local or other
branch register of Members may, after
notice has been given by advertisement in
an appointed newspaper and where
applicable, any other newspapers in
accordance with the requirements of any
Designated Stock Exchange to that effect,
be closed at such times or for such periods
not exceeding in the whole thirty (30) days
in each year and in accordance with the
terms equivalent to section 632 of the
Companies Ordinance as the Board may
determine and either generally or in respect
of any class of shares.
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56.

57.

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

Each general meeting, other than an
annual general meeting, shall be called a
special general meeting. General
meetings may be held in any part of the
world as may be determined by the
Board.
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An annual general meeting of the Company
shall be held in each financial year, and

such annual general meeting shall be held

within six (6) months after the end of the
Company’s financial year, year—other—than
the—year—of —inecoerperation—at such time
i od—of ] i
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and place as may be determined by the
Board.

Each general meeting, other than an annual
general meeting, shall be called a special
general meeting. All Ggeneral meetings
(including an annual general meeting, any

adjourned meeting or postponed meeting)

may be held as a physical meeting in any

part of the world at one or more locations as

provided in Bye-law 64A, as a hybrid

meeting or as an electronic meeting, as may

be determined by the Board in its absolute
discretion.
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The Board may whenever it thinks fit
call special general meetings, and
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 a special
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
requisitionists themselves may do so in
accordance with the provisions of
Section 74(3) of the Act.
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The Board may whenever it thinks fit call
special general meetings, and any one or
more Members (including a recognized

clearing house (or its nominee)) holding

together, as at the date of deposit of the
requisition, shares representing in aggregate

not less than one-tenth of the paid-up-eapital

voting rights, on a one vote per share basis

in the share capital of the Company earrying

the—right-of voting—at—general-meetings—of
the—Cempany—shall at all times have the

right, by written requisition to the Board or
the Secretary of the Company, to require a
special general meeting to be called by the
Board for the transaction of any business
specified in such requisition, and/or add
resolutions to the agenda of a meeting; and

such meeting shall be held within two (2)
months after the deposit of such requisition.
I withi S c ]
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If the Board does not within twenty-one
(21) days from the date of deposit of the
requisition proceed duly to convene the

meeting to be held within a further twenty-

one (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.
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59.

ey

(2)

An annual general meeting and
any special general meeting at
which the passing of a special
resolution is to be considered
shall be called by not less than
twenty-one (21) clear days’
Notice. All other special general
meetings may be called by not
less than fourteen (14) clear days’
Notice but a general meeting may
be called by shorter notice if it is
so agreed:

The period of notice shall be
exclusive of the day on which it is
served or deemed to be served and
exclusive of the day on which the
meeting is to be held, and the
notice shall specify the time and
place of the meeting and, in case
of special business, the general
nature of the business. The notice
convening an annual general
meeting shall specify the meeting
as such. Notice of every general
meeting shall be given to all
Members other than to such
Members as, under the provisions
of these Bye-laws or the terms of
issue of the shares they hold, are
not entitled to receive such
notices from the Company, to all
persons entitled to a share in
consequence of the death or
bankruptcy or winding-up of a
Member and to each of the
Directors and the Auditors.

—19 —

(M

(2)

An annual general meeting and any
special general meeting at which the
passing of a special resolution is to
be considered shall be called by not
less than twenty-one (21) clear days’
Notice. All other special general
meetings may be called by not less
than fourteen (14) clear days’ Notice
but. A general meeting may be called
by shorter notice if it is so agreed:

The period of notice shall be
exclusive of the day on which it is
served or deemed to be served and
exclusive of the day on which the
meeting is to be held, and the notice
shall specify the time and place of
the meeting and, in case of special
business, the general nature of the
business. The notice convening an
annual general meeting shall specify
the meeting as such:, 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 all
Members other than to such Members
as, under the provisions of these Bye-
laws or the terms of issue of the
shares they hold, are not entitled to
receive such notices from the
Company, to all persons entitled to a
share in consequence of the death or
bankruptcy or winding-up of a
Member and to each of the Directors
and the Auditors.
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62.

If within thirty (30) minutes (or such
longer time not exceeding one hour as
the chairman of the meeting may
determine to wait) after the time
appointed for the meeting a quorum is
not present, the meeting, if convened on
the requisition of Members, shall be
dissolved. In any other case it shall stand
adjourned to the same day in the next
week at the same time and place or to
such time and place as the Board may
determine. If at such adjourned meeting
a quorum is not present within half an
hour from the time appointed for holding
the meeting, the meeting shall be
dissolved.

- 20 -

L~
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The notice shall specify (a) the time
and date of the meeting, (b) save for
an electronic meeting, the place of
the meeting and if there is more than
one meeting location as determined
by the Board pursuant to Bye-law
64A, the principal place of the
meeting (the “Principal Meeting
Place”) and the other place(s) of the
meeting, (c) if the general meeting is
to be a hybrid meeting or an
electronic meeting, the notice shall
include a statement to that effect and
with details of the electronic facilities
for attendance and participation by
electronic means at the meeting
(which electronic platform may vary
from time to time and from meeting
to meeting as the Board, in its sole
discretion, may see fit) or where such
details will be made available by the
Company prior to the meeting, and
(d) particulars of resolutions to be
considered at the meeting and, in
case of special business, the general
nature of the business. The notice
convening an annual general meeting
shall specify the meeting as such.

If within thirty (30) minutes (or such longer
time not exceeding one hour as the
chairman of the meeting may determine to
wait) after the time appointed for the
meeting a quorum is not present, the
meeting, if convened on the requisition of
Members, shall be dissolved. In any other
case it shall stand adjourned to the same day
in the next week at the same time and plaece
or—to—such—time—and—place—as—theBoard
(where applicable) same place(s) or to such
time and (where applicable) such place(s)
and in such form and manner referred to in
Bye-law 57 as the chairman of the meeting
(or in default, as the Board) may absolutely
determine. If at such adjourned meeting a
quorum is not present within half an hour
from the time appointed for holding the
meeting, the meeting shall be dissolved.
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64.

64A, 64B, 64C,

64D, 64E, 64F,
64G and 64H
(Newly added)

The chairman may, with the consent of
any meeting at which a quorum is
present (and shall if so directed by the
meeting), adjourn the meeting from time
to time and from place to place as the
meeting shall determine, but no business
shall be transacted at any adjourned
meeting other than business which might
lawfully have been transacted at the
meeting had the adjournment not taken
place. When a meeting is adjourned for
fourteen (14) days or more, at least
seven (7) clear days’ notice of the
adjourned meeting shall be given
specifying the time and place of the
adjourned meeting but it shall not be
necessary to specify in such notice the
nature of the business to be transacted at
the adjourned meeting and the general
nature of the business to be transacted.
Save as aforesaid, it shall be unnecessary
to give notice of an adjournment. No
business shall be transacted at any such
adjourned meeting other than the
business which might have been
transacted at the meeting from which the
adjournment took place.
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Subject to Bye-law 64C, Fthe Chairman
may, with the consent of any meeting at
which a quorum is present (and shall if so
directed by the meeting), adjourn the
meeting from time to time frem—place—toe
plaee—(or indefinitely) and/or from place to
place(s) and/or from one form to another (a
physical meeting, a hybrid meeting or an
electronic meeting) as the meeting shall
determine, but no business shall be
transacted at any adjourned meeting other
than business which might lawfully have
been transacted at the meeting had the
adjournment not taken place. When a
meeting is adjourned for fourteen (14) days
or more, at least seven (7) clear days’ notice
of the adjourned meeting shall be given
specifying the details set out in Bye-law
59(3) time—and—place—of —the—adjourned
meeting but it shall not be necessary to
specify in such notice the nature of the
business to be transacted at the adjourned
meeting and the general nature of the
business to be transacted. Save as aforesaid,
it shall be unnecessary to give notice of an
adjournment. Ne—business—-shal—be
’ b adi ’ .
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The Board may, at its absolute
discretion, arrange for persons
entitled to attend a general
meeting to do so by
simultaneous attendance and
participation by means of
electronic facilities at such
location or locations
(“Meeting Location(s)”)
determined by the Board at its
absolute discretion. Any
Member or any proxy
attending and participating in
such way or any Member
participating in an electronic
meeting or a hybrid meeting
by means of electronic
facilities is deemed to be
present at and shall be counted
in the quorum of the meeting.
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All general meetings are
subject to the following:

L~
o
—

where a Member is attending a
Meeting Location and/or in the
case of a hybrid meeting, the
meeting shall be treated as
having commenced if it has
commenced at the Principal

Meeting Place;

L~
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Members present in person or
by proxy at a Meeting
Location and/or Members
participating in an electronic
meeting or a hybrid meeting
by means of electronic
facilities shall be counted in
the quorum for and entitled to
vote at the meeting in
question, and that meeting
shall be duly constituted and
its proceedings valid provided
that the chairman of the
meeting is satisfied that
adequate electronic facilities
are available throughout the
meeting to ensure that
Members at all Meeting
Locations and Members
participating in an electronic
meeting or a hybrid meeting
by means of electronic
facilities are able to participate
in the business for which the
meeting has been convened;

22—
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where Members attend a meeting
by being present at one of the
Meeting Locations and/or where
Members participating in an
electronic meeting or a hybrid
meeting by means of electronic
facilities, a failure (for any reason)
of the electronic facilities or
communication equipment, or any
other failure in the arrangements for
enabling those in a Meeting
Location other than the Principal
Meeting Place to participate in the
business for which the meeting has
been convened or in the case of an
electronic meeting or a hybrid
meeting, the inability of one or
more Members or proxies to
access, or continue to access, the
electronic facilities despite adequate
electronic facilities having been
made available by the Company,
shall not affect the validity of the
meeting or the resolutions passed,
or any business conducted there or
any action taken pursuant to such
business provided that there is a
quorum present throughout the

meeting; and

if any of the Meeting Locations is

outside the jurisdiction of the

Principal Meeting Place and/or in

the case of a hybrid meeting, unless

otherwise stated in the notice, the

provisions of these Bye-laws

concerning the service and giving

of notice for the meeting, and the

time for lodging proxies, shall apply

by reference to the Principal

Meeting Place; and in the case of

an electronic meeting, the time for

lodging proxies shall be as stated in

the notice for the meeting.
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64B.

The Board and, at any general

meeting, the chairman of the meeting

may from time to time make

arrangements for managing

attendance and/or participation and/or

voting at the Principal Meeting Place,

any Meeting Location(s) and/or

participation in an electronic meeting

or a hybrid meeting by means of

electronic facilities (whether

involving the issue of tickets or some

other means of identification,

passcode, seat reservation, electronic

voting or otherwise) as it shall in its

absolute discretion consider

appropriate, and may from time to

time change any such arrangements,

provided that a Member who,

pursuant to such arrangements, is not

entitled to attend, in person or by

proxy, at any Meeting Location shall

be entitled so to attend at one of the

other Meeting Locations; and the

entitlement of any Member so to

attend the meeting or adjourned

meeting or postponed meeting at such

Meeting Location or Meeting

Locations shall be subject to any such

arrangement as may be for the time

being in force and by the notice of

meeting or adjourned meeting or

postponed meeting stated to apply to
the meeting.
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64C. If it appears to the chairman of the

general meeting that:

the electronic facilities at the

I~
&
—

Principal Meeting Place or at such

other Meeting Location(s) at which

the meeting may be attended have

become inadequate for the purposes

referred to in Bye-law 64A(1) or are

otherwise not sufficient to allow the

meeting to be conducted substantially

in accordance with the provisions set

out in the notice of the meeting; or

L~
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in the case of an electronic meeting

or a hybrid meeting, electronic

facilities being made available by the

Company have become inadequate;

or

L~
o
—

it is not possible to ascertain the view

of those present or to give all persons

entitled to do so a reasonable

opportunity to communicate and/or

vote at the meeting; or

there is violence or the threat of

L~
o,
—

violence, unruly behaviour or other

disruption occurring at the meeting or

it is not possible to secure the proper

and orderly conduct of the meeting;

then, without prejudice to any other power

which the chairman of the meeting may

have under these Bye-laws or at common

law, the chairman may, at his/her absolute

discretion, without the consent of the

meeting, and before or after the meeting has

started and irrespective of whether a

quorum is present, interrupt or adjourn the

meeting (including adjournment for

indefinite period). All business conducted at

the meeting up to the time of such

adjournment shall be valid.
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64D.

The Board and, at any general

meeting, the chairman of the meeting

may make any arrangement and

impose any requirement or restriction

the Board or the chairman of the

meeting, as the case may be,

considers appropriate to ensure the

security and orderly conduct of a

meeting (including, without

limitation, requirements for evidence

of identity to be produced by those

attending the meeting, the searching

of their personal property and the

restriction of items that may be taken

into the meeting place, determining

the number and frequency of and the

time allowed for questions that may

be raised at a meeting). Members

shall also comply with all

requirements or restrictions imposed

by the owner of the premises at

which the meeting is held. Any

decision made under this Bye-law

shall be final and conclusive and a

person who refuses to comply with

any such arrangements, requirements

or restrictions may be refused entry

to the meeting or ejected (physically

or electronically) from the meeting.
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64E.

If, after the sending of notice of a

general meeting but before the

meeting is held, or after the

adjournment of a meeting but before

the adjourned meeting or postponed

meeting is held (whether or not

notice of the adjourned meeting or

postponed meeting is required), the

Directors, in their absolute discretion,

consider that it is inappropriate,

impracticable, unreasonable or

undesirable for any reason to hold the

general meeting on the date or at the

time or place and/or by means of

electronic facilities specified in the

notice calling the meeting, they may

change or postpone the meeting to

another date, time and/or place and/

or change the electronic facilities

and/or change the form of the

meeting (a physical meeting, an

electronic meeting or a hybrid

meeting) without approval from the

Members. Without prejudice to the

generality of the foregoing, the

Directors shall have the power to

provide in every notice calling a

general meeting the circumstances in

which a postponement of the relevant

general meeting may occur

automatically without further notice,

including without limitation where a

tropical cyclone warning signal no. 8

or above, black rainstorm warning or

other similar event is in force at any

time on the day of the meeting.
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This Bye-law shall be subject to the
following:

(a) when a meeting 1is so

postponed, the Company shall

endeavour to post a notice of

such postponement on the

Company’s website as soon as

practicable (provided that

failure to post such a notice

shall not affect the automatic

postponement of such
meeting);

L~
=3
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when only the form of the

meeting or electronic facilities

specified in the notice are

changed, the Board shall notify

the Members of details of such

change in such manner as the

Board may determine;

(c) when a meeting is postponed

or changed in accordance with

this Bye-law, subject to and

without prejudice to Bye-law

64, unless already specified in

the original notice of the

meeting, the Board shall fix

the date, time, place (f

applicable) and electronic

facilities (if applicable) for the

postponed or changed meeting

and shall notify the Members

of such details in such manner

as the Board may determine;

further all proxy forms shall be

valid (unless revoked or

replaced by a new proxy) if

they are received as required

by these Bye-laws not less
than forty-eight (48) hours
before the time of the

postponed or changed meeting;

and
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64F.

notice of the business to be

L~
o
N—

transacted at the postponed or

changed meeting shall not be

required, nor shall any

accompanying documents be

required to be recirculated,

provided that the business to

be transacted at the postponed

or changed meeting is the

same as that set out in the

original notice of general

meeting circulated to the

Members.

All persons seeking to attend and

64G.

participate in an electronic meeting

or a hybrid meeting shall be

responsible for maintaining adequate

facilities to enable them to do so.

Subject to Bye-law 64C, any inability

of a person or persons to attend or

participate in a general meeting by

way of electronic facilities shall not

invalidate the proceedings of and/or

resolutions passed at that meeting.

Without prejudice to other provisions

in Bye-laws 64A to 64F, a physical
meeting may also be held by means

of such telephone, electronic or other

communication facilities as permit all

persons participating in the meeting

to communicate with each other

simultaneously and instantaneously,

and participation in such a meeting

shall constitute presence in person at
such meeting.
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64H.

Without prejudice to Bye-laws 64A

to 64G and subject to the Statutes
and the Listing Rules and any other

applicable laws, the Board may

resolve to enable persons entitled to

attend an electronic meeting to do so

by simultaneous attendance by means

of electronic facilities with no

Member necessarily in physical

attendance and without any particular

Meeting Location being designated,

Each Member or its proxy shall be

counted in the quorum for, and

entitled to vote at, the electronic

meeting in question, and that general

meeting shall be duly constituted and

its proceedings valid if the chairman

of the electronic meeting is satisfied

that adequate facilities are available

throughout the electronic meeting to

ensure that Members attending the

electronic  meeting who are not

present together at the same place

may, by means of electronic

facilities, attend and speak or

communicate and vote at it.
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66.

71.

Subject to any special rights or
restrictions as to voting for the time
being attached to any shares by or in
accordance with these Bye-Laws, at any
general meeting on a show of hands
every Member present in person or by
proxy or (being a corporation) is present
by a representative duly authorized
under Section 78 of the Act shall have
one vote and on a poll every Member
present in person or in the case of a
proxy shall have one vote for every fully
paid share of which he is the holder but
so that no amount paid up or credited as
paid up on a share in advance of calls or
instalments is treated for the foregoing
purposes as paid up on the share.
Notwithstanding anything contained in
this Bye-Laws, where more than one
proxy is appointed by a Member which
is a clearing house (or its nominee(s)),
each such proxy shall have one vote on a
show of hands. A resolution put to vote
of a meeting shall be decided on a show
of hands unless a poll is required under
the Listing Rules or (before or on the
declaration of the result of the show of
hands or on the withdrawal of any other
demand for a poll) a poll is duly
demand. A poll may be demanded by:

On a poll votes may be given either
personally or by proxy.
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Subject to any special rights or restrictions
as to voting for the time being attached to
any shares by or in accordance with these
Bye-Laws, at any general meeting, (a) en—=&
shew—eof—hands every Member present in
person er-by—prexy or (being a corporation)
is present by a representative duly
authorized under Section 78 of the Act 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 (c)
on a poll every Member present in-persen-or
in-the-ease—efa—prexy-in such manner shall
have one vote for every fully paid share of
which he is the holder but so that no amount
paid up or credited as paid up on a share in
advance of calls or instalments is treated for
the foregoing purposes as paid up on the
share. Notwithstanding anything contained
in this Bye-Laws, where more than one
proxy is appointed by a Member which is a
clearing house (or its nominee(s)), each
such proxy shall have one vote on a show of
hands. A resolution put to vote of a meeting
shall be decided on a show of hands unless
a poll is required under the Listing Rules or
(before or on the declaration of the result of
the show of hands or on the withdrawal of
any other demand for a poll) a poll is duly
demand. A poll may be demanded by:

On a poll votes may be given either
personally or by proxy. All resolutions put

to the Members at electronic meetings shall

be voted on by a poll, which poll votes may

be cast by such electronic means as the

Board may, in its sole discretion, deem

appropriate for the purposes of the

electronic meetings.
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75.

(1)

(2)

A Member who is a patient for
any purpose relating to mental
health or in respect of whom an
order has been made by any court
having jurisdiction for the
protection or management of the
affairs of persons incapable of
managing their own affairs may
vote, whether on a show of hands
or on a poll, by his receiver,
committee, curator bonis or other
person in the nature of a receiver,
committee or curator bonis
appointed by such court, and such
receiver, committee, curator bonis
or other person may vote on a poll
by proxy, and may otherwise act
and be treated as if he were the
registered holder of such shares
for the purposes of general
meetings, provided that such
evidence as the Board may require
of the authority of the person
claiming to vote shall have been
deposited at the Office, head
office or Registration Office, as
appropriate, not less than forty-
eight (48) hours before the time
appointed for holding the meeting,
or adjourned meeting or poll, as
the case may be.

Any person entitled under Bye-
law 53 to be registered as the
holder of any shares may vote at
any general meeting in respect
thereof in the same manner as if
he were the registered holder of
such shares, provided that forty-
eight (48) hours at least before the
time of the holding of the meeting
or adjourned meeting, as the case
may be, at which he proposes to
vote, he shall satisfy the Board of
his entitlement to such shares, or
the Board shall have previously
admitted his right to vote at such
meeting in respect thereof.
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(1)

(2)

A Member who is a patient for any
purpose relating to mental health or
in respect of whom an order has been
made by any court having jurisdiction
for the protection or management of
the affairs of persons incapable of
managing their own affairs may vote,
whether on a show of hands or on a
poll, by his receiver, committee,
curator bonis or other person in the
nature of a receiver, committee or
curator bonis appointed by such
court, and such receiver, committee,
curator bonis or other person may
vote on a poll by proxy, and may
otherwise act and be treated as if he
were the registered holder of such
shares for the purposes of general
meetings, provided that such
evidence as the Board may require of
the authority of the person claiming
to vote shall have been deposited at
the Office, head office or
Registration Office, as appropriate,
not less than forty-eight (48) hours
before the time appointed for holding
the meeting, or adjourned meeting or
postponed meeting or poll postponed
meeting, as the case may be.

Any person entitled under Bye-law
53 to be registered as the holder of
any shares may vote at any general
meeting in respect thereof in the
same manner as if he were the
registered holder of such shares,
provided that forty-eight (48) hours
at least before the time of the holding
of the meeting or adjourned meeting
or postponed meeting, as the case
may be, at which he proposes to vote,
he shall satisfy the Board of his
entitlement to such shares, or the
Board shall have previously admitted
his right to vote at such meeting in
respect thereof.
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76.

7.

(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.

the objection or error shall not vitiate the
decision of the meeting or adjourned
meeting on any resolution unless the
same is raised or pointed out at the
meeting or, as the case may be, the
adjourned meeting at which the vote
objected to is given or tendered or at
which the error occurs. Any objection or
error shall be referred to the chairman of
the meeting and shall only vitiate the
decision of the meeting on any
resolution if the chairman decides that
the same may have affected the decision
of the meeting. The decision of the
chairman on such matters shall be final
and conclusive.

— 33

(2) All Members of the Company
(including a Member which is a

clearing house (or its nominee(s)))

shall have the right to speak and vote

at a general meeting except W-where

a Member is required by the rules of

the Designated Stock Exchange to

abstain from voting to approve the

matter under consideration. Where

the-Company-hasknowledge-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.

the objection or error shall not vitiate the
decision of the meeting or adjourned
meeting or postponed meeting on any

resolution unless the same is raised or
pointed out at the meeting or, as the case
may be, the adjourned meeting or postponed
meeting at which the vote objected to is
given or tendered or at which the error
occurs. Any objection or error shall be
referred to the Chairman of the meeting and
shall only vitiate the decision of the meeting
on any resolution if the Chairman decides
that the same may have affected the
decision of the meeting. The decision of the
Chairman on such matters shall be final and
conclusive.
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78.

79.

Any Member entitled to attend and vote
at a meeting of the Company shall be
entitled to appoint another person as his
proxy to attend and vote instead of him.
A Member may appoint a proxy in
respect of part only of his holding of
shares in the Company. A proxy need
not be a Member of the Company.

The instrument appointing a proxy shall
be in writing under the hand of the
appointor or of his attorney duly
authorised in writing or, if the appointor
is a corporation, either under its seal or
under the hand of an officer, attorney or
other person authorised to sign the same.
In the case of an instrument of proxy
purporting to be signed on behalf of a
corporation by an officer thereof it shall
be assumed, unless the contrary appears,
that such officer was duly authorised to
sign such instrument of proxy on behalf
of the corporation without further
evidence of the fact.
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Any Member entitled to attend and vote at a
meeting of the Company shall be entitled to
appoint another person as his proxy to
attend and vote instead of him. Any
Member being a corporation shall be

entitled to appoint a representative to attend

and vote in any general meeting. A

corporation may execute a form of proxy

under the hand of a duly authorised officer.

A proxy so appointed shall have the same

right as the Member which he or they

represent as such Member could exercise, as

if it were an individual Member present in

person at any general meeting. A Member

may appoint a proxy in respect of part only
of his holding of shares in the Company. A
proxy need not be a Member of the
Company.

The instrument appointing a proxy shall be
in writing and if the Board in its absolute

discretion determines, may be contained in

an electronic communication, and (i) if in

writing but not contained in an electronic

communication, under the hand of the
appointor or of his attorney duly authorised
in writing or, if the appointor is a
corporation, either under its seal or under
the hand of an officer, attorney or other
person authorised to sign the same; or (ii) in
the case of an appointment contained in an

electronic communication, submitted by or

on behalf of the appointer, subject to such

terms and conditions and authenticated in

such manner as the Board may in its

absolute discretion determine. In the case of

an instrument of proxy purporting to be
signed on behalf of a corporation by an
officer thereof it shall be assumed, unless
the contrary appears, that such officer was
duly authorised to sign such instrument of
proxy on behalf of the corporation without
further evidence of the fact.
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The instrument appointing a proxy and
(if required by the Board) the power of
attorney or other authority (if any) under
which it is signed, or a certified copy of
such power or authority, shall be
delivered to such place or one of such
places (if any) as may be specified for
that purpose in or by way of note to or
in any document accompanying the
notice convening the meeting (or, if no
place is so specified at the Registration
Office or the Office, as may be
appropriate) not less than forty-eight
(48) hours before the time appointed for
holding the meeting or adjourned
meeting at which the person named in
the instrument proposes to vote or, in the
case of a poll taken subsequently to the
date of a meeting or adjourned meeting,
not less than twenty-four (24) hours
before the time appointed for the taking
of the poll and in default the instrument
of proxy shall not be treated as valid. No
instrument appointing a proxy shall be
valid after the expiration of twelve (12)
months from the date named in it as the
date of its execution, except at an
adjourned meeting or on a poll
demanded at a meeting or an adjourned
meeting in cases where the meeting was
originally held within twelve (12)
months from such date. Delivery of an
instrument appointing a proxy shall not
preclude a Member from attending and
voting in person at the meeting convened
and in such event, the instrument
appointing a proxy shall be deemed to be
revoked.
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L~

The Company may, at its absolute
discretion, provide an electronic
address for the receipt of any
document or information relating to
proxies for a general meeting
(including any instrument of proxy or
invitation to appoint a proxy, any
document necessary to show the
validity of, or otherwise relating to,
an appointment of proxy (whether or
not required under these Bye-laws)
and notice of termination of the
authority of a proxy). If such an
electronic address or electronic
means of submission is provided, the
Company shall be deemed to have
agreed that any such document or
information (relating to proxies as
aforesaid) may be sent by electronic
means to that address, subject as
hereafter provided and subject to any
other limitations or conditions
specified by the Company when
providing the address or electronic
means of submission. Without
limitation, the Company may from
time to time determine that any such
electronic address or electronic
means of submission may be used
generally for such matters or
specifically for particular meetings or
purposes and, if so, the Company
may provide different electronic
addresses or electronic means of
submission for different purposes.
The Company may also impose any
conditions on the transmission of and
its receipt of such electronic
communications including, for the
avoidance of doubt, imposing any
security or encryption arrangements
as may be specified by the Company.
If any document or information
required to be sent to the Company
under this Bye-law is sent to the
Company by electronic means, such
document or information is not
treated as validly delivered to or
deposited with the Company if the
same is not received by the Company
at its designated electronic address
provided in accordance with this
Bye-law or if no electronic address or
electronic means of submission is so
designated by the Company for the
receipt of such document or
information.
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L~
V)
—

The instrument appointing a proxy
and (if required by the Board) the
power of attorney or other authority
(if any) under which it is signed, or a
certified copy of such power or
authority, shall be delivered to such
place or one of such places (if any)
as may be specified for that purpose
in or by way of note to or in any
document accompanying the notice
convening the meeting (or, if no
place is so specified at the
Registration Office or the Office, as
may be appropriate), or if the
Company has provided an electronic
address or electronic means of

submission in accordance with the
preceding paragraph, shall be
received at the electronic address or
electronic means of submission
specified, not less than forty-eight
(48) hours before the time appointed
for holding the meeting or adjourned
meeting or postponed meeting at
which the person named in the
instrument proposes to vote erinthe

not-be-treated-as—valid:- No instrument
appointing a proxy shall be valid
after the expiration of twelve (12)
months from the date named in it as
the date of its execution, except at an
adjourned meeting or postponed
meeting in cases where the meeting
was originally held within twelve
(12) months from such date. Delivery
of an instrument appointing a proxy
shall not preclude a Member from
attending and voting in person at the
meeting convened and in such event,
the instrument appointing a proxy
shall be deemed to be revoked.
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81.

82.

Instruments of proxy shall be in any
common form or in such other form as
the Board may approve (provided that
this shall not preclude the use of the
two-way form) and the Board may, if it
thinks fit, send out with the notice of
any meeting forms of instrument of
proxy for use at the meeting. The
instrument of proxy shall be deemed to
confer authority to demand or join in
demanding a poll and to vote on any
amendment of a resolution put to the
meeting for which it is given as the
proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated
therein, be valid as well for any
adjournment of the meeting as for the
meeting to which it relates.

A vote given in accordance with the
terms of an instrument of proxy shall be
valid notwithstanding the previous death
or insanity of the principal, or revocation
of the instrument of proxy or of the
authority under which it was executed,
provided that no intimation in writing of
such death, insanity or revocation shall
have been received by the Company at
the Office or the Registration Office (or
such other place as may be specified for
the delivery of instruments of proxy in
the notice convening the meeting or
other document sent therewith) two (2)
hours at least before the commencement
of the meeting or adjourned meeting, or
the taking of the poll, at which the
instrument of proxy is used.
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Instruments of proxy shall be in any common
form or in such other form as the Board may
approve (provided that this shall not preclude
the use of the two-way form) and the Board
may, if it thinks fit, send out with the notice of
any meeting forms of instrument of proxy for
use at the meeting. The instrument of proxy
shall be deemed to confer authority to demand
or join in demanding a poll and to vote on any
amendment—of a resolution (or amendment
thereto) put to the meeting for which it is given
as the proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated therein, be
valid as well for any adjournment or
postponement of the meeting as for the meeting
to which it relates. The Board may decide, either

generally or in any particular case, to treat a

proxy appointment as valid notwithstanding that

the appointment or any of the information

required under these Bye-laws has not been

received in accordance with the requirements of

these Bye-laws. Subject to aforesaid, if the

proxy appointment and any of the information

required under these Bye-laws is not received in

the manner set out in these Bye-laws, the

appointee shall not be entitled to vote in respect

of the shares in question.

A vote given in accordance with the terms
of an instrument of proxy shall be valid
notwithstanding the previous death or
insanity of the principal, or revocation of
the instrument of proxy or of the authority
under which it was executed, provided that
no intimation in writing of such death,
insanity or revocation shall have been
received by the Company at the Office or
the Registration Office (or such other place
as may be specified for the delivery of
instruments of proxy in the notice
convening the meeting or other document
sent therewith) two (2) hours at least before
the commencement of the meeting or
adjourned meeting or postponed meeting, or
the taking of the poll, at which the
instrument of proxy is used.
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84.

(2)

If a clearing house or a nominee
of a clearing house is a Member,
it may by resolution of its
directors or other governing body
authorise such person or persons
as it thinks fit to act as its
representative or representatives
at any meeting of the Company or
at any meeting of any class of
Members provided that, if more
than one person is so authorised,
the authorisation shall specify the
number and class of shares in
respect of which each such person
is so authorised. A person so
authorised under the provisions of
this Bye-law shall be entitled to
exercise the same powers on
behalf of the clearing house (or its
nominee) which he represents as
that clearing house (or its
nominee) could exercise if it were
an individual Member and the
clearing house (or its nominee)
shall for the purposes of these
Bye-laws be deemed to be present
at any such meeting if a person so
authorised is present thereat.
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()

If a clearing house or a nominee of a
clearing house is a Member, it may
by resolution of its directors or other
governing body appoint proxies or
authorise such person or persons as it
thinks fit to act as its corporate
representative or corporate
representatives, who enjoy rights
equivalent to the rights of other
Members, at any meetings of the
Company (including but not limited
to general meetings and creditors
meetings) or at any general meeting
of any class of Members provided
that, if more than one person is so
authorised, the authorisation shall
specify the number and class of
shares in respect of which each such
person is so authorised. The person
so authorised will be deemed to have
been duly authorised without the
need of producing any documents of
title, notarised authorisation and/or
further evidence to substantiate that it
is so authorised. A person so
authorised under the provisions of
this Bye-law shall be entitled to
exercise the same rights and powers
on behalf of the clearing house (or its
nominee) which he represents as that
clearing house (or its nominee) could
exercise as if it were an individual
Member and—the—elearing—house—(or
. . hallfor i :
these—Bye-taws—be—deemed—to—be
] . ”
horised—i
thereat: holding the number and class
of shares specified in such
authorisation, including, the right to
speak and vote individually on a
show of hands or on a poll,
notwithstanding any contrary
provision contained in these Bye-
laws.
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86.

(2)

(4)

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, subject
to authorisation by the Members
in general meeting, as an addition
to the existing Board but so that
the number of Directors so
appointed shall not exceed any
maximum number determined
from time to time by the Members
in general meeting. Any Director
so appointed by the Board to fill a
casual vacancy on the Board shall
hold office only until the next
following general meeting of the
Company and shall then be
eligible for re-election at that
general meeting. Any Director so
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 at
that annual general meeting.

Subject to any provision to the
contrary in these Bye-laws the
Members may, at any general
meeting convened and held in
accordance with these Bye-laws,
by ordinary resolution remove a
Director at any time before the
expiration of his period of office
notwithstanding anything in these
Bye-laws or in any agreement
between the Company and such
Director (but without prejudice to
any claim for damages under any
such agreement) provided that the
notice of any such meeting
convened for the purpose of
removing a Director shall contain
a statement of the intention so to
do and be served on such Director
fourteen (14) days before the
meeting and at such meeting such
Director shall be entitled to be
heard on the motion for his
removal.
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()

4)

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, subject to authorisation by
the Members in general meeting, as
an addition to the existing Board but
so that the number of Directors so
appointed shall not exceed any
maximum number determined from
time to time by the Members in
general meeting. Any Director so
appointed by the Board to fill a
casual vacancy on the Board shalt
hold—office—only—until —the—mnext
folow ] . e g
- | shall ] Lioibl
‘ lect; | 1

e Di ted
by-theBeard or as an addition to the
existing Board shall hold office only
until the rextfeHewing first annual
general meeting of the Company after
his appointment and shall then be
eligible for re-election at that annual
general meeting.

Subject to any provision to the
contrary in these Bye-laws the
Members may, at any general
meeting convened and held in
accordance with these Bye-laws, by
ordinary resolution remove a Director
(including a managing or other
executive director) at any time before
the expiration of his peried term of
office notwithstanding anything in
these Bye-laws or in any agreement
between the Company and such
Director (but without prejudice to
any claim for damages under any
such agreement) provided that the
notice of any such meeting convened
for the purpose of removing a
Director shall contain a statement of
the intention so to do and be served
on such Director fourteen (14) days
before the meeting and at such
meeting such Director shall be
entitled to be heard on the motion for
his removal.
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103.

154.

156.

(I)(Gv)(a)  the adoption, modification
or operation of any
employees’ share scheme
or any share incentive or
share options scheme under
which the Director or his
Associate(s) may benefit;
or

(b) the adoption, modification
or operation of a pension
fund or retirement, death or
disability benefits scheme
which relates both to
Directors, their associates
and employees of the
Company or any of its
subsidiaries and does not
provided in respect of
Director or his Associate(s),
as such any privilege or
advantage not generally
accorded to the class of
persons to which such
scheme or fund relates; and

(I)  Subject to Section 88 of the Act,
at the annual general meeting or
at a subsequent special general
meeting in each year, the
Members shall appoint an auditor
to audit the accounts of the
Company and such auditor shall
hold office until the Members
appoint another auditor. Such
auditor may be a Member but no
Director or officer or employee of
the Company shall, during his
continuance in office, be eligible
to act as an auditor of the
Company.

The remuneration of the Auditor shall be
fixed by the Company in general
meeting or in such manner as the
Members may determine.
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(DH(@iv)(a) the adoption, modification or
operation of any employees’
share scheme or any share
incentive or share eptions
option scheme under which the
Director or his Associate(s)
may benefit; or

(b) the adoption, modification or
operation of a pension fund or
retirement, death or disability
benefits scheme which relates
beth to Directors, their
associates and employees of the
Company or any of its
subsidiaries and does not
provided—provide in respect of
Director or his Associate(s), as
such any privilege or advantage
not generally accorded to the
class of persons to which such
scheme or fund relates; and

(1)  Subject to Section 88 of the Act, at
the annual general meeting or at a
subsequent special general meeting in
each year, the Members shall by
ordinary resolution appoint an auditor

to audit the accounts of the Company
and such auditor shall hold office

until the Members—appoint—another

auditernext annual general meeting.

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

The remuneration of the Auditor shall be
fixed by the Members of the Company in
general meeting by ordinary resolution or

by other body that is independent of the

Board.-in—such-manneras-the Members—may
eeterrrae
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160 Any Notice or document (including any (1)  AnyNotice-or-document(includingany
' “corporate communication” within the “ teatton—withi

meaning ascribed thereto under the rules of meaning—aseribed—thereto—under—the
the Designated Stock Exchange), whether rites—of—the—Destenated—Steek
or not, to be given or issued under these Exechange),—whether-ornotto-begiven
Bye-laws from the Company to a Member or—issued—under—theseBye-laws—{from
shall be in writing or by cable, telex or theCompanyto—a—Membershall-be—in
facsimile transmission message or other writing—or—by—cable;telex—orfaesimile
form of electronic transmission or transmisston—message—or-other form—of
communication and any such Notice and eleetronte—transmission—eor
document may be served or delivered by communteation—and—any—stch—Notiee
the Company on or to any Member either and—deecument—may—be—served—or
personally or by sending it through the delivered-by—the Company-on-orto-any
post in a prepaid envelope addressed to Member-etther personally-or-by-sending
such Member at his registered address as it+—through—the—post—in—a—prepaid
appearing in the Register or at any other envelope—addressed—to—suehMember—at
address supplied by him to the Company his—registered—address—as—appearing—in
for the purpose or, as the case may be, by the—Register—or—at—any—other—address
transmitting it to any such address or supphed-by-himto-the Company-for-the
transmitting it to any telex or facsimile purpese—or,—as—the—ease—may—be;—by
transmission number or electronic number transmitting—it—to—anysuch—address—or
or address or website supplied by him to transmittinettto—anytelex—orfaestmile
the Company for the giving of Notice to transmisston—number—or—eleetronie
him or which the person transmitting the number-or—address—or—websitesupplied
notice reasonably and bona fide believes at by-him—to—the Companyforthe—giving
the relevant time will result in the Notice of Notice—to—him—or—which—thepersen
being duly received by the Member or may transmitting—the neticereasonably—and
also be served by advertisement in bena—fidebelieves—at-therelevant—time
appointed newspapers (as defined in the willresult—in—the Notice—being—duly
Act) or in newspapers published daily and recetved-by-the Member-ormay-also-be
circulating generally in the territory of and served-byadvertisementin—appropriate
in accordance with the requirements of the newspapers—in—accordanee—with—the
Designated Stock Exchange or, to the requirements—oftheDesignated—Steek
extent permitted by the applicable laws, by Exchange-orto-theextentpermitted-by
placing it on the Company’s website or the the-applicable Jaws;by-placingitonthe
website of the Designated Stock Exchange, Company s—website—and—giving—to—the
and giving to the member a notice stating member-anoticestatingthatthenetice
that the notice or other document is or-otherdoetmentts—avattablethere{a
available there (a “notice of availability”). “not HabHity - i
The notice of availability may be given to avatability —may—be—siven—to—the
the Member by any of the means set out Member—by—any—ofthe—means—set—out
above. In the case of joint holders of a abeve—provided—that—such—means—is
share all notices shall be given to that one permitted—by—the—+wles—ef—the
of the joint holders whose name stands Designated-StoekExchange—In-the-ease
first in the Register and notice so given of joint-helders—ofa—share—all notices
shall be deemed a sufficient service on or shall-be—sivento—that-ene—ofthefoint
delivery to all the joint holders. helders—whesename—stands—firstinthe

- An

Notice or document (including any
“corporate communication” within the
meaning ascribed thereto under the
Listing Rules), whether or not, to be
given or issued under these Bye-laws
from the Company shall be in writing
or by cable, telex or facsimile
transmission message or other form of
electronic transmission or electronic
communication and any such Notice
and document may be given or issued
by the following means:
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L~
b
N—

by serving it personally on the

relevant person;

L~
=)
—

by sending it through the post

in a prepaid envelope

addressed to such Member at

his registered address as

appearing in the Register or at

any other address supplied by

him to the Company for the
purpose;

L~
o
—

by delivering or leaving it at

such address as aforesaid;

L~
o
N—

by placing an advertisement in

appointed newspapers or other

publication and where

applicable, (as defined in the

Act) or in newspapers

published daily and circulating

generally in the territory of

and in accordance with the

requirements of the Designated
Stock Exchange;

L~
(¢
—

by sending or transmitting it as

an electronic communication

to the relevant person at such

electronic address as he may,

where required by the

Company, provide under Bye-
law 160(5), subject to the
Company complying with the

Statutes and any other

applicable laws, rules and

regulations from time to time

in force with regard to any

requirements for the obtaining

of consent (or deemed consent)

from such person;
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(f) by publishing it on the
Company’s website or the
website to which the relevant
person may have access,
subject to the Company
complying with the Statutes
and any other applicable laws,
rules and regulations from time
to time in force with regard to
any requirements for the
obtaining of consent (or
deemed consent) from such
person and/or for giving
notification to any such person
that the notice, document or
publication is available on the
Company’s website (a “notice
of availability”); and

(g) by sending or otherwise
making it available to such
person through such other
means to the extent permitted
by and in accordance with the
Statutes and other applicable
laws, rules and regulations.

L~
\e}
—

The notice of availability may be
given by any of the means set out
above other than by posting it on a
website.

L~
W
—

In the case of joint holders of a share,
all notices shall be given to that one
of the joint holders whose name
stands first in the Register and notice
so given shall be deemed a sufficient
service on or delivery to all the joint
holders.

L~
I
—

Every person who, by operation of
law, transfer, transmission, or other
means whatsoever, shall become
entitled to any share, shall be bound
by every notice in respect of such
share, which, previously to his name
and address (including electronic
address) being entered in the Register
as the registered holder of such share,
shall have been duly given to the
person from whom he derives title to
such share.
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161.

(©

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

L~
(=)}
—

L~

—

2

Every Member or a person who is
entitled to receive notice from the
Company under the provisions of the
Statutes or these Bye-laws may
register with the Company an
electronic address to which notices
can be served upon him.

Subject to any applicable laws, rules
and regulations and the terms of these
Bye-laws, any notice, document or
publication, including but not limited
to the documents referred to in Bye-
laws 153 and 160 may be given in
the English language only or in both
the English language and the Chinese

language.

if published on the Company’s
website, shall be deemed to have
been served on the day on which the
notice, document or publication first
so appears on the Company’s website
to which the relevant person may
have access or the day on which the
notice of availability is deemed to
have been served or delivered to such
person under these Bye-laws,
whichever is later;

if served or delivered in any other
manner contemplated by these Bye-
laws, shall be deemed to have been
served or delivered at the time of
personal service or delivery or, as the
case may be, at the time of the
relevant despatch or transmission;
and in proving such service or
delivery a certificate in writing
signed by the Secretary or other
officer of the Company or other
person appointed by the Board as to
the act and time of such service,
delivery, despatch or transmission
shall be conclusive evidence thereof;
and
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165.

169.

(d) may be given to a Member either
in the English language or the
Chinese language, subject to due
compliance with all applicable
Statutes, rules and regulations.

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

(de) may-begiven—to—aMember—eitherin
he Enelish he Chi
| subi ] i
thal] licable S rul ]
regwlations—if published as an
advertisement in a newspaper or
other publication permitted under
these Bye-laws, shall be deemed to
have been served on the day on
which the advertisement first so
appears.

Subject to the Companies Act, the Company

may by Special Resolution resolve that the

Company be wound up voluntarily. If the

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

Unless the Board otherwise determines, the
financial year of the Company shall end on
31 December each year and shall begin on 1
January each year.

The Board would like to remind the Shareholders that the English version of the proposed amendments

shall always prevail in case of any discrepancy or inconsistency between English version and its Chinese

translation.
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NOTICE OF ANNUAL GENERAL MEETING

GOLIK HOLDINGS LIMITED
= 0 E AR A E
(Incorporated in Bermuda with limited liability)
(Stock Code: 1118)
NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the annual general meeting of Golik Holdings Limited (the
“Company”) will be held at Boardroom 3-4, M/F, Renaissance Harbour View Hotel Hong Kong,
1 Harbour Road, Wanchai, Hong Kong on Friday, 10th June, 2022 at 10:30 a.m., for the following

purposes:

1. To receive the Audited Consolidated Financial Statements and the Reports of the Directors and the
Independent Auditor for the year ended 31st December, 2021.

2. To declare a final dividend and a special dividend for the year ended 31st December, 2021.
3. To consider and approve, each as a separate resolution, if thought fit, the following resolutions:
(a) to re-elect Mr. Ho Wai Yu, Sammy as Executive Director;
(b)  to re-elect Mr. Pang Chi To as Executive Director;
(c) to re-elect Mr. Hai Tuen Tai, Freddie as Independent Non-executive Director; and
(d)  to authorise the Board of Directors to fix the remuneration of the Directors.

4. To re-appoint Deloitte Touche Tohmatsu as the Auditor and to authorise the Directors to fix its
remuneration.

*  For identification purposes only
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As special business, to consider and, if thought fit, pass with or without amendments, the following

resolutions as ordinary resolutions:

5. A. “THAT:

(a)

(b)

(c)

subject to paragraph (c) of this resolution, the exercise by the Director during the
Relevant Period (as hereinafter defined) of all the powers of the Company to allot,
issue and deal with the additional shares of HK$0.10 each in the capital of the
Company (the “Shares”) or securities convertible into Shares, or options, warrants or
similar rights to subscribe for any Shares, and to make or grant offers, agreements,
and options which would or might require the exercise of such powers, be and is
hereby generally and unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the Directors during
the Relevant Period (as hereinafter defined) to make or grant offers, agreements and
options including bonds, warrants, notes, debentures and other securities which carry
rights to subscribe for or are convertible into shares of the Company, which would or
might require the exercise of such powers after the expiry of the Relevant Period (as
hereinafter defined);

the aggregate nominal amount of share capital allotted and issued or agreed
conditionally or unconditionally to be allotted and issued (whether pursuant to an
option or otherwise) by the Directors pursuant to the approval granted in paragraph
(a) of this resolution, otherwise than pursuant to:

(1) a Right Issue (as hereinafter defined);

(i1)  the exercise of rights of subscription or conversion attaching to any warrants,
bonds, debentures, notes and other securities issued by the Company or any
securities which are convertible into Shares;

(iii)  any scrip dividend or similar arrangement providing for the allotment and issue
of Shares in lieu of the whole or part of a dividend on Shares in accordance
with the bye-laws of the Company in force from time to time;

(iv) the exercise of options granted under the share option schemes of the Company
adopted from time to time in accordance with The Rules (the “Listing Rules”)
Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”);

(v)  the exercise of any conversion rights attaching to any convertible notes issued
or to be issued by the Company; and

(vi) a specified authority granted by the shareholders of the Company in general
meeting;
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(d)

shall not exceed 20% of the aggregate nominal amount of the share capital of the
Company in issue as at the date of the passing of this resolution, and the approval
granted in paragraph (a) of this resolution shall be limited accordingly; and

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

(1) the conclusion of the next annual general meeting of the Company;
(i1)  the expiration of the period within which the next annual general meeting of
the Company is required by the bye-laws of the Company or any applicable

laws to be held; or

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

“Rights Issue” means an offer of Shares, or an offer or issue of warrants, options or other

securities giving rights to subscribe for Shares, open for a period fixed by the Directors to

the shareholders of the Company whose names appear on the register of members of the

Company on a fixed record date in proportion to their then holdings of such Shares as at that

date (subject to such exclusions 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 any recognized regulatory body or any

stock exchange in, any territory outside Hong Kong applicable to the Company).”

“THAT:

(@)

(b)

subject to paragraph (b) of this resolution, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase Shares on the Stock Exchange or on any other stock exchanges on which
the shares of the Company may be listed and recognised by the Securities and Futures
Commission of Hong Kong and the Stock Exchange for this purpose (“Recognised
Stock Exchange”), subject to and in accordance with all applicable laws and the
requirements of the Listing Rules or those of any other Recognised Stock Exchange
as amended from time to time, be and is hereby generally and unconditionally
approved;

the aggregate nominal amount of Shares which the Company is authorised to
repurchase pursuant to the approval granted in paragraph (a) of this resolution during
the Relevant Period (as hereinafter defined) shall not exceed 10% of the aggregate
nominal amount of the share capital of the Company in issue as at the date of the
passing of this resolution, and the approval granted under paragraph (a) of this
resolution shall be limited accordingly; and
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(c)  for the purpose of this resolution, “Relevant Period” means the period from the date
of passing of this resolution until whichever is the earliest of:

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

(i1)  the expiration of the period within which the next annual general meeting of
the Company is required by the bye-laws of the Company or any applicable
laws to be held; or

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

C. “THAT conditional upon the passing of the resolutions set out in paragraphs A and B of
item 5 above in the notice convening this meeting, the general mandate granted to the
Directors to exercise the powers of the Company to allot, issue and otherwise deal with
Shares or securities convertible into Shares, or options, warrants or similar rights to
subscribe for any Shares, and to make or grant offers, agreements, and options which would
or might require the exercise of such powers, pursuant to resolution set out in paragraph A
of item 5 above be and is hereby extended by the addition to the aggregate nominal amount
of share capital of the Company which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to such general mandate, an amount
representing the aggregate nominal amount of the share capital of the Company repurchased
by the Company under the authority granted pursuant to resolution set out in paragraph B of
item 5 above provided that such amount shall not exceed 10% of the aggregate nominal
amount of the share capital of the Company in issue as at the date of passing of this
resolution.”

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

6. “THAT the amendments to the Bye-laws set out in Appendix III to the circular of the Company
dated 29th April, 2022 of which this notice forms part be and are hereby approved and the
amended and restated Bye-laws (a copy of which having been produced before the meeting and
signed by the chairman of the meeting for the purpose of identification) be and is hereby adopted
as the new Memorandum of Association and New Bye-laws of the Company.”

By Order of the Board
Golik Holdings Limited
Ho Wai Yu, Sammy
Company Secretary

Hong Kong, 29th April, 2022
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Registered Office:
Clarendon House
2 Church Street
Hamilton HM 11
Bermuda

Head Office and Principal Place of Business:
Suite 6505, Central Plaza

18 Harbour Road

Wanchai

Hong Kong

Notes:

Any shareholder entitled to attend and vote at the above meeting may appoint one or more than one proxies to attend and
vote in his stead. A proxy need not be a shareholder of the Company.

Where there are joint registered holders of any share, any one of such persons may vote at the meeting, either in person or
by proxy, in respect of such share as if he were solely entitled thereto; but if more than one of such joint holders be present
at the meeting in person or by proxy, that one of the said persons so present whose name stands first in the register of
members of the Company in respect of such shares shall alone be entitled to vote in respect thereof to the exclusion of other
joint holders.

In order to be valid, the form of proxy duly completed and signed in accordance with the instructions printed thereon
together with the power of attorney or other authority, if any, under which it is signed or a certified copy thereof must be
delivered to the office of the Company’s branch share registrar in Hong Kong, Tricor Secretaries Limited, at Level 54,
Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48 hours before the time appointed for holding the
meeting or any adjournment thereof. Completion and return of the form of proxy will not preclude shareholders from
attending and voting in person at the meeting if they so wish, in which event, the instrument appointing the proxy shall be
deemed to be revoked.

In order to be eligible to attend and vote at the Annual General Meeting, all completed transfer forms accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar, Tricor Secretaries Limited (at its
address shown in Note 3 above) no later than 4:30 p.m. on Monday, 6th June, 2022.

The register of the members of the Company will be closed from Friday, 17th June, 2022 to Wednesday, 22nd June, 2022,
both date inclusive, during which period no transfer of the Shares will be effected. In order to be entitled for the proposed
final dividend and special dividend, all completed transfer forms accompanied by the relevant share certificates must be
lodged with Company’s the branch share registrar, Tricor Secretaries Limited (at its address shown in Note 3 above) for
registration no later than 4:30 p.m. on Thursday, 16th June, 2022.

The Chinese translation of this notice is for reference only, the English version shall prevail.

As at the date of this notice, the Board comprises:

Executive Directors: Mr. Pang Tak Chung MH, Mr. Ho Wai Yu, Sammy,

Ms. Pang Wan Ping and Mr. Pang Chi To

Independent non-executive Directors: Mr. Yu Kwok Kan, Stephen, Mr. Chan Yat Yan

and Mr. Hai Tuen Tai, Freddie
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