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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Annual General
Meeting”) of China Internet Investment Finance Holdings Limited (the “Company”)
will be held at Flat 18, 9/F., Block B, Focal Industrial Centre, 21 Man Lok Street,
Hunghom, Kowloon, Hong Kong on Monday, 27 June 2022 at 11:30 a.m. for the
following purposes:

ORDINARY RESOLUTIONS

1. To receive, consider and adopt the audited consolidated financial statements, the
reports of the directors of the Company (the “Directors”) and the auditor of the
Company (the “Auditor”) for the year ended 31 December 2021.

2. To re-elect the following retiring Directors:

(a) Dr. Lam Man Chan as non-executive Director; and
(b) Dr. Ng Chi Yeung, Simon as independent non-executive Director.

3. To authorise the board of Directors to fix the remuneration of the Directors.

4.  To re-appoint RSM Hong Kong as the Auditor and authorise the board of Directors
to fix the remuneration of the Auditor.



To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution of the Company:

“THAT:

(a)

(b)

(c)

(d)

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

the approval in paragraph (a) shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors during the Relevant
Period to make or grant offers, agreements, options (including bonds,
warrants and debentures convertible into shares of the Company) and rights
of exchange or conversion which might require the exercise of such powers
after the end of the Relevant Period;

the share capital allotted or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or otherwise) by the Directors
pursuant to the approval in paragraph (a), otherwise than pursuant to (i) a
Rights Issue (as hereinafter defined); (ii) the share option scheme of the
Company approved by The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) or other similar arrangement for the time being adopted
for the grant or issue of shares or rights of the Company; or (iii) any scrip
dividend or similar arrangement providing for the allotment of shares in lieu
of the whole or part of a dividend on shares of the Company in accordance
with the bye-laws of the Company (the “Bye-Laws”), shall not exceed 20%
of the issued share capital of the Company as at the date of passing this
resolution, and the said approval shall be limited accordingly; and

for the purposes of this resolution:

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

(1)  the conclusion of the next annual general meeting of the Company;
(i1) the expiration of the period within which the next annual general

meeting of the Company is required by the Bye-Laws or any applicable
laws to be held; and



(i11) the date upon which the authority set out in this resolution is revoked or
varied by way of ordinary resolution of the Company in general
meeting; and

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of ordinary shares on the register of members of the
Company on a fixed record date in proportion to their then holdings of
such shares (subject to such exclusion or other arrangements as the
Directors may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the
laws of, or the requirements of any regulatory body or any stock
exchange in, any territory outside Hong Kong).”;

To consider and, if thought fit, pass the following resolution as an ordinary
resolution of the Company:

“THAT:

(a)

(b)

(c)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
repurchase issued shares in the capital of the Company on the Stock Exchange
or any other stock exchange on which the shares of the Company may be
listed and recognized by the Securities and Futures Commission of Hong
Kong and the Stock Exchange for this purpose, subject to and in accordance
with all applicable laws and the requirements of the Rules Governing the
Listing of Securities on the Stock Exchange as amended from time to time, be
and is hereby generally and unconditionally approved;

the approval in paragraph (a) shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors on behalf of the
Company during the Relevant Period to procure the Company to repurchase
its shares at a price determined by the Directors;

the shares of the Company which are authorised to be repurchased by the
Directors pursuant to the approval in paragraph (a) above shall not exceed
10% of the issued share capital of the Company as at the date of passing this
resolution, and the said approval shall be limited accordingly; and



(d) for the purposes of this resolution:

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

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

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

(iii) the date on which the authority set out in this resolution is revoked or
varied by way of ordinary resolution of the Company in general
meeting.”;

To consider and, if thought fit, pass the following resolution as an ordinary
resolution of the Company:

“THAT conditional upon the passing of resolutions nos. 5 and 6 above, the general
mandate to the Directors pursuant to resolution no. 5 be and is hereby extended by
the addition thereto of an amount representing the share capital of the Company
purchased by the Company under the authority granted pursuant to the resolution
no. 6, provided that such amount shall not exceed 10% of the issued share capital
of the Company as at the date of passing this resolution.”

To consider and, if thought fit, pass the following resolution as an ordinary
resolution of the Company:

“THAT:

(a) subject to and conditional upon the Listing Committee of the Stock Exchange
granting approval of the listing of, and permission to deal in, the Shares to be
issued pursuant to the exercise of any options granted under the new share
option scheme (the “New Share Option Scheme”), a copy of which marked
“A” 1s produced to the meeting and for the purpose of identification signed
by the chairman hereof, the New Share Option Scheme be and is hereby
approved and adopted by the Company and that the directors of the Company
be and are hereby authorised to grant options to the eligible participants under
the New Share Option Scheme and to allot and issue Shares upon the exercise
of any options granted thereunder and pursuant to the terms and conditions
thereof, and to do all such acts, matters and things as they may in their
discretion consider necessary, expedient or desirable to give effect to and
implement the New Share Option Scheme; and



(b) no further options could be offered under the existing share option scheme of
the Company (the “Existing Share Option Scheme”) adopted on 31 July
2012 and expiring on 30 July 2022, but in all other respects the provisions of
the Existing Share Option Scheme shall remain in full force and effect to the
extent necessary to give effect to the exercise of options granted prior to its
expiration or otherwise as may be required in accordance with the provisions
of the Existing Share Option Scheme and all options granted prior to such
expiration and not exercised at the date of expiration shall remain valid.”

SPECIAL RESOLUTION

As special business, to consider and, if thought fit, pass the following resolution as a
special resolution of the Company:

9. “THAT

(a) the bye-laws (the “Bye-laws”) of China Internet Investment Finance Holdings
Limited (the “Company”) be and are hereby amended as follows:

1.

deleting the existing definition of “the Company” and substituting
thereof the following:

““the Company” or “this Company” shall mean China Internet
Investment Finance Holdings Limited (formerly known as Opes Asia
Development Limited and China Treasure (Greater China) Investments
Limited) incorporated in Cayman Islands on 14 September 2001 and
continued into Bermuda on 6 February 2007;”

deleting the existing definition of “Companies Ordinance” and
substituting thereof the following:

““Companies Ordinance” shall mean the Companies Ordinance (Cap.
622 of the Laws of Hong Kong) as in force from time to time;”

inserting the following new definition and paragraph in alphabetical
order in the existing Bye-law 1(A) of the Bye-laws:

““Relevant Period”’ shall mean the period commencing from the date
on which any of the securities of the Company first become listed on
The Stock Exchange of Hong Kong Limited to and including the date
immediately before the day on which none of such securities are so
listed (and so that if at any time trading of any such securities is
suspended for any reason whatsoever and for any length of time, they
shall nevertheless be treated, for the purpose of this definition, as
listed);”



4. inserting the following new Bye-law 14(C) immediately following
Bye-law 14(B) of the Bye-Law:

“(C) During the Relevant Period (except when the register is closed),
any shareholder may inspect during business hours the branch
register of members maintained in Hong Kong without charge and
require the provision to him of copies or extracts thereof in all
respects as if the Company were incorporated under and were
subject to the Companies Ordinance.”

5. deleting the existing Bye-law 60(A) and substituting thereof the
following:

“60. (A) The Company shall in each financial year hold a general
meeting as its annual general meeting in addition to any
other meeting in that year and shall specify the meeting as
such in the notice calling it. The annual general meeting
must be held within six (6) months after the end of the
Company’s financial year (unless a longer period would not
infringe the Listing Rules, if any) and shall be held in the
Relevant Territory or elsewhere as may be determined by the
Board and at such time and place as the Board shall appoint.
A meeting of the shareholders or any class thereof may 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.”

6. deleting the existing Bye-law 62 and substituting thereof the following:

“62. Subject as otherwise provided by the Statutes, the Board may,
whenever it thinks fit, convene a special general meeting, and
special general meetings shall also be convened, as provided by
the Statutes, on the requisition of one or more shareholders of the
Company holding at the date of the deposit of the requisition not
less than one-tenth of such of the paid-up capital of the Company
as at the date of the deposit carries the right of voting at general
meetings of the Company.”



7.

8.

deleting the existing Bye-law 63 and substituting thereof the following:

“63. An annual general meeting shall be called by notice in writing of

not less than twenty-one (21) clear days and any special general
meeting at which the passing of a Special Resolution is to be
considered shall be called by notice in writing of not less than
twenty-one (21) clear days. All other special general meetings
may be called by notice in writing of not less than fourteen (14)
clear days. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and the hour of meeting and,
in case of special business, the general nature of that business, and
shall be given, in the manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the Company in
general meeting, to such persons as are, under these Bye-Laws,
entitled to receive such notices from the Company, provided that,
subject to the provisions of the Companies Act, a meeting of the
Company shall notwithstanding that it is called by shorter notice
than that specified in this Bye- Law be deemed to have been duly
called if it is so agreed:—

i)  in the case of a meeting called as an annual general meeting,
by all the shareholders entitled to attend and vote thereat;
and

ii)  in the case of any other meeting, by a majority in number of
the shareholders having the right to attend and vote at the
meeting, being a majority together holding not less than
ninety-five per cent. (95%) in nominal value of the issued
shares giving that right.”

inserting the following new Bye-law 65A immediately following
Bye-law 65:

“65A. All shareholders have the right to (a) speak at a general meeting;

and (b) vote at a general meeting except where a shareholder is
required, by the Listing Rules, to abstain from voting to approve
the matter under consideration.”



9. deleting the existing Bye-law 87(B) and substituting thereof the
following:

“(B) If a Clearing House (or its nominee) is a shareholder of the
Company, it may appoint such person or persons as it thinks fit to
act as its proxy or proxies or as its corporate representative or
representatives, to the extent permitted by the Companies Act, at
any meeting of the Company or at any meeting of any class of
shareholders of the Company provided that, if more than one
proxy or, corporate representative is so appointed, the appointment
shall specify the number and class of shares in respect of which
each such proxy or corporate representative is so appointed. A
person so appointed 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 as if it were an individual
shareholder including the right to vote and the right to speak. The
number of persons a Clearing House (or its nominee) may appoint
to act as its corporate representative or representatives shall not
exceed the number of shares held by a Clearing House (or its
nominee), being shares in respect of which there is an entitlement
to attend and vote at the relevant meeting.”

10. deleting the existing Bye-law 102(B) and substituting thereof the
following:

“(B) The Board shall have power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy or
as an addition to the Board but so that the number of Directors so
appointed shall not exceed the maximum number determined from
time to time by the shareholders in general meeting. Any Director
so appointed shall hold office only until the first annual general
meeting of the Company after his appointment and shall then be
eligible for re-election at the meeting but shall not be taken into
account in determining the Directors or the number of Directors
who are to retire by rotation at such meeting.”



1.

12.

13.

14.

deleting the existing Bye-law 104 and substituting thereof the following:

“104.The Company may by Ordinary Resolution remove any Director

(including a Managing Director or other Executive Director)
before the expiration of his 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
which such Director may have for damages for any breach of any
contract between him and the Company) and may elect another
person in his stead. Any person so elected shall hold office only
until the next following annual general meeting of the Company
and shall then be eligible for re-election at such meeting, but shall
not be taken into account in determining the Directors who are to
retire by rotation at such meeting.”

deleting the existing Bye-law 163(B) and substituting thereof the
following:

“(B) The Company may by Ordinary Resolution appoint one or more

firms of auditors to hold office until the conclusion of the next
annual general meeting, but if an appointment is not made, the
Auditors in office shall continue in office until a successor is
appointed. A Director, officer or employee of the Company or of
any of its subsidiaries or a partner, officer or employee of any
such Director, officer or employee shall not be capable of being
appointed Auditors of the Company. The Board may fill any
casual vacancy in the office of Auditors and fix their
remuneration, but while any such vacancy continues the surviving
or continuing Auditors (if any) may act. Subject as otherwise
provided by the Companies Act, the remuneration of the Auditors
shall be fixed by the Company in a general meeting by Ordinary
Resolution in such manner as the shareholders may determine,
including delegating the matter to the Board to determine.”

inserting the following new Bye-law 163(C) immediately following
Bye-law 163(B):

“(C) Subject to the provisions of the Companies Act, the Company

may, at any general meeting convened and held in accordance with
these Bye-laws, remove the Auditors by Ordinary Resolution at
any time before the expiration of the term of office and shall, by
Ordinary Resolution, at that meeting appoint new auditors in its
place for the remainder of the term.”

renumbering the existing Bye-law 163(C) to Bye-law 163(D).



(b) any one director of the Company be and is hereby authorised to do all acts
and things and to sign, execute and deliver all documents as he may deem
necessary, expedient or appropriate to give effect to or otherwise in
connection with the proposed amendments to the Bye-laws.”

By Order of the Board
China Internet Investment Finance Holdings
Limited
Lam Man Chan
Chairman

Hong Kong, 27 May 2022

Notes:

The register of members of the Company will be closed from 22 June 2022 to 27 June 2022, both
days inclusive, for the purpose of determining the entitlement of the shareholders of the Company
to attend and vote at the Annual General Meeting. No transfer of shares may be registered during
the said period. In order to qualify to attend and vote at the Annual General Meeting, all transfers of
shares accompanied by the relevant share certificates must be lodged with the Company’s branch
share registrar in Hong Kong, Tricor Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong not later than on 21 June 2022 at 4:30 p.m..

Any shareholder of the Company entitled to attend and vote at the Annual General Meeting is
entitled to appoint another person as his/her proxy to attend and vote on his behalf in accordance
with the bye-laws of the Company. A shareholder of the Company who is the holder of two or more
shares may appoint more than one proxy to attend on the same occasion. A proxy need not be a
shareholder of the Company.

A form of proxy for use at the Annual General Meeting is enclosed. In order to be valid, the form of
proxy together with the power of attorney or other authority (if any) under which it is signed, or a
notarially certified copy of such power of attorney, must be lodged with the Company’s branch
share registrar and transfer office in Hong Kong, Tricor Tengis 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 Annual General Meeting or any adjournment thereof.

Where there are joint registered holders of any share, any one of such persons may vote at any
meeting, either personally 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 any meeting personally or by proxy, that one
of the said persons so present whose name stands first on the register in respect of such share shall
alone be entitled to vote in respect thereof.

Completion and return of the form of proxy will not preclude a shareholder of the Company from
attending and voting in person at the Annual General Meeting or any adjournment thereof if he/she
so desires. If a shareholder of the Company attends and votes at the Annual General Meeting after
having deposited the form of proxy, his/her form of proxy will be deemed to have been revoked.
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6. In compliance with the Hong Kong Government’s directive on social distancing, personal and
environmental hygiene, and the guidelines issued by the Centre for Health Protection of the
Department of Health on the prevention of coronavirus disease 2019 (“COVID-19”), the Company
will implement precautionary measures at the Annual General Meeting. Shareholders are advised to
read page 4 of the Circular of the Company dated 27 May 2022 for details of the precautionary
measures and monitor the development of COVID-19. Subject to the development of COVID-19,
the Company may implement further changes and precautionary measures and may issue further
announcement on such measures as appropriate.

7. In light of the continuing risks posed by the COVID-19 pandemic, the Company strongly advises
Shareholders to appoint the chairman of the Annual General Meeting as their proxy to vote on the
relevant resolution as an alternative to attending the Annual General Meeting in person.

8. In case the venue is being closed on the date of the Annual General Meeting due to COVID-19, the
Annual General Meeting shall stand adjourned to the same day in the next week and at such time
and place as shall be decided by the Board. The Company will post an announcement on the Stock
Exchange and the Company’s website notifying Shareholders of the date, time and place of the
adjourned meeting.

9. If Typhoon Signal No. 8 or above, or “extreme conditions” caused by super typhoons, or a “black”
rainstorm warning is in effect any time and remains in force 2 hours before the time of the Annual
General Meeting, the meeting will be postponed. The Company will post an announcement on the
websites of Company at http://www.hk0810.com.hk and http://www.irasia.com/listco/hk/cii810 and
on the HKEx news website of the Stock Exchange at www.hkexnews.hk to notify Shareholders of
the date, time and place of the rescheduled meeting.

As at the date of this announcement, the executive director of the Company is Mr. Lee
Kwok Leung; the non-executive director of the Company is Dr. Lam Man Chan and the
independent non-executive directors of the Company are Dr. Ng Chi Yeung, Simon,
Mr. Tam Yuk Sang, Sammy and Ms. Florence Ng.
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