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DEFINITIONS

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

have the following meanings:

“AGM” or “Annual General
Meeting”

“AGM Notice”

“Amended Memorandum and
Articles”

“Articles”

“Board”

“close associate(s)”

“Company”

“Companies Act”

“core connected person(s)”

“Director(s)”

“Existing Memorandum and
Articles™

“Group”

“Hong Kong”

the annual general meeting of the Company to be held at
10F., United Centre, 95 Queensway, Admiralty, Hong Kong
on Thursday, 15 December 2022 at 4:00 p.m. or any
adjournment thereof

the notice convening the AGM set out on pages 92 to 97 of
this circular

the amended and restated memorandum and articles of
association of the Company to be adopted on the date of
passing the special resolution set out in the AGM Notice

the articles of association of the Company adopted on 26
June 2017, and as amended, supplemented or otherwise
modified from time to time

the board of Directors

has the meaning ascribed to this term under the Listing
Rules

International Genius Company (stock code: 33), a company
incorporated in the Cayman Islands with limited liability,
the issued shares of which are listed on the main board of
the Stock Exchange

the Companies Act, Cap 22 of Cayman Islands, as
amended, modified and supplemented or otherwise
modified from time to time

has the meaning ascribed to this term under the Listing
Rules

the director(s) of the Company

the Memorandum and the Articles

the Company and all of its subsidiaries

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



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%7’

the general mandate proposed to be granted to the Directors
at the Annual General Meeting to allot, issue and deal with
new Shares representing up to 20% of the issued share
capital of the Company as at the date of the passing of the
relevant resolution granting such mandate

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

the Rules Governing the Listing of Securities on the Stock
Exchange

the memorandum of association of the Company adopted on
26 June 2017, and as amended, supplemented or otherwise
modified from time to time

the repurchase mandate proposed to be granted to the
Directors at the Annual General Meeting to repurchase such
number of Shares up to 10% of the number of the issued
shares of the Company as at the date of the passing of the
relevant resolution granting such mandate

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

ordinary share(s) of HK$0.01 each in the share capital of
the Company

holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share Repurchase
issued by the Securities and Futures Commission of Hong
Kong, as amended from time to time

per cent
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11 November 2022

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED RE-ELECTION OF DIRECTORS;
(2) PROPOSED GRANT OF GENERAL MANDATES TO
ISSUE NEW SHARES AND
REPURCHASE BY THE COMPANY OF ITS OWN SHARES;
(3) PROPOSED ADOPTION OF AMENDED MEMORANDUM AND
ARTICLES OF ASSOCIATION; AND
(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purpose of this circular is to provide you with information regarding, inter
alia, (i) the re-election of Directors; (ii) the Issue Mandate; (iii) the Repurchase Mandate; (iv)
the adoption of the Amended Memorandum and Articles; and (v) the notice of AGM.
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PROPOSED RE-ELECTION OF DIRECTORS

In accordance with Article 130 of the Memorandum and Articles, one-third of the
Directors for the time being, or if their number is not three or a multiple of three, then the
number nearest to, but not less than one-third, shall retire from office by rotation at every
Annual General Meeting provided that every Director (including those appointed for a specific
term) shall be subject to retirement by rotation at least once every three years. Any Director
appointed pursuant to Article 114 or Article 115 shall not be taken into account in determining
which Directors are to retire by rotation. A retiring Director shall be eligible for re-election.

Accordingly, Mr. Dai Chengyan, Mr. Lo Hang Fong and Mr. Wang Jun Sheng shall retire
and be eligible to offer themselves for re-election at the forthcoming Annual General Meeting.

Biographic details of the Directors proposed to be re-elected at the Annual General
Meeting are set out in Appendix I to this circular.

ISSUE MANDATE AND REPURCHASE MANDATE

Ordinary resolutions will be proposed at the Annual General Meeting to authorise the
Directors, inter alia, (i) to exercise the powers of the Company to allot and issue Shares not
exceeding 20% of the issued share capital of the Company as at the date of the passing of such
resolution; (ii) to repurchase Shares not exceeding 10% of the issued share capital of the
Company as at the date of the passing of such resolution; and (iii) to extend the general
mandate to issue Shares by the number of Shares purchased under the Repurchase Mandate.

As at the Latest Practicable Date, a total of 537,245,104 Shares were in issue. Subject to
the passing of the proposed resolution for the approval of the Issue Mandate and in accordance
with the terms therein, the Directors would be granted a new general mandate to allot and issue
up to a maximum of 107,449,020 Shares, representing 20% of the issued Shares at the time of
the passing of the resolution approving the Issue Mandate on the basis that no further Shares
will be issued or repurchased by the Company prior to the Annual General Meeting.

The Directors are of the opinion that it is in the interests of the Company and the
Shareholders as a whole if the Issue Mandate and Repurchase Mandate are granted at the
Annual General Meeting.

The Issue Mandate will provide the Directors with flexibility to issue Shares especially in
the context of a fund raising exercise in a timely manner. The Directors have no immediate
plans to issue any new Shares under the Issue Mandate.

The Repurchase Mandate can provide more flexibility to the Directors to repurchase
Shares in a timely manner as and when appropriate and beneficial to the Company. For
instance the net asset value of the Company and/or its earnings per Share may be enhanced
when Shares are repurchased. At present, the Company does not have any plan for repurchases
of Shares. Repurchases will only be made when the Directors are of the opinion that such a
repurchase will benefit the Company and the Shareholders as a whole. An explanatory
statement as required under the Listing Rules to provide the requisite information concerning
the Repurchase Mandate is set out in Appendix II to this circular.
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The Issue Mandate and the Repurchase Mandate, if granted, shall be effective until
whichever is the earliest of:

(a) the conclusion of the next AGM of the Company; or

(b) the expiration of the period within which the next AGM of the Company is required
by the Memorandum and Articles, or any other applicable laws of the Cayman
Islands to be held; or

(c) the passing of an ordinary resolution by the Shareholders in general meeting
revoking or varying the authority given to the Directors.

PROPOSED ADOPTION OF THE AMENDED MEMORANDUM AND ARTICLES

The Board proposes to amend the Existing Memorandum and Articles by adopting the
Amended Memorandum and Articles in order to bring the Existing Memorandum and Articles
in line with the latest legal and regulatory requirements, including the core standards set out in
Appendix 3 to the Listing Rules which took effect on 1 January 2022.

The Existing Memorandum and Articles have not been amended since 26 June 2017.

The Stock Exchange has amended the Listing Rules, relating to, among others, the articles
of association or equivalent constitutional documents of listed issuers under the new Appendix
3 to the Listing Rules with effect from 1 January 2022 for which listed issuers are required to
make necessary amendments to the constitutional documents by the second annual general
meeting following 1 January 2022 to bring the constitutional documents to conformation. In
order to (i) bring the Existing Memorandum and Articles in line with the relevant requirements
of the Listing Rules as well as the Companies Act and the applicable laws of the Cayman
Islands; (ii) allow general meetings of the Company to be held as a hybrid meeting or
electronic meeting where Shareholders may attend by electronic means in addition to as a
physical meeting where Shareholders attend in person; (iii) adopt certain house-keeping
amendments, the Directors propose to seek the approval of the Shareholders by way of a
special resolution for the adoption of the Amended Memorandum and Articles.

Other housekeeping amendments to the Existing Memorandum and Articles are also
proposed, including making consequential amendments and for clarity and consistency with the
other provisions where it is considered desirable and to better align the wording with those of
the Listing Rules, the Companies Act and the applicable laws of the Cayman Islands.
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The legal adviser to the Company as to Hong Kong laws has confirmed that Amended
Memorandum and Articles comply with the requirements of the Listing Rules. The legal
adviser to the Company as to the laws of the Cayman Islands has confirmed that the Amended
Memorandum and Articles do not violate the applicable laws of the Cayman Islands. The
Company also confirms that there is nothing unusual about the proposed amendments to the
Existing Memorandum and Articles for a company listed on the Stock Exchange.

The full text of the Amended Memorandum and Articles (marked-up against the Existing
Memorandum and Articles) is set out in Appendix III to this circular and the adoption of
Amended Memorandum and Articles is subject to the approval of the Shareholders by way of a
special resolution at the AGM. The Amended Memorandum and Articles will take effect on the
date on which the adoption of Amended Memorandum and Articles is approved at the AGM.

Shareholders are advised that the Chinese translation of the Amended Memorandum and
Articles provided in the AGM Notice in Chinese is for reference only. In case of any
inconsistency, the English version shall prevail.

ANNUAL GENERAL MEETING

A notice convening the Annual General Meeting to be held at 10F., United Centre, 95
Queensway, Admiralty, Hong Kong on Thursday, 15 December 2022 at 4:00 p.m. is set out on
pages 92 to 97 of this circular.

A form of proxy for use at the Annual General Meeting is enclosed. If you are not able to
attend the AGM, you are requested to complete the accompanying form of proxy in accordance
with the instructions printed thereon and return the same to the Company’s branch share
registrar and transfer office in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event not less
than 48 hours before the time appointed for holding the Annual General Meeting (i.e. no later
than 4:00 p.m. on Tuesday, 13 December 2022) or any adjournment thereof. Completion and
return of the form of proxy will not preclude you from attending and voting in person at the
Annual General Meeting or any adjournment thereof should you so wish.

CLOSURE OF REGISTER OF MEMBERS

In order to determine the eligibility of shareholders to attend and vote at the AGM, the
register of members of the Company will be closed from Monday, 12 December 2022 to
Thursday, 15 December 2022, both days inclusive, during which no transfer of shares will be
registered. In order to be eligible to attend and vote at the AGM, all transfer of shares
accompanied by the relevant share certificates must be lodged with the Company’s Hong Kong
branch share registrar, Tricor Investor Services Limited at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong, for registration no later than 4:30 p.m. on Friday, 9 December
2022.
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VOTING BY POLL

Pursuant to Rule 13.39 of the Listing Rules and Article 90 of the Memorandum and
Articles, all votes of the Shareholders at the general meetings must be taken by poll except
where the Chairman, in good faith, decides to allow a resolution which relates purely to a
procedural or administrative matter to be voted on by a show of hands. In this regard, the
resolutions set out in the notice of Annual General Meeting will be put to vote by way of poll.

As at the Latest Practicable Date, no Shareholder has a material interest in the resolutions
proposed to be passed at the Annual General Meeting (including the proposed re-election of
Directors, the proposed grant of the Issue Mandate and the Repurchase Mandate, the extension
of the Issue Mandate to the Shares repurchased pursuant to the Repurchase Mandate and the
proposed adoption of the Amended Memorandum and Articles). As such, no Shareholder is
required to abstain from voting on the resolutions in relation thereto at the Annual General
Meeting.

RECOMMENDATION

The Directors are of the opinion that the proposed resolutions for re-election of Directors,
the proposed grant of the Issue Mandate and the Repurchase Mandate, the extension of the
Issue Mandate to the Shares repurchased pursuant to the Repurchase Mandate and the proposed
adoption of the Amended Memorandum and Articles are fair and reasonable and are in the best
interests of the Company and the Shareholders as a whole and recommend the Shareholders to
vote in favour of the above resolutions to be proposed at the Annual General Meeting.

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 Group. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

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

Yours faithfully
For and on behalf of the Board of
International Genius Company
Dr. Ng Yu
Chairman and Executive Director



APPENDIX I BIOGRAPHIC DETAILS OF DIRECTORS
PROPOSED TO BE RE-ELECTED

The biographic details of the Directors who will retire from office at the Annual General
Meeting and being eligible, will offer themselves for re-election at the Annual General
Meeting, are set out below:

NON-EXECUTIVE DIRECTOR
Mr. Dai Chengyan

Mr. Dai Chengyan (“Mr. Dai”), aged 53, was appointed as a Non-executive Director of
the Company on 25 August 2021. Mr. Dai was the general manager of the wealth management
department of China Resources SZITIC Trust Co., Ltd. from May 2016 to July 2020. He was
the deputy general manager of the investment banking department of China Resources Bank
from July 2015 to May 2016. From January 2010 to July 2015, Mr. Dai was the general
manager of the investment banking and finance department of the China Merchants Bank
Guangzhou Branch. Mr. Dai was the executive Director of Target Insurance (Holdings)
Limited (stock code: 6161) from December 2020 to May 2022. Mr. Dai obtained a Master
degree in Business Administration in Maastricht School of Management Maastricht, the
Netherlands.

Mr. Dai has entered into a director’s service contract with the Company, which may be
terminated by a notice in writing served by either party on the other in accordance with the
service contract. Mr. Dai will be subject to retirement by rotation and re-election at general
meeting of the Company in accordance with the Memorandum and Articles. Mr. Dai is entitled
to an emolument of HK$5,000 per month, which was recommended by the Remuneration
Committee of the Board with reference to his qualifications, experience, duties and
responsibilities in the Company and the prevailing market conditions and determined by the
Board.

Saved as disclosed above, Mr. Dai does not (i) hold in the past three years any
directorships in any other public companies the securities of which are listed on any securities
market whether in Hong Kong or overseas; (ii) hold any other positions with the Company or
any of its subsidiaries; (iii) have any interests in the issued shares of the Company within the
meaning of Part XV of the SFO; and (iv) have any other relationship with any Directors,
supervisors, senior management, substantial or controlling shareholder of the Company.

Save as disclosed above, Mr. Dai has confirmed that there is no other information relating
to him which is required to be disclosed pursuant to the requirements under Rule 13.51(2)(h) to
(v) of the Listing Rules nor is there any further information in relation to his re-election that
needs to be brought to the attention of the Shareholders and the Stock Exchange.



APPENDIX I BIOGRAPHIC DETAILS OF DIRECTORS
PROPOSED TO BE RE-ELECTED

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Lo Hang Fong

Mr. Lo Hang Fong (“Mr. Lo”), aged 59, was appointed as an Independent Non-
executive Director on 19 March 2020. He is currently a partner of a law firm, Stevenson,
Wong & Co. Mr. Lo has been admitted as a solicitor to the High Court of Hong Kong since
1989. He was also admitted as a solicitor to the Supreme Court of Singapore in 1995 and the
Supreme Court of England and Wales in 1996. From 2004 to 2020, Mr. Lo was an independent
non-executive director of Bonjour Holdings Limited (Stock Code: 653), a company listed on
the Main Board of the Stock Exchange. Save as disclosed above, Mr. Lo does not on the date
hereof hold, and has not in the last three years held, any directorship in other public listed
companies in Hong Kong or overseas. He was graduated from the University of Bristol with a
bachelor of law degree in 1986.

Mr. Lo has entered into a director’s service contract with the Company for a fixed term of
two years. Mr. Lo will be subject to retirement by rotation and re-election at general meeting
of the Company in accordance with the Memorandum and Articles. The Board determines that
the emolument payable to Mr. Lo is HK$20,000 per month subject to annual adjustment to be
determined by the Board with recommendation from the Remuneration Committee of the Board
by reference to the performance of the Company and Mr. Lo. The aforesaid emolument payable
to Mr. Lo is determined by the Remuneration Committee of the Board based on his
qualification, experience and responsibilities.

Save as disclosed above, Mr. Lo does not (i) hold in the past three years any directorships
in other public companies the securities of which are listed on any securities market in Hong
Kong or overseas, (ii) hold any other positions with the Company or any of its subsidiaries;
(iii) have any interests in the issued shares of the Company within the meaning of Part XV of
the SFO and (iv) have any other relationship with any Directors, supervisors, senior
management or substantial shareholders or controlling shareholders of the Company.

Save as disclosed above, Mr. Lo has confirmed that there is no other information relating
to his appointment which is required to be disclosed pursuant to the requirements under Rule
13.51(2)(h) to Rule 13.51(2)(v) of the Listing Rules. There is also no further information that
needs to be brought to the attention of the Shareholders and the Stock Exchange.
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Mr. Wang Jun Sheng

Mr. Wang Jun Sheng (“Mr. Wang”), aged 61, was appointed as an Independent Non-
executive Director on 16 October 2018. Mr. Wang has more than twenty years of experience in
equity investment, asset management and banking industry. Mr. Wang is currently a researcher
of China Economic and Technological Research Consulting Company Limited. He served as an
independent non-executive director of two companies listed on the Shenzhen Stock Exchange,
namely Shenzhen Nanshan Power Co. Ltd (Stock code: 000037 & 2000037) and China
Merchants Shekou Industrial Zone Holdings Co., Ltd (stock code: 001979). Mr. Wang was the
independent non-executive Director of Target Insurance (Holdings) Limited (stock code: 6161)
from December 2020 to May 2022. Save as disclosed above, Mr. Wang does not on the date
hereof hold, and has not in the last three years held, any directorship in other public listed
companies in Hong Kong or overseas. Mr. Wang received a Ph.D. from Huazhong University
of Science & Technology.

Mr. Wang has entered into a director’s service contract with the Company for a fixed term
of two years. Mr. Wang will be subject to retirement by rotation and re-election at general
meeting of the Company in accordance with the Memorandum and Articles. The Board
determines that the emolument payable to Mr. Wang is HK$20,000 per month subject to annual
adjustment to be determined by the Board with recommendation from the Remuneration
Committee of the Board by reference to the performance of the Company and Mr. Wang. The
aforesaid emolument payable to Mr. Wang is determined by the Remuneration Committee of
the Board based on his qualification, experience and responsibilities.

Save as disclosed above, Mr. Wang does not (i) hold in the past three years any
directorships in other public companies the securities of which are listed on any securities
market in Hong Kong or overseas, (ii) hold any other positions with the Company or any of its
subsidiaries; (iii) have any interests in the issued shares of the Company within the meaning of
Part XV of the SFO and (iv) have any other relationship with any Directors, supervisors, senior
management or substantial shareholders or controlling shareholders of the Company.

Save as disclosed above, Mr. Wang has confirmed that there is no other information
relating to his appointment which is required to be disclosed pursuant to the requirements
under Rule 13.51(2)(h) to Rule 13.51(2)(v) of the Listing Rules. There is also no further
information that needs to be brought to the attention of the Shareholders and the Stock
Exchange.

— 10 -
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This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, a total of 537,245,104 Shares were in issue and fully
paid. Subject to the passing of the proposed resolution for the approval of the Repurchase
Mandate and on the basis that no further Shares are issued or repurchased by the Company
prior to the Annual General Meeting, the Company will be allowed under the Repurchase
Mandate to repurchase a maximum of 53,724,510 Shares.

2. REASONS FOR THE REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the Company
and the Shareholders as a whole. An exercise of the Repurchase Mandate may, depending on
market conditions and funding arrangements at the time, lead to an enhancement of the net
assets per Share and/or earnings per Share and will only be made when the Directors believe
that a repurchase will benefit the Company and the Shareholders as a whole.

3. FUNDING OF REPURCHASES

The Company is empowered by the Memorandum and Articles and the applicable laws of
the Cayman Islands to repurchase its Shares. The Cayman Islands law provides that the amount
of capital repaid in connection with a Share repurchase may only be paid out of either the
capital paid up on the relevant Shares, or the profits that would otherwise be available for
distribution by way of dividend or the proceeds of a new issue of Shares made for such
purpose. The amount of premium payable on repurchase may only be paid out of the funds of
the Company that would otherwise be legally available for dividend or distribution or out of
the share premium account of the Company for such purpose under the laws of the Cayman
Islands. Under the Cayman Islands law, the Shares so repurchased will be treated as cancelled
and the amount of the Company’s issued capital shall be diminished accordingly, but the
aggregate amount of authorised share capital will not be reduced so that the Shares may be
subsequently re-issued.

—11 -
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4. SHARE PRICES

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

Lowest Highest
HKS$ HKS$

2021
December 1.25 1.45

2022
January 1.24 1.50
February 1.34 1.82
March 1.52 1.87
April 1.41 2.00
May 1.54 2.35
June 1.80 1.98
July 1.72 2.15
August 1.83 2.18
September 1.79 2.10
October 1.84 1.84
November (Up to the Latest Practicable Date) 1.67 1.77

5. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors or, to the best of their knowledge having made all reasonable
enquiries, their close associates, have any present intention to sell to the Company or its
subsidiaries any of the Shares if the Repurchase Mandate is approved at the Annual General
Meeting and exercised.

The Company has not been notified by any core connected persons of the Company that
they have a present intention to sell any Shares to the Company, or that they have undertaken
not to sell any Shares held by them to the Company in the event that the granting of the Share
Repurchase Mandate is approved by the Shareholders.

6. UNDERTAKING

The Directors have undertaken to the Stock Exchange that they will exercise the powers
of the Company to make repurchases pursuant to the Repurchase Mandate in accordance with
the Listing Rules and applicable laws of the Cayman Islands.

— 12 —
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7. TAKEOVERS CODE

If as a result of a repurchase of 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 purpose of the Takeovers Code. As a result, a
Shareholder, or a group of Shareholders acting in concert (within the meaning under the
Takeovers Code), could obtain or consolidate control of the Company and become(s) obliged
to make a mandatory offer in accordance with Rule 26 of the Takeovers Code. As at the Latest
Practicable Date, the Directors were not aware of any Shareholders, or a group of Shareholders
acting in concert, who might become obliged to make a mandatory offer in accordance with
Rules 26 and 32 of the Takeovers Code in the event that the Directors exercised the power to
repurchase Shares pursuant to the Repurchase Mandate.

As at the Latest Practicable Date, to the best of the knowledge of the Directors, Dr. Ng
Yu (“Dr. Ng”) directly held approximately 0.05% and held approximately 72.74% of the total
issued share capital of the Company through Neo Tech Inc., a company wholly-owned by Dr.
Ng. In the event that the Directors exercise in full the power to repurchase Shares in
accordance with the Repurchase Mandate, the shareholding of Dr. Ng would be increased from
approximately 72.79% to approximately 80.88% of the issued share capital of the Company.
The Directors are not aware of any consequences which may arise under the Takeovers Code
as a result of any repurchases to be made under the Repurchase Mandate. The Directors have
no intention to exercise the Repurchase Mandate to such an extent that the number of Shares in
the hands of the public falling below the prescribed minimum percentage (under the Listing
Rules) of 25%.

8. REPURCHASE OF SHARES

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

— 13 -



APPENDIX IIT PROPOSED AMENDMENTS TO EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

THE COMPANIES FAW-2016- REVISION)ACT (AS REVISED)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM

AND
ARTICLES OF ASSOCIATION

OF

ASIA INVESTMENT EINANCE GROUP LIMITED
oh 4 AR LA TN FEIINTERNATIONAL GENIUS COMPANY

(adopted by special resolution passed on 26June204715 December 2022)
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MEMORANDUM AND ARTICLES OF ASSOCIATION

THE COMPANIES FAW-2016- REVISIONACT (AS REVISED)

OF THE CAYMAN ISLLANDS
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

OF

ASIA INVESTMENT EINANCE GROUP LIMITED
T4 RiAE E A RN B INTERNATIONAL GENI MPANY

(adopted by special resolution passed on 26Fune264715 December 2022)
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APPENDIX IIT PROPOSED AMENDMENTS TO EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

CAYMAN ISLLANDS

The Companies Faw—2016Revistom)(Cap—22rAct (As Revised)

Company Limited by Shares

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

OF

ASIA INVESTMENT EINANCE GROUP LIMITED
TH 4 A AE LA TR FEIINTERNATIONAL GENIUS COMPANY

(adopted by special resolution passed on 26Jure204715 December 2022)

The name of the Company is Asta

Z~+FHnternational Genius

The Reglstered Office of the Company shall be at the offices of M&p}es—eefpefafe
: e ; 494 Solaris
Avenue, glamana Bay, PQ Box 1348, girand glayman, KYl 11!!8, Cayman Islands or at

such other place in the Cayman Islands as the Board may from time to time decide.

The objects for which the Company is established are unrestricted and shall include, but
without limitation, the following:

3.1 To carry on business as an investment company and as an investment holding
company and to acquire and hold shares, stocks, debenture stock, bonds, mortgages,
obligations and securities of any kind issued or guaranteed by any company,
corporation or undertaking of whatever nature and wherever constituted or carrying
on business, and shares, stock, debenture stock, bonds, obligations and other
securities issued or guaranteed by any government, sovereign ruler, commissioners,
trust, local authority or other public body, and to vary, transpose, dispose of or
otherwise deal with from time to time as may be considered expedient any of the
Company’s investments for the time being.

- 16 —



APPENDIX IIT PROPOSED AMENDMENTS TO EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

3.2

3.3

3.4

3.5

3.6

3.7

3.8

To subscribe for, conditionally or unconditionally, to underwrite, issue on
commission or otherwise, take, hold, deal in and convert stocks, shares and
securities of all kinds and to enter into partnership or into any arrangement for
sharing profits, reciprocal concessions or cooperation with any person or company
and to promote and aid in promoting, to constitute, form or organise any company,
joint venture, syndicate or partnership of any kind, for the purpose of acquiring and
undertaking any property and liabilities of the Company or of advancing, directly or
indirectly, the objects of the Company or for any other purpose which the Company
may think expedient.

To exercise and enforce all rights and powers conferred by or incidental to the
ownership of any shares, stock, obligations or other securities including without
prejudice to the generality of the foregoing all such powers of veto or control as may
be conferred by virtue of the holding by the Company of some special proportion of
the issued or nominal amount thereof, to provide managerial and other executive,
supervisory and consultant services for or in relation to any company in which the
Company is interested upon such terms as may be thought fit.

To stand surety for or to guarantee, indemnify, support or secure the performance of
all or any of the obligations of any person, firm or company whether or not related
or affiliated to the Company in any manner and whether by personal covenant or by
mortgage, charge or lien upon the whole or any part of the undertaking, property and
assets of the Company, both present and future, including its uncalled capital or by
any such method and whether or not the Company shall receive valuable
consideration therefor.

To carry on the business of promoters and entrepreneurs and to carry on business as
financiers, capitalists, concessionaires, merchants, brokers, traders, dealers, agents,
importers and exporters and to undertake and carry on and execute all kinds of
investment, financial, commercial, mercantile, trading and other operations.

To carry on whether as principals, agents or otherwise howsoever the business of
realtors, developers, consultants, estate agents or managers, builders, contractors,
engineers, manufacturers, dealers in or vendors of all types of property including the
provision of any services.

To purchase or otherwise acquire, to sell, exchange, surrender, lease, mortgage,
charge, convert, turn to account, dispose of and deal with real and personal property
and rights of all kinds and, in particular, mortgages, debentures, produce,
concessions, options, contracts, patents, annuities, licences, stocks, shares, bonds,
policies, book debts, business concerns, undertakings, claims, privileges and choses
in action of all kinds.

To engage in or carry on any other lawful trade, business or enterprise which may at
any time appear to the Directors capable of being conveniently carried on in
conjunction with any of the aforementioned businesses or activities or which may
appear to the Directors likely to be profitable to the Company.
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In the interpretation of this Memorandum of Association in general and of this
Clause 3 in particular no object, business or power specified or mentioned shall be
limited or restricted by reference to or inference from any other object, business or
power, or the name of the Company, or by the juxtaposition of two or more objects,
businesses or powers and that, in the event of any ambiguity in this Clause or
elsewhere in this Memorandum of Association, the same shall be resolved by such
interpretation and construction as will widen and enlarge and not restrict the objects,
businesses and powers of and exercisable by the Company.

Except as prohibited or limited by the Companies Law—(26+6-Reviston)Act (As Revised)
the Company shall have full power and authority to carry out any object not prohibited by
any law as provided by Section 7(4) of the Companies Faw—20+6—RevisiomyAct (As
Revised) and shall have and be capable of from time to time and at all times exercising
any and all of the powers at any time or from time to time exercisable by a natural person
or body corporate, irrespective of any question of corporate benefit, in doing in any part
of the world whether as principal, agent, contractor or otherwise whatever may be

considered by it necessary for the attainment of its objects and whatever else may be
considered by it as incidental or conducive thereto or consequential thereon, including,
but without in any way restricting the generality of the foregoing, the power to make any
alterations or amendments to this Memorandum of Association and the Articles of
Association of the Company considered necessary or convenient in the manner set out in
the Articles of Association of the Company, and the power to do any of the following acts
or things, viz: to pay all expenses of and incidental to the promotion, formation and
incorporation of the Company; to register the Company to do business in any other
jurisdiction; to sell, lease or dispose of any property of the Company; to draw, make,
accept, endorse, discount, execute and issue promissory notes, debentures, debenture
stock, loans, loan stock, loan notes, bonds, convertible bonds, bills of exchange, bills of
lading, warrants and other negotiable or transferable instruments; to lend money or other
assets and to act as guarantors; to borrow or raise money on the security of the
undertaking or on all or any of the assets of the Company including uncalled capital or
without security; to invest monies of the Company in such manner as the Directors
determine; to promote other companies; to sell the undertaking of the Company for cash
or any other consideration; to distribute assets in specie to members of the Company; to
contract with persons for the provision of advice, the management and custody of the
Company’s assets, the listing of the Company’s shares and its administration; to make
charitable or benevolent donations; to pay pensions or gratuities or provide other benefits
in cash or kind to Directors, officers, employees, past or present and their families; to
purchase Directors and officers liability insurance; to carry on any trade or business and
generally to do all acts and things which, in the opinion of the Company or the Director