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DEFINITIONS

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

following meanings:

“2022 AGM”

“AGMN

“Articles” or “Articles of Association”

“Board”

“Companies Act”

“Company”

“Director(s)”

“GI’Oup”

“HK$”

“Hong Kong”

*  For identification purposes only

the annual general meeting held on 8 February 2022

the annual general meeting of the Company to be held at
Conference Room, 6/F, No. 13, Baolong First Road,
Longgang District, Shenzhen, China on Tuesday, 28
February 2023 at 9:30 a.m., to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting which is set out on pages AGM-1
to AGM-5 of this circular, or any adjournment thereof

the articles of association of the Company currently in
force

the board of Directors

the Companies Act, (as revised) Cap. 22 of the Cayman
Islands

China Maple Leaf Educational Systems Limited ("'
PEEZR T LB AR/ F*), a company incorporated in
the Cayman Islands with limited liability, the Shares of
which are listed on the Main Board of the Stock
Exchange

the director(s) of the Company

the Company and its subsidiaries from time to time or,
where the context so requires, in respect of the period
prior to our Company becoming the holding company of
its present subsidiaries, such subsidiaries as if they were
subsidiaries of our Company at the relevant time

Hong Kong dollars, the lawful currency of Hong Kong

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



DEFINITIONS

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum” or “Memorandum of
Association”

“New Memorandum and Articles of
Association”

“Post-IPO Share Option Scheme”

“PRC” or “China”

“Proposed Amendments”

“SFO”

“Share(s)”

a general mandate proposed to be granted to the
Directors to allot, issue or deal with additional Shares of
not exceeding 20% of the total number of issued shares
of the Company as at the date of passing of the proposed
ordinary resolution contained in item 4 of the notice of
the AGM as set out on pages AGM-1 and AGM-5 to this
circular

31 January 2023, being the latest practicable date prior
to the printing of this circular for ascertaining certain
information in this circular

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

the memorandum of association of the Company
currently in force

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

the share option scheme approved and adopted by the
Company on 10 November 2014

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

proposed amendments to the Memorandum and Articles
of Association as set out in Appendix III to this circular

the Securities and Futures Ordinance, Chapter 571 of
the Laws of Hong Kong

ordinary share(s) of US$0.0005 each in the issued
capital of the Company or if there has been a subsequent
sub-division, consolidation, reclassification or
reconstruction of the share capital of the Company,
shares forming part of the ordinary equity share capital
of the Company



DEFINITIONS

“Share Repurchase Mandate

“Shareholder(s)”

“Sherman Investment”

“Stock Exchange”

“Takeovers Code”

“US$”

“%77

E)

a general mandate proposed to be granted to the
Directors to repurchase Shares on the Stock Exchange
of not exceeding 10% of the total number of issued
shares of the Company as at the date of passing of the
proposed ordinary resolution contained in item 3 of the
notice of the AGM as set out on pages AGM-1 and
AGM-5 to this circular

holder(s) of Share(s)

Sherman Investment Holdings Limited, a company
incorporated under the laws of the British Virgin Islands
on 13 April 2007 and is indirectly wholly owned by a
discretionary trust, Mr. Shu Liang Sherman Jen is the
founder of the discretionary trust

The Stock Exchange of Hong Kong Limited
The Code on Takeovers and Mergers and Share
Buy-backs approved by the Securities and Futures

Commission as amended from time to time

United States dollars, the lawful currency of the United
States

per cent



LETTER FROM THE BOARD

W HE

China Maple Leaf Educational Systems Limited
TEAERBEEEERAA"

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1317)

Executive Directors:
Mr. Shu Liang Sherman Jen
(Chairman and Chief Executive Officer)

Ms. Jingxia Zhang (Co-Chief Financial Officer)

Mr. James William Beeke

Non-executive Director:
Dr. Kem Hussain

Independent Non-executive Directors:
Mr. Peter Humphrey Owen

Mr. Alan Shaver

Mr. Lap Tat Arthur Wong

Ms. Wai Fong Wong

To the Shareholders

Dear Sir/Madam,

Registered office:

Maples Corporate Services Limited
P.O. Box 309, Ugland House
Grand Cayman, KY1-1104

Cayman Islands

Head office:

No. 13, Baolong First Road,
Longgang District, Shenzhen
China

Principal place of business in Hong Kong:
Room 1302, 13/F., Tai Tung Building

8 Fleming Road, Wanchai

Hong Kong

3 February 2023

PROPOSED RE-ELECTION OF RETIRING DIRECTORS,
PROPOSED GRANTING OF GENERAL MANDATES TO
REPURCHASE SHARES AND TO ISSUE SHARES,
PROPOSED ADOPTION OF NEW MEMORANDUM AND
ARTICLES OF ASSOCIATION

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of the
resolutions to be proposed at the forthcoming AGM to be held on 28 February 2023 and give the

Shareholders notice of the AGM.

*  For identification purposes only



LETTER FROM THE BOARD

2. PROPOSED RE-ELECTION OF THE RETIRING DIRECTORS

In accordance with Article 16.18 of the Articles of Association, Mr. Shu Liang Sherman and
Mr. Peter Humphrey Owen shall retire at the AGM. In addition, Dr. Kem Hussain and Ms. Wai Fong
Wong who have been appointed by the Board with effect from 1 January 2023 shall hold office until
the next following general meeting pursuant to Article 16.2 of the Articles of Association. All of the
above retiring Directors, being eligible, will offer themselves for re-election at the AGM. Mr. Lap
Tat Arthur Wong shall retire from office as an Independent Non-executive Director with effect from
the conclusion of the AGM and will not offer himself for re-election. Mr. Lap Tat Arthur Wong has
confirmed that he has no disagreement with the Board and there are no other matters that need to be

brought to the attention of the Shareholders in relation to his retirement.

Mr. Peter Humphrey Owen and Ms. Wai Fong Wong, the Independent Non-executive
Directors, have confirmed their independence with reference to the factors set out in Rule 3.13 of the

Listing Rules.

The Nomination and Corporate Governance Committee has reviewed the structure and
composition of the Board, the confirmations and disclosures given by the Directors, the
qualifications, skills and experience, time commitment and contribution of the retiring Directors
with reference to the nomination principles and criteria set out in the Company’s Board Diversity
Policy and Director Nomination Policy and the Company’s corporate strategy, and the independence
of all Independent Non-executive Directors. The Nomination and Corporate Governance Committee
has recommended to the Board on re-election of all the retiring Directors who are due to retire at the
AGM. The Company considers that the retiring Directors are independent in accordance with the
independence guidelines set out in the Listing Rules and they will continue to bring valuable
business experience, knowledge and professionalism to the Board for its efficient and effective

functioning and diversity.

Details of the retiring Directors proposed for re-election at the AGM are set out in Appendix I

to this circular.

3. PROPOSED GRANTING OF GENERAL MANDATE TO REPURCHASE SHARES

At the 2022 AGM, a general mandate was granted to the Directors to repurchase Shares. Such
mandate will lapse at the conclusion of the AGM. In order to give the Company the flexibility to
repurchase Shares if and when appropriate, an ordinary resolution will be proposed at the AGM to
approve the granting of the Share Repurchase Mandate to the Directors to repurchase Shares on the
Stock Exchange of not exceeding 10% of the total number of issued Shares of the Company as at the
date of passing of the proposed ordinary resolution contained in item 3 of the notice of the AGM as
set out on pages AGM-1 and AGM-2 of this circular (i.e. a maximum of 299,532,092 Shares on the
basis that the issued share capital of the Company (i.e. 2,995,320,920 Shares) remains unchanged on
the date of the AGM). The Directors wish to state that they have no immediate plan to repurchase any
Shares pursuant to the Share Repurchase Mandate.

_5_
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An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether to
vote for or against the granting of the Share Repurchase Mandate is set out in Appendix II to this
circular.

4. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

At the 2022 AGM, a general mandate was granted to the Directors to issue Shares. Such
mandate will lapse at the conclusion of the AGM. In order to give the Company the flexibility to
issue Shares if and when appropriate, an ordinary resolution will be proposed at the AGM to approve
the granting of the Issuance Mandate to the Directors to allot, issue or deal with additional Shares of
not exceeding 20% of the total number of issued Shares of the Company as at the date of passing of
the proposed ordinary resolution contained in item 4 of the notice of the AGM as set out on pages
AGM-2 and AGM-3 of this circular (i.e. a maximum of 599,064,184 Shares on the basis that the
issued share capital of the Company (i.e. 2,995,320,920 Shares) remains unchanged on the date of
AGM). An ordinary resolution to extend the Issuance Mandate by adding the number of Shares
repurchased by the Company pursuant to the Share Repurchase Mandate will also be proposed at the
AGM.

The Directors wish to state that they have no immediate plan to issue any new Shares pursuant
to the Issuance Mandate.

5. PROPOSED ADOPTION OF NEW MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board proposes to make the Proposed Amendments to bring the Memorandum and the
Articles of Association to be in line with the latest legal and regulatory requirements, including the
amendments made to Appendix 3 to the Listing Rules which took effect on 1 January 2022. In view
of the changes, the Board proposes to adopt the New Memorandum and Articles of Association in
substitution for, and to the exclusion of, the existing Memorandum and the Articles of Association.
A summary of the major areas of the Proposed Amendments are set out in the announcement of the
Company dated 31 January 2023.

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

The proposed adoption of the New Memorandum and Articles of Association is subject to the
approval of the Shareholders by way of a special resolution at the AGM, and will become effective
upon the approval by the Shareholders at the AGM.

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

The Proposed Amendments and the New Memorandum and Articles of Association are
prepared in the English language. The Chinese translation thereof is for reference only and in case
there are any inconsistencies between the English version and the Chinese version, the English
version shall prevail.
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6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
The notice of the AGM is set out on pages AGM-1 to AGM-5 in this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at a
general meeting must be taken by poll except where the chairman of such meeting may, in good
faith, allow a resolution relating purely to a procedural or administrative matter to be voted on by a
show of hands. An announcement on the poll results will be published by the Company after the
AGM in the manner prescribed under the Listing Rules.

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is
also published on the websites of Hong Kong Exchanges and Clearing Limited
(http://www.hkexnews.hk) and the Company (http://www.mapleleaf.cn). To be valid, the form of
proxy must be completed and signed in accordance with the instructions printed thereon and
deposited, together with the power of attorney or other authority (if any) under which it is signed or
a notarially certified copy of that power of attorney or authority at the Company’s branch share
registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong by 9:30 a.m. on 26 February 2023 and in any event not less than 48 hours
before the time appointed for the AGM or the adjourned meeting thereof. Completion and delivery of
the form of proxy will not preclude you from attending and voting at the AGM if you so wish.

7. RECOMMENDATION

The Directors consider that the above-mentioned resolutions to be proposed at the AGM are
fair and reasonable and are in the best interests of the Company and the Shareholders. Accordingly,
the Directors recommend all Shareholders to vote in favour of the relevant resolutions to be
proposed at the AGM.

8. CONTINUED SUSPENSION OF TRADING

Trading in the shares of the Company (Stock Code: 1317) and the debt securities of the
Company (Debt Securities Stock Code: 40564) on the Stock Exchange has been suspended since
9:00 a.m. on 3 May 2022 due to the delay in publication of the unaudited interim results of the Group
for the six months ended 28 February 2022 and will remain suspended until the Company fulfils the
resumption guidance imposed by the Stock Exchange on the Company as described in the
announcement of the Company dated 30 May 2022.

Shareholders of the Company and potential investors should exercise caution when
dealing in the securities of the Company.

Yours faithfully
For and on behalf of the Board
China Maple Leaf Educational Systems Limited
Shu Liang Sherman Jen
Chairman and Chief Executive Officer



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

The following are details of the Directors who will retire and being eligible, offer themselves
for re-election at the AGM.

(1) Mr. Shu Liang Sherman Jen

Shu Liang Sherman Jen (“Mr. Jen”), aged 68, is our controlling Shareholder (the
“Controlling Shareholder”) and founder. Mr. Jen was appointed as a Director in June 2007 and was
re-designated as an Executive Director and was appointed as chairman of the nomination and
corporate governance committee of our Company, both taking effect on 28 November 2014, and is
primarily responsible for the overall business and strategy of our Group, including the introduction
of the dual diploma school model. His contributions lead us to become one of the leading
international school service providers in China. He has been the chairman of the Board, CEO of our
Company since 2007.

Mr. Jen is also the president of Dalian Maple Leaf International School, a subsidiary of the
Company, since 1995, the chairman of Dalian Maple Leaf Educational Group Co., Ltd., a
consolidated affiliated entity, since 2003, and the director of Maple Leaf Educational Systems
Limited, a subsidiary of the Company, since 1992, Tech Global Investment Limited, a subsidiary of
the Company, since 2007, Maple Leaf Education Asia Pacific Limited (formerly known as Hong
Kong Maple Leaf Educational Systems Limited), a subsidiary of the Company, since 2009, Dalian
Beipeng Educational Software Development Inc., a subsidiary of the Company, since 2011, Maple
Leaf CIS Holdings Pte. Limited, a subsidiary of the Company, since March 2020. Mr. Jen was
appointed as the executive director and the chairman of the Board of Directors of Kingsley Edugroup
Limited (“Kingsley”), a subsidiary of the Company formerly listed on GEM of the Stock Exchange
(former stock code: 8105) on 19 March 2020 and as a director of Kingsley International Sdn. Bhd.,
an indirect subsidiary of the Company on 30 April 2020. Mr. Jen remained as executive director and
chairman of Kingsley after it was delisted on 24 July 2020 until it was dissolved on 31 March 2021.
Mr. Jen was also appointed as a director of Star Readers Pte. Ltd., an indirect subsidiary of the
Company and Canadian International School Pte. Ltd., an indirect subsidiary of the Company, both
on 26 August 2020. Mr. Jen is a director of Sherman International Investment Limited and Sherman
Investment Holdings Limited, both of which have an interest in the shares and underlying shares of
the Company which would fall to be disclosed under the provisions of Divisions 2 and 3 of Part XV
of the Securities and Futures Ordinance.

Mr. Jen has more than 27 years of experience in the education industry. In 2004, he was
selected as one of the most influential figures in the private education industry in China by
sohu.com. In 2005, he received the Outstanding Chinese Entrepreneur Award from the Overseas
Chinese Affairs Office of the State Council of the PRC. In 2011, he was honoured as one of the “Top
Ten Figures of our Time” by a group of media organizations and industry associations. In 2013, he
received the Governor General’s Medallion from Mr. David Johnston, Governor General of Canada,
for his contributions to international education. On 29 September 2014, the founder and chairman of
Maple Leaf received the Chinese Government Friendship Award, which is the highest honour
awarded by the Chinese government to foreign experts for their outstanding contributions to the
modernized development of the PRC and was cordially received by Premier Li Keqiang of the State
Council. In 2019, he was recognised as one of the “Top 10 Most Influential Education leaders in
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APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

China” by Knowledge Review, a United Kingdom leading education magazine, and was honourably
featured on the cover of the August 2019 edition.

Mr. Jen received his Bachelor of Arts degree in English Language and Arts from Beijing
Foreign Languages University, the PRC in May 1978, his Master of Business Administration by
distance learning from the University of Wales, New Port, the United Kingdom in September 2005
and an Honorary Doctor of Laws degree (Hon. LL.D.) from Royal Roads University in British
Columbia, Canada in June 2013. Mr. Jen is a resident of Hong Kong. Mr. Jen is not a resident of

Canada for Canadian taxation purposes.

As at the Latest Practicable Date, Mr. Jen was interested in 1,570,858,010 Shares, of which
Mr. Jen had beneficial interest in 87,216,850 Shares and he was deemed to be interested in
1,483,639,818 Shares held by Sherman Investment which is indirectly held by a discretionary trust
of which HSBC International Trustee Limited is the trustee and Mr. Jen is the founder. Mr. Jen also
had deemed interest in 1,342 Shares held by Ms. Meichen Amy Yan, the spouse of Mr. Jen.

Mr. Jen has signed an executive director service agreement with a fixed term of appointment
for a period from 1 September 2022 to 31 August 2025 and is subject to retirement by rotation and
re-election at the annual general meetings of the Company in accordance with the Articles of

Association.

Mr. Jen receives a fixed salary of HK$4,000,000 per annum and a discretionary year-end
bonus of an amount which may be recommended by the Board or the Remuneration Committee (as
applicable) as per the executive director service agreement. He also received allowance of
HK$25,000 for the year ended 31 August 2022.

Save as disclosed above, as at the Latest Practicable Date, Mr. Jen (i) does not hold any other
position with any members of the Group, (ii) is not related to any Director, senior management,
substantial shareholder or controlling shareholder of the Company or other members of the Group,
(iii) is not interested in any Shares within the meaning of Part XV of the SFO and, (iv) does not hold
any directorships in other listed public companies in the last three years.

Save for the information disclosed above, there is no information which is discloseable nor is
Mr. Jen involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr. Jen
that need to be brought to the attention of the Shareholders.

12—
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BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

(2) Mr. Peter Humphrey Owen

Peter Humphrey Owen (“Mr. Owen”), aged 76, was appointed as an Independent
Non-executive Director in June 2014, and was appointed as a chairman of our remuneration
committee and a member of our audit committee and nomination and corporate governance
committee, all taking effect on 28 November 2014. Mr. Owen was appointed as a member of the
independent board committee of the Board (“IBC”) established for, among other matters,
conducting the Independent Investigation (as defined in the announcement of the Company dated 23
May 2022), with effect from 22 May 2022. Mr. Owen is primarily responsible for supervising and
providing independent judgment to our Board.

Prior to joining the Group, Mr. Owen served as the vice chair of the Workers Compensation
Review Board of BC in 1986. He subsequently held various positions at the Ministry of Education of
the BC provincial government until May 2011, including the positions of director, executive
director, and assistant deputy minister, responsible for education related legislation, governance,
international education, policy and planning, and a variety of program areas.

Mr. Owen received a Bachelor of Arts degree from Simon Fraser University, Canada in May
1976 and a Bachelor of Laws degree (LLB) from the University of British Columbia, Canada in May
1979.

As at the Latest Practicable Date, Mr. Owen was interested in 121,342 Shares and had also
interest in 60,000 underlying Shares to be derived from share options granted by the Company under
the Post-IPO Share Option Scheme.

Mr. Owen has signed a letter of appointment with a fixed term of appointment for a period
from 1 September 2022 to 31 August 2025 and is subject to retirement by rotation and re-election at

the annual general meeting of the Company in accordance with the Articles of Association.

Mr. Owen receives a base fee of HK$360,000 per annum as per the appointment letter. He also
received a discretionary fee of HK$25,000 and share-based payment of HK$70,037 for the year
ended 31 August 2022.

Save as disclosed above, as at the Latest Practicable Date, Mr. Owen (i) does not hold any
other position with any members of the Group, (ii) is not related to any Director, senior
management, substantial shareholder or controlling shareholder of the Company or other members
of the Group, (iii) is not interested in any Shares within the meaning of Part XV of the SFO and, (iv)

does not hold any directorships in other listed public companies in the last three years.

Save for the information disclosed above, there is no information which is discloseable nor is
Mr. Owen involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Mr.
Owen that need to be brought to the attention of the Shareholders.
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BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

(3) Dr. Kem Hussain

Kem Hussain (“Dr. Hussain”), aged 53, was appointed as a Non-executive Director with
effect from 1 January 2023.

Dr. Hussain has around 20 years of experience in education and management of educational
institutions. From 2002 to 2003, Dr. Hussain worked at the Florida International University as an
adjunct professor and a lecturer. From 2005 to 2019, Dr. Hussain worked at the Universal Academy
of Florida, with the last position as the president and superintendent. From 2008 to 2022, Dr.
Hussain worked at the Nova Southeastern University as an adjunct professor. Dr. Hussain was also
the superintendent at Garden of the Sahaba Academy from 2009 to 2020 and at Salah Tawfik
Elementary & Middle School from 2008 to 2020. Dr. Hussain has been the director and vice
president of Cognia, Inc. (formerly AdvancED) since 2008. Dr. Hussain is also currently the
president and chief executive officer of Rise University Systems, a registered postsecondary

institution in San Jose, California.

Dr. Hussain obtained a Bachelor’s Degree from the Faculty of Arabic Language of the Islamic
University of Medina in 1993 and a Master of Arts from The University of Manchester in 1995. Dr.
Hussain also obtained a Doctor of Education from the Nova Southeastern University in 2004, after
which he completed his postdoctoral studies at the Independent Schools Institute of the Harvard
Graduate School of Education in 2008.

As at the Latest Practicable Date, Dr. Hussain does not have any interest in the Shares of the
Company.

Dr. Hussain has signed a letter of appointment with a fixed term of appointment for a period
from 1 January 2023 to 31 August 2025 and is subject to retirement by rotation and re-election at the

annual general meeting of the Company in accordance with the Articles of Association.

Dr. Hussain receives a director’s fee of HK$360,000 per annum as per the appointment letter.

Save as disclosed above, as at the Latest Practicable Date, Dr. Hussain (i) does not hold any
other position with any members of the Group, (ii) is not related to any Director, senior
management, substantial shareholder or controlling shareholder of the Company or other members
of the Group, (iii) is not interested in any Shares within the meaning of Part XV of the SFO and, (iv)
does not hold any directorships in other listed public companies in the last three years.

Save for the information disclosed above, there is no information which is discloseable nor is
Dr. Hussain involved in any of the matters required to be disclosed pursuant to any of the
requirements under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters

concerning Dr. Hussain that need to be brought to the attention of the Shareholders.
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(4) Ms. Wai Fong Wong

Wai Fong Wong (EEJ) (“Ms. Wong”), aged 62, was appointed as an Independent
Non-executive Director and a member of the IBC, all with effect from 1 January 2023.

Ms. Wong has 40 years of global financial experience covering central banks, multinational
corporations, listed companies and family offices. Ms. Wong joined The Hongkong and Shanghai
Banking Corporation Limited (“HSBC”) as a Foreign Exchange Dealer Trainee in September 1982,
becoming the first woman foreign exchange bank dealer in Hong Kong and was subsequently
seconded to HSBC London in 1983. After the secondment, her last position with the HSBC group
was Senior Dealer — Treasury Products (Foreign Exchange & Treasury Department) in April 1990.
Since then, she has worked and held different senior management positions with various global
banks, which included the Hongkong Bank of Canada (now known as HSBC Bank Canada) (“HSBC
Canada”), the National Westminster Bank PLC’s Hong Kong office, the Hong Kong office of
Westdeutsche Landesbank Girozentrale (WestLB AG) Bank, a German state-backed merchant bank,
and Standard Chartered Bank (Hong Kong) Limited. In 2007, Ms Wong joined Goldman Sachs
(Asia) L.L.C. in Hong Kong as an executive director of the Institutional Wealth Management of the
Investment Management Division. She subsequently acted as an executive director at the Investment
Banking Division of Goldman Sachs (Asia) L.L.C. in Hong Kong from 2011 to 2016. Ms. Wong has
been a co-founder and managing partner of Alpha Grand Consulting Group Ltd and Alpha Grand
Real Estate Ltd, global financial consultancy firms headquartered in Hong Kong with
representatives in Italy and Canada covering the European and North American markets since
January 2017. She is responsible for managing proprietary real estate investment portfolios in the
UK and Canada.

Ms. Wong obtained a Bachelor of Social Sciences from the University of Hong Kong in 1982.
She obtained a Master of Business Administration from the Chinese University of Hong Kong and a
Master of Laws in Corporate and Financial Law from the University of Hong Kong in 1989 and 2020
respectively. Ms. Wong obtained the Diploma in Management Consulting and Change from The
University of Hong Kong and The Poon Kam Kai Institute of Management in 1999. She completed
the Harvard Negotiation Master Class from Harvard Law School with a Certificate in 2021.

As at the Latest Practicable Date, Ms. Wong does not have any interest in the Shares of the
Company.

Ms. Wong has signed a letter of appointment with a fixed term of appointment for a period
from 1 January 2023 to 31 August 2025 and is subject to retirement by rotation and re-election at the

annual general meeting of the Company in accordance with the Articles of Association.

Ms. Wong receives a director’s fee of HK$360,000 per annum as per the appointment letter.

— 15—



APPENDIX I DETAILS OF THE RETIRING DIRECTORS PROPOSED TO
BE RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, as at the Latest Practicable Date, Ms. Wong (i) does not hold any
other position with any members of the Group, (ii) is not related to any Director, senior
management, substantial shareholder or controlling shareholder of the Company or other members
of the Group, (iii) is not interested in any Shares within the meaning of Part XV of the SFO and, (iv)
does not hold any directorships in other listed public companies in the last three years.

Save for the information disclosed above, there is no information which is discloseable nor is
Ms. Wong involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rule 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning Ms.
Wong that need to be brought to the attention of the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT ON THE SHARE
REPURCHASE MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the ordinary resolution to be proposed at the AGM in
relation to the granting of the Share Repurchase Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,995,320,920 Shares.

Subject to the passing of the ordinary resolution set out in item 3 of the notice of the AGM in
respect of the granting of the Share Repurchase Mandate and on the basis that the issued share
capital of the Company remains unchanged on the date of the AGM, i.e. being 2,995,320,920 Shares,
the Directors would be authorised under the Share Repurchase Mandate to repurchase, during the
period in which the Share Repurchase Mandate remains in force, up to 299,532,092 Shares,
representing 10% of the total number of Shares in issue as at the date of the AGM.

2. REASONS FOR SHARE REPURCHASE

The Directors believe that the granting of the Share Repurchase Mandate is in the best
interests of the Company and the Shareholders as a whole.

Shares repurchase may, depending on the market conditions and funding arrangements at the
time, lead to an enhancement of the net asset value per Share and/or earnings per Share and will only
be made when the Directors believe that such repurchases will benefit the Company and the
Shareholders.

3. FUNDING OF SHARE REPURCHASE

The Company may only apply funds legally available for share repurchase in accordance with
the Articles of Association, the laws of Cayman Islands and/or any other applicable laws, as the case
may be.

4. IMPACT OF SHARE REPURCHASE

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 of the Company for the year ended 31 August 2021) in the event that the Share Repurchase
Mandate was to be carried out in full at any time during the proposed repurchase period. However,
the Directors do not intend to exercise the Share Repurchase Mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital requirements of the Company
or the gearing levels which in the opinion of the Directors are from time to time appropriate for the
Company.
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APPENDIX II EXPLANATORY STATEMENT ON THE SHARE
REPURCHASE MANDATE

5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock Exchange
during each of the previous 12 months up to and including the Latest Practicable Date were as

follows:

Month Highest Lowest

HK$ HK$
January 2022 0.650 0.445
February 2022 0.530 0.400
March 2022 0.460 0.310
April 2022 0.460 0.320
May 2022 N/A N/A
June 2022 N/A N/A
July 2022 N/A N/A
August 2022 N/A N/A
September 2022 N/A N/A
October 2022 N/A N/A
November 2022 N/A N/A
December 2022 N/A N/A
January 2023 (up to the Latest Practicable Date) N/A N/A

Note: Trading in the shares of the Company (Stock Code: 1317) and the debt securities of the Company (Debt
Securities Stock Code: 40564) on the Stock Exchange has been suspended since 9:00 a.m. on 3 May 2022
due to the delay in publication of the unaudited interim results of the Group for the six months ended 28
February 2022 and will remain suspended until the Company fulfils the resumption guidance imposed by the

Stock Exchange on the Company as described in the announcement of the Company dated 30 May 2022.

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the Directors
nor any of their respective close associates (as defined in the Listing Rules) have any present
intention to sell any Shares to the Company in the event that the granting of the Share Repurchase

Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the Listing
Rules) 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.

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to

repurchase Shares pursuant to the Share Repurchase Mandate in accordance with the Listing Rules

and the applicable laws of Cayman Islands.
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APPENDIX II EXPLANATORY STATEMENT ON THE SHARE
REPURCHASE MANDATE

7. TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Share Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition of voting rights for the purposes of the Takeovers Code.
Accordingly, a Shareholder or a group of Shareholders acting in concert (within the meaning under
the Takeovers Code), depending on the level of increase in the Shareholder’s interest, could obtain
or consolidate control of the Company and thereby become obliged to make a mandatory offer in

accordance with Rule 26 of the Takeovers Code.

To the best knowledge of the Directors, as at the Latest Practicable Date, Mr. Jen and Sherman
Investment Holdings Limited (indirectly wholly owned by a discretionary trust, of which Mr. Jen is
the founder who can influence how the trustee exercises his discretion) are the controlling
shareholders of the Company (as defined in the Listing Rules) were interested or deemed to be
interested in 1,570,858,010 Shares and 1,483,639,818 Shares respectively (representing
approximately 52.44% and 49.53% of the total issued share capital of the Company respectively). In
the event that the Directors exercise the proposed Share Repurchase Mandate in full and no other
Shares would be issued or repurchased following the Latest Practicable Date, the shareholding of
Mr. Jen and Sherman Investment Holdings Limited would be increased to approximately 58.27%

and 55.04% respectively.

Save as aforesaid, the Directors are not aware of any consequences which may give rise to an
obligation to make a mandatory offer under Rule 26 of the Takeovers Code. The Directors do not
have the intentions to exercise the power to repurchase shares to such an extent as would, in the
circumstances, give rise to an obligation to make a mandatory offer in accordance with Rule 26 of
the Takeovers Code and/or result in the aggregate number of Shares held by the public shareholders

falling below the prescribed minimum percentage required by the Stock Exchange.

8. SHARE REPURCHASE MADE BY THE COMPANY

During the 6 months prior to the Latest Practicable Date, the Company had not repurchased

any of the Shares (whether on the Stock Exchange or otherwise).
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APPENDIX III AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

The following are the proposed amendments to the existing Memorandum and Articles of
Association brought about by the adoption of the new Memorandum and Articles of Association.
Unless otherwise specified, clauses, paragraphs and article numbers referred to herein are clauses,

paragraphs and article numbers of the existing Memorandum and Articles of Association.
THE MEMORANDUM OF ASSOCIATION
General amendments

(1) Replacing all references to the words “the Companies Law (2013 Revision)” with “the

Companies Act (As Revised)” wherever they appear in the Memorandum.
Specific amendments
Memorandum No. Proposed amendments showing changes to the existing Memorandum

6 The share capital of the Company is US$4,000,000 divided into
45000500050008,000,000,000 shares of a nominal or par value of
US$6-66+0.0005 each with power for the Company insofar as is permitted
by law, to redeem or purchase any of its shares and to increase or reduce the
said capital subject to the provisions of the Companies Faw—2043
RevistenAct (As Revised) and the Articles of Association and to issue any
part of its capital, whether original, redeemed or increased with or without

any preference, priority or special privilege or subject to any postponement
of rights or to any conditions or restrictions and so that unless the
conditions of issue shall otherwise expressly declare every issue of shares
whether declared to be preference or otherwise shall be subject to the
powers hereinbefore contained.

THE ARTICLES OF ASSOCIATION
General amendments

(i)  Replacing all references to the defined term “Law” with “Act” wherever they appear in the
Article.

Specific amendments

Article No. Proposed amendments showing changes to the existing Articles
2.2 “black shall have the meaning given to it in the Interpretation
rainstorm warning” and General Clauses Ordinance (Cap. 1 of the Laws of
Hong Kong).
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APPENDIX III

AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

Proposed amendments showing changes to the existing Articles

“Communication

Facilities”

“Companies FawAct”

“competent
regulatory authority”

shall mean video, video-conferencing, internet or online

conferencing applications, telephone or

tele-conferencing and/or any other

video-communication, internet or online conferencing

application or telecommunications facilities by means

of which all Persons participating in a meeting are

capable of hearing and being heard by each other.

shall mean the Companies Faw—(2013RevistonAct (As
Revised), Cap. 22 of the Cayman Islands and any
amendments thereto or re-enactments thereof for the
time being in force and includes every other law
incorporated therewith or substituted therefor.

shall mean a competent regulatory authority in the

territory where the shares of the Company are listed or

“Electronic
Transactions EawAct”

“financial year”

“gale warning”

“Person”

quoted on a stock exchange in such territory.

shall mean the Electronic Transactions Eaw—(206063
RevistenAct (As Revised) of the Cayman Islands and
any amendment thereto or re-enactments thereof for the

time being in force and includes every other law
incorporated therewith or substituted therefor.

shall mean the financial period of the Company ending

or ended on the date as determined in accordance with

Article 34 for preparation of its financial statements to

be laid before the Company at the annual general

meeting of the Company.

shall have the meaning given to it in the Interpretation

and General Clauses Ordinance (Cap. 1 of the Laws of
Hong Kong).

shall mean any natural person, firm, company, joint

venture, partnership, corporation, association or other

entity (whether or not having a separate legal

personality) or any of them as the context so requires.
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APPENDIX III AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No. Proposed amendments showing changes to the existing Articles

“Present” shall means, in respect of any Person, such Person’s

presence at a general meeting of members, which may

be satisfied by means of such Person or, if a corporation

or other non-natural Person, its duly authorised

representative (or, in the case of any member, a proxy

which has been validly appointed by such member in

accordance with these Articles), being:

(a) physically present at the meeting; or

(b) in the case of any meeting at which

Communication Facilities are permitted in

accordance with these Articles, including any

Virtual Meeting, connected by means of the use of

such Communication Facilities.

“rights issue” shall mean an offer by way of rights to existing holders
of securities of the Company which enables those
holders (subject to the requirements of the Listing

Rules) to subscribe for securities in proportion to their
existing holdings.

“Virtual Meeting” shall mean any general meeting of the members at which

the members (and any other permitted participants of

such meeting, including, without limitation, the

Chairman of such meeting and any Directors) are

permitted to attend and participate solely by means of

Communication Facilities.

2.6 Sections 8 and 19(3) of the Electronic Transactions EawAct shall not apply.
3.1 The authorised share capital of the Company at the date of the adoption of these

Articles is US$4,000,000 divided into 45000;000-06008,000,000,000 shares of a
nominal or par value of US$6-:60+0.0005 each.
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APPENDIX III

AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

3.4

3.10

4.8

Proposed amendments showing changes to the existing Articles

If at any time the share capital of the Company is divided into different classes of
shares, all or any of the rights attached to any class of shares for the time being
issued (unless otherwise provided for in the terms of issue of the shares of that
class) may, subject to the provisions of the Companies EawAct, be varied or
abrogated with the consent in writing of the holders of not less than three-fourths
nnominal-valgeof the voting rights of the issued shares of that class or with the
sanction of a special resolution passed at a separate meeting of the holders of

shares of that class Present and voting at such a meeting. To every such separate

meeting all the provisions of these Articles relating to general meetings shall
mutatis mutandis apply, but so that the quorum for the purposes of any such
separate meeting and of any adjournment thereof shall be a person or persons
together holding (or representing by proxy or duly authorised representative) at
the date of the relevant meeting not less than one-third in nominal value of the
issued shares of that class.

The register may, on 14 days’ notice (or on 6 business days’ notice in the case of

a rights issue) being given by adwvertisementpublication published on the
Exchange’s website, or, subject to the Listing Rules, by electronic
communication in the manner in which notices may be served by the Company by
electronic means as herein provided or by advertisement published in the
newspapers, be closed at such times and for such periods as the Board may from
time to time determine, either generally or in respect of any class of shares,
provided that the register shall not be closed for more than 30 days in anyeach

period of 30 days may be extended in respect of any year if approved by the

members by ordinary resolution in that year provided that such period shall not be

extended beyond 60 days (or such other period as may be prescribed under any

applicable law) in any year. The Company shall, on demand, furnish any person

seeking to inspect the register or part thereof which is closed by virtue of these
Articles with a certificate under the hand of the Secretary stating the period for
which, and by whose authority, it is closed. In the event that there is an alteration
of book closure dates, the Company shall give at least 5 business days’ notice in
accordance with the procedures set out in this Article.
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APPENDIX III

AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

7.6

7.9

12.1

Proposed amendments showing changes to the existing Articles

The Board may also decline to register any transfer of any shares unless:

(...)

(d) in the case of a transfer to joint holders, the number of joint holders to
whichwhom the share is to be transferred does not exceed four;

(..)

The registration of transfers may, on 14 days’ notice (or on 6 business days’
notice in the case of a rights issue) being given by advertisement—publication
published on the Exchange’s website, or, subject to the Listing Rules, by
electronic communication in the manner in which notices may be served by the
Company by electronic means as herein provided or by advertisement published
in the newspapers, be suspended and the register closed at such times for such
periods as the Board may from time to time determine, provided always that such
registration shall not be suspended or the register closed for more than 30 days in

year). The period of 30 days may be extended in respect of any year if approved

by the members by ordinary resolution in that year provided that such period shall

not be extended beyond 60 days (or such other period as may be prescribed under

any applicable law) in any year. In the event that there is an alteration of book

closure dates, the Company shall give at least 5 business days’ notice before the
announced closure, or the new closure, whichever is earlier. If, however, there are

exceptional circumstances (e.g. during a Number8—orhighertyphoon—signal

andgale warning or black rainstorm warning) that render the giving of such

publication of advertisement impossible, the Company shall comply with these
requirements as soon as practicable.

The Company shall in—each—year-hold a general meeting as its annual general
meeting in additien—te—any—ether—meeting—in—that—year—and—shall—speeify—the

meetingeach financial year, to be held within six months (or such other period as

may be permitted by the Listing Rules, the applicable law or the Exchange) after

the end of the Company’s financial year. The annual general meeting shall be

Eemﬁed as such in the notices calllng ity and ﬂet—mefe—t-h-a-n—lé—mem-h-s—sha-l-}

feHewr&g—yeﬂfs—"Phe—&ﬁﬁ&a{—geﬂefal—meeﬁﬂ-g—shall be held at such time and place

as the Board shall appoint.
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APPENDIX III AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No. Proposed amendments showing changes to the existing Articles

12.3 The Board may, whenever it thinks fit, convene an extraordinary general meeting.
General meetings shall also be convened for the transaction of any business or

resolution on the written requisition of any tweone or more members holding
together, as at the date of deposit of the requisition, shares representing not less

than one-tenth of the voting rights, on a one vote per share basis, of the issued

shares of the Company which as at that date carry the right to vote at general

meetings of the Company. The written requisition shall be deposited at the

principal office of the Company in Hong Kong or, in the event the Company
ceases to have such a principal office, the registered office of the Company

spec1fy1ng the objects of the meetmg and &rgﬂed—by—t-he—feqiﬂ&rﬁemﬁs—pfeﬂded

resolutions to be added to the meeting agenda, and signed by the requisitionist(s).

If the Board does not within 24—daysone month from the date of deposit of the
requisition proceed duly to convene the meeting to be held within a further 2+
daysone month, the requisitionist(s) themselves or any of them representing-mere

than—ene-half—ofthetotal—votingrights—eofall-ef themholding no less than
one-tenth of the paid up capital of the Company which carry the right of voting at

general meetings of the Company, 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.

12.4 The Directors may make Communication Facilities available for a specific

general meeting or all general meetings of the Company so that members and

other participants may attend and participate at such general meetings by means

of such Communication Facilities. Without limiting the generality of the

foregoing, the Directors may determine that any general meeting may be held as

a Virtual Meeting.
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APPENDIX III AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No. Proposed amendments showing changes to the existing Articles

12412.5 An annual general meeting-and-any-extraordinary-general-meetingecalledfor-the
passing-of-a-speetalreselution shall be called by not less than 21 days’ notice in

writing and any ether-extraordinary general meeting shall be called by not less
than 14 days’ notice in writing. Subject to the requirement under the Listing
Rules, the notice shall be irelustveexclusive of the day on which it is served or
deemed to be served and of the day for which it is given, and shall specify the
time, place, and agenda of the meeting, particulars of the resolutions to be
considered at the meeting and in the case of special business (as defined in Article
13.1) the general nature of that business. The notice convening an annual general
meeting shall specify the meeting as such, and the notice convening a meeting to
pass a special resolution shall specify the intention to propose the resolution as a
special resolution. Notice of every general meeting shall be given to the Auditors
and to all members other than such as, under the provisions hereof or the terms of
issue of the shares they hold, are not entitled to receive such notice from the
Company. The notice of any general meeting (including a postponed or
reconvened meeting held pursuant to Article 12.12) at which Communication
Facilities will be utilised (including any Virtual Meeting) must disclose the
Communication Facilities that will be utilised, including the procedures to be
followed by any member or other participants of the general meeting who wishes
to utilise such Communication Facilities for the purpose of attending,
participating and voting at such meeting. Notice of every general meeting shall be
given to the Auditors and to all members other than such as, under the provisions
hereof or the terms of issue of the shares they hold, are not entitled to receive such
notice from the Company.

Notwithstanding that a meeting of the Company is called by shorter notice than
that referred to in Article 12.4, it shall be deemed to have been duly called if it is
so agreed:

(a) in the case of a meeting called as an annual general meeting, by all the
members entitled to attend and vote thereat or their proxies; and

(b) in the case of any other meeting, by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95% in nominal value of the shares giving that right.

;

There shall appear with reasonable prominence in every notice of general
meetings of the Company a statement that a member entitled to attend and vote is
entitled to appoint a proxy to attend and vote instead of him and that a proxy need
not be a member.

;

The accidental omission to give any such notice to, or the non-receipt of any such
notice by, any person entitled to receive notice shall not invalidate any resolution
passed or any proceeding at any such meeting.
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AMENDMENTS BROUGHT ABOUT BY THE NEW
MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

12-812.9

12.12

Proposed amendments showing changes to the existing Articles

In cases where instruments of proxy are sent out with notices, the accidental
omission to send such instrument of proxy to, or the non-receipt of such
instrument of proxy by, any person entitled to receive notice shall not invalidate
any resolution passed or any proceeding at any such meeting.

If, after the notice of a general meeting has been sent but before the meeting is

held, or after the adjournment of a general meeting but before the adjourned

meeting is held (whether or not notice of the adjourned meeting is required), the

Board, in its absolute discretion, considers that it is impractical or unreasonable

for any reason to hold a general meeting on the date or at the time and place

specified in the notice calling such meeting, it may change or postpone the

meeting to another date, time and place in accordance with Article 12.12.

The Board shall also have the power to provide in every notice calling a general

meeting that in the event of a gale warning or a black rainstorm warning (or the

equivalent in the location of the relevant meeting) is in force at any time on the

day of the general meeting (unless such warning has been cancelled at least a

minimum period of time prior to the general meeting as the Board may specify in

the relevant notice), the meeting shall be postponed without further notice to be

reconvened on a later date in accordance with Article 12.12.

Where a general meeting is postponed in accordance with Article 12.10 or Article
12.11:

(a) the Company shall endeavour to cause a notice of such postponement,

which shall set out the reason for the postponement in accordance with the

Listing Rules, to be placed on the Company’s Website and published on the

Exchange’s website as soon as practicable, provided that failure to place or

publish such notice shall not affect the automatic postponement of a

general meeting pursuant to Article 12.11;

(b) the Board shall fix the date, time and place for the reconvened meeting and

at least seven clear days’ notice shall be given for the reconvened meeting

by one of the means specified in Article 30.1; and such notice shall specify

the date, time and place at which the postponed meeting will be

reconvened, and the date and time by which proxies shall be submitted in

order to be valid at such reconvened meeting (provided that any proxy

submitted for the original meeting shall continue to be valid for the

reconvened meeting unless revoked or replaced by a new proxy); and
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MEMORANDUM AND ARTICLES OF ASSOCIATION

Article No.

13.2

13.3

13.4

Proposed amendments showing changes to the existing Articles

(c) only the business set out in the notice of the original meeting shall be

transacted at the reconvened meeting, and notice given for the reconvened

meeting does not need to specify the business to be transacted at the

reconvened meeting, nor shall any accompanying documents be required to

be recirculated. Where any new business is to be transacted at such

reconvened meeting, the Company shall give a fresh notice for such

reconvened meeting in accordance with Article 12.5.

For all purposes the quorum for a general meeting shall be two members pfeseﬂ{

by—proxyPresent pr0V1ded always that if the Company has only one member of
record the quorum shall be that one member presentinpersen-orbyproxyPresent.
No business (except the appointment of a Chairman) shall be transacted at any
general meeting unless the requisite quorum shall be presentPresent at the
commencement of the business.

If within 15 minutes from the time appointed for the meeting a quorum is not
presentPresent, the meeting, if convened upon the requisition of members, shall
be dissolved, but in any other case it shall stand adjourned to the same day in the
next week and at such time and place as shall be decided by the Board, and if at
such adjourned meeting a quorum is not presertPresent within 15 minutes from

the time appomted for holding the meetlng, the member or members pfeseﬂ-t—l-ﬂ

proxyPresent shall be a quorum and may transact the business for which the
meeting was called.

The chairman of the board of Directors shall take the chair at every general
meeting, or, if there be no such chairman or, if at any general meeting such
chairman shall not be presentPresent within 15 minutes after the time appointed
for holding such meeting or is unwilling to act, the Directors presentPresent shall
choose another Director as Chairman, and if no Director be presentPresent, or if
all the Directors presentPresent decline to take the chair, or if the Chairman

chosen shall retire from the chair, then the members present-Cwhetherinpersenor
represented-by-proxy-or-duly-autherised-representative)-Present shall choose one

of their own number to be Chairman.
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Article No.

13.5

i
W
(@)

g
W
~

Proposed amendments showing changes to the existing Articles

The Chairman of any general meeting shall be entitled to attend and participate at

such general meeting by means of Communication Facilities, and to act as the

Chairman, in which event:

(a)  the Chairman shall be deemed to be Present at the meeting; and

(b) if the Communication Facilities are interrupted or fail for any reason to

enable the Chairman to hear and be heard by all other Persons attending

and participating at the meeting, then the other Directors Present at the

meeting shall choose another Director Present to act as Chairman of the

meeting for the remainder of the meeting; provided that (i) if no other

Director is Present at the meeting, or (ii) if all Directors Present decline to

take the chair, then the meeting shall be automatically adjourned to the

same day in the next week and at such time and place as shall be decided by
the Board.

Without prejudice to the preceding paragraphs, all Directors shall be entitled to

attend and participate at such general meeting by means of Communication

Facilities.

The Chairman may, with the consent of any general meeting at which a quorum is
presentPresent, and shall, if so directed by the meeting, adjourn any meeting from
time to time and from place to place as the meeting shall determine. Whenever a
meeting is adjourned for 14 days or more, at least seven clear days’ notice,
specifying the place, the day and the hour of the adjourned meeting shall be given
in the same manner as in the case of an original meeting but it shall not be
necessary to specify in such notice the nature of the business to be transacted at
the adjourned meeting. Save as aforesaid, no member shall be entitled to any
notice of an adjournment or of the business to be transacted at any adjourned
meeting. No business shall be transacted at any adjourned meeting other than the
business which might have been transacted at the meeting from which the
adjournment took place.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a poll save that the Chairman may, in good faith, allow a resolution
which relates purely to a procedural or administrative matter as prescribed under
the Listing Rules to be voted on by a show of hands.
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Article No.

13-713.8

Proposed amendments showing changes to the existing Articles

A poll shall (subject as provided in Article $3=813.9) be taken in such manner
(including the use of ballot or voting papers or tickets) and at such time and place,
not being more than 30 days from the date of the meeting or adjourned meeting at
which the poll was taken as the Chairman directs. No notice need be given of a
poll not taken immediately. The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was taken.

Any poll on the election of a Chairman of a meeting or any question of
adjournment shall be taken at the meeting and without adjournment.

Where a resolution is voted on by a show of hands as permitted under the Listing
Rules, a declaration by the Chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in the
minute book of the Company shall be conclusive evidence of that fact without
proof of the number or proportion of the votes recorded in favour of or against
such resolution.

In the case of an equality of votes, whether on a poll or on a show of hands, the
Chairman of the meeting at which the poll or show of hands is taken shall be
entitled to a second or casting vote.

A resolution in writing (in one or more counterparts), including a special
resolution, signed by all members for the time being entitled to receive notice of
and to attend and vote at general meetings (or being corporations by their duly
appointed representatives) shall be as valid and effective as if the same had been
passed at a general meeting of the Company duly convened and held. Any such
resolution shall be deemed to have been passed at a meeting held on the date on
which it was signed by the last member to sign.
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Article No.

14.1

14.2

14.3

14.4

Proposed amendments showing changes to the existing Articles

Subject to any special rights, privileges or restrictions as to voting for the time
being attached to any class or classes of shares, at any general meeting where(a)
every member Present shall have the right to speak, (b) on a show of hands—is
alHewed, every member presentin—persen—{or—inthe—ecase—of-a—memberbeinga
ecorporation;—by—its—duly—autherised-—representativeyPresent shall have one vote,
and g_Lon a poll every member pfeseﬁt—m—pefseﬂ—éef—m—t-he—e&se—ef—a—mem-bef

shall have one vote for each share reglstered in his name in the register, except

where a member is required, by the Listing Rules or the rules, codes or

regulations of any competent regulatory authority, to abstain from voting to

approve the matter under consideration. On a poll a member entitled to more than

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

Where any member is, under the Listing Rules or the rules, codes or regulations

of any competent regulatory authority, required to abstain from voting on any

particular resolution or restricted to voting only for or only against any particular
resolution, any votes cast by or on behalf of such member in contravention of
such requirement or restriction shall not be counted.

Any person entitled under Article 8.2 to be registered as a member 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 at least 48 hours before the time of
the holding of the meeting or adjourned meeting, or postponed meeting (as the

case may be) at which he proposed to vote, he shall satisfy the Board of his right
to be registered as the holder of such shares or the Board shall have previously
admitted his right to vote at such meeting in respect 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
presentPresent at any meeting-persenally-erbyproxy, that one of the said persons
so presentPresent being the most or, as the case may be, the more senior shall
alone be entitled to vote in respect of the relevant joint holding and, for this
purpose, seniority shall be determined by reference to the order in which the
names of the joint holders stand on the register in respect of the relevant joint
holding. Several executors or administrators of a deceased member in whose
name any share stands shall for the purposes of this Article be deemed joint
holders thereof.
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Article No.

14.6

14.7

14.10

Proposed amendments showing changes to the existing Articles

Save as expressly provided in these Articles or as otherwise determined by the
Board, no person other than a member duly registered and who shall have paid all
sums for the time being due from him payable to the Company in respect of his
shares shall be entitled to be presentPresent or to vote (save as proxy for another
member), or to be reckoned in a quorum, either personally or by proxy at any
general meeting.

No objection shall be raised as to the qualification of any person exercising or
purporting to exercise any vote or to the admissibility of any vote except at the
meeting or adjourned meeting or postponed meeting at which the person

exercising or purporting to exercise his vote or the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes. In the case of any dispute as to the admission or rejection of any vote,
the Chairman of the meeting shall determine the same and such determination
shall be final and conclusive.

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 notarially
certified copy of such power or authority, shall be delivered at the registered
office of the Company (or at such other place as may be specified in the notice
convening the meeting or in any notice of any adjournment or, in either case, in
any document sent therewith) not less than 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, or, in the case of a poll taken
subsequently to the date of a meeting or adjourned meeting or postponed meeting,

not less than 48 hours before the time appointed for the taking of the poll, and in
default the instrument of proxy shall not be treated as valid provided always that
the Chairman of the meeting may at his discretion direct that an instrument of
proxy shall be deemed to have been duly deposited upon receipt of telex or cable
or facsimile confirmation from the appointor that the instrument of proxy duly
signed is in the course of transmission to the Company. No instrument appointing
a proxy shall be valid after the expiration of 12 months from the date named in it
as the date of its execution. Delivery of any instrument appointing a proxy shall
not preclude a member from attending and voting in person at the meeting or poll
concerned and, in such event, the instrument appointing a proxy shall be deemed
to be revoked.
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Article No.

14.13

14.14

14.15

16.2

Proposed amendments showing changes to the existing Articles

A vote given in accordance with the terms of an instrument of proxy or resolution
of a member shall be valid notwithstanding the previous death or insanity of the
principal or revocation of the proxy or power of attorney or other authority under
which the proxy or resolution of a member was executed or revocation of the
relevant resolution or the transfer of the share in respect of which the proxy was
given, provided that no intimation in writing of such death, insanity, revocation or
transfer as aforesaid shall have been received by the Company at its registered
office, or at such other place as is referred to in Article 14.10, at least two hours
before the commencement of the meeting or adjourned meeting or postponed
meeting at which the proxy is used.

Any corporation which is a member may, by resolution of its directors or other
governing body or by power of attorney, authorise such person as it thinks fit to
act as its representative at any meeting of the Company or of members of any
class of shares and the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual member and where a corporation is so
represented, it shall be treated as being presentPresent at any meeting in person.

If a recognised clearing house (or its nominee(s)) is a member it may authorise
such person or persons as it thinks fit to act as its representative(s) at any general
meeting of the Company 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 pursuant to this provision shall be entitled to exercise the same rights
and powers on behalf of the recognised clearing house (or its nominee(s)) which
he represents as that recognised clearing house (or its nominee(s)) could exercise
as if such person were an individual member holding the number and class of
shares specified in such authorisation, including, where a show of hands is
allowed, the right to speak and the right to vote individually on a show of hands,

notwithstanding any contrary provision contained in these Articles.

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

eligible for re-election at that meeting.
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Article No.

16.3

16.5

16.6

16.22

Proposed amendments showing changes to the existing Articles

The Company may from time to time in general meeting by ordinary resolution
increase or reduce the number of Directors but so that the number of Directors
shall not be less than two. Subject to the provisions of these Articles and the
Companies FawAct, the Company may by ordinary resolution elect any person to
be a Director either to fill a casual vacancy or as an addition to the existing
Directors. Any Director so appointed shall hold office only until the next
following general meeting of the Company and shall then be eligible for
re-election. The re-election of an Independent Non-Executive Director who has
held such office for more than nine years shall require separate approval of an
ordinary resolution of the members in general meeting and the Board (or the
nomination committee) shall provide reasons to the members prior to the general

meeting as to why it believes such Independent Non-Executive Director is still
independent and should be re-elected, including the factors considered, the

process and the discussion of the Board (or the nomination committee) in arriving

at such determination.

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

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

A Director shall not be entitled to vote on (nor shall be counted in the quorum in
relation to) any resolution of the Board in respect of any contract or arrangement
or any other proposal whatsoever in which he or any of his Close Associates has
any material interest, and if he shall do so his vote shall not be counted (nor is he
to be counted in the quorum for the resolution), but this prohibition shall not
apply to any of the following matters, namely:
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Article No. Proposed amendments showing changes to the existing Articles

(a)  the giving of any security or indemnity either:

(1)  to the Director or any of his Close Associate(s)Asseetates in respect
of money lent or obligations incurred or undertaken by him or any of
them at the request of or for the benefit of the Company or any of its
subsidiaries; or

(ii)  to a third party in respect of a debt or obligation of the Company or
any of its subsidiaries for which the Director or any of his Close
Associates has himself/themselves assumed responsibility in whole
or in part and whether alone or jointly under a guarantee or
indemnity or by the giving of security;

(b) any proposal concerning an offer of shares or debentures or other securities
of or by the Company or any other company which the Company may
promote or be interested in for subscription or purchase where the Director
or apy-of-his Close Associate(s)Assoctates is/are or is/are to be interested
as a participant in the underwriting or sub-underwriting of the offer;

(c) any proposal or arrangement concerning the benefit of employees of the
Company or any-ef-its subsidiaries including:

(i)  the adoption, modification or operation of any employees’ share
scheme or any share incentive scheme or share option scheme under
which the Director or any of his Close Associates may benefit; or

(i) the adoption, modification or operation of a pension er—prevident
fund or retirement, death or disability benefits scheme which relates
both—to the Directors, thetr—his Close Associate(s)Assoetates and
employee(s)employees of the Company or any of its subsidiaries and
does not provide in respect of any Director or any—ef-his Close
Associate(s)Asseetates as such any privilege or advantage not
generally accorded to the class of persons to which such scheme or
fund relates; and

(d) any contract or arrangement in which the Director or any—ef-his Close

Associate(s)Asseetates is/are interested in the same manner as other
holders of shares or debentures or other securities of the Company by
virtue only of his/their interest in shares or debentures or other securities of
the Company.
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Article No.

20.2

29.2

Proposed amendments showing changes to the existing Articles

A Director may, and on request of a Director the Secretary shall, at any time
summon a meeting of the Board. Failing any determination by the Board, not less
than 48 hours’ notice thereof shall be given to each Director either in writing or
by telephone or by facsimile, telex or telegram or electronic means at the address

or telephone, e-mail, facsimile or telex number or electronic address from time to

time notified to the Company by such Director or in such other manner as the
Board may from time to time determine.

The Company shall at any annual general meeting by ordinary resolution appoint

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

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

Subject to the Companies Act, the Company may by special resolution resolve

that the Company be wound up voluntarily.
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Article No.

321432.2

32:232.3

Proposed amendments showing changes to the existing Articles

If the Company shall be wound up (whether the liquidation is voluntary, under
supervision or by the court) the liquidator may, with the authority of a special
resolution of the Company and any other sanction required by the Companies
EawAct divide among the members in specie or kind the whole or any part of the
assets of the Company (whether the assets shall consist of property of one kind or
shall consist of properties of different kinds) and may for such purpose set such
value as he deems fair upon any property to be divided 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 or sanction vest the whole or
any part of such assets in trustees upon such trusts for the benefit of the members
as the liquidator, with the like authority or sanction and subject to the Companies
EawAct, shall think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no member shall be compelled to accept any
assets, shares or other securities in respect of which there is a liability.

If the Company shall be wound up, and the assets available for distribution
amongst the members as such shall be insufficient to repay the whole of the
paid-up capital, such assets shall be distributed so that, as nearly as may be, the
losses shall be borne by the members in proportion to the capital paid up, or
which ought to have been paid up, at the commencement of the winding up on the
shares held by them respectively. And if in a winding up the assets available for
distribution amongst the members shall be more than sufficient to repay the
whole of the capital paid up at the commencement of the winding up, the excess
shall be distributed amongst the members in proportion to the capital paid up at
the commencement of the winding up on the shares held by them respectively.
This Article is to be without prejudice to the rights of the holders of shares issued
upon special terms and conditions.
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Article No.

32332.4

34

Proposed amendments showing changes to the existing Articles

In the event of a winding-up of the Company in Hong Kong, every member who is
not for the time being in Hong Kong shall be bound, within 14 days after the
passing of an effective resolution to wind up the Company voluntarily, or the
making of an order for the winding-up of the Company, to serve notice in writing
on the Company appointing some person resident in Hong Kong and stating that
person’s full name, address and occupation upon whom all summonses, notices,
process, orders and judgments in relation to or under the winding-up of the
Company may be served, and in default of such nomination the liquidator of the
Company shall be at liberty on behalf of such member to appoint some such
person, and service upon any such appointee, whether appointed by the member
or the liquidator, shall be deemed to be good personal service on such member for
all purposes, and, where the liquidator makes any such appointment, he shall with
all convenient speed give notice thereof to such member by advertisement as he
shall deem appropriate or by a registered letter sent through the post and
addressed to such member at his address as appearing in the register, and such
notice shall be deemed to be service on the day following that on which the
advertisement first appears or the letter is posted.

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

financial year of the Company shall end on 31 August in each year and, following

the year of incorporation, shall begin on 1 September in each year.
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NOTICE OF ANNUAL GENERAL MEETING

W HE

China Maple Leaf Educational Systems Limited
TEEAEREEEERATR

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1317)
Notice is hereby given that the Annual General Meeting (the “AGM”) of China Maple Leaf
Educational Systems Limited (the “Company”) will be held at Conference Room, 6/F, No. 13,

Baolong First Road, Longgang District, Shenzhen, China on Tuesday, 28 February 2023 at 9:30 a.m.
for the following purposes:

1. To consider and approve, each as a separate resolution, if thought fit, the following
resolutions:

(a) Tore-elect Mr. Shu Liang Sherman Jen as an Executive Director.

(b) Tore-elect Mr. Peter Humphrey Owen as an Independent Non-executive Director.
(¢) To re-elect Dr. Kem Hussain as a Non-executive Director.

(d) To re-elect Ms. Wai Fong Wong as an Independent Non-executive Director.

(e)  To authorise the board of Directors (the “Board”) to fix the respective Directors’
remuneration.

2. To re-appoint ZHONGHUI ANDA CPA Limited as the auditor and to authorise the
Board to fix its remuneration.

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

“THAT:

(a) subjectto paragraph 3(b) below, a general mandate be and is hereby generally and
unconditionally given to the directors of the Company to exercise during the
Relevant Period (as defined below) all the powers of the Company to repurchase

its shares on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
or on any other stock exchange on which the securities of the Company may be

*  For identification purposes only
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(b)

(c)

listed and recognized by the Securities and Futures Commission and the Stock
Exchange for this purpose, subject to and in accordance with all applicable laws,
rules and regulations including the Rules Governing the Listing of Securities on
the Stock Exchange (“Listing Rules”) or of any other stock exchange on which
the securities of the Company may be listed as amended from time to time;

the total number of shares of the Company to be repurchased pursuant to the
mandate in paragraph 3(a) above shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution and if any
subsequent consolidation or subdivision of shares is conducted, the maximum
number of shares that may be repurchased under the mandate in paragraph 3(a)
above as a percentage of the total number of issued shares at the date immediately

before and after such consolidation or subdivision shall be the same; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

(i)  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 articles of association of the Company 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 an ordinary resolution of the shareholders in general meeting.”

To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT:

(a)

(b)

subject to paragraph 4(c) below, a general mandate be and is hereby generally and
unconditionally given to the directors of the Company during the Relevant Period
(as defined below) to allot, issue and deal with additional shares in the capital of
the Company and to make or grant offers, agreements and options which might

require the exercise of such powers;

the mandate in paragraph 4(a) above shall authorise the directors of the Company
to make or grant offers, agreements and options during the Relevant Period which
would or might require the exercise of such powers after the end of the Relevant
Period;

- AGM-2 -



NOTICE OF ANNUAL GENERAL MEETING

(c)

(d)

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted and issued by the directors pursuant to the mandate

in paragraph 4(a) above, otherwise than pursuant to:

(1) a Rights Issue (as defined below);

(i1)  the exercise of options under a share option scheme of the Company; and

(iii) any scrip dividend scheme 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 articles of association of the
Company,

shall not exceed 20% of the total number of issued shares of the Company as at
the date of passing of this resolution, and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of shares that may be
issued under the mandate in paragraph 4(a) above as a percentage of the total
number of issued shares at the date immediately before and after such

consolidation or subdivision shall be the same; and

for the purposes of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

(i)  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 articles of association of the Company 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 an ordinary resolution of the shareholders in general meeting.

“Rights Issue” means an offer of shares open for a period fixed by the directors to
holders of shares of the Company or any class thereof on the register on a fixed
record date in proportion to their then holdings of such shares or class thereof
(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 any relevant jurisdiction or the

requirements of any recognized regulatory body or any stock exchange).”
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To consider and, if thought fit, pass with or without amendments, the following

resolution as an ordinary resolution:

“THAT conditional upon the passing of the resolutions set out in items 3 and 4 of the
notice convening this meeting (the “Notice”), the general mandate referred to in the
resolution set out in item 4 of the Notice be and is hereby extended by the addition to the
aggregate number of shares which may be allotted, issued and dealt with or agreed
conditionally or unconditionally to be allotted and issued by the directors pursuant to
such general mandate of the number of shares repurchased by the Company pursuant to
the mandate referred to in resolution set out in item 3 of the Notice, provided that such
number of shares shall not exceed 10% of the total number of issued shares of the

Company as at the date of passing of this resolution.”

To consider and, if thought fit, pass the following resolution as a special resolution:

“THAT the amended and restated memorandum of association and articles of
association of the Company (incorporating the proposed amendments of the existing
amended and restated memorandum of association and articles of association of the
Company, the details of which are set out in Appendix III to the circular of the Company
dated 3 February 2023) (“Amended and Restated Memorandum and Articles of
Association”), a copy of which has been produced to this meeting and marked “A” and
initialled by the chairman of the meeting for the purpose of identification, be and is
hereby approved and adopted as the new memorandum of association and articles of
association of the Company respectively in substitution for, and to the exclusion of, the
existing amended and restated memorandum of association and articles of association
of the Company with immediate effect after the close of this meeting, and any one
director or company secretary of the Company be and is hereby authorised to do all such
acts and things and execute all such documents, deeds and make all such arrangements
that he/she shall, in his/her absolute discretion, deem necessary or expedient to
implement the adoption of the Amended and Restated Memorandum and Articles of

Association.”

By Order of the Board
China Maple Leaf Educational Systems Limited
Shu Liang Sherman Jen
Chairman and Chief Executive Officer

Hong Kong, 3 February 2023

Notes:

All resolutions at the meeting will be taken by poll (except where the chairman decides to allow a resolution relating
purely to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Listing Rules. The
results of the poll will be published on the websites of Hong Kong Exchanges and Clearing Limited and the
Company in accordance with the Listing Rules.
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2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of him. A proxy need not be a shareholder of the Company. If more than one proxy is appointed, the
number of shares in respect of which each such proxy so appointed must be specified in the relevant form of proxy.

Every shareholder present in person or by proxy shall be entitled to one vote for each share held by him.

3. 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 that power of attorney or authority, must be deposited at the Company’s
branch share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt
Road, Hong Kong by 9:30 a.m. on 26 February 2023 and in any event not less than 48 hours before the time
appointed for the meeting or the adjourned meeting thereof. Completion and return of the form of proxy shall not
preclude a shareholder of the Company from attending and voting in person at the meeting and, in such event, the
instrument appointing a proxy shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the meeting, the Register of Members of the Company will be
closed from Wednesday, 22 February 2023 to Tuesday, 28 February 2023, both dates inclusive, during which period
no transfer of shares will be registered. In order to be eligible to attend and vote at the AGM, unregistered holders of
shares of the Company shall ensure that all transfer documents accompanied by the relevant share certificates must
be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far
East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later than 4:30 p.m. on Tuesday, 21 February
2023.

5. A circular containing further details concerning items 1, 3, 4, 5 and 6 set out in the above notice will be sent to all
shareholders of the Company.

6. Trading in the shares of the Company (Stock Code: 1317) and the debt securities of the Company (Debt Securities
Stock Code: 40564) on the Stock Exchange has been suspended since 9:00 a.m. on 3 May 2022 due to the delay in
publication of the unaudited interim results of the Group for the six months ended 28 February 2022 and will remain
suspended until the Company fulfils the resumption guidance imposed by the Stock Exchange on the Company as
described in the announcement of the Company dated 30 May 2022.

As at the date of this Notice, the Board comprises Mr. Shu Liang Sherman Jen, Ms. Jingxia
Zhang and Mr. James William Beeke as executive Directors; Dr. Kem Hussain as a non-executive
Director; and Mr. Peter Humphrey Owen, Mr. Alan Shaver, Mr. Lap Tat Arthur Wong and Ms. Wai

Fong Wong as independent non-executive Directors.
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