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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context requires otherwise:

“AGM”

“Articles”

“Board”

“Company”

“Director(s)”
“GEM”
“Group”
“HKS$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Main Board”

“Memorandum”

“New Memorandum and
Articles”

the annual general meeting of the Company to be held at
SPRG office, 2401-2, Admiralty Centre 1, 18 Harcourt
Road, Hong Kong on Friday, 15 September 2023 at 3:00
p.-m.

the existing articles of association of the Company that took
effect on 10 January 2017 and as amended from time to
time

the board of Directors

Miricor Enterprises Holdings Limited (530145 1% 5 H A7 B2
/~vT]), a company incorporated in the Cayman Islands on 6
July 2016 as an exempted company with limited liability,
the Shares of which are listed on GEM and transferred to
Main Board of the Stock Exchange on 18 February 2019

the director(s) of the Company

the GEM of the Stock Exchange

the Company and its subsidiaries

Hong Kong dollars, the lawfully currency of Hong Kong

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

24 July 2023, being the latest practicable date for
ascertaining certain information contained in this circular
prior to its publication

The Rules Governing the Listing of Securities on Main
Board of the Stock Exchange

the Main Board of the Stock Exchange

the existing memorandum of association of the Company
and as amended from time to time

the set of amended and restated memorandum of association
and articles of association of the Company incorporating
and consolidating all the Proposed Amendments to be
considered and approved for adoption by way of a special
resolution at the AGM



DEFINITIONS

“Proposed Amendments”

“Repurchase Resolution”

“SFO”

“Share(s)”

“Share Issue Mandate™

29

“Share Repurchase Mandate

“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

“%”

the proposed major amendments to the current
Memorandum and Articles set out in Appendix III to this
circular

the proposed ordinary resolution as referred to in ordinary
resolution no. 5 of the notice of the AGM

the Securities and Futures Ordinance (Cap. 571 Laws of
Hong Kong), as amended, supplemented or modified from
time to time

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

the general mandate to allot, issue and deal with Shares not
exceeding 20% of the issued share capital of the Company
as at the date of passing of the Shareholders’ resolution
approving the Share Issue Mandate

the general mandate to exercise the power of the Company
to repurchase Shares up to a maximum of 10% of the issued
share capital of the Company as at the date of passing of
the Shareholders’ resolution approving the Share
Repurchase Mandate

registered holder(s) of the Shares
The Stock Exchange of Hong Kong Limited
the Codes on Takeovers and Mergers and Share Buy-backs

per cent.
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Miricor Enterprises Holdings Limited

EPEREERR DT
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Executive Directors: Registered Office:
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Central, Hong Kong
31 July 2023

To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES AND
TO REPURCHASE SHARES

AND

RE-ELECTION OF THE RETIRING DIRECTORS
AND

ADOPTION OF NEW MEMORANDUM AND ARTICLES
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be
proposed at the AGM relating to the granting to the Directors of the Share Issue Mandate, the
Share Repurchase Mandate, the extension of the Share Issue Mandate, the re-election of
retiring Directors and proposal for the adoption of the New Memorandum and Articles; and to
seek your approval of the relevant ordinary resolutions and special resolution relating to these
matters at the AGM.



LETTER FROM THE BOARD

SHARE ISSUE MANDATE

On 23 September 2022, an ordinary resolution was passed by the Shareholders to give a
general unconditional mandate to the Directors to exercise all the powers of the Company to
allot, issue and deal with Shares. Such mandate will lapse at the conclusion of the AGM. It is
therefore proposed to renew such mandate at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised
400,000,000 Shares. Subject to the passing of the resolution approving the Share Issue
Mandate and on the basis that no further Shares are issued prior to the AGM, the Company
would be allowed under the resolution approving the Share Issue Mandate to issue a maximum
of 80,000,000 Shares representing not more than 20% of the issued share capital of the
Company as at the Latest Practicable Date.

Details of the Share Issue Mandate and the extension of the Share Issue Mandate are set
out in ordinary resolutions as referred to in resolutions nos. 4 and 6 respectively of the notice
of the AGM.

SHARE REPURCHASE MANDATE

On 23 September 2022, an ordinary resolution was passed by the Shareholders to give a
general unconditional mandate to the Directors to exercise all the powers of the Company to
repurchase Shares. Such mandate will lapse at the conclusion of the AGM. It is therefore
proposed to renew such mandate at the AGM.

As at the Latest Practicable Date, the issued share capital of the Company comprised
400,000,000 Shares. Subject to the passing of the resolution approving the Share Repurchase
Mandate, assuming that there is no change in the issued share capital between the period from
the Latest Practicable Date and the date of passing the Repurchase Resolution, the maximum
number of Shares which may be repurchased pursuant to the Share Repurchase Mandate as at
the date of passing the Repurchase Resolution will be 40,000,000 Shares representing not more
than 10% of the issued share capital of the Company as at the Latest Practicable Date.

An explanatory statement as required under Listing Rules, giving certain information
regarding the Share Repurchase Mandate, is set out in Appendix I to this circular.

The Share Issue Mandate and the Share Repurchase Mandate, if approved at the AGM,
will continue in force until the conclusion of the next annual general meeting of the Company
or the expiration of the period within which the next annual general meeting of the Company is
required by the Articles or any applicable laws to be held or until the date upon which such
authority is revoked or varied by ordinary resolution by the Shareholders in general meeting,
whichever is earlier.
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RE-ELECTION OF RETIRING DIRECTORS

The Board currently comprises six Directors, including three executive Directors, namely
Ms. LAI Ka Yee Gigi, Mr. HO Tsz Leung Lincoln and Dr. LAM Ping Yan; and three
independent non-executive Directors namely Mr. CHENG Fu Kwok David, Mr. CHENG Yuk
Wo and Mr. LI Wai Kwan who have served as independent non-executive Directors for
approximately 7 years.

In accordance with the Article 84 of the Articles, Ms. LAI Ka Yee Gigi and Dr. LAM
Ping Yan, will retire by rotation at the AGM and, being eligible, offer themselves for re-
election.

The Nomination Committee had considered the perspectives, skills, experience and
diversity of the above retiring directors and nominated the above retiring Directors to the
Board for it to propose to the Shareholders for re-election at the AGM.

Accordingly, with the recommendation of the Nomination Committee, the Board has
proposed that all the above retiring Directors, namely Ms. LAI Ka Yee Gigi and Dr. LAM Ping
Yan stand for re-election as Directors at the AGM.

Biographical details of the above retiring Directors proposed to be re-elected at the AGM
are set out in Appendix II to this circular.

PROPOSAL FOR ADOPTION OF THE NEW MEMORANDUM AND ARTICLES

Reference is made to the announcement of the Company dated 27 July 2023. The Board
will propose at the AGM a special resolution approving the Proposed Amendments by way of
adoption of the New Memorandum and Articles in substitution for and to the exclusion of the
existing Memorandum and the existing Articles in order to align the Memorandum and the
Articles with Appendix 3 to the Listing Rules which came into effect on 1 January 2022, to
provide flexibility to the Company in relation to the conduct of general meetings and to make
certain other housekeeping amendments.

The major proposed amendments to the Memorandum and the Articles include, amongst
others:

(i) to replace references to “the Companies Law” with “the Companies Act”’;

(ii) to provide that the period of closure of register of members may be extended for a
further period or periods not exceeding 30 days in respect of any year if approved by
Shareholders by ordinary resolution;

(iii) to provide that an annual general meeting shall be held for each financial year and
within 6 months after the end of the Company’s financial year;

(iv) to provide that an annual general meeting of the Company shall be called by notice
of at least 21 clear days and all other general meetings shall be called by notice of at
least 14 clear days;



LETTER FROM THE BOARD

(v) to provide that any one or more Shareholders holding at the date of deposit of the
requisition not less than one-tenth of the paid up capital of the Company carrying the
right of voting at general meetings of the Company, on a one vote per share basis,
shall have the right, by written requisition to the Board or the secretary of the
Company, to require an extraordinary general meeting to be convened and add
resolutions to the agenda of such meeting;

(vi) to allow a general meeting of the Company to be held as a physical meeting in any
part of the world and at one or more locations, as a hybrid meeting or as an
electronic meeting where Shareholders may participate by electronic means (in case
of a hybrid meeting or an electronic meeting);

(vii) to provide that two members entitled to vote and present in person or by proxy or,
for quorum purposes only, two persons appointed by the clearing house as authorised
representative or proxy shall for a quorum for all purposes;

(viii) to allow the Directors to change or postpone the general meeting to another date,
time and/or place and/or change the electronic facilities and/or change the form of
the general meeting if the Directors consider that it is inappropriate, impracticable,
unreasonable or undesirable for any reason to hold the general meeting on the date or
at the time or place or by means of electronic facilitates specified in the notice
calling the general meeting;

(ix) to provide that all Shareholders have the right to speak and vote at a general meeting
except otherwise provided in the Listing Rules;

(x) to provide that a Director appointed by the Board to fill a casual vacancy or as an
additional Director shall hold office until the first annual general meeting after his/
her appointment and shall then be eligible for re-election;

(xi) to update the provisions on the treatment of the Directors’ interests and those of his/
her close associates to follow the requirements of the Listing Rules;

(xii) to provide that the Company may by ordinary resolution appoint or remove an
auditor before the expiration of his term of office, and by ordinary resolution fix the
remuneration of the auditor;

(xiii) to provide that the Board may fill any casual vacancy in the office of an auditor who
shall hold office until the next following annual general meeting;
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(xiv) to provide that the Board may resolve to capitalise all or any part of any amount for
the time being standing to the credit of any reserve or fund (including a share
premium account and the profit and loss account) whether or not the same is
available for distribution by applying such sum in paying up unissued shares to be
allotted to (i) employees of the Company (including Directors) and/or its affiliates
upon exercise or vesting of any options or awards granted under any share incentive
scheme or employee benefit scheme or other arrangement which relates to such
persons that has been adopted or approved by the Shareholders at a general meeting,
or (ii) any trustee of any trust to whom shares are to be allotted and issued by the
Company in connection with the operation of any share incentive scheme or
employee benefit scheme or other arrangement which relates to such persons that has
been adopted or approved by the Shareholders at a general meeting;

(xv) to provide that the financial year of the Company shall end on the 31st day of March
in each year; and

(xvi) to make other miscellaneous amendments to update or clarify the provisions of the
Memorandum and the Articles where it is considered desirable or to better align the
wordings with the Listing Rules and the applicable laws of the Cayman Islands.

The Proposed Amendments are set out in Appendix III to this circular. A special
resolution will be proposed at the AGM to approve the Proposed Amendments by way of
adoption of the New Memorandum and Articles.

The legal advisers to the Company as to Hong Kong laws have confirmed that the New
Memorandum and Articles comply with the requirements of the Listing Rules and the legal
advisers to the Company as to Cayman Islands laws have confirmed that the New
Memorandum and Articles do not violate the applicable laws of the Cayman Islands.

The Company confirms that there is nothing unusual about the New Memorandum and
Articles. The Shareholders are advised that the New Memorandum and Articles are available
only in English and the Chinese translation of the New Memorandum and Articles provided in
Appendix III to this circular in Chinese is for reference only. In case of any inconsistency, the
English version shall prevail.

ANNUAL GENERAL MEETING

At the AGM, ordinary resolutions will be proposed to approve the Share Issue Mandate,
the Repurchase Mandate, the extension of the Share Issue Mandate, the re-election of retiring
Directors, and a special resolution will be proposed to approve the adoption of the New
Memorandum and Articles. The notice of the AGM is set out on pages 58 to 62 of this
circular.
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VOTING BY WAY OF POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. The chairlady of the meeting will therefore demand a poll for every resolution
put to the vote of the AGM pursuant to Article 66 of the Articles and the Company will
announce the results of the poll in the manner prescribed under Rule 13.39(5) of Listing Rules.

To the best of the Directors’ knowledge, information and belief, having made all
reasonable enquiries, no Shareholders are required to abstain from voting on the resolutions to
be proposed at the AGM.

ACTION TO BE TAKEN

A proxy form for use at the AGM is enclosed herein. Whether or not you intend to attend
the AGM, you are requested to complete the proxy form in accordance with the instructions
printed thereon and return the same to the Hong Kong branch share registrar and transfer office
of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16
Harcourt Road, Hong Kong as soon as possible and in any event not less than 48 hours before
the time appointed for the holding of the AGM or any adjournment thereof. Completion and
return of the proxy form will not preclude shareholders from attending and voting at the AGM,
or any adjourned meeting, should they so wish.

RECOMMENDATION

The Directors believe that the granting of the Share Issue Mandate and the Share
Repurchase Mandate, the extension of the Share Issue Mandate, the re-election of the retiring
Directors and the Proposed Amendments and the adoption of New Memorandum and Articles
are in the best interests of the Company as well as the Shareholders as a whole. Accordingly,
the Directors recommend that all the Shareholders should vote in favour of all the relevant
resolutions relating to aforesaid matters.

By order of the Board
Miricor Enterprises Holdings Limited
LAI Ka Yee Gigi
Chairlady



APPENDIX I EXPLANATORY STATEMENT

This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide requisite information to you for your consideration of the proposal to permit the
repurchase of Shares up to a maximum of 10% of the issued share capital of the Company as
at the date of passing the Repurchase Resolution.

1. EXERCISE OF THE SHARE REPURCHASE MANDATE

Exercise in full of the Share Repurchase Mandate, on the basis of 400,000,000 Shares in
issue at the Latest Practicable Date, would result in up to 40,000,000 Shares (which will be
fully paid and represent 10% of the Shares in issue as at the Latest Practicable Date) being
repurchased by the Company during the course of the period prior to the earliest of (i) the
conclusion of the next annual general meeting of the Company; or (ii) the expiration of the
period within which the next annual general meeting of the Company is required by the
Articles or applicable laws of the Cayman Islands to be held; or (iii) the passing of any
ordinary resolution of the Shareholders in general meeting of the Company revoking, varying
or renewing the Share Repurchase Mandate.

2. REASONS FOR REPURCHASES

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

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such
purpose in accordance with the memorandum of association of the Company, the Articles and
the Companies Act of the Cayman Islands and any the applicable laws and regulations.
Pursuant to the Share Repurchase Mandate, repurchases will be made out of funds of the
Company legally permitted to be utilised in this connection, including profits or share premium
of the Company or out of the proceeds of a fresh issue of Shares made for the purpose of the
repurchase. In the case of any premium payable on the repurchase, out of profits of the
Company or out of the share premium account of the Company. Subject to the Companies Act
of the Cayman Islands, a repurchase may also be made out of the capital of the Company. The
Company may not repurchase securities on the Stock Exchange for a consideration other than
cash or for settlement otherwise than in accordance with the trading rules of the Stock
Exchange prevailing from time to time.
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4. GENERAL

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 financial statements
contained in the annual report of the Company for the year ended 31 March 2023) in the event
that the Share Repurchase Mandate is exercised in full. However, the Directors do not propose
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 on the
gearing position of the Company which in the opinion of the Directors are from time to time
appropriate for the Company.

The Directors have undertaken to the Stock Exchange that, so far as the relevant
regulations and law may be applicable, they will exercise the Share Repurchase Mandate in
accordance with the Listing Rules, the memorandum of association of the Company, the
Articles and all applicable laws of the Cayman Islands in force from time to time.

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates (as defined in the Listing Rules), has any
present intention, if the Share Repurchase Mandate is approved by the Shareholders, to sell any
Shares to the Company or its subsidiaries.

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

If on the exercise up the power to repurchase Shares pursuant to the Share Repurchase
Mandate, a Shareholder’s proportionate interest in the shares with voting rights of the
Company increases, such increase will be treated as an acquisition for the purposes of the
Takeovers Code. As a result, 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
interest of the Shareholder(s), could obtain or consolidate control of the Company and
become(s) obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code as a result of a repurchase of Shares made under the Share Repurchase Mandate.

As at the Latest Practicable Date, Ms. LAI Ka Yee Gigi and Mr. MA Ting Keung,
Patrick, the spouse of Ms. LAI Ka Yee Gigi, through Sunny Bright Group Holdings Limited, a
company which is directly owned at to 50% by Ms. LAI Ka Yee Gigi and 50% by Mr. MA
Ting Keung, Patrick, were beneficially interested in 275,000,000 Shares, representing
approximately 68.75% of the issued share capital of the Company.

In the event that the Directors exercise in full the power to repurchase Shares under the
Share Repurchase Mandate, the shareholding of Ms. LAI Ka Yee Gigi and Mr. MA Ting
Keung, Patrick would be increased to approximately 76.39% of the issued share capital of the
Company. In the opinion of the Directors, such an increase would contravene the requirement
under the Listing Rules that at least 25% of the Shares must be held by the public.

— 10 -
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The Directors are not aware of any consequence under the Takeovers Code as a result of a
repurchase of Shares made under the Share Repurchase Mandate and have no present intention
to exercise the power to repurchase Shares pursuant to the Share Repurchase Mandate to such
an extent as to result in takeover obligations.

Any repurchase of Shares which results in the number of Shares held by the public being
reduced to less than 25% could only be implemented with the approval of the Stock Exchange
to waive the Listing Rules requirements regarding the public shareholding. In any event, the
Company will not repurchase Shares which would result in the amount of Shares held by the
public being reduced to less than 25%.

5. SHARES PURCHASED BY THE COMPANY

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

6. SHARE PRICES

The highest and lowest traded prices of which the Shares were traded on the Stock
Exchange during each of the previous 12 months prior to the Latest Practicable Date were as
follows:

Shares
Highest Lowest
Traded Price Traded Price
HKS$ HKS$
2022
July 1.320 1.190
August 1.320 1.110
September 1.280 1.150
October 1.350 1.170
November 1.470 1.200
December 1.520 1.200
2023
January 1.520 1.380
February 1.400 1.300
March 1.490 1.320
April 1.440 1.300
May 1.430 1.210
June 1.330 1.210
July (up to the Latest Practicable Date) 1.520 1.100

—11 -



APPENDIX II DETAILS OF RETIRING DIRECTORS
PROPOSED TO BE RE-ELECTED

The following are the particulars of the retiring Directors proposed to be re-elected at
the AGM:

Ms. LAI Ka Yee Gigi (B3IM) (with former name Lai Chi, Gigi (32%)), aged 51, is an
executive Director, chairlady of the Board and chief executive officer. She is also the chairlady
of the nomination committee and a member of the remuneration committee. She is responsible
for the overall management, branding and strategic planning, marketing and development of
the Group. Ms. LAI Ka Yee Gigi (Mrs. Gigi Ma) joined the Group in July 2009 and was
appointed as a Director on 6 July 2016, re-designated as an executive Director and appointed
as chairlady of the Board and the chief executive officer on 19 December 2016. She is also a
director of certain subsidiaries of the Group.

Before founding the Group, Mrs. Gigi Ma was active in the film and television
entertainment industry between 1985 and 2008. She withdrew from the film and television
entertainment industry in late 2008 and has since devoted her full effort to the development of
the business in the medical aesthetic service industry.

Save as disclosed above, Mrs. Gigi Ma has not held any directorship in the last three
years in other public companies the securities of which are listed on any securities market in
Hong Kong or overseas, and is not connected with any other Directors, senior management or
substantial or controlling Shareholders and has not held any other position with any members
of the Group.

As at the Latest Practicable Date, Mrs. Gigi Ma was interested in 275,000,000 Shares,
representing 68.75% of the issued share capital of the Company within the meaning of Part XV
of the SFO.

Mrs. Gigi Ma has entered into a service agreement with the Company for term of 3 years
and continuing thereafter until terminated by either party by giving not less than three months’
notice in writing to the other. She is subject to retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles. Pursuant to the
service agreement, she is entitled to a monthly salary of HKS$500,000 and discretionary
bonuses, other benefits and retirement benefit-defined contribution scheme, which is reviewed
by the remuneration committee of the Company and determined by the Board with reference to
market rates, her performance, qualifications and experience.

Save as disclosed above, Mrs. Gigi Ma has confirmed that there are no other matters that
need to be brought to the attention of the Shareholders in connection with her re-election and
there is no information to be disclosed pursuant to Rule 13.51(2) of the Listing Rules.

— 12 —
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Dr. LAM Ping Yan (M%&), aged 71, was appointed as an executive Director in July
2020. He had been serving as a public officer for 34 years from 1978 to 2012. He commenced
his career as a public officer when he joined at the then Medical and Health Department (now
known as Department of Health) of Hong Kong in 1978 as a Medical and Health Officer
before being promoted to Senior Medical and Health Officer in 1984, junior directorate officer
(Principal Medical Officer) of the Department of Health in 1989. He was appointed as Chief
Port Health Officer and Community Physician in 1993, Assistant Director of Health in 1994,
Deputy Director of Health in 1996 and Director of Health in 2003. During Dr. Lam’s tenure as
a public officer, he had been involved in the prevention and control of severe acute respiratory
syndrome (SARS) and swine flu in Hong Kong as Deputy Director of Health and Director of
Health, respectively, before he retired from his 34 years tenure as a public officer in 2012.

Dr. Lam played and continues to play an active role in the public health community. He
has been a life member of the Society of Community Medicine and life associate member of
the Hong Kong AIDS Foundation, since 1990 and 1991, respectively. Between 1995 and 2013,
he had served as a Justice of the Peace. He was a member of the Council of Smoking and
Health from 1996 to 2003. Between 2001 and 2012, he was a member of the Medical Council
of Hong Kong. Between 2003 and June 2012, he served as (i) Commissioner of Auxiliary
Medical Service; (ii) Chairman of Chinese Medicines Board; (iii) Chairman of International
Advisory Board of Hong Kong Chinese Materia Medica Standards; (iv) Chairman of Pharmacy
and Poisons Board; (v) Chairman of Radiation Board; (vi) Member of the Chinese Medicine
Council of Hong Kong; (vii) Member of the Chinese Medicine Practitioners Board; and (viii)
Member of the Hospital Authority Board. Between 2004 and 2005, Dr. Lam was a Council
member of the Hong Kong College of Community Medicine. He was Deputy Chairman of
Cancer Coordinating Committee from 2006 to June 2012. Between 2008 and June 2012, he was
the Vice Chairman of the Working Group on Diet and Physical Activity and Steering
Committee on Prevention and Control of Non-Communicable Diseases. He was the Vice
Chairman of Working Group on Alcohol and Health and Working Group on Injuries from 2009
to June 2012. On various occasions, he had served as a temporary advisor to the World Health
Organization (“WHO”) on policy and strategy of development of traditional medicine and
control of non-communicable diseases. He served as Chairman to the 2009/2010 Session of the
Regional Committee Meeting of the Western Pacific Region of WHO. Between 2010 and 2013,
Dr. Lam served as an Adviser of the Overseas Expert Consulting Committee of the Ministry of
Health of the People’s Republic of China (“PRC”) for Health Care Reform. In 2012, he was
awarded the Silver Bauhinia Star by the Government of the Hong Kong Special Administrative
Region of the PRC. He was further awarded with the Cross-Strait Contribution Award for
Chinese in Tobacco Control by the Chinese Association on Tobacco Control in the PRC in
2012. He was the Principal Adviser (International Collaboration) of the National
Administration of Traditional Chinese Medicine of PRC between 2012 and 2017.

Dr. Lam graduated from the University of Hong Kong, faculty of Medicine with his
Bachelor of Medicine and Bachelor of Surgery in 1977. He further obtained his Master of
Medicine degree in Public Health from the National University of Singapore in 1992. He is
also a fellow of the Hong Kong Academy of Medicine and a registered specialist in community
medicine.

— 13 -
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Save as disclosed, Dr. Lam (i) does not hold and has not held any directorships in other
public companies the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years; (ii) does not have any relationship with any directors, senior
management, substantial shareholders or controlling shareholders of the Company; and (iii)
does not hold any other positions with any members of the Group.

As at the Last Practicable Date, Dr. Lam does not have any interest in the shares of the
Company within the meaning of Part XV of the SFO.

Dr. Lam has entered into a service agreement with the Company for a term of 3 years and
continuing thereafter until terminated by either party by giving not less than three months’
notice in writing to the other. He is subject to retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles. Pursuant to the letter
of appointment, he is not entitled to receive any director’s emolument for acting as an
executive Director.

Save as disclosed above, Dr. Lam has confirmed that there are no other matters that need
to be brought to the attention of the Shareholders in connection with his re-election and there
is no information to be disclosed pursuant to Rule 13.51(2) of the Listing Rules.
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APPENDIX III PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES

THE COMPANIES EAWACT (AS REVISED)

EXEMPTED COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF

Miricor Enterprises Holdings Limited

EHEREERRAF

(Adopted by a special resolution dated 19-DPecember;2616[] 2023)

The Registered Office of the Company shall be at the offices of €odanConyers Trust
Company (Cayman) Limited, Cricket Square, Hutchins Drive, PO Box 2681, Grand
Cayman, KY1-1111, Cayman Islands.

Subject to the following provisions of this Memorandum, the Company shall have and be
capable of exercising all the functions of a natural person of full capacity irrespective of
any question of corporate benefit, as provided by Section 27(2) of the Companies EawAct
(As Revised).

The share capital of the Company is HK$20,000,000 divided into 2,000,000,000 ordinary
shares of a nominal or par value of HK$0.01 each, with the 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 share capital subject to the provisions of the Companies EawAct (As Revised) and the
Articles of Association of the Company 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 power hereinbefore contained.

The Company may exercise the power contained in the Companies EawAct (As Revised) to

deregister in the Cayman Islands and be registered by way of continuation in another
jurisdiction.
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MEMORANDUM AND ARTICLES

The Companies EawAct (As Revised)
Exempted Company Limited by Shares

AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF

Miricor Enterprises Holdings Limited
(formerly named Treshaa Enterprises Holdings Limited)
LI A T A PR

= U cl U Ullpdiry 9o
o

i . Adopted by way of special resolution
passed on [¢] 2023)
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MEMORANDUM AND ARTICLES

INDEX
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Information 1667
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APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES

1.

2.

THE COMPANIES EAWACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES

AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

Miricor Enterprises Holdings Limited
(formerly named Treshaa Enterprises Holdings Limited)

SHEREERRDF

passed on [*] 2023)

TABLE A

The regulations in Table A in the Schedule to the Companies EawAct (Revisedas defined
in Article 2) do not apply to the Company.

INTERPRETATION

(1) In these Articles, unless the context otherwise requires, the words standing in the first
column of the following table shall bear the meaning set opposite them respectively in

the second column.

WORD

“Act”

“announcement”

MEANING

the Companies Act, 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.

an official publication of a Notice or document of the
Company, including a publication, subject to and to
such extent permitted by the Listing Rules, by
electronic communication or by advertisement
published in the newspapers or in such manner or
means ascribed and permitted by the Listing Rules and
applicable laws.
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APPENDIX III PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES

13 : E2)

“close associate” in relation to any Director, shall have the same meaning
as defined in the rutes—of-thePestgnated—Stock
Exchange“Listing Rules®) as modified from time to
time, except that for purposes of Article 100 where the
transaction or arrangement to be approved by the Board
is a connected transaction referred to in the Listing
Rules, it shall have the same meaning as that ascribed
to “associate” in the Listing Rules.

“electronic a communication sent, transmitted, conveyed and
communication” received by wire, by radio, by optical means or by other

similar means in any form through any medium.

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

‘Cl 2 :I:I (; b I 5 (; - 22 El E; | ]!’E i,

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

“Meeting Location”

“physical meeting”

“Principal Meeting Place”

“Statutes”

“Subsidi I
Holdine€ "

“substantial shareholder”

the rules and regulations of the Designated Stock
Exchange.

has the meaning given to it in Article 64A.

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

shall have the meaning given to it in Article 59(2).

the EawAct and every other law of the Legislature of
the Cayman Islands for the time being in force applying
to or affecting the Company, its memorandum of
association and/or these Articles.

| ] . 4 1 ] o ] o
Pestgnated-Stock Exchange:

a person who is entitled to exercise, or to control the
exercise of, 10% or more (or such other percentage as

may be prescribed by the rules-ofthe Destgnated-Stock

ExchangeListing Rules from time to time) of the voting
power at any general meeting of the Company.

(2) In these Articles, unless there be something within the subject or context inconsistent

with such construction:

(a)

(b)

(©)

(d)
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MEMORANDUM AND ARTICLES

(e

()

()

(h)

(1)

6))]

expressions referring to writing shall, unless the contrary intention appears, be
construed as including printing, lithography, photography and other modes of
representing or reproducing words or figures in a legible and non-transitory form
or, to the extent permitted by and in accordance with the Statutes and other
applicable laws, rules and regulations, any visible substitute for writing
(including an electronic communication), or modes of representing or
reproducing words partly in one visible form and partly in another visible form,
and including where the representation takes the form of electronic display,
provided that both the mode of service of the relevant document or nNotice and
the Member’s election comply with all applicable Statutes, rules and regulations;

references to a document (including but without limitation, a resolution in
writing) being signed or executed include references to it being signed or
executed under hand or under seal or by electronic signature or by electronic
communication or by any other method and references to a nNotice or document
include a nNotice or document recorded or stored in any digital, electronic,
electrical, magnetic or other retrievable form or medium and information in
visible form whether having physical substance or not;

Section 8 and Section 19 of the Electronic Transactions Eaw—<(20603)Act of the
Cayman Islands, as amended from time to time, shall not apply to these Articles
to the extent it imposes obligations or requirements in addition to those set out in
these Articles:;

references to the right of a Member to speak at an electronic meeting or a hybrid

(k)

meeting shall include the right to raise questions or make statements to the
chairman of the meeting, verbally or in written form, by means of electronic
facilities. Such a right shall be deemed to have been duly exercised if the
questions or statements may be heard or seen by all or only some of the persons

present at the meeting (or only by the chairman of the meeting) in which event

the chairman of the meeting shall relay the questions raised or the statements
made verbatim to all persons present at the meeting, either orally or in writing

using electronic facilities;

a reference to a meeting: (a) shall mean a meeting convened and held in any

manner permitted by these Articles and any Member or Director attending and
participating at a meeting by means of electronic facilities shall be deemed to be

present at that meeting for all purposes of the Statutes and these Articles, and
attend, participate, attending, participating, attendance and participation shall be
construed accordingly. and (b) shall, where the context is appropriate. include a
meeting that has been postponed by the Board pursuant to Article 64E;
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(1)

(2)

3)

(1) references to a person’s participation in the business of a general meeting include
without limitation and as relevant the right (including, in the case of a
corporation, through a duly authorised representative) to speak or communicate,
vote, be represented by a proxy and have access in hard copy or electronic form
to all documents which are required by the Statutes or these Articles to be made
available at the meeting, and participate and participating in the business of a
general meeting shall be construed accordingly;

(m) references to electronic facilities include, without limitation, website addresses,
webinars, webcast, video or any form of conference call systems (telephone,
video. web or otherwise): and

(n) where a Member is a corporation, any reference in these Articles to a Member
shall, where the context requires, refer to a duly authorised representative of such
Member.

SHARE CAPITAL

Subject to the EawAct, the Company’s Memorandum and Articles of Association and,
where applicable, the Listing Rules and/or the rules and regulations of anyPesignated
StockExchangeandfor any competent regulatory authority, the Company shall have
the power to purchase or otherwise acquire its own shares and such power shall be
exercisable by the Board in such manner, upon such terms and subject to such
conditions as it in its absolute discretion thinks fit and any determination by the Board
of the manner of purchase shall be deemed authorised by these Articles for purposes
of the EawAct. The Company is hereby authorised to make payments in respect of the
purchase of its shares out of capital or out of any other account or fund which can be
authorised for this purpose in accordance with the EawAct.

Subject to compliance with the Listing Rules and the rules and regulations of the

Pesignated-Stock Exchangeand any other retfevantcompetent regulatory authority, the
Company may give financial assistance for the purpose of or in connection with a

purchase made or to be made by any person of any shares in the Company.

(4) The Board may accept the surrender for no consideration of any fully paid share.

t4)(5) No share shall be issued to bearer.

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution in accordance with the
EawAct alter the conditions of its Memorandum of Association to:

(@)
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8.

(b)
(c)

(d)

(e)

sub-divide its shares, or any of them, into shares of smaller amount than is fixed by
the Company’s Memorandum of Association (subject, nevertheless, to the EawAct),
and may by such resolution determine that, as between the holders of the shares
resulting from such sub-division, one or more of the shares may have any such
preferred, deferred or other rights or be subject to any such restrictions as compared
with the other or others as the Company has power to attach to unissued or new
shares;

The Company may from time to time by special resolution, subject to any confirmation or
consent required by the EawAct, reduce its share capital or any capital redemption reserve
or other undistributable reserve in any manner permitted by law.

SHARE RIGHTS

> Subject to the provisions of the FawAct and the Company’s Memorandum and

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

Subject to the provisions of the EawAct, the rulesofany Destgnated—Stock
ExehangeListing Rules and the Memorandum and Articles of Association of the

Company, and to any special rights conferred on the holders of any shares or attaching
to any class of shares, shares may be issued on the terms that they may be, or at the
option of the Company or the holder are, liable to be redeemed on such terms and in
such manner, including out of capital, as the Board may deem fit.
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10.

12.

VARIATION OF RIGHTS

Subject to the EawAct and without prejudice to Article 8, all or any of the special rights
for the time being attached to the shares or any class of shares may, unless otherwise
provided by the terms of issue of the shares of that class, from time to time (whether or not
the Company is being wound up) be varied, modified or abrogated either with the consent
in writing of the holders of not less than three-fourths in nominal value of the issued shares
of that class or with the sanction of a special resolution passed at a separate general
meeting of the holders of the shares of that class. To every such separate general meeting
all the provisions of these Articles relating to general meetings of the Company shall,
mutatis mutandis, apply, but so that:

(a) the necessary quorum (other-thanincluding at an adjourned meeting) shall be two
persons (or in the case of a Member being a corporation, its duly authorizsed
representative) holding or representing by proxy not less than one-third in nominal

value of the issued shares of that class a-nd—a-t—a-ny—adjﬁmﬂcd—meet-mg—ef—meh—hoﬁers-

duty—authorized representativeorby
them)-shatt-be-aquoram; and

(b) every holder of shares of the class shall be entitled en—apott to one vote for every
such share held by him.

SHARES

(1) Subject to the EawAct, these Articles, any direction that may be given by the
Company in general meeting and, where applicable, the rulesof-any Destgnated-Stock
ExechangeListing Rules and without prejudice to any special rights or restrictions for
the time being attached to any shares or any class of shares, the unissued shares of the
Company (whether forming part of the original or any increased capital) shall be at
the disposal of the Board, which may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times and for such consideration and upon
such terms and conditions as the Board may in its absolute discretion determine but
so that no shares shall be issued at a discount to their nominal value. Neither the
Company nor the Board shall be obliged, when making or granting any allotment of,
offer of, option over or disposal of shares, to make, or make available, any such
allotment, offer, option or shares to Members or others with registered addresses in
any particular territory or territories being a territory or territories where, in the
absence of a registration statement or other special formalities, this would or might,
in the opinion of the Board, be unlawful or impracticable. Members affected as a
result of the foregoing sentence shall not be, or be deemed to be, a separate class of
mMembers for any purpose whatsoever.
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13.

15.

16.

17.

19.

(2)

The Company may in connection with the issue of any shares exercise all powers of paying
commission and brokerage conferred or permitted by the EawAct. Subject to the EawAct,
the commission may be satisfied by the payment of cash or by the allotment of fully or
partly paid shares or partly in one and partly in the other.

Subject to the EawAct and these Articles, the Board may at any time after the allotment of
shares but before any person has been entered in the Register as the holder, recognise a
renunciation thereof by the allottee in favour of some other person and may accord to any
allottee of a share a right to effect such renunciation upon and subject to such terms and
conditions as the Board considers fit to impose.

SHARE CERTIFICATES

Every share certificate shall be issued under the Seal or a facsimile thereof or with the Seal
printed thereon and shall specify the number and class and distinguishing numbers (if any)
of the shares to which it relates, and the amount paid up thereon and may otherwise be in
such form as the Directors may from time to time determine. The seal of the Company may
only be affixed or imprinted to a share certificate with the authority of the Directors, or be
executed under the signature of appropriate officials with statutory authority, unless
otherwise determined by the Directors. No certificate shall be issued representing shares of
more than one class. The Board may by resolution determine, either generally or in any
particular case or cases, that any signatures on any such certificates (or certificates in
respect of other securities) need not be autographic but may be affixed to such certificates
by some mechanical means or may be printed thereon.

(1)

(2) Where a share stands in the names of two or more persons, the person first named in
the Register shall as regards service of nNotices and, subject to the provisions of
these Articles, all or any other matters connected with the Company, except the
transfer of the shares, be deemed the sole holder thereof.

Share certificates shall be issued within the relevant time limit as prescribed by the
EawAct or as the Designated Stock Exchange may from time to time determine, whichever
is the shorter, after allotment or, except in the case of a transfer which the Company is for
the time being entitled to refuse to register and does not register, after lodgment of a
transfer with the Company.

— 25—



APPENDIX III PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES

22.

23.

25.

LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or not) called or payable at a fixed time
in respect of that share. The Company shall also have a first and paramount lien on every
share (not being a fully paid share) registered in the name of a Member (whether or not
jointly with other Members) for all amounts of money presently payable by such Member
or his estate to the Company whether the same shall have been incurred before or after
notice to the Company of any equitable or other interest of any person other than such
mMember, and whether the period for the payment or discharge of the same shall have
actually arrived or not, and notwithstanding that the same are joint debts or liabilities of
such Member or his estate and any other person, whether a Member or not. The Company’s
lien on a share shall extend to all dividends or other moneys payable thereon or in respect
thereof. The Board may at any time, generally or in any particular case, waive any lien that
has arisen or declare any share exempt in whole or in part, from the provisions of this
Article.

Subject to these Articles, the Company may sell in such manner as the Board determines
any share on which the Company has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable, or the liability or engagement in
respect of which such lien exists is liable to be presently fulfilled or discharged nor until
the expiration of fourteen (14) clear days after a nNotice in writing, stating and demanding
payment of the sum presently payable, or specifying the liability or engagement and
demanding fulfilment or discharge thereof and giving nNotice of the intention to sell in
default, has been served on the registered holder for the time being of the share or the
person entitled thereto by reason of his death or bankruptcy.

CALLS ON SHARES

Subject to these Articles and to the terms of allotment, the Board may from time to time
make calls upon the Members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium), and each Member shall
(subject to being given at least fourteen (14) clear days’ Notice specifying the time and
place of payment) pay to the Company as required by such nNotice the amount called on
his shares. A call may be extended, postponed or revoked in whole or in part as the Board
determines but no Member shall be entitled to any such extension, postponement or
revocation except as a matter of grace and favour.
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35.

44.

45.

FORFEITURE OF SHARES

When any share has been forfeited, nNotice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share. No forfeiture shall be invalidated
by any omission or neglect to give such Notice.

REGISTER OF MEMBERS

The Register and branch register of Members maintained in Hong Kong, as the case may
be, shall be open to inspection for at least two (2) hours during business hours by Members
without charge or by any other person, upon a maximum payment of $2.50 or such lesser
sum specified by the Board, at the Office or such other place at which the Register is kept
in accordance with the EawAct or, if appropriate, upon a maximum payment of $1.00 or
such lesser sum specified by the Board at the Registration Office. The Register including
any overseas or local or other branch register of Members may, after notice has been given
by advertisement in an—appointed-newspaper-or any other newspapers in accordance with
the requirements of any Designated Stock Exchange or by any electronic means in such
manner as may be accepted by the Designated Stock Exchange to that effect, be closed at
such times or for such periods not exceeding in the whole thirty (30) days in each year as
the Board may determine and either generally or in respect of any class of shares. The
period of thirty (30) days may be extended for a further period or periods not exceeding
thirty (30) days in respect of any year if approved by the Members by ordinary resolution.

RECORD DATES

Subject to the rutes-of-any Destgnated-StockExchangeListing Rules, notwithstanding any

other provision of these Articles the Company or the Directors may fix any date as the
record date for:

(a) determining the Members entitled to receive any dividend, distribution, allotment or

issue stcnTrécora aatC nray oc on,or—at—aty M NOotT Morctian tnirey O)—days

(b) determining the Members entitled to receive nNotice of and to vote at any general
meeting of the Company.
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46. (1)

48. (1)

()

(3)

(4)

TRANSFER OF SHARES

Subject to these Articles, any Member may transfer all or any of his shares by an
instrument of transfer in the usual or common form or in a form prescribed by the
Designated Stock Exchange or in any other form approved by the Board and may be
under hand or, if the transferor or transferee is a clearing house or its nominee(s), by
hand or by machine imprinted signature or by such other manner of execution as the
Board may approve from time to time.

Notwithstanding the provisions of subparagraph (1) above, for so long as any shares
are listed on the Designated Stock Exchange, titles to such listed shares may be
evidenced and transferred in accordance with the laws applicable to and the Listing
Rules that are or shall be applicable to such listed shares. The register of members of
the Company in respect of its listed shares (whether the Register or a branch register)
may be kept by recording the particulars required by Section 40 of the Act in a form
otherwise than legible if such recording otherwise complies with the laws applicable
to and the Listing Rules that are or shall be applicable to such listed shares.

Unless the Board otherwise agrees (which agreement may be on such terms and
subject to such conditions as the Board in its absolute discretion may from time to
time determine, and which agreement the Board shall, without giving any reason
therefor, be entitled in its absolute discretion to give or withhold), no shares upon the
Register shall be transferred to any branch register nor shall shares on any branch
register be transferred to the Register or any other branch register and all transfers
and other documents of title shall be lodged for registration, and registered, in the
case of any shares on a branch register, at the relevant Registration Office, and, in the
case of any shares on the Register, at the Office or such other place at which the
Register is kept in accordance with the EawAct.

49. Without limiting the generality of the last preceding Article, the Board may decline to
recognise any instrument of transfer unless:

(a)

(b)
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(c) the instrument of transfer is lodged at the Office or such other place at which the
Register is kept in accordance with the EawAct or the Registration Office (as the case
may be) accompanied by the relevant share certificate(s) and such other evidence as
the Board may reasonably require to show the right of the transferor to make the
transfer (and, if the instrument of transfer is executed by some other person on his
behalf, the authority of that person so to do); and

(d)

51. The registration of transfers of shares or of any class of shares may, after notice has been
given by announcement or by electronic communication or by advertisement in any
newspapers or by any other means in accordance with the requirements of any Designated
Stock Exchange to that effect be suspended at such times and for such periods (not
exceeding in the whole thirty (30) days in any year) as the Board may determine. The
period of thirty (30) days may be extended for a further period or periods not exceeding
thirty (30) days in respect of any year if approved by the Members by ordinary resolution.

UNTRACEABLE MEMBERS

55. (1)

(2) The Company shall have the power to sell, in such manner as the Board thinks fit, any
shares of a Member who is untraceable, but no such sale shall be made unless:

(a)

(b)
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56.

57.

58.

(c) the Company, if so required by the rales—governingthetistingof sharesonthe

Pesignated-Stock ExchangeListing Rules, has given notice of its intention to sell
such shares to, and caused advertisement both in daily newspapers and in a

newspaper circulating in the area of the last known address of such Member or
any person entitled to the share under Article 54 and where applicable, in each
case in accordance with the requirements of, the Pesignated-StockExchangeto
O NIraac o ""i' O—S¢€ strech—shares—in I NTrannc -il-i the
Designated Stock Exchange, and a period of three (3) months or such shorter
period as may be allowed by the Designated Stock Exchange has elapsed since
the date of such advertisement.

For the purpose of the foregoing, the “relevant period” means the period commencing
twelve (12) years before the date of publication of the advertisement referred to in
paragraph (c) of this Article and ending at the expiry of the period referred to in that
paragraph.

3)

GENERAL MEETINGS

An annual general meetlng of the Company shall be held rnfor each f1nanc1a1 year other

t-ha-n—f-r&een—ﬁﬁ-)and such annual general meeting must be held w1th1n six ( 6) months after

the hotdingend of the tas 3
mmﬁhs—afterfhe—daﬁe—&f—a&epﬁeﬂ—ef—ﬂwseﬁérrﬁehsCompanV s f1nan01al year; (unless

longer perlod would not 1nfr1nge the rtrl-es—of—the—BeSTgﬁated—S-teek—E-xehaﬂgeLlstlng Rules,
if any) at-streh : y

Each general meeting, other than an annual general meeting, shall be called an
extraordinary general meeting. All Ggeneral meetings (including an annual general
meeting, any adjourned meeting or postponed meeting) may be held as a physical meeting
in any part of the world and at one or more locations as provided in Article 64A. as a
hybrid meeting or as an electronic meeting. as may be determined by the Board in its
absolute discretion.

The Board may whenever it thinks fit call extraordinary general meetings. Any one or
more Member(s) holding at the date of deposit of the requisition not less than one-tenth of
the paid up capital of the Company carrying the right of voting at general meetings of the
Company. on a one vote per share basis. shall at all times have the right, by written
requisition to the Board or the Secretary of the Company, to require an extraordinary
general meeting to be called by the Board for the transaction of any business specified in
or add resolution(s) to such requisition; and such meeting shall be held within two (2)
months after the deposit of such requisition. If within twenty-one (21) days of such deposit
the Board fails to proceed to convene such meeting the requisitionist(s) himself
(themselves) may do—so—inthesamemannerconvene a physical meeting at only one
location which will be the Principal Meeting Place, and all reasonable expenses incurred
by the requisitionist(s) as a result of the failure of the Board shall be reimbursed to the
requisitionist(s) by the Company.
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59.

61.

(D

(2)

(D

NOTICE OF GENERAL MEETINGS

An annual general meeting must be called by Notice of not less than twenty-one (21)

clear days andrnotlessthantwenty (20)—<clearbustness—days. All other general
meetings (including an extraordinary general meeting) must be called by Notice of
not less than fourteen (14) clear days andrnotless—thanten<(10)—clearbusinessdays
but if permitted by the rules—ofthe Destgnated-StockExehangeListing Rules, a

general meeting may be called by shorter notice, subject to the EawAct, 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; and

(b) in the case of any other meeting, by a majority in number of the Members having
the right to attend and vote at the meeting, being a majority together representing
not less than ninety-five per cent. (95%) of the total voting rights at the meeting
of all the Members.

The nNotice shall specify (a) the time and date of the meeting, (b) save for an
electronic meeting, the place of the meeting and if there is more than one meeting
location as determined by the Board pursuant to Article 64A, the principal place of
the meeting (the “Principal Meeting Place”). (¢) if the general meeting is to be a
hybrid meeting or an electronic meeting, the Notice shall include a statement to that
effect and with details of the electronic facilities for attendance and participation by
electronic means at the meeting or where such details will be made available by the
Company prior to the meeting, and (d) partlculars of resolutions to be cons1dered at
the meeting and;in—ecase—< al-business ss. The
aNotice convening an annual general meeting shall specify the meeting as such.
Notice of every general meeting shall be given to all Members other than to such
Members as, under the provisions of these Articles or the terms of issue of the shares
they hold, are not entitled to receive such nNotices from the Company, to all persons
entitled to a share in consequence of the death or bankruptcy or winding-up of a
Member and to each of the Directors and the Auditors.

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemed special that is transacted at an extraordinary general

meeting, and also all business that is transacted at an annual general meeting, with the
exception of:

(a)
(b)

(©)
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62.

63.

(2)

(d) appointment of Auditors (where special notice of the intention for such
appointment is not required by the EawAct) and other officers;

(e
()

()

No business other than the appointment of a chairman of a meeting shall be transacted
at any general meeting unless a quorum is present at the commencement of the
business. Two (2) Members entitled to Vote and present in person or by proxy or ¢in

he-caseofa betrg-acorporation)t duty, for quorum purposes only, two
persons appointed by the clearrng house as authorised representative or proxy shall
form a quorum for all purposes.

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

(1) The chairman of the Company or if there is more than one chairman, any one of them

as may be agreed amongst themselves or failing such agreement, any one of them
elected by all the Directors present shall preside as chairman at everya general

meeting. If at any meeting theno chairman, is net present within fifteen (15) minutes
after the time appointed for holding the meeting, or is not willing to act as chairman,

the deputy chairman of the Company or if there is more than one deputy chairman,

any one of them as may be agreed amongst themselves or failing such agreement, any
one of them elected by all the Directors present shall preside as chairman. If no

chairman or deputy chairman is present or is willing to act as chairman of the
meeting, the Directors present shall choose one of their number to act, or if one
Director only is present he shall preside as chairman if willing to act. If no Director is
present, or if each of the Directors present declines to take the chair, or if the
chairman chosen shall retire from the chair, the Members present in person or tinthe

: )t d ; ; attve-or by
proxy and entitled to vote shall elect one of their number to be chairman of the
meeting.
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64.

(2) If the chairman of a general meeting held in any form is participating in the general
meeting using an electronic facility or facilities which is hereby permitted and

becomes unable to participate in the general meeting using such electronic facility or
facilities, another person (determined in accordance with Article 63(1) above) shall
preside as chairman of the meeting unless and until the original chairman of the
meeting is able to participate in the general meeting using the electronic facility or
facilities.

Subject to Article 64C, Fthe chairman may; (without the consent of anymeeting-at-which
a—quorum-is—presenttand-shat-if-so—directed-by the meeting) or shall at the discretion of
the meeting, adjourn the meeting from time to time (or indefinitely) and/or from place to
place(s) and/or from one form to another (a physical meeting, a hybrid meeting or an
electronic meeting) as the meeting shall determine, but no business shall be transacted at
any adjourned meeting other than the business which might lawfully have been transacted
at the meeting had the adjournment not taken place. When a meeting is adjourned for
fourteen (14) days or more, at least seven (7) clear days’ nNotice of the adjourned meeting
shall be given specifying the time—andpltaceof-theadjournedmeetingdetails set out in
Article 59(2) but it shall not be necessary to specify in such alNotice the nature of the
business to be transacted at the adjourned meeting and the general nature of the business to
be transacted. Save as aforesaid, it shall be unnecessary to give nNotice of an adjournment.

64A. (1) The Board may, at its absolute discretion, arrange for persons entitled to attend a

general meeting to do so by simultaneous attendance and participation by means of
electronic facilities at such location or locations (“Meeting Location(s)””) determined
by the Board at its absolute discretion. Any Member or any proxy attending and
participating in such way or any Member or proxy attending and participating in an
electronic meeting or a hybrid meeting by means of electronic facilities is deemed to
be present at and shall be counted in the quorum of the meeting.

(2) All general meetings are subject to the following and, where appropriate, all
references to a “Member” or “Members” in this sub-paragraph (2) shall include a
proxy or proxies respectively:

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

(b) Members present in person or by proxy at a Meeting Location and/or Members
attending and participating in an electronic meeting or a hybrid meeting by
means of electronic facilities shall be counted in the quorum for and entitled to
vote at the meeting in question, and that meeting shall be duly constituted and its
proceedings valid provided that the chairman of the meeting is satisfied that
adequate electronic facilities are available throughout the meeting to ensure that
Members at all Meeting Locations and Members participating in an electronic
meeting or a hybrid meeting by means of electronic facilities are able to
participate in the business for which the meeting has been convened:
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(c) where Members attend a meeting by being present at one of the Meeting
Locations and/or where Members participating in an electronic meeting or a
hybrid meeting by means of electronic facilities, a failure (for any reason) of the
electronic facilities or communication equipment, or any other failure in the
arrangements for enabling those in a Meeting Location other than the Principal
Meeting Place to participate in the business for which the meeting has been
convened or in the case of an electronic meeting or a hybrid meeting, the
inability of one or more Members or proxies to access, or continue to access, the
electronic facilities despite adequate electronic facilities having been made
available by the Company. shall not affect the validity of the meeting or the
resolutions passed, or any business conducted there or any action taken pursuant
to such business provided that there is a quorum present throughout the meeting:
and

(d) if any of the Meeting Locations is not in the same jurisdiction as the Principal
Meeting Place and/or in the case of a hybrid meeting, the provisions of these
Articles concerning the service and giving of Notice for the meeting., and the
time for lodging proxies, shall apply by reference to the Principal Meeting Place;:
and in the case of an electronic meeting, the time for lodging proxies shall be as
stated in the Notice for the meeting.

64B. The Board and, at any general meeting, the chairman of the meeting may from time to time
make arrangements for managing attendance and/or participation and/or voting at the

Principal Meeting Place, any Meeting L.ocation(s) and/or participation in an electronic
meeting or a hybrid meeting by means of electronic facilities (whether involving the issue
of tickets or some other means of identification, passcode, seat reservation, electronic
voting or otherwise) as it shall in its absolute discretion consider appropriate, and may
from time to time change any such arrangements, provided that a Member who, pursuant
to such arrangements, is not entitled to attend, in person or by proxy, at any Meeting
Location shall be entitled so to attend at one of the other Meeting Locations; and the
entitlement of any Member so to attend the meeting or adjourned meeting or postponed
meeting at such Meeting Location or Meeting L.ocations shall be subject to any such
arrangement as may be for the time being in force and by the Notice of meeting or
adjourned meeting or postponed meeting stated to apply to the meeting.

64C. If it appears to the chairman of the general meeting that:

(a) the electronic facilities at the Principal Meeting Place or at such other Meeting
Location(s) at which the meeting may be attended have become inadequate for the
purposes referred to in Article 64A(1) or are otherwise not sufficient to allow the
meeting to be conducted substantially in accordance with the provisions set out in the
Notice of the meeting: or

(b) in the case of an electronic meeting or a hybrid meeting, electronic facilities being
made available by the Company have become inadequate: or
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64D.

(c) it is not possible to ascertain the view of those present or to give all persons entitled
to do so a reasonable opportunity to communicate and/or vote at the meeting: or

(d) there is violence or the threat of violence, unruly behaviour or other disruption
occurring at the meeting or it is not possible to secure the proper and orderly conduct

of the meeting;

then, without prejudice to any other power which the chairman of the meeting may have

under these Articles or at common law, the chairman may. at his/her absolute discretion,
without the consent of the meeting, and before or after the meeting has started and

irrespective of whether a quorum is present, interrupt or adjourn the meeting (including
adjournment for indefinite period). All business conducted at the meeting up to the time of
such adjournment shall be valid.

The Board and, at any general meeting, the chairman of the meeting may make any

64E.

arrangement and impose any requirement or restriction the Board or the chairman of the
meeting, as the case may be, considers appropriate to ensure the security and orderly

conduct of a meeting (including, without limitation, requirements for evidence of identity

to be produced by those attending the meeting, the searching of their personal property and
the restriction of items that may be taken into the meeting place, determining the number
and frequency of and the time allowed for questions that may be raised at a meeting).
Members shall also comply with all requirements or restrictions imposed by the owner of
the premises at which the meeting is held. Any decision made under this Article shall be
final and conclusive and a person who refuses to comply with any such arrangements,
requirements or restrictions may be refused entry to the meeting or ejected (physically or
electronically) from the meeting.

If, after the sending of Notice of a general meeting but before the meeting is held, or after

the adjournment of a meeting but before the adjourned meeting is held (whether or not
Notice of the adjourned meeting is required), the Directors, in their absolute discretion,
consider that it is inappropriate, impracticable, unreasonable or undesirable for any reason
to hold the general meeting on the date or at the time or place or by means of electronic
facilities specified in the Notice calling the meeting, they may change or postpone the
meeting to another date, time and/or place and/or change the electronic facilities and/or
change the form of the meeting (a physical meeting, an electronic meeting or a hybrid
meeting) without approval from the Members. Without prejudice to the generality of the
foregoing, the Directors shall have the power to provide in every Notice calling a general
meeting the circumstances in which a postponement of the relevant general meeting may
occur automatically without further notice, including without limitation where a number 8

or higher typhoon signal, black rainstorm warning or other similar event is in force at any
time on the day of the meeting. This Article shall be subject to the following:
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64F.

(a)

(b)

«©)

when a meeting is so postponed, the Company shall endeavour to post a Notice of
such postponement on the Company’s website as soon as practicable (provided that
failure to post such a Notice shall not affect the automatic postponement of a

meeting);

when only the form of the meeting or electronic facilities specified in the Notice are

changed. the Board shall notify the Members of details of such change in such manner
as the Board may determine:

when a meeting is postponed or changed in accordance with this Article, subject to
and without prejudice to Article 64, unless already specified in the original Notice of
the meeting, the Board shall fix the date, time, place (if applicable) and electronic
facilities (if applicable) for the postponed or changed meeting and shall notify the
Members of such details in such manner as the Board may determine; further all
proxy forms shall be valid (unless revoked or replaced by a new proxy) if they are
received as required by these Articles not less than 48 hours before the time of the
postponed meeting; and

Notice of the business to be transacted at the postponed or changed meeting shall not
be required, nor shall any accompanying documents be required to be recirculated,
provided that the business to be transacted at the postponed or changed meeting is the
same as that set out in the original Notice of general meeting circulated to the
Members.

All persons seeking to attend and participate in an electronic meeting or a hybrid meeting

64G.

shall be responsi