THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult a licensed securities dealer, bank manager, solicitor, professional accountant or other
professional adviser.

If you have sold or transferred all your shares in Quam Plus International Financial Limited, you
should at once hand this circular and the accompanying form of proxy to the purchaser(s) or the
transferee(s) or to the bank, licensed securities dealer, registered institution in securities or other
agent through whom the sale or transfer was effected for transmission to the purchaser(s) or
transferee(s).

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take
no responsibility for the contents of this circular, make no representation as to its accuracy or
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or
in reliance upon the whole or any part of the contents of this circular.
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(Formerly known as China Tonghai International Financial Limited)
(Incorporated in Bermuda with limited liability )

(Stock Code: 952)

(1) GRANT OF SHARE OPTIONS
AND
(2) NOTICE OF SPECIAL GENERAL MEETING

Capitalised terms used in this cover page shall have the same meanings as those defined in this
circular.

A notice convening the SGM of Quam Plus International Financial Limited to be held at Artyzen
Club, 401A, 4/F Shun Tak Centre (near China Merchants Tower), 200 Connaught Road Central,
Hong Kong on Friday, 20 October 2023 at 11:30 a.m. is set out on pages SGM-1 to SGM-3 of this
circular.

Whether or not you are able to attend the SGM in person, you are requested to complete and return
the enclosed form of proxy in accordance with the instructions printed thereon to the office of the
branch share registrar of the Company in Hong Kong, Tricor Tengis Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible and in any event not later than
48 hours before the time appointed for holding of the meeting or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting in
person at the meeting or any adjournment thereof should you so desire. In the event that you attend
the meeting after having deposited a form of proxy, your form of proxy shall be deemed to be
revoked.

22 September 2023
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DEFINITIONS

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

following meanings:
“associate(s)”
“Board”
“Bye-laws”

“Company”

“connected person(s)

“core connected
person(s)”

“Date of Grant”
“Director(s)”
“Grantees”
“Group”

“HKS$” and “cents”
“Hong Kong”

“Independent
Shareholders”

“Latest Practicable
Date”

“Listing Rules”

“Mr. HAN”

2

has the meaning as defined under the Listing Rules
the board of Directors
the bye-laws of the Company, as amended from time to time

Quam Plus International Financial Limited (formerly known as
China Tonghai International Financial Limited), a company
incorporated in Bermuda with limited liability and the shares of
which are listed on the Stock Exchange (Stock Code: 952)

has the meaning as defined under the Listing Rules

has the meaning as defined under the Listing Rules

21 July 2023

director(s) of the Company

Mr. HAN and Mr. LAM

the Company and its subsidiaries

Hong Kong dollars and cents, the lawful currency of Hong Kong

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

the Shareholders other than those who are required to abstain
from voting on the resolutions at the SGM approving the
transactions contemplated thereunder

19 September 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein

the Rules Governing the Listing of Securities on the Stock
Exchange

Mr. HAN Xiaosheng, the Co-Chairman of the Board and
executive Director, and he is interested in 49% of the entire
issued share capital of Quam Tonghai Holdings and is a director
of Quam Tonghai Holdings



DEFINITIONS

“Mr. LAM”

“Participants”

“Proposed Grant”

“Quam Tonghai
Holdings”

“Remuneration
Committee”

13 SGM”

“Share(s)”

“Share Option(s)”

“Share Option Scheme”

“Shareholder(s)”
“Stock Exchange”

“OA)”

Mr. Kenneth LAM Kin Hing, the Co-Chairman of the Board,
executive Director, executive officer of the Group and he is
interested in 51% of the entire issued share capital of Quam
Tonghai Holdings and is a director of Quam Tonghai Holdings

Directors (whether executive or non-executive and whether
independent or not), any employee (whether full-time or part
time), any consultant or adviser of or to the Company or the
Group (whether on an employment or contractual or honorary
basis and whether paid or unpaid), shareholders of the Company
and any member of the Group, who, in the absolute opinion of
the Board, have contributed or will contribute to the Company
or the Group

the conditional grant of the Share Options to Mr. HAN to
subscribe for 12,500,000 Shares and the conditional grant of the
Share Options to Mr. LAM to subscribe for 25,000,000 Shares

Quam Tonghai Holdings Limited, a company incorporated in
Hong Kong with Ilimited liability, being the substantial
Shareholder

the remuneration committee of the Company

the special general meeting of the Company to be held at Artyzen
Club, 401A, 4/F Shun Tak Centre (near China Merchants
Tower), 200 Connaught Road Central, Hong Kong on Friday,
20 October 2023 at 11:30 a.m., notice of which is set out on
pages SGM-1 to SGM-3 of this circular

ordinary share(s) in the share capital of the Company

share option(s) granted or to be granted under the Share Option
Scheme to subscribe for Shares in accordance with the terms
thereof

the share option scheme adopted by the Company on 23
September 2020

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

per cent.
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(Formerly known as China Tonghai International Financial Limited)
(Incorporated in Bermuda with limited liability)

(Stock Code: 952)

Executive Directors: Registered Office:

Mr. HAN Xiaosheng (Co-Chairman) Clarendon House

Mr. Kenneth LAM Kin Hing (Co-Chairman) 2 Church Street

Mr. LIU Hongwei Hamilton HM 11

Mr. LAM Wai Hon Bermuda

Non-executive Director: Head Office and Principal Place

Mr. FANG Zhou of Business in Hong Kong:
5/F and 24/F (Rooms 2401 and 2412)

Independent Non-executive Directors: Wing On Centre

Mr. Roy LO Wa Kei 111 Connaught Road Central

Mr. LIU Jipeng Hong Kong

Ms. Cindy KONG Siu Ching
22 September 2023

To the Shareholders

Dear Sir or Madam,

(1) GRANT OF SHARE OPTIONS
AND
(2) NOTICE OF SPECIAL GENERAL MEETING

INTRODUCTION

Reference is made to the announcement of the Company dated 21 July 2023 in relation
to, among other things, the grant of Share Options to Participants and the conditional grant
of Share Options to Mr. HAN and Mr. LAM, who are both executive Directors and
substantial Shareholders. The purpose of this circular is to provide you with (i) further
information in respect of the Proposed Grant; (ii) the recommendation of the Board,
including all independent non-executive Directors, in relation to the Proposed Grant; and
(ii1) the notice of the SGM at which ordinary resolutions will be proposed for the
Independent Sharcholders to consider and if thought fit, approve the Proposed Grant.
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THE PROPOSED GRANT

On 21 July 2023, the Board has granted (i) a total of 12,500,000 Share Options
(representing approximately 0.20% of the total number of Shares in issue as at the Latest
Practicable Date) to Mr. HAN subject to the condition that such grant would be approved
by the Independent Shareholders at the SGM and (ii) a total of 25,000,000 Share Options
(representing approximately 0.40% of the total number of Shares in issue as at the Latest
Practicable Date) to Mr. LAM subject to the condition that such grant would be approved
by the Independent Shareholders at the SGM.

Details of the Proposed Grant are as follows:

Date of Grant

Grantees

Number of Share
Options

Subscription Price of
Share Options
Granted

Closing Price of the
Share on Date of
Grant

Consideration of Share
Options Granted

21 July 2023

(1) Mr. HAN, the Co-Chairman of the Board, executive
Director and substantial Shareholder

(i1) Mr. LAM, the Co-Chairman of the Board, executive
Director, chief executive officer of the Group and
substantial Shareholder

(1) 12,500,000 Share Options to Mr. HAN (representing
approximately 0.20% of the total number of Shares
in issue as at the Latest Practicable Date)

(i1) 25,000,000 Share Options to Mr. LAM (representing
approximately 0.40% of the total number of Shares
in issue as at the Latest Practicable Date)

each Share Option shall entitle them to subscribe for one
Share

HKS$0.2 per Share, which represents no less than the
higher of (i) the closing price of HK$0.178 per Share as
stated in the daily quotations sheet of the Stock
Exchange on the Date of Grant; and (ii) the average
closing price of HK$0.19 per Share as stated in the daily
quotations sheet of the Stock Exchange for the five
business days immediately preceding the Date of Grant.

HK$0.178 per Share

HK$10.00 paid by Mr. HAN and Mr. LAM respectively
upon the acceptance of the Share Options granted.
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Exercise Period of
Share Options

Vesting Period of Share
Options

Performance Target

The Share Options which have vested may be exercised
for a period commencing from the Date of Grant of the
Share Options and expiring on the date falling 10 years
from the Date of Grant of the Share Options.

The Share Options shall be vested and become
exercisable in three tranches as set out in the table below:

Percentage of
Share Options
Tranche Vesting Date shall be vested

First The first trading day after 25%
12 months from the
Date of Grant

Second The first trading day after 35%
24 months from the
Date of Grant

Third The first trading day after 40%
36 months from the
Date of Grant

The vesting of 30% of each tranche of the Share Options
to Mr. HAN and Mr. LAM respectively as described
above is subject to satisfaction of performance targets to
be determined by the Board. The performance targets
were determined with reference to, including but not
limited to, the revenue contribution to the Group as a
whole and of the applicable business by Mr. HAN and
Mr. LAM, the length of the service to the Group and
other key performance indicators such as the upkeep of
the corporate governance standards and sustainability of
the business of the Group as determined by the Board
and may vary among Mr. HAN and Mr. LAM.

The Board will determine the performance targets by the
end of each calendar year and assess and determine the
performance targets after the finalisation of financial
results next year and determine the total number of Share
Options that can be vested at their sole discretion.

The performance targets applied to Mr. HAN and Mr.
LAM comprise of the followings:

(a) Revenue growth rate of the Group;

(b) Net profit growth rate of the Group; and
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(c) upkeep the corporate governance standard.

For the vesting of 30% of first tranche of the Share
Options to Mr. HAN and Mr. LAM, it is expected that
the revenue and the net profit of the Group should
increase at least 5% or more as compared to last year
respectively. The performance targets for the remaining
tranches will be determined by the Board as set out in the
above paragraphs under the “Performance Target”.

They can exercise 30% of each tranche when they achieve
all the performance targets. In case of partial
achievement and satisfaction of the performance
targets, the applicable Share Options will not be vested
or will be vested in proportion to the performance targets
actually achieved for the relevant year. The unvested
portion of the Share Options shall lapse.

There is no performance target attached to the vesting of
the remaining 70% of each tranche of the Share Options
to Mr. HAN and Mr. LAM.

The purpose of requiring the vesting of 30% of each
tranche to be subject to the satisfaction of performance
targets is to align with the purpose of the Share Option
Scheme which is to motivate and provide incentives to
the Grantees through rewarding them for achieving the
performance targets set for them. Where such
performance targets are partially or not fully achieved,
the Grantees may exercise the remaining 70% of options
in each tranche which were granted to motivate them to
remain with the Group and to incentivise them to
continue to contribute to the growth of the Company.

Clawback mechanism : Upon the occurrence of any of the following events in
relation to a Participant, all outstanding Share Options
held by the relevant Participant shall lapse automatically
and not be exercisable:

i)  the expiry of the period for exercising the Share
Options which is the date falling 10 years from the
Date of Grant of the Share Options;
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i1) the Grantees cease to be a Participant (other than
death) including the termination of employment
with the Group, unless the Board otherwise
determines that such Share Option (or the
remainder thereof) shall be exercisable for such
period after the relevant date of the cessation as the
Board may determine in its absolute discretion;

i) the Grantees cease to be a Participant by the reason
of the termination of his employment or
directorship on grounds that he has been guilty of
serious misconduct, or appears either to be unable
to pay or to have no reasonable prospect of being
able to pay his debts or has become bankrupt or has
made any arrangement or composition with his
creditors generally, or has been convicted of any
criminal offence on any other ground on which the
employer would be entitled to terminate his
employment summarily.

The Board shall be entitled to cancel any Share Option,
in whole or in part, when the Grantees assign, transfers
or creates any interest in favour of any third party over
or in relation to the Share Option(s) in breach of the
terms of the Share Option Scheme. The Board may also
at any time cancel any Option granted but not exercised.

Financial Assistance . There is no arrangement for the Company or any of its
subsidiaries to provide any financial assistance to Mr.
HAN and Mr. LAM to facilitate the purchases of the
Shares under the Share Option Scheme.

No Shares Option has been granted by the Company to Mr. HAN and Mr. LAM
within the 12-month period prior to the Date of Grant.

The Shares to be allotted upon exercise of the Share Options shall rank pari passu with
the Shares then in issue in all respects, including voting rights, entitlement to dividends,
transfer and other rights (including those arising on liquidation of the Company) paid or
made on or after the relevant exercise date of the Share Options. The Shares Options
themselves, however, do not carry any right to voting, dividend, transfer or other rights
(including those arising on the liquidation of the Company) prior to their being exercised
and the underlying Shares being issued.

None of the Directors is the trustee of the Share Option Scheme nor has a direct or
indirect interest in the trustee of the Share Option Scheme.
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REASONS FOR THE PROPOSED GRANT

The purpose of the Share Option Scheme is to reward Participants who have
contributed or will contribute to the Group and to encourage Participants to work towards
enhancing the value of the Company and its Shares for the benefit of the Company and its
Shareholders as a whole.

The Proposed Grant is to (i) serve as an appreciation of the dedication and the
significant efforts and contribution of Mr. HAN and Mr. LAM in the business development
and performance of the Group in the past few years, and (ii) provide incentives for their
persistent devotion to and leadership of the Group going forward by further aligning the
interests of the Group with them.

Mr. HAN is the Co-Chairman of the Board and executive Director since February
2017. He led the Group and provide the direction. Mr. LAM is the Co-Chairman of the
Board, executive Director and Chief Executive Officer of the Group. He is responsible for
the overall management of the Group’s business.

Under the leadership of Mr. HAN and Mr. LAM, the Group has been steadily
expanding and developing its brokerage, investment banking, asset management, wealth
management, structural finance and debt capital market in the past few years. They also
facilitated the smooth and gradual completion of the change of control of the Group on 3
February 2023 which marked a new milestone of the Group by removing the uncertainty
that arose from the receivership of certain Shares which commenced since October 2021 and
the financial issues encountered by the former controlling shareholders of the Group.

In order to recognise their efforts and contribution to the development of the Group by
Mr. HAN and Mr. LAM, and to provide incentive to strive for the further development of
the Group’s business operation, the Board conditionally granted in aggregate 37,500,000
Share Options to Mr. HAN and Mr. LAM. In determining the number of Share Options of
the Proposed Grant, the Board (save and except Mr. HAN and Mr. LAM) has considered
factors such as their experience in the Group’s business, length of service to the Group and
contribution and dedication to the promotion of the Group’s business, their contribution to
the overall business performance, sustainable development and good corporate governance
of the Group.

BASIS OF DETERMINING THE TERMS AND CONDITIONS OF THE PROPOSED
GRANT

The primary duties of the Remuneration Committee are to review and determine the
terms of remuneration packages, bonuses and other compensation payable to the Directors
and senior management, by reference to their respective duties, responsibilities, experience
and qualification, and make recommendations to the Board.



LETTER FROM THE BOARD

In determining the Proposed Grant, the Remuneration Committee had considered the
following factors:

a) the time commitment and responsibilities of Mr. HAN as Co-Chairman of the
Board and executive Director and the leadership that he brings to the Group;

b) the time commitment, responsibilities and his length of service with the Group
since 2001 of Mr. LAM as Co-Chairman of the Board, executive Director and the
Chief Executive Officer of the Group;

¢) they are key senior managements and are crucial to the future development of the
Group’s financial business; and

d) the dilution effect of the Proposed Grant is not significant.

Having considered all the above factors, the Remuneration Committee considered that
the grant of Share Options will align the interests of Mr. HAN and Mr. LAM with those of
the Company and the Shareholders, motivate them to commit themselves to the Company’s
continued competitiveness, operating results and growth in the future and is therefore
consistent with the objectives of the Share Option Scheme. Therefore, the Remuneration
Committee had recommended the Board to approve the Proposed Grant.

The Board considers that the economic benefits of the Share Options depend upon the
increase in share price of the Company which can be driven by improving the operational
performance of the Group. Thus, the Proposed Grant provides an incentive to Mr. HAN
and Mr. LAM to increase the profitability of the Group, thereby raising the share price and
share value of the Group and benefit all the Sharcholders.

The Proposed Grant forms part of the remuneration package for the Grantees. Given
their seniority and experience, their remuneration would compose of short-term
compensation and long-term incentives, which aligns with the existing practice of the
Group of awarding share options to employees and senior management and market
practice. This would encourage the executive management to focus on the Company’s
long-term performance and better align their interests with that of Shareholders while
promoting retention. Accordingly, the Proposed Grant is in line with the remuneration
policies of the Company and the market practice.

LISTING RULES IMPLICATIONS

Pursuant to Rule 17.04(1) of the Listing Rules and the terms of Share Option Scheme,
each grant of Share Options to a Director, chief executive or substantial Shareholder of the
Company, or any of their respective associates, must be approved by independent
non-executive Directors. Accordingly, the Proposed Grant was approved by the
Independent Non-executive Directors.
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Pursuant to Rule 17.04(3) of the Listing Rules and the terms of the Share Option
Scheme, if the grant of Share Options to a substantial Shareholder or any of its associates
would result in the total number of Shares in issue and to be issued under all Share Options
granted (excluding any Share Options under the terms of the Share Option Scheme and
awards under the terms of its scheme which has lapsed) in the 12-month period up to the
date of grant of Share Options to such person exceeding in aggregate 0.1% of the Shares of
the relevant class in issue (the “0.1% Limit”), then such proposed grant of Share Options
shall be approved by the Shareholders in a general meeting in the manner described in Rule
17.04(4). The grantee, its associates and all core connected persons of the Company must
abstain from voting in favour at such general meeting.

As the total number of Shares to be issued upon exercise of the Proposed Grant
exceeds 0.1% Limit in a 12-month period, the Proposed Grant will therefore be conditional
upon and subject to the approval of the Shareholders at the SGM to be convened where Mr.
HAN and Mr. LAM together with their associates and all core connected persons of the
Company shall abstain from voting in the relevant resolution at the SGM.

To the best knowledge, belief and information of the Directors, having made all
reasonable enquiries, save for Mr. HAN and Mr. LAM, their respective associates and all
core connected persons of the Company (comprises the Directors, 8§ directors of the
subsidiaries of the Company and Quam Tonghai Holdings (being the substantial
Shareholder) together with their close associates), are required to abstain from voting on
the relevant resolution in relation to the Proposed Grant, no other Shareholder has a
material interest in the relevant resolution which would be required to abstain from voting
on the relevant resolution at the SGM.

As at the Latest Practicable Date, to the best knowledge of the Directors after making
reasonable enquiry, Mr. HAN, Mr. LAM and Quam Tonghai Holdings directly or
indirectly held 4,329,882,404 Shares in aggregate, representing 69.87% of the total issued
Shares. Please see the table below for details:

Approximate

percentage of

shareholding

Number of in the Shares

Name Identity Shares held in issue
Mr. LAM The executive Director and one 113,072,833 1.82

of the Grantees
Quam Tonghai A company owned as to 4,216,809,571 68.05
Holdings 51% by Mr. LAM and

49% by Mr. HAN, the
substantial Shareholder

— 10 —
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Save as disclosed above, the other core connected person which comprises the
Directors (other than Mr. HAN and Mr. LAM), 8 directors of the subsidiaries of the
Company together with their close associates, did not hold any Shares at the Latest
Practicable Date.

As at the Latest Practicable Date, none of the Shareholders who are required to
abstain from voting in favour of the resolution approving the Proposed Grant have given
the Company notice of their intention to vote against the resolution at the SGM.

SGM

The SGM will be convened and held for the purposes of considering and, if thought fit,
passing the relevant resolution to approve the Proposed Grants. A notice convening the
SGM to be held at Artyzen Club, 401A, 4/F Shun Tak Centre (near China Merchants
Tower), 200 Connaught Road Central, Hong Kong on Friday, 20 October 2023 at 11:30
a.m. is set out on pages SGM-1 to SGM-3 of this circular. A form of proxy for use at the
SGM is enclosed. Whether or not you will be able to attend the SGM, you are requested to
complete the accompanying form of proxy in accordance with the instructions printed
thereon and return the same to the branch share registrar of the Company in Hong Kong,
Tricor Tengis Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as
soon as possible but in any event not less than 48 hours before the time appointed for the
holding of the SGM or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the SGM or any
adjournment thereof should you so desire and in such event, the instrument appointing the
proxy shall be deemed to have been revoked. Voting on the proposed resolution at the SGM
will be taken by poll.

RECORD DATE

The Board has fixed 4:30 p.m. on Monday, 16 October 2023 as the record time and
date for ascertaining Shareholders’ entitlement to attend and vote at the SGM. All transfers
of Shares accompanied by the relevant share certificates must be lodged with the branch
share registrar of the Company in Hong Kong, Tricor Tengis Limited at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on Monday, 16
October 2023.

VOTING AT THE SGM

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll. Therefore, the resolution proposed at the SGM shall be
voted by poll. The results of the poll will be announced in accordance with Rule 13.39(5) of
the Listing Rules after the conclusion of the SGM.

RECOMMENDATION

The Board (including all the independent non-executive Directors, but save and except
Mr. HAN and Mr. LAM) is of the view that the terms of the Proposed Grant are fair and
reasonable and the Proposed Grant is in the best interests of the Company and the

—11 -
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Shareholders as a whole. Accordingly, the Board (including all the independent
non-executive Directors, but save and except Mr. HAN and Mr. LAM) recommends the
Shareholders to vote in favour of the ordinary resolution in relation to the Proposed Grant
to be proposed at the SGM.

RESPONSIBILITY STATEMENT

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

On behalf of the Board
Quam Plus International Financial Limited
HAN Xiaosheng
Co-Chairman

— 12 —
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QUAM PLUS INTERNATIONAL FINANCIAL LIMITED
(Formerly known as China Tonghai International Financial Limited)

(Incorporated in Bermuda with limited liability)
(Stock Code: 952)

NOTICE OF SPECIAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that a special general meeting (the “Meeting”) of Quam
Plus International Financial Limited (the “Company”) will be held at Artyzen Club, 401A,
4/F Shun Tak Centre (near China Merchants Tower), 200 Connaught Road Central, Hong
Kong on Friday, 20 October 2023 at 11:30 a.m. for the purpose of considering and, if
thought fit, passing the following resolution, with or without amendments, as the ordinary
resolution of the Company:

ORDINARY RESOLUTIONS

1. “THAT the grant of 12,500,000 share options (the “Share Options”) to
Mr. HAN Xiaosheng, the Co-Chairman of the Board, executive director and
substantial shareholder of the Company, entitling him to subscribe in aggregate
for 12,500,000 ordinary shares each in the share capital of the Company
(“Share(s)”) at an exercise price of HK$0.2 per Share (the principal terms and
conditions of such grant are set out in the circular of the Company dated 22
September 2023 (the “Circular”)) under and pursuant to the share option scheme
of the Company adopted by a resolution of the shareholders of the Company on
23 September 2020 (the “Share Option Scheme”) and on such terms as stipulated
in the grant letter issued by the Company pursuant to the Share Option Scheme be
and is hereby approved, confirmed and ratified, THAT the board of Directors of
the Company (“Board”) be and is hereby authorized to exercise all rights and
powers available to it as it may in its sole discretion consider necessary or
expedient to give full effect to the grant of the Share Options to Mr. HAN and the
issue of the Shares upon the exercise of the Share Options by Mr. HAN, and
THAT any and all such acts to effect the aforesaid grant be and are hereby
approved, confirmed and ratified.”

- SGM-1 -
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2. “THAT the grant of 25,000,000 Share Options to Mr. Kenneth LAM Kin Hing,
the Co-Chairman of the Board, executive director and substantial shareholder of
the Company, entitling him to subscribe in aggregate for 25,000,000 Shares at an
exercise price of HKS$0.2 per Share (the principal terms and conditions of such
grant are set out in the Circular) under and pursuant to the Share Option Scheme
and on such terms as stipulated in the grant letter issued by the Company
pursuant to the Share Option Scheme be and is hereby approved, confirmed and
ratified, THAT the Board be and is hereby authorized to exercise all rights and
powers available to it as it may in its sole discretion consider necessary or
expedient to give full effect to the grant of the Share Options to Mr. LAM and the
issue of the Shares upon the exercise of the Share Options by Mr. LAM, and
THAT any and all such acts to effect the aforesaid grant be and are hereby
approved, confirmed and ratified.”

On behalf of the Board
Quam Plus International Financial Limited
HAN Xiaosheng
Co-Chairman

Hong Kong, 22 September 2023

Registered Office: Head Office and Principal Place
Clarendon House of Business in Hong Kong:
2 Church Street 5/F and 24/F (Rooms 2401 and 2412)
Hamilton HM 11 Wing On Centre
Bermuda 111 Connaught Road Central

Hong Kong
Notes:

A member of the Company entitled to attend and vote at the meeting is entitled to appoint the chairman of
the SGM as his proxy or, if he is the holder of two or more shares, more than one proxy to attend and,
subject to the provisions of the Bye-laws of the Company, vote in his stead. A proxy need not be a member
of the Company but must be present in person to represent the member.

Completion and deposit of the form of proxy will not preclude you from attending and voting in person at
the meeting if you so wish. In the event that you attend the meeting after having deposited a form of proxy
to the branch share registrar of the Company in Hong Kong, your form or forms of proxy shall be deemed
to be revoked.

In the case of joint holders, any one of such holders may attend and vote at the meeting either personally
or by proxy, but if more than one of such joint holders are present at the meeting personally or by proxy,
the vote of the said persons so present whose name stands first on the register of members in respect of the
joint holding shall be accepted to the exclusion of the votes of the other joint holders.

- SGM-2 -
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In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his
attorney duly authorised in writing, or, if the appointor is a corporation, either under its common seal, or
under the hand of any officer or attorney or other person, duly authorised; and the form of proxy,
together with any power of attorney or other authority (if any) under which it is signed or a certified copy
of such power of attorney or authority must be deposited at the office of the branch share registrar of the
Company in Hong Kong, Tricor Tengis 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
holding the SGM or any adjourned meeting.

The Directors have fixed 4:30 p.m. on Monday, 16 October 2023 as the record time and date for
ascertaining entitlement of the shareholders of the Company (the “Shareholder(s)”) to attend and vote at
the meeting. All transfers of shares accompanied by the relevant share certificates must be lodged with the
office of the branch share registrar of the Company in Hong Kong, Tricor Tengis Limited at the address
set out at Note (4) above not later than 4:30 p.m. on Monday, 16 October 2023.

If a tropical cyclone warning signal no. 8 or above or a black rainstorm warning signal or “extreme
conditions” announced by the government of Hong Kong is/are in force in Hong Kong at any time
between 9:00 a.m. to 11:30 a.m. on the date of SGM, the SGM will not be held on that day but will be
automatically postponed. The Company will publish an announcement on the websites of HKEXnews
(www.hkexnews.hk) and the Company (www.quamplus.com) respectively to notify the members of the
Company of the date, time and place of the rescheduled meeting. The SGM will be held as scheduled when
an amber or red rainstorm warning signal is in force. Shareholders should make their own decision as to
whether they would attend the SGM under bad weather conditions bearing in mind their own situations
and if they should choose so to do, they are advised to exercise due care and caution.

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

Executive Directors: Independent Non-executive Directors:
Mr. HAN Xiaosheng (Co-Chairman) Mr. Roy LO Wa Kei

Mr. Kenneth LAM Kin Hing (Co-Chairman) Mr. LIU Jipeng

Mr. LIU Hongwei Ms. Cindy KONG Siu Ching

Mr. LAM Wai Hon

Non-executive Director:
Mr. FANG Zhou
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