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DEFINITIONS

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

meanings:

“AGM”

“Board”

“close associates”

“Company”

“Director(s)”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“HK$”

“%”

the annual general meeting of the Company to be convened and held at
Level 2, 181 Connaught Road West, Sai Wan, Hong Kong on Friday, 31
May 2024 at 11 a.m., the notice of which is set out on pages 11 to 14 of
this circular, and any adjournment thereof

the board of Directors

has the meaning ascribed thereto under the Listing Rules

Sino Oil and Gas Holdings Limited, a company incorporated in Bermuda
with limited liability and the Shares of which are listed on the Main Board
of the Stock Exchange

director(s) of the Company

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

24 April 2024, 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

the proposed general mandate to be granted to the Directors to permit the
repurchase of Shares of up to a maximum of 10% of the total number of the
issued shares of the Company as at the date of passing of the relevant

resolution granting such mandate

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

ordinary share(s) of HK$0.10 each in the share capital of the Company
holder(s) for the time being of the Share(s)

The Stock Exchange of Hong Kong Limited

the Hong Kong Code on Takeovers and Mergers

Hong Kong dollars, the lawful currency of Hong Kong

per cent.
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Dear Sir or Madam,
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RE-ELECTION OF THE RETIRING DIRECTORS,
GENERAL MANDATES TO ISSUE AND
TO REPURCHASE SHARES

AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with the Notice of the AGM and information

regarding the resolutions that will be proposed at the AGM for the Shareholders to consider and, if

thought fit, to approve relating to (a) the re-election of the retiring Directors and (b) the granting to the

Directors of general mandates for the issue and repurchase of Shares.
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RE-ELECTION OF RETIRING DIRECTORS

At the AGM, Dr. Dai Xiaobing, Dr. Tsang Hing Bun and Dr. Wang Yanbin will retire by rotation
in accordance with Bye-law 84(1) of the Company and, being eligible, will offer themselves for
re-election. The particulars of the above mentioned directors which are required to be disclosed under the
Listing Rules are set out in Appendix I to this circular.

GENERAL MANDATE TO REPURCHASE SHARES

On 21 June 2023, a general mandate was given to the Directors of the Company to exercise all the
powers of the Company to repurchase its own shares which will lapse at the conclusion of the AGM.
Ordinary resolution will therefore be proposed at the AGM to renew the general mandate to the Directors
to repurchase the Shares up to a maximum of 10% of the number of issued shares of the Company at the
date of the resolution.

If the resolution for the Repurchase Mandate is passed at the AGM, the Repurchase Mandate
would continue in force until the conclusion of the next annual general meeting of the Company unless it
is renewed at such meeting or until the expiration of the period within which the next annual general
meeting of the Company is required by law or the Company’s Bye-laws to be held or until revoked or
varied by ordinary resolution of the Shareholders in general meeting prior to the next annual general
meeting.

An explanatory statement to provide Shareholders with all the information reasonably necessary
for them to make an informed decision in relation to this proposed resolution as required by the Listing
Rules concerning the regulation of purchases by companies of their own shares on the Stock Exchange is
set out in the Appendix II to this circular.

GENERAL MANDATE TO ISSUE SHARES

Ordinary resolutions will also be proposed at the AGM: (i) to grant a general mandate to the
Directors to issue and otherwise deal with the Shares up to a maximum of 20% of the number of issued
shares of the Company at the date of the resolution; and (ii) to approve the addition to the general
mandate of any shares repurchased by the Company under the authority of the Repurchase Mandate. As
at the Latest Practicable Date, 3,345,439,069 Shares were in issue, assuming no further issue or
repurchase of Shares prior to the AGM, the number of Shares which can be issued pursuant to the general
mandate will be 669,087,813 Shares. The Directors have no present intention to issue any new shares.
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ANNUAL GENERAL MEETING

The AGM of the Company will be held at Level 2, 181 Connaught Road West, Sai Wan, Hong
Kong on Friday, 31 May 2024 at 11 a.m. and the notice convening the AGM is set out on pages 11 to 14
of this circular.

You will find enclosed a form of proxy for use at the AGM. Whether or not you intend to attend
the AGM, you are requested to complete and return the enclosed form of proxy that is dispatched to you
together with this circular, in accordance with the instructions printed thereon not less than 48 hours
before the time appointed for holding the AGM. Completion and return of the form of proxy will not
preclude you from attending and voting in person at the AGM or any adjournment thereof if you so wish.

The voting of all the resolutions at the AGM will be conducted by poll pursuant to the Listing
Rules.

RECOMMENDATION

The Directors consider that the proposed re-election of the retiring Directors and the proposed
granting of the general mandates for the issue and repurchase of Shares all in the best interests of the
Company and the Shareholders and recommend the Shareholders to vote in favour of the relevant
resolutions set out in the notice of the AGM.

Yours faithfully,
By order of the Board of
Sino Oil and Gas Holdings Limited
Dai Xiaobing

Chairman



APPENDIX 1 BIOGRAPHICAL DETAILS OF
PROPOSED DIRECTORS TO BE RE-ELECTED

As required by the Listing Rules, the following are the particulars of the Directors proposed to be
re-elected at the AGM:

1. Dr. Dai Xiaobing, aged 56, was appointed as Executive Director of the Company in May
2010 and Chairman of the Board and Chief Executive Officer of the Company in September
2011 and September 2020 respectively. Dr. Dai is in charge of the overall affairs of the
Group. He is also responsible for the Group’s human resources management (including
human resources planning, personnel deployment, remuneration scheme and staff training),
capital operation (including financing, investment and merger and acquisition of projects)
and technology management (including introduction and application of technology), etc.
Dr. Dai was awarded a PhD in Econometrics by the School of Economics, Jilin University,
the PRC. Dr. Dai is experienced in the corporate finance sector as well as merger and
acquisitions and corporate restructuring of companies in the PRC. He is also familiar with
the capital market in the PRC. Dr. Dai had been one of the co-founder of China Securities
Journal organized by Xinhua News Agency and was a journalist, department head and
deputy general manager of the agency, through which he has extensive experience in
government public relations and investor relations. He was also an independent director of
Jiangxi Ganneng Co., Ltd. (JLVG¥REM A FR/AF]), a company listed on the Shenzhen
Stock Exchange.

Saved as disclosed above, Dr. Dai has not held any directorship in other listed companies in
the past three years and has no relationship with any directors, senior management or
substantial or controlling shareholders of the Company.

Sino Oil and Gas Resources Investments Limited (“SOGRI”) owns 85,119,500 Shares and
has short position of 70,800,000 Shares. SOGRI is wholly owned by Dr. Dai Xiaobing.
Pursuant to the SFO, Dr. Dai is taken to have interests and short position in such shares.
Pursuant to the Put and Call Option Deed entered into by Sino Oil and Gas Resources
Limited (“SOGR”), a company wholly owned by Dr. Dai, and Crescent Spring Investment
Holdings Limited on 31 May 2016, SOGR is interested in 6,012,500,000 underlying shares
of the Company and Dr. Dai is taken to have interests in such underlying shares pursuant to
the SFO. In addition, Dr. Dai beneficially owns 73,384,500 shares and short position of
66,724,500 shares of the Company. On 8 December 2023, certain restructuring documents in
respect of the Company were entered into by China LiDai International Asset Investment
Limited (“China LiDai”), Top Resource & LiDai Investment Limited and other parties,
subject to the fulfilment and/or waiver of certain conditions, to effect the transactions
pursuant to the restructuring exercise to be conducted by the Company. Top Resource &
LiDai Investment Limited is owned as to 40% by China LiDai which in turn is wholly
owned by Dr. Dai Xiaobing. As such, China LiDai is taken to be interested in 5,293,600,000
underlying shares and 10,173,451,490 underlying shares through its shareholding in Top
Resource & LiDai Investment Limited. Such restructuring documents also included
document relating to the pledge of 2,960,000,000 shares to Top Resource Energy Co. Ltd.
by China LiDai. Dr. Dai is taken to have interest in such 15,467,051,490 underlying shares.
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PROPOSED DIRECTORS TO BE RE-ELECTED

Dr. Dai has not entered into any service agreement with the Company. He is subject to
retirement by rotation and re-election and other related provisions as stipulated in the
Bye-laws of the Company. The remuneration of Dr. Dai is HK$2,000,000 per year and
bonus which was determined by the Board and the remuneration committee with reference
to his duties and responsibilities within the Company. In relation to the re-election of
Dr. Dai, the Company is not aware of any matters which are required to be disclosed
pursuant to paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules and any other matters
that need to be brought to the attention of holders of securities of the Company.

2. Dr. Tsang Hing Bun, aged 44, was appointed as Non-executive Director of the Company in
August 2020. Dr. Tsang holds a Bachelor Degree of Social Science from the Chinese
University of Hong Kong and a Master of Science Degree in Finance from City University
of Hong Kong. He obtained the Triple Award of Doctor of Business Administration from
the Universidad Catélica de Murcia, VERN University and Brittany University in 2023. He
has more than 20 years of experience in audit, accounting, corporate finance and
compliance. Dr. Tsang is a member of The Hong Kong Institute of Certified Public
Accountants, an associate member of The Hong Kong Chartered Governance Institute and
The Chartered Governance Institute. He is also a financial risk manager granted by Global
Association of Risk Professionals. Dr. Tsang is currently an executive director of Jimu
Group Limited (stock code: 8187), an independent non-executive director of Teamway
International Group Holdings Limited (stock code: 1239) and hmvod Limited (stock code:
8103). He was an executive director of Carry Wealth Holdings Limited (stock code: 643)
from July 2022 to January 2023 and Kingkey Intelligence Culture Holdings Limited (stock
code: 550) from September 2015 to September 2023 respectively. All of these companies
are listed on the Stock Exchange.

Save as disclosed above, Dr. Tsang has not held any directorship in other listed companies
in the past three years. He has no relationship with any directors, senior management or
substantial or controlling shareholders of the Company. He does not have, and is not deemed
to have, any interests or short positions in any shares, underlying shares or debentures (as
defined under the SFO) of the Company.

Dr. Tsang has not entered into any service agreement with the Company. He is subject to
retirement by rotation and re-election and other related provisions as stipulated in the
Company’s Bye-laws. The remuneration of Dr. Tsang is HK$200,000 per year which was
determined by the Board and the remuneration committee with reference to his duties and
responsibilities within the Company. In relation to the re-election of Dr. Tsang, the
Company is not aware of any matters which are required be disclosed pursuant to paragraphs
(h) to (v) of Rule 13.51(2) of the Listing Rules and any other matters that need to be
brought to the attention of holders of securities of the Company.
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3. Dr. Wang Yanbin, aged 67, was appointed as an Independent Non-Executive Director of
the Company in September 2011. Dr. Wang is a professor and tutor for doctoral candidates
of China University of Mining & Technology (Beijing). Dr. Wang holds a bachelor degree
in coalfield geology from the faculty of geology of Huainan Mining Institute in China. He
also holds a master degree in coal petrology and coalfield geology and a doctor degree in
coalfield, oil and gas geology and organic geochemistry from China University of Mining &
Technology (Beijing). Prior to 1993, Dr. Wang mainly engaged in teaching and scientific
research on coalfield geology and coalbed methane geology. Since 1993, he has focused on
geological research on coalfield geology, oil, natural gas and coalbed methane. He has led
the development of a project for the National Natural Science Foundation of China, and few
scientific projects for China National Petroleum Corporation and China Petrochemical
Corporation. Dr. Wang has also participated in more than 60 scientific projects in
cooperation with various oil fields and Mining Bureaus nationwide. He was granted the
State and Departmental Scientific and Technological Progress Awards for several times and
has published 5 books and more than 170 academic papers.

Dr. Wang has not held any directorship in other listed companies in the past three years and
has no relationship with any directors, senior management or substantial or controlling
shareholders of the Company. He does not have, and is not deemed to have, any interests or
short positions in any shares, underlying shares or debentures (as defined under the SFO) of
the Company.

The Board is of the view that Dr. Wang, having served more than 9 years, is independent
since he meets all the guidelines for assessing independence set out in Rule 3.13 of the
Listing Rules with reference to his annual confirmations of independence provided to the
Company.

Further, Dr. Wang, being a professor of China University of Mining & Technology (Beijing)
having extensive expertise in oil and gas field, has demonstrated his ability to provide
professional and independent views to the Company’s affairs. With his professional
knowledge and experience, Dr. Wang brings the benefit of diversity to the Board.

Dr. Wang has not entered into any service agreement with the Company. He is subject to
retirement by rotation and re-election and other related provisions as stipulated in the
Company’s Bye-laws. The remuneration of Dr. Wang is HK$200,000 per year which was
determined by the Board and the remuneration committee with reference to his duties and
responsibilities within the Company. In relation to the re-election of Dr. Wang, the
Company is not aware of any matters which are required to be disclosed pursuant to
paragraphs (h) to (v) of Rule 13.51(2) of the Listing Rules and any other matters that need
to be brought to the attention of holders of securities of the Company.



APPENDIX II EXPLANATORY STATEMENT

This Appendix II serves as an explanatory statement, as required by the Listing Rules, to provide
the requisite information in relation to the Repurchase Mandate for your consideration.

1. REASON FOR SECURITIES REPURCHASE

In repurchasing securities, a company may only apply funds legally available for such purpose in
accordance with its constitutional documents and the laws of the jurisdiction in which the company was
incorporated. The Directors believe that it is in the best interests of the Company and the Shareholders to
have the Repurchase Mandate granted to the Directors. An exercise of the Repurchase Mandate may,
depending on market conditions and funding arrangements at the time, lead to an enhancement of the net
value of the Company and its assets and/or its earnings per Share and will only be made when the
Directors believe that such repurchases will benefit the Company and the Shareholders. The exercise of
the Repurchase Mandate in full could have a material adverse impact on the working capital or gearing
position of the Company as compared with that disclosed in its most recent published audited accounts as
at 31 December 2023. The Directors do not, however, intend to make any repurchase in circumstances
that would have a material adverse impact on the working capital or gearing position of the Company.

2. SHARE CAPITAL

As at the Latest Practicable Date, the number of issued shares of the Company comprised
3,345,439,069 Shares. Subject to the passing of the proposed resolution for the grant of the Repurchase
Mandate and on the basis that no Shares are issued or repurchased by the Company prior to the AGM, the
exercise of the Repurchase Mandate in full would result in up to 334,543,906 Shares repurchased by the
Company during the period prior to the next annual general meeting of the Company following the
passing of the resolution referred to herein or the date upon which such authority is revoked or varied by
an ordinary resolution of the Shareholders in a general meeting of the Company.

3. FUNDING OF REPURCHASE

In repurchasing securities, the Company would only apply its available cash flow or working
capital facilities which will be funds legally available for such purpose in accordance with its
memorandum of association and bye-laws and the applicable laws of Bermuda.

The Directors do not propose to exercise the Repurchase Mandate to such extent as would, in the
circumstances, have a material adverse effect on the working capital of the Company or the gearing level
(as compared with the position disclosed in its most recent published audited accounts) which in the
opinion of the Directors are from time to time appropriate for the Company.
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4. SHARE PRICES

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

Highest Lowest

HK$ HK$
2023
April (Trading halt) 0.167 0.167
May 0.167 0.096
June 0.138 0.097
July 0.123 0.096
August 0.125 0.105
September 0.125 0.099
October 0.127 0.092
November 0.150 0.102
December 0.128 0.108
2024
January (Trading halt) 0.122 0.122
February (Trading halt) 0.122 0.122
March 0.133 0.056

5. SHARES REPURCHASES MADE BY THE COMPANY

Neither the Company nor any of its subsidiaries had during the past six months purchased, sold or
redeemed any of the Shares.

6. GENERAL

The Directors, so far as the same may be applicable, will exercise the Repurchase Mandate in
accordance with the Listing Rules and the applicable laws of Bermuda.

If as a result of a share repurchase, a Shareholder’s proportionate interest in the voting rights of
the Company increases, such increase will be treated as an acquisition of voting rights for purpose of the
Takeovers Code. As a result, a Shareholder, or group of Shareholders acting in concert, may be treated as
having obtained or consolidated control of the Company and thereby become obliged to make a
mandatory offer in accordance with Rule 26 of the Takeovers Code.
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Save as aforesaid, the Directors are not aware of any consequences which may arise under the
Takeovers Code if the Repurchase Mandate is exercised.

None of the Directors and, to the best of the knowledge of the Directors having made all
reasonable enquiries, their respective close associates has any present intention, in the event that the
Repurchase Mandate is approved by the Shareholders, to sell any Shares or other securities to the
Company or its subsidiaries. No core connected person of the Company (as defined in the Listing Rules)
has notified the Company that he has a present intention to sell any Shares to the Company nor has any
such core connected person undertaken not to sell any of the Shares held by him to the Company, in the
event that the Repurchase Mandate is approved by the Shareholders.

The Company confirms that neither this Explanatory Statement nor the proposed share repurchase
has any unusual features.
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NOTICE OF ANNUAL GENERAL MEETING

Bl drfy &= 45 AL —
3 hE R RIERBRAE
SINO OIL AND GAS HOLDINGS LIMITED
(incorporated in Bermuda with limited liability)
(Stock Code: 702)
NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2024 annual general meeting (the “AGM”) of Sino Oil
and Gas Holdings Limited (the “Company”) will be held at Level 2, 181 Connaught Road West, Sai Wan,
Hong Kong on Friday, 31 May 2024 at 11 a.m. for the following purposes:

ORDINARY RESOLUTIONS

As ordinary business, to consider and, if thought fit, pass with or without amendments, the
following resolutions as ordinary resolutions:

1. To receive, consider and adopt the audited financial statements and the reports of the
directors of the Company (the “Directors”) and the auditors of the Company for the year
ended 31 December 2023.

2. (A) (1) To re-elect Dr. Dai Xiaobing as Executive Director.

(ii))  To re-elect Dr. Tsang Hing Bun as Non-executive Director.

(iii) To re-elect Dr. Wang Yanbin as Independent Non-executive Director.

(B) To authorize the board of Directors (the “Board”) to determine the remuneration of
the Directors.

3. To re-appoint BDO Limited as the auditors of the Company and to authorise the Board to
fix their remuneration.

11
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As special business, to consider and, if thought fit, pass with or without amendments, the following

resolutions as ordinary resolutions:

4. “THAT:

(@)

(b)

©

Subject to paragraph (b) hereunder, the exercise by the Board during the Relevant
Period (as defined in paragraph (c) below) of all the powers of the Company to
repurchase the shares (the “Shares”) of HK$0.10 each in the capital of the Company
on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”), subject to
and in accordance with all applicable laws and regulations of Hong Kong and
Bermuda, the memorandum of association and bye-laws of the Company and the
requirements of the Rules Governing the Listing of Securities on the Stock Exchange
as amended from time to time, be and is hereby generally and unconditionally
approved;

the total number of Shares to be repurchased by the Company during the Relevant
Period pursuant to the authority in paragraph (a) above, shall not exceed 10% of the
number of issued Shares of the Company at the date of passing this resolution; and
the authority pursuant to paragraph (a) shall be limited accordingly; and

for the purpose of this resolution:

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

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

(ii)  the expiration of the period within which the next annual general meeting of
the Company is required by the Company’s bye-laws or any applicable law of
Bermuda to be held; and

(iii) the date on which the authority given to the Directors by this resolution is

revoked or varied by an ordinary resolution of the Company’s shareholders in
general meeting.”

12
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“THAT:

(@)

(b)

(c)

(d)

subject to paragraphs (b) and (c) hereunder, the granting of an unconditional general
mandate to the Board during the Relevant Period (as defined in paragraph (d) below)
to issue, allot and deal with additional Shares, and to make or grant offers,
agreements and options, including warrants to subscribe for Shares, which would or
might require Shares to be issued, allotted or dealt with, in the capital of the
Company be and is hereby generally and unconditionally approved;

the unconditional general mandate under paragraph (a) above shall authorize the
Board during the Relevant Period to make or grant offers, agreements and options
which might require the exercise of such powers after the end of the Relevant Period;

the total number of Shares allotted or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or otherwise) by the Board pursuant to
paragraph (a) above otherwise than pursuant to (i) a Rights Issue (as defined in
paragraph (d) below); or (ii) the exercise of options under the share option scheme or
similar arrangement; or (iii) any scrip dividend or similar arrangement providing for
the allotment and issue of Shares in lieu of the whole or part of a dividend on Shares
in accordance with the bye-laws of the Company, shall not exceed the aggregate of
(a) 20% of the number of issued shares of the Company as at the date of this
resolution; and (b) subject to the passing of resolution No. 6 below, the number of
Shares repurchased by the Company subsequent to the passing of this resolution (up
to a maximum equivalent to 10% of the number of issued Shares of the Company on
the date of passing of that resolution), and the said authority pursuant to paragraph (a)
of this resolution shall be limited accordingly; and

for the purpose of this resolution:

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

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

(i1)  the expiration of the period within which the next annual general meeting of
the Company is required by the Company’s bye-laws or any applicable law of
Bermuda to be held; and

(iii) the date on which the authority given to the Directors by this resolution is

revoked or varied by an ordinary resolution of the Company’s shareholders in
general meeting.

13
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“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or
other securities giving rights to subscribe for Shares open for a period fixed by the
Directors to holders of Shares on the register of members of the Company on a fixed
record date in proportion to their then holdings of such Shares (subject to such
exclusion or other arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or having regard to any restrictions or obligations
under the laws of, or the requirements of any recognised regulatory body or any stock
exchange in, any territory outside Hong Kong applicable to the Company).”

6. “THAT, conditional upon the passing of resolutions No. 4 and No. 5 set out in this notice,
the general mandate to the Board to exercise the powers of the Company to allot Shares
pursuant to resolution No. 5 set out in this notice be and is hereby extended by the addition
to the total number of Shares which may be allotted or agreed conditionally or
unconditionally to be allotted by the Board pursuant to such general mandate, of total
number of Shares repurchased by the Company under the authority granted pursuant to
resolution No. 4 set out in this notice, provided that such number of Shares shall not exceed
10% of the total number of issued Shares of the Company on the date of the resolution.”

By order of the Board
Yim Siu Hung
Company Secretary

Hong Kong, 29 April 2024

Notes:

ey

(©))

3)

)

In order to determine the entitlement to attend and vote at the AGM, the register of members of the Company will be closed
from 28 May 2024 to 31 May 2024, both days inclusive, during which period the registration of transfers of Shares will be
suspended. In order to qualify to attend and vote at the AGM, completed transfer forms accompanied by the relevant share
certificates must be lodged with the Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor
Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration not later than 4:30 p.m. on 27 May 2024.

A member entitled to attend and vote at the AGM convened by the above notice is entitled to appoint one or more proxies (if
the member is a holder of two or more shares) to attend and vote in his stead. A proxy need not be a member of the
Company.

In order to be valid, the form of proxy, together with the power of attorney or other authority (if any) under which it is
signed or a certified copy of such power or authority, must be duly completed and signed in accordance with the
instructions printed thereon and deposited with the Company’s branch share registrar in Hong Kong, Computershare Hong
Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong not less than 48 hours before the time for holding the AGM or any adjournment thereof. Completion and return of the
form of proxy shall not preclude a member of the Company from attending and voting in person at the AGM or any
adjournment thereof and in such event, that form of proxy shall be deemed to be revoked.

An explanatory statement regarding the general mandate for the repurchase of Shares sought in Resolution 4 set out in the

notice of the AGM is contained in the Appendix II to the circular of the Company dated 29 April 2024 of which this notice
forms a part.
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