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DEFINITIONS

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

“AGM” or “Annual the annual general meeting of the Company to be held at the
General Meeting” Conference Room, 18th Floor, Block A, Desun International,
No. 1480, North Section of Tianfu Avenue, High-tech Industrial
Development Zone, Chengdu, China on Friday, 26 June 2026 at
10:00 a.m., or any adjournment thereof and notice of which is

set out on pages 54 to 59 of this circular

“Board” the board of Directors

“Buy-back Mandate” a general mandate proposed to be granted to the Directors at the
Annual General Meeting to buy back Shares not exceeding 10%
of the number of issued Shares (excluding treasury shares, if any)
as at the date of passing of the relevant resolution granting the
Buy-back Mandate

“Companies Act” the Companies Act (Revised) of the Cayman Islands as amended,
supplemented or otherwise modified from time to time

“Company” Desun Real Estate Investment Services Group Co., Ltd. (f&p% &=
BB EE AR /A ) (formerly known as Desun Real Estate
Investment Services Limited), an exempted company
incorporated in the Cayman Islands with limited liability on 10
December 2020

“Director(s)” the director(s) of the Company

“Group” the Company and its subsidiaries

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Hong Kong” the Hong Kong Special Administrative Region of the People’s

Republic of China

“Issue Mandate” a general mandate proposed to be granted to the Directors at the
Annual General Meeting to allot, issue and/or deal with
(including sale or transfer of any treasury shares) Shares not
exceeding 20% of the number of issued Shares (excluding
treasury shares, if any) as at the date of passing of the relevant
resolution granting the Issue Mandate

“Latest Practicable 29 May 2026, being the latest practicable date prior to the
Date” publication of this circular for the purpose of ascertaining
certain information contained in this circular
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“Listing Rules”

“Memorandum and
Articles of
Association”,
“M&A” or “Existing
M&A”

“New M&A”

“PRC”

“Proposed
Amendments”

“RMB”

“Securities and Futures
Ordinance” or “SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

2

“treasury share(s)
“US $’5

13 ()/0 2

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

the existing second amended and restated memorandum and
articles of association of the Company, as amended from time to
time

the third amended and restated memorandum and articles of
association of the Company proposed to be adopted at the AGM
incorporating and consolidating all the Proposed Amendments

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

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

the lawful currency of the People’s Republic of China

Securities and Futures Ordinance, Chapter 571 of the Laws of
Hong Kong, as amended from time to time

ordinary share(s) of US$0.0001 each in the share capital of the
Company

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

the Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission in Hong Kong,
as amended from time to time

has the meaning ascribed to it under the Listing Rules
United States dollars, the lawful currency of the United States

per cent
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INTRODUCTION

The purpose of this circular is to give you the notice of Annual General Meeting and
the following proposals to be put forward at the Annual General Meeting: (a) granting of
the Issue Mandate, the Buy-back Mandate and the extension mandate; (b) re-election of the
retiring Directors; (¢) re-appointment of auditors of the Company; and (d) Proposed
Amendments and adoption of the New M&A.

ISSUE MANDATE AND EXTENSION MANDATE

In order to ensure flexibility and give discretion to the Directors, in the event that it
becomes desirable for the Company to issue any new Shares, approval is to be sought from
the Shareholders, pursuant to the Listing Rules, for the Issue Mandate. At the Annual
General Meeting, an ordinary resolution numbered 4(A) will be proposed to grant the Issue
Mandate to the Directors to exercise the power of the Company to allot, issue and deal with
additional Shares and to sell and/or transfer any treasury shares (if any), up to 20% of the
number of issued Shares (excluding treasury shares, if any) as at the date of passing of the
resolution in relation to the Issue Mandate.

As at the Latest Practicable Date, 620,259,200 Shares have been fully paid. Subject to
the passing of the ordinary resolution numbered 4(A) and on the basis that no further
Shares are issued or bought back after the Latest Practicable Date and up to the date of the
Annual General Meeting, the Company will be allowed to issue a maximum of 124,051,840
Shares.

In addition, subject to a separate approval of the ordinary resolution numbered 4(C),
the number of Shares purchased by the Company under ordinary resolution numbered 4(B)
will also be added to extend the Issue Mandate as mentioned in ordinary resolution
numbered 4(A), and accordingly the limit to the number of Shares which may be allotted
and issued or agreed conditionally or unconditionally to be allotted and issued and the
treasury shares which may be sold or transferred or agreed conditionally or unconditionally
to be sold or transferred by the Directors under the Issue Mandate shall be extended by
such number, provided that such number shall not exceed 10% of the total number of issued
Shares (excluding treasury shares, if any) as at the date of passing the resolutions in relation
to the Issue Mandate and the Buy-back Mandate. The Directors wish to state that they have
no immediate plans to issue any new Shares or sell and/or transfer any treasury shares
pursuant to the Issue Mandate.

BUY-BACK MANDATE

In addition, an ordinary resolution will be proposed at the Annual General Meeting to
approve the granting of the Buy-back Mandate to the Directors to exercise the power of the
Company to buy back Shares representing up to 10% of the number of issued Shares
(excluding treasury shares, if any) as at the date of passing of the resolution in relation to
the Buy-back Mandate.
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An explanatory statement required by the Listing Rules to be sent to the Shareholders
in connection with the proposed Buy-back Mandate is set out in Appendix I to this circular.
The explanatory statement contains all information reasonably necessary to enable the
Shareholders to make an informed decision on whether to vote for or against the relevant
resolution at the Annual General Meeting.

The Buy-back Mandate and the Issue Mandate would expire at the earliest of: (a) the
conclusion of the next annual general meeting of the Company; or (b) the expiration of the
period within which the next annual general meeting of the Company is required by the
Memorandum and Articles of Association or the applicable laws of Cayman Islands to be
held; or (c) revocation or variation by an ordinary resolution of the Shareholders in a
general meeting prior to the next annual general meeting of the Company.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 108 of the Memorandum and Articles of Association, at
each annual general meeting, one-third of the Directors for the time being, or, if their
number is not three or a multiple of three, then the number nearest to but not less than
one-third, shall retire from office by rotation provided that every Director (including those
appointed for a specific term) shall be subject to retirement by rotation at least once every
three years.

Accordingly, Mr. Liu Jun (M), Mr. Shao Jiazhen (AFZ##H) and Mr. Fang Ligiang (J5
F| 5 ) will retire from office by rotation at the Annual General Meeting and, being eligible,
offer themselves for re-election at the Annual General Meeting.

In determining the proposals to re-elect Mr. Fang Liqiang (77 #]4) as an independent
non-executive Director, the nomination committee of the Board (the “Nomination
Committee”) and the Board have assessed and are satisfied of the independence of Mr.
Fang Ligiang (77 #]3) with reference to the criteria set out in Rule 3.13 of the Listing
Rules.

In addition, Mr. Fang Liqiang (J7 Fl|%#) has extensive experiences and knowledge in
finance, accounting and management, he would continue to provide related valuable and
independent advice to the business development of the Company and contribute to diversity
of the existing Board. Mr. Fang Ligiang (/7 #]5) has actively participated in meetings of
the Board and various Board committees. In accordance with the nomination policy of the
Company as well as having taken into account the diversity aspects (including without
limitation, gender, age, cultural and educational background, ethnicity, professional
experience, skills, knowledge and lengths of service) and the skill mix of the Board, with due
regard for the benefits of diversity, as set out under the relevant board diversity policy of
the Company, the Nomination Committee and the Board are satisfied that Mr. Fang
Liqgiang (77 #]7) has the required character, integrity and experience to fulfill the role of an
independent non-executive Director and he would continue to provide related valuable and
independent advice to the business development of the Company and contribute to the
diversity of the existing Board. Accordingly, the Board, through the assessment and
recommendation by the Nomination Committee, believes that Mr. Fang Liqiang (77 F %)
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would be able to devote sufficient time to fulfill his directorial duties, provide professional
and independent views to the Company’s affairs and is able to continue to fulfill his role as
an independent non-executive Director.

When considering and recommending the above retiring Directors to the Board for
re-election at the AGM, the Nomination Committee has taken into account the criteria
including but not limited to experience, expertise and time commitment to the Company’s
affairs as set out in the nomination policy of the Company, with due regard to the board
diversity perspectives (including but not limited to, gender, age, cultural and educational
background, ethnicity, professional experience, skills, knowledge and length of service) as
set out in the diversity policy of the Board. The Nomination Committee has also considered
that the relevant experience of Mr. Liu Jun (¥I®), Mr. Shao Jiazhen (Ff %) and Mr. Fang
Ligiang (/7 #58) in different fields contributes to the diversity of the Board. Each retiring
Director had abstained from discussion and voting at the meetings of the Board and/or the
Nomination Committee regarding his re-election proposal.

In view of the above, the Board agreed with the Nomination Committee’s
recommendation for the proposed re-election of Mr. Liu Jun (WIE), Mr. Shao Jiazhen
(AFZ#4) and Mr. Fang Ligiang (5 %) at the AGM.

Details of the above retiring Directors who are subject to re-election at the Annual
General Meeting are set out in Appendix II to this circular in accordance with the relevant
requirements of the Listing Rules.

RE-APPOINTMENT OF AUDITORS

In accordance with the Memorandum and Articles of Association, BDO Limited
(“BDO”) will retire as auditors of the Company at the Annual General Meeting and, being
eligible, offer themselves for re-appointment.

The Board proposed to re-appoint BDO as auditors of the Company for the year
ending 31 December 2026 and to hold office until the conclusion of the next annual general
meeting of the Company.

The estimated audit fee in respect of the relevant reporting period shall be within the
range of RMB1.50 million to RMBI1.58 million, which was estimated based on complexity
and business plan of the Group, the expected audit scope, audit timetable and auditor’s
resources required.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION AND ADOPTION OF THE NEW MEMORANDUM AND ARTICLES
OF ASSOCIATION

Reference is made to the announcement of the Company dated 27 March 2026.

The Board proposed to make the Proposed Amendments to the Existing M&A for the
purpose of, among others, (i) enabling any general meeting to be held physically, as a
hybrid meeting (partially physical and partially electronic) or entirely by electronic means,
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and attendance, participation and voting by electronic means; (ii) allowing the Company to
hold repurchased Shares as treasury shares (as defined in the Listing Rules); and (iii)
making necessary and consequential update to align the Existing M&A with applicable laws
of the Cayman Islands and the Listing Rules; and to adopt the New M&A incorporating
and consolidating the Proposed Amendments, in substitution for, and to the exclusion of,
the Existing M&A. Details of the Proposed Amendments are set out in Appendix III to this
circular.

If the special resolution in respect of the Proposed Amendments is passed at the
Annual General Meeting, the New M&A incorporating all the Proposed Amendments will
be adopted as the memorandum and articles of association of the Company in substitution
for and to the exclusion of the Existing M&A in its entirety with immediate effect.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 54 to 59 of this circular is the notice of the Annual General Meeting at
which, ordinary resolutions will be proposed to Shareholders to consider and approve,
among other things, the granting of the Issue Mandate, the Buy-back Mandate and the
extension mandate, the re-election of the retiring Directors, as well as the re-appointment of
auditors of the Company. A special resolution will be proposed to Sharecholders to consider
and approve, among other things, the Proposed Amendments and the adoption of the New
M&A.

FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of
proxy is also published on the websites of the Stock Exchange (www.hkexnews.hk) and the
Company (www.desunhui.com). Whether or not you intend to attend the Annual General
Meeting, you are requested to complete the form of proxy in accordance with the
instructions printed thereon and return it to the Hong Kong branch share registrar of the
Company, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not less than 48 hours before the
time fixed for holding the Annual General Meeting (i.e. before 10:00 a.m. on Wednesday,
24 June 2026) or any adjournment thereof. Completion and delivery of the form of proxy
shall not preclude a Shareholder from attending and voting in person at the Annual General
Meeting if they so wish and in such event the form of proxy shall be deemed to be revoked.

VOTING BY POLL

Save as disclosed in this circular, there is no Shareholder who has any material interest
in the proposed resolutions at the AGM, and therefore no Shareholders are required to
abstain from voting on such resolutions.

Pursuant to Rule 13.39(4) of the Listing Rules and article 72 of the Memorandum and
Articles of Association, any resolution put to the vote of the Shareholders at a general
meeting shall be decided on a poll except where the chairman of the Annual General
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Meeting, 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. Accordingly, each of the
resolutions set out in the notice of the Annual General Meeting will be taken by way of poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being a corporation, by its duly authorised representative, shall have one vote
for every fully paid Share of which he/she is the holder. A Shareholder entitled to more than
one vote needs not use all his/her votes or cast all the votes he/she uses in the same way.

The trustees (the “Trustee(s)”) of the share award scheme of the Company adopted on
22 December 2023 and amended on 20 May 2024 and 14 July 2025 (the “Share Award
Scheme”) shall abstain from voting all unvested Shares held by each of them under the
Share Award Scheme as at the Latest Practicable Date on any matter that requires
Shareholders’ approval under the Listing Rules unless otherwise required by law to vote in
accordance with the beneficial owner’s direction and such a direction is given. Therefore,
the Trustee(s) will abstain from voting on all resolutions to be proposed at the Annual
General Meeting.

None of the Directors is a Trustee or has any direct or indirect interest in the
Trustee(s).

CLOSURE OF REGISTER OF MEMBERS

In order to determine the identity of the Shareholders who are entitled to attend the
AGM to be held on Friday, 26 June 2026, the register of members of the Company will be
closed from Tuesday, 23 June 2026 to Friday, 26 June 2026, both days inclusive, during
which period no share transfers will be registered. Shareholders whose name appears on the
register of members of the Company on Friday, 26 June 2026 will be entitled to attend and
vote at the AGM. To be eligible to attend the AGM, all properly completed transfer forms
accompanied by the relevant share certificates must be lodged for registration with the
Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-16, 17/F, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong not later than 4:30 p.m. on Monday, 22 June 2026.

RECOMMENDATIONS

The Directors consider that the proposed resolutions for the granting of the Issue
Mandate, the Buy-back Mandate and the extension mandate, the re-election of the retiring
Directors, the re-appointment of auditors of the Company and the Proposed Amendments
and adoption of the New M&A are in the interests of the Group and the Shareholders as a
whole. The Directors therefore recommend the Shareholders to vote in favour of all the
resolutions to be proposed at the Annual General Meeting.



LETTER FROM THE BOARD

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.

Yours faithfully
By order of the Board
Desun Real Estate Investment Services Group Co., Ltd.
Zhang Zhicheng
Chairman, Chief Executive Officer and Executive Director



APPENDIX I EXPLANATORY STATEMENT

The following is an explanatory statement required to be provided to the Shareholders
under the Listing Rules in connection with the proposed Buy-back Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 620,259,200 Shares
of nominal value of US$0.0001 each which have been fully paid. Subject to the passing of
the resolution granting the Buy-back Mandate and on the basis that no further Shares are
issued or bought back before the Annual General Meeting, the Company will be allowed to
buy back a maximum of 62,025,920 Shares which represent 10% of the number of issued
Shares (excluding treasury shares, if any) during the period ending on the earlier of (i) the
conclusion of the next annual general meeting of the Company; or (ii) the expiry of the
period within which the next annual general meeting of the Company is required to be held
by any applicable laws of Cayman Islands or the Memorandum and Articles of Association;
or (iii) the passing of an ordinary resolution by the Shareholders in a general meeting of the
Company revoking or varying such mandate.

REASONS FOR AND FUNDING OF BUY-BACKS

The Directors believe that it is in the best interests of the Company and the
Shareholders to have a general authority from the Shareholders to enable the Company to
buy back its Shares in the market. Such buy-backs may, depending on market conditions
and funding arrangements at the time, lead to an enhancement of the Company’s net asset
value and/or its earnings per Share and will only be made when the Directors believe that
such buy-backs will benefit the Company and the Shareholders as a whole.

Buy-back of the Shares must be funded out of funds legally available for such purpose
in accordance with the Memorandum and Articles of Association and the applicable laws of
the Cayman Islands. The Directors may not buy back the Shares 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. Subject to the foregoing, the Directors may make
buy-backs with profits of the Company or out of a new issuance of shares made for the
purpose of the buy-back or, if authorized by the Memorandum and Articles of Association
and subject to the Companies Act, out of capital and, in the case of any premium payable
on the buy-back, out of profits of the Company or from sums standing to the credit of the
share premium account of the Company or, if authorized by the Memorandum and Articles
of Association and subject to the Companies Act, out of capital.

The Directors have no present intention to buy back any Shares and they would only
exercise the power to buy back in circumstances where they consider that the buy-back
would be in the best interests of the Company. As compared with the financial position of
the Company as at 31 December 2025 (as disclosed in its latest audited financial statements
for the year ended 31 December 2025), the Directors consider that there might be a material
adverse impact on the working capital and on the gearing position of the Company in the
event that the Buy-back Mandate was to be exercised in full during the proposed repurchase
period. In the circumstances, the Directors do not propose to exercise the Buy-back
Mandate to such an extent as would have a material adverse impact on the working capital
or gearing ratio of the Company.

— 10 —
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GENERAL

None of the Directors nor, to the best of their knowledge after having made all
reasonable enquiries, their respective close associates (as defined in the Listing Rules), have
any present intention to sell any Shares to the Company if the Buy-back Mandate is
approved by the Sharecholders.

The Directors will exercise the power of the Company to repurchase Shares pursuant
to the Buy-back Mandate in accordance with the Listing Rules, the Memorandum and
Articles of Association and the applicable laws of the Cayman Islands. Neither the
explanatory statement as set out in this Appendix I nor the proposed share repurchase has
any unusual features.

No core connected person (as defined in the Listing Rules) has notified the Company
that he or she has a present intention to sell any Shares to the Company, or has undertaken
not to do so, if the Buy-back Mandate is approved by the Shareholders.

TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If as a result of a buy-back of Shares pursuant to the Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the Sharecholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code. Save as
aforesaid, the Directors are not aware of any consequences which would arise under the
Takeovers Code because of any buy-back of Shares pursuant to the Buy-back Mandate.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors,
Ms. Zou Jian and Mr. Zou Kang are deemed to be interested in 412,415,000 Shares under
the SFO, representing approximately 66.49% of the issued Shares. 17,280,000 Shares were
held by Pengna Holding Limited, which is a company wholly owned by Ms. Zou Jian, and
395,135,000 Shares were held by Sky Donna Holding Limited, which is a company wholly
owned by Mr. Zou Kang. As Mr. Zou Kang and Ms. Zou Jian entered into a concert parties
confirmatory deed on 11 May 2021, they are deemed to be interested in a total of
412,415,000 Shares. If the Directors should exercise in full the Buy-back Mandate, Ms. Zou
Jian’s and Mr. Zou Kang’s interests in the Company will be increased to approximately
73.88% of the issued Shares.

In the opinion of the Directors, such increase would not give rise to any obligation to
make a mandatory offer under Rule 26 of the Takeovers Code. Accordingly, the Directors
are not aware of any other consequences which arise under the Takeovers Code as a result
of any buy-back of its Shares by the Company.

—11 -
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The Listing Rules prohibit a company from making buy-back on the Stock Exchange if
the result of the buy-back would be that less than 25% (or such other prescribed minimum
percentage as determined by the Stock Exchange) of the total number of issued Shares of
the Company would be in public hands. The Directors do not propose to buy back Shares
which would result in less than the prescribed minimum percentage of Shares in public
hands.

SHARE BUY-BACK MADE BY THE COMPANY

No buy-back of Shares has been made by the Company during the six months prior to
the Latest Practicable Date (whether on the Stock Exchange or otherwise).

DISPOSAL OF SHARES REPURCHASED

The Company may cancel such repurchased Shares or hold them as treasury shares,
subject to market conditions and the Group’s capital management needs at the relevant
time of the repurchases.

To the extent that any treasury shares are deposited with the Central Clearing and
Settlement System (“CCASS”) pending resale on the Stock Exchange, the Company will
adopt appropriate measures to ensure that it does not exercise any Shareholders’ rights or
receive any entitlements which would otherwise be suspended under the applicable laws if
those Shares were registered in the Company’s own name as treasury shares. These
measures may include approval by the Board that (i) the Company will not (or will procure
its broker not to) give any instructions to Hong Kong Securities Clearing Company Limited
to vote at general meetings of the Company for the treasury shares deposited with CCASS;
and (ii) in the case of dividends or distributions, the Company will withdraw the treasury
shares from CCASS, and either re-register them in its own name as treasury shares or cancel
them, in each case before the record date for the dividends or distributions.

— 12 —
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SHARE PRICES

The highest and lowest prices per Share at which the Shares have traded on the Stock
Exchange during each of the 12 calendar months immediately preceding, and up to the
Latest Practicable Date were as follows:

Highest Lowest
Month prices prices
HKS$ HKS$

2025
May 1.54 1.12
June 1.59 1.31
July 1.66 1.50
August 2.11 0.83
September 3.50 2.11
October 3.39 3.00
November 4.05 3.28
December 4.03 3.90

2026
January 4.02 3.97
February 4.05 3.90
March 4.12 3.50
April 4.28 3.63
May (up to and including the Latest Practicable Date) 4.69 4.00
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APPENDIX II DETAILS OF DIRECTORS PROPOSED
FOR RE-ELECTION

The following are the particulars of the Directors (as required by the Listing Rules)
proposed to be re-elected at the Annual General Meeting.

As at the Latest Practicable Date, none of the following Directors, save as disclosed
herein, had any interest in Shares within the meaning of Part XV of the Securities and
Futures Ordinance.

Save as disclosed herein, none of the following Directors holds any position with the
Company or any other member of the Group, or 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.

Save as disclosed herein, the following Directors are not otherwise related to any
Directors, senior management, substantial Shareholders or controlling Shareholders (as
defined in the Listing Rules). Save as disclosed herein, each of the following Directors has
confirmed that there is no other matter in relation to the following Directors that needs to
be brought to the attention of the Shareholders and there is no other information relating to
the following Directors which is required to be disclosed pursuant to any of the
requirements of Rule 13.51(2) of the Listing Rules.

Mr. Liu Jun (¥l ), aged 45, is an executive Director. He joined the Group in August
2020 upon the completion of acquisition of Chengdu Zhongneng Property Management
Company Limited (“Zhongneng”) by the Group, in which Mr. Liu Jun held the position as
the executive director and legal representative. He was appointed as a vice president of
Chengdu Desun Real Estate Investment Property Service Co., Ltd. (“Chengdu Desun”) in
August 2020. Mr. Liu Jun is currently the executive director, general manager and/or legal
representative of Chengdu Jinjie Asset Management Co., Ltd. (BAR 4 H & = & F A R A)
(“Chengdu Jinjie”) and Chengdu Baiyuejiacheng Business Management Co., Ltd. (B # A 1
R EE AR/ F) (“Chengdu Baiyuejiacheng”). Mr. Liu Jun is responsible for
managing various affairs of the investment and development center and promoting the
business expansion and the brand planning and building of the Company.

Mr. Liu Jun has more than 23 years of experience in real estate and property
management industry. Prior to joining the Group, Mr. Liu Jun worked at Chengdu
Wucheng Santai Property Management Co., Ltd.* (IR =Y EE AR A F) from
March 2000 to December 2004. From December 2004 to February 2013, Mr. Liu served as a
general manager of Sichuan Languang Justbon Services Group Co., Ltd. (PU)I| %5 & Ik
WEBERMARAT]), a company engaged in property management, where he was
responsible for operational management and formulating internal management policies of
the company. Since February 2013, Mr. Liu Jun has been serving as the legal representative
and executive director of Zhongneng and was mainly responsible for Zhongneng’s strategic
planning and execution, and its overall management.

Mr. Liu obtained his master’s degree in business administration from Southwest
Jiaotong University (P4 24 K£E) in PRC in November 2014.
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FOR RE-ELECTION

The Company and Mr. Liu have entered into a service contract for a term of three
years, subject to retirement by rotation and re-election at the Company’s annual general
meeting in accordance with the Memorandum and Articles of Association. Mr. Liu is
entitled to a remuneration under his existing employment contract with the Group. Mr. Liu
is entitled to an annual basic remuneration of RMBO0.733 million for his roles within the
Group. Furthermore, Mr. Liu may receive share-based incentives, such awards being
entirely in the discretion of the Board and dependent on certain factors, including but not
limited to the operating results and requirements of the Group. Mr. Liu’s remuneration has
been determined by the Board with reference to his duties and responsibilities to the Group.

As at the Latest Practicable Date, Mr. Liu Jun was deemed to be interested in an
aggregate of 6,128,155 Shares, including 3,895,222 Shares held by him and 2,232,933
awarded Shares granted to him under the Share Award Scheme which are subject to a
vesting period of three years from the date of grant.

Mr. Shao Jiazhen (FB% #), aged 47, is an executive Director. He joined the Group in
August 2020 upon the completion of acquisition of Zhongneng, in which Mr. Shao Jiazhen
held the position as the director and general manager. He was appointed as a vice president
of Chengdu Desun in August 2020. Mr. Shao Jiazhen is currently a supervisor of Chengdu
Jinjie and a manager of Chengdu Baiyuejiacheng. Mr. Shao Jiazhen is responsible for
promoting and implementing the business development strategies and taking charge of
various management affairs of the business division of the Company.

Mr. Shao Jiazhen has more than 18 years of experience in property management
industry. Prior to joining the Group, Mr. Shao worked at Chengdu Jiabo Commercial and
Property Operation and Management Company* (AR5 B /i £ £ K= E /A F]) as the
general manager and assistant to the president, a company engaged in commercial property
management, where he was responsible for managing the operation of commercial projects.
From February 2014 to January 2015, he was the executive deputy general manager of the
business division of Sichuan Languang Hejun Industrial Co., Ltd* (P4 I 8556 H0 5 B £ Ry
A BR/AA]), a company engaged in real estate investment, where he was responsible for
managing the overall commercial operation of the company. From January 2015 to August
2021, he was a director and general manager of Zhongneng and a manager of Chengdu
Jinjie where he was responsible for the commercial property planning and managing the
operation of residential and non-residential projects.

Mr. Shao Jiazhen graduated from Sichuan Normal University (P9I Afi#i K £2) in July
1998.

The Company and Mr. Shao have entered into a service contract for a term of three
years, subject to retirement by rotation and re-election at the Company’s annual general
meeting in accordance with the Memorandum and Articles of Association. Mr. Shao is
entitled to a remuneration under his existing employment contract with the Group. Mr.
Shao is entitled to an annual basic remuneration of RMB0.731 million for his roles within
the Group. Furthermore, Mr. Shao may receive share-based incentives, such awards being
entirely in the discretion of the Board and dependent on certain factors, including but not
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limited to the operating results and requirements of the Group. Mr. Shao’s remuneration
has been determined by the Board with reference to his duties and responsibilities to the
Group.

As at the Latest Practicable Date, Mr. Shao Jiazhen was deemed to be interested in an
aggregate of 6,128,155 Shares, including 3,895,222 Shares held by him and 2,232,933
awarded Shares granted to him under the Share Award Scheme which are subject to a
vesting period of three years from the date of grant.

Mr. Fang Liqgiang (77 fll38), aged 58, is an independent non-executive Director. He was
appointed as an independent non-executive Director on 22 November 2021. Mr. Fang
Ligiang is responsible for providing independent advice and judgement to the Board.

Mr. Fang Liqgiang has more than 22 years of experience in corporate and business
management. From April 1996 to September 2012, Mr. Fang Liqiang served as the
chairman and general manager of Zhejiang Orient Municipal Landscape Engineering Co.
Ltd. (WiLE G HEBEAR TREARAF]), currently known as Chengbang Ecological
Environment Co., Ltd (FHF84: REEREE i A FR/A 1)), a company whose scope of business
includes landscape engineering construction, where he was responsible for the daily
operations of the company. From September 2012 to February 2019, Mr. Fang Liqiang
served as the chairman and general manager of Chengbang Ecological Environment Co.,
Ltd (B4 REIR 35 A A5 BR /> 7)), a company listed on the Shanghai Stock Exchange (stock
code: 603316.SH). Since February 2019, Mr. Fang Liqgiang has been serving as the
chairman of the board of Chengbang Ecological Environment Co., Ltd (3 FB8E REER 3% B 1
A BR2AA]) (stock code: 603316.SH).

Mr. Fang Ligiang obtained a diploma from Zhejiang School of Finance and
Economics (#r{LAA#8EERE) (currently known as Zhejiang University of Finance and
Economics (#{LEf#E K £)) in the PRC majoring in accounting in July 1990. He
subsequently obtained a master’s degree in business administration from Peking
University in the PRC in July 2016. Mr. Fang Liqiang was accredited by Zhejiang
Province Personnel Department (#VLE AZFHE) (currently known as Zhejiang Province
Human Resources and Social Security Department (71L& A J7 & WAL & R HE)) as (i) a
senior economist in December 2007, and (ii) a senior engineer in the field of landscape
engineering in December 2008.

Mr. Fang Ligiang has entered into an appointment letter with the Company for a term
of three years, subject to retirement by rotation and re-election at the Company’s annual
general meeting in accordance with the Memorandum and Articles of Association. He is
entitled to an annual remuneration of RMB137,000 which is determined by the Board with
reference to his duties and responsibilities with the Company and prevailing market
conditions.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Set out below are the details of the Proposed Amendments. The revisions have been
underlined (if applicable) for the convenience of perusal.

Existing M&A

Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

“address” shall have the ordinary meaning given
to it and shall include any facsimile number,
electronic number or address or website used for
the purposes of any communication pursuant to
these Articles.

“address” shall have the ordinary meaning given
to it and shall include any facsimile number,
electronic number or address or website used for
the purposes of any communication pursuant to
these Articles unless the Companies Act or the
Listing Rules require a postal address.

“announcement” means 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.

“Clearing House” clearing house
recognised by the laws of the jurisdiction in
which the Shares of the Company are listed or
quoted with the permission of the Company on a
stock exchange in such jurisdiction.

means a

“Clearing House” clearing house
recognised by the laws of the jurisdiction in
which the Shares of the Company are listed or
quoted with the permission of the Company on a
stock exchange in such jurisdiction, including in
the case of the Company, the HKSCC.

means a

“electronic communication” means a
communication, sent, transmitted, conveyed or
received by wired or wireless means, by radio, by
optical means, by electronic means or by other
magnetic means in any form through any medium;

“electronic facilities” means video,
video-conferencing, internet or online conferencing
applications, telephone or tele-conferencing and/or
any other video communication, internet or online
conferencing application or telecommunications
facilities by means of which all shareholders
participating in a meeting are capable of hearing

and be heard by each other;

“electronic means” means sending or otherwise
making available to the intended recipients of the
communication in electronic format;

“electronic meeting” means a general meeting held

and conducted wholly and exclusively by virtual
attendance and participation by Members and/or
proxies (and any other permitted participants of
such meeting, including, without limitation, the

chairman of such meeting and any Directors) by
means of electronic facilities;

“HKSCC” The Hong Kong Securities
Clearing Company Limited;

means
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AND ARTICLES OF ASSOCIATION

Amended Provisions (Note: if no markup is shown,

Existing M&A
xisting it means that no amendment has been made)

“hybrid meeting” means a general meeting
convened for the (i) physical attendance by
Members and/or proxies (and any other permitted
participants of such meeting, including, without

limitation, the chairman of such meeting and any
Directors) at the Principal Meeting Place and
where applicable, one or more Meeting Locations
and (ii) virtual attendance and participation by
Members and/or the proxies (and any other

permitted participants of such meeting, including,
without limitation, the chairman of such meeting
and any Directors) by means of electronic facilities;

“Meeting Location(s)” shall have the meaning given
to it in Article 68A;

“notice” means written notice unless otherwise
specifically stated in these Articles and, where the
context so requires, shall include any other
document (including any “corporate

communication” and “actionable corporate
communication” within the meaning ascribed
thereto under the Listing Rules) or communication
to be served, issued, or given by the Company under
these Articles or pursuant to applicable laws and
regulations, including the Listing Rules and/or the
rules of the competent regulatory authority. For the
avoidance of doubt, notice may be provided in
physical or electronic form.

“physical meeting” means a general meeting held

and conducted by physical attendance and
participation by Members and/or proxies (and any
other permitted participants of such meeting,
including, without limitation, the chairman of such
meeting and any Directors) at the Principal

Meeting Place and/or where applicable, one or
more Meeting Locations;

“Principal Meeting Place” shall have the meaning
given to it in Article 65;

“Statutes” means the Companies Act 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;

“treasury share(s)” means share(s) repurchased or
acquired by the Company and held by the Company
as treasury share(s); and
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AND ARTICLES OF ASSOCIATION

Existing M&A

Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

2. (f) reference to “in writing” shall be construed
as written or represented by any means
reproducible in writing, including any form of
print, lithograph, email, facsimile, photograph or
telex or represented by any other substitute or
format for storage or transmission for writing or
partly one and partly another.

2. (f) reference to “in writing” shall-be-construed

partly-one-and-partlyaneother. unless the contrary

intention appears, shall be construed as including
without limitation printing, lithography,

photography and other modes of representing
words or figures in a visible form, and including
electronic writing or display (such as digital
documents or electronic communications),
provided that both the mode of service of the

relevant document or notice and the shareholder’s
election comply with all applicable laws, rules and
regulations;

(g) At all times during the Relevant Period a
resolution shall be a Special Resolution when it
has been passed by a majority of not less than
three quarters of the cast by such
Shareholders as, being entitled so to do, vote in
person or by proxy or, in the cases of Sharecholders
which are corporations, by their respective duly
authorised representatives at a general meeting of

votes

which notice specifying the intention to propose
the resolution as a special resolution has been duly
given.

(o) S —tmes—drme—he—elerur—Pored—+

references to the right of a Member to speak at a
general 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;
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Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

(h) A resolution shall be an Ordinary Resolution | (h) A—reselution—shall-be-anOrdinary Resolution
when it has been passed by a simple majority of | when—it-hasbeen—passed-byasimple-majorityof
such Shareholders as, being entitled so to do, vote | sueh-Shareholdersasbeingentitledso-to-do—vote
in person or, where proxies are allowed, by proxy | inperseoner—whereproxiesarealowedbyproxy
or, in the case of any Sharcholder being a | ers—in—the—ease—of—any Sharcholder—being—=a
corporation, by its duly authorised | eerporations—by——its——duly—autherised
representative at a general meeting held in | representative—at—a—seneral—meeting—held—in
accordance with these Articles and of which not | aeeordanee—with-—these-Articles—and-ofwhichnot

less than 14 days’ notice has been duly given. Festhan b dintmetiee hie-beon—dubeopor

Existing M&A

reference to a meeting (i) shall, where the context is
appropriate, include a meeting that has been
adjourned by the Board in accordance with these
Articles, and (ii) 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;

(1) A resolution in writing signed (in such manner | (i) A—resolutioninwritingesigned(in-such-manner
as to indicate, expressly or impliedly, | as—to—indieate,—expressty—or——imphedhys
unconditional approval) by or on behalf of all | vreonditionalapprovab—byor—eonbehalf of all
Shareholders for the time being entitled to receive | Shareholdersforthe-time beingentitledtoreceive
notice of and to attend and vote at general | netice—ofandto—attend—and —vote—atseneral
meetings of the Company shall, for the purpose | meetings—oftheCompanyshalh—for—thepurpose
of these Articles, be treated as an Ordinary | ef—these—Articles;—be—treated—as—anOrdinary
Resolution duly passed at a general meeting of | Reselution—dulypassed—ata—general-meetingof
the Company duly convened and held and, where | the-Company-duly—econvenedand heldand—where
relevant as a Special Resolution so passed. Any | relevantas—a—Speeial Resolution—so—passed—Any
such resolution shall be deemed to have been | sueh—resolution—shallbe—deemedto—havebeen
passed at a meeting held on the date on which it | passed—ata—meetingheld-onthe date—on—whichit
was signed by the last person to sign, and where | wassignedbythetast person—to-sten—andwhere
the resolution states a date as being the date of | the—resolution—states—adate—asbeingthedate—of
their signature thereof by any Shareholder the | their—signature—thereofby—anyShareholder—the
statement shall be prima facie evidence that it was | statementshall-be-primafacieevidence-thatit-was
signed by them on that date. Such a resolution | sigped—by—them—eon—that-date—Such—aresolution
may consist of several documents in the like form, | may-ecensist-ofseveral- documentsinthelikeforns
and signed by one or more relevant Shareholders. | and-signed-byoneormorerelevantShareholders:

references to a vote of a general meeting decided by
poll include without limitation through electronic
means;
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Existing M&A

Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

(J) A Special Resolution shall be effective for any
purpose for which an Ordinary Resolution is
expressed to be required under any provision of
these Articles.

(j) A-SpeeialResolution—shall-be-effectiveforany
corvehiol eds Resolstioni

N red_tnd .. ;
e —ebe

any reference to the term “place” shall be construed
as applicable only in contexts where a physical
location is required or relevant. Any reference to a
“place” for the delivery, receipt, or payment of

monies, whether by the Company or by Members,
shall not preclude the use of electronic means for
such delivery, or payment. For the avoidance of
doubt, references to a “place” in the context of

meetings shall include physical, electronic, or
hybrid meeting formats, as permitted by
applicable laws and regulations. Notices of

meetings, adjournments, or postponements, or any
other references to a “place” shall be interpreted to
include virtual platforms or electronic means of
communication where applicable. Where the term

“place” is out of context, unnecessary, or not
applicable, such reference shall be disregarded
without affecting the validity or interpretation of
the relevant provision;

(k) To the extent that the same is permissible
under Cayman Islands law and subject to Article
14, a Special Resolution shall be required to alter
the Memorandum of Association of the Company,
to approve any amendment of the Articles or to
change the name of the Company.

(k) To the estent that the same is permissible

_a Special ¥ Hati hatid red |
he M I : . the C ’
to—approveanyamendment-ofthe Artielesor—to
ehopoe—the—pame ot —the—Compar——vhere g
shareholder is a corporation, any reference in
these Articles to a shareholder shall, where the
context requires, refer to a duly authorized
representative of such shareholder;

(1) references to a document being executed include
references to it being executed under hand or under
seal or by electronic signature or by any other
method and references to a notice or document

include a notice or document recorded or stored in

any digital, electronic, electrical, magnetic or other
retrievable form or media and information in visible
form whether having physical substance or not;

(m) all voting rights referred to in these Articles
shall exclude the voting rights attached to treasury

shares; and
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Existing M&A

Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

(n) Section 8 and Section 19 of the Electronic
Transactions Act (Revised) 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.

3. Subject to the preceding Articles, any words
defined in the Companies Act shall, if not
inconsistent with the subject or context, bear the
same meaning in these Articles.

3. Subject to the preceding Articles, any words
defined in the Companies—AetStatute shall, if not

inconsistent with the subject or context, bear the

same meaning in these Articles.

SHARES, WARRANTS AND MODIFICATION OF RIGHTS

6. (a) If at any time the share capital of the
Company is divided into different classes of
Shares, all or any of the special rights attached
to any class (unless otherwise provided for by the
terms of issue of the Shares of that class) may,
subject to the provisions of the Companies Act, be
varied or abrogated either with the consent in
writing of not less than three quarters of the
voting rights of the holders 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 the provisions of these Articles
relating to general meetings shall mutatis
mutandis apply, but so that the necessary
quorum shall be not less than persons holding
(or, the case of a Shareholder being a
corporation, by its duly authorised
representative) or representing by proxy holding
not less than one-third of the issued Shares of that
class and that any holder of Shares of the class
present in person (or the case of the
Shareholder being a corporation, by its duly
authorised representative) or by proxy may
demand a poll.

in

in

6.(a) If at any time the share capital of the
Company is divided into different classes of
Shares, all or any of the special rights attached
to any class (unless otherwise provided for by the
terms of issue of the Shares of that class) may,
subject to the provisions of the Companies Act, be
varied or abrogated either with the consent in
writing of not less than three quarters of the
voting rights of the holders 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 the provisions of these Articles
relating to general meetings shall mutatis
mutandis apply, but so that the necessary
quorum shall be not less than two persons
holding (or, in the case of a Shareholder being a
corporation, by its duly authorised representative)
or representing by proxy holding not less than
one-third of the issued Shares of that class
(excluding treasury shares) and that any holder
of Shares of the class present in person (or in the

case of the Shareholder being a corporation, by its
duly authorised representative) or by proxy may
demand a poll.
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Amended Provisions (Note: if no markup is shown,

Existing M&A
xisting it means that no amendment has been made)

16. (f) Shares purchased, redeemed or acquired by
the Company by way of surrender may be cancelled,
or (subject to the Listing Rules and the Companies
Act) classified and held as treasury shares.

(g) Shares that the Company purchases, redeems or
acquires by way of surrender in accordance with the
Listing Rules, the Companies Act and/or the rules
of any competent regulatory authority shall be held

as treasury shares and not treated as cancelled if:
(i) the Directors so determine prior to the purchase,
redemption or surrender of those shares; and (ii) the
relevant provisions of the Memorandum of
Association of the Company and these Articles,
the Listing Rules, the Companies Act and/or the
rules of any competent regulatory authority are
otherwise complied with.

(h) No dividend may be declared or paid, and no
other distribution (whether in cash or otherwise) of

the Company’s assets (including any distribution of
assets to Members on a winding up) may be made to
the Company in respect of a treasury share.
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Existing M&A

Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

(i) The Company shall be entered in the Register as
the holder of the treasury shares. However:

iU}

the Company shall not be treated as a

Member for any purpose and shall not
exercise any right in respect of the
treasury shares, and any purported
exercise of such a right shall be void;
and

a treasury share shall not be voted,
directly or indirectly, at any meeting of
the Company and shall not be counted
in determining the total number of

(i)

issued Shares at any given time,
whether for the purposes of these
Articles or the Companies Act.

(j) Nothing in the preceding Articles prevents an
allotment of shares as fully paid bonus shares in

respect of a treasury share and shares allotted as
fully paid bonus shares in respect of a treasury
share shall be treated as treasury shares.

(k) Treasury shares may be disposed of by the

Company on such terms and conditions as
determined by the Board subject to these Articles,
the Companies Act and the Listing Rules.

18. (d) The Register may be closed at such time or
for such period not exceeding in the whole 30 days
in each year as the Board may determine.

18. (d) The Register may by advertisement in any

newspapers in accordance with the requirements of
the HK Stock Exchange or by any electronic means
in such manner as may be accepted by the HK
Stock Exchange to that effect, be closed at such
time or for such period not exceeding in the whole
30 days in each 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.
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Existing M&A

Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

40. Subject to the Companies Act, all transfers of
Shares shall be effected by transfer in writing in
the usual or common form or in such other form
as the Board may accept provided always that it
shall be in such a form prescribed by the HK
Stock Exchange and may be under hand only or, if
the transferor or transferee is a Clearing House
(or its nominee(s)), under hand or by machine
imprinted signature or by such other means of
execution as the Board may approve from time to
time.

40. (a) Subject to the Companies Act, all transfers
of Shares shall be effected by transfer in writing in
the usual or common form or in such other form
as the Board may accept provided always that it
shall be in such a form prescribed by the HK
Stock Exchange and may be under hand only or, if
the transferor or transferee is a Clearing House
(or its nominee(s)), under hand or by machine
imprinted signature or by such other means of
execution as the Board may approve from time to
time.

(b) Notwithstanding the provisions of subparagraph
(1) above, for so long as any shares are listed on the
HK 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 in respect of its listed shares may be
kept by recording the particulars required by
Section 40 of the Companies 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.
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Existing M&A

Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

GENERAL MEETINGS

62. In each financial year during the Relevant
Period, the Company shall hold a general meeting
as its annual general meeting in addition to any
other meeting in that year and shall specify the
meeting as such in the notice calling it. The
Company shall hold the annual general meeting
within six months after the end of its financial
year. The annual general meeting shall be held in
the Relevant Territory or elsewhere as may be
determined by the Board and at such time and
place as the Board shall appoint. A meeting of the
Shareholders or any class thereof may be held by
means of such telephone, electronic or other
communication facilities as permit all persons
participating in the meeting to communicate with
each other simultaneously and instantaneously,
and participation in such a meeting shall
constitute presence at such meetings.

62. In each financial year during the Relevant
Period, the Company shall hold a general meeting
as its annual general meeting in addition to any
other meeting in that year and shall specify the
meeting as such in the notice calling it. The
Company shall hold the annual general meeting
within six months after the end of its financial
year. The annual general meeting shall be held in
the Relevant Territory or elsewhere as may be
determined by the Board and at such time and
place as the Board shall appoint. General meetings
the annual general meeting, any
adjourned meeting or postponed meeting) may be
held by way of a physical meeting at such place as
may be appointed by the Directors and at one or

(including

more locations as provided in Article 68A or by way
of a hybrid meeting or by way of an electronic
meeting as may be determined by the Board in its
absolute discretion. Without prejudice to the
provisions in Article 68A to Article 68G and
Article 71, a physical meeting A—meeting—of the
Shareholders or any class thereof may be held by
means of such telephone, electronic or other
communication facilities as permit all persons
participating in the meeting to communicate with
each other simultaneously and instantaneously,
and participation in such a meeting shall
constitute presence at such meetings.
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64. The Board may, whenever it thinks fit,
convene an extraordinary general meeting.
Extraordinary general meetings shall also be
convened on the requisition of 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 having the right of
voting at general meetings, on a one vote per
Share basis in the share capital of the Company.
Such requisition shall be made in writing to the
Board or the Secretary for the purpose of
requiring an extraordinary general meeting to be
called by the Board for the transaction of any
business specified such requisition. Such
meeting shall be held within two Months after
the deposit of such requisition. If within 21 days
of such deposit, the Board fails to proceed to
convene such meeting, the requisitionist(s)
themselves may do so in the same manner, 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. The requisitionist(s) may add
resolutions to the agenda of a general meeting
requisitioned under this Article.

in

64. The Board may, whenever it thinks fit,
convene an extraordinary general meeting.
Extraordinary general meetings shall also be
convened on the requisition of one or more
Shareholders (including the Clearing House (or
its nominees)) holding, at the date of deposit of the
requisition, not less than one tenth of the paid up
capital of the Company having the right of voting
at general meetings, on a one vote per Share basis

in the share capital of the Company (excluding
treasury shares). Such requisition shall be made in
writing to the Board or the Secretary for the
purpose of requiring an extraordinary general
meeting to be called by the Board for the
of any business specified in such
requisition. Such meeting shall be held within
two Months after the deposit of such requisition.
If within 21 days of such deposit, the Board fails
to proceed to convene such meeting, the
requisitionist(s) may convene a
physical meeting at only one location which will
be the Principal Meeting Placedo—so—in—the same
manner, 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)

transaction

themselves

by the Company. The requisitionist(s) may add
resolutions to the agenda of a general meeting
requisitioned under this Article.

— 27 —




APPENDIX III

PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Existing M&A

Amended Provisions (Note: if no markup is shown,
it means that no amendment has been made)

65. An annual general meeting of the Company
shall be called by at least 21 days’ notice in
writing, and a general meeting of the Company,
other than an annual general meeting, shall be
called by at least 14 days’ notice in writing. The
notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for
which it is given, and shall specify the place, the
day, the hour and the agenda of the meeting and
particulars of the resolutions to be considered at
that meeting and in case of special business (as
defined in Article 67), the general nature of that
business, and shall be given, in manner hereinafter
mentioned or in such other manner, if any, as may
be prescribed by the Company in general meeting,
to such persons as are, under these Articles,
entitled to receive such notices from the
Company, provided that a meeting of the
Company shall notwithstanding that it is called
by shorter notice than that specified in this Article
be deemed to have been duly called if it can be
demonstrated to the HK Stock Exchange that
reasonable written notice can be given in less time,
and it is so agreed:

65. An annual general meeting of the Company
shall be called by at least 21 days’ notice in
writing, and a general meeting of the Company,
other than an annual general meeting, shall be
called by at least 14 days’ notice in writing. The
notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for
which it is given, and shall specify (a) the time and
date of the meeting, (b) if the general meeting is to

be physical meeting or hybrid meeting, the place of
the meeting and if there is more than one Meeting
Location as determined by the Board pursuant to
Article 68A, the principal place of the meeting (the
“Principal Meeting Place”), (c¢) if the general

meeting is to be hybrid meeting or 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 (which electronic
facilities may vary from time to time and from

meeting to meeting as the Board, in its absolute
discretion, may see fit) or where such details will be
made available by the Company prior to the
meeting, and (d) theplace—theday—the hourand
Feso H{ieHS {e be eeHSideFed ']€ {h.lt Fﬂeeﬁﬂg 'lﬂd in
case of special business (as defined in Article 67),
the general nature of that business, and shall be
given, in manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the

Company in general meeting, to such persons as
are, under these Articles, entitled to receive such
notices from the Company, provided that a
meeting of the Company shall notwithstanding
that it is called by shorter notice than that
specified in this Article be deemed to have been
duly called if it can be demonstrated to the HK
Stock Exchange that reasonable written notice can
be given in less time, and it is so agreed:

68. For all purposes the quorum for a general
meeting shall be two Shareholders present in
person (or, in the case of a Shareholder being a
corporation, by its duly authorised representative)
or by proxy and entitled to vote. No business shall
be transacted at any general meeting unless the
requisite quorum shall be present at the time when
the meeting proceeds to business and continues to
be present until the conclusion of the meeting.

68.For all purposes the quorum for a general
meeting shall be two Shareholders present in
person (or, in the case of a Shareholder being a
corporation, by its duly authorised representative)
or by proxy (including attendance by electronic
means) and entitled to vote. No business shall be

transacted at any general meeting unless the
requisite quorum shall be present at the time
when the meeting proceeds to business and
continues to be present until the conclusion of
the meeting.
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68A. 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 shareholder or any proxy attending and
participating in such way or any shareholder or
proxy attending and participating in a hybrid

meeting or electronic meeting by means of
electronic facilities is deemed to be present at and
shall be counted in the quorum of the meeting.

68B. All general meetings are subject to the

following and, where appropriate, all references to
a “member” or “members” in this Article 68B shall
include a duly authorised representative or duly
authorised representatives or a proxy or proxies
respectively:

(a) where a member is attending at 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 (in the case of a

member being a corporation) by its duly authorised
representative 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 speak, communicate and 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 Location 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.
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68C. 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 Location(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 entitled to attend, in person or (in the case of a

member being a corporation by its duly authorised
representative) 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 Locations 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.
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68D. 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
68A 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

(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 speak, 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 of the
meeting 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.

— 32 —



APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

Amended Provisions (Note: if no markup is shown,

Existing M&A
xisting it means that no amendment has been made)

68E. The Board and, at any general meeting, the
chairman of the meeting may make any
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.
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68F. 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:

(a) 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);

(b) 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 the Board may determine;
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(c) when a meeting is postponed or changed in
accordance with this Article, subject to and without
prejudice to Article 71, 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

(d) 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.

68G. All persons seeking to attend and participate
in an electronic meeting or a hybrid meeting shall be
responsible for maintaining adequate facilities to
enable them to do so. Subject to Article 68D, any

inability of a person or persons to attend or
participate in a general meeting by way of
electronic facilities shall not invalidate the
proceedings of and/or resolutions passed at that

meeting.

69. If within 15 minutes from the time appointed
for the meeting a quorum is not present, the
meeting, if convened upon the requisition of
Shareholders, shall be dissolved, but in any other
case it shall stand adjourned to the same day in
the next week and at such time and place as shall
be decided by the Board, and if at such adjourned
meeting a quorum is not present within 15 minutes
from the time appointed for holding the meeting,
the Shareholder or the Shareholders present in
person (or, in the case of a Sharcholder being a
corporation by its duly authorised representative)
or by proxy and entitled to vote shall be a quorum
and may transact the business for which the
meeting was called.

69. If within 15 minutes from the time appointed
for the meeting a quorum is not present, the
meeting, if convened upon the requisition of
Shareholders, shall be dissolved, but in any
other case it shall stand adjourned to the same
day in the next week and at such time and (where
applicable) such place and in such form and manner
referred to in Article 62 as the chairman of the
meeting (or in default, the Board) may absolutely

determineas—shall-be-decided-bythe Board, and if

at such adjourned meeting a quorum is not

present within 15 minutes from the time
appointed for holding the meeting, the
Shareholder or the Shareholders present in

person (or, in the case of a Shareholder being a
corporation by its duly authorised representative)
or by proxy and entitled to vote shall be a quorum
and may transact the business for which the
meeting was called.
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70. The chair (if any) of the Company or if they
are absent or declines to take the chair at such
meeting, the vice chair (if any) of the Company
shall take the chair at every general meeting, or, if
there be no such chair or vice chair, or, if at any
general meeting neither of such chair or vice chair
is present within
appointed for holding such meeting, or both
such persons decline to take the chair at such
meeting, the Directors present shall choose one of
their number as chair of the meeting, and if no

15 minutes after the time

Director be present or if all the Directors present
decline to take the chair or if the chair chosen
shall retire from the chair, then the Shareholders
present shall choose one of their number to be
chair of the meeting.

70. (A) The chair (if any) of the Company or if
they are absent or declines to take the chair at
such meeting, the vice chair (if any) of the
Company shall take the chair at every general
meeting, or, if there be no such chair or vice chair,
or, if at any general meeting neither of such chair
or vice chair is present within 15 minutes after the
time appointed for holding such meeting, or both
such persons decline to take the chair at such
meeting, the Directors present shall choose one of
their number as chair of the meeting, and if no
Director be present or if all the Directors present
decline to take the chair or if the chair chosen
shall retire from the chair, then the Shareholders
present shall choose one of their number to be
chair of the meeting.

(B) If the chairman of a general meeting is
participating in the general meeting using an
electronic facility or facilities and becomes unable

to participate in the general meeting using such
electronic facility or facilities, another person
(determined in accordance with Article 70A above)
shall preside as a 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.
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71. The chair of the meeting may, with the consent
of any general meeting at which a quorum is
present, and shall, if so directed by the meeting,
adjourn any meeting from time to time and from
place to place as the meeting shall determine.
Whenever a meeting is adjourned for 14 days or
more, at least seven clear days’ notice, specifying
the place, the day and the hour of the adjourned
meeting shall be given in the same manner as in
the case of an original meeting but it shall not be
necessary to specify in such notice the nature of
the business to be transacted at the adjourned
meeting. Save as aforesaid, no notice of an
adjournment or of the business to be transacted
at any adjourned meeting needs to be given nor
shall any Shareholder be entitled to any such
notice. No business shall be transacted at an
adjourned meeting other than the business which
might have been transacted at the meeting from
which the adjournment took place.

71. Subject to Article 68D, Fthe chair of the
meeting may, with the consent of any general
meeting at which a quorum is present, and shall, if
so directed by the meeting, adjourn any meeting

from time to time (or indefinitely) and from place
to place and/or from one form to another (a
physical meeting, a hybrid meeting or an
electronic meeting) as the meeting shall
determine. Whenever a meeting is adjourned for

14 days or more, at least seven clear days’ notice,
specifying the details as provided in Article 65
place—the—day—and—the—heur—of the adjourned
meeting shall be given in the same manner as in
the case of an original meeting but it shall not be

necessary to specify in such notice the nature of
the business to be transacted at the adjourned
meeting. Save as aforesaid, no notice of an
adjournment or of the business to be transacted
at any adjourned meeting needs to be given nor
shall any Shareholder be entitled to any such
notice. No business shall be transacted at an
adjourned meeting other than the business which
might have been transacted at the meeting from
which the adjournment took place.
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VOTES OF SHAREHOLDERS

79. Subject to any special rights, privileges or
restrictions as to voting for the time being
attached to any class or classes of Shares, at any
general meeting on a poll every Shareholder
present in person (or, the case of a
Shareholder being a corporation, by its duly
shall
have one vote for every Share of which they are
the holder which is fully paid or credited as fully
paid (but so that no amount paid or credited as

in

authorised representative) or by proxy,

paid on a Share in advance of calls or instalments
shall be treated for the purposes of this Article as
paid on the Share), and on a show of hands every
Shareholder who is present in person (or, in the
case of a Shareholder being a corporation, by its
duly authorised representative) or by proxy shall
(save as provided otherwise in this Article) have
one vote. On a poll a Shareholder entitled to more
than one vote need not use all their votes or cast
all their votes in the same way. Notwithstanding
anything contained in these Articles, where more
than one proxy is appointed by a Shareholder
which is a Clearing House (or its nominee(s)),
each such proxy shall have one vote on a show of
hands and on a poll, each such proxy is under no
obligation to cast all their votes in the same way.

79. Subject to any special rights, privileges or
restrictions as to voting for the time being
attached to any class or classes of Shares, at any
general meeting on a poll every Shareholder
present in person (or, in the case of a
Shareholder being a corporation, by its duly
authorised representative) or by proxy, shall
have one vote for every Share of which they are
the holder which is fully paid or credited as fully
paid (but so that no amount paid or credited as
paid on a Share in advance of calls or instalments
shall be treated for the purposes of this Article as
paid on the Share), and on a show of hands every
Shareholder who is present in person (or, in the
case of a Shareholder being a corporation, by its
duly authorised representative) or by proxy shall
(save as provided otherwise in this Article) have
one vote. On a poll a Shareholder entitled to more
than one vote need not use all their votes or cast
all their votes in the same way. Notwithstanding
anything contained in these Articles, where more
than one proxy is appointed by a Sharecholder
which is a Clearing House (or its nominee(s)),
each such proxy shall have one vote on a show of
hands and on a poll, each such proxy is under no
obligation to cast all their votes in the same way.
Votes may be cast by such means, electronic or
otherwise, as the Directors or the chairman of the

meeting may determine.
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APPOINTMENT OF PROXY AND CORPORATE REPRESENTATIVE

87. The instrument appointing a proxy shall be in
writing under the hand of the appointor or of their
attorney duly authorised in writing, or if the
appointor is a corporation, either under Seal or
under the hand of an officer or attorney duly
authorised.

87. The instrument appointing a proxy shall be in
writing and if the Board in its absolute discretion
determines, may be contained in an electronic
communication, and: (i) if in writing but not
contained in an electronic communication, under
the hand of the appointor or of his attorney duly
authorised in writing or, if the appointor is a
corporation, either under its seal or under the hand

of an officer, attorney or other person authorised to
sign the same. In the case of an instrument of proxy
purporting to be signed on behalf of a corporation
by an officer thereof it shall be assumed, unless the
contrary appears,
authorised to sign such instrument of proxy on
behalf of the corporation without further evidence
of the facts; or (ii) in the case of an appointment
contained in an electronic communication,
submitted by or on behalf of the appointer, subject
to such terms and conditions and authenticated in
such manner as the Board may in its absolute
discretion determine.under—the—hand—of —the
-  thei " horised—
Hine_oriftl . . on—eit

that such officer was duly
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88. The instrument appointing a proxy and, if
requested by the Board, the power of attorney or
other authority (if any) under which it is signed or
a notarially certified copy of that power or
authority shall be deposited at such place or one
of such places (if any) as is specified in the notice
of meeting or in the instrument of proxy issued by
the Company (or, if no place is specified, at the
Registration Office) not less than 48 hours before
the time for holding the meeting or adjourned
meeting (as the case may be) at which the person
named in such instrument proposes to vote, and in
default the instrument of proxy shall not be
treated as valid. No instrument appointing a
proxy shall be valid after the expiration of 12
Months from the date of its execution, except at
an adjourned meeting where the meeting was
originally held within 12 Months from such date.
Delivery of an instrument appointing a proxy
shall not preclude a Shareholder from attending
and voting in person (or in the case of a
Shareholder being a corporation, its duly
authorised representative) at the meeting
concerned and, in such event, the instrument
appointing a proxy shall be deemed to be revoked.

88. (A) The instrument appointing a proxy and, if
requested by the Board, the power of attorney or
other authority (if any) under which it is signed or
a notarially certified copy of that power or
authority shall be deposited at such place or one
of such places (if any) as is specified in the notice
of meeting or in the instrument of proxy issued by
the Company (or, if no place is specified, at the
Registration Office) or if the Company has

provided an electronic address in accordance with
the following paragraph, shall be received at the
electronic address specified, not less than 48 hours
before the time for holding the meeting or
adjourned meeting (as the case may be) at which

the person named in such instrument proposes to
vote, and in default the instrument of proxy shall
not be treated as valid. No instrument appointing
a proxy shall be valid after the expiration of 12
Months from the date of its execution, except at
an adjourned meeting where the meeting was
originally held within 12 Months from such date.
Delivery of an instrument appointing a proxy
shall not preclude a Shareholder from attending
and voting in person (or in the case of a
Shareholder being a corporation, its duly
authorised representative) at the meeting
concerned and, in such event, the instrument
appointing a proxy shall be deemed to be revoked.
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(B) The Company may, at its absolute discretion,
provide an electronic address for the receipt of any
document or information relating to proxies for a
general meeting (including any instrument of proxy

or invitation to appoint a proxy, any document
necessary to show the validity of, or otherwise
relating to, an appointment of proxy (whether or
not required under these Articles) and notice of
termination of the authority of a proxy). If such an

electronic address is provided, the Company shall
be deemed to have agreed that any such document
or information (relating to proxies as aforesaid)
may be sent by electronic means to that address,
subject as hereafter provided and subject to any

other limitations or conditions specified by the
Company when providing the address. Without
limitation, the Company may from time to time
determine that any such electronic address may be
used generally for such matters or specifically for
particular meetings or purposes and, if so, the

Company may provide different electronic
addresses for different purposes. The Company
may also impose any conditions on the
transmission of and its receipt of such electronic
communications including, for the avoidance of

doubt, imposing any security or encryption
arrangements as may be specified by the
Company. If any document or information
required to be sent to the Company under this
Article is sent to the Company by electronic means,

such document or information is not treated as
validly delivered to or deposited with the Company
if the same is not received by the Company at its
designated electronic address provided in
accordance with this Article or if no electronic

address is so designated by the Company for the

receipt of such document or information.
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89. Every instrument of proxy, whether for a
specified meeting or otherwise, shall be in such
form as the Board may from time to time approve,
provided that it shall not preclude the use of the
two-way form. Any form issued to a Shareholder
for use by them for appointing a proxy to attend
and vote at an extraordinary general meeting or at
an annual general meeting at which any business is
to be transacted shall be such as to enable the
Shareholder, according to their intentions, to
instruct the proxy to vote in favour of or against
(or, in default of instructions, to exercise their
discretion in respect of) each resolution dealing
with any such business.

89. Every instrument of proxy, whether for a
specified meeting or otherwise, shall be in such
form as the Board may from time to time approve,
provided that it shall not preclude the use of the
two-way form. Any form issued to a Sharcholder
for use by them for appointing a proxy to attend
and vote at an extraordinary general meeting or at
an annual general meeting at which any business is
to be transacted shall be such as to enable the
Shareholder, according to their intentions, to
instruct the proxy to vote in favour of or against
(or, in default of instructions, to exercise their
discretion in respect of) each resolution dealing
with any such business. The Board may decide,

either generally or in any particular case, to treat a
proxy appointment as valid notwithstanding that
the appointment or any of the information required

under these Articles has not been received in
accordance with the requirements of these
Articles. Subject to aforesaid, if the proxy

appointment and any of the information required
under these Articles is not received in the manner
set out in these Articles, the appointee shall not be
entitled to vote in respect of the shares in question.
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PROCEEDINGS OF THE DIRECTORS

133. The Directors may meet together (either
within or outside the Cayman Islands) for the
despatch of business, adjourn, and otherwise
regulate their meetings and proceedings as they
think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an
equality of votes the chair shall have a second or
casting vote. A Director may, and a Secretary or
assistant Secretary on the requisition of a Director
shall, at any time summon a meeting of the
Directors.

133. The Directors may meet together (either
within or outside the Cayman Islands) for the
despatch of business, adjourn, and otherwise
regulate their meetings and proceedings as they
think fit. Questions arising at any meeting shall be
decided by a majority of votes. In case of an
equality of votes the chair shall have a second or
casting vote. A Director may, and a Secretary or
assistant Secretary on the requisition of a Director
shall, at any time summon a meeting of the
Directors of which notice shall be given to each
Director in person orally or in writing or by

telephone at the address or telephone number from
time to time notified to the Company by such
Director or by electronic means to an electronic
address from time to time notified to the Company
by such Director or (if the recipient consents to it
being made available on a website) by making it
available on a website, or in such other manner as
the Board may from time to time determine.

134. A Director may participate in any meeting of
the Directors, or of any committee appointed by
the Directors of which such Director is a member,
by means of telephone or similar communication
equipment by way of which all Persons
participating in such meeting can communicate
with each other and such participation shall be
deemed to constitute presence in person at the
meeting.

134. A Director may participate in any meeting of
the Directors, or of any committee appointed by
the Directors of which such Director is a member,
by means of telephone or electronic facilities or
similar communication equipment by way of
which all Persons participating in such meeting
can communicate with each other and such
participation shall
presence in person at the meeting.

be deemed to constitute

141. A resolution in writing signed by all the
Directors or all the members of a committee of
Directors entitled to receive notice of a meeting of
Directors or committee of Directors, as the case
may be (an alternate Director, subject as provided
otherwise in the terms of appointment of the
alternate Director, being entitled to sign such a
resolution on behalf of their appointor), shall be
as valid and effectual as if it had been passed at a
duly called and constituted meeting of the
Directors or committee of Directors, as the case
may be. When signed a resolution may consist of
several documents each signed by one or more of
the Directors or their duly appointed alternate.

141. A resolution in writing signed by all the
Directors or all the members of a committee of
Directors entitled to receive notice of a meeting of
Directors or committee of Directors, as the case
may be (an alternate Director, subject as provided
otherwise in the terms of appointment of the
alternate Director, being entitled to sign such a
resolution on behalf of their appointor), shall be
as valid and effectual as if it had been passed at a
duly called and constituted meeting of the
Directors or committee of Directors, as the case
may be. When signed a resolution may consist of
several documents each signed by one or more of
the Directors or their duly appointed alternate. A
notification of consent to such resolution given by a
Director in writing to the Board by any means
(including by means of electronic communication)
shall be deemed to be his/her signature to such
resolution in writing for the purpose of this Article.
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171. Unless otherwise directed by the Board, any
Dividend or other moneys payable or bonuses,
rights or other distributions in respect of any
Share may be paid or satisfied by cheque or
warrant or certificate or other documents or
evidence of title sent through the post to the
registered address of the Shareholder entitled, or,
in the case of joint holders, to the registered
address of that one whose name stands first in the
Register in respect of the joint holding or to such
person and to such address as the holder or joint
holders may in writing direct. Every cheque,
warrant, certificate or other document or
evidence of title so sent shall be made payable to
the order of the person to whom it is sent or, in the
case of certificates or other documents or evidence
of title aforesaid, of the
Shareholder(s) entitled thereto, and the payment
on any such cheque or warrant by the banker
upon whom it is drawn shall operate as a good

as in favour

discharge to the Company in respect of the
Dividend and/or other moneys represented
thereby, notwithstanding that it may
subsequently appear that the same has been
stolen or that any endorsement thereon has been
forged. Every such cheque, warrant, certificate or
other document or evidence of title as aforesaid
shall be sent at the risk of the person entitled to
the Dividend, money, bonus, rights and other
distributions represented thereby.

171. Unless otherwise directed by the Board, any
Dividend or other moneys payable or bonuses,
rights or other distributions in respect of any
Share may be paid or satisfied by cheque or
warrant or certificate or other documents or
evidence of title sent through the post to the
registered address of the Shareholder entitled, or,
in the case of joint holders, to the registered
address of that one whose name stands first in the
Register in respect of the joint holding or to such
person and to such address as the holder or joint
holders may in writing direct. Every cheque,
warrant, certificate or other document or
evidence of title so sent shall be made payable to
the order of the person to whom it is sent or, in
the case of certificates or other documents or
evidence of title as aforesaid, in favour of the
Shareholder(s) entitled thereto, and the payment
on any such cheque or warrant by the banker
upon whom it is drawn shall operate as a good
discharge to the Company in respect of the
Dividend and/or other moneys represented
thereby, notwithstanding that it may
subsequently appear that the same has been
stolen or that any endorsement thereon has been
forged. Every such cheque, warrant, certificate or
other document or evidence of title as aforesaid
shall be sent at the risk of the person entitled to
the Dividend, money, bonus, rights and other
distributions represented thereby. For the
avoidance of doubt, any dividend, interest, or
other sum payable in cash may also be paid by
electronic funds transfer on such terms and
conditions as the Directors may determine.
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ACCOUNTS

179. (b) Subject to paragraph (c) below, every
balance sheet of the Company shall be signed on
behalf of the Board by two of the Directors and a
copy of every balance sheet (including every
document required by law to be comprised
therein or annexed thereto) and profit and loss
account which is to be laid before the Company at
its annual general meeting, together with a copy of
the Directors’ report and a copy of the Auditors’
report thereon, shall, not less than 21 days before
the date of the meeting be delivered or sent by post
together with the notice of annual general meeting
to every Shareholder and every Debenture Holder
of the Company and every other person entitled to
notices of general meetings of the
Company under the provisions of these Articles,
provided that this Article shall not require a copy
of those documents to be sent to any person of
whose address the Company is not aware or to
more than one of the joint holders of any Shares
or Debentures, but any Shareholder or Debenture
Holder to whom a copy of those documents has
not been sent shall be entitled to receive a copy

receive

free of charge on application at the Head Office or
the Registration Office. If all or any of the Shares
or Debentures or other securities of the Company
shall for the time being be (with the consent of the
Company) listed or dealt in on any stock exchange
or market, there shall be forwarded to such stock
exchange or market such number of copies of such
documents as may for the time being be required
under its regulations or practice.

179. (b) Subject to paragraph (c) below, every
balance sheet of the Company shall be signed on
behalf of the Board by two of the Directors and a
copy of every balance sheet (including every
document required by law to be comprised
therein or annexed thereto) and profit and loss
account which is to be laid before the Company at
its annual general meeting, together with a copy of
the Directors’ report and a copy of the Auditors’
report thereon, shall, not less than 21 days before
the date of the meeting be delivered or sent in the
manner in which notices may be served by the

Company as provided herein and not prohibited by
the Companies Act (including by electronic means
by transmitting copies of documents to any contact
details or website supplied by that person to the
Company or by publishing it on the Company’s
website and the website of the HK Stock Exchange)
by—pest together with the notice of annual general
meeting to every Shareholder and every
Debenture Holder of the Company and every
other person entitled to receive notices of general
meetings of the Company under the provisions of
these Articles, provided that this Article shall not
require a copy of those documents to be sent to
any person of whose address the Company is not
aware or to more than one of the joint holders of
any Shares or Debentures, but any Shareholder or

Debenture Holder to whom a copy of those
documents has not been sent shall be entitled to
receive a copy free of charge on application at the
Head Office or the Registration Office. If all or
any of the Shares or Debentures or other
securities of the Company shall for the time
being be (with the consent of the Company)
listed or dealt in on any stock exchange or
market, there shall be forwarded to such stock
exchange or market such number of copies of such
documents as may for the time being be required
under its regulations or practice.
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179. (c) Subject to the Listing Rules, the Company
may send summarised financial statements to
Shareholders who has, in accordance with the
Listing Rules, consented and elected to receive
summarised financial statements instead of the
full financial statements. The summarised
financial statements must be accompanied by
any other documents as may be required under
the Listing Rules and must be sent to the
Shareholders not less than twenty-one days
before the general meeting to those Shareholders
that have consented and elected to receive the
summarised financial statements.

179. (c) Subject to the Listing Rules, the Company
may send summarised financial statements to
Shareholders provided that any such Shareholder
may by notice in writing served on the Company
demand that the Company sends him/her, in
addition to the summarised financial statements, a
complete printed copy of the Company’s financial
statement-who-has—inaccordancewith-theEisting
Rules—consented—and——elected—to—recetve
fol—finaneial—statements. The summarised
financial statements must be accompanied by
any other documents as may be required under
the Listing Rules and must be sent to the
Shareholders not less than twenty-one days
before the general meeting te—these-Sharehelders
that-have consented and elected to-receive the

NOTICES

184. (a) Except where otherwise expressly stated,
any notice or document to be given to or by any
person pursuant to these Articles shall be in
writing or, to the extent permitted by the
Companies Act and the Listing Rules from time
to time and subject to this Article, contained in an
electronic communication. A notice calling a
meeting of the Board need not be in writing.

184. (a) Except where otherwise expressly stated,
any notice or document to be given to or by any
person pursuant to these Articles (including any
corporate communications and actionable corporate
communications within the meaning ascribed
thereto under the Listing Rules) shall be in
writing or, to the extent permitted by the
Companies Act and the Listing Rules from time
to time and subject to this Article, contained in an
electronic communication. A notice calling a
meeting of the Board need not be in writing.
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184. (b) Except where otherwise expressly stated,
any notice or document to be given to or by any
person pursuant to these Articles (including any
corporate communications within the meaning
ascribed thereto under the Listing Rules) may be
served on or delivered to any Shareholder either
personally or by sending it through the post in a
prepaid envelope or wrapper addressed to such
Shareholder at their registered address as
appearing in the register or by leaving it at that
address addressed to the Shareholder or by any
other means authorised in writing by the
Shareholder concerned or (other than share
certificate) by publishing it by way of
advertisement in the Newspapers. In case of joint
holders of a share, all notices shall be given to that
one of the joint holders whose name stands first in
the register and notice so given shall be sufficient
notice to all the joint holders. Without limiting the
generality of the foregoing but subject to the
Companies Act and the Listing Rules, a notice or
document may be served or delivered by the
Company to any Shareholder by electronic
means to such address as may from time to time
be authorised by the Shareholder concerned or by
publishing it on a website and notifying the
Shareholder concerned that it has been so
published.

184. (b)Except where otherwise expressly stated,
any notice or document to be given to or by any
person pursuant to these Articles (including any
corporate and actionable
corporate communications within the meaning
ascribed thereto under the Listing Rules) may be
served on or delivered to any Shareholder either
personally or by sending it through the post in a
prepaid envelope or wrapper addressed to such
Shareholder at their registered address as
appearing in the register or by leaving it at that
address addressed to the Shareholder or by any
other means authorised in writing by the
Shareholder concerned or (other than share
certificate) by publishing it by way of
advertisement in the Newspapers. In case of
joint holders of a share, all notices shall be given
to that one of the joint holders whose name stands
first in the register and notice so given shall be
sufficient notice to all the joint holders. Without
limiting the generality of the foregoing but subject
to the Companies Act and the Listing Rules, a
notice or document (including any corporate
communications and actionable  corporate
communications within the meaning ascribed
thereto under the Listing Rules) may be served or
delivered by the Company to any Shareholder by
electronic means to such contact details or
websiteaddress as may from time to time be
suppliedauthorised by the Shareholder concerned
or by publishing it on thea website of the Company

and the HK Stock Exchange—&ﬁd—&eﬂ-ﬁymg—t—he
Shercholder—eopecrrod—Hi—it—ho—hecn—so

pribhdred.

communications

185. (a) Any Shareholder whose registered address
is outside the Relevant Territory may notify the
Company in writing of an address in the Relevant
Territory which for the purpose of service of
notice shall be deemed to be their registered
address. Where the registered address of the
Shareholder is outside the Relevant Territory,
notice, if given through the post, shall be sent by
prepaid airmail letter where available.

[830 ()2t holdervrbosevesieredaddres

avattable.[Intentionally Deleted]
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(b) Any Shareholder who fails (and, where a Share
is held by joint holders, where the first joint holder
named on the register fails) to supply their
registered address or a correct registered address
to the Company for service of notices and
documents on them shall not (and where a Share
is held by joint holders, none of the other joint
holders whether or not they have supplied a
registered address shall) be entitled to service of
any notice or documents by the Company and any
notice or document which is otherwise required to
be served on them may, if the Board in its absolute
discretion so elects (and subject to them
re-electing otherwise from time to time), be
served, in the case of notices, by displaying a

copy of such notice conspicuously at the
Registered Office and the Head Office or, if the
Board sees fit, by advertisement in the

Newspapers, and, in the case of documents, by
posting up a notice conspicuously at the
Registered Office and the Head Office addressed
to such Shareholder which notice shall state the
address within the Relevant Territory at which
they served in the manner so described which shall
be sufficient service as regards Shareholders with
no registered or incorrect addresses, provided that
nothing in this paragraph (b) shall be construed as
requiring the Company to serve any notice or
document on any Shareholder with no or an
incorrect registered address for the service of
notice or document on them or on any
Shareholder other than the first named on the
register of members of the Company.

(b) Any-Sharcholderwho-fatls-(and-wherea-Share
s held_by_ioint_holders—wl he £ ..

register-of members-of-the Company-|Intentionally
Deleted]

(c) If on three consecutive occasions notices or
other documents have been sent through the post
to any Shareholder (or, in the case of joint holders
of a share, the first holder named on the register)
at their registered address but have been returned
undelivered, such Shareholder (and, in the case of
joint holders of a Share, all other joint holders of
the share) shall not thereafter be entitled to receive
or be served (save as the Board may elect
otherwise pursuant to paragraph (b) of this
Article) and shall be deemed to have waived the
service of notices and other documents from the
Company until they shall have communicated
with the Company and supplied in writing a new
registered address for the service of notices on
them.

(U} Hemthreecopmsecntire oeeidori—rotiee—or

thesr-[Intentionally Deleted]
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186. Any notice or other document, if sent by
mail, postage prepaid, shall be deemed to have
been served or delivered on the day following that
on which the letter, envelope, or wrapper
containing the same is put into the post. In
proving such service it shall be sufficient to
prove that the letter, envelope wrapper
containing the notice or document was properly
addressed and put into the post as prepaid mail.

or

Any notice or document not sent by post but left
by the Company at a registered address shall be
deemed to have been served or delivered on the
day it was so left. Any notice or document, if sent
by electronic means (including through any
relevant system), shall be deemed to have been
given on the day following that on which the
electronic communication was sent by or on
behalf of the Company. Any notice or document
served or delivered by the Company by any other
means authorised in writing by the Shareholder
concerned shall be deemed to have been served
when the Company has carried out the action it
has been authorised to take for that purpose. Any
notice or other document published by way of
advertisement or on a website shall be deemed to
have been served or delivered on the day it was so
published.

186. Any notice or other document (including any
corporate communications and actionable corporate
communications within the meaning ascribed
thereto under the Listing Rules), if sent by mail,
postage prepaid, shall be deemed to have been
served or delivered on the day following that on
which the letter, envelope, or wrapper containing
the same is put into the post. In proving such
service it shall be sufficient to prove that the
letter, envelope or wrapper containing the notice
or document was properly addressed and put into

the post as prepaid mail; -if Any—netice—or
doeument not sent by post but left by the
Company at a registered address shall be deemed
to have been served or delivered on the day it was
so left;:  Any—netice—or—deecument—if sent by
electronic means (including through any relevant
system), shall be deemed to have been given on the
day following that on which the electronic

communication was sent by or on behalf of the

Company, and it shall not be necessary for the
receipt of the electronic transmission to be
acknowledged by the recipient; if served by being
placed on the Company’s website and the website of
the HK Stock Exchange, shall be deemed to have
been served or delivered on the day it was so placed
on such websites, or at such time as may be
prescribed by the Listing Rules or provided in
such notice or document, provided that for any
actionable corporate communications, it must be

sent to the Members individually as well as
publishing it on the Company’s website and the
website of the HK Stock Exchange;: if Any notice
or-deeumentserved or delivered by the Company
by any other means authorised in writing by the
Shareholder concerned shall be deemed to have

been served when the Company has carried out
the action it has been authorised to take for that
purpose; and if: Any notice—or—other—doecument
published by way of advertisement or on a website
shall be deemed to have been served or delivered
on the day it was so published.
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187. A notice or document may be given by the
Company to the person entitled to a Share in
consequence of the death, mental disorder,
bankruptcy or liquidation of a Shareholder by
sending it through the post in a prepaid envelope
or wrapper addressed to them by name, or by the
title of representative of the deceased, the trustee
of the bankrupt or the liquidator of the
Shareholder, or by any like description, at the
address, if any, supplied for the purpose by the
person claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice
or document in any manner in which the same
might have been given if the death, mental
disorder,
occurred.

bankruptcy or winding up had not

187.
corporate
corporate communications within the meaning
ascribed thereto under the Listing Rules) may be

A notice or document (including any

communications and actionable

given by the Company to the person entitled to a
Share in consequence of the death, mental
disorder, bankruptcy or liquidation of a
Shareholder by sending it through the post in a
prepaid envelope or wrapper addressed to them by
name, or by the title of representative of the
deceased, the trustee of the bankrupt or the
liquidator of the Shareholder, or by any like
description, at the address, if any, supplied for the
purpose by the person claiming to be so entitled,
or by electronic means to such contact details
supplied by such person, orer—(unti—such—an
address—has—been—so—supphed) by giving the
notice or document in any manner in which the
same might have been given if the death, mental
disorder, bankruptcy or winding up had not

occurred.

189. Any notice or document delivered or sent by
post to, or left at the registered address of any
Shareholder in pursuance of these Articles, shall
notwithstanding that such Shareholder be then
deceased, bankrupt or wound up and whether or
not the Company has notice of their death,
bankruptcy or winding up, be deemed to have
duly served in respect of any registered Shares
whether held solely or jointly with other persons
by such Shareholder until some other person be
registered in their stead as the holder or joint
holder thereof, and such service shall for all
purposes of these Articles be deemed a sufficient
service of such notice or document on their
personal representatives and all persons (if any)
jointly interested with them in any such Shares.

189. Any notice or document (including any
corporate communications and actionable
corporate communications within the meaning
ascribed thereto under the Listing Rules)
delivered or sent by post to, or left at the
registered address of any Shareholder or by
electronic means to such contact details or

websites of any Member, or by publishing it on
the websites of the Company and the HK Stock
Exchange in pursuance of these Articles, shall
notwithstanding that such Shareholder be then
deceased, bankrupt or wound up and whether or
not the Company has notice of their death,
bankruptcy or winding up, be deemed to have
duly served in respect of any registered Shares
whether held solely or jointly with other persons
by such Shareholder until some other person be
registered in their stead as the holder or joint
holder thereof, and such service shall for all

purposes of these Articles be deemed a sufficient
service of such notice or document on their
personal representatives and all persons (if any)
jointly interested with them in any such Shares.

190. The signature to any notice or document to
be given by the Company may be written or
printed.

190. The signature to any notice or document to
be given by the Company may be written or
printed or in electronic form.
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191. The Board may from time to time specify the
form and manner in which a notice, instruction,
information or document may be given to the
Company by electronic including
designating one or more addresses or an electronic
platform for the receipt of an electronic
communication, and may prescribe
procedures as they think fit for verifying the
authenticity or integrity of any such electronic

means,

such

communication. Any notice, instruction,
information or document may be given to the
Company by electronic means only if it is given in
accordance with the requirements specified by the
Board, failing which it shall be deemed not to have

been received by the Company.

196. The Company may exercise the power to
cease sending cheques for Dividend entitlements
or Dividend warrants by post if such cheques or
warrants remain uncashed on two consecutive
occasions or after the first occasion on which such
a cheque or warrant is returned undelivered.

+96197. The Company may exercise the power to
cease sending cheques for Dividend entitlements
or Dividend warrants by post if such cheques or
warrants remain uncashed (in the case of electronic
funds transfers, unsuccessful or rejected) on two
consecutive occasions or after the first occasion
on which such a cheque or warrant is returned
undelivered (in the case of electronic funds
transfers, unsuccessful or rejected).
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197. (a) The Company shall have the power to sell,
in such manner as the Board thinks fit, any Shares
of a Shareholder who is untraceable, but no such
sale shall be made unless:

(i) during the period of 12 years prior to the date
of the advertisements referred to in sub-paragraph
(ii) below (or, if published more than once, the
first thereof) at least three Dividends or other
distributions in respect of the Shares in question
have become payable or been made and no
Dividend or other distribution in respect of the
Shares during that period has been claimed;

(i1) the Company has caused an advertisement to
be inserted in the Newspapers of its intention to
sell such Shares and a period of three months has
elapsed since the date of such advertisement (or, if
published more than once, the first thereof);

(iii) the Company has not at any time during the
said periods of 12 years and three months received
any indication of the existence of the holder of
such Shares or of a person entitled to such Shares
by death, bankruptcy or operation of law; and

(iv) the Company has notified the HK Stock
Exchange of its intention of such sale.

+97198. (a) The Company shall have the power to
sell, in such manner as the Board thinks fit, any
Shares of a Shareholder who is untraceable, but
no such sale shall be made unless:

(i) during the period of 12 years prior to the date
of the advertisements referred to in sub-paragraph
(i1) below (or, if published more than once, the
first thereof) at least three Dividends or other
distributions in respect of the Shares in question
have become payable or been made and no
Dividend or other distribution in respect of the
Shares during that period has been claimed; or all
cheques or warrants, not being less than three in

number, for any sums payable in cash to the holder
of such Shares have remained uncashed (in the case
of electronic funds transfers,
rejected);

unsuccessful or

(i) the Company has caused an advertisement to
be inserted in the Newspapers of its intention to
sell such Shares and a period of three months has
elapsed since the date of such advertisement (or, if
published more than once, the first thereof);

(iii) the Company has not at any time during the
said periods of 12 years and three months received
any indication of the existence of the holder of
such Shares or of a person entitled to such Shares
by death, bankruptcy or operation of law; and

(iv) the Company has notified the HK Stock
Exchange of its intention of such sale.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

Amended Provisions (Note: if no markup is shown,

Existing M&A
xisting it means that no amendment has been made)

UNTRACEABLE SHAREHOLDERS

PAYMENT OF CORPORATE ACTION
PROCEEDS AND ELECTRONIC
INSTRUCTIONS

202. To the extent permitted by applicable law and
unless otherwise restricted or prohibited by the
Listing Rules, the Company shall:

(a) accept instructions from Members and its
securities holders (including but not limited to
dividend election instructions, payment choice
instructions, responses to “corporate
communication” and ‘“actionable corporate

communications” within the meaning ascribed
thereto under the Listing Rules, and instructions
regarding any meeting of the securities holders such
as meeting attendance indications, proxy
appointments, revocations, voting directions, and

responses to corporate communications)
transmitted by electronic means, in such manner
and subject to reasonable authentication measures
as the Board may from time to time determine; and

(b) pay any corporate action proceeds (including
proceeds paid by the Company to Members and its
securities holders in connection with its corporate
actions, such as the distribution of dividends and
other entitlements, refunds in respect of
applications for, and/or (where applicable) excess

applications in connection with, rights issues, open
offers, and offers made to a specified group of such
holders on a preferential basis; and payments in
connection with takeovers and privatisations) by
any electronic means, including through any

payment system in Hong Kong operated by Hong
Kong Interbank Clearing Limited for settling
inter-bank payments on a real time gross
settlement basis, or by such other means as the
Board considers appropriate.
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BESUN & 1=

Desun Real Estate Investment Services Group Co., Ltd.

THEREBEBEEERR2 A

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 2270)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of
Desun Real Estate Investment Services Group Co., Ltd. (the “Company”) will be held at the
Conference Room, 18th Floor, Block A, Desun International, No. 1480, North Section of
Tianfu Avenue, High-tech Industrial Development Zone, Chengdu, China on Friday, 26
June 2026 at 10:00 a.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements and the
reports of the directors (the “Director(s)”) and auditors of the Company for the
year ended 31 December 2025.

2. To re-elect the following retiring Directors:
1.  Mr. Liu Jun as an executive Director;
1.  Mr. Shao Jiazhen as an executive Director;
iii. Mr. Fang Ligiang as an independent non-executive Director;

iv. To authorise the board of Directors (the “Board”) to fix the remuneration of
the Directors.

3.  To re-appoint BDO Limited as auditors of the Company to hold office until the
conclusion of the next annual general meeting of the Company and to authorise
the Board to fix their remuneration.

4. To consider and, if thought fit, pass with or without modification the following
resolutions as ordinary resolutions:

(A) “THAT:

(1) subject to paragraph (iii) below, the exercise by the Directors during the
Relevant Period (as defined hereinafter) of all the powers of the
Company to allot, issue and/or otherwise deal with (including sale or
transfer of any treasury shares) additional shares of the Company (the
“Shares”) or securities convertible into Shares, or options, warrants or
similar rights to subscribe for Shares or such convertible securities of the
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(i)

(iii)

Company and to make or grant offers, agreements and/or options
(including bonds, warrants and debentures convertible into Shares)
which may require the exercise of such powers, be and is hereby
generally and unconditionally approved;

the approval in paragraph (i) above shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors
during the Relevant Period (as defined hercinafter) to make or grant
offers, agreements and/or options which may require the exercise of such
power after the end of the Relevant Period;

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or
otherwise) by the Directors during the Relevant Period (as defined
hereinafter) pursuant to paragraph (i) above, otherwise than pursuant
to:

(1) any Rights Issue (as defined hereinafter);

(2) the grant or exercise of any option under any share option scheme
of the Company (if applicable) or any other option, scheme or
similar arrangements for the time being adopted for the grant or
issue to the Directors, officers and/or employees of the Company
and/or any of its subsidiaries and/or other eligible participants
specified thereunder of options to subscribe for Shares or rights to
acquire Shares;

(3) 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 Memorandum and
Articles of Association of the Company; or

(4) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any existing convertible notes issued
by the Company or any existing securities of the Company which
carry rights to subscribe for or are convertible into Shares, shall not
exceed the aggregate of:

(a) 20% of the total number of issued Shares (excluding treasury
shares, if any) as at the date of passing this resolution; and

(b) (if the Board is so authorised by resolution numbered 4(C)) the
aggregate number of Shares bought back by the Company
subsequent to the passing of resolution numbered 4(B) (up to a
maximum equivalent to 10% of the number of issued Shares
(excluding treasury shares, if any) as at the date of passing
resolution numbered 4(B)),
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and the approval of paragraph (i) above shall be limited accordingly;
and

(iv) for the purpose of this resolution:

(a) “Relevant Period” means the period from the passing of this
resolution until whichever is the earliest of: (1) the conclusion of
the next annual general meeting of the Company; (2) the expiry of
the period within which the next annual general meeting of the
Company is required by any applicable laws or the memorandum
and articles of association of the Company to be held; and (3) the
passing of an ordinary resolution by the shareholders of the
Company in general meeting revoking or varying the authority
given to the Directors by this resolution; and

(b) “Rights Issue” means an offer of Shares or an 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 on a fixed record date in proportion to their
then holdings of such Shares (subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or, having regard to any
restrictions or obligations under the laws of, or the requirements
of, or the expense or delay which may be involved in determining
the exercise or extent of any restrictions or obligations under the
laws of, or the requirements of, any jurisdiction applicable to the
Company, any recognised regulatory body or any stock exchange
applicable to the Company).”

(B) “THAT:

e

(i)

subject to paragraph (ii) of this resolution, the exercise by the Directors
during the Relevant Period (as defined hereinafter) of all the powers of
the Company to buy back Shares on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or on any other stock exchange on
which the Shares may be listed and which is recognised for this purpose
by the Securities and Futures Commission and the Stock Exchange
under the Code on Share Buy-backs and, subject to and in accordance
with all applicable laws and the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules”), be and is
hereby generally and unconditionally approved;

the aggregate number of the Shares to be bought back pursuant to the
approval in paragraph (i) of this resolution shall not exceed 10% of the
total number of issued Shares (excluding treasury shares, if any) as at
the date of passing of this resolution, and the said approval shall be
limited accordingly;
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(iii) subject to the passing of each of the paragraphs (i) and (ii) of this
resolution, any prior approvals of the kind referred to in paragraphs (i)
and (ii) of this resolution which had been granted to the Directors and
which are still in effect be and are hereby revoked; and

(iv) for the purpose of this resolution, “Relevant Period” means the period
from the passing of this resolution until whichever is the earliest of: (a)
the conclusion of the next annual general meeting of the Company; (b)
the expiry of the period within which the next annual general meeting of
the Company is required by any applicable laws or the memorandum
and articles of association of the Company to be held; and (c) the
passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the authority given to the Directors
by this resolution.”

(C) “THAT conditional upon the resolutions numbered 4(A) and 4(B) set out in

this notice being passed, the general mandate granted to the Directors to
exercise the powers of the Company to allot, issue and/or otherwise deal with
(including sale or transfer of any treasury shares) new Shares and to make or
grant offers, agreements and options which might require the exercise of such
powers pursuant to the resolution numbered 4(A) set out in this notice be and
is hereby extended by the addition to the number of the issued Shares which
may be allotted or agreed conditionally or unconditionally to be allotted by
the Directors pursuant to such general mandate of an amount representing
the number of the issued Shares bought back by the Company under the
authority granted pursuant to resolution numbered 4(B) set out in this
notice, provided that such extended amount shall represent up to 10% of the
number of issued Shares (excluding treasury shares, if any) as at the date of
passing of the said resolutions.”

SPECIAL RESOLUTION

To consider and, if thought fit, pass with or without amendments, the following
resolution as a special resolution:

“THAT:

()

(b)

the proposed amendments to the second amended and restated memorandum
and articles of association of the Company (the “Proposed Amendments”),
the details of which are set out in Appendix III to the circular of the
Company dated 1 June 2026, be and are hereby approved;

the third amended and restated memorandum and articles of association of
the Company incorporating and consolidating all the Proposed Amendments
(the “New M&A”), a copy of which has been produced to this meeting and
initialled by the chairman of the meeting for the purpose of identification, be
and is hereby approved and adopted as the memorandum and articles of
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association of the Company in substitution for, and to the exclusion of, the
second amended and restated memorandum and articles of association of the
Company in its entirety with immediate effect; and

(c) any Director or company secretary of the Company be and is hereby
authorised to do all such acts and things and execute all such documents,
deeds and make all such arrangements that he/she shall, in his/her absolute
discretion, deem necessary or expedient to give effect to the Proposed
Amendments and the adoption of the New M&A, including without
limitation, attending to the necessary filings with the Registrar of
Companies in the Cayman Islands and Hong Kong.”

By order of the Board
Desun Real Estate Investment Services Group Co., Ltd.
Zhang Zhicheng
Chairman, Chief Executive Officer and Executive Director

Hong Kong, 1 June 2026

Registered office: Head office and principal place of
190 Elgin Avenue business in the PRC:
George Town Room 1803, Block A
Grand Cayman KY1-9008 Desun International
Cayman Islands No. 1480 North Section of
Tianfu Avenue
Principal place of business in Hong Kong: High-tech Industrial Development Zone
31/F., Tower Two Chengdu
Times Square China

1 Matheson Street
Causeway Bay
Hong Kong

Notes:

(i)  Resolution numbered 4(C) will be proposed to the shareholders for approval provided that resolutions
numbered 4(A) and 4(B) are passed by the shareholders of the Company.

(i) A shareholder entitled to attend and vote at the above meeting is entitled to appoint one or more proxies
to attend, speak and vote in his/her stead. The proxy does not need to be a shareholder of the Company.

(ii1) Where there are joint registered holders of any Shares, any one of such persons may vote at the above
meeting (or at any adjournment of it), either personally or by proxy, in respect of such Shares as if he/she
were solely entitled thereto but the vote of the senior holder who tenders a vote, whether in person or by
proxy, will be accepted to the exclusion of the vote(s) of the other joint holders and, for this purpose,
seniority shall be determined by the order in which the names stand in the register of members of the
Company in respect of the relevant joint holding.
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(iv)

)

(vi)

(vii)

(viii)

(ix)

In order to be valid, the completed form of proxy must be deposited at the Hong Kong branch share
registrar of the Company, Computershare Hong Kong Investor Services Limited, 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wan Chai, Hong Kong together with the power of attorney or other
authority (if any) under which it is signed or a certified copy of that power of attorney or authority (such
certification to be made by either a notary public or a solicitor qualified to practice in Hong Kong), at
least 48 hours before the time appointed for holding the above meeting (i.e. before 10:00 a.m. on
Wednesday, 24 June 2026) or any adjournment thereof (as the case may be). The completion and return of
the form of proxy shall not preclude shareholders of the Company from attending and voting in person at
the above meeting (or any adjourned meeting thereof) if they so wish.

The register of members of the Company will be closed from Tuesday, 23 June 2026 to Friday, 26 June
2026, both days inclusive, in order to determine the identity of the shareholders who are entitled to attend
the AGM. Shareholders whose name appears on the register of members of the Company on Friday, 26
June 2026 will be entitled to attend and vote at the AGM. To be eligible to attend the AGM, all properly
completed transfer forms accompanied by the relevant share certificates must be lodged for registration
with the Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor Services
Limited, at Shops 1712-16, 17/F, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not
later than 4:30 p.m. on Monday, 22 June 2026.

In respect of the resolution numbered 2 above, Mr. Liu Jun (&), Mr. Shao Jiazhen (ARZ#H) and Mr.
Fang Ligiang (7 Fl#) shall retire and, being eligible, offer themselves for re-election at the above
meeting. Details of the above retiring Directors are set out in Appendix II to the circular dated 1 June
2026.

In respect of the resolution numbered 4(A) above, the Directors wish to state that they have no immediate
plans to issue any new Shares referred therein. Approval is being sought from the shareholders of the
Company as a general mandate for the purposes of the Listing Rules.

In respect of resolution numbered 4(B) above, the Directors wish to state that they will exercise the power
conferred by the general mandate to buy back Shares in circumstances which they deem appropriate and
for the benefits of shareholders of the Company. The explanatory statement containing the information
reasonably necessary to enable shareholders to make an informed decision on whether to vote for or
against the ordinary resolution to approve the purchase by the Company of its own Shares is set out in
Appendix I to the circular dated 1 June 2026.

In respect of resolution numbered 5 above, the Proposed Amendments are set out in Appendix III to the

circular dated 1 June 2026. A copy of the New M&A will be produced at the meeting and will be made
available for inspection during the meeting.

As at the date of this notice, the executive Directors are Mr. Zhang Zhicheng, Ms. Wan

Hong, Mr. Liu Jun, Mr. Shao Jiazhen and Ms. Zhu Na, the non-executive Director is Mr. Zou
Kang, and the independent non-executive Directors are Mr. Fang Ligiang, Mr. Chen Di and

Mr.

Yan Hong.
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