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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate small and mid-sized
companies to which a higher investment risk may be attached than other companies
listed on the Stock Exchange. Prospective investors should be aware of the potential risks
of investing in such companies and should make the decision to invest only after due and
careful consideration.

Given that the companies listed on GEM are generally small and mid-sized
companies, there is a risk that securities traded on GEM may be more susceptible to high
market volatility than securities traded on the Main Board of the Stock Exchange and no
assurance is given that there will be a liquid market in the securities traded on GEM.

Should there be any discrepancy between the English and Chinese versions, the English version shall prevail.
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DEFINITIONS

In this circular, the expressions below have the meanings respectively set opposite them
unless the context otherwise requires:

“AGM”

“Amended and Restated
Memorandum and Articles
of Association”

“Articles”

“Board”

“close associate(s)”

“Company”

“Director(s)”

“GEM”

“GEM Listing Rules”
“Group”

“HKS$”

“Hong Kong”

“Latest Practicable Date”

“Memorandum”

’

“Nomination Committee’

“PRC”

the annual general meeting of the Company to be held at
Room 1204, 12/F, Lee Garden One, 33 Hysan Avenue,
Causeway Bay, Hong Kong on Wednesday, 9 August 2023
at 11:00 a.m. or any adjournment thereof

the second amended and restated memorandum of
association and the second amended and restated articles of
association of the Company each proposed to be approved
and adopted by the Shareholders at the AGM

the articles of association of the Company currently in
force, as may be amended from time to time, and *“Article”
shall mean an article of the articles of association

the board of Directors

has the meaning ascribed thereto under the GEM Listing
Rules

Kingwisoft Technology Group Company Limited % Z:FH%
EE B An A FRZAF], a company incorporated in the Cayman
Islands with limited liability, the Shares of which are listed
on GEM

the director(s) of the Company

GEM of the Stock Exchange

the Rules Governing the Listing of Securities on GEM

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

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

the memorandum of association of the Company currently
in force, as may be amended from time to time

the nomination committee of the Company

the People’s Republic of China



DEFINITIONS

“SFO”

“Share(s)”

“Share Buy-back Mandate”

“Share Issue Mandate”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%’9

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

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

a general and unconditional mandate proposed to be
granted to the Directors at the AGM to repurchase Shares
on the Stock Exchange not exceeding 10% of the total
number of issued Shares of the Company as at the date of
passing of the relevant resolution

a general and unconditional mandate proposed to be
granted to the Directors at the AGM to allot, issue and
deal with new Shares not exceeding 20% of the total
number of issued Shares of the Company as at the date of
passing of the relevant resolution

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

the Code on Takeovers and Mergers approved by the
Securities and Futures Commission as amended from time
to time

per cent
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Hong Kong

30 June 2023

To the Shareholders
Dear Sir or Madam,

GENERAL MANDATES TO ISSUE SHARES AND
TO REPURCHASE SHARES,

EXTENSION OF THE SHARE ISSUE MANDATE,
RE-ELECTION OF RETIRING DIRECTORS,
PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of the
resolutions to be proposed at the AGM relating to, among other matters, the following:

(i) the proposed granting of Share Issue Mandate;

(ii) the proposed granting of Share Buy-back Mandate;
(iii) the proposed extension of Share Issue Mandate;
(iv) the re-election of retiring Directors; and

(v) the proposed amendments to the Memorandum and the Articles.
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2. SHARE ISSUE MANDATE

At the annual general meeting of the Company held on 10 August 2022, a general
mandate was granted to the Directors to issue Shares. Such mandate will lapse at the
conclusion of the AGM. In order to enable the Company to take advantage of market
conditions to raise additional capital for the Company, an ordinary resolution will be proposed
at the AGM to grant to the Directors the Share Issue Mandate, details of which are set out in
ordinary resolution no. 5 of the notice of the AGM.

As at the Latest Practicable Date, there were 4,776,019,590 Shares in issue. Subject to
the passing of the relevant ordinary resolution and on the basis that no further Shares are
issued or repurchased prior to the date of the AGM, the Company would be authorised under
the Share Issue Mandate to allot, issue and deal with up to a maximum of 955,203,918 Shares.

3. SHARE BUY-BACK MANDATE

At the annual general meeting of the Company held on 10 August 2022, a general
mandate was granted to the Directors to repurchase Shares. Such mandate will lapse at the
conclusion of the AGM. An ordinary resolution will be proposed to grant to the Directors the
Share Buy-back Mandate, details of which are set out in ordinary resolution no. 6 of the
notice of the AGM.

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

4. EXTENSION OF THE SHARE ISSUE MANDATE

Conditional upon the passing of the resolutions to grant the Share Issue Mandate and the
Share Buy-back Mandate, an ordinary resolution to extend the Share Issue Mandate by adding
the number of Shares repurchased by the Company pursuant to the Share Buy-back Mandate
will be proposed at the AGM.

5.  RE-ELECTION OF RETIRING DIRECTORS

In accordance with Articles 16.2 and 16.18, Mr. QIU Xiaojian, Mr. LI Xiang, Mr.
Stephen MARKSCHEID and Mr. WANG Li shall hold office until the AGM and being
eligible, will offer themselves for re-election at the AGM.

Biographical details of retiring Directors are set out in Appendix II to this circular.
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6. RECOMMENDATION OF THE NOMINATION COMMITTEE

The Nomination Committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience,
time commitment and contribution of the retiring Directors with reference to the nomination
principles and criteria set out in the Company’s Board Diversity Policy and Nomination Policy
and the Company’s corporate strategy, and the independence of all independent non-executive
Directors. The Nomination Committee has recommended to the Board on re-election of all the
retiring Directors at the AGM.

7. PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board proposes to amend the Memorandum and the Articles in order to bring the
Memorandum and the Articles in line with the latest legal and regulatory requirements,
including the amendments made to Appendix 3 to the GEM Listing Rules which took effect
on 1 January 2022. As such, the Board proposes the amendments to the Memorandum and the
Articles for the purposes of, among others, (i) conform to the core standards for shareholder
protections in the said Appendix 3 and to incorporate certain housekeeping changes; and (ii)
allow general meetings of the Company to be held as a virtual meeting or a hybrid meeting,
subject to the passing of the special resolution, with effect from the conclusion of the AGM
(“Proposed Amendments™).

The Company and the Board have been advised by its legal advisers (as to Hong Kong
law) that the Proposed Amendments conform to the requirements of the GEM Listing Rules
and by its legal advisers (as to Cayman Islands law) that the Proposed Amendments are not
inconsistent with the laws of the Cayman Islands, respectively. The Company also confirms
that there is nothing unusual about the Proposed Amendments to the Memorandum and the
Articles for a company listed on the Stock Exchange.

For details of the Proposed Amendments, please refer to Appendix III to this circular.
8. AGM

A notice convening the AGM to be held at Room 1204, 12/F, Lee Garden One, 33 Hysan
Avenue, Causeway Bay, Hong Kong on Wednesday, 9 August 2023 at 11:00 a.m. is set out on
pages AGM-1 to AGM-5 of this circular.

A form of proxy for use at the AGM is enclosed with this circular and published on the
GEM website (www.hkgem.com) and the Company’s website (www.kwtech-group.com). If
you wish to appoint proxy(ies), you are requested to complete and sign the enclosed form of
proxy in accordance with the instructions printed thereon, and return it to the Hong Kong
Branch Share Registrar of the Company, Tricor Investor Services Limited at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time
appointed for holding the AGM or any adjournment thereof. Completion and return of the
form of proxy will not preclude you from attending and voting in person at the AGM or any
adjourned meeting if you so wish and in such event, the form of proxy shall be deemed to be
revoked.
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9. VOTING AT THE AGM

Pursuant to Rule 17.47(4) of the GEM Listing Rules and Article 13.6, any vote of
Shareholders at a general meeting must be taken by poll. An announcement on the poll results
will be published by the Company after the AGM in the manner prescribed under the GEM
Listing Rules.

10. RECOMMENDATION

As explained in this circular, the Directors consider that the share Issue Mandate, the
Share Buy-back Mandate, the extension of the Share Issue Mandate, the re-election of the
retiring Directors and the proposed amendments to the Memorandum and the Articles are in
the best interests of the Company and its Shareholders. The Directors therefore recommend
the Shareholders to vote in favour of all relevant resolutions to be proposed at the AGM.

11. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the GEM 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.

12. GENERAL INFORMATION

Your attention is also drawn to the additional information set out in the Appendices to
this circular.

Yours faithfully,
By Order of the Board
Kingwisoft Technology Group Company Limited
TENREERGERAF
QIU Xiaojian
Chairman



APPENDIX I EXPLANATORY STATEMENT ON THE SHARE
BUY-BACK MANDATE

This appendix serves as an explanatory statement, as required by the GEM Listing Rules,
to provide requisite information to the Shareholders for them to make an informed decision on
whether to vote for or against the ordinary resolution to be proposed at the AGM in relation
to the Share Buy-back Mandate.

1. REPURCHASE OF SECURITIES FROM CORE CONNECTED PERSONS

The GEM Listing Rules prohibit a company from knowingly purchasing shares from a
“core connected person”, that is, a director, chief executive or substantial shareholder of the
Company or any of its subsidiaries or their respective close associates (as defined in the GEM
Listing Rules), and a core connected person is prohibited from knowingly selling his/her/its
shares to the Company, on GEM.

As at the Latest Practicable Date, to the best knowledge of the Directors, having made all
reasonable enquiries, no core connected person (as defined in the GEM Listing Rules) of the
Company has notified the Company that he/she/it has a present intention to sell any Shares to
the Company nor has any such core connected person undertaken not to sell any of the Shares
held by him/her/it to the Company in the event that the Share Buy-back Mandate is approved
by the Shareholders.

2. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
4,776,019,590 Shares.

Subject to the passing of the ordinary resolution no. 6 set out in the notice of the AGM
in respect of the Share Buy-back Mandate and on the basis that no further Shares are issued or
repurchased by the Company prior to the date of the AGM, the Directors would be authorised
under the Share Buy-back Mandate to repurchase up to a maximum of 477,601,959 Shares,
representing 10% of the issued share capital of the Company as at the date of the AGM,
during the period from the date on which such resolution is passed until the date of (i) the
conclusion of the next annual general meeting of the Company; (ii) the expiration of the
period within which the next annual general meeting of the Company is required by the
Articles, or any applicable law of the Cayman Islands to be held; or (iii) the revocation or
variation of the Share Buy-Back Mandate by an ordinary resolution of the Shareholders in a
general meeting of the Company, whichever occurs first.

3. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and its Shareholders
as a whole for the Directors to have a general authority from Shareholders to enable the
Company to repurchase Shares at any time they consider appropriate for the enhancement of
long-term shareholder value. An exercise of the Share Buy-back Mandate may, depending on
the market conditions and funding arrangements at the time, lead to an enhancement of the net
asset per Share and/or earnings per Share and will only be made when the Directors believe
that such a repurchase will benefit the Company and its Shareholders.

—I-1 -



APPENDIX I EXPLANATORY STATEMENT ON THE SHARE
BUY-BACK MANDATE

4. FUNDING OF REPURCHASES

Repurchases will be funded entirely from the Company’s available cash flow or working
capital from time to time which will be funds legally available under the Cayman Islands law
and the Memorandum and the Articles for such purposes.

5. IMPACT OF REPURCHASES

There might be a material adverse impact on the working capital and/or gearing position
of the Company (as compared with the position disclosed in the audited consolidated accounts
contained in the annual report of the Company for the year ended 31 March 2023) in the event
that the Share Buy-back Mandate was to be carried out in full. The Directors do not, however,
intend to make any repurchase in circumstances that would have a material adverse impact on
the working capital or gearing position of the Company.

6. SHARES PRICES

The highest and lowest prices per Share at which the Shares have traded on GEM during
each of the previous twelve months up to and including the Latest Practicable Date were as
follows:

Price per Share

Month Highest Lowest
HK$ HKS$
2022
June 0.350 0.229
July 0.320 0.231
August 0.390 0.250
September 0.360 0.265
October 0.290 0.250
November 0.255 0.155
December 0.194 0.132
2023
January 0.188 0.131
February 0.196 0.131
March 0.260 0.091
April 0.112 0.088
May 0.090 0.049
June (up to the Latest Practicable Date) 0.052 0.036

12 -



APPENDIX I EXPLANATORY STATEMENT ON THE SHARE
BUY-BACK MANDATE

7. DIRECTORS AND THEIR CLOSE ASSOCIATES

None of the Directors nor, to the best of their knowledge and belief, having made all
reasonable enquiries, any of their respective close associates, has any present intention to sell
any Shares to the Company, in the event that the Share Buy-back Mandate is approved by the
Shareholders.

8. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to repurchase Shares pursuant to the Share Buy-back Mandate and in accordance
with the GEM Listing Rules and applicable laws of the Cayman Islands.

9. EFFECT OF TAKEOVERS CODE

If, as a result of a repurchase of Shares pursuant to the Share 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 Rule 32 of the
Takeovers Code. As a result, a Shareholder or a group of Shareholders acting in concert (as
defined in the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

To the best knowledge of the Company, as at the Latest Practicable Date, Zhong Zhi Xin
Zhuo Capital Company Limited (“ZZXZ”) and Kang Bang Qi Hui (HK) Company Limited
(“Kang Bang™), which are controlled by Mr. Xie Zhikun (“Mr. Xie’’), control the exercise of
voting rights of 2,409,823,718 Shares and 455,820,525 Shares respectively, representing
approximately 50.46% and 9.54% of the total issued Shares.

On the basis that no further Shares will be issued or repurchased between the Latest
Practicable Date and the date of the AGM, and in the event that the Share Buy-Back Mandate
is exercised in full, the aggregate interest of Mr. Xie in the issued share capital of the
Company, through ZZXZ and Kang Bang, will be increased from 60.00% to 66.67%. Provided
that the shareholding of Mr. Xie in the Company does not fall below 50% subsequent to the
Latest Practicable Date, Mr. Xie is not subject to any mandatory offer obligation pursuant to
Rule 26 of the Takeovers Code as a result of the repurchases of Shares by the Company.

The Directors do not propose to exercise the Share Buy-back Mandate to such an extent
as would result in the aggregate number of Shares held by the public shareholders falling
below the prescribed minimum percentage required by the Stock Exchange.

10. SHARES REPURCHASES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company (whether on GEM or
otherwise) during the six months immediately prior to the Latest Practicable Date.

13 -



APPENDIX II BIOGRAPHIES OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

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

(1) Mr. QIU Xiaojian (“Mr. QIU”)

Mr. QIU Xiaojian, aged 37, was appointed as an executive Director in February 2023.
Mr. QIU is also the Chairman of the Board, the chairman of the Nomination Committee and a
member of the remuneration committee of the Company. He also holds several directorships
in certain other subsidiaries of the Company.

Mr. QIU has been serving as the director of Hubei Mailyard Share Co., Ltd.* ({1t &
MM A A BR/AT]), a company whose shares were listed on the Shanghai Stock Exchange
(Stock Code: 600107), since May 2020 (re-designated as the non-independent director on 25
October 2022), the president of Zhonghai Shengrong (Beijing) Capital Management Group
Co., Ltd.* (1 sl (b 5 ) A P H A R A A) (“Zhonghai Shengrong™) since July 2020
and the co-chairman of Zhongzhi Capital Management Co., Ltd.* (A& A IA R A)
since December 2022. Prior to that, Mr. QIU worked as the chief financial officer in Zhonghai
Shengrong from January 2019 to July 2020, the chief financial officer in Zhongtai
Chuangzhan Holdings Co., Ltd.* (‘P& EIEEER AR/ F) (“Zhongtai Chuangzhan™) from
March 2016 to December 2018, the general manager of Financial Operations Center in
Zhongtai Chuangzhan from December 2014 to March 2016, the deputy general manager of
Financial Operations Center in Zhongtai Chuangzhan from December 2013 to December 2014,
the senior audit manager of Program Audit Centre in Zhongzhi Enterprise Group* (H1HA2E
£E) (“ZEG”) from July 2013 to December 2013, the senior investment manager of
Financial Innovation Department in ZEG from January 2013 to July 2013 and the assistant
manager of KPMG Huazhen LLP from September 2008 to January 2013. Mr. QIU graduated
from Renmin University of China with a bachelor’s degree of Economics in June 2008.

Mr. QIU has entered into a service agreement with the Company for an initial term of
three years commencing from 7 February 2023 subject to termination in certain circumstances
as stipulated in the service agreement. Mr. QIU will not receive any remuneration from the
Company.

Save as disclosed above, Mr. QIU (i) does not hold any other positions with the
Company or other members of the Group; (ii) has no relationship with any Directors, senior
management, substantial shareholders or controlling shareholders of the Company; (iii) has no
interest in the Shares within the meaning of Part XV of the SFO; (iv) has not held any
directorships in the last three years in public companies the securities of which are listed on
any securities market in Hong Kong or overseas; and (v) there is no information in relation to
his appointment which is required to be disclosed pursuant to Rule 17.50(2)(h) to (v) of the
GEM Listing Rules or any other matter that needs to be brought to the attention of the
Shareholders.

*  For identification purposes only
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PROPOSED FOR RE-ELECTION

(2) Mr. LI Xiang (“Mr. LI”)

Mr. LI Xiang, aged 34, was appointed as an executive Director in February 2023. Mr. LI
is also the compliance officer and an authorized representative of the Company. He also holds
several directorships in certain other subsidiaries of the Company.

Mr. LI has been serving as the deputy general manager of Investment Department in
Zhonghai Shengrong from January 2017 to February 2023. Prior to that, Mr. LI worked as the
deputy manager of Corporate Business Department in Industrial Bank Co., Ltd. Shenzhen
Branch* (BLZE8RAT A5 A R A R EINS4T) from April 2015 to January 2017. Mr. LI
graduated from Harbin Institute of Technology with a bachelor’s degree of Electrical
Engineering & Automation in July 2012. He also received a master’s degree in Electrical and
Electronic Engineering from the University of Hong Kong in November 2014.

Mr. LI has entered into a service agreement with the Company for an initial term of three
years commencing from 7 February 2023 subject to termination in certain circumstances as
stipulated in the service agreement. Mr. LI is entitled to receive a remuneration of
RMB600,000 per annum which was determined by the remuneration committee of the
Company with reference to, among other things, his duties and responsibilities of the Group.

Save as disclosed above, Mr. LI (i) does not hold any other positions with the Company
or other members of the Group; (ii) has no relationship with any Directors, senior
management, substantial shareholders or controlling shareholders of the Company; (iii) has no
interest in the Shares within the meaning of Part XV of the SFO; (iv) has not held any
directorships in the last three years in public companies the securities of which are listed on
any securities market in Hong Kong or overseas; and (v) there is no information in relation to
his appointment which is required to be disclosed pursuant to Rule 17.50(2)(h) to (v) of the
GEM Listing Rules or any other matter that needs to be brought to the attention of the
Shareholders.

(3) Mr. Stephen MARKSCHEID (“Mr. MARKSCHEID”)

Mr. Stephen MARKSCHEID, aged 69, joined the Group in June 2016 as an independent
non-executive Director, the chairman of the audit committee of the Company and a member of
the Nomination Committee.

Mr. MARKSCHEID is managing partner at Aerion Capital, LLC. He is currently an
independent director of Fanhua Financial Holdings Group, JinkoSolar Holdings Limited, UGE
Inc. and Monterey Capital Acquisition Corporation. Fanhua Financial Holdings Group and
Monterey Capital Acquisition Corporation are listed on the Nasdaq Stock Exchange
(“NASDAQ”), while JinkoSolar Holdings Limited is listed on the New York Stock Exchange
(“NYSE”), and UGE is listed in Canada. Mr. MARKSCHEID also served as a director for
China Integrated Energy Corporation (formerly a NASDAQ listed company) and China
Mingyang Wind Power Group Co., Ltd. (a former NYSE listed company). He is also a trustee

*  For identification purposes only
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PROPOSED FOR RE-ELECTION

of Princeton in Asia. From 1998 to 2006, Mr. MARKSCHEID worked for GE Capita (“GE”).
During his tenure at GE, he led GE’s business development efforts in China and Asia Pacific,
primarily acquisitions and direct investments. Before joining GE, Mr. MARKSCHEID worked
at Boston Consulting Group throughout Asia. Mr. MARKSCHEID has worked in London,
Chicago, New York, Hong Kong and Beijing for ten years with commercial banks Chase Bank
and First National Bank of Chicago, and has many years of professional experience in the
financial services industry. Mr. MARKSCHEID received his Bachelor of Arts degree from
Princeton University in 1976 and his Master of International Affairs degree from Johns
Hopkins University in 1980.

Mr. MARKSCHEID and the Company has renewed the letter of appointment for a term
of three years commencing from 18 June 2022 subject to termination in certain circumstances
by either party and retirement by rotation and re-election at the Company’s annual general
meeting pursuant to the Articles. Mr. MARKSCHEID is entitled to receive a director’s fee of
HK$300,000 per annum which was recommended by the remuneration committee of the
Company with reference to the prevailing market rate.

Save as disclosed above, Mr. MARKSCHEID (i) does not hold any other positions with
the Company or other members of the Group; (ii) has no relationship with any Directors,
senior management, substantial shareholders or controlling shareholders of the Company; (iii)
has no interest in the Shares within the meaning of Part XV of the SFO; (iv) has not held any
directorships in the last three years in public companies the securities of which are listed on
any securities market in Hong Kong or overseas; and (v) there is no information in relation to
his appointment which is required to be disclosed pursuant to Rule 17.50(2)(h) to (v) of the
GEM Listing Rules or any other matter that needs to be brought to the attention of the
Shareholders.

(4) Mr. WANG Li (“Mr. WANG”)

Mr. WANG Li, aged 38, was appointed as an independent non-executive Director in
October 2022. Mr. WANG is a registered lawyer in the People’s Republic of China.

Mr. WANG has been serving as a managing partner and an executive director of Beijing
Qincheng Consulting Service Company Limited* (dtaUHREEIIRESARAF) since
September 2019, where he is fully responsible for the operation of the company. Prior to that,
he worked as the deputy general manager of the human resources centre of Beijing Wanda
Cultural Industry Group Co., Ltd.* (Jbat #2 ibE L F A RA ) from August 2015 to
August 2019, the secretary of the General Office and the deputy researcher of Department of
Personnel and Education of Ministry of Transport of the People’s Republic of China from July
2011 to July 2015, and an assistant lawyer of Haiwen & Partners (Beijing Office) from
September 2010 to June 2011. He obtained a bachelor’s degree of science in atmospheric
sciences from Nanjing University in 2007 and received a master’s degree in law from Peking
University in 2011.

*  For identification purposes only
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APPENDIX II BIOGRAPHIES OF RETIRING DIRECTORS
PROPOSED FOR RE-ELECTION

Mr. WANG has entered into an appointment letter with the Company for an initial term
of three years commencing from 21 October 2022 subject to termination in certain
circumstances as stipulated in the appointment letter. Mr. WANG is entitled to receive a
director fee of HK$300,000 per annum which was determined with reference to the prevailing
market rate.

Save as disclosed above and as at the date of this announcement, Mr. WANG (i) does not
hold any other positions with the Company or other members of the Group; (ii) has no
relationship with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company; (iii) has no interest in the Shares within the meaning of Part
XV of the SFO; (iv) has not held any directorships in the last three years in public companies
the securities of which are listed on any securities market in Hong Kong or overseas; and (v)
there is no information in relation to his appointment which is required to be disclosed
pursuant to Rule 17.50(2)(h) to (v) of the GEM Listing Rules or any other matter that needs to
be brought to the attention of the Shareholders.
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APPENDIX III DETAILS OF AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

The following are the Proposed Amendments (as defined in the letter from the board in
this circular). Unless otherwise specified, clauses, paragraphs and article numbers referred to
herein are clauses, paragraphs and article numbers of the Amended and Restated Memorandum
and Articles of Association. If the serial numbering of the clauses of the Memorandum and
the Articles is changed due to the addition, deletion or re-arrangement of certain clauses made
in these amendments, the serial numbering of the clauses of the Memorandum and the Articles
as so amended shall be changed accordingly, including cross-references.

Note: The Amended and Restated Memorandum and Articles of Association is prepared in English with no
official Chinese version. Chinese translation is for reference only. In the event of any inconsistency,
the English version shall prevail.

Clause No. Provisions in the second amended and restated memorandum of association
of the Company (only showing changes to the existing Memorandum)

1 The name of the Company is ZhengjnKingwisoft Technology Serviees
Group Company Limited HHspRheiss 4 TP 4 3 iy A7 R 20 ).

4 Except as prohibited or limited by the Companies Eaw—+2009RevisionAct
(As Revised), the Company shall have full power and authority to carry out

any object not prohibited by any law as provided by Section 7(4) of the
Companies Law—2009RevistenAct (As Revised) and shall have and be
capable of from time to time and at all times exercising any and all of the
powers at any time or from time to time exercisable by a natural person or
body corporate, irrespective of any question of corporate benefit, in doing in
any part of the world whether as principal, agent, contractor or otherwise
whatever may be considered by it necessary for the attainment of its objects
and whatever else may be considered by it as incidental or conducive thereto
or consequential thereon, including, but without in any way restricting the
generality of the foregoing, the power to make any alterations or
amendments to this Memorandum of Association and the Articles of
Association of the Company considered necessary or convenient in the
manner set out in the Articles of Association of the Company, and the power
to do any of the following acts or things, viz: to pay all expenses of and
incidental to the promotion, formation and incorporation of the Company; to
register the Company to do business in any other jurisdiction; to sell, lease
or dispose of any property of the Company; to draw, make, accept, endorse,
discount, execute and issue promissory notes, debentures, debenture stock,
loans, loan stock, loan notes, bonds, convertible bonds, bills of exchange,
bills of lading, warrants and other negotiable or transferable instruments; to
lend money or other assets and to act as guarantors; to borrow or raise
money on the security of the undertaking or on all or any of the assets of the
Company including uncalled capital or without security; to invest monies of
the Company in such manner as the Directors determine; to promote other
companies; to sell the undertaking of the Company for cash or any other
consideration; to distribute assets in specie to members of the Company; to
contract with persons for the provision of advice, the management and
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AND ARTICLES OF ASSOCIATION

custody of the Company’s assets, the listing of the Company’s shares and its
administration; to make charitable or benevolent donations; to pay pensions
or gratuities or provide other benefits in cash or kind to Directors, officers,
employees, past or present and their families; to purchase Directors and
officers liability insurance; to carry on any trade or business and generally
to do all acts and things which, in the opinion of the Company or the
Directors, may be conveniently or profitably or usefully acquired and dealt
with, carried on, executed or done by the Company in connection with the
business aforesaid PROVIDED THAT the Company shall only carry on the
businesses for which a licence is required under the laws of the Cayman
Islands when so licensed under the terms of such laws.

The share capital of the Company is HK$100,000,000 divided into
10,000,000,000 shares of a nominal or par value of HK$0.01 each with
power for the Company insofar as is permitted by law, to redeem or
purchase any of its shares and to increase or reduce the said capital subject
to the provisions of the Companies Law—+2009RevistonAct (As Revised)
and the Articles of Association_of the Company and to issue any part of its
capital, whether original, redeemed or increased with or without any
preference, priority or special privilege or subject to any postponement of
rights or to any conditions or restrictions and so that unless the conditions of
issue shall otherwise expressly declare every issue of shares whether
declared to be preference or otherwise shall be subject to the powers
hereinbefore contained.

If the Company is registered as exempted, its operations will be carried on
subject to the provisions of Section 174 of the Companies Eaw—2009
RevistenAct (As Revised) and, subject to the provisions of the Companies
Eaw—(2009RevisionAct (As Revised) and the Articles of Association_of the
Company, it shall have the power to register by way of continuation as a
body corporate limited by shares under the laws of any jurisdiction outside
the Cayman Islands and to be deregistered in the Cayman Islands.
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APPENDIX III DETAILS OF AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

Clause No.

2.2

Provisions in the second amended and restated articles of association of the
Company (only showing changes to the existing Articles of Association and
where applicable the parts without changes in the following provisions are
shown in “...”")

Exclusion of Table A

The regulations contained in Table A in the First Schedule to the Companies
EawAct shall not apply to the Company.

Interpretation

In these Articles, unless there be something in the subject or context
inconsistent therewith:

“Asseeiateassociate”  shall meanshave the meaning given to it in relatien
to—anyDireetor:the Listing Rules.

@ hi ] e b bi ,

children—or—step-children,naturalor—adepted;

13
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“black rainstorm
warning”

“business day”

“:ICSE A i! "

) oy , tal-of which_he.
his Eammile ’ 4 corred

shall have the meaning given to it in the
Interpretation and General Clauses Ordinance (Cap.
1 of the Laws of Hong Kong).

shall mean a day on which the Exchange generally
is open for the business of dealing in securities in

Hong Kong. Notwithstanding the foregoing, where
the Exchange is closed for business of dealing in

securities in Hong Kong on a day by reason of a

1 rnin lack rainstorm rnin r other
imilar even h hall for th r f an
noti nt under th Articl n

business day.

shall have the meaning given to it in the Listing

Rules.
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“Communication shall mean video, video-conferencing, internet or

“Companies
EawAct” or
G‘mm’?

“Companies
Ordinance”

“Company”’

“dividend”

“electronic”

“Electronic
Transactions
EawAct”

“Exchange”

Takeovers—and

PIE i. '”“Eil.

warning”

online conferencing applications, telephone or tele-
conferencing and/or any other video-
communication, internet or online conferencing
application or telecommunications facilities by
means of which all Persons participating in a

meeting ar le of hearing and being hear
each other.

shall mean the Companies Eaw—2009RevistonAct
(As Revised), Cap. 22 of the Cayman Islands and
any amendments thereto or re-enactments thereof
for the time being in force and includes every other
law incorporated therewith or substituted therefor.

shall mean the Companies Ordinance (Cap. 32622
of the Laws of Hong Kong) as in force from time to
time.

shall mean ZhengjnKingwisoft Technology
Serviees—Group Company Limited SRl &
B AR E A R F]

shall include bonus dividends and distributions
permitted by the EawAct to be categorised as
dividends.

shall have the meaning given to it in the Electronic
Transactions EawAct.

shall mean the Electronic Transactions Eaw—20603
RevistonAct (As Revised) of the Cayman Islands
and any amendment thereto or re-enactments
thereof for the time being in force and includes

every other law incorporated therewith or
substituted thereferetherefor.

shall mean the—Grewth—Enterprise—Market—ef—The
Stock Exchange of Hong Kong Limited.

shall meanhave the Cede—en—Fakeeversmeaning

given to it in the Interpretation and Mergers—issued
by—the—Seeurities—and—FHutures—CommisstonGeneral

Clauses Ordinance (Cap. 1 of the IL.aws of Hong
Kong-as—amendedfromtimeto-time:).

hall mean GEM I he Exchan
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“Listing Rules”

“Memorandum of
A iation”

“ordinary
resolution”

3

‘Pil‘i :n”

“Pl‘ nl”

shall mean the Rules—Geverningrules governing the
Listinglisting of Seeuritiessecurities on GEM made
by the Exchange as—amended-from time to time.

ngpany,

shall mean a resolution passed by a simple majority
of the-votes of such members efthe—Cempany—as,
being entitled to do so, vote in person or, where
proxies are allowed, by proxy er;—in—the—ease—of

. . hei L] horised
representativess;—at a general meeting—held—in
accordance—with—these—Artieles, and includes an
ordinarya unanimous written resolution passed
pursuant to Article 13.12._In computing the
majority on a poll regard shall be had to the

number of votes to which each member is entitled
by the Articles.

shall mean any natural person, firm, company, joint
venture, partnership, corporation, association or

her enti hether or not havin rate legal
personality) or any of them as the context so
requir

shall mean, in respect of any Person, such Person’s

resen neral meeting of member hich
1 sfied | X b P n

. | i 1P it dul
authorised representative (or, in the case of any
member, a proxy which has been validly appointed
by such member in accordance with these Articles)

being:

(a) physically present at the meeting; or

(b) in the case of any meeting at which
Communication Facilities are permitted in
rdan ith th Articles, including an
Virtual Meetin nn means of th

f such Communication Faciliti
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“recognised clearing
house”

“l’i.h!' i i”

“Secretary”’

“share”

“special resolution”

shall have the meaning ascribed thereto in Part I of
Schedule 1 of the Securities and Futures Ordinance
(Cap. 571 of the Laws of Hong Kong) and any
amendments thereto or re-enactments thereof for the
time being in force and includes every other law
incorporated therewith or substituted therefor.

shall mean an offer f rights to existin
holders of riti f th mpany which enabl

those holders to subscribe for securities in
roportion heir existing holdin

shall mean the person or persons appointed as
company secretary by the Board from time to time.

shall mean a share in the eapitalCompany and
includes a fraction of a share in the Company.

shall have the same meaning as aseribed—therete—in
the EawCompanies Act and—shal—include—an
wnantmeus—written—resolution—of —al—members: for
this purpose, the requisite majority shall be not less
than three-fourths of the votes of such members ef
the—Ceompany—as, being entitled to do so, vote in
person or, where proxies are allowed, by proxy-es;
] c ons. by_theit_dul horised
representatives; at a general meeting of which
notice specifying the intention to propose the
resolution as a special resolution has been duly
given, and includes a speetalunanimous written
resolution passed pursuant to Article 13.12._In
computing the majority on a poll regard shall be
had to the number of votes to which each member
is entitled by the Articles.

“Virtual Meeting” hall mean an neral meeting of the members at
which the members (and any other permitted
rticipan f h meeting, includin ith
limitation, th hairman of h meeting and an
Dir r I rmi n n rtici
lely | FC ication Faciliti
2.3 Subject as aforesaid, any words defined in the EawAct shall, if not

inconsistent with the subject and/or context, bear the same meanings in these

Articles.
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2.6

3.1

3.2

3.4

3.6

Seetion—8Sections 8 and 19(3) of the Electronic Transactions EawAct shall
not apply.

Share Capital and Modification of Rights

The_authorised share capital of the Company at the date of the adoption of
these Articles is HK$100,000,000 divided into 10,000,000,000 shares of a

nominal or par value of HK$0.01 each.

Subject to the provisions of these Articles and to any direction that may be
given by the Company in general meeting and without prejudice to any
special rights conferred on the holders of any existing shares or attaching to
any class of shares, any share may be issued with or have attached thereto
such preferred, deferred, qualified or other special rights or restrictions,
whether in regard to dividend, voting, return of capital or otherwise, and to
such persons at such times and for such consideration as the Board may
determine. Subject to the FawAct and to any special rights conferred on any
members or attaching to any class of shares, any share may, with the
sanction of a special resolution, be issued on terms that it is, or at the option
of the Company or the holder thereof is, liable to be redeemed. No shares
shall be issued to bearer.

If at any time the share capital of the Company is divided into different
classes of shares, all or any of the rights attached to any class of shares for
the time being issued (unless otherwise provided for in the terms of issue of
the shares of that class) may, subject to the provisions of the EawAct, be
varied or abrogated with the consent in writing of the holders of not less
than three-fourths in—rneminal—valueof the voting rights of the issued shares
of that class or with the sanction of a special resolution passed at a separate
meeting of the holders of shares of that class. To every such separate
meeting all the provisions of these Articles relating to general meetings shall
mutatis mutandis apply, but so that the quorum for the purposes of any such

separate meeting and of any adjournment thereof shall be a person or
persons together holding (or representing by proxy or duly authorised
representative) at the date of the relevant meeting not less than one-third in
reminal-valueof the voting rights of the issued shares of that class.

Subject to the EawAct, or any other law or so far as not prohibited by any
law_or the Listing Rules and subject to any rights conferred on the holders
of any class of shares, the Company shall have the power to purchase or
otherwise acquire aH-er—any of its own shares (which expression as used in
this Article includes redeemable shares) provided that (a) the manner of
purchase has first been authorised by aan ordinary resolution,_and (b) any
such purchase shall only be made in accordance with any relevant code,
rules or regulations issued by the Exchange or the Securities and Futures
Commission of the-membersHong Kong from time to time in force, and to

— III-8 -



APPENDIX III DETAILS OF AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

3.78

3.89

purchase or otherwise acquire warrants for the subscription or purchase of
its own shares, and shares and warrants for the subscription or purchase of
any shares in any company which is its holding company and may make
payment therefor in any manner authorised or not prohibited by law,
including out of capital, or to give, directly or indirectly, by means of a
loan, a guarantee, a gift, an indemnity, the provision of security or otherwise
howsoever, financial assistance for the purpose of or in connection with a
purchase or other acquisition made or to be made by any person of any
shares or warrants in the Company or any company which is a holding
company of the Company and should the Company purchase or otherwise
acquire its own shares or warrants neither the Company nor the Board shall
be required to select the shares or warrants to be purchased or otherwise
acquired rateably or in any other manner as between the holders of shares or
warrants of the same class or as between them and the holders of shares or
warrants of any other class or in accordance with the rights as to dividends
or capital conferred by any class of shares provided always that any such
purchase or other acquisition or financial assistance shall only be made in
accordance with any relevant code, rules or regulations issued by the
Exchange or the Securities and Futures Commission of Hong Kong from
time to time in force.

Subject to the provisions of the EawAct and the Memorandum of
Association—ef—the—Cempany, and to any special rights conferred on the
holders of any shares or attaching to any class of shares, shares may be
issued on the terms that they may be, or at the option of the Company or the
holders are, liable to be redeemed on such terms and in such manner,
including out of capital, as the Board may deem fit.

Where the Company purchases feror redeems any of its shares, purchases or

redemption-a—redeemable—share—purehases not made through the market or

by tender shall be limited to a maximum price, and if purchases are by
tender, tenders shall be available to all members alike.

The holder of the shares being purchased, surrendered or redeemed shall be
bound to deliver up to the Company at its principal place of business in
Hong Kong or such other place as the Board shall specify the certificate(s)
thereof, if any, for cancellation and thereupon the Company shall pay to him
the purchase or redemption monies in respect thereof.
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3.4213

4.3

4.4

Subject to the provisions of the Eaws;—efAct, the Memorandum of
Association ef-the—Cempany;—and—ef these Articles relating to new shares,
the unissued shares in the Company (whether forming part of its original or
any increased capital) shall be at the disposal of the Board, which may offer,
allot, grant options over or otherwise dispose of them to such persons, at
such times and for such consideration, and upon such terms, as the Board
shall determine.

The Company may, unless prohibited by law, at any time pay a commission
to any person for subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any shares in the Company or procuring or agreeing to
procure subscriptions (whether absolute or conditional) for any shares in the
Company, but so that the conditions and requirements of the LawAct shall
be observed and complied with, and in each case the commission shall not
exceed 10% of the price at which the shares are issued.

Register of Members and Share Certificates

The Board shall cause to be kept at such place within or outside the Cayman
Islands as it deems fit a principal register of the members and there shall be
entered therein the particulars of the members and the shares issued to each
of them and other particulars required under the EawAct.

The Board may, in its absolute discretion, at any time transfer any share
wpenon the principal register to any branch register or any share on any
branch register to the principal register or any other branch register.

Notwithstanding anything contained in this Article, the Company shall as
soon as practicable and on a regular basis record in the principal register all
transfers of shares effected on any branch register and shall at all times
maintain the principal register in such manner as to show at all times the
members for the time being and the shares respectively held by them, in all
respects in accordance with the Companies EawAct.

For lon ny shar re li n the Exchan itl h li
hares m iden nd transferred in rdan ith the Listin
Rul ] hall 1 licabl h listed s] Ti . .
members maintained by the Company in respect of such listed shares
(whether the principal register or a branch register) may be Kkept by
recording the particulars required by Section 40 of the Companies Act in a
form otherwise than legible (provided it is capable of being reproduced in a
legible form) if h recordin herwi mpli ith the Listing Rul
hat are or shall licabl h li har
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4.56

4.89

Except when a register is closed and, if applicable, subject to the additional
provisions of Article 4.8, the principal register and any branch register shall
during business hours be kept open to the—inspection efby any member
without charge.

The reference to business hours in Article 4.56 is subject to such reasonable
restrictions as the Company in general meeting may impose, but so that not
less than two hours in each business day is to be allowed for inspections.

The register may, on +410 business days’ notice_(or on 6 business days’
notice in the case of a rights issue) being given by advertisement published

on the Exchange’s website, or, subject to the Listing Rules, by electronic
communication in the manner in which notices may be served by the
Company by electronic means as herein provided or by advertisement
published in the newspapers, be closed at such times and for such periods as
the Board may from time to time determine, either generally or in respect of
any class of shares, provided that the register shall not be closed for more
than 30 days in any year (or such longer period as the members may by
ordinary resolution determine provided that such period shall not be
extended beyond 60 days in any year). The Company shall, on demand,
furnish any person seeking to inspect the register or part thereof which is
closed by virtue of these Articles with a certificate under the hand of the
Secretary stating the period for which, and by whose authority, it is closed.
In th nt that there is an alteration of k closur h mpan

hall gi | S busi lavs’ .. 1 ith 1l 1

set out in this Article.

apart from, closing the register pursuant to other provisions in these

Articles, the Board may fix in advance a date as the record date for any such

termination of members entitl receive noti f, or v n
neral meetin f the members or an journment thereof, or for th
r f rmining the members entitl recei ment of an
ividend or distribution, or in order to mak rmination of members for
any other purpose.
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4.910

41011

4. H12

434213

41314

7.1

Every person whose name is entered as a member in the register shall be
entitled witheut—payment—to receive, within theany relevant time limit as
prescribed in the LawCompanies Act or as the Exchange may from time to
time determine, whichever is shorter, and subject to payment of any fees

which may be payable pursuant to Article 7.8, after allotment or
ledgmentlodgement of transfer—,__or within such other period as the
conditions of issue shall provide);, one certificate for all his shares of each

class or, if he shall so request, in a case where the allotment or transfer is of
a number of shares in excess of the number for the time being forming an

Exchange board lot, upen—payment,—intheecase—ofatransferof asumequal

shall-from-time-to—time-determines—such numbers of certificates for shares in
Exchange board lots or multiples thereof as he shall request and one for the
balance (if any) of the shares in question, provided that, in respect of a share
or shares held jointly by several persons, the Company shall not be bound to
issue a certificate or certificates to each such person, and the issue and
delivery of a certificate or certificates to one of several joint holders shall be
sufficient delivery to all such holders. All certificates for shares shall be
delivered personally or sent through the post addressed to the member
entitled thereto at his registered address as appearing in the register.

Transfer of Shares

Transfers of shares may be effected by an instrument of transfer in the usual
common form or in_any standard form of transfer as prescribed by the
Exchange or such other form as the Board may approve, which is consistent
with the standard form of transfer as prescribed by the Exchange and
approved by the Board. All instruments of transfer must be left at the
registered office of the Company or at such other place as the Board may
appoint and all such instruments of transfer shall be retained by the
Company.

Notwithstanding Articles 7.1 and 7.2, transfers of shares which are listed on

the Exchange may be effected by any method of transferring or dealing in
riti rmi he Listing Rul n hich h n r

he Board for h pur
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7.34

7.45

7.56

7.89

(a)
(b)
(©)

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

(e)
()

Upon every transfer of shares, the certificate held by the transferor shall be
given up to be cancelled; and shall forthwith be cancelled accordingly; and a

new certificate shall be issued-witheut-eharge, on payment by the transferee
of such fee not exceeding the maximum amount as the Exchange may from
time to tim rmin le or h 1 r sum as the Board m
from time to time require, to the transferee in respect of the shares
transferred to him; and, if any of the shares included in the certificate so
given up shall be retained by the transferor, a new certificate in respect
thereof shall be issued to him-witheuwt-eharge-, on payment by the transferor
of such fee not exceeding the maximum amount as the Exchange may from
time to time determine to be payable or such lesser sum as the Board may
from time to time require. The Company shall also retain the instrument(s)
of transfer.

The registration of transfers may, on 4410 business days’ notice_(or on 6
business days’ notice in the case of a rights issue) being given by
advertisement published on the Exchange’s website, or, subject to the
Listing Rules, by electronic communication in the manner in which notices
may be served by the Company by electronic means as herein provided or
by advertisement published in the newspapers, be suspended and the register
closed at such times for such periods as the Board may from time to time

determine, provided always that such registration shall not be suspended or
the register closed for more than 30 days in any year (or such longer period
as the members may by ordinary resolution determine provided that such
period shall not be extended beyond 60 days in any year)._In the event that
here is an alteration of k closur h mpany shall gi 1
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9.5

10

10.1

in ’ noti fore the announ losure, or the n losur

whichever is earlier. If, however, there are exceptional circumstances (e.g.

during a gale warning or black rainstorm warning) that render the giving of
such publication of advertisement impossible, the Company shall comply

with these requirements as soon as practicable.

Forfeiture of Shares

A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares but shall, notwithstanding_this, remain liable
to pay to the Company all moneys which, at the date of forfeiture, were
payable by him to the Company in respect of the shares, together with (if
the Board shall in its discretion so require) interest thereon from the date of
forfeiture until payment at such rate not exceeding 15% per annum as the
Board may prescribe, and the Board may enforce the payment thereof if it
thinks fit, and without any deduction or allowance for the value of the
shares forfeited, at the date of forfeiture. For the purposes of this Article any
sum which, by the terms of issue of a share, is payable thereon at a fixed
time which is subsequent to the date of forfeiture, whether on account of the
nominal value of the share or by way of premium, shall notwithstanding that
time has not yet arrived, be deemed to be payable at the date of forfeiture,
and the same shall become due and payable immediately upon the forfeiture,
but interest thereon shall only be payable in respect of any period between
the said fixed time and the date of actual payment.

Alteration of Capital

(a)

(b) cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person, and diminish
the amount of its share capital by the amount of the shares so cancelled
subject to the provisions of the EawAct; and

(c) sub-divide its shares or any of them into shares of smaller amount than
is fixed by the Memorandum of Association—ef—the—Cempany, subject
nevertheless to the provisions of the EawAct, and so that the resolution
whereby any share is sub-divided may determine that, as between the
holders of the shares resulting from such sub-division, one or more of
the shares may have any such preferred or other special rights, over, or
may have such deferred rights or be subject to any such restrictions as
compared with the others as the Company has power to attach to
unissued or new shares.
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10.2

11

12

12.1

12.3

The Company may by special resolution reduce its share capital or any
capital redemption reserve in any manner authorised and subject to any
conditions prescribed by the EawAct.

Borrowing Powers

The Board shall cause a proper register to be kept, in accordance with the
provisions of the EawAct, of all mortgages and charges specifically
affecting the property of the Company and shall duly comply with the
requirements of the FawAct in regard to the registration of mortgages and
charges therein specified and otherwise.

General Meetings

The Company shall ireaeh—year-hold a general meeting as its annual general
meetlng i—H—&dd—l—HeﬂfOI' each financial year, to &ﬂy—efher—meeﬁﬂg—m—t-h&t—ye&f

%haﬂ—lébe held within six months &h—a—l—l—el—apse—(or such }eﬂgefot er period as

may be permitted by the Iisting Rules or the Exchange—may—authoerise)
befweeﬂ)_a_tg_ the dateend of ene—&nﬂual—geﬂefal—meemrg—ef—ehe—éemﬁaﬂy

m—ehe—yeaf—ef—ﬁs—meefpef&ﬁefhef—m—fhe—feﬁewmg—yeafs— uch fman01al year.

The annual general meeting shall be specified as such in the notices calling
it, and shall be held at such time and place as the Board shall appoint.

The Board may, whenever it thinks fit, convene an extraordinary general
meeting. General meetings shall also be convened on the written requisition
of any tweone or more members of the Company deposited at the principal
office of the Company in Hong Kong or, in the event the Company ceases to
have such a principal office, the registered office specifying the objects of
the meeting and the resolutions to be added to the meeting agenda, and
signed by the requisitienistssrequisitionist(s), provided that such
requisitionists held as at the date of deposit of the requisition not less than

one- tenth of the patd—u—p—eapﬁal—ef—%he—@emp&ny—wmeh—eafﬂeﬁ—ehe—ﬂght—ef

voting-at-general-meetings—ofthe-Company-voting rights, on a one vote per

share basis, of the issued shares of the Company which as at that date
carries the right to vote at general meetings of the Company. If the Board

— III-15 -



APPENDIX III DETAILS OF AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

—
F)
o

12.45

12.56

does not within 21 days from the date of deposit of the requisition proceed
duly to convene the meeting to be held within a further 21 days, the
requisitionist(s) themselves or any of them representing more than one-half
of the total voting rights of all of them, may convene the general meeting in
the same manner, as nearly as possible, as that in which meetings may be
convened by the Board provided that any meeting so convened shall not be
held after the expiration of three months from the date of deposit of the
requisition, and all reasonable expenses incurred by the requisitionist(s) as a
result of the failure of the Board shall be reimbursed to them by the
Company.

The Dir rs may mak mmunication Faciliti ilable for ifi

neral meeting or all general meetin f th mpan hat member
and other participants may attend and participate at such general meetings
by means of such Communication Facilities. Without limiting the generality
of the foregoing, the Directors may determine that any general meeting may
be held as a Virtual Meeting.

An annual general meeting and-any-extraerdinary-general-meeting—ealledfor
the—passing—ofa—speetalreselution—shall be called by not less than 21 days’

notice in writing and any-ether extraordinary general meeting shall be called
by not less than 14 days’ notice in writing. Subject to the requirement under
the Listing Rules, the notice shall be inelasiveexclusive of the day on which
it is served or deemed to be served and of the day for which it is given, and
shall specify the time, place, and agenda of the meeting, particulars of the
resolutions to be considered at the meeting and in the case of special
business (as defined in Article 13.1) the general nature of that business. The
notice convening an annual general meeting shall specify the meeting as
such, and the notice convening a meeting to pass a special resolution shall
specify the intention to propose the resolution as a special resolution. The
noti f an neral meeting (includin n r reconvened meetin

hel rsuan Article 12.12 hich Communication Faciliti ill

lised (includi Virtual Meeti liscl he C L
Facilities 1l be utilised. includine : be followed |

any member or other participant of the general meeting who wishes to utilise
such Communication Facilities for the purpose of attendin articipatin
and voting at such general meeting. Notice of every general meeting shall be
given to the Auditors and to all members other than such as, under the
provisions hereof or the terms of issue of the shares they hold, are not
entitled to receive such notice from the Company.

Notwithstanding that a meeting of the Company is called by shorter notice
than that referred to in Article 12.43, it shall be deemed to have been duly
called if it is so agreed:

(a)
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12.61

12.78

12.89

12.10

(b)
If, after the noti f neral meeting h n sent but before the meetin
is held, or after the adjournment of a general meeting but before the

rned meeting is hel hether or not notice of the adjourned meeting i

accordance with Article 12.12.

The Board shall also have the power to provide in every notice calling a
general meeting that in the event of a gale warning or a black rainstorm

rnin r th ivalent in the | ion of the relevant meeting) is in for
ny time on th f th neral meetin nl h warning h n
ncell 1 minimum peri f time prior h neral meetin
he Board m ify in the relevant noti he meetin hall

which shall set out the reason for the postponement in accordance with
the Listing Rules, to be placed on the Company’s Website and
published on the Exchange’s website as soon as practicable, provided

hat failure t 1 r lish h noti hall not aff th
automatic postponement of a general meeting pursuant to Article 12.11;
(b) the Board shall fix th time and place for the reconvened meetin
n 1 ven clear ’_noti hall iven for the reconven
meetin ne of the mean ified in Articl 1; an h noti
shall specify the date, time and place at which the postponed meeting

that any proxy submitted for the original meeting shall continue to be

valid for the reconvened meeting unless revoked or replaced by a new

ToXy). an
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13

13.1

13.2

13.3

(c) only the business set out in the notice of the original meeting shall be
ran he reconven meetin nd notice given for th

reconvened meeting does not need to specify the business to be
transacted at the reconvened meeting, nor shall any accompanying

documents be required to be recirculated. Where any new business is to
be transacted at such reconvened meeting, the Company shall give a

fresh notice for such reconvened meeting in accordance with Article

12.5.

Proceedings at General Meetings

(a)
(b)
(©)

(d) the appointment, removal and remuneration of Auditors;

(e)
()
()

For all purposes the quorum for a general meetlng shall be two members

fepfeseﬁmewe)—er—by—pfe*yPresent prov1ded always that if the Company has

only one member of record the quorum shall be that one member presentin
persen—oer—by—proxy-Present. No business (except the appointment of a
Chairman) shall be transacted at any general meeting unless the requisite
quorum shall be presentPresent at the commencement of the business.

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

meeting, the member or members present—in—person—(or—in—the—ease—ofa
corporation;—by—its—duly—authorisedrepresentative)-or—by—prexyPresent shall

be a quorum and may transact the business for which the meeting was
called.
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13.4

13.56

13.67

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

retire from the chair, then the members present—whether—in—person—or
represented—byproxy—or—duly—autherisedrepresentative)Present shall choose

one of their own number to be Chairman.

Th hairman of an neral meetin hall ntitl n n
rtici h general meetin means of mmunication Faciliti
and to act as the Chairman, in which event:

(a) the Chairman shall be deemed to be Present at the meeting: and
(b) if th mmunication Faciliti re interr r fail for any r

enable the Chairman to hear and be heard by all other Persons
attending and participating at the meeting, then the other Directors

Present at the meeting shall choose another Director Present to act as
Chairman of the meeting for the remainder of the meeting; provided
that (i) if no other Director is Present at the meeting, or (ii) if all the
Directors Present decline to take the chair, then the meeting shall be
automatically adjourned to the same day in the next week and at such
ime and pl hall i he Boar

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

At any general meeting a resolution put to the vote of the meeting shall be
decided on a poll_save that the Chairman may, in good faith, allow a

resolution which relates purely to a procedural or administrative matter as
prescribed under the Listing Rules to be voted on by a show of hands.
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13.78

13.911

13.1012

14

14.1

14.4

A poll shall (subject as provided in Article 13.89) be taken in such manner
(including the use of ballot or voting papers or tickets) and at such time and
place, not being more than 30 days from the date of the meeting or
adjourned meeting at which the poll was taken as the Chairman directs. No
notice need be given of a poll not taken immediately. The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was
taken.

Where a resolution is voted on by a show of hands as permitted under the

Listing Rules, a declaration by the Chairman that a resolution has been

carried, or carried unanimously, or a particular majority, or lost, and an
ntr h ff in the min k of th mpany shall ncl
iden f that f ith roof of the number or pr rtion of th

recor in f r of or in h resolution

In the case of an equality of votes, whether on Il or on a sh f han

the Chairman of the meeting at which the poll or show of hands is taken
shall be entitled to a second or casting vote.

Votes of Members

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

(a) every member present—in—person—or,—nPresent shall have the easeright
to speak, (b) on a show of ahands, every member being-a—cerporation; byits
duly—autherisedrepresentative)-or-by—proxyPresent shall have one vote, and

(c) on a poll every member Present shall have one vote for each share
registered in his name in the register. AOn a poll a member entitled to more
than one vote is under no obligation to cast all his votes in the same way.
For the avoidance of doubt, where more than one proxy is appointed by a
recognised clearing house (or its nominee(s)), each such proxy shall have
one vote on a show of hands and is under no obligation to cast all his votes
in the same way_on a poll.

Where there are joint registered holders of any share, any one of such
persons may vote at any meeting, either personally or by proxy, in respect of
such share as if he were solely entitled thereto; but if more than one of such
joint holders be present-at—any—meeting—personally—or-byproxyPresent, that
one of the said persons so presentPresent being the most or, as the case may
be, the more senior shall alone be entitled to vote in respect of the relevant
joint holding and, for this purpose, seniority shall be determined by
reference to the order in which the names of the joint holders stand on the
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14.6

14.14

14.15

register in respect of the relevant joint holding. Several executors or
administrators of a deceased member in whose name any share stands shall
for the purposes of this Article be deemed joint holders thereof.

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

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

If a recognised clearing house (or its nominee(s)) is a member of the
Company it may authorise such person or persons as it thinks fit to act as its
proxy(ies) or representative(s) at any general meeting of the Company or at
any general meeting of any class of members or (where applicable) at any
meeting of the creditors of the Company provided that, if more than one
person is so authorised, the authorisation shall specify the number and class
of shares in respect of which each such person is so authorised. The person
so authorised will be deemed to have been duly authorised without the need
of producing any documents of title, notarised authorisation and/or further
evidence fer—substantiating—the—faetsto substantiate that it is dubyso
authorised. A person so authorised pursuant to this provision shall be
entitled to exercise the same rights and powers on behalf of the recognised
clearing house (or its nominee(s)) which he represents as that recognised
clearing house (or its nominee(s)) could exercise as if such person were an
individual member of the Company holding the number and class of shares
specified in such authorisation, including, where a show of hands is allowed,
the right to vote individually on a show of hands, notwithstanding any
contrary provision contained in these Articles.
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16

16.2

16.3

16.65

Board of Directors

The Board shall have power from time to time and at any time to appoint
any person as a Director either to fill a casual vacancy or as an addition to
the Board. Any Director so appointed shall hold office only until the next
feHewinegfirst annual general meeting of the Company_after his appointment
and shall then be eligible for re-election at that meeting.

The Company may from time to time in general meeting by ordinary
resolution increase or reduce the number of Directors but so that the number
of Directors shall not be less than two. Subject to the provisions of these
Articles and the FawAct, the Company may by ordinary resolution elect any
person to be a Director either to fill a casual vacancy or as an addition to
the existing Directors. Any Director so appointed shall hold office only until
the next following annwal-general meeting of the Company and shall then be
eligible for re-election.

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

The_members of the Company may by ordinary resolution at any time
remove any Director (including a Managing Director or other executive
Director, _but without prejudice to any claim for damages under any
agreement) before the expiration of his pertedterm of office notwithstanding
anything in these Articles or in any agreement between the Company and
such Director and may by ordinary resolution elect another person in his
stead. Any person so elected shall hold office during such time only as the
Director in whose place he is elected would have held the same if he had

not been removed. Nothing in this Article should be taken as depriving a
Director removed under any provisions of this Article of compensation or
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16.76

16.87

16.98

16.109

16.4+10

16.1211

16.4312

16.4413

16.1514

16.1615

16.+716

damages payable to him in respect of the termination of his appointment as
Director or of any other appointment or office as a result of the termination
of his appointment as Director or as derogatory from any power to remove a
Director which may exist apart from the provision of this Article.

A Director may at any time by notice in writing delivered to the registered
office of the Company, the principal office of the Company in Hong Kong
or at a meeting of the Board, appoint any person (including another
Director) to be his alternate Director in his place during his absence and
may in like manner at any time determine such appointment. Such
appointment, unless previously approved by the Board, shall have effect
only upon and subject to being so approved, provided that the Board may
not withhold approval of any such appointment where the proposed
appointee is a Director.

In addition to the provisions of Articles 16.76 to 16.489, a Director may be
represented at any meeting of the Board (or of any committee of the Board)
by a proxy appointed by him, in which event the presence or vote of the
proxy shall for all purposes be deemed to be that of the Director. A proxy
need not himself be a Director and the provisions of Articles 14.8 to 14.13
shall apply mutatis mutandis to the appointment of proxies by Directors save
that an instrument appointing a proxy shall not become invalid after the
expiration of twelve months from its date of execution but shall remain valid
for such period as the instrument shall provide or, if no such provision is
made in the instrument, until revoked in writing and save also that a
Director may appoint any number of proxies although only one such proxy
may attend in his stead at meetings of the Board (or of any committee of the
Board).
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16.1817

16.1918

16.2619

16.2420

16.2221

(a)
(b)
(©)
(d)
(e)
()

(g) if he shall be removed from office by an ordinary resolution of the
members of the Company under Article 16.65.

At every annual general meeting of the Company 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. Any Director appeintedrequired to stand for re-election
pursuant to Article 16.2 er—Artiele+6-3—shall not be taken into account in
determining_the number of Directors and which Directors are to retire by
rotation. A retiring Director shall retain office until the close of the meeting
at which he retires and shall be eligible for re-election thereat. The
Company at any annual general meeting at which any Directors retire may
fill the vacated office by electing a like number of persons to be Directors.

A Director shall not be entitled to vote on (nor shall be counted in the
quorum in relation to) any resolution of the Board in respect of any contract
or arrangement or any other proposal whatsoever in which he or any of his
Asseetatesclose associates (or, if required by the Listing Rules, his other
associates) has any material interest, and if he shall do so his vote shall not
be counted (nor is he to be counted in the quorum for the resolution), but
this prohibition shall not apply to any of the following matters, namely:

(a)
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(b)

(i) to the Director or any of his Asseetatesclose associates in respect
of money lent or obligations incurred or undertaken by him or any
of them at the request of or for the benefit of the Company or any
of its subsidiaries;_or

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

any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any other company which the

Company may promote or be interested in for subscription or purchase
where the Director or any of his Asseetates—isfare—erclose associates is/
are to be interested as a participant in the underwriting or sub-
underwriting of the offer;

(do) ...

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

(i) the adoption, modification or operation of a pension or provident
fund or retirement, death or disability benefits scheme which
relates both to Directors, their Asseetatesclose associates and
employees of the Company or any of its subsidiaries and does not
provide in respect of any Director or any of his Asseetatesclose
associates as such any privilege or advantage not generally
accorded to the class of persons to which such scheme or fund
relates; and

— III-25 -



APPENDIX III DETAILS OF AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

16.2322

16.2423

17

17.1

18

18.1

18.3

(ed) any contract or arrangement in which the Director or any of his
Asseetatesclose associates is/are interested in the same manner as other
holders of shares or debentures or other securities of the Company by
virtue only of his/their interest in shares or debentures or other
securities of the Company.

Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of or terminating the appointment) of
two or more Directors to offices or employments with the Company or any
company in which the Company is interested, such proposals shall be
divided and considered in relation to each Director separately and in such
case each of the Directors concerned (if not prohibited from voting under
Article 16.22(a21) shall be entitled to vote (and be counted in the quorum)
in respect of each resolution except that concerning his own appointment.

Managing Directors

The Board may from time to time appoint any one or more of its body to the
office of Managing Director, Joint Managing Director, Deputy Managing
Director, or other Executive Director and/or such other employment or
executive office in the management of the business of the Company as it
may decide for such period and upon such terms as it thinks fit and upon
such terms as to remuneration as it may decide in accordance with Article
16.1716.

Management

Subject to any exercise by the Board of the powers conferred by Articles
19.1 to 19.3, the management of the business of the Company shall be
vested in the Board which, in addition to the powers and authorities by these
Articles expressly conferred upon it, may exercise all such powers and do all
such acts and things as may be exercised or done or approved by the
Company and are not hereby or by the EawAct expressly directed or
required to be exercised or done by the Company in general meeting, but
subject nevertheless to the provisions of the EawAct and—ef these Articles
and to any regulation from time to time made by the Company in general
meeting not being inconsistent with such provisions or these Articles,
provided that no regulation so made shall invalidate any prior act of the
Board which would have been valid if such regulation had not been made.

Except as would;-be permitted by the Companies Ordinance if the Company
were a company incorporated in Hong Kong, be-permitted-by—Seetion157H

Artieles;—and except as permitted under the Companies EawAct, the

Company shall not directly or indirectly:
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20

20.3

20.4

20.10

20.13

21

(a) make a loan to a Director or his Asseetatesclose associates or a director
of any holding company of the Company_or a body corporate controlled

by such a director or Director;

(b) enter into any guarantee or provide any security in connection with a
loan made by any person to a Director or such a director_or a body
corporate controlled by such a director or Director; or

(©)
Proceedings of Directors

Subject to Articles 16.4918 to 16.2423, questions arising at any meeting of
the Board shall be decided by a majority of votes, and in case of an equality
of votes the Chairman shall have a second or casting vote.

The Board may elect a Chairmanchairperson of its—meetingsthe Board and
determine the period for which he is to hold office;. The chairperson of the
Board shall take the chair at every meeting of the Board, but if no such
Chairmanchairperson is elected, or if at any meeting the—Chairmansuch
chairperson is not present within 15 minutes after the time appointed for
holding the same, the Directors present may choose one of their number to
be Chairman of the meeting.

Any such minutes shall be conclusive evidence of any such proceedings if
they purport to be signed by the ehatrmanChairman of the meeting or by the
ehairmanChairman of the succeeding meeting.

Unless required otherwise by the Listing Rules, a resolution in writing
signed by each and every one of the Directors (or their respective alternates
pursuant to Article 16.98) shall be as valid and effectual as if it had been
passed at a meeting of the Board duly convened and held and may consist of
several documents in like form each signed by one or more of the Directors

or alternate Directors._Notwithstanding the foregoin resolution which
rel ny matter or in in which ntial shareholder of th

mpan fined in the Listing Rules from tim 1m r a Dir r
h n_inter nflictin ith th f th mpan hich the Boar

rmin rior h ing of h resolution material, shall n

be passed by a resolution in writing and shall only be
the Directors held in accordance with these Articles.

Secretary

The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit, and any Secretary
so appointed may be removed by the Board. Anything by the EawAct or
these Articles required or authorised to be done by or to the Secretary, if the
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21.2

22

22.1

23

23.1

office is vacant or there is for any other reason no Secretary capable of
acting, may be done by or to any assistant or deputy Secretary appointed by
the Board, or if there is no assistant or deputy Secretary capable of acting,
by or to any officer of the Company authorised generally or specifically in
that behalf by the Board.

A provision of the LawAct or of these Articles requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be satisfied
by its being done by or to the same person acting both as Director and as or
in place of the Secretary.

General Management and Use of the Seal

The Board shall provide for the safe custody of the seal which shall only be
used by the authority of the Board or of a committee of the Board authorised
by the Board in that behalf, and every instrument to which such seal shall be
affixed shall be signed by a Director and shall be countersigned by the
Secretary or by a second Director or by some other person appointed by the
Board for the purpose. The securities seal which shall be a facsimile of the
common seal with the word “Securities” engraved thereon shall be used
exclusively for sealing securities issued by the Company and for sealing
documents creating or evidencing securities so issued. The Board may either
generally or in any particular case resolve that the securities seal or any
signatures or any of them may be affixed to or imprinted on certificates for
shares, warrants, debentures or any other form of security by facsimile or
other mechanical means specified in such authority or that any such
certificates sealed with the securities seal need not be signed by any person.
Every instrument to which the seal is affixed or on which the seal is
imprinted as aforesaid shall, as regards all persons dealing in good faith
with the Company, be deemed to have been affixed to or imprinted on that
instrument with the authority of the Directors previously given.

Capitalisation of Reserves

The Company in general meeting may upon the recommendation of the
Board by ordinary resolution resolve that it is desirable to capitalise all or
any part of the amount for the time being standing to the credit of any of the
Company’s reserve accounts or funds or to the credit of the profit and loss
account or otherwise available for distribution (and not required for the
payment or provision of dividend on any shares with a preferential right to
dividend) and accordingly that such sums be set free for distribution
amongst the members who would have been entitled thereto if distributed by
way of dividend and in the same proportion on condition that the same be
not paid in cash but be applied either in or towards paying up any amounts
for the time being unpaid on any shares held by such members respectively
or paying up in full unissued shares, debentures or other securities of the
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23.2

24

24.1

Company to be allotted and distributed credited as fully paid up to and
amongst such members in proportion aforesaid or partly in one way and
partly in the other, and the Board shall give effect to such resolution,
provided that a share premium account and a capital redemption reserve and
any reserve or fund representing unrealised profits may, for the purposes of
this Article, only be applied in paying up unissued shares to be issued to
members of the Company as fully paid up shares or paying up calls or
instalments due or payable on partly paid securities of the Company subject
always to the provisions of the EawAct.

(a) to make such provision by the issue of fractional certificates or by
payment in cash or otherwise (including provisions whereby, in whole
or in part, fractional entitlements are aggregated and sold and the net
proceeds distributed to those entitled, or are disregarded or rounded up
or down or whereby the benefit of fractional entitlements accrues to the
Company rather than to the members concerned) as they—thinkit thinks
fit in cases where shares, debentures or other securities become
distributable in fractions;

(b) to exclude the right of participation or entitlement of any member with
a registered address eutsidein any territory where—n—the—absence—of—a

registration—statement-or-other speeial-or-onerousformalities:

(1) the circulation of an offer of such right or entitlement would or
might be unlawful er-where-the Board-eonsider-in the absence of a

registration statement or other special formalities; or

(ii) the costs, expenseexpenses or possible delays in ascertaining the
existence or extent of the legal and other requirements applicable
to such offer or the acceptance of such offer are, in the Board’s
opinion, out of proportion to the benefits of the Company; and

(©)
Dividends and Reserves

Subject to the EawAct and these Articles, the Company in general meeting
may declare dividends in any currency but no dividends shall exceed the
amount recommended by the Board.
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24.7
(a)

(1)

(i1)

>iii) ...

(iv) the dividend (or that part of the dividend to be satisfied by the
allotment of shares as aforesaid) shall not be payable in cash on
shares in respect whereof the cash election has not been duly
exercised (the “non-elected shares’) and in satisfaction thereof
shares shall be allotted credited as fully paid to the holders of the
non-elected shares on the basis of allotment determined as
aforesaid and for such purpose the Board shall capitalise and
apply out of any part of the undivided profits of the Company or
any part of any of the Company’s reserve accounts (including any
special account, share premium account and capital redemption
reserve (if there be any such reserve)) or profit erand loss account
or amounts otherwise available for distribution as the Board may
determine, a sum equal to the aggregate nominal amount of the
shares to be allotted on such basis and apply the same in paying
up in full the appropriate number of shares for allotment and
distribution to and amongst the holders of the non-elected shares
on such basis;

(b)

(1)

(ii)

>iii) ...

(iv) ...

24.11 The Board may on any occasion determine that rights of election and the

allotment of shares under Article 24.7 shall not be made available or made
to any members with registered addresses in any territory where—in—the

absenece-of-aregistration—statement-or-otherspeetalformalities:

(@)

the circulation of an offer of such rights of election or the allotment of
shares would or might be unlawful;—er-where-the Board-eonsiders-in the

absence of a registration statement or other special formalities; or
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24.12

24.19

24.21

(b) the costs, expenses or possible delays in ascertaining the existence or
extent of the legal and other requirements applicable to such offer or
the acceptance of such offer are, in the Board’s opinion, out of
proportion to the benefitbenefits of the Company,

and in any such case the provisions aforesaid shall be read and construed
subject to such determination.

The Board shall establish an account to be called the share premium account
and shall carry to the credit of such account from time to time a sum equal
to the amount or value of the premium paid on the issue of any share in the
Company. The Company may apply the share premium account in any
manner permitted by the Companies EawAct. The Company shall at all
times comply with the provisions of the Companies EawAct in relation to
the share premium account.

The Board, with the sanction of the members in general meeting, may direct
that any dividend be satisfied wholly or in part by the distribution of
specific assets of any kind and in particular of paid up shares, debentures or
warrants to subscribe securities of any other company, or in any one or more
of such ways, and where any difficulty arises in regard to the distribution
the Board may settle the same as it thinks expedient, and in particular may
disregard fractional entitlements, round the same up or down or provide that
the same shall accrue to the benefit of the Company, and may fix the value
for distribution of such specific assets, or any part thereof, and may
determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of all parties, and
may vest any such specific assets in trustees as may seem expedient to the
Board and may appoint any person to sign any requisite instruments of
transfer and other documents on behalf of the persons entitled to the
dividend and such appointment shall be effective. Where required, a contract
shall be filed in accordance with the provisions of the EawAct and the
Board may appoint any person to sign such contract on behalf of the persons
entitled to the dividend and such appointment shall be effective.

Any resolution declaring or resolving upon the payment of a dividend or
other distribution on shares of any class, whether a resolution of the
Company in general meeting or a resolution of the Board, may, subject to
the provisions of the Listing Rules, specify that the same shall be payable or
made to the persons registered as the holders of such shares at the close of
business on a particular date, notwithstanding that it may be a date prior to
that on which the resolution is passed, and thereupon the dividend or other
distribution shall be payable or made to them in accordance with their
respective holdings so registered, but without prejudice to the rights inter se
in respect of such dividend of transferors and transferees of any such shares.
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26

27

28

28.1

28.2

28.3

28.4

Document Destruction

(a)
(b)
(©)

Annual Returns and Filings

The Board shall make the requisite annual returns and any other requisite
filings in accordance with the FawAct.

Accounts

The Board shall cause to be kept such books of account as are necessary to
give a true and fair view of the state of the Company’s affairs and to show
and explain its transactions and otherwise in accordance with the FawAct.

The books of account shall be kept at the Company’s principal place of
business in Hong Kong or, subject to the provisions of the FawAct, at such
other place or places as the Board thinks fit and shall always be open to the
inspection efby the Directors.

The Board shall from time to time determine whether, to what extent, at
what times and places and under what conditions or regulations, the
accounts and books of the Company, or any of them, shall be open to the
inspection efby the members (other than officers of the Company) and no
member shall have any right of inspecting any accounts or books or
documents of the Company except as conferred by the EawAct or any other
relevant law or regulation or as authorised by the Board or by the Company
in general meeting.

The Board shall;-commeneing—with-thefirst-annual-general-meeting cause to

be prepared and to be laid before the members of the Company at every
annual general meeting a profit and loss account for the period, in the case
of the first account, since the incorporation of the Company and, in any
other case, since the preceding account, together with a balance sheet as at
the date to which the profit and loss account is made up and a Directors’
report with respect to the profit or loss of the Company for the period
covered by the profit and loss account and the state of the Company’s affairs
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28.6

29

29.1

29.2

as at the end of such period, an Auditors’ report on such accounts prepared
pursuant to Article 29.1 and such other reports and accounts as may be
required by law.

To the extent permitted by and subject to due compliance with these
Articles, the EawAct and all applicable rules and regulations, including,
without limitation, the rules of the Exchange, and to obtaining all necessary
consents, if any, required thereunder, the requirements of Article 28.5 shall
be deemed satisfied in relation to any member or any holder of debentures
of the Company by sending to such person instead of such copies, not less
than 21 days before the date of the annual general meeting, in any manner
not prohibited by these Articles and the EawAct, a summary financial
statement derived from the Company’s annual accounts, together with the
Directors’ report and the Auditors’ report on such accounts, which shall be
in the form and containing the information required by these Articles, the
EawAct and all applicable laws and regulations, provided that any person
who is otherwise entitled to the annual accounts of the Company, together
with the Director’s report and the Auditor’s report thereon may, if he so
requires, by notice in writing served on the Company, demand that the
Company sends to him, in addition to the summary financial statement, a
complete printed copy of the Company’s annual accounts, together with the
Directors’ report and the Auditor’s report thereon.

Audit

The Auditors shall audit the profit and loss account and balance sheet of the
Company in each year and shall prepare a report thereon to be annexed
thereto. Such report shall be laid before the Company at its annual general
meeting in each year and shall be open to inspection by any member. The
Auditors shall at the next annual general meeting following their
appointment and at any other time during their term of office, upon request
of the Board or any general meeting of the members, make a report on the
accounts of the Company in—general-meeting-during their tenure of office.

The Company shall at anmyevery annual general meeting_by ordinary
resolution appoint an auditor or auditors of the Company who shall hold
office until the next annual general meeting. The removal of an Auditor

fore the expiration of hi ri f offi hall require th roval of an
ordinary resolution of the members in general meeting. The remuneration of
the Auditors shall be fixed by the Company at the annual general meeting at
which they are appointed by ordinary resolution provided that in respect of
any particular year the Company in general meeting may delegate the fixing
of such remuneration to the Board. No person may be appointed as the, or
an, Auditor, unless he is independent of the Company. FheBeard—may
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32

32.1

3212

32.23

32.34

33

33.2

becomes vacant by the resignation or death of the Auditor, or by the Auditor

becoming incapable of acting by reason of illness or other disability, the
Directors may fill the casual vacancy in the office of Auditor. The Auditor

in hall hold offi ntil the next annual general meeting of th
Company.

Winding Up

h mpanies Act, th mpany m ial resolution
resolve that th mpan n luntaril

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

Indemnities

Subject to the Companies EawAct, if any Director or other person shall
become personally liable for the payment of any sum primarily due from the
Company, the Board may execute or cause to be executed any mortgage,
charge, or security over or affecting the whole or any part of the assets of
the Company by way of indemnity to secure the Director or person so
becoming liable as aforesaid from any loss in respect of such liability.
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34

35

Financial Year

Fhe—Unless the Directors otherwise prescribe, the financial year of the
Company shall be—preseribed-bythe Beardend on 31st March in h r
and—may;—from—time—to—time;,—be—changed—by—it, following the year of

incorporation, shall begin on Ist April in each year.

Amendment of Memorandum and Articles

Subject to the EawAct, the Company may at any time and from time to time
by special resolution alter or amend its Memorandum of Association and
Articles of Association in whole or in part.

Transfer by Way of Continuati
The ¢ hall. subi I . F the C . | witl

the approval of a special resolution, have the power to register by way of

continuation as a body corporate under the laws of any jurisdiction outside
the Cayman Islands and to be deregistered in the Cayman Islands

Mergers an nsolidation

The Company shall, with the approval of a special resolution, have the
power to merge or consolidate with one or more constituent companies (as
defined in the Companies Act), upon such terms as the Directors may
determine.
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NOTICE OF THE AGM

Kingwisoft Technology Group Company Limited
TERNEEEROCERALQH

(formerly known as ZZ Technology Group Company Limited HHEF}$&5E B A PR 7])
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 08295)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (“AGM”) of Kingwisoft
Technology Group Company Limited <& FHE % H B A RA 7 (the “Company”) will be
held at Room 1204, 12/F, Lee Garden One, 33 Hysan Avenue, Causeway Bay, Hong Kong on
Wednesday, 9 August 2023 at 11:00 a.m. for the following purposes:

1. To consider and adopt the audited consolidated financial statements and the reports
of the directors of the Company (the *“Directors’) and auditors of the Company for
the year ended 31 March 2023.

2. To re-elect, each as a separate resolution, the following persons:
(a) Mr. QIU Xiaojian as executive Director;
(b) Mr. LI Xiang as executive Director;
(c) Mr. Stephen MARKSCHEID as independent non-executive Director; and
(d) Mr. WANG Li as independent non-executive Director.

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

4. To re-appoint Ernst & Young as auditors of the Company and to authorise the Board
to fix auditors’ remuneration.

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

5. “THAT:

(a) subject to paragraph (c) of this resolution and pursuant to the Rules Governing
the Listing of Securities on GEM (the “GEM Listing Rules”) of The Stock
Exchange of Hong Kong Limited (the “Stock Exchange’), the exercise by the
Directors during the Relevant Period (as defined below) of all the powers of
the Company to allot, issue and deal with unissued shares in the capital of the
Company and to make or grant offers, agreements and options (including
warrants, bonds, debentures, notes and other securities which carry rights to
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(b)

(©)

(d)

subscribe for or are convertible into shares of the Company (the *“Shares”)
which might require the exercise of such powers be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) of this resolution shall authorise the Directors
during the Relevant Period to make or grant offers, agreements and options
(including warrants, bonds, debentures, notes and other securities which carry
rights to subscribe for or are convertible into Shares) which might require the
exercise of such powers after the end of the Relevant Period;

the aggregate number of Shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by
the Directors pursuant to the approval in paragraph (a) of this resolution,
otherwise than pursuant to (i) a Rights Issue (as defined below); or (ii) the
exercise of any options granted under the share option schemes of the
Company; or (iii) any scrip dividend or similar arrangements providing for the
allotment and issue of Shares in lieu of the whole or part of a dividend on
Shares in accordance with the articles of association of the Company (the
“Articles of Association”) in force from time to time; or (iv) any issue of
Shares upon the exercise of rights of subscription or conversion under the
terms of any warrants of the Company or any securities which are convertible
into Shares, shall not exceed 20% of the total number of issued shares of the
Company as at the date of the passing of this resolution, and the said approval
shall be limited accordingly; and

for the purposes of this resolution:

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

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association or any
applicable laws of the Cayman Islands to be held; and

(ii1) 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;
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“Rights Issue” means an offer of Shares, or offer or issue of warrants, options
or other securities giving rights to subscribe for Shares open for a period fixed
by the Directors to holders of Shares whose names appear on the register of
members of the Company on a fixed record date in proportion to their then
holdings of such Shares (subject to such exclusion or other arrangements as the
Directors may deem necessary or expedient in relation to fractional
entitlements, or having regard to any restrictions or obligations under the laws
of, or the requirements of, or the expense or delay which may be involved in
determining the existence or extent of any restrictions or obligations under the
laws of, or the requirements of, any jurisdiction outside Hong Kong or any
recognised regulatory body or any stock exchange outside Hong Kong).”

6. “THAT:

(a)

(b)

()

subject to paragraph (b) of this resolution, the exercise by the Directors during
the Relevant Period (as defined below) of all powers of the Company to
repurchase the Shares on GEM or any other stock exchange on which the
Shares may be listed and recognised by the Securities and Futures Commission
of Hong Kong (the “SFC”) and the Stock Exchange for such purpose, and
otherwise in accordance with the rules and regulations of the SFC, the Stock
Exchange, the Companies Law of the Cayman Islands and all other applicable
laws in this regard, be and is hereby generally and unconditionally approved;

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

for the purposes of this resolution:

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

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the Articles of Association or any
applicable laws of the Cayman Islands to be held; and

(ii1) 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.”
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“THAT conditional on the passing of resolutions no. 5 and no. 6 above, the general
mandate granted to the Directors to allot, issue and deal with unissued Shares
pursuant to resolution no. 5 be and is hereby extended by the addition thereto of an
amount representing the aggregate number of Shares repurchased by the Company
under the authority granted pursuant to resolution no. 6, provided that such amount
shall not exceed 10% of the total number of issued shares of the Company as at the
date of the passing of this resolution.”

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

8.

“THAT the existing amended and restated memorandum and articles of association
of the Company be amended in the manner as set out in the circular of the Company
dated 30 June 2023 (the “Circular’); and the second amended and restated
memorandum and articles of association of the Company, a copy of which has been
produced to the meeting marked “A” and signed by the chairman of the meeting for
the purpose of identification, which consolidates all the proposed amendments
mentioned in the Circular, be approved and adopted in substitution for and to the
exclusion of the existing amended and restated memorandum and articles of
association of the Company with immediate effect; and that any one of the
Directors, secretary or registered office provider of the Company be and is hereby
authorised to do all things necessary to implement the adoption of the second
amended and restated memorandum and articles of association of the Company,
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
Kingwisoft Technology Group Company Limited
TENREERGERAF
QIU Xiaojian

Chairman

Hong Kong, 30 June 2023
Registered office: Head office and principal place
P.O. Box 309, Ugland House of business in Hong Kong:
Grand Cayman, KY1-1104 Room 1204, 12/F, Lee Garden One
Cayman Islands 33 Hysan Avenue, Causeway Bay

Hong Kong
Notes:
1. A member entitled to attend and vote at the AGM convened by the above notice is entitled to appoint one or

more proxy to attend and, subject to the provisions of the Articles of Association, to vote on his behalf. A
proxy need not be a member of the Company but must be present in person at the AGM to represent the
member. If more than one proxy is so appointed, the appointment shall specify the number and class of
Shares in respect of which each such proxy is so appointed.
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In order to be valid, the form of proxy together with a power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority must be deposited at the Hong
Kong Branch Share Registrar of the Company, Tricor Investor Services Limited at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong, not less than 48 hours before the time appointed for holding the
AGM or any adjournment thereof. Completion and delivery of the form of proxy will not preclude a member
of the Company from attending and voting in person at the AGM or any adjournment thereof, and in such
event, the proxy form shall be deemed to be revoked.

In relation to proposed resolutions no. 5 and no. 7 above, approval is being sought from the shareholders of
the Company for the granting to the Directors of a general mandate to authorise the allotment and issue of
Shares under the GEM Listing Rules.

In relation to the proposed resolution no. 6 above, the Directors wish to state that they will exercise the
powers conferred thereby to repurchase Shares in circumstances where they deem appropriate for the benefit
of the shareholders of the Company. An explanatory statement containing the information necessary to enable
the shareholders of the Company to make an informed decision to vote on the proposed resolution as
required by the GEM Listing Rules is set out in Appendix I to the circular of the Company dated 30 June
2023.

The register of members of the Company will be closed from Monday, 7 August 2023 to Wednesday, 9
August 2023 (both days inclusive) for the purpose of determining the entitlement to attend and vote at the
AGM. During which period no transfer of shares of the Company will be registered. In order to be eligible to
attend and vote at the AGM, all completed transfer documents accompanied by the relevant share
certificate(s) must be lodged with the Hong Kong Branch Share Registrar of the Company, Tricor Investor
Services Limited at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration not later
than 4:30 p.m. on Friday, 4 August 2023.

If a Typhoon Signal No.8 or above is hoisted or a Black Rainstorm Warning Signal is in force at or at any
time after 8:00 am on the date of the AGM, the AGM will be adjourned. The Company will post an
announcement on Company’s website (www.kwtech-group.com) and the GEM website (www.hkgem.com) to
notify its shareholders of the date, time and place of the adjourned meeting.

The AGM will be held as scheduled when an Amber or Red Rainstorm Warning Signal is in force. The

shareholders of the Company should decide on their own whether they would attend the meeting under bad
weather conditions bearing in mind their own situation.
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