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DEFINITIONS

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

the following meanings:

“Annual General Meeting”
or “AGM”

“Amended and Restated
Memorandum and Articles
of Association”

“Memorandum and Articles of

Association”

“Board”

“Company”

“Director(s)”

“Group”

“HK$”

“Hong Kong”

“Issue Mandate”

the annual general meeting of the Company to be convened
and held at Unit 6709, 67/F, The Center, 99 Queen’s Road
Central, Central, Hong Kong on Thursday, 18 May 2023 at
11:00 a.m. to consider and, if appropriate, to approve the
resolutions contained in the notice of the Annual General
Meeting which is set out on pages 49 to 54 of this circular,

or any adjournment thereof

the second amended and restated Memorandum and Articles
of Association, to be adopted by the Company upon the
approval of the Shareholders at the Annual General Meeting

the existing memorandum and articles of association of the

Company
the board of Directors

Radiance Holdings (Group) Company Limited (<2 /i {22 i%
(% #) AFR/AF]), a company incorporated in the Cayman
Islands as an exempted company with limited liability, the
Shares of which are listed on the Main Board of the Stock
Exchange

the director(s) of the Company
the Company and its subsidiaries
Hong Kong dollar(s), the lawful currency of Hong Kong

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

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

contained in item 6 of the notice of the Annual General Meeting
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“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Nomination Committee”

“PRC”

“Prospectus”

“RMB”

“SFO”

“Shares(s)”

“Share Buy-back Mandate”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%”

20 April 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

in this circular

29 October 2020, on which the Shares are listed and on
which dealings in the Shares are first permitted to take
place on the Stock Exchange

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited

the nomination committee of the Board

the People’s Republic of China

the prospectus of the Company dated 16 October 2020
being issued in connection with the listing of the Shares on
the Main Board of the Stock Exchange on 29 October 2020

Renminbi, the lawful currency of the PRC

the Securities and Futures Ordinance, Chapter 571 of the
Laws of Hong Kong

ordinary share(s) of HK$0.01 each in the issued capital of
the Company or if there has been a subsequent sub-division,
consolidation, reclassification or reconstruction of the share
capital of the Company, shares forming part of the ordinary
share capital of the Company

a general mandate proposed to be granted to the Directors
to buy back Shares with a total number of Shares of not
exceeding 10% of the total number of issued Shares as at the
date of passing of the proposed ordinary resolution contained

in item 5 of the notice of the Annual General Meeting
holder(s) of the Share(s)
The Stock Exchange of Hong Kong Limited

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

percent
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25 April 2023
To the Shareholders

Dear Sir or Madam,

(I) PROPOSED GRANTING OF GENERAL MANDATES
TO BUY BACK SHARES AND TO ISSUE SHARES;
(IT) PROPOSED RE-ELECTION OF DIRECTORS;

(IIT) PROPOSED ADOPTION OF THE AMENDED AND
RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION;
AND
(IV) NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of certain
resolutions to be proposed at the Annual General Meeting to be convened and held on Thursday,

18 May 2023. A notice convening the Annual General Meeting is set out on pages 49 to 54 of this
circular.
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2. PROPOSED GRANTING OF GENERAL MANDATE TO BUY BACK SHARES

At the annual general meeting of the Company held on 20 May 2022, a general unconditional
mandate was granted to the Directors to buy back Shares. Such mandate will lapse at the conclusion

of the Annual General Meeting.

An ordinary resolution will be proposed at the Annual General Meeting to approve the
granting of the Share Buy-back Mandate to the Directors to buy back Shares on the Stock Exchange
or any other stock exchange on which the securities of the Company may be listed and which is
recognized by the Securities and Futures Commission and the Stock Exchange for this purpose,
with a total number of Shares of not exceeding 10% of the total number of issued Shares as at the
date of passing of the proposed ordinary resolution contained in item 4 of the notice of the Annual

General Meeting as set out on pages 49 to 54 of this circular.

Assuming no further Shares are issued or bought back prior to the Annual General Meeting
and based on the issued share capital of the Company of 4,045,227,000 Shares as at the Latest
Practicable Date, the Directors would be allowed to buy back a maximum of 404,522,700 Shares
under the Share Buy-back Mandate. The Share Buy-back Mandate will expire upon 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 to be held; and (iii) the date on which the
authority set out in this resolution is revoked or varied by an ordinary resolution of the Shareholders

in general meeting.

As at the Latest Practicable Date, the Directors have no immediate plan to buy back any

Shares pursuant to the Share Buy-back Mandate.

An explanatory statement required to be sent to the Shareholders pursuant to the Listing
Rules containing requisite information reasonably necessary for the Shareholders 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.
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3. PROPOSED GRANTING OF GENERAL MANDATE TO ISSUE SHARES

In addition, at the annual general meeting of the Company held on 20 May 2022, a general
unconditional mandate was also granted to the Directors to allot, issue and deal with additional

Shares. Such mandate will lapse at the conclusion of the Annual General Meeting.

An ordinary resolution will be proposed at the Annual General Meeting to approve the
granting of the Issue Mandate to the Directors to allot, issue and deal with additional Shares of
not exceeding 20% of the total number of issued Shares as at the date of passing of the proposed
ordinary resolution contained in item 5 of the notice of the Annual General Meeting as set out on
pages 49 to 54 of this circular. An ordinary resolution to extend the Issue Mandate by adding the
number of Shares bought back by the Company pursuant to the Share Buy-back Mandate will also
be proposed at the Annual General Meeting.

Assuming no further Shares are issued or bought back prior to the Annual General Meeting
and based on the issued share capital of the Company of 4,045,227,000 Shares as at the Latest
Practicable Date, the Directors would be allowed to allot and issue a maximum of 809,045,400
Shares under the Issue Mandate. The Issue Mandate will expire upon 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 to be held; and (iii) the date on which the authority set out
in this resolution is revoked or varied by an ordinary resolution of the Shareholders in general

meeting.

As at the Latest Practicable Date, the Directors have no immediate plan to allot and issue any

additional Shares pursuant to the Issue Mandate.

4. PROPOSED RE-ELECTION OF DIRECTORS

The Board currently comprises seven Directors, of which four are executive Directors,
namely Mr. Lam Ting Keung, Mr. Lam Yu, Mr. Huang Junquan and Mr. Xu Xiaodong; and three are
independent non-executive Directors, namely Mr. Zhang Huaqiao, Mr. Tse Yat Hong and Mr. Chung

Chong Sun.
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In accordance with Article 16.19 of the Articles of Association, Mr. Lam Yu, Mr. Zhang
Huaqgiao and Mr. Tse Yat Hong, shall retire by rotation. All of them, being eligible, have offered

themselves for re-election at the Annual General Meeting.

The Board has received from each of Mr. Zhang Huaqiao and Mr. Tse Yat Hong a written
confirmation of his independence pursuant to Rule 3.13 of the Listing Rules and considers Mr.

Zhang Huaqiao and Mr. Tse Yat Hong to be independent under the Listing Rules.

The Board considers that the aforesaid Directors, subject to re-election at the Annual General
Meeting, will continue to contribute to the Board with their understanding of the businesses of the
Group, diversity of skills set and perspectives as well as devotion to the Board. The Board also
believes that the valuable knowledge and experience of the Directors in the businesses of the Group
and their general business acumen will continue to generate significant contribution to the Company

and the Shareholders as a whole.

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 Directors with reference to the nomination principles
and criteria set out in the Company’s board diversity policy and nomination policy, and the
independence of the independent non-executive Directors. In particular, the Nomination Committee
and the Board had also taken into account the independent non-executive Directors’ contributions
to the Board, including Mr. Zhang Huagiao’s experiences in the banking and financial industry and
real estate development, and Mr. Tse Yat Hong’s experiences in financial management and other
corporate governance matters of listed companies, as well as their respective commitment to their
roles. The Nomination Committee has recommended to the Board on re-election of all the aforesaid

Directors who, being eligible, will offer themselves for re-election at the Annual General Meeting.

Biographical details of the Directors proposed to be re-elected at the Annual General

Meeting are set out in Appendix II to this circular.
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5. PROPOSED AMENDMENTS TO AND ADOPTION OF THE AMENDED AND
RESTATED ARTICLES OF ASSOCIATION

Reference is made to the announcement of the Company dated 30 March 2023. On 30 March
2023, in order to reflect and align with the new requirements under the amendments to the Listing
Rules with effect from 1 January 2022, the Board proposed to put forward to the Shareholders for
approval at the Annual General Meeting a special resolution to amend the existing Memorandum
and Articles of Association. The proposed amendments (the “Proposed Amendments”) are
mainly related to shareholder protection standards set out in Appendix 3 to the Listing Rules and
other housekeeping amendments. In light of the number of amendments proposed to be made
to the existing Memorandum and Articles of Association, the Board proposed to put forward
to the Shareholders the adoption of the Amended and Restated Memorandum and Articles of
Association with the Proposed Amendments in substitution for, and to the exclusion of, the existing
Memorandum and Articles of Association. The Proposed Amendments to the existing Memorandum
and Articles of Assication is set out in Appendix III to this circular. The Board is of the view that

the Proposed Amendments are in the interests of the Company and the Shareholders as a whole.

The Amended and Restated Memorandum and Articles of Association are prepared and
written in English. As such, any Chinese translation shall be for reference only. In the event of any
inconsistency, the English version shall prevail. After the Proposed Amendments and the adoption
of the Amended and Restated Memorandum and Articles of Association come into effect, the full
text of the Amended and Restated Memorandum and Articles of Association will be published on

the websites of the Stock Exchange and the Company.

6. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 49 to 54 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at a
general meeting must be taken by poll except where the chairman, in good faith, decides to allow
a resolution which relates purely to a procedural or administrative matter to be voted on by a show
of hands. An announcement on the poll results will be published by the Company after the Annual

General Meeting in the manner prescribed under the Listing Rules.
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A proxy form for use at the Annual General Meeting is enclosed with this circular and is also
published on the Stock Exchange’s website at www.hkexnews.hk and on the Company’s website
at www.radiance.com.cn. To be valid, the proxy form must be completed and signed in accordance
with the instructions printed thereon and deposited, together with the power of attorney or other
authority (if any) under which it is signed or a certified copy of that power of attorney or authority,
at the Company’s branch share registrar in Hong Kong, Tricor Investor Services Limited, at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible but in any event not
less than 48 hours before the time appointed for the Annual General Meeting (i.e. not later than
11:00 a.m. on Tuesday, 16 May 2023) or the adjourned meeting (as the case may be). Completion
and delivery of the proxy form will not preclude you from attending and voting at the Annual

General Meeting or at any adjournment thereof if you so wish.

7. RECOMMENDATION

The Directors consider that the proposed granting of the Share Buy-back Mandate and the
Issue Mandate, and the proposed re-election of Directors are in the best interests of the Company
and the Shareholders as a whole. Accordingly, the Directors recommend the Shareholders to vote in

favour of the relevant resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
For and on behalf of the Board
Radiance Holdings (Group) Company Limited
Lam Ting Keung

Chairman



APPENDIX I EXPLANATORY STATEMENT ON THE SHARE
BUY-BACK MANDATE

This appendix serves an explanatory statement required to be sent to the Shareholders
pursuant to the Listing Rules containing requisite information reasonably necessary for the
Shareholders to make an informed decision on whether to vote for or against the ordinary resolution
to be proposed at the Annual General Meeting in relation to the granting of the Share Buy-back
Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
4,045,227,000 Shares.

Subject to the passing of the ordinary resolution set out in item 4 of the notice of the Annual
General Meeting in respect of the granting of the Share Buy-back Mandate and on the basis that no
further Shares are issued or bought back or cancelled following the Latest Practicable Date and up
to the date of the Annual General Meeting, exercise in full of the Share Buy-back Mandate could
accordingly result in up to 404,522,700 Shares, representing 10% of the total number of Shares
in issue as at the date of the Annual General Meeting, being bought back by the Company during
the period from the passing of the Share Buy-back Mandate at the Annual General Meeting up to
(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 to be held; or (iii) the passing of an ordinary resolution
by Shareholders in a general meeting of the Company revoking or varying the Share Buy-back
Mandate, whichever occurs first.

2. REASONS FOR SHARE BUY-BACKS

The Directors believe that the Share Buy-back Mandate is in the best interests of the
Company and the Shareholders as a whole and would provide the Directors with flexibility to buy
back Shares if and when appropriate. Such buy-backs may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or
its earnings per Share and will only be made when the Directors believe that such buy-backs will
benefit the Company and the Shareholders as a whole.

3. FUNDING OF SHARE BUY-BACKS

In buying back Shares, the Company may only apply funds legally available for such buy-
backs in accordance with its Articles of Association, the laws of the Cayman Islands, the Listing

Rules and/or any other applicable laws, as the case may be.
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BUY-BACK MANDATE

4. IMPACT OF SHARE BUY-BACKS

There might be a material adverse effect on the working capital or gearing position of the
Group, as compared with the position disclosed in the audited consolidated financial statements
contained in the annual report of the Company for the year ended 31 December 2022, in the event
that the Share Buy-back Mandate is exercised in full at any time during the proposed buy-back
period. However, the Directors do not intend to exercise the Share Buy-back Mandate to such extent
as would, in the circumstances, have a material adverse effect on the working capital requirements
of the Group or its gearing levels.

S. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the Share Buy-
back Mandate is approved by the Shareholders.

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

The Directors have undertaken to the Stock Exchange to, so far as the same may be
applicable, exercise the power of the Company to buy back Shares pursuant to the Share Buy-back
Mandate in accordance with the Listing Rules, the applicable laws of the Cayman Islands and the
Articles of Association.

6. TAKEOVERS CODE AND MINIMUM PUBLIC FLOAT

If as a result of a buy-back 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 purpose of Rule 32 of the Takeovers Code.
Accordingly, a Shareholder or a group of Shareholders acting in concert (within the meaning under
the Takeovers Code), depending on the level of increase in the Shareholder’s interest, could obtain
or consolidate control of the Company and thereby become obliged to make a mandatory offer in

accordance with Rule 26 of the Takeovers Code.
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BUY-BACK MANDATE

To the best knowledge of the Directors, as at the Latest Practicable Date, Glowing Shine
Limited was interested in 3,400,000,000 Shares, representing approximately 84.05% of the issued
share capital of the Company. Glowing Shine Limited is wholly owned by Radiance Group
Holdings Limited, which in turn is owned as to 64.97% by Mr. Lam Ting Keung, the chairman of
the Company and an executive Director, and 35.03% by Ms. Lam Fung Ying, the spouse of Mr. Lam
Ting Keung. By virtue of the SFO, each of Mr. Lam Ting Keung, Ms. Lam Fung Ying and Radiance
Group Holdings Limited is deemed to be interested in the Shares held by Glowing Shine Limited.

In the event that the Directors exercise the proposed Share Buy-back Mandate in full, the
aggregate shareholding of Mr. Lam Ting Keung and Ms. Lam Fung Ying, through Radiance Group
Holdings Limited and Glowing Shine Limited, would be increased to approximately 93.39% of the
issued share capital of the Company.

To the best knowledge of the Directors, such increase in shareholding of Mr. Lam Ting
Keung and Ms. Lam Fung Ying would not give rise to an obligation to make a mandatory offer
under Rule 26 of the Takeovers Code. The Directors do not intend to exercise the Share Buy-back
Mandate to such an extent as would, in the circumstances, give rise to an obligation to make a
mandatory offer in accordance with Rule 26 of the Takeovers Code. The Directors are not aware
of any consequences which would arise under the Takeovers Code as a result of any buy-back of
Shares pursuant to the Share Buy-back Mandate.

As disclosed in the Prospectus and the announcement of the Company dated 20 November
2020, the Stock Exchange has granted the Company a waiver from strict compliance with Rule
8.08(1)(a) of the Listing Rules, pursuant to which the minimum percentage of the Shares from time
to time held by the public shall be 15% of the total issued share capital of the Company after the
exercise of the Over-allotment Option (as defined in the Prospectus). The Directors do not intend
to exercise the Share Buy-back Mandate to such extent as would result in the aggregate number
of Shares held by the public shareholders falling below the prescribed minimum percentage as
approved by the Stock Exchange.

7. BUY-BACKS OF SHARES MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company did not buy back
any of the Shares (whether on the Stock Exchange or otherwise).

—11 =
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BUY-BACK MANDATE

8. SHARE PRICES

During the period from the Listing Date to the Latest Practicable Date, the highest and
lowest prices per Share at which the Shares were traded on the Stock Exchange were as follows:

Share prices (per Share)

Highest Lowest
HKS$ HKS$

2022
April 4.94 4.12
May 4.67 3.75
June 4.65 3.75
July 4.63 4.06
August 4.18 3.58
September 4.05 3.36
October 3.74 3.01
November 4.57 3.03
December 4.50 3.59

2023
January 4.52 3.74
February 491 3.85
March 5.00 3.98
April (up to and including the Latest Practicable Date) 4.62 4.01

— 12 =



APPENDIX IT DETAILS OF THE DIRECTORS PROPOSED TO BE RE-ELECTED
AT THE ANNUAL GENERAL MEETING

The following are details of the Directors proposed to be re-elected at the Annual General

Meeting.

Mr. Lam Yu (#4%), aged 32, was appointed as our Director on 17 October 2019 and
was re-designated as our executive Director on 16 March 2020. Mr. Lam Yu is also an executive
president of our Group and is primarily responsible for the management of Marketing Investment
Management Centre of our Group. He joined our Group in March 2011 as a director of Yancheng

Jinhui Juye and had been a director of our various subsidiaries.

Mr. Lam Yu participated in the Advanced Seminar for Chief Executive Officers on Real
Estate Development and Investment and Finance at Tsinghua University (3% 5% K 22 55 Hfl 7€ B 4% 81
2 & 485 = R HHE BE) from May 2010 to March 2011.

Mr. Lam Yu is the son of Mr. Lam Ting Keung, our executive Director.

Save as disclosed above, Mr. Lam Yu (i) has not held any directorships or taken any major
appointment in any other public companies the securities of which are listed in Hong Kong or
overseas in the past three years; (ii) has no relationships with any Directors, senior management
or substantial or controlling shareholders (as defined in the Listing Rules) of the Company; and
(iii) does not have any interests in any shares or underlying shares of the Company or its associated
corporations within the meaning of Part XV of the Securities and Futures Ordinance (Chapter 571

of the Laws of Hong Kong).

Mr. Lam Yu has entered into a service contract with the Company for a fixed term of three
years starting from 29 October 2020 and subject to retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles of Association. Mr. Lam Yu
will not receive any remuneration pursuant to the service contract. Mr. Lam Yu is entitled to receive
a discretionary bonus to be determined by the Board with reference to his duties and responsibilities
as well as the prevailing market conditions.

Save for the information disclosed above, Mr. Lam Yu confirmed that there is no other
information required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules, and there are
no other matters in relation to his standing for re-election as Director that need to be brought to the

attention of the Shareholders.
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AT THE ANNUAL GENERAL MEETING

Mr. Zhang Huaqiao (3R1E48), aged 59, was appointed as the independent director of
Radiance Group in June 2016. Mr. Zhang’s appointment was solely to enable him to serve as an
independent director of Radiance Group upon its listing on the Shanghai Stock Exchange, the
application for which was still pending at the time of his appointment. As such listing has not
taken place, he has not taken part in the day-to-day operations and management of Radiance Group
or of the Group. Mr. Zhang was further appointed as our independent non-executive Director
on 5 October 2020. Mr. Zhang is primarily responsible for providing independent advice on the
operations and management of our Group.

From July 1994 to July 1995, Mr. Zhang worked as analyst in Equity Capital Markets
Department of Swiss Bank Corporation Warburg. From June 1999 to April 2006, he worked in
the equities department of Union Bank of Switzerland (Hong Kong branch) (3 -#R817), a Swiss
multinational investment bank and financial services company, with the last position as the co-
head of the China research team. From May 2006 to September 2008, he served in Shenzhen
Investment Limited (ZEII[4Z ML A BR /A 7)) with his last position as chief operation officer and
executive director, a real estate development company, the shares of which are listed on the Stock
Exchange (stock code: 0604). From September 2008 to June 2011, he was employed by UBS AG
with the last capacity as a deputy head of UBS China IBD with the corporate rank of managing
director in the Investment Banking Department. From September 2011 to April 2012, he served as
an executive director and chief executive officer of Man Sang International Limited (F 4 B [EH
FR/\H]), a real estate development company, the shares of which are listed on the Stock Exchange
(stock code: 0938).

In addition, Mr. Zhang currently holds directorship in the following companies listed on the
Stock Exchange:

Name of Entity Stock code Position and Period of Time

Fosun International Limited 0656 independent non-executive director;
since March 2012

Logan Property Holdings 3380 independent non-executive director;
Company Limited since November 2013
Zhong An Group Limited 0672 independent non-executive director;

since January 2013

Luye Pharma Group Limited 2186 independent non-executive director;
since June 2014

Haitong International Securities 0665 independent non-executive director;
Group Limited since May 2021

_14 -
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AT THE ANNUAL GENERAL MEETING

Mr. Zhang also served as an independent non-executive director of Yancoal Australia
Limited, the shares of which are listed on the Australian Securities Exchange (ASX code: YAL),
from April 2014 to January 2018 and an independent non-executive director of China Rapid
Finance Ltd., the shares of which are listed on the New York Stock Exchange (stock code: XRF),
from April 2017 to March 2019.

Mr. Zhang obtained a bachelor’s degree in financial and banking from Zhongnan University
of Economics and Law (H I &8 B % K E2) (formerly known as Hubei Financial and Banking
Institute (AL RF &8 Z2 %)) in July 1983. He also obtained a master’s degree in economics from
both the Graduate School of the People’s Bank of China (FF[E A R#R1THFFLAEHE) in the PRC in
July 1986 and Australian National University in Australia in April 1991, respectively.

Save as disclosed above, Mr. Zhang (i) has not held any directorships or taken any major
appointment in any other public companies the securities of which are listed in Hong Kong or
overseas in the past three years; (ii) has no relationships with any Directors, senior management or
substantial or controlling shareholders (as defined in the Listing Rules) of the Company; and (iii)
does not have any interests in any shares or underlying shares of the Company or its associated

corporations within the meaning of Part XV of the SFO.

Mr. Zhang has entered into a letter of appointment with the Company for a fixed term of
three years starting from 29 October 2020, the date on which the Company is listed on the Stock
Exchange, and subject to retirement by rotation and re-election at the annual general meeting of
the Company in accordance with the Articles of Association. Mr. Zhang is entitled to receive a
director’s fee of HK$300,000 per annum.

Save for the information disclosed above, Mr. Zhang confirmed that there is no other
information required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules, and there are
no other matters in relation to his standing for re-election as Director that need to be brought to the
attention of the Shareholders.

Mr. Tse Yat Hong (81 HEE), aged 53, was appointed as our independent non-executive
Director on 5 October 2020. Mr. Tse is primarily responsible for providing independent advice on

the operations and management to our Board.

From January 1994 to May 2000, Mr. Tse worked as an audit manager in an international
accounting firm. From June 2000 to May 2019, Mr. Tse worked as the chief financial officer in
Shenzhen International Holdings Limited (R E[E#E A BR /A F]), the shares of which are
listed on the Stock Exchange (stock code: 0152), where he was primarily responsible for the
overall financial management and capital market operation of such company. From August 2000
to March 2008, Mr. Tse also worked as the company secretary of Shenzhen International Holdings
Limited. From September 2004 to September 2007, Mr. Tse worked as a joint company secretary of
Shenzhen Expressway Company Limited (731|528 2 B B0 B BR A F) .
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AT THE ANNUAL GENERAL MEETING

Mr. Tse is currently an independent non-executive director of China Bohai Bank Co., Ltd
(B RATR B R /A F]), the H shares of which are listed on the Stock Exchange (stock code:
9668), an independent non-executive director of China Huirong Financial Holdings Limited (H &
PEE @ < Al $22 i A5 FR /2 F1) , the shares of which are listed on the Stock Exchange (stock code: 1290)
and an independent non-executive director of E-Star Commercial Management Company Limited
(BB EE AR AR/ A, the shares of which are listed on the Stock Exchange (stock code:
6668). Mr. Tse served as a non-executive director of Shenzhen Expressway Company Limited (3|
15 2R N B B [E A% 4 A FR /A F]) from January 2009 to December 2017, the shares of which are listed
on the Stock Exchange (stock code: 0548) and the Shanghai Stock Exchange (stock code: 600548),
and served as an independent non-executive director of Sky Light Holdings Limited (K% 2 i
HBR A F]) from December 2017 to November 2022, the shares of which are listed on the Stock
Exchange (stock code: 3882).

Mr. Tse obtained a bachelor ’s degree in science from Monash University in Australia in
April 1992. He is a Fellow of the Hong Kong Institute of Certified Public Accountants (HKICPA)
and a FCPA of CPA Australia.

Save as disclosed above, Mr. Tse (i) has not held any directorships or taken any major
appointment in any other public companies the securities of which are listed in Hong Kong or
overseas in the past three years; (ii) has no relationships with any Directors, senior management
or substantial or controlling shareholders (as defined in the Listing Rules) of the Company; and
(iii) does not have any interests in any shares or underlying shares of the Company or its associated
corporations within the meaning of Part XV of the SFO.

Mr. Tse has entered into a letter of appointment with the Company for a fixed term of
three years starting from 29 October 2020, the date on which the Company is listed on the Stock
Exchange, and subject to retirement by rotation and re-election at the annual general meeting of the
Company in accordance with the Articles of Association. Mr. Tse is entitled to receive a director’s
fee of HK$300,000 per annum.

Save for the information disclosed above, Mr. Tse confirmed that there is no other
information required to be disclosed pursuant to Rule 13.51(2) of the Listing Rules, and there are
no other matters in relation to his standing for re-election as Director that need to be brought to the

attention of the Shareholders.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION

The following are the Proposed Amendments to the existing Memorandum and Articles of
Association brought about by the adoption of the Amended and Restated Memorandum and Articles
of Association. Unless otherwise specified, clauses, paragraphs and article numbers referred to

herein are clauses, paragraphs and article numbers of the existing Memorandum and Articles of

Association.

Heading of the THE COMPANIES FAW-2020- REVISIONACT (AS REVISED)
Memorandum OF THE CAYMAN ISLANDS

and Articles of COMPANY LIMITED BY SHARES

Association

SECOND AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION
OF
Radiance Holdings (Group) Company Limited

THEER (EE) BRAA

(eonditionally-adopted by special resolution passed on 5-October2020-and-
effective-on29-October2020(+] 2023)

THE MEMORANDUM AND ASSOCIATION
Heading THE COMPANIES FAW-2026- REVISIONACT (AS REVISED)

OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

SECOND AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
Radiance Holdings (Group) Company Limited

TiEER (EE) BRAR

(eonditionatty-adopted by special resolution passed on 5-October2020-and-
effeetive-on29-October20206[+] 2023)

Memorandum Capitalised terms that are not defined in this Second Amended and Restated

No. 7 Memorandum of Association bear the respective meanings given to them in the
Second Amended and Restated Articles of Association of the Company.
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APPENDIX III PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION

THE ARTICLES OF ASSOCIATION

Heading THE COMPANIES EAW-2020- REVISIONACT (AS REVISED)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

SECOND AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
Radiance Holdings (Group) Company Limited

THEER (EE) BRAA

(eonditionatty-adopted by special resolution passed on 5-October2020-and-
effeetive-on29-October2020[+] 2023)

TABLE OF CONTENTS

TABLE OF TABLE OF CONTENTS

CONTENTS
Heading Page Number
13 PROCEEDINGS AT GENERAL MEETINGS 2122
33 INDEMNITIES 5455

Article No. 1 Exclusion of Table A

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

Article No. 2.2 In these Articles, unless there be something in the subject or context
inconsistent therewith:

“Articles” shall mean these Articles of Association and all
supplementary, amended or substituted Articles
for the time being in force.

“associate” shall have the meaning given to it in the Listing
Rules.
“Auditors” shall mean the persons appointed by the Company

from time to time to perform the duties of
auditors of the Company.
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ARTICLES OF ASSOCIATION

“black rainstorm warning”

“Board”

“business day”

“capital”

“Chairman”

13 . b2
close associate

“Companies EawAct”

)

“Companies Ordinance’

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

shall mean the majority of the Directors present
and voting at a meeting of Directors at which a

quorum is present.

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 gale warning, black
rainstorm warning or other similar event, such
day shall for the purpose of any notice sent under

these Articles be counted as a business day.

shall mean the share capital from time to time of

the Company.

shall mean the Chairman presiding at any meeting

of members or of the Board.

shall have the meaning given to it in the Listing
Rules.

shall mean the Companies Eaw—(2626
RevistonAct (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. 622
of the Laws of Hong Kong) as in force from time

to time.
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ARTICLES OF ASSOCIATION

“Company”

“Company’s Website”

“Director”

“dividend”

“electronic”

3 : 2
electronic means

“Electronic Signature”

“Electronic Transactions
EawAct”

“Exchange”

shall mean Radiance Holdings (Group) Company
Limited BB FERZ (R EH) ARAF

shall mean the website of the Company, the
address or domain name of which has been

notified to members.

shall mean any director from time to time of the

Company.

shall include bonus dividends and distributions
permitted by the Companies EawAct to be

categorised as dividends.

shall have the meaning given to it in the

Electronic Transactions EawAct.

shall include sending or otherwise making
available to the intended recipients of the

communication in electronic format.

shall mean an electronic symbol or process
attached to or logically associated with an
electronic communication and executed or
adopted by a person with the intent to sign the

electronic communication.

shall mean the Electronic Transactions Eaw—+20603
RevistonnAct (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 therefor.

shall mean The Stock Exchange of Hong Kong
Limited.
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ARTICLES OF ASSOCIATION

(3 . bE
gale warning

“holding company”

“Listing Rules”

“members”

“Memorandum”

“month”

“ordinary resolution”

(13 . . . 2l
principal register

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

shall have the meaning attributed to such term in

the Companies Ordinance.

shall mean the Rules Governing the Listing of
Securities on the Exchange as amended from time

to time.

shall mean the persons who are duly registered
as the holders from time to time of shares in the
register including persons who are jointly so

registered.

shall mean the memorandum of association of the

Company.
shall mean a calendar month.

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

c jons—by—their—dul horised

representatives;—at a general meeting—held—in
aceordance—with—these—Artieles, and includes an

otdinarya unanimous written resolution passed

pursuant to Article +3-1613.10. 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 the register of members of the
Company maintained at such place within or
outside the Cayman Islands as the Board shall

determine from time to time.
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ARTICLES OF ASSOCIATION

“published in the

newspapers”

“published on the

Exchange’s website”

bl

“recognised clearing house’

(13 . 2l
register

“rights issue”

“Seal”

“Secretary”

“share”

shall mean published as a paid advertisement
in English in at least one English language
newspaper and in Chinese in at least one
Chinese language newspaper, being in each case
a newspaper published daily and circulating
generally in Hong Kong in accordance with the

Listing Rules.

shall mean published in English and Chinese on
the Exchange’s website in accordance with the

Listing Rules.

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 the principal register and any branch

registers.

shall mean an offer by way of rights to existing
holders of securities of the Company which
enables those holders to subscribe for securities

in proportion to their existing holdings.

shall include the common seal of the Company,
the securities seal or any duplicate seal adopted

by the Company pursuant to Article 22.2.

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

time.

shaH—meanmeans a share in the eapital

ofCompany and includes a fraction of a share in

the Company.
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“special resolution” shall have the same meaning as aseribed-thereto
in the Companies baw—and—shal—inclade—a
and for this purpose, the requisite majority shall
be not less than three-fourths of the votes of
such members as, being entitled to do so, vote in
person or, where proxies are allowed, by proxy

it c ons—by—their—dul
authorised-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 speetatunanimous
written resolution passed pursuant to Article
+3-4613.10. 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.

“subsidiary” shall have the meaning attributed to such term
in the Companies Ordinance, but interpreting
the term “subsidiary” in accordance with the
definition of “subsidiary” under the Listing
Rules.

“transfer office” shall mean the place where the principal register
is situate for the time being.

2.3 Subject as aforesaid, any words defined in the Companies EawAct shall, if not
inconsistent with the subject and/or context, bear the same meanings in these
Articles.

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

3.2 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
Companies EawAct 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.
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ARTICLES OF ASSOCIATION

34

3.7

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 Companies EawAct, be
varied or abrogated with the consent in writing of the holders of not less than
three-fourths inneminal-valae-ofof 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 innreminat-vateeof the voting rights of
the issued shares of that class.

Subject to the Companies 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 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-of-the—members, 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 Hong Kong from time to time in force, and to 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.
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3.10

3.14

3.15

4.1

4.4

4.5

Subject to the provisions of the Companies EawAct and the Memorandum,
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 determined by a special
resolution.

Subject to the provisions of the Companies EawAct, the Memorandum and
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 Companies
EawAct 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.

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 Companies EawAct.

Notwithstanding anything contained in this Article 4, 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 so long as any shares are listed on the Exchange, title to such listed shares
may be evidenced and transferred in accordance with the Listing Rules that are
or shall be applicable to such listed shares. The register of members maintained
by the Company in respect of such listed shares (whether the principal register
or a branch register) may be kept by recording the particulars required by
Section 40 of the Companies EawAct in a form otherwise than legible (provided
it is capable of being reproduced in a legible form) if such recording otherwise
complies with the Listing Rules that are or shall be applicable to such listed
shares
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4.10

In lieu of, or 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 determination of members entitled to receive notice of, or to vote at any
general meeting of the members or any adjournment thereof, or for the purpose
of determining the members entitled to receive payment of any dividend or
distribution, or in order to make a determination of members for any other

purpose.

Every person whose name is entered as a member in the register shall
be entitled to receive, within any relevant time limit as prescribed in the
Companies EawAct 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 lodgement 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, 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.
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4.11

4.12

4.13

4.14

7.1

7.6(c)

10.1 (b)

Every certificate for shares or debentures or representing any other form of
security of the Company shall be issued under the seal of the Company, which
shall only be affixed with the authority of the Board.

Every share certificate shall specify the number and class of shares in respect
of which it is issued and the amount paid thereon or the fact that they are fully
paid, as the case may be, and may otherwise be in such form as the Board may

from time to time prescribe.

The Company shall not be bound to register more than four persons as joint
holders of any share. If any share shall stand in the names of two or more
persons, the person first named in the register shall be deemed the sole holder
thereof as regards service of notices and, subject to the provisions of these
Articles, all or any other matters connected with the Company, except the

transfer of the share.

If a share certificate is defaced, lost or destroyed, it may be replaced on
payment of such fee, if any, not exceeding such amount as may from time to
time be permitted under the Listing Rules (or such lesser sum as the Board
may from time to time require) and on such terms and conditions, if any, as
to publication of notices, evidence and indemnity, as the Board thinks fit and
where it is defaced or worn out, after delivery up of the old certificate to the

Company for cancellation.

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.

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;

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 Companies EawAct; and
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10 (¢)

10.2

11.5

12.1

sub-divide its shares or any of them into shares of smaller amount than is fixed
by the Memorandum of Association of the Company, subject nevertheless to the
provisions of the Companies 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.

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 Companies EawAct.

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

mortgages and charges therein specified and otherwise.

The Company shall hold a general meeting as its annual general meeting tnfor

each financial year

within six months (or such other period as may be permitted by the Listing

Rules or the Exchange-may—atithorise)) after the end of such financial 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.
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12.3

12.10

The Board may, whenever it thinks fit, convene an extraordinary general

meeting. General meetings shall also be convened on the written requisition

of any one or more members he%dmg—teget—he&&s—&t—t—he—&afe—ef—depesﬂ—ef—t—he

of the Company which—es
Gem-pa-ﬂy—'Phe—w-ﬂ&en—reqtﬂs-r&eﬂ—shaH—be—deposued at the principal offlce of

the Company in Hong Kong or, in the event the Company ceases to have such a
principal office, the registered office of-the-Company,—specifying the objects of
the meeting and the resolutions to be added to the meeting agenda, and signed

by the requisitionist(s), provided that such requisitionists held as at the date of

deposit of the requisition not less than one-tenth of the 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 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 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 warning (or
the equivalent in the location of the relevant meeting) is in force at any time
on the day of the general meeting (unless such warning has been cancelled at
least a minimum period of time prior to the general meeting as the Board may

specify in the relevant notice), the meeting shall be postponed without further

notice to be reconvened on a later date in accordance with Article 12.11. Where
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12.11

13.1

Where a general meeting is postponed in accordance with Article 12.9 or
Article 12.10:

(a) the Company shall endeavour to cause a notice of such postponement,

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 that failure to

place or publish such notice shall not affect the automatic postponement

of a general meeting pursuant to Article 12.10;

ta)-(b)the Board shall fix the date, time and place for the reconvened meeting
and at least seven clear days’ notice shall be given for the reconvened
meeting by one of the means specified in Article 30.1; and such notice
shall specify the date, time and place at which the postponed meeting
will be reconvened, and the date and time by which proxies shall be
submitted in order to be valid at such reconvened meeting (provided that
any proxy submitted for the original meeting shall continue to be valid
for the reconvened meeting unless revoked or replaced by a new proxy);
and

(©) only the business set out in the notice of the original meeting shall

be transacted at the reconvened meeting, and notice given for the

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
12.4.

For all purposes the quorum for a general meeting shall be two members
present in person (or in the case of a member being a corporation, by its duly
authorised representative) or by proxy provided always that if the Company
has only one member of record the quorum shall be that one member present
in person (or, in the case of a member being a corporation, by its duly

authorised representative) or by proxy. No business (except the appointment

of a Chairman) shall be transacted at any general meeting unless the requisite
quorum shall be present at the commencement of the business.
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13.2

14.1

14.15

If within 15 minutes from the time appointed for the meeting a quorum is not
present, 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 present within 15 minutes from
the time appointed for holding the meeting, the member or members present in
person (or in the case of a member being a corporation, by its duly authorised
representative) or by proxy shall be a quorum and may transact the business for
which the meeting was called.

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 where
a—show-of handsis—altowed;(a) every member present in person (or, in the case
of a member being a corporation; by its duly authorised representative) or by
proxy shall have the right to speak, (b) on a show of hands, every member

present in such manner shall have one vote, and (c¢) on a poll every member

present in person (or, in the case of a member being a corporation, by its
duly authorised representative) or by proxy shall have one vote for each share
registered in his name in the register. On 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.

If a recognised clearing house (or its nominee(s)), being a corporation, is a

member it may authorise such person or persons as it thinks fit to act as its
representative(s) at any general meeting of the Company or at any general
meeting of any class of members 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 to
substantiate that it is so 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 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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16.2

16.3

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
folowingfirst 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
Companies EawAct, 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.

The Company shall keep at its registered office a register of directors and
officers containing their names and addresses and any other particulars required
by the Companies 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 Companies EawAct.

The members of the Company may by ordinary resolution at any time remove
any Director (including a Managing Director or other executive Director) 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 provision
of this Article of compensation or 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.
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16.6

16.7

16.8

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.

The appointment of an alternate Director shall determine on the happening of
any event which, were he a Director, would cause him to vacate such office or if

his appointor ceases to be a Director.

An alternate Director shall (except when absent from Hong Kong), be entitled
to receive and waive (in lieu of his appointor) notices of meetings of the
Directors and shall be entitled to attend and vote as a Director and be counted
in the quorum at any such meeting at which the Director appointing him is not
personally present and generally at such meeting to perform all the functions
of his appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he (instead of his
appointor) were a Director. If he shall be himself a Director or shall attend any
such meeting as an alternate for more than one Director his voting rights shall
be cumulative and he need not use all his votes or cast all the votes he uses in
the same way. If his appointor is for the time being absent from Hong Kong
or otherwise not available or unable to act (as to which a certificate by the
alternate shall in the absence of actual notice to the contrary to other Directors
be conclusive), his signature to any resolution in writing of the Directors shall
be as effective as the signature of his appointor. To such extent as the Board
may from time to time determine in relation to any committee of the Board, the
provisions of this Article shall also apply mutatis mutandis to any meeting of
any such committee of which his appointor is a member. An alternate Director
shall not, save as aforesaid, have power to act as a Director nor shall he be

deemed to be a Director for the purposes of these Articles.
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16.9

16.10

16.11

16.12

An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements or transactions and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director, but he shall not be entitled to receive from the Company in
respect of his appointment as alternate Director any remuneration except only
such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time

direct.

In addition to the provisions of Articles +6-7-16.6 to +6-16816.9, 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).

A Director need not hold any qualification shares. No Director shall be required
to vacate office or be ineligible for re-election or re-appointment as a Director
and no person shall be ineligible for appointment as a Director by reason only

of his having attained any particular age.

The Directors shall be entitled to receive by way of remuneration for their
services such sum as shall from time to time be determined by the Company
in general meeting or by the Board, as the case may be, such sum (unless
otherwise directed by the resolution by which it is determined) to be divided
amongst the Directors in such proportions and in such manner as they may
agree, or failing agreement, equally, except that in such event any Director
holding office for less than the whole of the relevant period in respect of which
the remuneration is paid shall only rank in such division in proportion to the
time during such period for which he has held office. Such remuneration shall
be in addition to any other remuneration to which a Director who holds any
salaried employment or office in the Company may be entitled by reason of

such employment or office.
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16.13

16.14

16.15

16.16

16.17

Payment to any Director or past Director of any sum by way of compensation
for loss of office or as consideration for or in connection with his retirement
from office (not being a payment to which the Director is contractually entitled)

must first be approved by the Company in general meeting.

The Directors shall be entitled to be paid all expenses, including travel
expenses, reasonably incurred by them in or in connection with the performance
of their duties as Directors including their expenses of travelling to and from
Board meetings, committee meetings or general meetings or otherwise incurred
whilst engaged on the business of the Company or in the discharge of their

duties as Directors.

The Board may grant special remuneration to any Director, who shall perform
any special or extra services at the request of the Company. Such special
remuneration may be made payable to such Director in addition to or in
substitution for his ordinary remuneration as a Director, and may be made
payable by way of salary, commission or participation in profits or otherwise as

may be agreed.

The remuneration of an Executive Director (as appointed according to Article
17.1) or a Director appointed to any other office in the management of the
Company shall from time to time be fixed by the Board and may be by way
of salary, commission, or participation in profits or otherwise or by all or any
of those modes and with such other benefits (including share option and/or
pension and/or gratuity and/or other benefits on retirement) and allowances as
the Board may from time to time decide. Such remuneration shall be in addition

to such remuneration as the recipient may be entitled to receive as a Director.

The office of a Director shall be vacated:

(a) if he resigns his office by notice in writing to the Company at its

registered office or its principal office in Hong Kong;
(b)  if an order is made by any competent court or official on the grounds that

he is or may be suffering from mental disorder or is otherwise incapable

of managing his affairs and the Board resolves that his office be vacated;
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(c) if, without leave, he is absent from meetings of the Board (unless an
alternate Director appointed by him attends in his place) for a continuous

period of 12 months, and the Board resolves that his office be vacated;

(d) if he becomes bankrupt or has a receiving order made against him or

suspends payment or compounds with his creditors generally;

(e) if he ceases to be or is prohibited from being a Director by law or by

virtue of any provisions in these Articles;

) if he shall be removed from office by notice in writing served upon him
signed by not less than three-fourths in number (or, if that is not a round
number, the nearest lower round number) of the Directors (including

himself) then in office; or

(g) if he shall be removed from office by an ordinary resolution under
Article +6-616.5.

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 required to stand for re-election pursuant to Article 16.2 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.
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16.18

16.19

No Director or proposed Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser or otherwise nor shall
any such contract or any contract or arrangement entered into by or on behalf
of the Company with any person, company or partnership of or in which any
Director shall be a member or otherwise interested be capable on that account
of being avoided, nor shall any Director so contracting or being any member
or so interested be liable to account to the Company for any profit so realised
by any such contract or arrangement by reason only of such Director holding
that office or the fiduciary relationship thereby established, provided that such
Director shall, if his interest in such contract or arrangement is material, declare
the nature of his interest at the earliest meeting of the Board at which it is
practicable for him to do so, either specifically or by way of a general notice
stating that, by reason of the facts specified in the notice, he is to be regarded
as interested in any contracts of a specified description which may subsequently
be made by the Company.

Any Director may continue to be or become a director, managing director, joint
managing director, deputy managing director, executive director, manager or
other officer or member of any other company in which the Company may be
interested and (unless otherwise agreed between the Company and the Director)
no such Director shall be liable to account to the Company or the members for
any remuneration or other benefits received by him as a director, managing
director, joint managing director, deputy managing director, executive director,
manager or other officer or member of any such other company. The Directors
may exercise the voting powers conferred by the shares in any other company
held or owned by the Company, or exercisable by them as directors of such
other company in such manner in all respects as they think fit (including the
exercise thereof in favour of any resolution appointing themselves or any of
them directors, managing directors, joint managing directors, deputy managing
directors, executive directors, managers or other officers of such company)
and any Director may vote in favour of the exercise of such voting rights in
manner aforesaid notwithstanding that he may be, or is about to be, appointed a
director, managing director, joint managing director, deputy managing director,
executive director, manager or other officer of such a company, and that as
such he is or may become interested in the exercise of such voting rights in the
manner aforesaid.
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16.20

16.21

A Director may hold any other office or place of profit with the Company
(except that of Auditor) in conjunction with his office of Director for such
period and upon such terms as the Board may determine, and may be paid
such extra remuneration therefor (whether by way of salary, commission,
participation in profit or otherwise) as the Board may determine, and such
extra remuneration shall be in addition to any remuneration provided for by or

pursuant to any other Article.

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 close
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)  the giving of any security or indemnity either:

) to the Director or any of his close 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

(i1)  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
close 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;

(b) 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 close associates is/are er—isfare—to be
interested as a participant in the underwriting or sub-underwriting of the

offer;
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(c)  any proposal or arrangement concerning the benefit of employees of the

Company or any of its subsidiaries including:

@) 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 close 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 close associates and employees
of the Company or any of its subsidiaries and does not provide
in respect of any Director or any of his close associates as such
any privilege or advantage not generally accorded to the class of
persons to which such scheme or fund relates; and

(d) any contract or arrangement in which the Director or any of his close
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.

1624 Where proposals are under consideration concerning the appointment
16.22 (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 +6-2316.21)
shall be entitled to vote (and be counted in the quorum) in respect of each
resolution except that concerning his own appointment.
1625 If any question shall arise at any meeting of the Board as to the materiality of a
16.23 Director’s interest or the significance of a contract, arrangement or transaction

or proposed contract, arrangement or transaction or as to the entitlement of any
Director to vote or form part of a quorum and such question is not resolved
by his voluntarily agreeing to abstain from voting or not to be counted in
the quorum, such question shall be referred to the Chairman of the meeting
(or, where such question relates to the interest of the Chairman, to the other
Directors at the meeting) and his ruling (or, as appropriate, the ruling of
the other Directors) in relation to any other Director (or, as appropriate, the
Chairman) shall be final and conclusive except in a case where the nature
or extent of the interests of the Director concerned (or, as appropriate, the
Chairman) as known to such Director (or, as appropriate, the Chairman) has not
been fairly disclosed to the Board.
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17.1

18.1

18.3

20.3

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 +6-1716.16.

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 Companies EawAct expressly directed or required to be
exercised or done by the Company in general meeting, but subject nevertheless
to the provisions of the Companies EawAct and 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, and except as permitted under the

Companies EawAct, the Company shall not directly or indirectly:

(a) make a loan to a Director or his close 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

(c) if any one or more of the Directors hold (jointly or severally or directly
or indirectly) a controlling interest in another company, make a loan to
that other company or enter into any guarantee or provide any security in

connection with a loan made by any person to that other company.
Subject to Articles +6-26-16.18 to +6-2516.23, 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.
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20.4

20.10

20.13

21.2

The Board may elect a Chatrman—of—its—meetingschairperson of the 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 €hatrmanchairperson is elected, or if at any meeting the—Chatrmansuch
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 +6-916.8) 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 foregoing, a resolution which relates to any
matter or business in which a substantial shareholder of the Company (as
defined in the Listing Rules from time to time), or a Director, has an interest
conflicting with that of the Company which the Board determines, prior to the
passing of such resolution, to be material, shall not be passed by a resolution
in writing and shall only be passed at a meeting of the Directors held in

accordance with these Articles.

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 Companies EawAct
or these Articles required or authorised to be done by or to the Secretary, if the
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 Companies EawAct 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.
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23.1

23.2

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 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 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 Companies EawAct.

Wherever such a resolution as referred to in Article 23.1 shall have been passed
the Board shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of fully
paid up shares, debentures or other securities, if any, and generally shall do all

acts and things required to give effect thereto, with full power to the Board:

(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;
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24.1

24.11

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

€)) the circulation of an offer of such right or entitlement would or
might be unlawful er-where-the Board-eonsiderin 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

(c) to authorise any person to enter on behalf of all members entitled
thereto into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid up, of any further shares,
debentures or other securities to which they may be entitled upon such
capitalisation, or, as the case may require, for the payment up by the
Company on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the amounts or
any part of the amounts remaining unpaid on their existing shares, and
any agreement made under such authority shall be effective and binding
on all such members.

Subject to the Companies 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.

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-tn-the-absence-of:

(d)  a-registration——statement—or—other—speetal-formalities—the circulation of

an offer of such rights of election or the allotment of shares would or
might be unlawful;—er—where—theBoard—constders in _the absence of a
registration statement or other special formalities; or

(e)  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.
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24.12

24.19

27

28.1

28.2

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
Companies 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.

The Board shall make the requisite annual returns and any other requisite

filings in accordance with the Companies EawAct.

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 Companies
EawAct.

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 Companies EawAct, at
such other place or places as the Board thinks fit and shall always be open to

inspection by the Directors.
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28.6

29.2

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 inspection by 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 Companies EawAct or any other relevant law or regulation
or as authorised by the Board or by the Company in general meeting.

To the extent permitted by and subject to due compliance with these Articles,
the Companies 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 Companies 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
Companies 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.

The Company shall at every 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 before the expiration
of his period of office shall require the approval 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

1ndependent of the Company The Board may befefe—t-he—frfst—&ﬂnﬁa-l—geﬂefa-}

3 oy ay—fill any casual vacancy in
the office of Audltor but while any such vacancy continues the surviving or
continuing Auditor erand Auditors, if any, may act. The remuneration of any
Auditor appointed by the Board under this Article may be fixed by the Board.
The Auditor so appointed shall hold office until the next annual general meeting

of the Company and shall then be subject to re-appointment by the members at
such remuneration to be determined by the members under this Article 29.2.
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323

Subject to the Companies Act, the Company may by special resolution resolve

that the Company be wound up voluntarily.

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 Companies
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 Companies 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.

If the Company shall be wound up, and the assets available for distribution
amongst the members as such shall be insufficient to repay the whole of the
paid-up capital, such assets shall be distributed so that, as nearly as may be,
the losses shall be borne by the members in proportion to the capital paid up,
or which ought to have been paid up, at the commencement of the winding up
on the shares held by them respectively. If in a winding up the assets available
for distribution amongst the members shall be more than sufficient to repay the
whole of the capital paid up at the commencement of the winding up, the excess
shall be distributed amongst the members in proportion to the capital paid up at
the commencement of the winding up on the shares held by them respectively.
This Article is to be without prejudice to the rights of the holders of shares

issued upon special terms and conditions.
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33.2

34

35

In the event of a winding-up of the Company in Hong Kong, every member
who is not for the time being in Hong Kong shall be bound, within 14 days
after the passing of an effective resolution to wind up the Company voluntarily,
or the making of an order for the winding-up of the Company, to serve notice
in writing on the Company appointing some person resident in Hong Kong
and stating that person’s full name, address and occupation upon whom all
summonses, notices, process, orders and judgments in relation to or under the
winding-up of the Company may be served, and in default of such nomination
the liquidator of the Company shall be at liberty on behalf of such member
to appoint some such person, and service upon any such appointee, whether
appointed by the member or the liquidator, shall be deemed to be good personal
service on such member for all purposes, and, where the liquidator makes any
such appointment, he shall with all convenient speed give notice thereof to such
member by advertisement as he shall deem appropriate or by a registered letter
sent through the post and addressed to such member at his address as appearing
in the register, and such notice shall be deemed to be service on the day

following that on which the advertisement first appears or the letter is posted.

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.

Unless the Directors otherwise prescribe, the financial year of the Company

shall end on 31st December in each year and, following the year of

incorporation, shall begin on 1st January in each year.

Subject to the Companies EawAct, the Company may at any time and from time
to time by special resolution alter or amend the Memorandum and these Articles

in whole or in part.
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37

The Company shall, subject to the provisions of the Companies EawAct and
with 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.
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 EawAct), upon such terms as the Directors may determine.

_48 —



NOTICE OF ANNUAL GENERAL MEETING

2 RIEIT R

RADIANCE HOLDINGS

Radiance Holdings (Group) Company Limited
TEZER(EER)BRATE

(Incorporated in the Cayman Islands with limited Iiability)
(Stock Code: 9993)

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that an annual general meeting (the “Annual General Meeting”) of
Radiance Holdings (Group) Company Limited (the “Company”) will be convened and held at Unit
6709, 67/F, The Center, 99 Queen’s Road Central, Central, Hong Kong on Thursday, 18 May 2023
at 11:00 a.m. for the following purposes:

ORDINARY RESOLUTIONS

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

as ordinary resolutions:
1. To consider and adopt the audited consolidated financial statements of the Company
and the reports of the directors of the Company (the “Directors”) and auditor of the
Company for the year ended 31 December 2022.
2. (A) To re-elect Mr. Lam Yu as an executive Director.
(B)  To re-elect Mr. Zhang Huaqgiao as an independent non-executive Director.
(C) To re-elect Mr. Tse Yat Hong as an independent non-executive Director.

(D) To authorize the Board to fix the Directors’ remuneration.

3. To re-appoint Ernst & Young as auditor of the Company and to authorize the Board to

fix its remuneration.
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4.

“THAT:

(a)

(b)

(©)

subject to item 4(b) below, a general mandate be and is hereby generally and
unconditionally given to the Directors of the Company to exercise during the
Relevant Period (as defined below) all the powers of the Company to buy back
its shares on The Stock Exchange of Hong Kong Limited (“Stock Exchange”)
or any other stock exchange on which the securities of the Company may be
listed and which is recognized by the Securities and Futures Commission and
the Stock Exchange for this purpose, subject to and in accordance with all

applicable laws, rules and regulations;

the total number of shares of the Company to be bought back pursuant to
the mandate in item 4(a) above shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution, and
if any subsequent consolidation or subdivision of shares is conducted, the
maximum number of shares that may be bought back under the mandate in
item 4(a) above as a percentage of the total number of issued shares at the date
immediately before and after such consolidation or subdivision shall be the

same; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

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

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company

or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or

varied by an ordinary resolution of the shareholders in general meeting.”
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“THAT:

(a)  subject to item 5(c) below, a general mandate be and is hereby generally and
unconditionally given to the Directors of the Company during the Relevant
Period (as defined below) to allot, issue and deal with additional shares in the
Company and to make or grant offers, agreements, options and rights which

might require the exercise of such powers;

(b)  the mandate in item 5(a) above shall authorize the Directors to make or grant
offers, agreements, options and rights during the Relevant Period which would
or might require the exercise of such powers after the end of the Relevant

Period;

(c) the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to the mandate in item

5(a) above, otherwise than pursuant to:

(1) a Rights Issue (as defined below);

(i1)  the exercise of options under a share option scheme of the Company; and

(iii)) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend on shares
of the Company in accordance with the articles of association of the

Company,

shall not exceed 20% of the total number of issued shares of the Company as
at the date of passing of this resolution, and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of shares that may be
issued under the mandate in item 5(a) above as a percentage of the total number
of issued shares at the date immediately before and after such consolidation or

subdivision shall be the same; and
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(d)  for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:

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

(i1)  the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company

or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or

varied by an ordinary resolution of the shareholders in general meeting.

“Right Issue” means an offer of shares open for a period fixed by the Directors
to holders of shares of the Company or any class thereof on the register on a fixed
record date in proportion to their then holdings of such shares or class thereof (subject
to such exclusions or other arrangements as the directors may deem necessary or
expedient in relation to fractional entitlements or having regard to any restrictions
or obligations under the laws of any relevant jurisdiction or the requirements of any

recognized regulatory body or any stock exchange).”

“THAT conditional upon the passing of the resolutions set out in items 4 and 5 of
the notice convening this meeting (the “Notice”), the general mandate referred to
in the resolution set out in item 5 of the Notice be and is hereby extended by the
addition to the aggregate number of shares which may be allotted and issued or agreed
conditionally or unconditionally to be allotted and issued by the Directors pursuant to
such general mandate of the number of shares bought back by the Company pursuant
to the mandate referred to in resolution set out in item 4 of the Notice, provided
that such amount shall not exceed 10% of the total number of issued shares of the

Company as at the date of passing of this resolution.”
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SPECIAL RESOLUTION

To consider and, if thought fit, to pass the following resolution as a special resolution:

7. “THAT

(a) the amendments to the existing memorandum and articles of association of
the Company (the “Memorandum and Articles of Association”) as set out
in Appendix III to the circular of the Company dated 25 April 2023 (the
“Circular”) be and are hereby approved and THAT the second amended and
restated Memorandum and Articles of Association, a copy of which has been
produced to the meeting and marked “A” and initialled by the Chairman of the
meeting, which consolidates all the proposed amendments mentioned in the
Circular, be and is hereby approved and adopted in substitution for and to the
exclusion of the existing Memorandum and Articles of Association in force

immediately before the passing of this special resolution; and

(b) the Directors be and are hereby authorised to do all such acts, deeds, matters
and things and to sign and execute all such documents and make all such
arrangements as they shall, in their absolute discretion, deem necessary or

expedient to give effect to the foregoing.”

By Order of the Board
Radiance Holdings (Group) Company Limited
Lam Ting Keung

Chairman

Hong Kong, 25 April 2023

Notes:

All resolutions at the meeting will be taken by poll (except where the chairman in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a show of hands) pursuant
to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”). The results of the poll will be published on the websites of Stock Exchange’s website at www.hkexnews.hk
and on the Company’s website at www.radiance.com.cn.

Any shareholder of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint
a proxy to attend and vote instead of him. A proxy need not be a shareholder of the Company. If more than one
proxy is appointed, the number of shares in respect of which each such proxy so appointed must be specified in the
relevant proxy form. Every shareholder present in person or by proxy shall be entitled to one vote for each share
held by him.
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In order to be valid, the proxy form together with the power of attorney or other authority, if any, under which it is
signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s branch share
registrar in Hong Kong, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong
Kong as soon as possible but in any event not less than 48 hours before the time appointed for the Annual General
Meeting (i.e. not later than 11:00 a.m. on Tuesday, 16 May 2023) or the adjourned meeting (as the case may be).
Delivery of the proxy form shall not preclude a shareholder of the Company from attending and voting in person
at the Annual General Meeting or at any adjournment thereof and, in such event, the instrument appointing a proxy
shall be deemed to be revoked.

For determining the entitlement to attend and vote at the Annual General Meeting, the register of members of the
Company will be closed from Monday, 15 May 2023 to Thursday, 18 May 2023, both dates inclusive, during which
period no transfer of shares will be registered. In order to be eligible to attend and vote at the Annual General
Meeting, unregistered holders of shares of the Company shall ensure that all transfer documents accompanied by the
relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong, Tricor Investor
Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for registration no later than
4:30 p.m. on Friday, 12 May 2023.

A circular containing further details concerning the resolutions set out in this notice will be sent to all shareholders
of the Company together with the annual report of the Company for the year ended 31 December 2022.

If a typhoon signal no. 8 or above is hoisted or a black rainstorm warning signal or extreme conditions caused by
super typhoons is in force at or at any time after 7:00 a.m. on the date of the Annual General Meeting, subject to
consent of the meeting, the meeting will be postponed or adjourned. The Company will post an announcement on the
Stock Exchange’s website at www.hkexnews.hk and on the Company’s website at www.radiance.com.cn. to notify
shareholders of the Company of the date, time and place of the rescheduled meeting.

References to time and dates in this notice are to Hong Kong time and dates.

As at the date of this circular, the Board comprises four executive Directors, namely, Mr. Lam Ting Keung, Mr. Lam
Yu, Mr. Huang Junquan and Mr. Xu Xiaodong and three independent non-executive Directors, namely, Mr. Zhang
Huaqgiao, Mr. Tse Yat Hong and Mr. Chung Chong Sun.
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