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DEFINITIONS

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

have the following meanings:

“Annual General Meeting”

“Board”

“Company”

“Director(s)”

“Existing Articles of
Association™

“Group”
“HK$”

“Hong Kong”

“Issuance Mandate”

“Latest Practicable Date”

“Listing Rules”

“New Articles of Association”

the annual general meeting of the Company to be held at
170/9-10 Ocean Tower 1, 4th Floor, Soi Sukhumvit 16
(Sammit), Ratchadapisek Road, Klongtoey, Bangkok 10110,
Thailand on Friday, 30 June 2023 at 1:00 p.m. (Bangkok
time)/2:00 p.m. (Hong Kong time), to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting which is set out on pages 26 to 30 of
this circular, or any adjournment thereof

the board of Directors

Platt Nera International Limited, a company incorporated in
the Cayman Islands with limited liability, the Shares of
which are listed on the Main Board of the Stock Exchange

the director(s) of the Company

the articles of association of the Company currently in force

the Company and its subsidiaries from time to time
Hong Kong dollars, 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 or 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 5 of the notice of the Annual
General Meeting

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

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

the new amended and restated articles of association of the
Company incorporating the proposed amendments to be
adopted by the Shareholders at the AGM as set out in
Appendix III to this circular



DEFINITIONS

“Nomination Committee”

“SFO”

“Share(s)”

“Share Buy-back Mandate”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“THB 2

“%9’

the nomination committee of the Board

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

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
equity share capital of the Company

a general mandate proposed to be granted to the Directors
to buy back Shares on the Stock Exchange of not exceeding
10% of the total number of issued shares of the Company
as at the date of passing of the proposed ordinary resolution
contained in item 4 of the notice of the Annual General
Meeting

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

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

Thai Bahts, the lawful currency of Thailand

per cent.



LETTER FROM THE BOARD
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8 June 2023
To the Shareholders

Dear Sir/Madam,

PROPOSED RE-ELECTION OF DIRECTORS,
PROPOSED GRANTING OF GENERAL MANDATES TO
BUY BACK SHARES AND TO ISSUE SHARES,
ADOPTION OF NEW ARTICLES OF ASSOCIATION,
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION
The purpose of this circular is to provide the Shareholders with information in respect of

certain resolutions to be proposed at the Annual General Meeting to be held on Friday, 30 June
2023.
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2. PROPOSED RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board comprises two executive Directors, namely
Mr. Prapan Asvaplungprohm and Mr. Wison Archadechopon, three independent non-executive
Directors, namely Mr. Tong Yee Ming, Mr. Cheung Pan and Mr. Julapong Vorasontharosoth.

Pursuant to Article 84(1) of the Existing Articles of Association, at each annual general
meeting one-third of the Directors for the time being (or, if their number is not a multiple of
three (3), the number nearest to but not less than one-third) shall retire from office by rotation
provided that every Director shall be subject to retirement at an annual general meeting at least
once every three years. In this regard, Mr. Wison Archadechopon and Mr. Cheung Pan (“Mr.
Cheung”) will retire from the office of Directors by rotation and, being eligible, offer
themselves for re-election at the Annual General Meeting.

The Nomination Committee has reviewed the structure and composition of the Board, the
confirmations and disclosures given by the Directors, the qualifications, skills and experience,
time commitment and contribution of the retiring Directors with reference to the nomination
principles and criteria set out in the Company’s board diversity policy and director nomination
policy and the Company’s corporate strategy, and the independence of Mr. Cheung. The
retiring Directors have extensive experience and knowledge in their respective professional and
commercial fields, who can contribute valuable advice on the business and development of the
Group and can also conform with the Company’s board diversity policy.

The Nomination Committee has also considered that the extensive experience of Mr.
Cheung in the IT industry, and his working profile and other experience as set out in Appendix
I to this circular. The Nomination Committee and the Board are satisfied that Mr. Cheung has
the required character, integrity and experience to fulfil his role as independent non-executive
Director effectively. Mr. Cheung possess the perspective, skill and experience that can bring to
the Board and ensure diversity in the composition of the Board.

The Nomination Committee has assessed the independence of Mr. Cheung based on
reviewing his annual written confirmation of independence to the Company pursuant to Rule
3.13 of the Listing Rules and confirmed that he remains independent.

Details of the Directors proposed for re-election at the Annual General Meeting are set
out in Appendix I to this circular.
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3. PROPOSED GRANTING OF GENERAL MANDATES TO ISSUE SHARES AND
BUY-BACK SHARES

At the annual general meeting of the Company held on 30 May 2022, the Directors were
granted by the then Shareholders (i) a general and unconditional mandate 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 the relevant resolution; (ii) a general and unconditional mandate to buy-back
Shares on the Stock Exchange of not exceeding 10% of the total number of issued Shares as at
the date of passing the relevant resolution; and (iii) to extend the general mandate mentioned
in (i) above by the addition of an amount representing the aggregate number of Shares
repurchased by the Company pursuant to the mandate to buyback Shares on the Stock
Exchange referred to (ii) above.

The above general mandates will continue in force until (i) the conclusion of the Annual
General Meeting; or (ii) the revocation or variation by ordinary resolution of the Shareholders
in a general meeting, whichever occurs first. It is therefore proposed to seek your approval by
way of ordinary resolutions to be proposed at the Annual General Meeting to approve the
Issuance Mandate, the Share Buy-back Mandate and to extend the Issuance Mandate by an
amount representing the aggregate number of issued Shares bought-back by the Company
pursuant to the Share Buy-back Mandate to cover Shares bought-back by the Company (the
“Extension Mandate”). The Directors wish to state that they have no immediate plan to allot
and issue any new Shares or buy-back any Shares pursuant thereto (if granted). Please refer to
resolutions numbered 4 to 6 set out in the notice of Annual General Meeting on pages 26 to 28
of this circular for details of the proposed Issuance Mandate, Share Buy-back Mandate and
Extension Mandate.

As at the Latest Practicable Date, the number of issued Shares was 400,000,000 Shares.
Accordingly, subject to the passing of the relevant resolutions and assuming that there will be
no change in the number of Shares in issue between the Latest Practicable Date and the date of
the Annual General Meeting, the maximum number of new Shares to be issued under the
Issuance Mandate is 80,000,000 Shares and the exercise of the Share Buy-back Mandate in full
would enable the Company to buy-back up to 40,000,000 Shares.

An explanatory statement containing information necessary to enable the Shareholders to
make an informed decision on the proposed resolution for the grant of the Share Buy-back
Mandate as required by the Listing Rules is set out in Appendix II to this circular.

4. ADOPTION OF NEW ARTICLES OF ASSOCIATION

In order to (i) bring the Existing Articles of Association in line with the relevant
requirements of the Listing Rules (in particular the core standards set out in Appendix 3
thereto) and the laws of the Cayman Islands; and (ii) make other consequential and
housekeeping amendments to the Existing Articles of Association, approval of the Shareholders
at the AGM to adopt the New Articles of Association, in substitution for, and to the exclusion
of, the Existing Articles of Association is sought.
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Please refer to Appendix III to this circular for the full particulars of the proposed
amendments to the Existing Articles of Association brought about by the New Articles of
Association (showing changes to the Existing Articles of Association). Shareholders are
advised that the New Articles of Association are in English only and that the Chinese
translation of the New Articles of Association contained in Appendix III to this circular is for
reference only. In the event of inconsistency, the English version shall prevail.

The legal advisers of the Company as to the laws of Hong Kong have confirmed to the
Company that the New Articles of Association conform with the relevant parts of Appendix 3
to the Listing Rules; and the legal advisers of the Company as to the laws of the Cayman
Islands have confirmed to the Company that the New Articles of Association do not violate the
laws of the Cayman Islands. In addition, the Company has confirmed to the Stock Exchange
that there is nothing unusual about the New Articles of Association for a company listed in
Hong Kong.

The proposed adoption of the New Articles of Association is subject to the approval of
the Shareholders by way of a special resolution at the AGM, details of which are set out in the
proposed special resolution numbered 7 in the Notice of the Annual General Meeting.

5. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT
The notice of the Annual General Meeting is set out on pages 26 to 30 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 decides to allow a
resolution relating 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.

A form of proxy for use at the Annual General Meeting is enclosed with this circular
and such form of proxy is also published on the websites of the Stock Exchange
(http://www.hkexnews.hk) and the Company (https://www.plattnera.com). To be valid, the
form of proxy 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 and transfer office in Hong Kong, Union Registrars Limited, at Suites
3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, 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 1:00 p.m. (Bangkok time)/2:00 p.m. (Hong Kong
time) on Wednesday, 28 June 2023) or the adjourned meeting (as the case may be).
Completion and delivery of the form of proxy will not preclude you from attending and voting
at the Annual General Meeting if you so wish.
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6. CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the identity of the Shareholders entitled to attend and vote
at the Annual General Meeting, the register of members of the Company will be closed from
Monday, 26 June 2023 to Friday, 30 June 2023, both days inclusive, during the period no
transfer of Shares will be effected. In order to be eligible to attend and vote at the Annual
General Meeting, all transfer of Shares accompanied by the relevant share certificates must be
lodged with the Company’s branch share registrar and transfer office in Hong Kong, Union
Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s
Road, North Point, Hong Kong for registration not later than 4:00 p.m. on Friday, 23 June
2023.

7. RECOMMENDATION

The Directors consider that the proposed re-election of retiring Directors and granting of
the Share Buy-back Mandate, the Issuance Mandate and the Extension Mandate, and the
adoption of New Articles of Association are in the best interests of the Company and the
Shareholders. Accordingly, the Directors recommend the Shareholders to vote in favour of the
relevant resolutions to be proposed at the Annual General Meeting.

8. GENERAL INFORMATION

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

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

Yours faithfully,
For and on behalf of the Board
Platt Nera International Limited
Prapan Asvaplungprohm
Chairman, Chief Executive Officer and Executive Director



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

The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the Annual General Meeting.

(1) MR. WISON ARCHADECHOPON, EXECUTIVE DIRECTOR

Mr. Wison Archadechopon (“Mr. Archadechopon”), aged 54, was appointed as a
Director on 5 January 2019 and redesignated as an executive Director on 24 January 2019. Mr.
Archadechopon is primarily responsible for the strategic plan management for business
development, finance, human resources, purchasing and overall company management. Mr.
Archadechopon is one of the Controlling Shareholders of the Company.

Mr. Archadechopon has over 28 years of experience in the IT industry, having worked in
the Thai offices of IT companies such as Hewlett Packard (Thailand) Company Limited and
Dell EMC (Thailand) before joining the Group.

Mr. Archadechopon obtained a bachelor’s degree of engineering in telecommunications
engineering from King Mongkut’s Institute of Technology at Ladkrabang in Thailand in May
1991 and further obtained a master’s degree of business administration from the Kasetsart
University in Thailand in May 2013.

Mr. Archadechopon has entered into a service agreement with the Company with a term
of three years and continue thereafter. He is subject to retirement and re-election at the annual
general meeting of Company in accordance with the Existing Articles of Association.

Mr. Archadechopon is entitled to a salary of THB3.6 million per annum and such amount
of discretionary bonus which the Board may decide to pay. Such emoluments are determined
by reference to the performance and profitability of the Company as well as his personal
performance and the prevailing market conditions.

As at the Latest Practicable Date, Mr. Archadechopon is deemed to be interested in
282,000,000 Shares held through Pynk Holding Limited (“Pynk”), a company owned as to
96%, 2% and 2% equity interest by Mr. Prapan Asvaplungprohm (“Mr. Asvaplungprohm™),
Mr. Archadechopon and Ms. Aranya Talomsin (“Ms. Talomsin”) respectively, and Mr.
Asvaplungprohm, Mr. Archadechopon and Ms. Talomsin together control all the Shares held
by Pynk and are controlling shareholders (as defined in the Listing Rules) of the Company.
Save as disclosed above, Mr. Archadechopon does not have any other interest in the Shares
within the meaning of Part XV of the SFO.

Save as disclosed above, as at the Latest Practicable Date, Mr. Archadechopon did not (i)
hold any directorships in any other listed companies in Hong Kong or overseas in the last three
years; (ii) have any other major appointments and professional qualifications; and (iii) have
any relationship with any other Directors, senior management, substantial or controlling
shareholders (as respectively defined in the Listing Rules) of the Company.
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RE-ELECTED AT THE ANNUAL GENERAL MEETING

Save as disclosed above, there are no other matters that need to be brought to the
attention of the Shareholders in relation to the re-election of Mr. Archadechopon and there is
no other information which is discloseable pursuant to any of the requirements set out in Rule
13.51(2)(h) to (v) of the Listing Rules.

(2) CHEUNG PAN, INDEPENDENT NON-EXECUTIVE DIRECTOR

Mr. Cheung Pan (R3E54) (“Mr. Cheung”), aged 51, was appointed as an
independent non-executive Director on 17 June 2019. He is also the chairman of the
Nomination Committee and a member of each of the Audit Committee and the Remuneration
Committee. Mr. Cheung is primarily responsible for participating in meetings of the Board to
bring an independent judgement to bear on issues of strategy, performance, accountability,
resources, key appointments and standards of conduct and transactions which are material to
the Group.

Mr. Cheung has over 24 years of experience in the IT industry with banks and IT
consulting firms, such as UBS AG, The Chase Manhattan Bank (now known as JP Morgan
Chase Bank) and Icon Medialab Asia Limited. Since August 2003, Mr. Cheung has been
employed by Union International Development Limited, a company which provides IT
consulting services, as a director. He is responsible for managing the onshore and offshore
development centers setup.

Mr. Cheung graduated from University of Wisconsin-Madison in the United States with a
bachelor’s degree of science in May 1994.

Mr. Cheung has entered into a letter of appointment with the Company for a team of three
years and continue thereafter. He is subject to retirement and re-election at the annual general
meeting of the Company in accordance with the Existing Articles of Association. Mr. Cheung
is entitled to an annual remuneration of HK$240,000 which is determined with reference to his
duties, responsibilities and the prevailing market conditions.

As at the Latest Practicable Date, Mr. Cheung does not have any interests in the Shares
within the meaning of Part XV of the SFO. Save as disclosed above, as at the Latest
Practicable Date, Mr. Cheung did not (i) hold any directorships in any other listed companies
in Hong Kong or overseas in the last three years; (ii) have any other major appointments and
professional qualifications; (iii) hold any other position with the Company or other members of
the Group; and (iv) have any relationship with any other Directors, senior management,
substantial or controlling shareholders (as respectively defined in the Listing Rules) of the
Company.

Save as disclosed above, there are no other matters that need to be brought to the
attention of the Shareholders in relation to the re-election of Mr. Cheung and there is no other
information which is discloseable pursuant to any of the requirements set out in Rule
13.51(2)(h) to (v) of the Listing Rules.



APPENDIX II EXPLANATORY STATEMENT
ON THE SHARE BUY-BACK MANDATE

The following is an explanatory statement required by the Listing Rules to provide the
Shareholders with requisite information reasonably necessary for them to make an informed
decision on whether to vote for or against the 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
400,000,000 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 the issued share capital of the Company remains unchanged on the date of the
Annual General Meeting, i.e. being 400,000,000 Shares, the Directors would be authorised
under the Share Buy-back Mandate to buy back during the period in which the Share Buyback
Mandate remains in force, a total of 40,000,000 Shares, representing 10% of the total number
of Shares in issue as at the date of the Annual General Meeting.

2. REASONS FOR SHARE BUY-BACK

The Directors believe that the granting of the Share Buy-back Mandate is in the best
interests of the Company and the Shareholders.

Shares buy-back may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such buy-back will benefit the Company and
the Shareholders.

3. FUNDING OF SHARE BUY-BACK

The Company may only apply funds legally available for share buy-back in accordance
with the Articles of Association, the laws of Cayman Islands and/or any other applicable laws,
as the case may be.

4. IMPACT OF SHARE BUY-BACK

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited 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 was to be carried out in full at any time during the
proposed buy-back period. However, the Directors do not intend to exercise the Share Buyback
Mandate to such extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or the gearing levels which in the opinion of the
Directors are from time to time appropriate for the Company.

— 10 -
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ON THE SHARE BUY-BACK MANDATE

5. MARKET PRICES OF SHARES

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

Month Highest Lowest
HK$ HKS$
2022
April 0.255 0.232
May 0.330 0.238
June 0.325 0.275
July 0.320 0.270
August 0.285 0.260
September 0.270 0.230
October 0.255 0.213
November 0.234 0.200
December 0.239 0.193
2023
January 0.240 0.187
February 0.255 0.218
March 0.260 0.230
April — —
May — —
June (up to the Latest Practicable Date) 0.230 0.159

At the request of the Company, trading in the Shares on the Stock Exchange has been
suspended with effect from 9:00 a.m. on Monday, 3 April 2023 and was resumed with effect
from 9:00 a.m. on Thursday, 1 June 2023.

6. 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.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company 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 exercise the power of the
Company to buy back Shares pursuant to the Share Buy-back Mandate in accordance with the
Listing Rules and the applicable laws of Cayman Islands.

—11 -
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ON THE SHARE BUY-BACK MANDATE

7. TAKEOVERS CODE

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 purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the
meaning under the Takeovers Code), depending on the level of increase in the 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.

As at the Latest Practicable Date, to the best of the knowledge and belief of the Directors,
Pynk held 282,000,000 Shares, representing 70.5% of the issued share capital of the Company.
Pynk is a company incorporated in the British Virgin Islands with limited liability, which is
owned as to 96%, 2% and 2% equity interest of Pynk by Mr. Asvaplungprohm, Mr.
Archadechopon and Ms. Talomsin, respectively. In the event that the Share Buy-back Mandate
is exercised in full, the shareholding interest of Pynk would be increased to approximately
78.33% of the issued share capital of the Company. Such increase would not give rise to any
general offer obligation under the Takeovers Code as the existing shareholding in the Company
held by Pynk exceeds 50%. Nevertheless, the Directors have no present intention to exercise
the Share Buy-back Mandate and will not effect repurchases to such an extent which will result
in the number of Shares in the hands of the public falling below the prescribed minimum
percentage of 25% as required by the Listing Rules.

As at the Latest Practicable Date, the Directors are not aware of any consequence which
the exercise in full of the Share Buy-back Mandate would have under the Takeovers Code.

8. SHARE BUY-BACK MADE BY THE COMPANY

During the 6 months prior to the Latest Practicable Date, the Company had not bought
back any of the Shares (whether on the Stock Exchange or otherwise).

— 12 —



APPENDIX III PROPOSED AMENDMENTS TO
THE EXISTING ARTICLES AND ASSOCIATION

Full particulars of the proposed amendments to the Existing Articles of Association
brought about by the adoption of the New Articles of Association (showing changes to the
Existing Articles of Association) are set out as follows. Unless otherwise specified, clauses,
paragraphs and article numbers referred to herein are clauses, paragraphs and article numbers
of the New Articles of Association.

General amendments
To renumber the articles as appropriate.
Specific amendments
Article No. Proposed amendments (showing changes to Existing Articles of Association)

1. The regulations in Table A in the Schedule to the Companies Actlaw (as
defined in Article 2Revised) do not apply to the Company.

2. (1) In these Articles, unless the context otherwise requires, the words standing
in the first column of the following table shall bear the meaning set
opposite them respectively in the second column.

WORD MEANING
“Act” the Companies Act. 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.

“Listing Rules” the rules and regulations of the Designated Stock
Exchange.

13 : 99 ] ]] i ] . ] ] E . l E

“Statutes” the Actlaw and every other law of the Legislature
of the Cayman Islands for the time being in force
applying to or affecting the Company, its
memorandum of association and/or these Articles.
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APPENDIX III

PROPOSED AMENDMENTS TO
THE EXISTING ARTICLES AND ASSOCIATION

(2)

3. )

In these Articles, unless there be something within the subject or context
inconsistent with such construction:

(1) Section 8 and Section 19 of the Electronic Transactions Actlaw
2003) of the Cayman Islands, as amended from time to time, shall
not apply to these Articles to the extent it imposes obligations or
requirements in addition to those set out in these Articles.

Subject to the Actlaw, the Company’s Memorandum and Articles of
Association and, where applicable, the rules of any Designated Stock
Exchange and/or any competent regulatory authority, the Company shall
have the power to purchase or otherwise acquire its own shares and such
power shall be exercisable by the Board in such manner, upon such terms
and subject to such conditions as it in its absolute discretion thinks fit and
any determination by the Board of the manner of purchase shall be deemed
authorised by these Articles for purposes of the Actlaw. The Company is
hereby authorised to make payments in respect of the purchase of its
shares out of capital or out of any other account or fund which can be
authorised for this purpose in accordance with the Actlaw.

4. The Company may from time to time by ordinary resolution in accordance with
the Actlaw alter the conditions of its Memorandum of Association to:

(d)

sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the Company’s Memorandum of Association (subject,
nevertheless, to the Actlaw), and may by such resolution 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, deferred or other rights
or be subject to any such restrictions as compared with the other or others
as the Company has power to attach to unissued or new shares;

6. The Company may from time to time by special resolution, subject to any
confirmation or consent required by the Actlzaw, reduce its share capital or any
capital redemption reserve or other undistributable reserve in any manner
permitted by law.

8. (1)

Subject to the provisions of the Actlzaw and the Company’s Memorandum
and Articles of Association and to any special rights conferred on the
holders of any shares or class of shares, any share in the Company
(whether forming part of the present capital or not) may be issued with or
have attached thereto such rights or restrictions whether in regard to
dividend, voting, return of capital or otherwise as the Board may
determine.
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THE EXISTING ARTICLES AND ASSOCIATION

10.

12.

(2) Subject to the provisions of the Actlzaw, the rules of any Designated Stock
Exchange and the Memorandum and Articles of Association of the
Company, 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 holder are, liable to
be redeemed on such terms and in such manner, including out of capital, as
the Board may deem fit.

Subject to the Actlaw and without prejudice to Article 8, all or any of the
special rights for the time being attached to the shares or any class of shares
may, unless otherwise provided by the terms of issue of the shares of that class,
from time to time (whether or not the Company is being wound up) be varied,
modified or abrogated either with the consent in writing of the holders of not
less than three-fourths in nominal value of the issued shares of that class or
with the sanction of a special resolution passed at a separate general meeting of
the holders of the shares of that class. To every such separate general meeting
all the provisions of these Articles relating to general meetings of the Company
shall, mutatis mutandis, apply, but so that:

(a) the necessary quorum (ether—thanincluding at an adjourned meeting) shall

be two persons (or in the case of a Member being a corporation, its duly
authorizsed representative) holding or representing by proxy not less than
one-third in nominal value of the issued shares of that class—and—at—any

(1) Subject to the Actlzaw, these Articles, any direction that may be given by
the Company in general meeting and, where applicable, the rules of any
Designated Stock Exchange and without prejudice to any special rights or
restrictions for the time being attached to any shares or any class of shares,
the unissued shares of the Company (whether forming part of the 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 and
conditions as the Board may in its absolute discretion determine but so that
no shares shall be issued at a discount to their nominal value. Neither the
Company nor the Board shall be obliged, when making or granting any
allotment of, offer of, option over or disposal of shares, to make, or make
available, any such allotment, offer, option or shares to Members or others
with registered addresses in any particular territory or territories being a
territory or territories where, in the absence of a registration statement or
other special formalities, this would or might, in the opinion of the Board,
be unlawful or impracticable. Members affected as a result of the
foregoing sentence shall not be, or be deemed to be, a separate class of
members for any purpose whatsoever.
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THE EXISTING ARTICLES AND ASSOCIATION

13.

15.

19.

44,

46.

The Company may in connection with the issue of any shares exercise all
powers of paying commission and brokerage conferred or permitted by the
Actlaw. Subject to the Actlaw, the commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in
one and partly in the other.

Subject to the Actlzaw and these Articles, the Board may at any time after the
allotment of shares but before any person has been entered in the Register as
the holder, recognise a renunciation thereof by the allottee in favour of some
other person and may accord to any allottee of a share a right to effect such
renunciation upon and subject to such terms and conditions as the Board
considers fit to impose.

Share certificates shall be issued within the relevant time limit as prescribed by
the Actlzaw or as the Designated Stock Exchange may from time to time
determine, whichever is the shorter, after allotment or, except in the case of a
transfer which the Company is for the time being entitled to refuse to register
and does not register, after lodgment of a transfer with the Company.

The Register and branch register of Members_maintained in Hong Kong, as the
case may be, shall be open to inspection for at least two (2) hours during
business hours by Members without charge or by any other person, upon a
maximum payment of $2.50 or such lesser sum specified by the Board, at the
Office or such other place at which the Register is kept in accordance with the
Actlaw or, if appropriate, upon a maximum payment of $1.00 or such lesser
sum specified by the Board at the Registration Office. The Register including
any overseas or local or other branch register of Members may, after notice has
been given by advertisement in an—appeinted—newspaper—or—any eother
newspapers in accordance with the requirements of any Designated Stock
Exchange or by any electronic means in such manner as may be accepted by the
Designated Stock Exchange to that effect, be closed at such times or for such
periods not exceeding in the whole thirty (30) days in each year as the Board
may determine and either generally or in respect of any class of shares._The
period of thirty (30) days may be extended for a further period or periods not
exceeding thirty (30) days in respect of any year if approved by the Members
by ordinary resolution.

(2) Notwithstanding the provisions of subparagraph (1) above, for so long as
any shares are listed on the Designated Stock Exchange, titles to such
listed shares may be evidenced and transferred in accordance with the laws
applicable to and the rules and regulations of the Designated Stock
Exchange that are or shall be applicable to such listed shares. The register
of members of the Company in respect of its listed shares (whether the
Register or a branch register) may be kept by recording the particulars
required by Section 40 of the Actlaw in a form otherwise than legible if
such recording otherwise complies with the laws applicable to and the
rules and regulations of the Designated Stock Exchange that are or shall be
applicable to such listed shares.
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THE EXISTING ARTICLES AND ASSOCIATION

48.

49.

51.

56.

57.

(4) Unless the Board otherwise agrees (which agreement may be on such terms
and subject to such conditions as the Board in its absolute discretion may
from time to time determine, and which agreement the Board shall, without
giving any reason therefore, be entitled in its absolute discretion to give or
withhold), no shares upon the Register shall be transferred to any branch
register nor shall shares on any branch register be transferred to the
Register or any other branch register and all transfers and other documents
of title shall be lodged for registration, and registered, in the case of any
shares on a branch register, at the relevant Registration Office, and, in the
case of any shares on the Register, at the Office or such other place at
which the Register is kept in accordance with the Actlaw.

(c) the instrument of transfer is lodged at the Office or such other place at
which the Register is kept in accordance with the Actlaw or the
Registration Office (as the case may be) accompanied by the relevant
share certificate(s) and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer (and, if the
instrument of transfer is executed by some other person on his behalf, the
authority of that person so to do); and

The registration of transfers of shares or of any class of shares may, after notice
has been given by advertisement in any newspapers or by any other means in
accordance with the requirements of any Designated Stock Exchange to that
effect be suspended at such times and for such periods (not exceeding in the
whole thirty (30) days in any year) as the Board may determine._The period of
thirty (30) days may be extended for a further period or periods not exceeding
thirty (30) days in respect of any year if approved by the Members by ordinary
resolution.

An annual general meeting of the Company shall be held infor each financial
year other than the financial year of the Company’s adoption of these Articles

last—preceding—and such annual general meeting er—net—mere—must be held
withinthan—eighteen six (486) months after the enddate of the Company’s
financial yearadeption—of—these—Astieles; unless a longer period would not
infringe the rules of the Designated Stock Exchange, if any at such time and
place as may be determined by the Board.

Each general meeting, other than an annual general meeting, shall be called an
extraordinary general meeting. General meetings may be held in any part of the
world as may be determined by the Board.
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58.

59.

61.

Notwithstanding any provisions in these Articles, any general meeting or any
class meeting may be held by means of such telephone, electronic or other

communication facilities as to permit all persons participating in the meeting to

communicate with each other, and participation in such a meeting shall

constitute presence at such meeting. Unless otherwise determined by the
Directors. the manner of convening and the proceedings at a general meeting set
out in these Articles shall, mutatis mutandis, apply to a general meeting held
wholly by or in-combination with electronic means.

The Board may whenever it thinks fit call extraordinary general meetings. Any
one or more Members(s) holding at the date of deposit of the requisition not
less than one-tenth of the paid up capital of the Company carrying the right of
voting at general meetings of the Company,_on a one vote per share basis, shall
at all times have the right, by written requisition to the Board or the Secretary
of the Company, to require an extraordinary general meeting to be called by the

Board for the transaction of any business_or resolution specified in such
requisition; and such meeting shall be held within two (2) months after the
deposit of such requisition. If within twenty-one (21) days of such deposit the
Board fails to proceed to convene such meeting the requisitionist(s) himself
(themselves) may do so in the same manner, and all reasonable expenses
incurred by the requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.

(I) An annual general meeting must be called by Notice of not less than
twenty-one (21) clear days—and—nettess—than—+twenty(20)—elear—business
days. All other general meetings (including an extraordinary general
meeting) must be called by Notice of not less than fourteen (14) clear days

and-notdess—thanten{(10)-clearbusiness—days-but if permitted by the rules

of the Designated Stock Exchange, a general meeting may be called by

shorter notice, subjeetto-theaws-if it is so agreed:

PROCEEDINGS AT GENERAL MEETINGS

(I) (d) appointment of Auditors (where special notice of the intention for
such appointment is not required by the Actlaw) and other officers;
and

(2) No business other than the appointment of a chairman of a meeting shall
be transacted at any general meeting unless a quorum is present at the
commencement of the business. Two (2) Members entitled to vote and
present in person (in the case of a Member being a corporation) by its duly
authorised representative or by proxy or, for quorum purposes only. two

persons appointed by the clearing house as authorised representative or
proxy shall form a quorum for all purposes.
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PROPOSED AMENDMENTS TO
THE EXISTING ARTICLES AND ASSOCIATION

66. (1) Subject to any special rights or restrictions as to voting for the time being

attached to any shares by or in accordance with these Articles, at any
general meeting on a poll every Member present in person or by proxy or,
in the case of a Member being a corporation, by its duly authorised
representative shall have one vote for every fully paid share of which he is
the holder but so that no amount paid up or credited as paid up on a share
in advance of calls or instalments is treated for the foregoing purposes as
paid up on the share. A resolution put to the vote of a meeting shall be
decided by way of a poll save that the chairman of the meeting may in
good faith, allow a resolution which relates purely to a procedural or
administrative matter to be voted on by a show of hands in which case
every Member present in person (or being a corporation, is present by a
duly authoriszed representative), or by proxy(ies) shall have one vote
provided that where more than one proxy is appointed by a Member which
is a clearing house (or its nominee(s)), each such proxy shall have one
vote on a show of hands. For purposes of this Article, procedural and
administrative matters are those that (i) are not on the agenda of the
general meeting or in any supplementary circular that may be issued by the
Company to its Members; and (ii) relate to the chairman’s duties to
maintain the orderly conduct of the meeting and/or allow the business of
the meeting to be properly and effectively dealt with, whilst allowing all
Members a reasonable opportunity to express their views._Votes (whether
on a show of hands or by way of poll) may be cast by such means.

electronic or otherwise. as the Directors or the chairman of the meeting
may determine.

70. All questions submitted to a meeting shall be decided by a simple majority of
votes except where a greater majority is required by these Articles or by the
Actlaw. In the case of an equality of votes, the chairman of such meeting shall
be entitled to a second or casting vote in addition to any other vote he may
have.

73. (2) All Members shall have the right to (a) speak at a general meeting; and (b)

vote at a general meeting except where a Member is required, by the
Listing Rules, to abstain from voting to approve the matter under
consideration.

2)(3) Where the Company has knowledge that any Member is, under the

rules of the Designated Stock Exchange, required to abstain from voting on
any particular resolution of the Company or restricted to voting only for or
only against any particular resolution of the Company, any votes cast by or
on behalf of such Member in contravention of such requirement or
restriction shall not be counted.
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THE EXISTING ARTICLES AND ASSOCIATION

81.

83.

90.

(2) If a clearing house (or its nominee(s)), being a corporation, is a Member, it
may authorise such persons as it thinks fit to act as its representatives at
any meeting of the Company or at any 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
representative is so authorised. Each person so authorised under the
provisions of this Article shall be deemed to have been duly authorised
without further evidence of the facts and be entitled to exercise the same
rights and powers on behalf of the clearing house (or its nominee(s)) as if
such person was the registered holder of the shares of the Company held
by the clearing house (or its nominee(s)) including, the right to speak and
to vote, and where a show of hands is allowed, the right to vote
individually on a show of hands.

(2) Subject to the Articles and the Actlaw, the Company may by ordinary
resolution elect any person to be a Director either to fill a casual vacancy
on the Board, or as an addition to the existing Board.

(3) The Directors shall have the power from time to time and at any time to
appoint any person as a Director either to fill a casual vacancy on the
Board or as an addition to the existing Board. Any Director so appointed

by—the—Beard—te—fila—easual—vacaney—shall-hold—office—untilthefirst

additton—to—the—existing—Beard—shall hold office only until the next
felHewing—first annual general meeting of the Company after his
appointment and shall then be eligible for re-election.

C . S

(5) The Members may, at any general meeting convened and held in
accordance with these Articles, by ordinary resolution remove a Director
(including a managing or other executive Director) at any time before the
expiration of his termperied of office notwithstanding anything to the
contrary in these Articles or in any agreement between the Company and
such Director (but without prejudice to any claim for damages under any
such agreement).

An alternate Director shall only be a Director for the purposes of the Actlaw
and shall only be subject to the provisions of the Actlaw insofar as they relate
to the duties and obligations of a Director when performing the functions of the
Director for whom he is appointed in the alternative and shall alone be
responsible to the Company for his acts and defaults and shall not be deemed to
be the agent of or for the Director appointing him. 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
by the Company to the same extent mutatis mutandis as if he were a Director
but he shall not be entitled to receive from the Company any fee in his capacity
as an alternate Director except only such part, if any, of the remuneration
otherwise payable to his appointor as such appointor may by Notice to the
Company from time to time direct.
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98.

100.

Subject to the Actlaw and to these Articles, no Director or proposed or
intending Director shall be disqualified by his office from contracting with the
Company, either with regard to his tenure of any office or place of profit or as
vendor, purchaser or in any other manner whatsoever, nor shall any such
contract or any other contract or arrangement in which any Director is in any
way interested be liable to be avoided, nor shall any Director so contracting or
being so interested be liable to account to the Company or the Members for any
remuneration, profit or other benefits realised by any such contract or
arrangement by reason of such Director holding that office or of the fiduciary
relationship thereby established provided that such Director shall disclose the
nature of his interest in any contract or arrangement in which he is interested in
accordance with Article 99 herein.

(1) A Director shall not vote (nor be counted in the quorum) on any resolution
of the Board approving any contract or arrangement or any other proposal
in which he or any of his close associates is materially interested, but this
prohibition shall not apply to any of the following matters namely:

(1) any—econtract—or—arrangement—for the giving of any security or

indemnity either:

(a) to the suweh Director or his close associate(s) any—seeurity—or
indemnity in respect of money lent by—him—er-any—ef-his—elose
asseetate{s) or obligations incurred or undertaken by him or any
of themhis—elose—assoeiatefs) at the request of or for the benefit

of the Company or any of its subsidiaries; or

Gi (b) ort] . c .
indemnity to a third party in respect of a debt or obligation of
the Company or any of its subsidiaries for which the Director or
his close associate(s) 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;

(ii)any proposal—eentract—er—arrangement 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 his close
associate(s) is/are or is/are to be interested as a participant in the
underwriting or sub underwriting of the offer;

- 21 -



APPENDIX III PROPOSED AMENDMENTS TO

THE EXISTING ARTICLES AND ASSOCIATION

101.

107.

110.

iii) any proposal or arrangement concerning the benefit of employees of
the Company or its subsidiaries including:

(a) the adoption, modification or operation of any employees’ share
scheme or any share incentive or share option scheme under
which the Director or his close associate(s) may benefit; or

(b) the adoption, modification or operation of a pension fund or
retirement, death or disability benefits scheme which relates to
the Director, his close associate(s) and employee(s) of the
Company or any of its subsidiaries and does not provide in
respect of any Director, or his close associate(s), as such any
privilege or advantage not generally accorded to the class of
persons to which such scheme or fund relates:

(iv) any contract or arrangement in which the Director or his close
associate(s) 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 .;-er

(3) Without prejudice to the general powers conferred by these Articles it is
hereby expressly declared that the Board shall have the following powers:

(c) to resolve that the Company be deregistered in the Cayman Islands
and continued in a named jurisdiction outside the Cayman Islands
subject to the provisions of the Actlaw.

The Board may exercise all the powers of the Company to raise or borrow
money and to mortgage or charge all or any part of the undertaking, property
and assets (present and future) and uncalled capital of the Company and, subject
to the Actlzaw, to issue debentures, bonds and other securities, whether outright
or as collateral security for any debt, liability or obligation of the Company or
of any third party.

(2) The Board shall cause a proper register to be kept, in accordance with the
provisions of the Actlaw, of all charges specifically affecting the property
of the Company and of any series of debentures issued by the Company
and shall duly comply with the requirements of the Actlaw in regard to
the registration of charges and debentures therein specified and otherwise.
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124.

125.

127.

128.

133.

134.

143.

(1) The officers of the Company shall consist of at least one chairman, the
Directors and Secretary and such additional officers (who may or may not
be Directors) as the Board may from time to time determine, all of whom
shall be deemed to be officers for the purposes of the Actlaw and these
Articles.

(2) The Secretary shall attend all meetings of the Members and shall keep
correct minutes of such meetings and enter the same in the proper books
provided for the purpose. He shall perform such other duties as are
prescribed by the Actlaw or these Articles or as may be prescribed by the
Board.

A provision of the Actlaw 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.

The Company shall cause to be kept in one or more books at its Office a
Register of Directors and Officers in which there shall be entered the full names
and addresses of the Directors and Officers and such other particulars as
required by the Actlzaw or as the Directors may determine. The Company shall
send to the Registrar of Companies in the Cayman Islands a copy of such
register, and shall from time to time notify to the said Registrar of any change
that takes place in relation to such Directors and Officers as required by the
Actlaw.

Subject to the Actlaw, the Company in general meeting may from time to time
declare dividends in any currency to be paid to the Members but no dividend
shall be declared in excess of the amount recommended by the Board.

Dividends may be declared and paid out of the profits of the Company, realised
or unrealised, or from any reserve set aside from profits which the Directors
determine is no longer needed. With the sanction of an ordinary resolution
dividends may also be declared and paid out of share premium account or any
other fund or account which can be authorised for this purpose in accordance
with the Actlaw.

(I) 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. Unless otherwise provided by the provisions of
these Articles, the Board may apply the share premium account in any
manner permitted by the Actlzaw. The Company shall at all times comply
with the provisions of the Actlaw in relation to the share premium
account.

- 23 —



APPENDIX III PROPOSED AMENDMENTS TO

THE EXISTING ARTICLES AND ASSOCIATION

146.

147.

152.

153.

154.

155.

The following provisions shall have effect to the extent that they are not
prohibited by and are in compliance with the Actlaw:

The Board shall cause true accounts to be kept of the sums of money received
and expended by the Company, and the matters in respect of which such receipt
and expenditure take place, and of the property, assets, credits and liabilities of
the Company and of all other matters required by the Actlzaw or necessary to
give a true and fair view of the Company’s affairs and to explain its
transactions.

(1) At the annual general meeting or at a subsequent extraordinary general
meeting in each year, the Members shall by ordinary resolution appoint an
auditor to audit the accounts of the Company and such auditor shall hold
office until the next annual general meeting. Such auditor may be a
Member but no Director or officer or employee of the Company shall,
during his continuance in office, be eligible to act as an auditor of the
Company.

(2) The Members may, at any general meeting convened and held in
accordance with these Articles, by ordinaryspeeial resolution remove the
Auditor at any time before the expiration of his term of office and shall by
ordinary resolution at that meeting appoint another Auditor in his stead for
the remainder of his term.

Subject to the Actlzaw the accounts of the Company shall be audited at least
once in every year.

The remuneration of the Auditor shall be fixed by an ordinary resolution passed
at aby-the-Company—in general meeting or in such manner as the Members may
by ordinary resolution determine.

isabili . hon ki : edthe Di e

i -_The Directors
may fill any casual vacancy in the office of Auditor but while any such vacancy
continues the surviving or continuing Auditor or Auditors. if any. may act. The
remuneration of any Auditor appointed by the Directors under this Article may
be fixed by the Board. Subject to Article 152(2)., an Auditor appointed under
this Article shall hold office until the next following annual general meeting of
the Company and shall then be subject to appointment by the Members under
Article 152(1) at such remuneration to be determined by the Members under
Article 154.
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162.

163.

1665.

1676.

(1) Subject to Article 162(2), tFhe Board shall have power in the name and on
behalf of the Company to present a petition to the court for the Company
to be wound up.

(2) If the Company shall be wound up (whether the liquidation is voluntary or
by the court) the liquidator may, with the authority of a special resolution
and any other sanction required by the Actlaw, divide among the
Members in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of properties of one
kind or shall consist of properties to be divided as aforesaid of different
kinds, and may for such purpose set such value as he deems fair upon any
one or more class or classes of property 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, vest any part of
the assets in trustees upon such trusts for the benefit of the Members as the
liquidator with the like authority shall think fit, and the liquidation of the
Company may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or other property in
respect of which there is a liability.

FINANCIAL YEAR

Unless otherwise determined by the Directors, the financial year of the
Company shall end on the 31st day of December in each year.

No Article shall be rescinded, altered or amended and no new Article shall be
made until the same has been approved by a special resolution of the Members.
A special resolution shall be required to alter the provisions of the
memorandum of association or to change the name of the Company.

No Member shall be entitled to require discovery of or any information
respecting any detail of the Company’s trading or any matter which is or may
be in the nature of a trade secret or secret process which may relate to the
conduct of the business of the Company and which in the opinion of the
Directors it will be inexpedient in the interests of the members of the Company
to communicate to the public.
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NOTICE OF ANNUAL GENERAL MEETING

platt nera

Platt Nera International Limited
(Incorporated in the Cayman Islands with limited liability)
(Stock code: 1949)

Notice is hereby given that the Annual General Meeting (the ‘“Meeting’’) of Platt Nera
International Limited (the “Company”) will be held at 170/9-10 Ocean Tower 1, 4th Floor,
Soi Sukhumvit 16 (Sammit), Ratchadapisek Road, Klongtoey, Bangkok 10110, Thailand on
Friday, 30 June 2023 at 1:00 p.m. (Bangkok time)/2:00 p.m. (Hong Kong time) (or any
adjournment thereof) for the following purposes:

ORDINARY RESOLUTIONS

1.  To receive and adopt the audited consolidated financial statements of the Company
and the reports of the directors and auditors of the Company for the year ended 31
December 2022.

2.  To re-elect Mr. Wison Archadechopon and Mr. Cheung Pan as the directors of the
Company each as a separate resolution, and to authorise the board of directors of the
Company to fix the respective directors’ remuneration.

3. To re-appoint Ernst & Young as auditors of the Company and to authorise the board
of directors of the Company to fix their remuneration.

4. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a) subject to compliance with the prevailing requirements of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited and
paragraph (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 in accordance with all applicable laws, rules and regulations;

(b) the total number of shares of the Company to be bought back pursuant to the
mandate in paragraph (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
(subject to adjustment in the case of any consolidation or subdivision of shares
of the Company after the date of passing of this resolution); and
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(©)

for the purposes of this resolution:

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

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

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association 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 of the Company in
general meeting.”

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

“THAT:

(a)

(b)

subject to compliance with the prevailing requirements of the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited and
paragraph (b) below, a general mandate be and is hereby generally and
unconditionally given to the directors of the Company to allot, issue and deal
with additional shares in the capital of the Company and to make or grant
offers, agreements and options which might require the exercise of such powers
during the Relevant Period (as defined below) in accordance with all applicable
laws, rules and regulations;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted by the directors pursuant to the mandate in
paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as defined below);
(ii) 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 (subject to adjustment in the case of any
consolidation or subdivision of shares of the Company after the date of passing
of this resolution); and
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(c) for the purposes of this resolution:

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

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

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

“Rights 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).”

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

“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 number of shares shall not exceed 10% of the total
number of issued shares of the Company as at the date of passing of this resolution
(subject to adjustment in the case of any consolidation or subdivision of shares of the
Company after the date of passing of this resolution).”
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SPECIAL RESOLUTION

7. To consider and, if thought fit, to pass with or without modification the following
resolution as a special resolution of the Company:

“THAT the existing articles of association of the Company be amended in the
manner as set out in the circular of the Company dated 8 June 2023 (the
“Circular”), and the amended and restated articles of association of the Company
(the “New Articles of Association), a copy of which has been produced to this
meeting and marked “A” and initialed by the Chairman of the meeting for the
purpose of identification, which consolidates and incorporates all the proposed
amendments mentioned in the Circular be and are hereby approved and adopted as
the new articles of association of the Company in substitution for and to the
exclusion of the existing articles of association of the Company with immediate
effect after the close of this meeting and that any one Director or secretary of the
Company be and is hereby authorised to do all things necessary to implement the
adoption of the New Articles of Association.”

On Behalf of the Board
Platt Nera International Limited
Prapan Asvaplungprohm
Chairman, Chief Executive Officer and Executive Director

Hong Kong, 8 June 2023
Notes:

1. All resolutions at the Meeting will be taken by poll (except where the chairman decides to allow a resolution
relating to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Rules
Governing the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”). The results of the poll will be published on the websites of the Stock Exchange and the
Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the Meeting convened by this notice is entitled
to appoint a proxy to attend and vote instead of him/her. A proxy need not be a shareholder of the Company.
A shareholder who is the holder of two or more shares of the Company may appoint more than one proxy to
represent him to attend and vote on his/her behalf. If more than one proxy is so appointed, the number of
shares in respect of which each such proxy is so appointed must be specified in the relevant form of proxy.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a certified copy of that power of attorney or authority, must be deposited at the
Company’s branch share registrar and transfer office in Hong Kong, Union Registrars Limited, at Suites
3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong not later than
48 hours before the time appointed for the Meeting (i.e. not later than 1:00 p.m. (Bangkok time)/2:00 p.m.
(Hong Kong time) on Wednesday, 28 June 2023) or the adjourned meeting (as the case may be). Completion
and return of the form of proxy shall not preclude a shareholder of the Company from attending and voting in
person at the Meeting and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

4. For determining the entitlement to attend and vote at the Meeting, the register of members of the Company
will be closed from Monday, 26 June 2023 to Friday, 30 June 2023, both days inclusive, during which period
no transfer of shares will be registered. In order to be eligible to attend and vote at the Meeting, unregistered
holders of shares of the Company shall ensure that all transfer documents accompanied by the relevant share
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certificates must be lodged with the Company’s branch share registrar and transfer office in Hong Kong,
Union Registrars Limited, at Suites 3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road,
North Point, Hong Kong for registration not later than 4:00 p.m. on Friday, 23 June 2023.

5. Please refer to Appendix III to the circular of the Company dated 8 June 2023 for details of the proposed
amendments to the existing articles of association of the Company.

As at the date of this notice, the Board comprises Mr. Prapan Asvaplungprohm and Mr.
Wison Archadechopon as executive Directors, and Mr. Tong Yee Ming, Mr. Cheung Pan and
Mr. Julapong Vorasontharosoth as independent non-executive Directors.

— 30 -




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.5
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSongHK-Light
    /CFangSongHKS-Light
    /CGuLiHK-Bold
    /CGuLiHKS-Bold
    /CGuYinHK-Bold
    /CGuYinHKS-Bold
    /CHei2HK-Bold
    /CHei2HK-Xbold
    /CHei2HKS-Bold
    /CHei2HKS-Xbold
    /CHei3HK-Bold
    /CHei3HKS-Bold
    /CHeiHK-UltraBold
    /CHeiHKS-UltraBold
    /CJNgaiHK-Bold
    /CJNgaiHKS-Bold
    /CKanHK-Xbold
    /CKanHKS-Xbold
    /CNganKaiHK-Bold
    /CNganKaiHKS-Bold
    /CO2YuenHK-XboldOutline
    /CO2YuenHKS-XboldOutline
    /COYuenHK-Xbold
    /COYuenHK-XboldOutline
    /COYuenHKS-Xbold
    /COYuenHKS-XboldOutline
    /CPo3HK-Bold
    /CPo3HKS-Bold
    /CPoHK-Bold
    /CPoHKS-Bold
    /CSong3HK-Medium
    /CSong3HKS-Medium
    /CSuHK-Medium
    /CSuHKS-Medium
    /CWeiBeiHKS-Bold
    /CXLiHK-Medium
    /CXLiHKS-Medium
    /CXYaoHKS-Medium
    /CXingHK-Medium
    /CXingHKS-Medium
    /CXingKaiHK-Bold
    /CXingKaiHKS-Bold
    /CYuen2HKS-Light
    /CYuen2HKS-SemiBold
    /CYuen2HKS-Xbold
    /CYuenHK-SemiMedium
    /MBanquetPHK-Medium
    /MBanquetPHKS-Medium
    /MBeiHK-Bold
    /MBitmapRoundHK-Light
    /MBitmapSquareHK-Light
    /MComicHK-Medium
    /MComicHKS-Medium
    /MComputerHK-Bold
    /MComputerHKS-Bold
    /MCuteHK-Light
    /MCuteHKS-Light
    /MDynastyHK-Xbold
    /MDynastyHKS-Xbold
    /MEllanHK-Xbold
    /MEllanHKS-Xbold
    /MElleHK-Light
    /MElleHK-Medium
    /MElleHK-Xbold
    /MElleHKS-Light
    /MElleHKS-Medium
    /MElleHKS-Xbold
    /MFinanceHK-Bold
    /MFinanceHKS-Bold
    /MGentleHK-Light
    /MGentleHK-Xbold
    /MGentleHKS-Light
    /MGentleHKS-Xbold
    /MHGHagoromoTHK-Light
    /MHGHagoromoTHK-Medium
    /MHGKyokashotaiTHK-Light
    /MHGReithicTHK-Light
    /MHeiHK-Bold
    /MHeiHK-Light
    /MHeiHK-Medium
    /MHeiHK-Xbold
    /MHeiHKS-Bold
    /MHeiHKS-Light
    /MHeiHKS-Medium
    /MHeiHKS-Xbold
    /MHeiSungHK-UltraBold
    /MHeiSungHKS-UltraBold
    /MJNgaiHK-Medium
    /MJNgaiHKS-Medium
    /MKaiHK-Medium
    /MKaiHK-SemiBold
    /MKaiHKS-Medium
    /MKaiHKS-SemiBold
    /MLadyHK-Medium
    /MLadyHKS-Medium
    /MLiHK-Bold
    /MLiHKS-Bold
    /MLingWaiFHK-Light
    /MLingWaiPHK-Light
    /MMarkerHK-Bold
    /MMarkerHKS-Bold
    /MMetallicHeiHK-Bold
    /MMetallicHeiHKS-Bold
    /MNgaiHK-Bold
    /MNgaiHKS-Bold
    /MQingHuaHK-Xbold
    /MQingHuaHKS-Xbold
    /MRazorHK-Xbold
    /MRazorHKS-Xbold
    /MRockyHK-Bold
    /MRockyHKS-Bold
    /MSmartHK-Bold
    /MSmartHK-Medium
    /MSmartHKS-Bold
    /MSmartHKS-Medium
    /MStiffHeiHK-UltraBold
    /MStiffHeiHKS-UltraBold
    /MStreamHK-Bold
    /MStreamHKS-Bold
    /MSungGoldHK-Black
    /MSungGoldHKS-Black
    /MSungHK-Bold
    /MSungHK-Light
    /MSungHK-Medium
    /MSungHK-Xbold
    /MSungHKS-Bold
    /MSungHKS-Light
    /MSungHKS-Medium
    /MSungHKS-Xbold
    /MWindyHK-Bold
    /MWindyHKS-Bold
    /MYoungHK-Medium
    /MYoungHK-Xbold
    /MYoungHKS-Medium
    /MYoungHKS-Xbold
    /MYoungHeiHKS-Xbold
    /MYuenHKS-Light
    /MYuenHKS-SemiBold
    /MYuenHKS-Xbold
    /MYuppyHKS-Medium
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 2400
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 2400
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 2400
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <FEFF005b57fa65bc00200027006800690052006500730027005d00204f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
  >>
  /ExportLayers /ExportAllLayers
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks true
      /AddColorBars false
      /AddCropMarks true
      /AddPageInfo false
      /AddRegMarks true
      /BleedOffset [
        28.346460
        28.346460
        28.346460
        28.346460
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 8.503940
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [595.276 841.890]
>> setpagedevice




