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GEM has been positioned as a market designed to accommodate small and

mid-sized companies to which a higher investment risk may be attached than other

companies listed on the Stock Exchange. Prospective investors should be aware of the

potential risks of investing in such companies and should make the decision to invest only

after due and careful consideration.

Given that the companies listed on GEM are generally small and mid-sized

companies, there is a risk that securities traded on GEM may be more susceptible to high

market volatility than securities traded on the Main Board of the Stock Exchange and no

assurance is given that there will be a liquid market in the securities traded on GEM.

CHARACTERISTICS OF GEM OF THE STOCK EXCHANGE
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In this circular, unless the context requires otherwise, the following expressions have the

following meanings:

‘‘AGM’’ the annual general meeting of the Company to be held at

Room 901B, 9th Floor, Empire Centre, 68 Mody Road,

Tsim Sha Tsui, Kowloon, Hong Kong on Thursday,

13 May 2021 at 10:30 a.m. as set out in the Notice

‘‘Articles of Association’’ or

‘‘Articles’’

the articles of association of the Company as amended

from time to time

‘‘Board’’ the board of Directors

‘‘Close Associate(s)’’ has the meanings ascribed to it under the GEM Listing

Rules

‘‘Company’’ Neo Telemedia Limited 中國新電信集團有限公司, a

company incorporated in the Cayman Islands with limited

liability, the shares of which are listed on GEM

‘‘Director(s)’’ the director(s) of the Company

‘‘Extended Mandate’’ a general and unconditional mandate to the Directors to

the effect that the aggregate number of Shares repurchased

under the Repurchase Mandate will be added to the total

number of Shares which may be allotted and issued under

the Issue Mandate

‘‘GEM’’ GEM operated by the Stock Exchange

‘‘GEM Listing Rules’’ the Rules Governing the Listing of Securities on GEM

‘‘Group’’ the Company and its subsidiaries

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the

People’s Republic of China

‘‘Issue Mandate’’ the general mandate to allot, issue and deal with Shares

not exceeding 20% of the total number of issued Shares as

at the date of passing of the resolution approving the Issue

Mandate

‘‘Latest Practicable Date’’ 25 March 2021, being the latest practicable date prior to

the printing of this circular
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‘‘Notice’’ the notice convening the AGM which is set out on pages

14 to 16 of this circular

‘‘Option(s)’’ the option(s) granted or to be granted under the Share

Option Scheme or any other schemes of the Company to

subscribe for Shares

‘‘Repurchase Mandate’’ the general mandate to exercise the power of the Company

to repurchase Shares up to a maximum of 10% of the total

number of issued Shares as at the date of passing the

resolution approving the Repurchase Mandate

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the

Law of Hong Kong)

‘‘Share(s)’’ ordinary share(s) of HK$0.10 each in the share capital of

the Company

‘‘Share Option Scheme’’ the share option scheme of the Company adopted on

19 December 2012

‘‘Shareholder(s)’’ holder(s) of the Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Code on Takeovers and Mergers

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘%’’ per cent.
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31 March 2021

To the Shareholders

Dear Sir/Madam,

PROPOSED GENERAL MANDATES TO ISSUE AND
REPURCHASE SHARES AND RE-ELECTION OF DIRECTORS

INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions to

be proposed at the AGM for approving, among other matters (i) the ordinary resolutions granting

the Board the Issue Mandate and the Repurchase Mandate, and (ii) the ordinary resolution

proposing re-election of Directors, and to give you notice of the AGM.

LETTER FROM THE BOARD
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This circular contains the explanatory statement in compliance with the GEM Listing Rules

and to give all the information reasonably necessary to enable the Shareholders to make an

informed decision on whether to vote for or against the resolutions.

REPURCHASE MANDATE

At the AGM, an ordinary resolution will be proposed that the Directors be granted the

Repurchase Mandate. The Repurchase Mandate allows the Company to make or agree to make

repurchases only during the period ending on the earliest of (i) the date of the next annual

general meeting; (ii) the date by which the next annual general meeting of the Company is

required to be held by law or by the Articles of Association; or (iii) the date upon which such

authority is revoked or varied by an ordinary resolution of the Shareholders in a general meeting

of the Company.

ISSUE MANDATE

Also at the AGM, an ordinary resolution will be proposed that the Directors be granted the

Issue Mandate. In addition, if the resolution to authorise the Repurchase Mandate is passed, an

ordinary resolution will be proposed to extend the limit under the Issue Mandate if granted to the

Directors by the number of Shares representing the total number of the Shares repurchased under

the Repurchase Mandate. The Directors wish to state that they have no present intention to issue

any new Shares pursuant to such general mandate.

The Company had in issue an aggregate of 9,522,184,345 Shares as at the Latest

Practicable Date. Subject to the passing of the ordinary resolution for approving the Issue

Mandate, the Company would be allowed to allot up to a maximum of 1,904,436,869 additional

Shares on the basis that no further Shares will be issued or repurchased prior to the AGM.

EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the proposed

Repurchase Mandate is set out in the Appendix I to this circular. The information in the

explanatory statement is provided to you with information reasonably necessary to enable you to

make an informed decision on whether to vote for or against the resolution to grant the Directors

the Repurchase Mandate at the AGM.

LETTER FROM THE BOARD
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RE-ELECTION OF DIRECTORS

Pursuant to Article 86(3), the Directors 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 Board shall hold office only until the

next following annual general meeting of the Company and shall then be eligible for re-election.

Accordingly, Mr. WU Di who was appointed as Director on 10 July 2020 shall retire from his

office at the AGM.

Pursuant to Article 87(1), 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

greater than one-third) shall retire from office by rotation, provided that notwithstanding

anything herein, the chairman of the Board and/or the managing director of the Company shall

not, whilst holding such office, be subject to retirement by rotation or be taken into account in

determining the number of Directors to retire in each year. Accordingly, Dr. LIE Haiquan and

Mr. TAO Wei shall retire from their office by rotation at the AGM.

The abovementioned Directors, being eligible, offer themselves for re-election at the AGM.

Biographical details of the Directors who are proposed to be re-elected at the AGM are set

out in Appendix II to this circular.

GEM LISTING RULES REQUIREMENT

According to Rule 17.47 of the GEM Listing Rules, any vote of shareholders at a general

meeting must be taken by poll. Therefore, all the resolutions put to vote at the AGM will be

taken by way of poll.

GENERAL INFORMATION

The Notice for the AGM is set out on pages 14 to 16 to this circular.

PROXY

A form of proxy for use at the AGM is enclosed. Whether or not you are able to attend and

vote at the AGM in person, you are requested to complete the enclosed form of proxy in

accordance with the instructions printed thereon and return it to the Company’s branch share

registrar in Hong Kong, Tricor Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s Road

East, Hong Kong as soon as possible and in any event not less than 48 hours before the time

appointed for holding the AGM or any adjournment thereof. The completion and return of the

form of proxy will not preclude you from attending and voting in person at the AGM or any

adjourned meeting should you so wish.

LETTER FROM THE BOARD
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RECOMMENDATION

The Directors are of the opinion that the proposed (i) granting of the Issue Mandate, the

Repurchase Mandate and the Extended Mandate, and (ii) re-election of the retiring 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

AGM.

Yours faithfully,

For and on behalf of the Board

Dr. LIE Haiquan

Chairman

LETTER FROM THE BOARD
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This serves as an explanatory statement, as required by Rule 13.08 of the GEM Listing

Rules to provide requisite information to you for your consideration of the Repurchase Mandate.

GEM LISTING RULES RELATING TO REPURCHASES OF SHARES

The GEM Listing Rules permit companies whose primary listing is on the Stock Exchange

to repurchase their fully-paid Shares on GEM subject to certain restrictions, the more important

of which are summarised below:

(a) Shareholder’s Approval

All proposed repurchase of securities on the Stock Exchange by a company with primary

listing on the Stock Exchange must be approved in advance by an ordinary resolution, either by

way of a general mandate or by special approval of a particular transaction.

(b) Share Capital

As at the Latest Practicable Date, there were an aggregate of 9,522,184,345 Shares in issue.

Under the Repurchase Mandate, the number of Shares that the Company may repurchase shall not

exceed 10% of the total number of issued Shares of the Company at the date of the passing of

the relevant resolutions granting the Repurchase Mandate. The Company’s authority is restricted

to purchases made on GEM in accordance with the GEM Listing Rules. Subject to the passing

and pursuant to the terms of the ordinary resolution regarding the Repurchase Mandate and on

the basis that no further Shares would be issued or repurchased prior to the AGM, the Company

would accordingly be allowed under the Repurchase Mandate to repurchase up to 952,218,434

Shares. The Shares repurchased by the Company shall, subject to applicable law, be cancelled

upon such repurchase.

(c) Reasons for Repurchase

The Directors believe that it is in the best interests of the Company and its Shareholders to

allow the Directors the general authority to repurchase Shares in the market. Such repurchases

may, depending on market conditions and funding arrangements at the time, lead to an

enhancement of the net assets value of the Company and/or its earnings per Share and will only

be made when the Directors believe that such repurchase will benefit the Company and its

Shareholders as a whole.

APPENDIX I EXPLANATORY STATEMENT
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(d) Funding of Repurchases and Material Adverse Impact

In repurchasing Shares, the Company may only apply funds from the Company’s working

capital and legally available for such purpose in accordance with the Company’s memorandum

and articles of association, the GEM Listing Rules and the applicable laws of the Cayman

Islands.

Under the GEM Listing Rules, a listed company with its shares listed on GEM may not

repurchase its shares for consideration other than cash or for settlement otherwise than in

accordance with the trading rules of the Stock Exchange as amended from time to time.

As compared with the financial position of the Company as at 31 December 2020 (being the

date of its latest audited financial statements), the Directors consider that there might be a

material adverse impact on the working capital or the gearing position of the Company in the

event that the Repurchase Mandate were to be made in full at any time during the proposed

repurchase period. However, the Directors do not propose to exercise the Repurchase Mandate to

such extent as would, in the circumstances, have a material adverse effect on the working capital

requirements or the gearing levels of the Company which in the opinion of the Directors are from

time to time appropriate for the Company.

(e) Undertaking and Effect of Repurchase

None of the Directors nor, to the best of their knowledge and belief having made all

reasonable enquiries, any of their Close Associates have any present intention, in the event that

the proposed Repurchase Mandate is approved by the Shareholders, to sell Shares to the

Company.

As at the Latest Practicable Date, no core connected person (as defined in the GEM Listing

Rules) of the Company has notified the Company that he/she has a present intention to sell

Shares to the Company nor has he/she undertaken not to sell any of the Shares held by him/her

to the Company in the event that the Company is authorised to make repurchases of Shares.

The Directors have undertaken to the Stock Exchange that, so far as the same may be

applicable, they will exercise the powers of the Company to make repurchases pursuant to the

Repurchase Mandate in accordance with the provisions of the memorandum and articles of

association of the Company, the GEM Listing Rules and the applicable laws of the Cayman

Islands.

(f) Effect on Takeovers Code and Minimum Public Float

If as a result of the Repurchase Mandate, a Shareholder’s proportionate interest in the

voting rights of the Company increases, such increase will be treated as an acquisition for the

purpose of the Takeovers Code. As a result, 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 interests, could obtain or consolidate control of the Company and become(s)

obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

APPENDIX I EXPLANATORY STATEMENT
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As at the Latest Practicable Date, the substantial Shareholder of the Company named below

was interested or was deemed to be interested under the SFO in the issued Shares as follows:

Name Nature of interests

Number of

ordinary

shares held

Approximate

percentage of

shareholding

Dr. LIE Haiquan (‘‘Dr. Lie’’) Beneficial owner 2,251,088,000 23.64%

Interest in controlled

corporation (Note) 2,091,923,357 21.97%

Total 4,343,011,357 45.61%

Note: 2,055,887,357 Shares are held by Winner Mind Investments Limited (‘‘Winner Mind’’), a company

incorporated in the British Virgin Islands and 36,036,000 Shares are held by Golden Ocean Assets

Management Limited (‘‘Golden Ocean’’), a company incorporated in Hong Kong, both companies are

wholly-owned by Dr. Lie. Thus, he is deemed to be interested in the 2,055,887,357 Shares held by Winner

Mind and 36,036,000 Shares held by Golden Ocean.

In the event that the Company exercises the Repurchase Mandate in full and takes no

account of the issue of new Shares by the Company pursuant to any general and specific

mandates granted by the Shareholders at any general meeting, the Share Option Scheme and/or

any scheme or otherwise, the aggregate beneficial shareholding interest and deemed shareholding

interest of Dr. Lie in the Company will be as follows:

Name

Approximate

percentage of

shareholding

Dr. Lie 50.68%

Accordingly, such increased shareholding interests in the Company would give rise to an

obligation of Dr. Lie to make a mandatory offer for Shares under Rules 26 and 32 of the

Takeovers Code.

Notwithstanding the above, the Company may not repurchase Shares which would result in

the number of Shares held by the public being reduced to less than 25%.

APPENDIX I EXPLANATORY STATEMENT
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If the Repurchase Mandate is exercised in full by the Company, the Company will still be

able to comply with the public float requirement under Rule 11.23(7) of the GEM Listing Rules.

As at the Latest Practicable Date,

(i) the Company has no present intention to exercise the Repurchase Mandate to an

extent such that the mandatory offer obligation would be triggered; and

(ii) the Company has no present intention to exercise the Repurchase Mandate to an

extent such that the public float requirement cannot be met.

SHARES REPURCHASES MADE BY THE COMPANY

No repurchases of Shares have been made by the Company on GEM or otherwise during

the six months preceding the Latest Practicable Date.

SHARE PRICES

The highest and lowest market prices at which the Shares have traded on GEM of the Stock

Exchange during the previous twelve months up to the Latest Practicable Date were as follows:

Month Highest Lowest

HK$ HK$

2020

March 0.178 0.131

April 0.152 0.121

May 0.150 0.112

June 0.135 0.104

July 0.117 0.085

August 0.109 0.070

September 0.084 0.066

October 0.079 0.060

November 0.270 0.069

December 0.246 0.135

2021

January 0.214 0.176

February 0.228 0.173

March (up to the Latest Practicable Date) 0.212 0.171

APPENDIX I EXPLANATORY STATEMENT

– 10 –



The following set out the details of the Directors who retire and, being eligible, will offer

themselves for re-election at the AGM pursuant to the Articles 86(3) and 87(1) of the Articles

and Code provision A.4.2 of the Corporate Governance Code as set out in Appendix 15 to the

GEM Listing Rules.

EXECUTIVE DIRECTORS

Mr. WU Di (‘‘Mr. Wu’’), aged 46, was appointed as an executive Director on 10 July 2020.

He graduated from the Guizhou University with a bachelor’s degree in computer software in

1998. He is currently the representative of 廣東蔚海移動發展有限公司貴州聯絡處 (Guizhou

Liaison Office of Guangdong Bluesea Mobile Development Co., Ltd.*).

Mr. Wu has been an executive director of 貴州天下西江旅遊文化開發有限公司 (Guizhou

Tianxia Xijiang Tourism Culture Development Company Limited*) since May 2009. He worked

in Guiyang branch of China Telecom Corporation Limited from August 1998 to March 2008

where he was in charge of marketing.

Save as disclosed above, Mr. Wu does not hold any other positions with the Company and

other members of the Company, or any directorship in the past three years in any other public

companies, the securities of which are listed in Hong Kong or overseas.

There was no service contract between Mr. Wu and the Company in respect of the proposed

length of services for the appointment of Mr. Wu as an executive Director. He is subject to

re-election at the next following annual general meeting of the Company after his appointment

and thereafter subject to retirement by rotation and re-election at least once in every three years

in accordance with the Articles of Association of the Company and the Code on Corporate

Governance Practices contained in Appendix 15 to the GEM Listing Rules. Mr. Wu is entitled to

an annual emolument of HK$120,000 for acting as Director, which was determined by the

remuneration committee of the Company with reference to his duties and responsibilities in the

Company, the remuneration policy of the Company and the prevailing market conditions.

As at the Latest Practicable Date, Mr. Wu does not have any interest in the shares of the

Company within the meaning of Part XV of the SFO. Mr. Wu does not have any relationship

with any Directors, senior management, substantial or controlling shareholders (as defined under

the GEM Listing Rules) of the Company.

Save as disclosed above, there are no other matters that need to be brought to the attention

of the holders of securities of the Company in relation to the re-election of Mr. Wu and there is

no other information that is required to be disclosed pursuant to Rule 17.50(2)(h) to (v) of the

GEM Listing Rules.

* For identification purposes only

APPENDIX II BIOGRAPHY OF DIRECTORS PROPOSED TO BE
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Dr. LIE Haiquan (‘‘Dr. Lie’’), aged 57, was appointed as a non-executive Director on

31 May 2017 and redesignated as an executive Director on 1 April 2020. Dr. Lie is also the

Chairman of the Board. He obtained a Master’s degree of Business Administration from The

University of Western Sydney in 2001. He also received Honorary Doctorate degree of

Management from Lincoln University in 2016.

Dr. Lie is a member of the 11th, 12th and 13th Guangzhou Provincial Committee of the

Chinese People’s Political Consultative Conference, a member of the executive committee of 廣

東省工商業聯合會(Guangdong Federation of Industry & Commerce*), the honorary president of

Hong Kong Guangdong Chamber of Foreign Investors, an executive vice president of 北京廣東

企業商會 (Guangdong Corporation Chamber of Commerce in Beijing*) and an executive vice

president of Asian College of Knowledge Management. He is also the Chairman of the board of

directors of 深圳市易訊物聯科技有限公司(Shenzhen Esion IoT Technology Co., Ltd.*), an

indirect 70% owned subsidiary of the Company.

Save as disclosed above, Dr. Lie does not hold any other positions with the Company and

other members of the Company, or any directorship in the past three years in any other public

companies, the securities of which are listed in Hong Kong or overseas.

Dr. Lie has entered into a service contract with the Company on 1 April 2020 for a term of

two years with effect from 1 April 2020. His appointment is subject to retirement by rotation and

re-election at least once in every three years in accordance with the Articles and the Code on

Corporate Governance Practices of the GEM Listing Rules. Dr. Lie is entitled to an annual

remuneration of HK$3,000,000, which is determined by the remuneration committee of the

Company with reference to his duties and responsibilities in the Company, the remuneration

policy of the Company and the prevailing market conditions.

As at the Latest Practicable Date, Dr. Lie is interested in 4,343,011,357 shares of the

Company, representing approximately 45.61% of the Company’s issued share capital, including

2,055,887,357 shares and 36,036,000 shares held by Winner Mind Investments Limited and

Golden Ocean Assets Management Limited respectively, both companies are wholly-owned by

Dr. Lie, and 9,000,000 Options entitling him to subscribe for 9,000,000 Shares. Save as

aforesaid, he does not have any other interest in the shares of the Company within the meaning

of Part XV of the SFO. Dr. Lie does not have any relationship with any Directors, senior

management, substantial or controlling shareholders (as defined under the GEM Listing Rules) of

the Company.

Save as disclosed above, there are no other matters that need to be brought to the attention

of the holders of securities of the Company in relation to the re-election of Dr. Lie and there is

no other information that is required to be disclosed pursuant to Rule 17.50(2)(h) to (v) of the

GEM Listing Rules.

* For identification purposes only
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Mr. TAO Wei (‘‘Mr. Tao’’), aged 42, was appointed as an executive Director on 22 June

2017. He graduated from the Department of Automation Engineering of Nanchang University

with a bachelor’s degree in industrial automation in 1999. He was certified as a registered system

engineering by National Automation System Engineering Accreditation Office of Chinese

Automation Association in 2007. He was recognized as a senior project manager by the Office of

Computer Information System Integration Qualification Certification of Ministry of Industry and

Information Technology in 2008.

Mr. Tao is a supervisor of 深圳市和創華騰科技有限公司 (Shenzhen Hechuang Huateng

Technology Company Limited*). He served as a deputy general manager of 浪潮集團廣東公司

(Inspur Group Guangdong Company*) from April 2015 to September 2016, where he was in

charge of business of cloud computing, big data and software and system integration.

Save as disclosed above, Mr. Tao does not hold any other positions with the Company and

other members of the Company, or any directorship in the past in any other public companies,

the securities of which are listed in Hong Kong or overseas.

There was no service contract between Mr. Tao and the Company in respect of the length

of services for the appointment of Mr. Tao as an executive Director. He is subject to retirement

by rotation and re-election at least once in every three years in accordance with the Articles and

the Code on Corporate Governance Practices contained in Appendix 15 to the GEM Listing

Rules. Mr. Tao is entitled to an annual emolument of HK$120,000 for acting as Director, which

is determined by the remuneration committee of the Company with reference to his duties and

responsibilities in the Company, the remuneration policy of the Company and the prevailing

market conditions.

As at the Latest Practicable Date, Mr. Tao is interested in 6,000,000 Options entitling him

to subscribe for 6,000,000 Shares. Save as aforesaid, he does not have any other interest in the

shares of the Company within the meaning of Part XV of the SFO. He does not have any

relationship with any Directors, senior management, substantial or controlling shareholders (as

defined under the GEM Listing Rules) of the Company.

Save as disclosed above, there are no other matters that need to be brought to the attention

of the holders of securities of the Company in relation to the re-election of Mr. Tao and there is

no other information that is required to be disclosed pursuant to Rule 17.50(2)(h) to (v) of the

GEM Listing Rules.

* For identification purposes only
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Neo Telemedia Limited
中國新電信集團有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 8167)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the ‘‘Annual General

Meeting’’) of Neo Telemedia Limited (the ‘‘Company’’) will be held at Room 901B, 9th Floor,

Empire Centre, 68 Mody Road, Tsim Sha Tsui, Kowloon, Hong Kong on Thursday, 13 May 2021

at 10:30 a.m. for the following purposes:

1. To receive and consider the audited financial statements and the reports of the

directors (‘‘Directors’’) and auditor of the Company and its subsidiaries for the year

ended 31 December 2020.

2. (a) To re-elect Mr. WU Di as a Director.

(b) To re-elect Dr. LIE Haiquan as a Director.

(c) To re-elect Mr. TAO Wei as a Director.

(d) To authorise the board of Directors (‘‘Board’’) to fix the Directors’

remuneration.

3. To re-appoint auditor and to authorise the Board to fix its remuneration.

4. ‘‘THAT

(a) subject to paragraph (c) of this resolution, and pursuant to the Rules Governing

the Listing of Securities on GEM of The Stock Exchange of Hong Kong Limited

(the ‘‘Stock Exchange’’) (the ‘‘GEM Listing Rules’’), the exercise by the

Directors during the Relevant Period (as hereinafter defined) of all the powers of

the Company to allot, issue and deal with additional shares in the share capital

of the Company, and to make or grant offers, agreements and options which

would or might require the exercise of such powers, be and is hereby generally

and unconditionally approved;
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(b) the approval in paragraph (a) of this resolution shall authorise the Directors

during the Relevant Period to make or grant offers, agreements and options

which might require the exercise of such powers after the end of the Relevant

Period;

(c) the aggregate number of shares of the Company allotted or agreed conditionally

or unconditionally to be allotted (whether pursuant to an option or otherwise) by

the Directors pursuant to the approval in paragraph (a) of this resolution,

otherwise than by way of (i) a Rights Issue (as hereinafter defined); or (ii) the

exercise of any option under any share option scheme of the Company or similar

arrangement for the time being adopted for the issue or grant to officers and/or

employees of the Company and/or any of its subsidiaries and/or other eligible

persons of shares or rights to acquire shares of the Company; or (iii) any scrip

dividend or similar arrangement providing for the allotment of shares in lieu of

the whole or part of a dividend on shares in accordance with the articles of

association of the Company in force from time to time, shall not exceed 20% of

the total number of the shares of the Company in issue as at the date of passing

of this resolution and the said approval shall be limited accordingly; and

(d) for the purpose of this resolution:

(aa) ‘‘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; or

(iii) the revocation or variation of the authority given under this resolution

by an ordinary resolution of the shareholders of the Company in

general meeting.

(bb) ‘‘Rights Issue’’ means an offer of shares or other securities of the Company

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, or the requirements of any

recognised regulatory body or any stock exchange in any territory outside

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

China).’’
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5. ‘‘THAT

(a) Subject to paragraph (b) of this resolution, the exercise by the Directors during

the Relevant Period (as defined in Resolution 5(d)(aa)) of all the powers of the

Company to repurchase its own shares on the GEM or any other stock exchange

on which the shares of the Company may be listed and recognised by the

Securities and Futures Commission of Hong Kong and the Stock Exchange for

such purpose, subject to and in accordance with all applicable laws and the

requirements of the GEM Listing Rules (as amended from time to time) or any

other stock exchange, be and is hereby generally and unconditionally approved

and authorised;

(b) the total number of the shares of the Company to be repurchased by the

Company pursuant to the approval in paragraph (a) of this resolution during the

Relevant Period shall not exceed 10% of the total number of the shares of the

Company in issue as at the date of passing of this resolution and the said

approval shall be limited accordingly; and

(c) for the purpose of this resolution, ‘‘Relevant Period’’ shall have the same

meaning as in Resolution 4(d)(aa).’’

6. ‘‘THAT conditional upon resolutions No. 4 and 5 above being passed, the general

mandate granted the Directors to allot, issue or otherwise deal with additional shares

pursuant to resolution No. 4 be and is hereby extended by the addition thereto of an

amount representing the aggregate number of shares repurchased by the Company

under the authority granted pursuant to resolution No. 5.’’

By Order of the Board

Dr. LIE Haiquan

Chairman

Hong Kong, 31 March 2021

Registered Office:

Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman

KY1-1111

Cayman Islands

Principal Place of Business

in Hong Kong:

Room 901B, 9th Floor,

Empire Centre,

68 Mody Road,

Tsim Sha Tsui, Kowloon,

Hong Kong
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Notes:

1. Any member entitled to attend and vote at the Annual General Meeting (or its adjourned meeting) is entitled to

appoint one or more proxies to attend and vote on his behalf. A proxy need not be a member of the Company. If

more than one proxy is so appointed, the appointment shall specify the number and class of shares in respect of

which each such proxy is so appointed.

2. Completion and return of the form of proxy will not preclude a member from attending and voting in person at the

meeting or poll concerned if he so wishes. In the event of a member who has lodged a form of proxy attending the

meeting, his form of proxy will be deemed to have been revoked.

3. In order to be valid, the form of proxy, together with any power of attorney or other authority (if any) under which

it is signed, or a notarially certified copy thereof, must be lodged with the Company’s branch share registrar in

Hong Kong, Tricor Tengis Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong for

registration as soon as possible and in any event not less than 48 hours before the time appointed for holding the

Annual General Meeting or any adjournment thereof or, in the case of a poll taken subsequently to the date of the

meeting or adjourned meeting, not later than 24 hours before the time appointed to the taking of the poll.

4. In the case of joint holders of a share, any one of such holders may vote at the meeting, either personally, by

proxy, in respect of such shares as if he were solely entitled thereto but if more than one of such joint holders be

present at the meeting personally or by proxy, that one of such holders so present whose name stands first on the

register of members in respect of such share shall alone be entitled to vote in respect thereof.

5. For determining the qualification as shareholders of the Company to attend and vote at the AGM, the register of

members of the Company will be closed as set out below:

Latest time to lodge transfer documents for registration: 4:30 p.m. on Thursday, 6 May 2021

Closure of register of members: Friday, 7 May 2021 to Thursday, 13 May 2021

(both dates inclusive)

Record Date: Thursday, 13 May 2021

During the above closure period, no transfer of shares will be registered. In order to be eligible to attend and vote

at the AGM, all transfer documents accompanied by the relevant share certificates must be lodged with the

Company’s Hong Kong branch share registrar, Tricor Tengis Limited, at Level 54, Hopewell Centre, 183 Queen’s

Road East, Hong Kong for registration not later than the above-mentioned latest time.
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PRECAUTIONARY MEASURES FOR THE AGM

Taking into account of the recent development of the global pandemic caused by the

novel coronavirus (COVID-19), the Company will implement the following precautionary

measures at the AGM against the pandemic to protect the Shareholders and participants

attending the AGM:

(i) Before registration, compulsory body temperature check will be conducted for

every person (including, but not limited to, Shareholders and proxies) attending the

AGM at the entrance of the venue, and any person with a body temperature of over

37.3 degrees Celsius will not be admitted to the venue;

(ii) Every person (including, but not limited to, Shareholders and proxies) attending the

AGM is required to wear an appropriate face mask at any time in the venue;

(iii) Appropriate settings will be arranged at the venue of the AGM to meet relevant

regulatory requirements with respect to physical distancing;

(iv) Should any attendee decline any of the abovementioned measures, the Company

reserves the right to refuse to admit such person to the AGM; and

(v) No refreshment will be served at the AGM.

To the extent permitted under law, the Company reserves the right to deny entry into the

AGM venue or require any person to leave the AGM venue in order to ensure the safety of the

attendees at the AGM.

In the interest of all stakeholders’ health and safety, the Company reminds all

Shareholders that physical attendance in person at the AGM is not necessary for the purpose

of exercising voting rights. As an alternative, by using proxy forms with voting instructions

inserted, Shareholders may appoint the chairman of the AGM as their proxy to vote on the

relevant resolutions at the AGM instead of attending the AGM in person.

Due to the constantly evolving COVID-19 pandemic situation, the Company may be

required to change the AGM arrangements at short notice. Shareholders are advised to

check the website of the Stock Exchange and the Company’s website for future

announcements and updates on the AGM arrangements.

As at the date of this notice, the Board comprises four executive Directors, namely Dr. LIE

Haiquan (Chairman), Mr. CHEUNG Sing Tai (Deputy Chairman and Chief Executive Officer),

Mr. TAO Wei and Mr. WU Di, and three independent non-executive Directors, namely

Mr. ZHANG Zihua, Ms. XI Lina and Mr. HUANG Zhixiong.
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