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To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR RE-ELECTION OF DIRECTORS,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,

PROPOSED AMENDMENTS TO THE BYE-LAWS AND

ADOPTION OF THE NEW BYE-LAWS

AND

NOTICE OF ANNUAL GENERAL MEETING

I. INTRODUCTION

SiS International Holdings Limited (the ‘‘Company’’) will propose at forthcoming annual

general meeting (‘‘the AGM’’) to be held at 2 : 30 p.m. on 7 June 2023 (Wednesday) resolutions to,

inter alia, re-elect the Directors who are due to retire at the AGM (the ‘‘Retiring Directors’’), grant to

the Directors the general mandates to issue and repurchase shares of HK$0.10 each of the Company

(the ‘‘Share’’) upon the expiry of the current general mandates to issue Shares and repurchase Shares

granted to the Directors at the annual general meeting held on 27 May 2022 and to approve

proposed amendments to the Bye-Laws and the adoption of the new Bye-Laws.

* For identification purposes only
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The purpose of this circular is to provide you with further information on resolutions to be

proposed at the AGM and to give you the notice of AGM at which the resolutions will be proposed

to consider and, if thought fit, approve such matters.

II. RE-ELECTION OF RETIRING DIRECTORS

In accordance with the Company’s Bye-laws 99(B), Ms. Ong Wui Leng and Mr. Ma Shiu Sun,

Michael will retire by rotation at the AGM, and being eligible for re-election. Mr. Ma has offered

himself for re-election. Ms. Ong will not offer herself for re-election at the AGM so as to allow for

renewal of the Company’s Board member.

Ms. Ong has confirmed in writing that she has no disagreement with the Board and there are no

matters in connection with her retirement from the Board which need to be brought to the attention

of the shareholders of the Company.

Following the retirement of Ms. Ong upon the close of the forthcoming 2023 AGM, Ms. Ong

will cease to be the chairman of the Audit Committee and Remuneration Committee, and a member

of Nomination Committee. Accordingly, the Company would not fulfill the requirements under

Listing Rules 3.10, 3.21. 3.25, and 3.27A regarding minimum number of independent non-executive

Director (‘‘INED’’); at least one INED must have appropriate professional qualifications or

accounting or related financial management expertise; minimum number of members and

qualifications requirements for the Audit Committee; majority member requirements of

Remuneration Committee, and Nomination Committee; and chairman requirements of

Remuneration Committee. The Company is in the process of identifying suitable candidate to fill

the casual vacancy after Ms. Ong’s retirement. Further announcement will be made by the Company

in relation to such appointment as and when appropriate.

In accordance with the Company’s Bye-laws 91, Ms. Ng See Wai Rowena, who was appointed

as an independent non-executive director on 31 March 2023, will hold office until the AGM and,

being eligible, will offer herself for re-election at the AGM.

Information on such Retiring Directors as required to be disclosed under the Rules Governing

the Listing of Securities on the Stock Exchange of Hong Kong Limited (the ‘‘Listing Rules’’) is set

out in Appendix I to this circular.

In considering the re-elections of the retiring Directors, the Board, with the assistance and

recommendation from the Nomination Committee, has reviewed the structure, size, composition and

diversity of the Board from a number of aspects, including but not limited to age, gender,

background, length of service, and the professional experience, skills and expertise that a Director

can provide. The Board has taking into account that Mr. Ma Shiu Sun Michael has professional

qualifications and experience in the legal sector and has actively participated in the Company’s

Board and committees meetings, and made valuable contribution to the Group over the last 10 years.

The board also considered that the re-election of Ms. Ng See Wai Rowena would be in the best

interest of the Company as she has in depth experience in corporate finance and investment sector.

Her knowledge and experience can support her roles and made valuable contributions to the Group.

Any shareholder who wishes to nominate a person to stand for election as a director of the

Company at the AGM must lodge with the Company’s principal place of business at 803 Nine

Queen’s Road Central, Hong Kong within the period from 2 May 2023 (Tuesday) to 15 May 2023

(Monday), both days inclusive, (i) his/her written nomination of the candidate, (ii) written

confirmation from such nominated candidate of his/her willingness to be elected as Director, and
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(iii) the biographical details of such nominated candidate as required under Rule 13.51(2) of the

Listing Rules for publication by the Company. Detail procedures for shareholders to proposed a

person for election as director of the Company is disclosed in the ‘‘Constitutional Document’’ section in

the Company’s website www.sisinternational.com.hk.

III. GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

At the AGM, ordinary resolutions will be proposed for the renewal of the general mandates

given to the Directors to exercise all powers of the Company to allot and issue new Shares;

repurchase issued and fully paid Shares, and add back such repurchased Shares (if any) to the

general mandate to allot and issue. The existing general mandates will expire at the AGM. Under

such mandates (i) the number to allot and issue Shares may not exceed 20 per cent of the issued share

capital of the Company as at the date of the resolution granting the general mandate; (ii) the number

of issued Shares that the Company is authorised to repurchase on the Stock Exchange may not

exceed 10 per cent of the issued share capital of the Company as at the date of the resolution

granting the general mandate; and (iii) the Directors may add such repurchase Shares under (ii)

above to the 20 per cent general mandate under (i) above. These general mandates will be effective

during the relevant period which is fully defined in the notice of the AGM.

Assuming that there is no change in the issued share capital between the period from 20 April

2023 being the latest practicable date prior to the printing of the circular (the ‘‘Latest Practicable

Date’’) and the date of the AGM, the number of Shares that may be issued pursuant to the general

mandate to be given to the Directors to exercise all powers of the Company to allot and issue new

Shares will be 55,593,333 Shares, being 20 per cent of the issued share capital of Company as at the

Latest Practicable Date.

An explanatory statement as required by the Listing Rules in connection with the repurchase

mandate is set out in Appendix II to this circular.

IV. AMENDMENTS TO THE BYE-LAWS

On 1 January 2022, the Listing Rules were amended by, among others, adopting a uniform set

of 14 core standards for shareholder protections for issuers regardless of their place of incorporation

set out in Appendix 3 to the Listing Rules. The Board proposes to make certain amendments to the

Bye-Laws to conform to the said core standards for shareholder protections and to incorporate

certain housekeeping changes and allow general meetings to be held as electronic meeting or a hybrid

meeting. The Board also proposes to adopt the new Bye-Laws in substitution for, and to the

exclusion of, the existing Bye-Laws.

Details of the amendments to the Bye-Laws are set out in Appendix III to this circular. A

special resolution will be proposed at the AGM to approve the proposed amendments to the

Bye-Laws.

The Company’s legal advisers have confirmed that the proposed amendments conform with the

requirements of the Listing Rules, where applicable, and the Bermuda laws. The Company also

confirms that there is nothing unusual about the proposed amendments for a company listed in

Hong Kong.
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V. ANNUAL GENERAL MEETING

The notice of AGM is set out in Appendix IV to this circular. A form of proxy is enclosed for

use by shareholders at the AGM. Shareholders are requested to complete and return the form of

proxy to the Company’s Branch Share Registrar in Hong Kong as soon as possible, but in any event

not less than 48 hours before the scheduled time of the AGM. The lodging of the form of proxy will

not preclude the shareholder from attending the AGM and voting in person should he so wish.

To the best of the Directors’ knowledge, information and belief, having made all reasonable

enquiries, no Shareholder is required to abstain from voting on the resolutions to be proposed at the

AGM.

VI. VOTING BY POLL

All the resolutions set out in the notice of the AGM would be decided by poll in accordance

with the Listing Rules. The chairman of the AGM would explain the detailed procedures for

conducting a poll at the commencement of the AGM.

The poll results will be published on the Company’s website at www.sisinternational.com.hk

and the Stock Exchange’s website at www.hkexnews.hk after the conclusion of the AGM.

VII. RECOMMENDATION

The Directors believe that the proposed resolutions set out in the notice of AGM, including (a)

re-election of the Retiring Directors; (b) the approval of the mandates to (i) issue new Shares; (ii)

repurchase issued and fully paid Shares; (iii) add such repurchased Shares, if any, to the general

mandate to allot and issue new Shares; and (c) amendments to the Bye-Laws and adoption of new

Bye-Laws are in the best interests of the Company and its shareholders. Accordingly, the Directors

recommend you to vote in favour of all the resolutions to be proposed at the AGM.

VIII. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept 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.

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

Yours faithfully,

For and on behalf of the Board of

SiS International Holdings Limited

Lim Kia Hong

Chairman
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The following is the information, as required to be disclosed by the Listing Rules, on the Retiring

Directors proposed to be re-elected at the AGM.

MA Shiu Sun, Michael, independent non-executive director, aged 54, joined the Group in 2012

and holds a Bachelor of Science (Economics) from London School of Economics, University of

London, a Bachelor of Laws from University of Sydney and a Postgraduate Certificate of Laws

(P.C.LL) from University of Hong Kong. Mr. Ma has been a practicing lawyer for over ten years and

is practicing as a partner and notary public in a Hong Kong law firm in the areas of commercial and

corporate matters.

Mr. Ma has a service contract with the Company for three years to 31 March 2024 and is

subject to retirement and re-election at annual general meetings in accordance with the Bye-Laws of

the Company.

As at the Latest Practicable Date, Mr. Ma had 150,000 share options in the Company. Other

than disclosed above, he had no interest in the Company within the meaning of Part XV of the SFO.

He received a director fee of HK$280,000 for the year ended 31 December 2022.

NG See Wai Rowena, aged 60, is an independent non-executive Director of the Company from

31 March 2023. Ms. Ng has over twenty years of experience in corporate finance and investment

banking. From July 1999 to May 2001, Ms. Ng served as an executive director of Lai Fung Holdings

Limited (HK Stock Code: 1125), a company listed in Hong Kong. From June 2001 to April 2004,

Ms. Ng worked at BOCI Asia Limited where she served as a managing director of the corporate

finance department. From May 2004 to January 2007, Ms Ng acted as a director in Cazenove Asia

Limited, responsible for deal organization and transaction execution. From August 2011 to

December 2013, Ms. Ng served as an executive director and deputy CEO of China Nickel Resources

Holdings Co., Ltd. (HK Stock Code: 2899), a company listed in Hong Kong. From February 2014

to February 2015, Ms. Ng was an independent non-executive director of GreaterChina Professional

Services Ltd. (HK Stock Code: 8193), a company listed in Hong Kong. From August 2015 to

February 2023, Ms. Ng was a managing director and the head of Financial Solution Specialists Team

of BOCI Asia Limited. She was an independent non-executive director of SiS Mobile Holdings

Limited (HK Stock Code: 1362, a subsidiary of the Company) from 16 December 2014 to 31

December 2022. Ms. Ng has been an ordinary member of the Hong Kong Securities and Investment

Institute since 1999. She obtained a bachelor’s degree in science from the Victoria University of

Manchester, U.K. in July 1984 and a master’s degree in Investment & Finance from the University of

Hull, U.K. in July 1998.

Ms. Ng has a service contract with the Company commencing from 31 March 2023 for two

years till 31 March 2025 and is subject to retirement by rotation and re-election at annual general

meetings in accordance with the Bye-Laws of the Company. She is entitled to a director’s fee of

HK$200,000 per annum. As at the Latest Practicable Date, Ms. Ng had no interests in the Company

or associate corporations within the meaning of Part XV of the SFO.

Save as disclosed above, none of the above Directors have service contracts for a specified term

with the Company or its subsidiaries, did not hold any directorships in other listed companies in the

last three years, and have no other relationship with any Director, senior management or substantial

or controlling shareholders of the Company. The emoluments are determined by reference to their

duties, responsibilities, performance, the Group’s results and the prevailing market conditions. Such

emoluments were reviewed and approved by Remuneration Committee.
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The above independent non-executive Directors eligible for re-election at the AGM, has made

confirmation of independence pursuant to Rule 3.13 of the Listing Rules. The Company is of the

view that they meet the independence guidelines set out in Rule 3.13 of the Listing Rules and are

independent in accordance with the terms of the guidelines.

Save as disclosed above, the Board is not aware of any other information which is required to

be disclosed pursuant to any of the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules. The

Retiring Directors have further confirmed to the Board that save as disclosed above, there is no

other matter that needs to be brought to the shareholders’ attention in relation to their re-election as

Directors.
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This appendix serves as an explanatory statement, as required by the Listing Rules, to provide

requisite information to shareholders for their consideration of the repurchase mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, there were 277,966,666 Shares in issue.

The exercise of the mandates in full, on the basis that no further Shares are issued or

repurchased prior to the date of the AGM, could accordingly result in up to (i) 55,593,333 Shares

being allotted and issued; and (ii) 27,796,666 Shares being repurchased by the Company.

2. REASONS FOR REPURCHASES

The Directors have no present intention to repurchase any Shares but consider that the

mandate will provide the flexibility to make such repurchases when appropriate and beneficial to the

Company. Such repurchases may enhance the net assets value of the Company and its assets and/or

its earnings per Share.

3. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose

in accordance with its Memorandum of Association and Bye-laws and the applicable laws of

Bermuda. The Company is empowered under its Memorandum of Association to repurchase Shares

pursuant to and in accordance with Section 42A of The Companies Act 1981 of Bermuda, as

amended. The Bye-laws supplement the Company’s Memorandum of Association by providing that

this power is exercisable by the Directors upon such terms and subject to such conditions as they

think fit. Bermuda law provides that the amount of capital repaid in connection with a share

repurchase may only be paid out of either the capital paid up on the relevant repurchased shares, or

the profits that would otherwise be available for distribution by way of dividend or the proceeds of a

new issue of shares made for such purpose. The amount of premium payable on redemption may

only be paid out of either the profits that would otherwise be available for distribution by way of

dividend or out of the share premium or contributed surplus accounts of the Company. Under

Bermuda law, a company’s repurchased Shares shall be treated as cancelled upon purchase and the

company’s issued share capital diminished by the nominal value of those shares accordingly (but

such repurchase is not to be taken as reducing the amount of the company’s authorised share

capital).

As compared with the financial position of the Company as at 31 December 2022 (being the

date of its latest published audited accounts), the Directors consider that there might be a material

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

repurchase mandate is exercised in full. 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 of the Company or the gearing levels which in the opinion of the

Directors are from time to time appropriate for the Company.
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4. SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during

each of the previous twelve months and the period from 1 April 2023 to the Latest Practicable Date

were as follows:

Per Share

Month Highest Lowest

HK$ HK$

April 2022 1.85 1.70

May 2022 1.80 1.70

June 2022 1.70 1.60

July 2022 1.68 1.68

August 2022 1.74 1.68

September 2022 1.70 1.70

October 2022 1.70 1.38

November 2022 1.46 1.30

December 2022 1.50 1.30

January 2023 1.57 1.50

February 2023 1.81 1.55

March 2023 1.81 1.80

April 2023 (up to the Latest Practicable Date) 1.80 1.80

5. DIRECTORS, THEIR ASSOCIATES AND CONNECTED PERSONS

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

enquires, none of their associates (as defined in the Listing Rules) have any present intention, in the

event that the mandate is approved by shareholders, to sell the Shares to the Company.

No connected person (as defined in the Listing Rules) has notified the Company that he/she has

a present intention to sell the Shares to the Company nor has he/she undertaken not to do so in the

event that the Company is authorised to make purchase of the Shares.

6. UNDERTAKING OF THE DIRECTORS

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to

make purchases pursuant to the propose resolution in accordance with the Listing Rules and all

applicable laws of Bermuda, and in accordance with the regulations set out in Memorandum of

Association and the Bye-laws of the Company.
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7. TAKEOVERS CODE

A repurchase of Shares by the Company may result in any increase in the proportionate

interests of a substantial shareholder of the Company in the voting rights of the Company, which

could give rise to an obligation to make a mandatory offer in accordance with Rule 26 of the Hong

Kong Code on Takeovers and Merger (the ‘‘Takeovers Code’’).

As at the Latest Practicable Date, to the best of the knowledge and belief of the Company,

Gold Sceptre Limited held approximately 51 per cent of the issued share capital of the Company. In

the event that the Directors of the Company should exercise in full the power to repurchase the

Shares which is proposed to be granted pursuant to the resolution, the shareholding of Gold Sceptre

Limited in the Company would be increased to approximately 56 per cent of the issued share capital

of the Company and such increase would not give rise to an obligation to make a mandatory offer

under Rule 26 of the Takeovers Code.

8. SHARE REPURCHASES MADE BY THE COMPANY

The Company did not purchase any of its Shares (whether on the Stock Exchange or otherwise)

in the six months preceding the Latest Practicable Date.
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Details of the proposed amendments to the Bye-Laws are set out as follows:

This is a consolidated version of the Memorandum of Association and Bye-Laws of SiS

International Holdings Limited not formally adopted by its shareholders at a general meeting. The

English version shall always prevail in case of any discrepancies between English version and its

Chinese version.

MEMORANDUM OF ASSOCIATION

AND

BYE-LAWS

OF

SIS INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability on 8th July, 1992)

(Adopted by Ordinary Resolution passed on 29 July 1992)

(Amended by Special Resolution passed on 30 May 1997)

(Further amended by Special Resolution passed on 30 May 2003)

(Further amended by Special Resolution passed on 18 December 2004)

(Further amended by Special Resolution passed on 28 May 2021)

(Further amended by Special Resolution passed on 7 June 2023)
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No. Proposed amendments (showing changes to the existing Bye-Laws)

1. ‘‘Companies Ordinance’’ means the Companies Ordinance (Chapter 622 of the Laws of Hong

Kong), as amended, supplemented or otherwise modified from time to time;

‘‘electronic communication’’ means a communication sent, transmitted, conveyed and received by

wire, by radio, by optical means or by other electron magnetic means in any form through any

medium;

‘‘electronic means’’ includes sending or otherwise making available to the intended recipients of

the communication an electronic communication;

‘‘electronic meeting’’ means a general meeting held and conducted wholly and exclusively by

virtual attendance and participation by members, proxies and/or Directors by means of

electronic facilities;

‘‘hybrid meeting’’ means a general meeting convened for the (i) physical attendance and

participation by members, proxies, and/or Directors at the Principal Meeting Place and where

applicable, one or more Meeting Locations and (ii) virtual attendance and participation by

members, proxies and/or Directors by means of electronic facilities;

‘‘Meeting Location’’ has the meaning given to it in Bye-Law 68A;

‘‘ordinary resolution’’ means a resolution passed by a simple majority of the votes cast by such

members as being entitled so to do, vote in person or, where proxies are allowed, by proxy or

casting votes in the form of Electronic Records, at a general meeting of the Company at which a

quorum is present and of which not less than 14 days’ notice has been duly given in accordance

with Bye-Law 58;

‘‘physical meeting’’ means a general meeting held and conducted by physical attendance and

participation by members, proxies and/or Directors at the Principal Meeting Place and/or where

applicable, one or more Meeting Locations;

‘‘Principal Meeting Place’’ shall have the meaning given to it in Bye-Law 58;

‘‘special resolution’’ means a resolution passed by not less than three-fourths of the votes cast by

such members as, being entitled so to do, vote in person or, where proxies are allowed, by proxy

or casting votes in the form of Electronic Records, at a general meeting of the Company at which

a quorum is present and of which not less than 21 days’ notice, specifying the intention to

propose the resolution as a special resolution, has been duly given, provided that if it is so agreed

by a majority in number of the members having the right to attend and vote at any such meeting,

being a majority together holding not less than 95% in nominal value of the shares giving that

right, a resolution may be proposed and passed as a special resolution at a meeting of which less

than 21 days’ notice has been given in accordance with Bye-Law 58;
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No. Proposed amendments (showing changes to the existing Bye-Laws)

2. (G) A reference to a meeting shall mean a meeting convened and held in any manner permitted by

these Bye-Laws and any member, proxies and/or Director (including, without limitation, the

chairman of such meeting) attending and participating at a meeting by means of electronic

facilities shall be deemed to be present at that meeting for all purposes of the Statutes and other

applicable laws, rules and regulations and these Bye-Laws and attend, participate, attending,

participating, attendance and participation shall be construed accordingly.

7. (A) If at any time the capital is divided into different classes of shares, the rights attached to any

class (unless otherwise provided by the terms of issue of the shares of that class) may subject to

the provisions of the Act, be varied or abrogated with the consent in writing of the holders of at

least three-fourths in nominal value of the voting rights of the issued shares of that class, or with

the sanction approval of a special resolution passed at a separate general meeting of by at least

three-fourths of the voting rights of the holders of the shares of that class present and voting in

person or by proxy at a separate meeting of such holders. To any such separate general meeting

all the provisions of the Bye-Laws as to general meetings of the Company shall mutatis mutandis

apply, but so that the necessary quorum (other than at an adjourned meeting) shall be two

persons at least holding or representing by proxy or authorised representative not less than at

least one-third of the issued shares of the class, that every holder of shares of the class shall be

entitled on a poll to one vote for every such share held by him, that any holder of shares of the

class present in person or by proxy or authorised representative may demand a poll and that at

any adjourned meeting of such holders two holders present in person or by proxy or authorised

representative (whatever the number of shares held by them) shall be a quorum.

11. (C) Except where the register is closed in accordance with the Act, the The Principal Register and

any branch register in Hong Kong shall during normal business hours on every business day be

open to for the inspection of any memberby members of the public without charge. The Register

including any overseas or local or other branch register of members in Hong Kong may, after

notice has been given by advertisement in an appointed newspaper and where applicable, any

other newspapers in accordance with the requirements of any Stock Exchange or by any means

in such manner as may be accepted by the Stock Exchange to that effect, be closed in accordance

with the terms equivalent to section 632 of the Companies Ordinance at such times or for such

periods not exceeding in the whole thirty (30) days in each year as the Directors may determine

and either generally or in respect of any class of shares.

56. Subject to the Act, tThe Company, shall forin each financial year hold a general meeting as its

annual general meeting within 6 months after the end of the Company’s financial year (unless a

longer period would not infringe the rules of the Designated Stock Exchange, if any)in addition

to any other meetings in that year, and shall specify the meeting as such in the notices calling it

and not more than 15 months shall elapse between the date of one annual general meeting of the

Company and that of the next. The annual general meeting shall be held at such time and place

(if any) as the Directors shall appoint. All general meetings other than annual general meetings

shall be called special general meetings. All general meetings (including an annual general

meeting, any adjourned meeting or postponed meeting) may be held as a physical meeting in any

part of the world and at one or more locations as provided in Bye-Law 68A, as a hybrid meeting

or as an electronic meeting, as may be determined by the Board in its absolute discretion.

APPENDIX III DETAILS OF THE PROPOSED
AMENDMENTS TO THE BYE-LAWS

– 12 –



No. Proposed amendments (showing changes to the existing Bye-Laws)

57. The Directors may, whenever they think fit, convene a special general meeting. A special general

meeting shall also be convened on the written requisition of any 2 or more , and one or more

members holding at the date of the deposit of the requisition in aggregate not less than at least

one-tenth of such of the paid up the voting rights (on a one vote per share basis) in the share

capital of the Company as at the date of the deposit carries the right of voting at general

meetings of the Company may also make a requisition to convene a special general meeting and

add resolutions to the agenda of the meeting so convened. Such requisition must be made in

writing, must state the objects of the meeting and must be signed by the requisitionists and

deposited at the office. If the Directors do not within 21 days from the date of the deposit of

such requisition proceed duly to convene a special general meeting, the requisitionists themselves

or any of them representing more than one half of the total voting rights of all of them may

convene the special general meeting in the same manner at only one location which will be the

Principal Meeting Place, as nearly as possible, as that in which meetings may be convened by the

Directors, and all reasonable expenses incurred by the requisitionists as a result of the failure of

the Directors to convene such a meeting shall be reimbursed to them by the Company.

58. An annual general meeting and a meeting called for the passing of a special resolution shall be

called by 21 days’ notice in writing at the least and a meeting of the Company other than an

annual general meeting or a meeting for the passing of a special resolution shall be called by 14

days’ notice in writing at the least. The notice shall be exclusive of the day on which it is served

or deemed to be served and of the day for which it is given and shall specify the place (if any), (a)

the day and the hour of meeting (including any satellite meeting place arranged for the purposes

of Bye-Law 61A) and, in case of special business, the general nature of that business, (b) save for

an electronic meeting, the place of the meeting (including any satellite meeting place arranged for

the purposes of Bye-Law 61A and if there is more than one Meeting Location as determined by

the Board pursuant to Bye-Law 68A, the principal place of meeting (the ‘‘Principal Meeting

Place’’) and the other place(s) of the meeting, (c) if the general meeting is to be a hybrid meeting

or an electronic meeting, the notice shall include a statement to that effect and with details of the

electronic facilities for attendance and participation by electronic means at the meeting (which

electronic facilities or electronic platform may vary from time to time and from meeting to

meeting as the Board, in its sole discretion, any see fit) or where such details will be made

available by the Company prior to the meeting. The notice convening an annual general meeting

shall specify the meeting as such and the notice convening a meeting to pass a special resolution

shall specify the intention to propose the relevant resolution as a special resolution.

59. Subject to the foregoing Bye-Law, the notice of every general meeting shall be given in manner

hereinafter mentioned or in such other manner, if any, as may be prescribed by the Company in

general meeting to such persons as are under the Bye-Laws entitled to receive such notices from

the Company Provided that subject to the provisions of the Act and if permitted by the rules of

the Designated Stock Exchange, a meeting of the Company shall, notwithstanding that it is

called by shorter notice than that specified in this Article, be deemed to have been duly called if

it is so agreed:
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68. The chairman may, with the consent of any meeting at which a quorum is present and shall, if so

directed by the meeting, adjourn the meeting from time to time and/or (if applicable) from place

to place and/or from one form to another (a physical meeting, a hybrid meeting or an electronic

meeting) as the meeting shall determine, but no business shall be transacted at any adjourned

meeting other than the business which might lawfully have been transacted at the meeting from

which the adjournment took place. When a meeting is adjourned for 14 days or more, at least 7

clear days’ written notice specifying the place (if any), the day and the hour of the adjourned

meeting shall be given as in the case of an original meeting but it shall not be necessary to specify

in such notice the nature of the business to be transacted at the adjourned meeting. Save as

aforesaid it shall not be necessary to give any notice of an adjournment or of the business to be

transacted at an adjourned meeting.

68A. (1) The Board may, at its absolute discretion, arrange for persons entitled to attend a general

meeting to do so by simultaneous attendance and participation by means of electronic

facilities at such location or locations (‘‘Meeting Location(s)’’) determined by the Board at

its absolute discretion. Any member or any proxy attending and participating in such way

or any member or proxy attending and participating in an electronic meeting or a hybrid

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

the quorum of the meeting.

(2) All general meetings are subject to the following and, where appropriate, all references to a

‘‘member’’ or ‘‘members’’ in this sub-paragraph (2) shall include a duly authorised

representative or duly authorised representatives or a proxy or proxies respectively:

(a) where a member is attending a Meeting Location and/or in the case of a hybrid

meeting, the meeting shall be treated as having commenced if it has commenced at

the Principal Meeting Place;

(b) members present in person or by proxy or (in the case of a Member being a

corporation) by its duly authorised representative at a Meeting Location and/or

members attending and participating in an electronic meeting or a hybrid meeting by

means of electronic facilities shall be counted in the quorum for and entitled to vote

at the meeting in question, and that meeting shall be duly constituted and its

proceedings valid provided that the chairman of the meeting is satisfied that

adequate electronic facilities are available throughout the meeting to ensure that

members at all Meeting Locations and members participating in an electronic

meeting or a hybrid meeting by means of electronic facilities are able to participate in

the business for which the meeting has been convened;
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(c) where members attend a meeting by being present at one of the Meeting Locations

and/or where members participating in an electronic meeting or a hybrid meeting by

means of electronic facilities, a failure (for any reason) of the electronic facilities or

communication equipment, or any other failure in the arrangements for enabling

those in a Meeting Location other than the Principal Meeting Place to participate in

the business for which the meeting has been convened or in the case of an electronic

meeting or a hybrid meeting, the inability of one or more members or proxies to

access, or continue to access, the electronic facilities despite adequate electronic

facilities having been made available by the Company, shall not affect the validity of

the meeting or the resolutions passed, or any business conducted there or any action

taken pursuant to such business provided that there is a quorum present throughout

the meeting; and

(d) if any of the Meeting Locations is not in the same jurisdiction as the Principal

Meeting Place and/or in the case of a hybrid meeting, the provisions of these

Bye-Laws concerning the service and giving of notice for the meeting, and the time

for lodging proxies, shall apply by reference to the Principal Meeting Place; and in

the case of an electronic meeting, the time for lodging proxies shall be as stated in the

notice for the meeting.

68B. The Board and, at any general meeting, the chairman of the meeting may from time to time make

arrangements for managing attendance and/or participation and/or voting at the Principal

Meeting Place, any Meeting Location(s) and/or participation in an electronic meeting or a

hybrid meeting by means of electronic facilities (whether involving the issue of tickets or some

other means of identification, passcode, seat reservation, electronic voting or otherwise) as it

shall in its absolute discretion consider appropriate, and may from time to time change any such

arrangements, provided that a member who, pursuant to such arrangements, is not entitled to

attend, in person or by proxy, at any Meeting Location shall be entitled so to attend at one of

the other Meeting Locations; and the entitlement of any member so to attend the meeting or

adjourned meeting or postponed meeting at such Meeting Location or Meeting Locations shall

be subject to any such arrangement as may be for the time being in force and by the notice of

meeting or adjourned meeting or postponed meeting stated to apply to the meeting.

APPENDIX III DETAILS OF THE PROPOSED
AMENDMENTS TO THE BYE-LAWS

– 15 –



No. Proposed amendments (showing changes to the existing Bye-Laws)

68C. If it appears to the chairman of the general meeting that:

(a) the electronic facilities at the Principal Meeting Place or at such other Meeting Location(s)

at which the meeting may be attended have become inadequate for the purposes referred to

in Bye-Law 68A(1) or are otherwise not sufficient to allow the meeting to be conducted

substantially in accordance with the provisions set out in the notice of the meeting; or

(b) in the case of an electronic meeting or a hybrid meeting, electronic facilities being made

available by the Company have become inadequate; or

(c) it is not possible to ascertain the view of those present or to give all persons entitled to do

so a reasonable opportunity to communicate and/or vote at the meeting; or

(d) there is violence or the threat of violence, unruly behaviour or other disruption occurring

at the meeting or it is not possible to secure the proper and orderly conduct of the meeting;

then, without prejudice to any other power which the chairman of the meeting may have under

these Bye-Laws or at common law, the chairman may, at his/her absolute discretion, without the

consent of the meeting, and before or after the meeting has started and irrespective of whether a

quorum is present, interrupt or adjourn the meeting (including adjournment for indefinite

period). All business conducted at the meeting up to the time of such adjournment shall be valid.

68D. The Board and, at any general meeting, the chairman of the meeting may make any arrangement

and impose any requirement or restriction the Board or the chairman of the meeting, as the case

may be, considers appropriate to ensure the security and orderly conduct of a meeting

(including, without limitation, requirements for evidence of identity to be produced by those

attending the meeting, the searching of their personal property and the restriction of items that

may be taken into the meeting place, determining the number and frequency of and the time

allowed for questions that may be raised at a meeting). Members shall also comply with all

requirements or restrictions imposed by the owner of the premises at which the meeting is held.

Any decision made under this Bye-Law shall be final and conclusive and a person who refuses to

comply with any such arrangements, requirements or restrictions may be refused entry to the

meeting or ejected (physically or electronically) from the meeting.
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68E. If, after the sending of notice of a general meeting but before the meeting is held, or after the

adjournment of a meeting but before the adjourned meeting is held (whether or not notice of the

adjourned meeting is required), the Directors, in their absolute discretion, consider that it is

inappropriate, impracticable, unreasonable or undesirable for any reason to hold the general

meeting on the date or at the time or place or by means of electronic facilities specified in the

notice calling the meeting, they may change or postpone the meeting to another date, time and/

or place and/or change the electronic facilities and/or change the form of the meeting (a physical

meeting, an electronic meeting or a hybrid meeting) without approval from the members.

Without prejudice to the generality of the foregoing, the Directors shall have the power to

provide in every notice calling a general meeting the circumstances in which a postponement of

the relevant general meeting may occur automatically without further notice, including without

limitation where a number 8 or higher typhoon signal, black rainstorm warning or other similar

event is in force at any time on the day of the meeting. This Bye-Law shall be subject to the

following:

(a) when a meeting is so postponed, the Company shall endeavour to post a notice of such

postponement on the Company’s website as soon as practicable (provided that failure to

post such a notice shall not affect the automatic postponement of a meeting);

(b) when only the form of the meeting or electronic facilities specified in the notice are

changed, the Board shall notify the members of details of such change in such manner as

the Board may determine;

(c) when a meeting is postponed or changed in accordance with this Bye-Law, subject to and

without prejudice to Bye-Law 68, unless already specified in the original notice of the

meeting, the Board shall fix the date, time, place (if applicable) and electronic facilities (if

applicable) for the postponed or changed meeting and shall notify the members of such

details in such manner as the Board may determine; further all proxy forms shall be valid

(unless revoked or replaced by a new proxy) if they are received as required by these

Bye-Laws not less than 48 hours before the time of the postponed meeting; and

(d) Notice of the business to be transacted at the postponed or changed meeting shall not be

required, nor shall any accompanying documents be required to be recirculated, provided

that the business to be transacted at the postponed or changed meeting is the same as that

set out in the original notice of general meeting circulated to the members.

68F. All persons seeking to attend and participate in an electronic meeting or a hybrid meeting shall

be responsible for maintaining adequate facilities to enable them to do so. Subject to Bye-Law

68C, any inability of a person or persons to attend or participate in a general meeting by way of

electronic facilities shall not invalidate the proceedings of and/or resolutions passed at that

meeting.
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68G. Without prejudice to other provisions in Bye-Laws 68A to 68F, a physical meeting may also be

held by means of such telephone, electronic or other communication facilities as permit all

persons participating in the meeting to communicate with each other simultaneously and

instantaneously, and participation in such a meeting shall constitute presence in person at such

meeting.

68H. Without prejudice to Bye-Laws 68A to 68G, and subject to the Statutes and the Listing Rules

and any other applicable laws, the Board may resolve to enable persons entitled to attend an

electronic meeting to do so by simultaneous attendance by means of electronic facilities with no

member necessarily in physical attendance and without any particular Meeting Location being

designated. Each member or (in the case of a member being a corporation) its duly authorised

representative or its proxy shall be counted in the quorum for, and entitled to vote at, the

electronic meeting in question, and that general meeting shall be duly constituted and its

proceedings valid if the chairman of the electronic meeting is satisfied that adequate facilities are

available throughout the electronic meeting to ensure that members attending the electronic

meeting who are not present together at the same place may, by means of electronic facilities,

attend and speak or communicate and vote at it.

74. Votes (whether on a show of hands or by way of a poll) may be cast by such means, electronic or

otherwise, as the Board or the chairman of the meeting may in its/his sole discretion determine.

Subject to any rights or restrictions for the time being attached to any class or classes of shares,

at any general meeting on a show of hands every member (i) present in person or by proxy (or, in

the case of a member being a corporation, by its duly authorised representative) or (ii) casting

votes in the form of Electronic Records shall have one vote, and on a poll every member (i)

present in person or by proxy (or, in the case of a member being a corporation, by its duly

authorised representative) or (ii) casting votes in the form of Electronic Records shall have one

vote for each share of which he is the holder and which is fully paid up or credited as fully paid

up (but so that no amount paid up or credited as paid up on a share in advance of calls or

instalments shall be treated for the purpose of this Bye-Law as paid up on the share). A person

entitled to cast more than one vote upon a poll need not use all his votes or cast all the votes he

uses in the same way.

77A. All members of the Company (including a member which is a clearing house (or its nominee(s)))

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 rules of the Designated Stock Exchange to abstain from

voting to approve the matter under consideration. Where 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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79. Any member of the Company (including a member which is a clearing house (or its nominee(s)))

entitled to attend and vote at a meeting of the Company shall be entitled to appoint another

person (being a natural person) as his proxy or representative (if such member is a corporation)

to attend and vote instead of him including the casting of votes in the form of Electronic

Records such member. A member which is a corporation may execute a form of proxy under the

hand of a duly authorised officer. A proxy or representative need not be a member. On a poll

votes may be given either personally or by proxy (which term shall for the purposes of this

Bye-Law and Bye-Laws 80 to 85 include a representative appointed under Bye-Law 86) or in the

form of Electronic Records. A proxy need not be a member of the Company. A member may

appoint not more than two proxies to attend on the same occasion.

80. The instrument appointing a proxy shall be in writing and if the Board in its absolute discretion

determines, may be contained in an electronic communication, and: (i) if in writing but not

contained in an electronic communication, under the hand of the appointor or of his attorney

duly authorized in writing or, if the appointor is a corporation, either under seal or under the

hand of an officer or attorney duly authorised, or (ii) in the case of an appointment contained in

an electronic communication, submitted by or on behalf of the appointer, subject to such terms

and conditions and authenticated in such manner as the Board may in its absolute discretion

determine.

81. (1) The Company may, at its absolute discretion, provide an electronic address for the receipt

of any document or information relating to proxies for a general meeting (including any

instrument of proxy or invitation to appoint a proxy, any document necessary to show the

validity of, or otherwise relating to, an appointment of proxy (whether or not required

under these Bye-Laws) and notice of termination of the authority of a proxy). If such an

electronic address is provided, the Company shall be deemed to have agreed that any such

document or information (relating to proxies as aforesaid) may be sent by electronic means

to that address, subject as hereafter provided and subject to any other limitations or

conditions specified by the Company when providing the address. Without limitation, the

Company may from time to time determine that any such electronic address may be used

generally for such matters or specifically for particular meetings or purposes and, if so, the

Company may provide different electronic addresses for different purposes. The Company

may also impose any conditions on the transmission of and its receipt of such electronic

communications including, for the avoidance of doubt, imposing any security or

encryption arrangements as may be specified by the Company. If any document or

information required to be sent to the Company under this Bye-Law is sent to the

Company by electronic means, such document or information is not treated as validly

delivered to or deposited with the Company if the same is not received by the Company at

its designated electronic address provided in accordance with this Bye-Law or if no

electronic address is so designated by the Company for the receipt of such document or

information.
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(2) The instrument appointing a proxy and the power of attorney or other authority, if any,

under which it is signed or a notarially certified copy of that power or authority shall be

deposited at the office or at the place or one of such places (if any) as may be specified for

that purpose, or if the Company has provided an electronic address in accordance with the

preceding paragraph, shall be received at the electronic address specified, in or by way of

note to the notice convening the meeting or in any notice of any adjourned meeting or, in

either case, in any document sent therewith or in the instrument of proxy issued by the

Company not less than 48 hours before the time for holding the meeting or adjourned

meeting or poll (as the case may be) at which the person named in the instrument proposes

to vote and in default the instrument of proxy shall not be treated as valid. Delivery of an

instrument appointing a proxy shall not preclude a member from attending and voting in

person or casting votes in the form of Electronic Records at the meeting or poll concerned.

86. Any corporation which is a member of the Company may, by resolution of its directors or other

governing body or by power of attorney, authorise such person as it thinks fit to act as its

representative to attend and vote at any meeting of the Company or of any class of members of

the Company and the person so authorised shall be entitled to exercise the same powers on

behalf of the corporation which he represents as that corporation could exercise as if it were an

individual member of the Company present in person at any general meeting.

86A. If permitted by the Act and without limiting the generality of Bye-law 86, if a clearing house (or

its nominee) is a member of the Company, it (or as the case may be, its nominee) may appoint or

authorize such person or persons as it thinks fit to act as its proxy and proxies or corporate

representative or representatives, who enjoy rights equivalent to the rights of other members, to

attend at any meeting of the Company (including but not limited to general meetings and

creditors meetings) or at any meeting of any class of members of the Company provided that, if

more than one person is so authorized, the proxy form or authorization shall specify the number

and class of shares in respect which each such person is so authorized. Each person so authorized

under the provisions of this Bye-law shall be entitled to exercise the same rights and powers on

behalf of the clearing house (or its nominee) which he represents as that clearing house (or its

nominee) could exercise as if it were an individual member of the Company, and on a show of

hands including the right to speak and vote individually on a show of hands or on a poll, or the

casting of votes in the form of Electronic Records, each such person shall be entitled to separate

vote notwithstanding any contrary provisions contained in these Bye-laws. The number of

persons a clearing house (or its nominee(s)) may appoint to act as its representative or

representatives shall not exceed the number of shares held by that clearing house (or its

nominee), being shares in respect of which there is an entitlement to attend and vote at the

relevant meeting.

88. Subject to the provisions of the Bye-Laws and the Act, the Company may by ordinary resolution

elect any person to be a Director either to fill a casual vacancy or as an addition to the existing

Directors (including a managing or other executive Director).
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89. No person, other than a retiring Director, shall, unless recommended by the board for election,

be eligible for election to the office of Director at any general meeting, unless notice in writing of

the intention by a member (other than the person to be proposed) to propose that person for

election as a Director and notice in writing by that person of his willingness to be elected shall

have been lodged at the Head Office or at the Registration Office at least seven days before the

date of the general meeting. The period for lodgment of the notices required under this Bye-law

will commence no earlier than the day after the despatch of the notice of the general meeting

appointed for such election and end no later than seven days prior to the date of such general

meeting.

90. The Company may at a special general meeting called for that purpose any general meeting

convened and held in accordance with the provisions of the Bye-Laws, by special ordinary

resolution remove any Director (including a managing or other executive Director) before the

expiration of his period term of office (notwithstanding anything in the Bye-Laws or in any

agreement between the Company and such Director but without prejudice to any claim which

such Director may have against the Company for damages under any such agreement) and may

by ordinary resolution elect another person in his stead provided that the notice of any such

meeting convened for the purpose of removing a director shall contain a statement of the

intention so to do and be served on such Director 14 days before the meeting and at such

meeting, such director shall be entitled to be heard on the motion for his removal. Any person so

elected shall hold office for such time only as the Director in whose place he is elected would

have held the same if he had not been removed.

91. Without prejudice to the power of the Company in pursuance of the provisions of the Bye-Laws

to appoint any person to be a Director and subject to the provisions of the Act, the Directors

may appoint any person to be a Director as an additional Director to the existing Board or to fill

a casual vacancy on the Board but so that the maximum number of Directors so appointed shall

not exceed the number determined from time to time by the members in general meeting. Any

person so appointed shall hold office only until the next following first annual general meeting

after his appointment and shall then be eligible for re-election but shall not be taken into

account in determining the Directors or the number of Directors who are to retire by rotation at

such meeting.

97. (vii) shall be removed from office by a special an ordinary resolution of the Company under

Bye-Law 90; or
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112. (E) A Director shall not vote (nor shall he be counted in the quorum) on any resolution of the Board

in respect of any contract or arrangement or proposal in which he or any of his associate(s) has/

have a material interest, and if he shall do so his vote shall not be counted (nor shall he be

counted in the quorum for that resolution), but this prohibition shall not apply to any of the

following matters namely:

(i) the giving of any security or indemnity either:

(a) to the Director or his close associate(s) in respect of money lent or obligations

incurred or undertaken by him or any of them at the request of or for the benefit of

the Company or any of its subsidiaries; or

(b) 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 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;

(iii) any proposal concerning any other company in which the Director or his associate(s) is/are

interested only, whether directly or indirectly, as an officer or executive or shareholder or

in which the Director or his associate(s) is/are beneficially interested in shares of that

company, provided that the Director and any of his associates are not in aggregate

beneficially interested in 5% or more of the issued shares of any class of such company (or

of any third company through which his interest or that of his associate(s) is derived) or of

the voting rights;

(iv)(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 a Director, his close associates and

employees 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; and

(v)(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.
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160. Auditors shall be appointed and their duties regulated in accordance with the Bye-Laws and, the

provisions of the Act and the rules of the Designated Stock Exchange. The members shall at each

annual general meeting appoint one or more firms of auditors to hold office by ordinary

resolution until the conclusion of the next annual general meeting. Subject to compliance with

the rules of the Designated Stock Exchange, the Board may fill any casual vacancy in the office

of auditors, but while any such vacancy continues the surviving or continuing auditors (if any)

may act. The members may, at any general meeting convened and held in accordance with these

Bye-Laws, remove the auditors by a resolution passed by at least two-thirds of the votes cast by

members as, being entitled so to do, vote in person or by duly authorised corporate

representative or, where proxies are allowed, by proxy at a general meeting of which notice

specifying the intention to pass such resolution was given, at any time before the expiration of

the term of office and shall, by ordinary resolution, at that meeting appoint new auditors in their

place for the remainder of the term.

161. Subject as otherwise provided by the Act and the rules of the Designated Stock Exchange, the

remuneration of the auditors shall be fixed by the Company members in general meeting

Provided always that in respect of any particular year the Company in general meeting may

delegate the fixing of such remuneration to the Directors by ordinary resolution, by other body

that is independent of the board of Directors, or, unless otherwise prohibited under the rules of

the Designated Stock Exchange, in the manner specified in the members’ resolution.

163. Any notice or document (including a share certificate) may be given by the Company to any

member either personally or by sending it by post to him at his registered address as appearing in

the register or at the address, within or outside Bermuda, supplied by him to the Company for

the sending of notices or documents to him or by advertisement to be published in the

newspapers, or by sending or transmitting it as an electronic communication to the relevant

person at such electronic address as he may provide under this Bye-Law 163, subject to the

Company complying with the Statutes and any other applicable laws, rules and regulations from

time to time in force with regard to any requirements for the obtaining of consent (or deemed

consent) from such person. Every member or a person who is entitled to receive notice from the

Company under the provisions of the Statutes or these Bye-Laws may register with the Company

an electronic address to which notices can be served upon him. A member who has no address of

either type as aforesaid shall be deemed to have. A member who has no address of either type as

aforesaid shall be deemed to have received any notice which shall have been displayed at the

office or at the principal place of business for the time being of the Company in Hong Kong and

shall have remained there for the period of 24 hours or which shall have been published in the

newspapers and such notice shall be deemed to have been received by such member on the day

following that on which it shall have been first so displayed and/or published (as the case may

be).
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No. Proposed amendments (showing changes to the existing Bye-Laws)

175. A resolution that the Company be wound up by the court or be wound up voluntarily shall be a

special resolution. If the Company shall be wound up (whether voluntarily or under supervision

of or by the court), the liquidator may, with the sanction of a special resolution of the Company

and any other sanction required by the Act, divide amongst the members in specie or kind the

whole or any part of the assets of the Company (whether they shall consist of property of the

same kind or not) and may, for such purpose, set such value as he deems fair upon any property

to be divided as aforesaid 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 sanction, vest the

whole or any part of such assets in trustees upon such trusts for the benefit of the contributories

as the liquidator, with the like sanction, shall think fit and the liquidation of the Company may

be closed and the Company dissolved, but so that no member shall be compelled to accept any

shares or other securities whereon there is any liability.

178. Unless the Directors otherwise determine, the financial year of the Company shall end on 31

December each year and shall begin on 1 January each year.
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SiS INTERNATIONAL HOLDINGS LIMITED
新龍國際集團有限公司*

(Incorporated in Bermuda with limited liability)

(Stock Code: 00529)

NOTICE IS HEREBY GIVEN that the annual general meeting of the shareholders of SiS

International Holdings Limited (the ‘‘Company’’) will be held at 23/F Club Lusitano, 16 Ice House

Street, Central, Hong Kong on 7 June 2023 (Wednesday) at 2 : 30 p.m., for the purpose of

considering and, if thought fit, passing the following resolutions:

1. To receive and consider the Audited Financial Statements and the Reports of the

Directors and Auditors for the financial year ended 31 December 2022.

2. To consider and approve the final dividend for the year end.

3. To re-elect Directors by separate resolutions and to authorise the Board to fix the

remuneration of the Directors.

4. To re-appoint Deloitte Touche Tohmatsu as the auditors and to authorise the Directors to

fix their remuneration.

As special business, to consider, and if thought fit, pass the following resolutions as ordinary

resolutions:

ORDINARY RESOLUTIONS

5. ‘‘THAT:

(a) subject to (c) below, a general mandate be and is hereby unconditionally given to the

Directors to exercise during the Relevant Period (as hereinafter defined) all the

powers of the Company to allot, issue and deal with additional shares of the

Company and to make or grant offers, agreements or options which would or might

require the exercise of such powers;

(b) the approval in paragraph (a) above shall be in addition to any other authorisation

given to the Directors and shall authorise the Directors during the Relevant Period

to make or grant offers, agreements and options, including warrants to subscribe for

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

Period;

* For identification purposes only
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(c) the aggregate nominal amount of share capital allotted or agreed conditionally or

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

Directors pursuant to the approval in paragraphs (a) and (b) above, otherwise than

any allotment of the shares of the Company (i) pursuant to a Rights Issue (as

hereinafter defined); or (ii) on the exercise of the subscription rights attaching to any

warrants which may be issued by the Company from time to time; or (iii) on the

exercise of any options granted under the share option schemes of the Company; or

(iv) in lieu of the whole or part of a dividend on shares in accordance with the

Bye-laws of the Company, shall not exceed 20 per cent of the aggregate nominal

amount of the share capital of the Company in issue as at the date of passing this

resolution, and the said approval shall be limited accordingly; and

(d) for the purposes of this resolution,

‘‘Relevant Period’’ means the period from the passing of this resolution until

whichever is the earlier 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 any applicable laws or the Company’s Bye-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.

‘‘Rights Issue’’ means the allotment or issue of shares in the Company or other

securities which would or might require shares to be allotted and issued pursuant to

an offer made to all the shareholders of the Company (excluding for such purpose

any shareholder who is resident in a place where such offer is not permitted under

the law of that place) and, where appropriate, the holders of other equity securities

of the Company entitled to such offer, pro rata (apart from fractional entitlements)

to their existing holdings of shares or such other equity securities.’’

6. ‘‘THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the Relevant

Period (as hereinafter defined) of all the powers of the Company to repurchase

shares of the Company on The Stock Exchange of Hong Kong Limited (the ‘‘Stock

Exchange’’) or on any other stock exchange on which the securities may be listed and

which is recognised by the Securities and Futures Commission and the Stock

Exchange for this purpose under the Code on Share Repurchases, subject to and in

accordance with all applicable laws and/or the requirements of the Stock Exchange

or of any other stock exchange as amended from time to time, be and is hereby

generally and unconditionally approved;
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(b) the aggregate nominal amount of securities authorised to be repurchased by the

Company pursuant to the approval in paragraph (a) above during the Relevant

Period shall not exceed 10 per cent of the aggregate nominal amount of the share

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

approval shall be limited accordingly; and

(c) for the purpose of this resolution, ‘‘Relevant Period’’ has the same meaning as

defined in resolution No. 5 of the notice convening this meeting.’’

7. ‘‘THAT conditional upon the passing of the resolution Nos. 5 and 6 as set out in the notice

convening this meeting, the general mandate granted to the Directors to exercise the

powers of the Company to allot, issue and deal with additional shares of the Company

pursuant to the resolution set out in No. 5 of the notice convening this meeting be and is

hereby extended by the aggregate nominal amount of the share capital of the Company

repurchased by the Company under the authority granted pursuant to the resolution set

out in No. 6 of the notice convening this meeting, provided that such extended amount

shall not exceed 10 per cent of the aggregate nominal amount of the share capital of the

Company in issue as at the date of passing this resolution.’’

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

special resolution:

SPECIAL RESOLUTION

8. ‘‘THAT the amendments to the Bye-Laws of the Company (the ‘‘Bye-Laws’’) set out in

Appendix III to the circular of the Company dated 27 April 2023 of which this notice

forms part be and are hereby approved and the amended and restated Bye-Laws (a copy of

which having been produced before the meeting and signed by the chairman of the

meeting for the purpose of identification) be and are hereby adopted as the new Bye-Laws,

and that any one Director or the registered office provider or the company secretary of the

Company be and is hereby authorised severally to do all things necessary to implement the

adoption of the amended and restated Bye-Laws.’’

By Order of the Board

SiS International Holdings Limited

Chiu Lai Chun, Rhoda

Company Secretary

Hong Kong, 27 April 2023
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Notes:

1. A member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and, in the event of poll,

vote in his stead. A proxy need not be a member of the Company.

2. 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 notarially certified copy of such power or authority must be deposited, at the Company’s Branch Share

Registrar in Hong Kong, Tricor Secretaries Limited at 17/F., Far East Finance Centre, 16 Harcourt Road, Hong Kong

not less than 48 hours before the time for holding the Meeting or adjourned Meeting.

3. If more than one of joint holders be present at the Meeting personally or by proxy, that one of the said persons so

present whose name stands first on the register in respect of the relevant shares shall alone be entitled to vote in respect

thereof. Several executors or administrators of a decreased member in whose name any share stands shall be deemed

joint holders.

4. Completion and deposit of a proxy will not preclude a member from attending and voting in person at the Meeting if

he/she wishes. If a member attend and vote at the Meeting, the authority of the proxy will be revoked.

5. The Register of Members will be closed from 2 June 2023 to 7 June 2023, during which period no share transfer will be

effected. In order to qualify for attending and voting at the AGM or any adjournment thereof, all transfers

accompanied by the relevant share certificates must be lodged with the Company’s Branch Share Registrar in Hong

Kong, Tricor Secretaries Limited, at 17/F., Far East Finance Centre, 16 Harcourt Road, Hong Kong, not later than

4 : 00 p.m. on 1 June 2023.

6. The Register of Members will be closed on 3 July 2023 and 4 July 2023, during which period no share transfer will be

effected. In order to qualify for the proposed final dividend, all transfers accompanied by the relevant share certificates

must be lodged with the Company’s Branch Share Registrar in Hong Kong, Tricor Secretaries Limited, at 17/F., Far

East Finance Centre, 16 Harcourt Road, Hong Kong, not later than 4 : 00 p.m. on 30 June 2023.
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