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PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

The board of directors (the “Board”) of Chaoju Eye Care Holdings Limited (the “Company”)
proposes to amend certain provisions of the existing amended and restated memorandum and
articles of association of the Company (the “Articles of Association”) by way of adoption
of the second amended and restated memorandum and articles of association of the Company
(the “New Articles of Association”), in order to (i) allow a general meeting to be held as an
electronic meeting (also referred to as a virtual meeting) or a hybrid meeting; (ii) bring the
existing Articles of Association in line with the amendments made to Appendix 3 to the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited which
became effective on January 1, 2022 and the applicable laws of the Cayman Islands; and (iii)
incorporate certain consequential and housekeeping amendments.

A comparison between the existing provisions of the Articles of Association and the proposed
amendments to the Articles of Association (the “Proposed Amendments”) is set out in the
table below:

Existing Provisions of the Articles of Proposed Amendments to the Articles of
Association Association

AMENDED AND RESTATED| AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION MEMORANDUM OF ASSOCIATION

(Not applicable. The provision on the right | 10. The financial year end of the Company
column is newly added.) is 31 December or such other date as
the Directors may from time to time
decide and annex to this Memorandum.




Existing Provisions of the Articles of Proposed Amendments to the Articles of
Association Association

1.  (b) Any marginal notes, titles or lead | 1.

in references to these Articles
of Association and the index of
the Memorandum and Articles of
Association shall not form part of
the Memorandum or Articles of
Association and shall not affect
their interpretation. In interpreting
these Articles of Association, if not
inconsistent with the context, the
following words and expressions
shall have the following meaning:

(The provisions on the right column are
newly added definitions.)

(b) Any marginal notes, titles or lead

in references to these Articles
of Association and the index of
the Memorandum and Articles of
Association shall not form part of
the Memorandum or Articles of
Association and shall not affect
their interpretation. In interpreting
these Articles of Association, if not
inconsistent with the context, the
following words and expressions
shall have the following meaning:

announcement means an official
publication of a notice or document
of the Company, including a
publication, subject to and to such
extent permitted by the Listing
Rules, by electronic communication
or by advertisement published in
the newspapers or in such manner
or means ascribed and permitted
by the Listing Rules and applicable
laws;

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 include 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;




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

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 Article 71A;

notices means written notice unless
otherwise specifically stated and as
further defined in these Articles;

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 Article
65;

Statutes means the Act and every
other law of the Legislature of the
Cayman Islands for the time being
in force applying to or affecting
the Company, the memorandum of
association of the Company and/or
these Articles;




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

I. (c) In these Articles, unless there be
something in the subject or context
inconsistent herewith:

(ili))subject to the foregoing
provisions of this Article, any
words or expressions defined
in the Companies Act (except
any statutory modification
thereof not in force when these
Articles become binding on the
Company) shall bear the same
meaning in these Articles, save
that company shall where the
context permits include any
company incorporated in the
Cayman Islands or elsewhere;
and

(Not applicable. The provisions on the right
column are newly added.)

I. (c) In these Articles, unless there be
something in the subject or context
inconsistent herewith:

(iii) subject to the foregoing
provisions of this Article, any
words or expressions defined
in the Companies Act (except
any statutory modification
thereof not in force when these
Articles become binding on the
Company) shall bear the same
meaning in these Articles, save
that company shall where the
context permits include any
company incorporated in the
Cayman Islands or elsewhere;
and

(v) Writing or printing shall
include writing, printing,
lithograph, photograph, type-
writing and every other mode
of representing or reproducing
words or figures in a legible
and non-transitory form or, to
the extent permitted by and in
accordance with the Statutes
and other applicable laws, rules
and regulations, any visible
substitute for writing (including
an electronic communication),
or modes of representing or
reproducing words partly in
one visible form and partly
in another visible form, and,
only where used in connection
with a notice served by the
Company on members or other
persons entitled to receive
notices hereunder, shall also
include a record maintained in
an electronic medium which is
accessible in visible form so
as to be useable for subsequent
reference;




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

(vi)references to a document

(including, but without
limitation, a resolution in
writing) being signed or
executed include references
to it being signed or executed
under hand or under seal or
by electronic signature or by
electronic communication
or by any other method and
references to a notice or
document include a notice or
document recorded or stored
in any digital, electronic,
electrical, magnetic or other
retrievable form or medium
and information in visible
form whether having physical
substance or not;

(vii)a reference to a meeting: (a)

shall mean a meeting convened
and held in any manner
permitted by these Articles and
any member, proxies and/or
Directors (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 Articles,
and attend, participate,
attending, participating,
attendance and participation
shall be construed accordingly;




Existing Provisions of the Articles of
Association

Association

Proposed Amendments to the Articles of

(vili)references to a person’s

participation in the business
of a general meeting include
without limitation and as
relevant the right (including,
in the case of a corporation,
through a duly authorised
representative) to speak
or communicate, vote, be
represented by a proxy and
have access in hard copy
or electronic form to all
documents which are required
by the Statutes and other
applicable laws, rules and
regulations or these Articles
to be made available at the
meeting, and participate and
participating in the business
of a general meeting shall be
construed accordingly;

(ix)references to electronic

x)

facilities include, without
limitation, online platforms(s),
website addresses, webinars,
webcast, video or any form
of conference call systems
(telephone, video, web or

otherwise);

where a member is a corporation,
any reference in these Articles
to a member shall, where the
context requires, refer to a duly
authorised representative of
such member;

(xi) nothing in these Articles precludes

the holding and conducting
of a general meeting in such
a way that persons who are
not present together at the
same place or places may by
electronic means attend and
participate in it;




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

(xii) subject to Article 5(a), the
provisions of special resolutions
and ordinary resolutions shall
apply mutatis mutandis to
any resolutions passed by the
holders of any class of Shares;
and

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




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

I. (d)

At all times during the Relevant
Period a resolution shall be a
Special Resolution when it has
been passed by a majority of not
less than three-quarters of the
votes cast by such Shareholders
as, being entitled so to do, vote
in person or by proxy or, in
the case of any Shareholder
being a corporation, by its duly
authorised representatives at
a general meeting of which
notice specifying the intention
to propose the resolution as a
special resolution has been duly
given.

I. (d)

At all times during the Relevant
Period a resolution shall be a
Special Resolution when it has
been passed by a majority of not
less than three—quarters—three-
fourths of the vetes—east-voting
rights held by such Shareholders
as, being entitled so to do, vote
in person or by proxy or, in
the case of any Shareholder
being a corporation, by its duly
authorised representatives at
a general meeting of which
notice specifying the intention
to propose the resolution as a
special resolution has been duly
given.




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

5. (a) [If at any time the share capital
of the Company is divided into
different classes of Shares, all or
any of the special rights attached
to any class (unless otherwise
provided for by the terms of
issue of the Shares of that class)
may, subject to the provisions
of the Companies Act, be varied
or abrogated either with the
consent in writing of the holders
of not less than three-quarters
in nominal value of the issued
Shares of that class or with the
sanction of a Special Resolution
passed at a separate general
meeting of the holders of the
Shares of that class. To every
such separate general meeting
the provisions of these Articles
relating to general meetings shall
mutatis mutandis apply, provided
that:

(1) the necessary quorum (other
than at an adjourned meeting)
shall be not less than two
persons holding (or, in the
case of a Shareholder being
a corporation, by its duly
authorised representative) or
representing by proxy one-
third in nominal value of the
issued Shares of that class.
In the event of any adjourned
meeting as a result of a lack
of quorum, two Shareholders
present in person (or in the
case of the Shareholder being
a corporation, by its duly
authorised representative)
or by proxy (whatever the
number of Shares held by
them) shall be a quorum;
and

5. (a) If at any time the share capital
of the Company is divided into
different classes of Shares, all or
any of the special rights attached
to any class (unless otherwise
provided for by the terms of
issue of the Shares of that class)
may, subject to the provisions of
the Companies Act, be varied or
abrogated either-with the consent
m-writing-of at least three-fourths
of the voting rights of the holders
of not less than three-quarters in
nominal valuc of the issued the
Shares of that class er—with—the

. oS Al R Lot
passed—present and voting in
person or by proxy at a separate

general meeting of the holders of
the Shares of that class. To every
such separate general meeting
the provisions of these Articles
relating to general meetings shall
mutatis mutandis apply, provided
that:

(i) the necessary quorum {ether

shall be not less than two
persons holding (or, in the
case of a Shareholder being
a corporation, by its duly
authorised representative) or
representing by proxy one-
third in nominal value of the
issued Shares of that class-




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

6. The authorised share capital of the
Company on the date of the adoption of
these Articles is HKD380,000 divided
into 1,520,000,000 shares of a par
value of HKD0.00025 each.

6. The authorised share capital of the
Company on the date of the adoption of
these Articles is HKD380,000 divided
into 1,520,000,000 shares of a par
value of HKD0.00025-each.

17. (¢) During the Relevant Period
(except when the Register is
closed), any Shareholder may
inspect during business hours
any Register maintained in Hong
Kong without charge and require
the provision to him of copies or
extracts thereof in all respects as
if the Company were incorporated
under and were subject to the
Companies Ordinance.

17. (¢) During the Relevant Period
(except when the Register is
closed in accordance with the
Companies Ordinance), any
Shareholder may inspect during
business hours any Register
maintained in Hong Kong without
charge and require the provision
to him of copies or extracts
thereof in all respects as if the
Company were incorporated
under and were subject to the
Companies Ordinance.

17. (d) The Register may be closed at
such time or for such period not
exceeding in the whole 30 days
in each year as the Board may
determine (or such longer period
as the members of the Company
may by Ordinary Resolution
determine, provided that such
period shall not be extended
beyond 60 days in any year).

17. (d) The Register may be closed at
such time or for such period not
exceeding in the whole 30 days
in each year as the Board may
determine (or such longer period
as the members of the Company
may by Ordinary Resolution
determine, provided that such
period shall not be extended
beyond 6630 days in any year).

10—




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

62.

At all times during the Relevant
Period other than the year of the
Company’s adoption of these Articles,
the Company shall in each year
hold a general meeting as its annual
general meeting in addition to any
other meeting in that year and shall
specify the meeting as such in the
notice calling it; and not more than
15 Months (or such longer period as
may be authorised by the HK Stock
Exchange) 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 in
the Relevant Territory or elsewhere as
may be determined by the Board and at
such time and place as the Board shall
appoint. A meeting of the Shareholders
or any class thereof may 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 at such meetings.

62.

At all times during the Relevant

Period-etherthanthe—yeareofthe
- s adonti 4 icles,
the Company shall in each financial
year hold a general meeting as its
annual general meeting in addition
to any other meeting in that year and
shall specify the meeting as such in the
notice calling it;, and ret-mere—than
15 Menths(ersuchlongerperiod-as
may-beauthorised-bythe HIcSteek
Exehange)yshallelapse between
the-date—of-one—such annual general
meeting ef-the-Cempanyand-that
ofthenext-shall be held within six
months after the end of the Company’s
financial year. The annual general
meeting shall be held in the Relevant
Territory or elsewhere as may be
determined by the Board and at such
time and place as the Board shall
appoint. A meeting of the Shareholders
or any class thereof may 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 at such meetings.

63.

All general meetings other than annual
general meetings shall be called
extraordinary general meetings.

63.

All general meetings other than
annual general meetings shall be
called extraordinary 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 Article 71A,
as a hybrid meeting or as an electronic
meeting, as may be determined by the
Board in its absolute discretion.

—11 =




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

64.

The Board may, whenever it thinks
fit, convene an extraordinary general
meeting. Extraordinary general
meetings shall also be convened on the
requisition of one or more Shareholders
holding, as at the date of deposit of
the requisition, not less than one-tenth
of the paid up capital of the Company
having the right of voting at general
meetings. Such requisition shall be
made in writing to the Board or the
Secretary for the purpose of requiring
an extraordinary general meeting to be
called by the Board for the transaction
of any business specified in such
requisition. Such meeting shall be held
within two Months after the deposit
of such requisition. If within 21 days
of such deposit, the Board fails to
proceed to convene such meeting, the
requisitionist(s) himself (themselves)
may do so in the same manner, and
all reasonable expenses incurred by
the requisitionist(s) as a result of the
failure of the Board shall be reimbursed
to the requisitionist(s) by the Company.

64.

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

meeting. Extraeordinary general
mectings shall also be convened

Shareholders—One or more members

holding, as at the date of deposit of
the requisition, in aggregate not less
than one-tenth of the patdwap-voting
rights (on a one vote per share basis)
in the share capital of the Company

havingtheright-ofvetingatmay also

make a requisition to convene an
extraordinary general meetingsmeeting
and add resolutions to the agenda of
a meeting. Such requisition shall be
made in writing to the Board or the
Secretary for the purpose of requiring
an extraordinary general meeting to be
called by the Board for the transaction
of any business specified in such
requisition. Such meeting shall be held
within two Months after the deposit
of such requisition. If within 21 days
of such deposit, the Board fails to
proceed to convene such meeting, the
requisitionist(s) himself (themselves)
may de-se-in-the-same-mannerconvene
a physical meeting at only one location
which will be the Principal Meeting
Place, and all reasonable expenses
incurred by the requisitionist(s) as a
result of the failure of the Board shall
be reimbursed to the requisitionist(s)
by the Company.

—12 —




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

65.

An annual general meeting of the
Company shall be called by at least
21 days’ (and not less than 20 clear
business days’) notice in writing, and
a general meeting of the Company,
other than an annual general meeting,
shall be called by at least 14 days’
(and not less than 10 clear business
days’) notice in writing. 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, the day, the
hour and the agenda of the meeting
and particulars of the resolutions to
be considered at that meeting and in
case of special business (as defined
in Article 67), the general nature of
that business, and 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
these Articles, entitled to receive such
notices from the Company, provided
that 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:

65.

An annual general meeting of the
Company shall be called by at least
21 days’ (and-notless—than20-clear
business-days—-notice in writing, and

a general meeting of the Company,
other than an annual general meeting,
shall be called by at least 14 days’ {and
notice in writing. 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 (a) the

andtime, and date of meetmg, (b) save
for an electronic meeting, the place
of meeting and if there is more than
one Meeting Location as determined
by the Board pursuant to Article 71A,
the principle place of the meeting
(the Principal Meeting Place), (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,
may see fit) or where such details will
be made available by the Company
prior to the meeting and the Meeting
Location or the Principal Meeting
Place (as applicable), and (d) the
agenda of the meeting and particulars
of the resolutions to be considered at
that meeting and in case of special
business (as defined in Article 67), the
general nature of that business, and
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 these Articles,
entitled to receive such notices from
the Company, provided that 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:

13-




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

68.

For all purposes the quorum for
a general meeting shall be two
Shareholders present in person (or,
in the case of a Shareholder being a
corporation, by its duly authorised
representative) or by proxy and entitled
to vote. No business shall be transacted
at any general meeting unless the
requisite quorum shall be present at
the time when the meeting proceeds to
business and continues to be present
until the conclusion of the meeting.

68.

For all purposes the quorum for
a general meeting shall be two
Shareholders present in person
(including attendance by electronic
means) (or, in the case of a Shareholder
being a corporation, by its duly
authorised representative) or by proxy
and entitled to vote. No business shall
be transacted at any general meeting
unless the requisite quorum shall
be present (including attendance by
electronic means) at the time when
the meeting proceeds to business
and continues to be present until the
conclusion of the meeting.

69.

If within 15 minutes from the time
appointed for the meeting a quorum is
not present, the meeting, if convened
upon the requisition of Shareholders,
shall be dissolved, but in any other
case it shall stand adjourned to the
same day in the next week and at such
time and place as shall be decided by
the Board, and if at such adjourned
meeting a quorum is not present within
15 minutes from the time appointed for
holding the meeting, the Shareholder
or the Shareholders present in person
(or, in the case of a Shareholder being
a corporation by its duly authorised
representative) or by proxy and entitled
to vote shall be a quorum and may
transact the business for which the
meeting was called.

69.

If within 15 minutes from the time
appointed for the meeting a quorum is
not present, the meeting, if convened
upon the requisition of Shareholders,
shall be dissolved, but in any other
case it shall stand adjourned to the
same day in the next week and at such
time and ptace (where applicable) same
place(s) and in such form and manner
referred to in Article 63 as shall be
decided by the Board, and if at such
adjourned meeting a quorum is not
present within 15 minutes from the
time appointed for holding the meeting,
the Shareholder or the Shareholders
present in person (including attendance
by electronic means) (or, in the case of
a Shareholder being a corporation by
its duly authorised representative) or
by proxy and entitled to vote shall be a
quorum and may transact the business
for which the meeting was called.

—14 -




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

71.

The chairman of the meeting may, with
the consent of any general meeting at
which a quorum is present, and shall,
if so directed by the meeting, adjourn
any meeting from time to time and
from place to place as the meeting
shall determine. Whenever a meeting is
adjourned for 14 days or more, at least
seven clear days’ notice, specifying
the place, the day and the hour of the
adjourned meeting shall be given in
the same manner as in the case of an
original meeting but it shall not be
necessary to specify in such notice the
nature of the business to be transacted
at the adjourned meeting. Save as
aforesaid, no notice of an adjournment
or of the business to be transacted at
any adjourned meeting needs to be
given nor shall any Shareholder be
entitled to any such notice. No business
shall be transacted at an adjourned
meeting other than the business which
might have been transacted at the
meeting from which the adjournment
took place.

71.

Subject to Article 71C, Fhethe chairman
of the meeting may, with the consent of
any general meeting at which a quorum
is present, and shall, if so directed
by the meeting, adjourn any meeting
from time to time and/or from place(s)
to place(s) and/or from one form to
another (a physical meeting, a hybrid
meeting or an electronic meeting) as
the meeting shall determine. Whenever
a meeting is adjourned for 14 days or
more, at least seven clear days’ notice,
specifying the ptace;thedayand-the
hour-of-theadjourned—meetingdetails
set out in Article 65 shall be given in
the same manner as in the case of an
original meeting but it shall not be
necessary to specify in such notice the
nature of the business to be transacted
at the adjourned meeting. Save as
aforesaid, no notice of an adjournment
or of the business to be transacted at
any adjourned meeting needs to be
given nor shall any Shareholder be
entitled to any such notice. No business
shall be transacted at an adjourned
meeting other than the business which
might have been transacted at the
meeting from which the adjournment
took place.

—15-




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

(Not applicable. The provision on the right

column is newly added.)

71A. (a) 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.

—16 —




Existing Provisions of the Articles of
Association

Association

Proposed Amendments to the Articles of

(Not applicable. The provision on the right

column is newly added.)

71A. (b) All general meetings are subject

to the following and, where

appropriate, all references to a

member or members in this sub-

paragraph (b) shall include a duly

authorised representative or duly

authorised representatives or a

proxy or proxies respectively:

0

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;

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;

—17 -




Existing Provisions of the Articles of
Association

Association

Proposed Amendments to the Articles of

(iii) where members attend a

(iv)

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

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
Articles 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.
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Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

(Not applicable. The provision on the right

column is newly added.)

71B.

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.

(Not applicable. The provision on the right

column is newly added.)

71C.

If it appears to the chairman of the

general meeting that:

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
Article 71A(a) 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

(a)
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(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) itis 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 Articles
or at common law, the chairman may,
at his 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.
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(Not applicable. The provision on the right

column is newly added.)

71D. 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 Article 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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(Not applicable. The provision on the right

column is newly added.)

71E. 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 Article
shall be subject to the following:
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(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);

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;

when a meeting is postponed or
changed in accordance with this
Article, subject to and without
prejudice to Article 71, 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 Articles not less
than 48 hours before the time of
the postponed meeting; and
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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.

(@

(Not applicable. The provision on the right

column is newly added.)

71F.

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
Article 71C, 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.

(Not applicable. The provision on the right

column is newly added.)

71G.

Without prejudice to other provisions

in Articles 71A to 71F, 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.
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(Not applicable. The provision on the right
column is newly added.)

71H. Without prejudice to Articles 71A to

71G, 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.

72.

At any general meeting a resolution
put to the vote of the meeting shall be
decided by poll save that the chairman
of the meeting may, pursuant to the
Listing Rules, allow a resolution to
be voted by a show of hands. Where a
show of hands is allowed, before or on
the declaration of the result of the show
of hands, a poll may be demanded by:

72.

At any general meeting a resolution
put to the vote of the meeting shall be
decided by poll save that in the case of
a physical meeting the chairman of the
meeting may, pursuant to the Listing
Rules, allow a resolution to be voted
by a show of hands. Where a show
of hands is allowed, before or on the
declaration of the result of the show of
hands, a poll may be demanded by:
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73.

Where a resolution is voted on by
a show of hands, a declaration by
the chairman of the meeting that a
resolution has on a show of hands been
carried or carried unanimously, or by a
particular majority, or not carried by a
particular majority, or lost, and an entry
to that effect made in the minute book
of the Company shall be conclusive
evidence of the facts without proof of
the number or proportion of the votes
recorded in favour of or against such
resolution.

73.

Where In the case of a physical meeting
where a resolution is voted on by a show
of hands, a declaration by the chairman
of the meeting that a resolution has
on a show of hands been carried or
carried unanimously, or by a particular
majority, or not carried by a particular
majority, or lost, and an entry to that
effect made in the minute book of the
Company shall be conclusive evidence
of the facts without proof of the number
or proportion of the votes recorded in
favour of or against such resolution.
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79.

Subject to any special rights, privileges
or restrictions as to voting for the time
being attached to any class or classes of
Shares, at any general meeting on a poll
every Shareholder present in person
(or, in the case of a Shareholder being
a corporation, by its duly authorised
representative) or by proxy, shall have
one vote for every Share of which he
is the holder which is fully paid or
credited as fully paid (provided that no
amount paid or credited as paid on a
Share in advance of calls or instalments
shall be treated for the purposes of this
Article as paid on the Share), and on a
show of hands every Shareholder who
is present in person (or, in the case
of a Shareholder being a corporation,
by its duly authorised representative)
or by proxy shall (save as provided
otherwise in this Article) have one
vote. On a poll a Shareholder entitled
to more than one vote need not use all
his votes or cast all his votes in the
same way. Notwithstanding anything
contained in these Articles, where
more than one proxy is appointed by a
Shareholder which is a Clearing House
(or its nominee(s)), each such proxy
shall have one vote on a show of hands
and on a poll, each such proxy is under
no obligation to cast all his votes in the
same way.

79.

Subject to any special rights, privileges
or restrictions as to voting for the time
being attached to any class or classes of
Shares, at any general meeting on a poll
every Shareholder present in person
(or, in the case of a Shareholder being
a corporation, by its duly authorised
representative) or by proxy, shall have
one vote for every Share of which he
is the holder which is fully paid or
credited as fully paid (provided that no
amount paid or credited as paid on a
Share in advance of calls or instalments
shall be treated for the purposes of this
Article as paid on the Share), and on a
show of hands every Shareholder who
is present in person (or, in the case of a
Shareholder being a corporation, by its
duly authorised representative) or by
proxy shall (save as provided otherwise
in this Article) have one vote. 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. On
a poll a Shareholder entitled to more
than one vote need not use all his votes
or cast all his votes in the same way.
Notwithstanding anything contained
in these Articles, where more than one
proxy is appointed by a Shareholder
which is a Clearing House (or its
nominee(s)), each such proxy shall
have one vote on a show of hands and
on a poll, each such proxy is under no
obligation to cast all his votes in the
same way.

27 —




Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

80.

Where the Company has knowledge
that any Shareholder is, under the
Listing Rules, required to abstain from
voting on any particular resolution or
restricted to voting only for or only
against any particular resolution, any
votes cast by or on behalf of such
Shareholder in contravention of such
requirement or restriction shall not be
counted. No powers shall be taken to
freeze or otherwise impair any of the
rights attaching to any share by reason
only that the person or persons who are
interested directly or indirectly therein
have failed to disclose their interests to
the Company.

80.

All Shareholders of the Company
(including a Shareholder which is a
Clearing House (or its nominee(s)))
shall have the right to speak and vote at
a general meeting except where Where
the Company has knowledge that any
Shareholder is, under the Listing Rules,
required to abstain from voting on
any particular resolution or restricted
to voting only for or only against any
particular resolution, in which case
any votes cast by or on behalf of such
Shareholder in contravention of such
requirement or restriction shall not be
counted. Otherwise, all Shareholders
shall have the right to vote at a general
meeting. No powers shall be taken to
freeze or otherwise impair any of the
rights attaching to any share by reason
only that the person or persons who are
interested directly or indirectly therein
have failed to disclose their interests to
the Company.
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86.

Any Shareholder entitled to attend
and vote at a meeting of the Company
shall be entitled to appoint another
person as his proxy to attend and vote
instead of him. A Shareholder who
is the holder of two or more Shares
may appoint more than one proxy to
represent him and vote on his behalf
at a general meeting of the Company
or at a class meeting. A proxy need
not be a Shareholder. On a poll or a
show of hands votes may be given
either personally (or, in the case of a
Shareholder being a corporation, by
its duly authorised representative) or
by proxy. A proxy shall be entitled to
exercise the same powers on behalf
of a Shareholder who is an individual
and for whom he acts as proxy as
such Shareholder could exercise. In
addition, a proxy shall be entitled to
exercise the same powers on behalf of
a Shareholder which is a corporation
and for which he acts as proxy as such
Shareholder could exercise if it were
an individual Shareholder.

86.

Any Shareholder entitled to attend
and vote at a meeting of the Company
shall be entitled to appoint another
person as his proxy to attend and vote
instead of him. A corporation which
is a Shareholder may execute a form
of proxy under the hand of a duly
authorised officer. A Shareholder who
is the holder of two or more Shares
may appoint more than one proxy to
represent him and vote on his behalf
at a general meeting of the Company
or at a class meeting. A proxy need
not be a Shareholder. On a poll or a
show of hands votes may be given
either personally (or, in the case of a
Shareholder being a corporation, by
its duly authorised representative) or
by proxy. A proxy shall be entitled to
exercise the same rights and powers
on behalf of a Shareholder who is
an individual (including the right to
speak and vote) and for whom he
acts as proxy as such Shareholder
could exercise. In addition, a proxy
shall be entitled to exercise the same
rights and powers on behalf of a
Shareholder which is a corporation
(including the right to speak and vote)
and for which he acts as proxy as such
Shareholder could exercise as if it were
an individual Shareholder_present in
person at any general meeting.
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88.

The instrument appointing a proxy
shall be in writing under the hand
of the appointor or of his attorney
duly authorised in writing, or if the
appointor is a corporation, either under
seal or under the hand of an officer or
attorney duly authorised.

88.

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 authorised in writing, or if the
appointor is a corporation, either under
seal or under the hand of an officer or
attorney duly authorised-; in the case
of an instrument of proxy purporting to
be signed on behalf of a corporation by
an officer thereof it shall be assumed,
unless the contrary appears, that such
officer was duly authorised to sign such
instrument of proxy on behalf of the
corporation without further evidence
of the facts; 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.
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(Not applicable. The provision on the right

column is newly added.)

88A. 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 Articles) 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 Article 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 Article or if no
electronic address is so designated by
the Company for the receipt of such
document or information.
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89.

The instrument appointing a proxy
and, if requested by the Board, 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 such
place or one of such places (if any) as is
specified in the notice of meeting or in
the instrument of proxy issued by the
Company (or, if no place is specified,
at the Registration Office) not less than
48 hours before the time for holding
the meeting or adjourned meeting (as
the case may be) at which the person
named in such instrument proposes to
vote, and in default the instrument of
proxy shall not be treated as valid. No
instrument appointing a proxy shall be
valid after the expiration of 12 Months
from the date of its execution, except
at an adjourned meeting where the
meeting was originally held within 12
Months from such date. Delivery of an
instrument appointing a proxy shall not
preclude a Shareholder from attending
and voting in person (or in the case of
a Shareholder being a corporation, its
duly authorised representative) at the
meeting concerned and, in such event,
the instrument appointing a proxy shall
be deemed to be revoked.

89.

The instrument appointing a proxy
and, if requested by the Board, 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 such
place or one of such places (if any) as
is specified in the notice of meeting
or in the instrument of proxy issued
by the Company (or, if no place is
specified, at the Registration Office),
or if the Company has provided an
electronic address in accordance
with the preceding paragraph, shall
be received at the electronic address
specified, not less than 48 hours before
the time for holding the meeting or
adjourned meeting (as the case may
be) at which the person named in such
instrument proposes to vote, and in
default the instrument of proxy shall
not be treated as valid. No instrument
appointing a proxy shall be valid
after the expiration of 12 Months
from the date of its execution, except
at an adjourned meeting where the
meeting was originally held within 12
Months from such date. Delivery of an
instrument appointing a proxy shall not
preclude a Shareholder from attending
and voting in—person (or in the case of
a Shareholder being a corporation, its
duly authorised representative) at the
meeting concerned and, in such event,
the instrument appointing a proxy shall
be deemed to be revoked.
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91.

The instrument appointing a proxy to
vote at a general meeting shall: (i) be
deemed to confer authority upon the
proxy to demand or join in demanding
a poll and to vote on any resolution (or
amendment thereto) put to the meeting
for which it is given as the proxy
thinks fit; and (ii) unless the contrary is
stated therein, be valid as well for any
adjournment of the meeting as for the
meeting to which it relates.

91.

The instrument appointing a proxy to
vote at a general meeting shall: (i) be
deemed to confer authority upon the
proxy to demand or join in demanding
a poll and to vote on any resolution (or
amendment thereto) put to the meeting
for which it is given as the proxy
thinks fit; and (ii) unless the contrary
is stated therein, be valid as well for
any adjournment of the meeting as for
the meeting to which it relates. The
Board may decide, either generally or

in any particular case, to treat a proxy

appointment as valid notwithstanding

that the appointment or any of the

information required under these

Articles has not been received in

accordance with the requirements of

these Articles. Subject to the aforesaid,

if the proxy appointment and any of

the information required under these

Articles is not received in the manner

set out in these Articles, the appointee

shall not be entitled to vote in respect

of the shares in question.
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93. (b)

Where a Shareholder is a Clearing
House (or its nominee(s)), it may
(subject to Article 94) authorise
such person or persons as it thinks
fit to act as its representative or
representatives, at any meeting of
the Company or at any meeting
of any class of Shareholders,
provided that if more than one
person is so authorised, the
authorisation shall specify the
number and class of Shares
in respect of which each such
representative is so authorised.
A person so authorised pursuant
to the provisions of this Article
shall be deemed to have been
duly authorised without further
evidence of the facts and be
entitled to exercise the same
rights and powers on behalf
of the Clearing House (or its
nominee(s)) which he represents
as that Clearing House (or its
nominee(s)) could exercise as if
such person were an individual
Shareholder, including the right
to individually on a show of
hands.

93. (b)

Where a Shareholder is a Clearing
House (or its nominee(s)), it
may (subject to Article 94)
appoint proxies or authorise such
person or persons as it thinks
fit to act as its representative
or representatives, who enjoy
rights equivalent to the rights
of other Shareholders, at any
meeting of the Company
(including but not limited to
general meetings and creditors
meetings) or at any meeting
of any class of Shareholders,
provided that if more than one
person is so authorised, the
authorisation shall specify the
number and class of Shares
in respect of which each such
representative is so authorised.
A person so authorised pursuant
to the provisions of this Article
shall be deemed to have been
duly authorised without further
evidence of the facts and be
entitled to exercise the same
rights and powers on behalf
of the Clearing House (or its
nominee(s)) (including the
right to speak and vote) which
he represents as that Clearing
House (or its nominee(s)) could
exercise as if such person were an
individual Shareholder, including

the right to speak and vote
individually on a show of hands

or on a poll.

106. (h)

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

106. (h)

if he shall be removed from
the office by notice in writing
served on him signed by not less
than three-quarters-three-fourths
in number (or if that is not a
round number, the nearest lower
round number) of the Directors
(including himself) then in office.
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113 The Board shall have power from time
to time and at any time to appoint
any person as a Director either to fill
a casual vacancy or as an additional
Director, provided that the number of
Directors so appointed shall not exceed
the maximum number determined
from time to time by the Shareholders
in general meeting. Any Director
appointed by the Board to fill a casual
vacancy shall hold office only until the
first general meeting of the Company
after his appointment and be subject
to re-election at such meeting. Any
Director appointed by the Board as
an addition to the existing Board
shall hold office only until the next
following annual general meeting of
the Company and shall then be eligible
for re-election. Any Director appointed
under this Article shall not be taken
into account in determining the
Directors or the number of Directors
who are to retire by rotation at an
annual general meeting.

113 The Board shall have power from time
to time and at any time to appoint any
person as a Director either to fill a casual
vacancy or as an additional Director,
provided that the number of Directors so
appointed shall not exceed the maximum
number determined from time to time by
the Shareholders in general meeting. Any
Director appointed by the Board to fill a

casual vacancy shall-held-effice-onlyuntil
he i ! . f theC
crorhi . 1 bi

appeinted-by-the Beard-or as an addition
to the existing Board shall hold office
only until the nextfeHewing{first annual
general meeting of the Company after his
appointment and shall then be eligible for
re-election. Any Director appointed under
this Article shall not be taken into account
in determining the Directors or the number
of Directors who are to retire by rotation at
an annual general meeting.
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114 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 to propose that
person for election as a Director signed
by a Shareholder and notice in writing
signed by that person of his willingness
to be elected shall have been lodged at
the Head Office or at the Registration
Office. The period for lodgement of
the notices required under this Article
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 and the minimum length of the
period during which such notices to the
Company may be given will be at least
seven days

114 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 to propose
that person for election as a Director
signed by a Shareholder and notice in
writing signed by that person of his
willingness to be elected shall have
been lodged at the Head Office or at
the Registration Office. The pertod
. .

for lsdga_maﬂt.sf Eh%.ﬂ““%s Fequiree
Hﬂd.ﬂ thisrticle-will-commence ne
eartier Eh”.i the-day-after the Eiif“.“h
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Company

shall include the particulars of such
proposed person for election as a
Director in its announcement or
supplementary circular, and shall give
the Shareholders at least seven days
to consider the relevant information
disclosed in such announcement or
supplementary circular prior to the
date of such gencral meeting and the
minrmu hﬂgth. of-the-period-during
h“? St E.h e H.E]T]EE Eh; =Ompan)

days-the meeting of the election.

115

The Company may by Ordinary
Resolution remove any Director
(including a managing director or
other executive director) before
the expiration of his term of office
notwithstanding anything in these
Articles or in any agreement between
the Company and such Director (but
without prejudice to any claim which
such Director may have for damages
for any breach of any contract between
him and the Company) and may by
Ordinary Resolution elect another
person in his stead. Any Director so
appointed shall be subject to retirement
by rotation pursuant to Article 109.

115

The Cempany-Shareholders may by
Ordinary Resolution remove any

Director (including a managing director
or other executive director) before
the expiration of his term of office
notwithstanding anything in these
Articles or in any agreement between
the Company and such Director (but
without prejudice to any claim which
such Director may have for damages
for any breach of any contract between
him and the Company) and may by
Ordinary Resolution elect another
person in his stead. Any Director so
appointed shall be subject to retirement
by rotation pursuant to Article 109.
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135. A Director may, and on the request of a
Director the Secretary shall, at any time
summon a meeting of the Board which
may be held in any part of the world,
but no such meeting shall be summoned
to be held outside the territory in which
the Head Office is for the time being
situate without the prior approval of the
Board. Notice thereof shall be given
to each Director and alternate Director
in person orally or in writing or by
telephone or by telex or telegram or
facsimile transmission at the telephone
or facsimile number or address from
time to time notified to the Company
by such Director or in such other
manner as the Board may from time
to time determine. A Director absent
or intending to be absent from the
territory in which the Head Office is
for the time being situate may request
the Board or the Secretary that notices
of Board meetings shall during his
absence be sent in writing to him at
his last known address, facsimile or
telex number or any other address,
facsimile or telex number given by
him to the Company for this purpose,
but such notices need not be given
any earlier than notices given to the
other Directors not so absent and in the
absence of any such request it shall not
be necessary to give notice of a Board
meeting to any Director who is for the
time being absent from such territory.

135. A Director may, and on the request
of a Director the Secretary shall, at
any time summon a meeting of the
Board which may be held in any part
of the world, but no such meeting shall
be summoned to be held outside the
territory in which the Head Office is for
the time being situate without the prior
approval of the Board. Notice thereof
shall be given to each Director and
alternate Director in person orally or
in writing or by telephone or by telex
or telegram or facsimile transmission
at the telephone or facsimile number
or address from time to time notified
to the Company by such Director or
by electronic means to an electronic
address from time to time notified to
the Company by such Director or (if
the recipient consents to it being made
available on a website) by making it
available on a website or in such other
manner as the Board may from time
to time determine. A Director absent
or intending to be absent from the
territory in which the Head Office is
for the time being situate may request
the Board or the Secretary that notices
of Board meetings shall during his
absence be sent in writing to him at
his last known address, facsimile or
telex number or any other address,
facsimile or telex number given by
him to the Company for this purpose,
but such notices need not be given
any earlier than notices given to the
other Directors not so absent and in the
absence of any such request it shall not
be necessary to give notice of a Board
meeting to any Director who is for the
time being absent from such territory.
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Existing Provisions of the Articles of
Association

Proposed Amendments to the Articles of
Association

177 (a)

(b)

The Company shall at each annual
general meeting appoint one or
more firms of auditors to hold
office until the conclusion of the
next annual general meeting on
such terms and with such duties as
may be agreed with the Board, but
if an appointment is not made, the
Auditors in office shall continue
in office until a successor is
appointed. A Director, officer or
employee of any such Director,
officer or employee shall not
be appointed Auditors of the
Company. 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 remuneration of
the Auditors shall be fixed by or
on the authority of the Company
in the annual general meeting
except that in any particular year
the Company in general meeting
may delegate the fixing of such
remuneration to the Board and
the remuneration of any Auditors
appointed to fill any casual
vacancy may be fixed by the
Board.

The Shareholders may, at any
general meeting convened and
held in accordance with these
Articles, remove the Auditors by
Special Resolution at any time
before the expiration of the term
of office and shall, by Ordinary
Resolution, at that meeting
appoint new auditors in its place
for the remainder of the term.

177 (a)

(b)

The Cempany—Shareholders

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 on such terms
and with such duties as may be
agreed with the Board, but if an
appointment is not made, the
Auditors in office shall continue
in office until a successor is
appointed. A Director, officer or
employee of any such Director,
officer or employee shall not
be appointed Auditors of the
Company. The Board may
fill any casual vacancy in the
office of Auditors subject to the
approval by Ordinary Resolution
of the Shareholders at general
meeting, but while any such
vacancy continues the surviving
or continuing Auditors (if any)
may act. The remuneration of
the Auditors shall be fixed by or
on the authority of the Company
Shareholders in the annual general
meeting by Ordinary Resolution
except that in any particular year
the Company-Shareholders in
general meeting may by Ordinary
Resolution delegate the fixing of
such remuneration to the Board
and the remuneration of any
Auditors appointed to fill any
casual vacancy may be fixed by
the Board.

The Shareholders may, at any
general meeting convened and
held in accordance with these
Articles, remove the Auditors by
Speetal-Ordinary Resolution at
any time before the expiration
of the term of office and shall,
by Ordinary Resolution, at that
meeting appoint new auditors in its
place for the remainder of the term.
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The Proposed Amendments will also include (i) amending the names of certain laws of
the Cayman Islands used in the existing Articles of Association and making consequential
amendments to the relevant provisions which make reference to such terms; and (ii) adjusting
the numbering of certain Articles of Association as a result of the aforesaid Proposed
Amendments.

Pursuant to the existing Articles of Association, the Proposed Amendments and the adoption
of the New Articles of Association are subject to the approval of the shareholders of the
Company (the “Shareholders”) by way of the special resolution at the annual general meeting
(the “Annual General Meeting”) of the Company.

The forthcoming Annual General Meeting of the Company expected to be held on Tuesday,
June 6, 2023. A circular containing, among other things, particulars of the Proposed
Amendments and the proposed adoption of the New Articles of Association together with a
notice convening the Annual General Meeting and the related proxy form, will be despatched
to the Shareholders in due course. As no Shareholder has a material interest in the Proposed
Amendments, no Shareholder will be required to abstain from voting on the relevant special
resolution.

By order of the Board
Chaoju Eye Care Holdings Limited
ZHANG Bozhou
Chairman

Hong Kong, April 25, 2023

As of the date of this announcement, the Board of Directors of the Company comprises Mr.
ZHANG Bozhou as the chairman and executive Director; Ms. ZHANG Xiaoli, Mr. ZHANG
Junfeng and Mr. ZHANG Guangdi as executive Directors; Mr. KE Xian, Mr. Richard Chen
MAQO, Mr. LI Zhen and Ms. ZHANG Wenwen as non-executive Directors; and Mr. HE
Mingguang, Ms. GUO Hongyan, Mr. LI Jianbin and Mr. BAO Shan as independent non-
executive Directors.

* The English translation of the Chinese names denoted in this announcement is for illustration purposes
only. Should there be any inconsistencies, the Chinese name shall prevail.
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