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DEFINITIONS

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

the following meanings:

“Annual General Meeting” or
//AGMI/

“Articles of Association”

“Board”
“China” or “PRC”

“Companies Act”

“Company”

“Director(s)”

“Existing Memorandum and
and Articles of Association”

“General Mandate”

throup//

“Hong Kong” or “HK”

the annual general meeting of the Company to be held
at Room 2505, Guohua Life Finance Tower, No. 288
Xiangcheng Road, Pudong New Area, Shanghai, PRC
on Friday, June 28, 2024 at 10:00 a.m., or any
adjournment thereof to consider and, if appropriate,
to approve the resolutions contained in the notice of
the meeting which is set out on pages 26 to 31 of this
circular

the articles of association of the Company (as
amended from time to time)

the board of Directors
People’s Republic of China

the Companies Act, Cap 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands, as
amended, supplemented or otherwise modified from
time to time

UNQ Holdings Limited (MBI #&KARAA), a
company incorporated in the Cayman Islands as an
exempted company with limited liability and the
Shares of which are listed on the Main Board of the
Stock Exchange

the director(s) of the Company

the existing second amended and restated
memorandum and articles of association of the
Company

a general mandate proposed to be granted to the
Directors at the Annual General Meeting to allot,
issue and deal with Shares not exceeding 20% of the
number of issued Shares as at the date of passing of
the relevant resolution granting the General Mandate

the Company and its subsidiaries

the Hong Kong Special Administrative Region of
China



DEFINITIONS

“Hong Kong dollars”, “HKD”
or t/HK$//

“Latest Practicable Date “

“Listing Date”

“Listing Rules”

“New Memorandum and
Articles of Association”

“Nomination Committee”

“Proposed Amendments”

“Remuneration Committee”

“Repurchase Mandate”

”RMB ”

//SFOII

“Share(s)”

Hong Kong dollars, the lawful currency of Hong
Kong

April 22, 2024, being the latest practicable date prior
to the printing of this circular for the purpose of
ascertaining certain information contained in this
circular

July 12, 2021, being the date on which the Shares were
listed on the Main Board of the Stock Exchange

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

the third amended and restated memorandum and
articles of association of the Company proposed to be
adopted to replace the Existing Memorandum and
Articles of Association in its entirety with immediate
effect upon the approval of the Shareholders at the
AGM following the passing of the relevant special
resolution

the nomination committee of the Company

the proposed amendments to the Existing
Memorandum and Articles of Association as set out in
Appendix III to this circular

the remuneration committee of the Company

a general mandate proposed to be granted to the
Directors at the Annual General Meeting to
repurchase Shares of not exceeding 10% of the total
number of issued Shares as at the date of passing of
the relevant ordinary resolution granting the
Repurchase Mandate

Renminbi, the lawful currency of the PRC
the Securities and Futures Ordinance, Chapter 571 of
the Laws of Hong Kong (as amended from time to

time)

ordinary share(s) in the share capital of the Company
with a par value of HK$0.0001 each



DEFINITIONS

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited
“Substantial Shareholder(s)” has the meaning ascribed thereto in the Listing Rules
“Takeovers Code” the Codes on Takeovers and Mergers and Share

Repurchases (as amended from time to time)
“%” per cent

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



LETTER FROM THE BOARD

% unQ

UNQ HOLDINGS LIMITED
EBCERBR A H

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2177)

Executive Directors: Registered office:

Mr. WANG Yong Campbells Corporate Services Limited
(Chairman and Chief Executive Officer) Floor 4, Willow House

Mr. SHEN Yu Cricket Square

Ms. CHEN Weiwei Grand Cayman KY1-9010

Cayman Islands
Non-executive Director:
Mr. NAKAYAMA Kokkei Headquarters in China:
Room 2505, Guohua Life Finance Tower

Independent non-executive Directors: No. 288 Xiangcheng Road
Mr. NG Kam Wah Webster Pudong New Area

Mr. WEI Hang Shanghai

Ms. XIN Honghua PRC

Principal place of business in Hong Kong:
31/F, Tower Two, Times Square

1 Matheson Street

Causeway Bay

Hong Kong

April 29, 2024
To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR

GENERAL MANDATE TO ISSUE SHARES

AND
REPURCHASE MANDATE TO REPURCHASE SHARES

AND

RE-ELECTION OF RETIRING DIRECTORS
AND

PROPOSED AMENDMENTS TO THE EXISTING MEMORANDUM
AND ARTICLES OF ASSOCIATION AND ADOPTION OF
THE NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

AND

NOTICE OF ANNUAL GENERAL MEETING



LETTER FROM THE BOARD

INTRODUCTION

The purpose of this circular is to give you the notice of the Annual General Meeting
and the following proposals to be put forward at the Annual General Meeting: (i) the
granting of the General Mandate to issue Shares; (ii) the granting of the Repurchase
Mandate to repurchase Shares; (iii) the re-election of retiring Directors; and (iv) the
approval of the proposed amendments to the Existing Memorandum and Articles of
Association and adoption of the New Memorandum and Articles of Association.

GENERAL MANDATE TO ISSUE SHARES

In order to ensure flexibility and give discretion to the Directors, in the event that it
becomes desirable for the Company to issue any new Shares, approval is to be sought from
the Shareholders, pursuant to the Listing Rules, for the General Mandate to issue Shares.
At the Annual General Meeting, an ordinary resolution numbered 4(A) will be proposed
to grant the General Mandate to the Directors to exercise all the powers of the Company to
allot, issue and deal with the additional Shares or securities convertible into Shares not
exceeding 20% of the number of issued Shares as at the date of passing of the resolution in
relation to the General Mandate.

As at the Latest Practicable Date, 165,894,700 Shares have been fully paid and
issued. Subject to the passing of the ordinary resolution numbered 4(A) and on the basis
that no further Shares are issued or purchased after the Latest Practicable Date and up to
the date of the Annual General Meeting, the Company will be allowed to issue a maximum
of 33,178,940 Shares.

In addition, subject to a separate approval of the ordinary resolution numbered
4(C), the number of Shares purchased by the Company under ordinary resolution
numbered 4(B) will also be added to extend the General Mandate as mentioned in
ordinary resolution numbered 4(A) provided that such additional number of Shares shall
represent up to 10% of the number of issued Shares as at the date of passing the
resolutions in relation to the General Mandate and Repurchase Mandate. The Directors
wish to state that they have no immediate plans to issue any new Shares pursuant to the
General Mandate.

REPURCHASE MANDATE TO REPURCHASE SHARES

An ordinary resolution will be proposed at the Annual General Meeting to approve
the granting of the Repurchase Mandate to the Directors to exercise the powers of the
Company to repurchase Shares representing up to 10% of the number of issued Shares as
at the date of passing of the resolution in relation to the Repurchase Mandate.

An explanatory statement required by the Listing Rules to be sent to the
Shareholders in connection with the proposed Repurchase Mandate is set out in Appendix
IT to this circular. This explanatory statement contains all information reasonably
necessary to enable the Shareholders to make an informed decision on whether to vote for
or against the resolution to grant to the Directors the Repurchase Mandate at the Annual
General Meeting.
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RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 16.18 of the Articles of Association, at every annual
general meeting of the Company one-third of the Directors for the time being (or, if their
number is not three or a multiple of three, then the number nearest to, but not less than,
one-third) shall retire from office by rotation provided that every Director (including
those appointed for a specific term) shall be subject to retirement by rotation at least once
every three years. In addition, in accordance with article 16.2 of the Articles of
Association, the Board shall have power from time to time and at any time to appoint any
person as a Director either to fill a casual vacancy or as an addition to the Board. Any
Director so appointed shall hold office only until the first annual general meeting of the
Company after his appointment and shall then be eligible for re-election at that meeting.
Accordingly, Mr. SHEN Yu, Ms. CHEN Weiwei, Mr. WEI Hang and Ms. XIN Honghua shall
retire and being eligible, will offer themselves for re-election at the Annual General
Meeting.

The Nomination Committee has reviewed the structure and composition of the
Board, confirmations and disclosures given by the retiring Directors, integrity, experience,
skills and ability to commit time and efforts to carry out duties and responsibilities of the
retiring Directors (with reference to the board diversity policy of the Company and
nomination principles and criteria set out in the policy for the nomination of Directors),
and the Company’s corporate strategy:.

In view of the background and work experience of the retiring Directors, the
Nomination Committee and the Board are of the view that they will continuously bring
valuable experience, knowledge and professional skills to the Board for its efficient and
effective functioning and diversity. Therefore, the Nomination Committee and the Board
recommended the re-election of the retiring Directors who will be retiring at the Annual
General Meeting.

Mr. WEI Hang and Ms. XIN Honghua have been independent non-executive
Directors with effect from June 28, 2021 and each of them has made an annual
confirmation of independence pursuant to Rule 3.13 of the Listing Rules. The Board is
satisfied that, taking into account, inter alia, the valuable independent judgement, advice
and objective views contributed by Mr. WEI Hang and Ms. XIN Honghua, they are of such
character, integrity and experience commensurate with office of independent
non-executive Directors. The Board is not aware of any circumstance that might influence
the independence of Mr. WEI Hang and Ms. XIN Honghua.

Details of the above retiring Directors who are subject to re-election at the Annual
General Meeting are set out in Appendix I to this circular in accordance with the relevant
requirements of the Listing Rules.

In accordance with article 16.4 of the Articles of Association, no person shall, unless
recommended by the Board, be eligible for election to the office of Director at any general
meeting unless during the period, which shall be at least seven days, commencing no
earlier than the day after the dispatch of the notice of the AGM and ending no later than
seven days prior to the date the AGM, there has been given to the Company Secretary

—6—
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(Room 2505, Guohua Life Finance Tower, No. 288 Xiangcheng Road, Pudong New Area,
Shanghai, PRC) notice in writing by a member of the Company (not being the person to be
proposed), entitled to attend and vote at the meeting for which such notice is given, of his
intention to propose such person for election and also notice in writing signed by the
person to be proposed of his willingness to be elected.

PROPOSED AMENDMENTS TO THE EXISTING MEMORANDUM AND ARTICLES
OF ASSOCIATION AND ADOPTION OF THE NEW MEMORANDUM AND
ARTICLES OF ASSOCIATION

The Board proposes to seek the approval of the Shareholders by way of a special
resolution at the Annual General Meeting to amend the Existing Memorandum and
Articles of Association and to adopt the New Memorandum and Articles of Association to
replace the Existing Memorandum and Articles of Association in its entirety for the
purpose of, among others, (i) bringing the Existing Memorandum and Articles of
Association in line with the relevant amendments made to the Listing Rules in respect of
the electronic dissemination of corporate communications by listed issuers (effective from
December 31, 2023); and (ii) make other consequential and housekeeping amendments.

Details of the Proposed Amendments are set out in Appendix III to this circular.

The legal advisers to the Company as to Hong Kong laws and the Cayman Islands
laws have respectively confirmed that the Proposed Amendments conform with the
requirements of the Listing Rules and are not inconsistent with the laws of the Cayman
Islands. The Company also confirms that there is nothing unusual about the Proposed
Amendments for a company which is incorporated in the Cayman Islands with limited
liability and whose shares are listed on the Stock Exchange.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the entitlement of the Shareholders to attend and
vote at the Annual General Meeting, the register of members of the Company will be
closed from Tuesday, June 25, 2024 to Friday, June 28, 2024 (both days inclusive), during
which period no transfer of Shares will be registered. To be eligible to attend and vote at
the Annual General Meeting, all transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17/F,
Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than 4:30 p.m.
on Monday, June 24, 2024 for registration.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 26 to 31 of this circular is the notice of the Annual General Meeting
at which, inter alia, ordinary resolutions will be proposed to Shareholders to consider and
approve the granting of the General Mandate to issue Shares, the granting of the
Repurchase Mandate to repurchase Shares and the re-election of the retiring Directors,
and a special resolution will also be proposed to Shareholders to consider and approve the
Proposed Amendments and adopt the New Memorandum and Articles of Association.
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FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of
proxy is also published on the website of the Stock Exchange (www.hkexnews.hk).
Whether or not you intend to attend the Annual General Meeting, you are requested to
complete the form of proxy in accordance with the instructions printed thereon and return
it to the Company’s branch share registrar in Hong Kong, Computershare Hong Kong
Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan
Chai, Hong Kong not less than 48 hours before the time fixed for holding the Annual
General Meeting (i.e. before 10:00 a.m on Wednesday, June 26, 2024) or any adjournment
thereof. Completion and return of the form of proxy shall not preclude a Shareholder from
attending and voting in person at the Annual General Meeting if they so wish and in such
event the form of proxy shall be deemed to be revoked.

VOTING BY POLL

There is no Shareholder who has any material interest in the proposed resolutions,
therefore none of the Shareholders is required to abstain from voting on such resolutions.

Pursuant to Rule 13.39(4) of the Listing Rules and article 13.5 of the Articles of
Association, any resolution put to the vote of the Shareholders at a general meeting shall
be decided on a poll except where the chairman of the meeting may, in good faith, allow a
resolution which relates purely to a procedural or administrative matter to be voted on by
a show of hands. Accordingly, each of the resolutions put to vote at the AGM will be taken
by way of poll. An announcement on the poll results will be made by the Company after
the AGM on the websites of the Company and the Stock Exchange in the manner
prescribed under Rule 13.39(5) of the Listing Rules.

On a poll, every Shareholder present in person or by proxy or, in the case of a
Shareholder being a corporation, by its duly authorised representative, shall have one
vote for every fully paid Share of which he/she/it is the holder. A Shareholder entitled to
more than one vote need not use all his/her/its votes or cast all the votes he/she/it uses
in the same way.

RECOMMENDATION

The Board considers that the proposed resolutions for the granting of the General
Mandate to issue Shares, the granting of the Repurchase Mandate to repurchase Shares,
the re-election of the retiring Directors and the approval of the Proposed Amendments
and adoption of the New Memorandum and Articles of Association are in the interests of
the Group and the Shareholders as a whole. Accordingly, the Board recommends the
Shareholders to vote in favour of all the resolutions to be proposed at the Annual General
Meeting.

By order of the Board
UNQ Holdings Limited
Wang Yong
Chairman



APPENDIX I PARTICULARS OF DIRECTORS PROPOSED FOR RE-ELECTION

The following are the particulars of the Directors (as required by the Listing Rules) proposed
to be re-elected at the Annual General Meeting.

As at the Latest Practicable Date, none of the following Directors, save as disclosed
herein, had any interest in Shares within the meaning of Part XV of the SFO.

Save as disclosed herein, none of the following Directors holds any position with the
Company or any other member of the Group, or any directorships in other public
companies, the securities of which are listed on any securities market in Hong Kong or
overseas in the last three years. Save as disclosed herein, the following Directors are not
otherwise related to any Directors, senior management, Substantial Shareholders or
controlling Shareholders (as defined in the Listing Rules).

Save as disclosed herein, there is no other matter in relation to the following
Directors that needs to be brought to the attention of the Shareholders and there is no
other information relating to the following Directors which is required to be disclosed
pursuant to any of the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules.

EXECUTIVE DIRECTORS

Mr. SHEN Yu (£, “Mr. SHEN”), aged 51, was appointed as a Director in June 2020
and re-designated as an executive Director, and was appointed as the chief financial
officer, and vice president of the Company in June 2020. Mr. SHEN was also appointed as
one of the joint company secretaries with effect from June 28, 2021. Mr. SHEN currently
also serves as the deputy general manager and chief financial officer of UNQ (Shanghai)
Supply Chain Management Co., Ltd. (H#kHE ( 1) g A R A F]) (“UNQ Supply
Chain”) and general manager of Shanghai Spot E-Commerce Co., Ltd. (=15 E 714
BA A H) (“Shanghai SPT”). Mr. SHEN has over 15 years of experience in finance,
marketing and corporate management. Mr. SHEN joined the Group in September 2016,
and his working experience within the Group primarily includes: serving as the director
of the financial department and the director of the personnel and administration
department of UNQ Supply Chain from September 2016 to December 2017, serving as the
deputy general manager and chief financial officer of UNQ Supply Chain since January
2018, serving as a director of UNQ Hong Kong Limited since November 2018 and serving
as the general manager of Shanghai SPT since June 2019. Prior to joining the Group, Mr.
SHEN'’s previous working experience primarily includes: consecutively serving as the
manager of the financial department and the head of the business management
department of KOSE Cosmetics Co., Ltd. (F#k il MRAA]) (currently known as
Kolmar Cosmetics (Hangzhou) Co., Ltd. (BHEREGAL i 5 (FLH) A B2 7)) from September
1995 to February 2004, and serving as the head of the administrative department and
director of the business department of KOSE Cosmetics Sales (China) Co., Ltd. (= #41b ik
i dH 8 (H ) A R A) from March 2004 to August 2016.

Mr. SHEN obtained an associate diploma in financial accounting from Hangzhou
Institute of Electronics Engineering (/0% 1 T.365BE) (currently known as Hangzhou
Dianzi University (F01 & T FH4% K£2)) in Zhejiang Province, the PRC, in July 1995 and an
undergraduate diploma (correspondence program) in economic management from the
Correspondence Institute of the C.P.C. Central Committee School (H 3k H e 5 AL b #5252 )

—9_
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in Beijing, the PRC, in December 2004. Mr. SHEN obtained the qualification of
medium-level accountant in May 2002 conferred by MOF. Mr. SHEN was recognised as
“Outstanding Individual of Serving and Dedicating EXPO of Luwan District” (i 5§ i [l 15 i
¥~ ZRHHIEEF M A) by the C.P.C. Shanghai Luwan District Committee (H3 i # [ %)
and the People’s Government of Shanghai Luwan District (J&# % A\ REUf) in October
2010. Mr. SHEN was also recognised as “Excellent Competition Organiser” (# 7 #14% %) in
a Shanghai Huangpu District competition called “Working Together to Ensure Growth,
Keeping Harmony to Improve Development” (i i s I i T (R34 = - FI S8 55 g 52 1)
W 2E) and “Pioneer Worker” ((L AJG5#%5%) by the Federation of Trade Union of Shanghai
Huangpu District (i T & # W4 T ), the Federation of Industry and Commerce of
Shanghai Huangpu District (L i # i [ T 2%t 5 &), the C.P.C. Social Working
Committee of Shanghai Huangpu District ("3t Bigs il lmit & T/EZ B ®) and the
Shanghai Huangpu District Association of Foreign Investment (- i i # I [ 41 i 45 & 1> 3
) in December 2013.

Mr. SHEN has entered into a service contract with the Company for an initial fixed
term of three years commencing from July 12, 2021. The service contract is subject to
termination in accordance with its terms and may be renewed in accordance with the
Articles of Association and the applicable Listing Rules. Mr. SHEN is entitled to receive an
annual emolument (inclusive of salaries and other benefits) of approximately RMB480,000
and an annual discretionary bonus of a sum to be determined by the Remuneration
Committee delegated by the Board at its absolute discretion, for acting as the chief
financial officer, the vice president and the joint company secretary of the Company. Mr.
SHEN’s remuneration will be subject to annual review by the Remuneration Committee
and the Board from time to time with reference to the Company’s remuneration policy, the
prevailing market level and his responsibilities and performance. Mr. SHEN is not entitled
to receive Director’s fee from the Company as the executive Director and the director of
the subsidiaries of the Company.

Ms. CHEN Weiwei (BR12182, “Ms. CHEN"), aged 40, was appointed as an executive
Director in March 2024. Ms. CHEN has been appointed as general manager of operation
center of the Company since September 2021. Ms. CHEN currently also serves as a director
of UNQ Supply Chain. Ms. CHEN has over 10 years of experience in business operations
and brand engagement. Ms. CHEN joined the Group in January 2011, and her working
experience within the Group primarily includes: serving as the marketing head of the
Hangzhou business operation department of Shanghai UNQ Business Consulting Co.,
Ltd. (b3 54 B 55 5 51 A PR A ) from January 2011 to December 2014, marketing director
of UNQ Supply Chain from December 2014 to January 2017, the general manager of the
new media department of Shanghai Fuli Culture Media Co., Ltd. (|} 557 SCAL R BEA BR 2
) from January 2017 to August 2019, general manager of the pharmaceutical and health
department of UNQ Supply Chain from September 2019 to December 2020, general
manager of brand center of UNQ Supply Chain from January 2021 to August 2021. Ms.
CHEN obtained an associate diploma in TV and network advertising design from the
Shanghai Art & Design Academy (.E# TZEMME3EELPE) in Shanghai, the PRC in July
2006. Ms. CHEN is pursuing a master degree in business administration from Fudan
University (18 B K£2).

As at the Latest Practicable Date, Ms. CHEN is deemed to be interested in 350,000

Shares (within the meanings of Part XV of the SFO), representing approximately 0.21% of
the issued Shares.

- 10 -



APPENDIX I PARTICULARS OF DIRECTORS PROPOSED FOR RE-ELECTION

Ms. CHEN has entered into a service contract with the Company. The initial term of
her service contract commenced from the date of the appointment as an executive Director
and shall continue for a period of three years. The service contract is subject to termination
in accordance with its terms and may be renewed in accordance with the Articles of
Association and the applicable Listing Rules. Ms. CHEN is entitled to receive an annual
emolument (inclusive of salaries and other benefits) of approximately RMB860,000 and an
annual discretionary bonus of a sum to be determined by the Remuneration Committee
delegated by the Board at its absolute discretion, for acting as the general manager of
operation center of the Company. Ms. CHEN’s remuneration will be subject to annual
review by the Remuneration Committee and the Board from time to time with reference to
the Company’s remuneration policy, the prevailing market level and her responsibilities
and performance. Ms. CHEN is not entitled to receive Director’s fee from the Company as

the executive Director and the director of the subsidiaries of the Company.
INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. WEI Hang (Biffi, “Mr. WEI”), aged 47, was appointed as an independent
non-executive Director with effect from June 28, 2021. Mr. WEI currently serves as the
executive vice president and a professor of operation and management of the College of
Business, Shanghai University of Finance and Economics
(18 B AR B B2 B%). Prior to joining the Group in June 2020, Mr. WEI’s previous working
experience mainly includes: serving as a visiting scholar of The Chinese University of
Hong Kong (& # # CKE) from March 2005 to April 2005 and July 2008 to September
2008, consecutively serving as a lecturer and the vice executive president of the Shanghai
University of Finance and Economics College of Business since July 2006. Mr. WEI has rich
experience in e-commerce research, commercial science and internet platforms, and his
major research area includes Internet and operation management, operation and finance,
new products and new technology management and service operation management. He
published many thesis on the topics of management of supply chain, distribution and
platforms, B2C platforms and online retail business, which are closely related to the
businesses of the Company.

Mr. WEI obtained a doctor’s degree in management science from Southwest
Jiaotong University (7§ R34 K£2) in Sichuan Province, the PRC in June 2006.

Mr. WEI has entered into a letter of appointment with the Company for an initial
fixed term of three years commencing from June 28, 2021. The letter of appointment is
subject to termination in accordance with its terms. Pursuant to the letter of appointment,
Mr. WEl is entitled to a Director’s fee of RMB180,000 per annum. The remuneration of Mr.
WEI is determined by the Board having regard to his duties and responsibilities in the
Company and the prevailing market conditions.

- 11 -
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Ms. XIN Honghua (3%, “Ms. XIN”) (alias: XIN Honghua (FF4L{t)), aged 46, was
appointed as an independent non-executive Director with effect from June 28, 2021. Ms. XIN
current also serves as the vice president of Zhejiang branch of Jonten Certified Public
Accountants (Limited Liability Partnership) (% K4 & 5t il 85 i (FRokE58 & %) Wi o).
Prior to joining the Group in June 2020, Ms. Xin’s previous working experience primarily
includes: serving as the financial manager of Hangzhou JNBY Finery Co., Ltd. (bt VL F A 4
R4 BR 22 A]) from March 2003 to August 2006, serving as the financial manager of
Hangzhou Whole set Throttling Device Co., Ltd. (BN £ Hi i %& & A PR 7]) from October
2006 to October 2011, serving as the audit project manager of the Hangzhou branch of Jonten
Certified Public Accountants Co., Ltd (9 K& & 5255 T A R A FATM 2 ) from
November 2011 to November 2013, serving as the department manager of Zhejiang
Zhongruiweisida Certified Public Accountants Co., Ltd (#f VL H i ME 72 & w1 i 55 55 i A PR A
) from November 2013 to November 2016, and serving as the vice president of the Zhejiang
branch of Jonten Certified Public Accountants (Limited Liability Partnership) (" R a5t
FHEI (FEREE G ) W15 BT since December 2016.

Ms. XIN obtained an associate diploma in financial accounting (computerisation)
from Zhejiang University (#17LK%) in Zhejiang Province, the PRC in June 2003 and a
bachelor’s degree in business administration management from China Central Radio &
TV University (F R E#% EHKE) (currently known as The Open University of China (I
KK E)) in Beijing, PRC in January 2007. Ms. XIN has various qualifications in tax and
auditing including: being certified as Certified Internal Auditor (I [ &E A &R 8=t l) by
China Institute of Internal Audit ("B R#BEEFIHE) with the authorisation from the
Institute of Internal Auditors (BFE A #EFHAITIE) in November 2010, Registered Tax
Agent by the Zhejiang Province Human Resources and Social Security Department (/L&
N EPEAAL € fRIZHE) in September 2011, Certified Public Accountant by The Chinese
Institute of Certified Public Accountants ("B zE: MM &5l €) in June 2014, Certified
Public Valuer by the China Appraisal Society (*'Bl & & 54l #th &) in January 2015, Senior
Accountant (= # & #Hl) by Zhejiang Province Human Resources and Social Security
Department (#i /L& A J1 & 5 Fl4L & (R % HE) in December 2016, Top Tax Talent (Bi¥sflifT 3
#%i A4) by The China Certified Tax Agents Association (H'ElGE M Bi# it €) in
December 2018, and qualification of Independent Director (J2. # %5 & 4%) by the Shanghai
Stock Exchange in September 2018.

Ms. XIN has entered into a letter of appointment with the Company for an initial
fixed term of three years commencing from June 28, 2021. The letter of appointment is
subject to termination in accordance with its terms. Pursuant to the letter of appointment,
Ms. XIN is entitled to a Director’s fee of RMB180,000 per annum. The remuneration of Ms.
XIN is determined by the Board having regard to her duties and responsibilities in the
Company and the prevailing market conditions.
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APPENDIX II EXPLANATORY STATEMENT

The following is an explanatory statement required to be sent to the Shareholders under the
Listing Rules to provide the Shareholders with requisite information reasonably necessary for them
to make an informed decision on whether to vote for or against the ordinary resolution to be
proposed at the Annual General Meeting in relation to the granting of the Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 165,894,700
Shares of nominal value of HKDO0.0001 each which have been fully paid. Subject to the
passing of the resolution granting the Repurchase Mandate and on the basis that no
further Shares are issued or repurchased before the date of the Annual General Meeting,
the Company will be allowed to repurchase a maximum of 16,589,470 Shares which
represent 10% of the issued Shares during the period ending on the earlier of (i) the
conclusion of the next annual general meeting of the Company, unless otherwise renewed
by an ordinary resolution of the Shareholders in a general meeting, either unconditionally
or subject to conditions; or (ii) the expiry of the period within which the next annual
general meeting of the Company is required by any applicable laws or the Articles of
Association to be held; or (iii) the passing of an ordinary resolution by Shareholders in the
general meeting of the Company revoking or varying such mandate.

REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and the
Shareholders to have a general authority from the Shareholders to enable the Company to
repurchase its Shares in the market. Such share repurchase may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the
Company’s net asset value and/or its earnings per Share and will only be made when the
Directors believe that such repurchases will benefit the Company and the Shareholders as
a whole.

FUNDING OF REPURCHASE

Repurchase of the Shares must be funded out of funds legally available for such
purpose in accordance with the Articles of Association, the Listing Rules, the applicable
laws of the Cayman Islands and/or any other applicable laws. The Company may not
repurchase the Shares on the Stock Exchange for a consideration other than cash or for
settlement otherwise than in accordance with the trading rules of the Stock Exchange.
Subject to the foregoing, the Company may make repurchases with profits of the
Company or out of a new issuance of shares made for the purpose of the repurchase or, if
authorized by the Articles of Association and subject to the Companies Act, out of capital
and, in the case of any premium payable on the repurchase, out of profits of the Company
or from sums standing to the credit of the share premium account of the Company or, if
authorized by the Articles of Association and subject to the Companies Act, out of capital.
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APPENDIX II EXPLANATORY STATEMENT

IMPACT OF REPURCHASE

The Directors have no present intention to repurchase any Shares and they would
only exercise the power to repurchase in circumstances where they consider that the
repurchase would be in the best interests of the Company and the Shareholders as a
whole. The Directors believe that if the Repurchase Mandate is exercised in full, it may not
have a material adverse impact on the working capital and/or gearing position of the
Company, as compared with the positions disclosed in the audited consolidated financial
statements of the Company as at December 31, 2023, being the date to which the latest
published audited consolidated financial statements of the Company were made up.
However, the Directors do not propose to exercise the Repurchase Mandate to such an
extent as it would, in the circumstances, have a material adverse effect on the working
capital requirements of the Company or its gearing levels which, in the opinion of the
Directors, are from time to time appropriate for the Company.

GENERAL

None of the Directors nor, to the best of their knowledge, having made all
reasonable enquiries, their respective close associates (as defined in the Listing Rules),
have any present intention if the Repurchase Mandate is approved by the Shareholders, to
sell any Shares to the Company.

The Directors will exercise the Repurchase Mandate in accordance with the Listing
Rules, the Articles of Association and the applicable laws of the Cayman Islands.

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

The Directors confirm that neither this explanatory statement nor the proposed
Repurchase Mandate has any unusual features.

TAKEOVERS CODE

If as a result of a repurchase of Shares pursuant to the Repurchase Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of Rule 32 of the
Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert
(within the meaning under the Takeovers Code), depending on the level of increase in the
Shareholder’s interest, could obtain or consolidate control of the Company and thereby
become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers
Code. Save as aforesaid, the Directors are not aware of any consequences which would
arise under the Takeovers Code as a result of any repurchase of Shares pursuant to the
Repurchase Mandate.
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APPENDIX II EXPLANATORY STATEMENT

As at the Latest Practicable Date, to the best of the knowledge and belief of the
Directors, the following persons were interested in 5% or more of the issued share capital
of the Company. In the event that the Repurchase Mandate is exercised in full, the interest
of such persons will be increased to approximately the percentage set out in the last

column as follows:

Approximate percentage of

shareholding

If the

As at the Repurchase

Latest Mandate is

Name of Substantial Natures of interests/ No. of Shares Practicable exercised in

Shareholders holding capacity held/interested® Date full

Mr. WANG Yong Interest in controlled 64,392,700 38.82% 43.13%

corporation®
Wisdom Oasis Beneficial owner® 64,392,700 38.82% 43.13%
Holdings Limited
Transcosmos Inc. Beneficial owner 57,264,100 34.52% 38.35%
Notes:

1. All interests stated are long positions.

2. Wisdom Oasis Holdings Limited, which is wholly owned by Mr. WANG Yong, is interested in

64,392,700 Shares, and thus Mr. WANG Yong is deemed to be interested in 64,392,700 Shares.

To the best knowledge and belief of the Directors, such increase may give rise to an
obligation to make a mandatory offer under the Takeovers Code. The Directors have no
present intention to repurchase the Shares to the extent that will trigger the obligations
under the Takeovers Code for the Substantial Shareholders to make a mandatory offer.
The Directors are not aware of any other consequences which may arise under the
Takeovers Code as a result of any purchase by the Company of its Shares.

The Listing Rules prohibit a company from making repurchase on the Stock
Exchange if the result of the repurchase would be that less than 25% (or such other
prescribed minimum percentage as determined by the Stock Exchange) of the total
number of issued shares of the company would be in public hands. The Directors do not
propose to repurchase Shares which would result in less than the prescribed minimum

percentage of Shares in public hands.
SHARES REPURCHASED MADE BY THE COMPANY

No repurchases of Shares have been made by the Company during the six months
prior to the Latest Practicable Date (whether on the Stock Exchange or otherwise).
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APPENDIX II EXPLANATORY STATEMENT

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock
Exchange during the 12 months preceding the Latest Practicable Date were as follows:

Share Price

Month Highest Lowest
HK$ HK$
2023
April 1.75 1.42
May 1.65 1.42
June 1.70 1.35
July 1.40 1.23
August 1.51 1.23
September 1.38 1.16
October 1.40 1.18
November 1.45 1.23
December 1.44 1.25
2024
January 1.40 1.02
February 1.32 1.06
March 1.29 1.10
April (up to the Latest Practicable Date) 1.20 1.05
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APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

Details of the Proposed Amendments are as follows:

Memorandum and Articles of Association currently in

Proposed to be amended as

be laid before the members at every annual
general meeting a profit and loss account
for the period, in the case of the first
account, since the incorporation of the
Company and, in any other case, since the
preceding account, together with a balance
sheet as at the date to which the profit and
loss account is made up and a Directors’
report with respect to the profit or loss of
the Company for the period covered by the
profit and loss account and the state of the
Company’s affairs as at the end of such
period, an Auditors” report on such
accounts prepared pursuant to Article 29.1
and such other reports and accounts as may
be required by law.

force
No. Articles of Association No. Atrticles of Association
Article 2.2 | In these Articles, unless there be something | Article22 | In these Articles, unless there be something
in the subject or context inconsistent in the subject or context inconsistent
therewith: therewith:
WORD MEANING WORD MEANING
“Company’s  shall mean the website of “Company’s  shall mean the website of
Website” the Company, the address Website” the Company, the address
or domain name of which or domain name of which
has been notified to has been notified to
members. members.
“Corporate has the same meaning as
Communications”  in the Listing Rules.
Article 28.4 | The Board shall cause to be prepared and to | Article 28.4 | The Board shall cause to be prepared and to

be laid before the members at every annual
general meeting a profit and loss account
for the period, in—the—ease—ofthefirst
Company-and,inany-otherease-since the
preceding account, together with a balance
sheet as at the date to which the profit and
loss account is made up and a Directors’
report with respect to the profit or loss of
the Company for the period covered by the
profit and loss account and the state of the
Company's affairs as at the end of such
period, an Auditors’ report on such
accounts prepared pursuant to Article 29.1
and such other reports and accounts as may
be required by law.
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APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum and Articles of Association currently in

Proposed to be amended as

the members at an annual general meeting
shall not less than 21 days before the date of
the meeting be sent in the manner in which
notices may be served by the Company as
provided herein to every member and every
holder of debentures of the Company,
provided that the Company shall not be
required to send copies of those documents
to any person of whose address the
Company is not aware or to more than one
of the joint holders of any shares or
debentures.

force
No. Articles of Association No. Articles of Association
Article 28.5 | Copies of those documents to be laid before | Article 28.5 | Copies of those documents to be laid before

the members at an annual general meeting
shall not less than 21 days before the date of
the meeting be sent in the manner in which
notices may be served by the Company as
provided herein and not prohibited by the

Companies Act (including by electronic

means including transmitting it to any

electronic number or address or other

contact details or website supplied by such

person to the Company or by publishing it

on the Company’s Website and the website

of the Exchange) to every member and

every holder of debentures of the Company,

provided that the Company shall not be
required to send copies of those documents
to any person of whose address the
Company is not aware or to more than one
of the joint holders of any shares or
debentures.
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APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum and Articles of Association currently in

Proposed to be amended as

due compliance with these Articles, the
Companies Act and all applicable rules and
regulations, including, without limitation,
the rules of the Exchange, and to obtaining
all necessary consents, if any, required
thereunder, the requirements of Article 28.5
shall be deemed satisfied in relation to any
member or any holder of debentures of the
Company by sending to such person
instead of such copies, not less than 21 days
before the date of the annual general
meeting, in any manner not prohibited by
these Articles and the Companies Act, a
summary financial statement derived from
the Company’s annual accounts, together
with the Directors’ report and the Auditors’
report on such accounts, which shall be in
the form and containing the information
required by these Articles, the Companies
Act and all applicable laws and regulations,
provided that any person who is otherwise
entitled to the annual accounts of the
Company, together with the Director’s
report and the Auditor’s report thereon
may, if he so requires, by notice in writing
served on the Company, demand that the
Company sends to him, in addition to the
summary financial statement, a complete
printed copy of the Company’s annual
accounts, together with the Directors’
report and the Auditor’s report thereon.

force
No. Articles of Association No. Atrticles of Association
Article 28.6 | To the extent permitted by and subject to | Article28.6 | To the extent permitted by and subject to

due compliance with these Articles, the
Companies Act and all applicable rules and
regulations, including, without limitation,

the rules of the Exchange, and-te-ebtaining

all-recessary—eonsentsifany—required
thereunder-the requirements of Article 28.5

shall be deemed satisfied in relation to any
member or any holder of debentures of the
Company by sending to such person
instead of such copies, not less than 21 days
before the date of the annual general
meeting, in any manner not prohibited by
these Articles and the Companies Act
(including by electronic means including

transmitting any document to any

electronic number or address or other

contact details or website supplied by such

person to the Company or by publishing

any document on the Company’s Website

and the website of the Exchange), a

summary financial statement derived from
the Company’s annual accounts, together
with the Directors’ report and the Auditors’
report on such accounts, which shall be in
the form and containing the information
required by these Articles, the Companies
Act and all applicable laws and regulations,
provided that any person who is otherwise
entitled to the annual accounts of the
Company, together with the Director’s
report and the Auditor’s report thereon
may, if he so requires, by notice in writing
served on the Company, demand that the
Company sends to him, in addition to the
summary financial statement, a complete
printed copy of the Company’s annual
accounts, together with the Directors’
report and the Auditor’s report thereon.
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APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum and Articles of Association currently in

Proposed to be amended as

remuneration of the Auditors must
be approved by a simple majority
of the members in a general
meeting or by other body that is
independent of the Board.

force

No. Articles of Association No. Articles of Association

Article29.2 | (a)  The members shall at every annual | Article29.2 | (a)  The members shall at every annual
general meeting by way of ordinary general meeting by way of ordinary
resolutions appoint an auditor or resolutions appoint an auditor or
auditors of the Company who shall auditors of the Company who shall
hold office until the next annual hold office until the next annual
general meeting. The removal of an general meeting. The removal of an
Auditor before the expiration of his Auditor before the expiration of his
period of office shall require the period of office shall require the
approval of an ordinary resolution of approval of an ordinary resolution of
the members in general meeting. The the members in general meeting. The
remuneration of the Auditors shall remuneration of the Auditors shall
be fixed by the members by way of be fixed by the members by way of
ordinary resolutions at the annual ordinary resolutions at the annual
general meeting at which they are general meeting at which they are
appointed, provided that in respect appointed, provided that in respect
of any particular year and unless of any particular year and unless
prohibited by the Listing Rules, the prohibited by the Listing Rules, the
Company in general meeting may by Company in general meeting may by
way of ordinary resolutions delegate way of ordinary resolutions delegate
the fixing of such remuneration to the fixing of such remuneration to
the Board. No person may be the Board. No person may be
appointed as the, or an, Auditor, appointed as the, or an, Auditor,
unless he is independent of the unless he is independent of the
Company. The Board may before the Company. The Beard-may-before-the
first annual general meeting appoint firstannual-general- meetingappoint
an auditor or auditors of the an—atditor—or—auditors—of—the
Company who shall hold office until Cempany-whe-shall-hold-offieeuntil
the first annual general meeting thefirst-annual-general-meeting
unless previously removed by an unless—previouslyremoved-by-an
ordinary resolution of the members erdinary-resolution-of-the-members
in general meeting in which case the ingeneral-meetingin-which-casethe
members at that meeting may members—at—that—meeting—may
appoint Auditors. The Board may fill appointAuditers-The Board may fill
any casual vacancy in the office of any casual vacancy in the office of
Auditor but while any such vacancy Auditor but while any such vacancy
continues the surviving or continues the surviving or
continuing Auditor or Auditors, if continuing Auditor or Auditors, if
any, may act. The remuneration of any, may act. The remuneration of
any Auditor appointed by the Board any Auditor appointed by the Board
under this Article may be fixed by under this Article may be fixed by
the Board. the Board.

(b) The appointment, removal and (b) The appointment, removal and

remuneration of the Auditors must
be approved by a simple majority
of the members in a general
meeting or by other body that is
independent of the Board.
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PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum and Articles of Association currently in

Proposed to be amended as

Articles, any notice or document may be
served by the Company and any notices
may be served by the Board on any member
either personally or by sending it through
the post in a prepaid letter addressed to
such member at his registered address as
appearing in the register or, to the extent
permitted by the Listing Rules and all
applicable laws and regulations, by
electronic means by transmitting it to any
electronic number or address or website
supplied by the member to the Company or
by placing it on the Company’s Website
provided that the Company has obtained
either (a) the member’s prior express
positive confirmation in writing or (b) the
member’s deemed consent, in the manner
specified in the Listing Rules to receive or
otherwise have made available to him
notices and documents to be given or issued
to him by the Company by such electronic
means, or (in the case of notice) by
advertisement published in the manner
prescribed under the Listing Rules. In the
case of joint holders of a share, all notices
shall be given to that holder for the time
being whose name stands first in the
register and notice so given shall be
sufficient notice to all the joint holders.

force
No. Articles of Association No. Atrticles of Association
Article 30.1 | Except as otherwise provided in these | Article30.1 | Except as otherwise provided in these

Articles, any notice or document (including
any Corporate Communications) may be
served by-the-Company—and-—anynotiees
maj-be-served-by-the Beard-on or delivered

to any member by the Company either
personally or by sending it through the post

in a prepaid letter addressed to such
member at his registered address as
appearing in the register or, to the extent
permitted by the Listing Rules and all
applicable laws and regulations, by
electronic means-by including transmitting
it to any electronic number or address_or
other contact details or website supplied by
the member to the Company or by placing it
on the Company’s Website and the website

of the Exchange i

eleetronte-means, or (in the case of notice)
by advertisement published in the manner
prescribed-under in the Listing Rules. In the
case of joint holders of a share, all notices
shall be given to that holder for the time
being whose name stands first in the
register and notice so given shall be
sufficient notice to all the joint holders.
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APPENDIX III PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum and Articles of Association currently in Proposed to be amended as

force

No. Articles of Association No. Articles of Association

Article 304 | A member shall be entitled to have notice | Article30.4 | A-membershall-be-entitledto-havenotice
served on him at any address within Hong served-on-himat-any-addresswithin Hong
Kong. Any member who has not given an Keng—Any-member-who-hasnetgivenan
express positive confirmation in writing to express-positiveconfirmationin-writingto
the Company in the manner specified in the the Company-inthe manner speeifiedinthe
Listing Rules to receive or otherwise have ListingRules-toreceive-or-otherwise-have
made available to him notices and made—available—to—him—notices—and
documents to be given or issued to him by documents-to-be-given-or-issued-to-himby
the Company by electronic means and theCompanyby—electronte-means—and
whose registered address is outside Hong whoseregistered-addressis-outside Hong
Kong may notify the Company in writing of Kongmaynotify the Company-in-wiiting-of
an address in Hong Kong which for the an—addressinHongKongwhichforthe
purpose of service of notice shall be deemed purpeseofservice of notice shallbe deemed
to be his registered address. A member who to-be-hisregistered-addressA-member whe
has no registered address in Hong Kong has—no—registeredaddressinHengKeng
shall be deemed to have received any notice shall-bedeemed-to-have received-anynotice
which shall have been displayed at the which-—shall-have-been—displayed—at-the
transfer office and shall have remained transfer—officeand-shall-haveremained
there for a period of 24 hours and such therefora—period—of 24-hours—andsuch
notice shall be deemed to have been notice—shall-be—deemed—to—have been
received by such member on the day received—by—such-memberon—theday
following that on which it shall have been following-that-en-which-it-shall-have been
first so displayed, provided that, without first-so-displayed—providedthat—without
prejudice to the other provisions of these prejudiceto-the-otherprovisions—ofthese
Articles, nothing in this Article shall be Articles;nothingin—thisArticleshall-be
construed as prohibiting the Company from eonstried-asprohibiting the Company-from
sending, or entitling the Company not to sending—or-entitlingthe-Companynet-to
send, notices or other documents of the send, notices or-other-documentsof the
Company to any member whose registered Company-to-any-member-whose registered
address is outside Hong Kong. addressis-outside Hong Kong:

[Intentionally deleted]
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PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum and Articles of Association currently in

Proposed to be amended as

be deemed to have been served on the day
following that on which it is put into a post
office situated within Hong Kong and in
proving such service it shall be sufficient to
prove that the envelope or wrapper
containing the notice or document was
properly prepaid, addressed and put into
such post office and a certificate in writing
signed by the Secretary or other person
appointed by the Board that the envelope or
wrapper containing the notice or document
was so addressed and put into such post
office shall be conclusive evidence thereof.

force
No. Articles of Association No. Articles of Association
Article 30.5 | Any notice or document sent by post shall | Article30.5 | Any notice or document (including any

Corporate Communications):

(a) if sent by post shall be deemed to
have been served on the day
following that on which it is put into
a post office situated within Hong
Kong and in proving such service it
shall be sufficient to prove that the
envelope or wrapper containing the
notice or document was properly
prepaid, addressed and put into such
post office and a certificate in writing
signed by the Secretary or other
person appointed by the Board that
the envelope or wrapper containing
the notice or document was so
addressed and put into such post
office shall be conclusive evidence
thereofs;

(b) if delivered or left at a registered
address otherwise than by post shall
be deemed to have been served or
delivered on the day it was so
delivered or left;

(c) if served by way of advertisement,
shall be deemed to have been served
on the day of issue of the official
publication and/or newspaper(s) in
which the advertisement is
published (or on the last day of issue
if the publication and/or
newspaper(s) are published on

different dates);

(d) if served by electronic means as
provided herein shall be deemed to
have been served and delivered on
the day following that on which it is
successfully transmitted or at such
later time as may be prescribed by
the Listing Rules or any applicable
laws or regulations; and it shall not
be necessary for the receipt of the
electronic transmission to be
acknowledged by the recipient; and

(e) if served by being placed on the
Company’s  Website and the
Exchange’s website, shall be deemed
to have been served or delivered on
the day it was so placed on such
website, or at such time as may be
prescribed by the Listing Rules.
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PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum and Articles of Association currently in

Proposed to be amended as

force

No. Articles of Association No. Articles of Association

Article 30.6 | Any notice or other document delivered or | Article30.6 | Any-notieeorotherdocument-deliveredor
left at a registered address otherwise than leftat-aregistered-addressotherwisethan
by post shall be deemed to have been served bypostshallbe deemed-to-have beenserved
or delivered on the day it was so delivered or-delivered-on-the-day-it-wasso-delivered
or left. orleft

[Intentionally deleted]

Article 30.7 | Any notice served by advertisement shall | Article30.7 | Anynoticeserved-byadvertisement-shall
be deemed to have been served on the day be-deemed-to-have been-served-on-the-day
of issue of the official publication and/or of-issue—of-the-offielal publication-and/or
newspaper(s) in which the advertisement is newspaper(sHa-which-the-advertisementis
published (or on the last day of issue if the published{or-on-the last-day-ofissueif-the
publication and/or newspaper(s) are publication—and/or—newspaper{s}—are
published on different dates). published-on-differentdates):

[Intentionally deleted]

Article 30.8 | Any notice given by electronic means as | Article 30.8 | Anynetice—givenbyelectronic-means—as
provided herein shall be deemed to have provided-herein-shall-bedeemed—to-have
been served and delivered on the day been—served—and-delivered-on—the—day
following that on which it is successfully followingthat-en—which-it-is—suceessfully
transmitted or at such later time as may be transmitted-oratsuch-later Himeas-maybe
prescribed by the Listing Rules or any preseribed—by—theListing Rules—orany
applicable laws or regulations. applicabledaws-orregulations:

[Intentionally deleted]
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PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

Memorandum and Articles of Association currently in Proposed to be amended as
force
No. Articles of Association No. Articles of Association
Article 30.9 | A notice may be given by the Company to | Article30.9 | A notice or document (including any
the person or persons entitled to a share in Corporate Communications) may be given
consequence of the death, mental disorder by the Company to the person or persons
or bankruptcy of a member by sending it entitled to a share in consequence of the
through the post in a prepaid letter death, mental disorder or bankruptcy of a
addressed to him or them by name, or by member by sending it through the post in a
the title of representative of the deceased, prepaid letter addressed to him or them by
or trustee of the bankrupt, or by any like name, or by the title of representative of the
description, at the address, if any, within deceased, or trustee of the bankrupt, or by
Hong Kong supplied for the purpose by the any like description, at the address, if any,
person claiming to be so entitled, or (until within Hong Kong supplied for the purpose
such an address has been so supplied) by by the person claiming to be so entitled, or
giving the notice in any manner in which (untitsuch-anaddresshasbeerse-supplied)
the same might have been given if the by electronic means to such contact details
death, mental disorder or bankruptcy had supplied by such person or by giving the
not occurred. notice in any manner in which the same
might have been given if the death, mental
disorder or bankruptcy had not occurred.
Article Any notice or document delivered or sentto | Article Any notice or document (including any
30.11 any member in pursuance of these Articles, | 30.11 Corporate Communications) delivered or
shall notwithstanding that such member be sent to any member in pursuance of these
then deceased and whether or not the Articles, shall notwithstanding that such
Company has notice of his death be deemed member be then deceased and whether or
to have been duly served in respect of any not the Company has notice of his death be
registered shares whether held solely or deemed to have been duly served in respect
jointly with other persons by such member of any registered shares whether held solely
until some other person be registered in his or jointly with other persons by such
stead as the holder or joint holder thereof, member until some other person be
and such service shall for all purposes of registered in his stead as the holder or joint
these Articles be deemed a sufficient service holder thereof, and such service shall for all
of such notice or document on his personal purposes of these Articles be deemed a
representatives and all persons (if any) sufficient service of such notice or
jointly interested with him in any such document on his personal representatives
shares. and all persons (if any) jointly interested
with him in any such shares.

Notes:

1. The Third Amended and Restated Memorandum and Articles of Association is prepared in
English with no official Chinese version. Chinese translation is for reference only. In the event of
any inconsistency, the English version shall prevail.

2. As provisions are added or deleted, serial numbers of certain provisions in these Articles of

Association have been adjusted accordingly, and are not set forth separately in this table.
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S UNQ

UNQ HOLDINGS LIMITED
LeLZE AR

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2177)

NOTICE IS HEREBY GIVEN THAT an annual general meeting (the “Annual
General Meeting”) of UNQ Holdings Limited (the “Company”) will be held at Room
2505, Guohua Life Finance Tower, No. 288 Xiangcheng Road, Pudong New Area,
Shanghai, PRC on Friday, June 28, 2024 at 10:00 a.m. for the following purposes:

ORDINARY RESOLUTIONS
1. To receive and adopt the audited consolidated financial statements and the
reports of the directors and auditor of the Company and its subsidiaries for

the year ended December 31, 2023.

2. (A) To re-elect the following persons as the directors of the Company (the
“Directors”):

(a)  To re-elect Mr. SHEN Yu as an executive Director;
(b) To re-elect Ms. CHEN Weiwei as an executive Director;

(c) To re-elect Mr. WEI Hang as an independent non-executive
Director; and

(d) To re-elect Ms. XIN Honghua as an independent non-executive
Director.

(B) To authorise the board of Directors (the “Board”) to fix the
remuneration of the Directors.

3. To re-appoint PricewaterhouseCoopers as auditor of the Company and
authorise the Board to fix its remuneration.

4. To consider and, if thought fit, pass the following resolutions as ordinary
resolutions:

(A) “That:
(i)  subject to paragraph (iii) below, the exercise by the Directors
during the Relevant Period (as defined hereinafter) of all the

powers of the Company to allot, issue and/or otherwise deal with
additional shares of the Company (the “Shares”) or securities
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(i)

(iii)

convertible into shares, or options, warrants or similar rights to
subscribe for Shares or such convertible securities of the
Company and to make or grant offers, agreements and/or options
(including bonds, warrants and debentures convertible into
Shares) which may require the exercise of such powers, be and is
hereby generally and unconditionally approved;

the approval in paragraph (i) above shall be in addition to any
other authorisation given to the Directors and shall authorise the
Directors during the Relevant Period (as defined hereinafter) to
make or grant offers, agreements and/or options which may
require the exercise of such power after the end of the Relevant
Period;

the aggregate number of Shares allotted or agreed conditionally
or unconditionally to be allotted (whether pursuant to options or
otherwise) by the Directors during the Relevant Period (as
defined hereinafter) pursuant to paragraph (i) above, otherwise
than pursuant to paragraph (i) of this resolution, otherwise than
pursuant to:

(1) any Rights Issue (as defined hereinafter);

(2) the grant or exercise of any option under any share option
scheme of the Company (if applicable) or any other option,
scheme or similar arrangements for the time being adopted
for the grant or issue to the Directors, officers and/or
employees of the Company and/or any of its subsidiaries
and/or other eligible participants specified thereunder of
options to subscribe for Shares or rights to acquire Shares;

(3) any scrip dividend or similar arrangement providing for the
allotment and issue of Shares in lieu of the whole or part of
a dividend on Shares in accordance with the articles of
association of the Company; or

(4) any issue of Shares upon the exercise of rights of
subscription or conversion under the terms of any existing
convertible notes issued by the Company or any existing
securities of the Company which carry rights to subscribe
for or are convertible into Shares, shall not exceed the
aggregate of:

(a)  20% of the number of issued shares of the Company as
at the date of passing this resolution; and

(b)  (if the Board is so authorised by resolution numbered
4(C)) the aggregate number of Shares purchased by
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(B)

the Company subsequent to the passing of resolution
numbered 4(B) (up to a maximum equivalent to 10%
of the number of issued Shares as at the date of
passing resolution numbered 4(B)),

and the approval shall be limited accordingly; and

(iv) for the purposes of this resolution:

(a)

(b)

“That:

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

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

(2)  the expiry of the period within which the next annual
general meeting of the Company is required by any
applicable laws or the articles of association of the
Company to be held; and

(3) the passing of an ordinary resolution by the
shareholders of the Company in general meeting
revoking or varying the authority given to the
Directors by this resolution; and

“Rights Issue” means an offer of Shares or an issue of
warrants, options or other securities giving rights to
subscribe for Shares, open for a period fixed by the
Directors to holders of Shares on the register of members on
a fixed record date in proportion to their then holdings of
such Shares (subject to such exclusions or other
arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements or, having
regard to any restrictions or obligations under the laws of,
or the requirements of, or the expense or delay which may
be involved in determining the exercise or extent of any
restrictions or obligations under the laws of, or the
requirements of, any jurisdiction applicable to the
Company, any recognised regulatory body or any stock
exchange applicable to the Company).”

(i)  subject to paragraph (ii) of this resolution, the exercise by the
Directors during the Relevant Period (as defined hereinafter) 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
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(©)

shares of the Company may be listed and which is recognised for
this purpose by the Securities and Futures Commission of Hong
Kong and the Stock Exchange under the Code on Share Buy-backs
and, subject to and in accordance with all applicable laws and the
Rules Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”), be and is hereby generally and
unconditionally approved;

(ii) the aggregate number of the Shares to be purchased pursuant to
the approval in paragraph (i) of this resolution shall not exceed
10% of the number of issued Shares as at the date of passing of this
resolution, and the said approval shall be limited accordingly;

(iii) subject to the passing of each of the paragraphs (i) and (ii) of this
resolution, any prior approvals of the kind referred to in
paragraphs (i) and (ii) of this resolution which had been granted
to the Directors and which are still in effect be and are hereby
revoked; and

(iv) for the purposes of this resolution:

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

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

(b) the expiry of the period within which the next annual
general meeting of the Company is required by any
applicable laws or the articles of association of the
Company to be held; and

(c) the passing of an ordinary resolution by the shareholders of
the Company in general meeting revoking or varying the
authority given to the Directors by this resolution.”

“That conditional upon the resolutions numbered 4(A) and 4(B) set out
in this notice being passed, the general mandate granted to the Directors
to exercise the powers of the Company to allot, issue and/or otherwise
deal with new Shares and to make or grant offers, agreements and
options which might require the exercise of such powers pursuant to the
resolution numbered 4(A) set out in this notice be and is hereby
extended by the addition to the number of the issued Shares which may
be allotted or agreed conditionally or unconditionally to be allotted by
the Directors pursuant to such general mandate of an amount
representing the number of the issued Shares repurchased by the
Company under the authority granted pursuant to resolution numbered
4(B) set out in this notice, provided that such extended amount shall
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represent up to 10% of the number of issued Shares as at the date of
passing of this resolution.”

SPECIAL RESOLUTION
5. “That:

(i)  the proposed amendments to the second amended and restated
memorandum and articles of association of the Company (the
“Proposed Amendments”), the details of which are set out in Appendix
III to the circular of the Company dated April 29, 2024, be and are
hereby approved;

(ii) the third amended and restated memorandum and articles of
association of the Company (the “New Amended and Restated
Memorandum and Articles of Association”), which contains all the
Proposed Amendments and a copy of which has been produced to this
meeting and marked “A” and initialled by the chairman of the meeting,
be and are hereby approved and adopted in substitution for and to the
exclusion of the second amended and restated memorandum and

articles of association of the Company with immediate effect; and

(iii) any Director be and is hereby authorised to do all such acts, deeds and
things and execute all such documents and make all such arrangements
that he/she shall, in his/her absolute discretion, deem necessary or
expedient to give effect to the Proposed Amendments and the adoption
of the New Amended and Restated Memorandum and Articles of
Association, including without limitation, attending to the necessary
filings with the Registrar of Companies in Hong Kong and the Cayman
Islands.”

Yours faithfully
By order of the Board
UNQ Holdings Limited
Wang Yong
Chairman

Hong Kong, April 29, 2024
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Registered Office in Headquarters in China: Principal Place of Business
Cayman Islands: Room 2505 in Hong Kong:

Campbells Corporate Guohua Life Finance Tower 31/F, Tower Two

Services Limited No. 288 Xiangcheng Road Times Square

Floor 4, Willow House Pudong New Area 1 Matheson Street

Cricket Square Shanghai Causeway Bay

Grand Cayman KY1-9010 PRC Hong Kong

Cayman Islands

Notes:

Resolution numbered 4(C) will be proposed to the shareholders for approval provided that resolutions
numbered 4(A) and 4(B) are passed by the shareholders of the Company.

For the purpose of determining the entitlement of the shareholders to attend and vote at the Annual
General Meeting, the register of members of the Company will be closed from Tuesday, June 25, 2024 to
Friday, June 28, 2024 (both days inclusive), during which period no transfer of shares will be registered.
To be eligible to attend and vote at the Annual General Meeting, all transfer documents accompanied by
the relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17/F, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong not later than 4:30 p.m. on Monday, June 24, 2024 for
registration.

Any member entitled to attend and vote at the meeting convened by the above notice is entitled to
appoint one or more proxies to attend and vote in his stead. A proxy need not be a member of the
Company. If more than one proxy is appointed, the appointment shall specify the number of shares in
respect of which each such proxy is appointed.

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 lodged with the Company’s share registrar
in Hong Kong, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wan Chai, Hong Kong not later than 48 hours before the time fixed for holding the
Annual General Meeting (i.e. before 10:00 a.m. on Wednesday, June 26, 2024) or any adjournment thereof.

In respect of the resolution numbered 2(A) above, Mr. SHEN Yu, Ms. CHEN Weiwei, Mr. WEI Hang and
Ms. XIN Honghua shall retire from office and being eligible, have offered themselves for re-election as
the Directors at the above meeting. Details of the above retiring Directors are set out in Appendix I to the
circular dated April 29, 2024.

In respect of the resolution numbered 4(A) above, approval is being sought from the shareholders of the
Company for a general mandate to issue shares to be given to the Directors. The Directors wish to state
that they have no immediate plans to issue any new shares referred therein.

In respect of the resolution numbered 4(B) above, approval is being sought from the shareholders of the
Company for a general mandate to repurchase shares to be given to the Directors. The explanatory
statement containing the information necessary to enable shareholders to make an informed decision on
whether to vote for or against the resolution to approve the repurchase by the Company of its own shares,
as required by the Listing Rules, is set out in Appendix II to the circular dated April 29, 2024.

The resolutions set out above will be voted by poll.

The Chinese translation of this notice is for reference only, and in case of any inconsistency, the English
version shall prevail.
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