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PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

The Company will implement the following prevention and control measures at the AGM in view of the
coronavirus disease 2019 (“COVID-19”) pandemic, details of which can be found on page 1 of this
circular:

• compulsory temperature checks and health declarations
• wearing of surgical face masks
• no provision of refreshments and no distribution of corporate gift

Any person who does not comply with the precautionary measures may be denied entry into the
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In this circular, unless the context otherwise requires, the following expressions have



“Restated Bye-laws” the amended and restated bye-laws of the Company
incorporating and consolidating all the Proposed
Amendments

“SFO” Securities and Futures Ordinance (Chapter 571 of the
laws of Hong Kong)

“Share(s)” share(s) of HK$0.10 each in the share capital of the
Company









The legal advisers to the Company as to Hong Kong laws have confirmed that the





The following is the explanatory statement required to be sent to the Shareholders
under Rule 10.06(1)(b) of the Listing Rules to provide requisite information for the
Shareholders to make an informed decision whether to vote for or against the resolution to
approve the Repurchase Mandate.

1. Share capital

As at the Latest Practicable Date, the issued share capital of the Company comprised
2,248,493,300 Shares. Subject to the approval of the Repurchase Mandate and on the basis
that no further Shares are issued or repurchased prior to the passing of the relevant
resolution at the Annual General Meeting, the Company will be allowed under the
Repurchase Mandate to repurchase a maximum of 224,849,330 Shares.

2. Reasons for repurchases







Save as aforesaid, the Directors are not aware of any consequences which may arise
under the Takeovers Code as a result of any repurchases made under the Repurchase
Mandate.

7. Share repurchases made by the Company

During the six months preceding the Latest Practicable Date, the Company has
repurchased Shares on the Stock Exchange, details of which are as follows:

Date of repurchase
Number of shares

repurchased
Price per share

Highest Lowest
HK$ HK$

27 October 2021 2,752,000 0.420 0.405





�ª (Tianjin University) in 1994 and was awarded a master’s degree in information







Mr Wu Zhe (“Mr Wu ”), aged 65, is an independent non-executive Director (appointed
on 18 April 2017). Mr Wu has been the professor at Beihang University in the PRC since
October 1993 and the deputy principal at Dongguan University of Technology in the PRC
since 2015. During the period from May 1991 to October 1993, Mr Wu was the lecturer and
the associate professor in aircraft design of Beihang University. From 1997 to 2004, he was
the deputy principal of Beihang was



The following are the Bye-laws, showing the Proposed Amendments where the new
additions are underlined and the deletions are shown strike-through. Unless otherwise
specified, clauses, paragraphs and bye-law numbers referred in this Appendix are clauses,
paragraphs and bye-law numbers of the existing Bye-laws.

INTERPRETATION

1. In these Bye-laws, unless the context otherwise requires, the words standing in the first
column of the following table shall bear the meaning set opposite them respectively in
the second column.

WORD MEANING

“Act” the Companies Act 1981 of Bermuda, as amended



“clearing house” a clearing house recognised by the laws of the
jurisdiction in which the shares of the Company
are listed or quoted on a stock exchange in such
jurisdiction.

“close associate” in relation to any Director, shall have the same
meaning as defined in the Listing Rules as



“head office” such office of the Company as the Directors may
from time to time determine to be the principal
office of the Company.

“hybrid meeting” a general meeting convened for the (i) physical
attendance by Members and/or proxies at the
Principal Meeting Place and where applicable, one
or more Meeting Locations and (ii) virtual
attendance and participation by Members and/or
proxies by means of electronic facilities.

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

“Member” a duly registered holder from time to time of the
shares in the capital of the Company.

“Meeting Location” has the meaning given to it in Bye-law 64(A).

“month” a calendar month.

“Notice” written notice unless otherwise specifically stated





(e) expressions referring to writing shall, unless the contrary intention appears, be



(k) a resolution shall be an extraordinary resolution when it has been passed by a
majority of not less than two thirds of votes cast by such Members as, being
entitled so to do, vote in person or, where proxies are allowed, by proxy at a
general meeting of which Notice has been duly given in accordance with Bye-law
59;

(lk) references to a document (including, but without limitation, a resolution in
writing) being signed or executed include references to it being signed or





5. The Board may settle as it considers expedient any difficulty which arises in relation to
any consolidation and division under the last preceding Bye-law and in particular but
without prejudice to the generality of the foregoing may issue certificates in respect of
fractions of shares or arrange for the sale of the shares representing fractions and the
distribution of the net proceeds of sale (after deduction of the expenses of such sale) in
due proportion amongst the Members who would have been entitled to the fractions,
and for this purpose the Board may authorise some person to transfer the shares
representing fractions to their purchaser or resolve that such net proceeds be paid to
the Company for the Company’s benefit. Such purchaser will not be bound to see to



VARIATION OF RIGHTS

10. Subject to the Act and without prejudice to Bye-law 8, all or any of the special rights
for the time being attached to the shares or any class of shares may, unless otherwise
provided by the terms of issue of the shares of that class, from time to time (whether
or not the Company is being wound up) be varied, modified or abrogated either with
the consent in writing of the holders of not less than three-fourths in nominal value of





17. (1) In the case of a share held jointly by several persons, the Company shall not be
bound to issue more than one certificate therefor and delivery of a certificate to
one of several joint holders shall be sufficient delivery to all such holders.



LIEN

22. The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) called or payable at a





payable) pay interest at such rate (if any) as the Board may decide. The Board may at







the share until the name of the transferee is entered in the Register in respect thereof.
Nothing in these Bye-laws shall preclude the Board from recognising a renunciation of
the allotment or provisional allotment of any share by the allottee in favour of some
other person.

48. (1) Fully paid shares shall be free from any restriction on right of transfer (except





UNTRACEABLE MEMBERS

55. (1) Without prejudice to the rights of the Company under paragraph (2) of this
Bye-law, the Company may cease sending cheques for dividend entitlements or



Company and upon receipt by the Company of such net proceeds it shall become
indebted to the former Member for an amount equal to such net proceeds. No
trust shall be created in respect of such debt and no interest shall be payable in
respect of it and the Company shall not be required to account for any money





PROCEEDINGS AT GENERAL MEETINGS





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;

(d) if any of the Meeting Locations is outside the jurisdiction of the Principal
Meeting Place and/or in the case of a hybrid meeting, unless otherwise



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



electronic facilities (if applicable) for the postponed or changed meeting and shall



VOTING

66. (1) Subject to any special rights or restrictions as to voting for the time being
attached to any shares by or in accordance with these Bye-laws, at any general
meeting on a show of hands every Member present in person (or being a
corporation, is present by a representative duly authorised under Section 78 of the
Act), or by proxy shall have one vote and on a poll every Member present in
person or by proxy or, in the case of a Member being a corporation, by its duly
authorised representative shall have one vote for every fully paid share of which



being shares on which an aggregate sum has been paid up equal to not less











(2) Where a Member is If a clearing house (or its nominee(s)) and, in each case,







(4) becomes bankrupt or has a receiving order made against him or suspends payment
or compounds with his creditors;

(5) is prohibited by law from being a Director; or

(6) ceases to be a Director by virtue of any provision of the Statutes or is removed
from office pursuant to these Bye-laws.

No Director shall be required to vacate office or be ineligible for re-election or
re-appointment as a Director, and no person shall be ineligible for appointment as a
Directors, by reason only of his having attained any particular age.





is payable shall be entitled only to rank in such division for a proportion of







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



GENERAL POWERS OF THE DIRECTORS

104. (1) The business of the Company shall be managed and conducted by the Board,
which may pay all expenses incurred in forming and registering the Company and
may exercise all powers of the Company (whether relating to the management of
the business of the Company or otherwise) which are not by the Statutes or by
these Bye-laws required to be exercised by the Company in general meeting,
subject nevertheless to the provisions of the Statutes and of these Bye-laws and to
such regulations being not inconsistent with such provisions, as may be prescribed
by the Company in general meeting, but no regulations made by the Company in





entitled under any such scheme or fund as mentioned in the last preceding
paragraph. Any such pension or benefit may, as the Board considers desirable, be



on a website or in such other manner as the Board may from time to time determine





by a combination of two or more of these modes and pay the working expenses of any
of the staff of the general manager, manager or managers who may be employed by







AUTHENTICATION OF DOCUMENTS

135. Any Director or the Secretary or any person appointed by the Board for the purpose





(b) all dividends shall be apportioned and paid pro rata according to the amounts paid
up on the shares during any portion or portions of the period in respect of which
the dividend is paid.

140. The Board may from time to time pay to the Members such interim dividends as
appear to the Board to be justified by the profits of the Company and in particular (but
without prejudice to the generality of the foregoing) if at any time the share capital of
the Company is divided into different classes, the Board may pay such interim



145. Whenever the Board or the Company in general meeting has resolved that a dividend
be paid or declared, the Board may further resolve that such dividend be satisfied



non-elected shares”) and in satisfaction thereof shares of the relevant
class shall be allotted credited as fully paid up to the holders of the
non-elected shares on the basis of allotment determined as aforesaid
and for such purpose the Board shall capitalise and apply out of any
part of the undivided profits of the Company (including profits carried
and standing to the credit of any reserves or other special account other
than the Subscription Rights Reserve (as defined below)) as the Board
may determine, such sum as may be required to pay up in full the





provisions of this Bye-law shall mutatis mutandis apply to bonuses, capitalisation



scheme or employee benefit scheme or other arrangement which relates to such



(c) upon the exercise of all or any of the subscription rights represented by any
warrant, the relevant subscription rights shall be exercisable in respect of a
nominal amount of shares equal to the amount in cash which the holder of
such warrant is required to pay on exercise of the subscription rights
represented thereby (or, as the case may be the relevant portion thereof in
the event of a partial exercise of the subscription rights) and, in addition,
there shall be allotted in respect of such subscription rights to the exercising
warrantholder, credited as fully paid, such additional nominal amount of
shares as is equal to the difference between:

(i) the said amount in cash which the holder of such warrant is required to
pay on exercise of the subscription rights represented thereby (or, as
the case may be, the relevant portion thereof in the event of a partial
exercise of the subscription rights); and

(ii) the nominal amount of shares in respect of which such subscription
rights would have been exercisable having regard to the provisions of
the conditions of the warrants, had it been possible for such
subscription rights to represent the right to subscribe for shares at less
than par

and immediately upon such exercise so much of the sum standing to the
credit of the Subscription Rights Reserve as is required to pay up in full
such additional nominal amount of shares shall be capitalised and applied in
paying up in full such additional nominal amount of shares which shall
forthwith be allotted credited as fully paid to the exercising warrantholders;
and

(d) if, upon the exercise of the subscription rights represented by any warrant,
the amount standing to the credit of the Subscription Rights Reserve is not



(2) Shares allotted pursuant to the provisions of this Bye-law shall rank pari passu in



Act provided that this Bye-law shall not require a copy of those documents to be sent
to any person whose address the Company is not aware of or to more than one of the







(3)







offices or trusts, or in relation thereto; PROVIDED THAT this indemnity shall not





or securities convertible into shares of the Company (“Shares”) or
options, warrants, or similar right to subscribe for any shares or



(e) for the purposes of this resolution:

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

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

(ii) the expiration of the period within which the next annual general
meeting of the Company is required by any applicable law or the
bye-laws of the Company to be held; or

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

“Rights Issue” means an offer of Shares, or offer or 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 whose names







the information necessary to enable the shareholders of the Company to make an informed decision to vote
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