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In view of the ongoing COVID-19 pandemic and the heightened requirements for
prevention and control of its spread, the Company will implement the following precautionary
measures at the EGM to protect attending Shareholders, staff and other stakeholders from the
risk of infection:

1. Compulsory body temperature screening or checks will be carried out on every
Shareholder, proxy and other attendee at the entrance of the EGM venue. Any person
with a body temperature of over 37 degrees Celsius or who is exhibiting flu-like
symptoms may be denied entry into the EGM venue and be requested to leave the
EGM venue.

2. Every attendee will be required to wear a surgical face mask throughout the EGM.
Please note that no surgical face masks will be provided at the EGM venue and
attendees should bring and wear their own surgical face masks.

3. No refreshments will be served to attendees at the EGM.

4. No corporate gifts will be distributed to attendees at the EGM.

Attendees are requested to observe and practice good personal hygiene at all times at the
venue of the EGM.

To the extent permitted under law, the Company reserves the right to deny any person
entry into the EGM venue or require any person to leave the EGM venue in order to ensure the
safety of the attendees at the EGM.

The Company does not in any way wish to diminish the opportunity available to the
Shareholders to exercise their rights and to vote, but is conscious of the pressing need to
protect the Shareholders, staff and other stakeholders from possible exposure to the COVID-19
pandemic. For the health and safety of the Shareholders, staff and other stakeholders, the
Company would like to encourage the Shareholders to exercise their right to vote at the EGM
by appointing the chairman of the EGM as their proxy instead of attending the EGM in person.
Physical attendance is not necessary for the purpose of exercising Shareholders’ rights.

Completion and return of the form of proxy will not preclude the Shareholders from
attending and voting in person at the EGM or any adjournment thereof should they
subsequently wish.

PRECAUTIONARY MEASURES FOR THE EGM
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In this circular, unless the context otherwise requires, the following expressions have the
following meaning:

“Alteration of Terms” the proposed alteration of certain terms of the
Convertible Bonds in relation to redemption prior to the
Maturity Date as contemplated under the Deed of
Amendment, the details of which are set out under the
section headed “Deed of Amendment and Alteration of
Terms” in the letter from the board

“Articles” the memorandum and articles of association of the
Company

“Board” the board of directors of the Company

“Bondholder(s)” at any time the person who is (are) for the time being the
registered holder(s) of the Convertible Bonds

“Business Day” a day other than a Saturday, Sunday or public holiday in
Hong Kong and the PRC when commercial banks in
Hong Kong and the PRC are open for business

“Closing Date” February 27, 2019, being the date of completion of the
Subscription in accordance with the terms of the
Subscription Agreement

“Company” Hospital Corporation of China Limited (�>�q� ���<��«
� �Þ�"�®�! ), a company incorporated in the Cayman
Islands with limited liability, the shares of which are
listed on the Stock Exchange (stock code: 3869)

“Conversion Price” the price at which Conversion Shares will be issued upon
conversion of the Convertible Bonds



“Convertible Bond(s)” the convertible bond(s) with an aggregate principal
amount of HK$800,000,000 issued by the Company on
February 27, 2019 pursuant to the Subscription
Agreement and constituted by the Convertible Bond
Instrument

“Convertible Bonds Instrument” the convertible bond instrument executed by the
Company on February 27, 2019 for the issue by the
Company of the Convertible Bonds

“Deed of Amendment” the deed of amendment executed by the Company on
August 12, 2021 to amend certain terms of the
Convertible Bonds in relation to redemption prior to the
Maturity Date

“Director(s)” the director(s) of the Company

“Early Redemption Amount” the amount payable by the Company to the Bondholder
for the redemption of the outstanding Convertible Bonds
in whole prior to the Maturity Date

“EGM” the extraordinary general meeting of the Company to be
convened to approve, among other things, the Deed of
Amendment and the Alteration of Terms contemplated
thereunder

“Group” the Company and its subsidiaries

“Hong Kong” The Hong Kong Special Administrative Region of the
People’s Republic of China

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“Latest Practicable Date” September 13, 2021, being the latest practicable date
prior to the printing of this circular for the purpose of
ascertaining certain information for inclusion in this
circular

“Legend Holdings” Legend Holdings Corporation (�L��
›�p�p�…�Þ�"�®�! ),
a company incorporated in the People’s Republic of
China as a joint-stock company with limited liability, the
H shares of which are listed on the Stock Exchange (stock
code: 3396)
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“Listing Rules” the Rules Governing the Listing of Securities on the
Stock Exchange

“Maturity Date” the date falling on the fifth (5th) anniversary of the date
of issue of the Convertible Bonds, and if that is not a
Business Day, the Business Day immediately following
such date

“PRC” or “China” The People’s Republic of China (for the purpose of this
circular, excluding Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan)

“Previous Announcements” the announcements of the Company dated December 21,
2018, January 16, 2019 and February 27, 2019 in relation
to the issue of the Convertible Bonds by the Company to
the Subscriber under specific mandate

“Previous Circular” the circular of the Company dated January 16, 2019 in
relation to the issue of Convertible Bonds by the
Company to the Subscriber under specific mandate

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

“Share(s)” the ordinary share(s) of HK$0.001 each in the issued
capital of the Company

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Subscriber” Leap Wave Limited (�m�ù�Þ�"�®�! ), a company
incorporated in the British Virgin Islands limited by
shares, a wholly-owned subsidiary of Legend Holdings

“Subscription Agreement” the subscription agreement dated December 21, 2018 and
subsequently amended on January 16, 2019 entered into
between the Company and Leap Wave for the
subscription of the Convertible Bonds

“Trading Day” a day on which trading of the Shares is conducted on the
Stock Exchange in accordance with the rules and
regulations of the Stock Exchange promulgated from
time to time

“%” per cent.
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September 16, 2021

To the Shareholders

Dear Sir or Madam,

(1) PROPOSED ALTERATION OF TERMS OF THE CONVERTIBLE BONDS
AND

(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

Reference is made to (i) the Previous Announcements and the Previous Circular; and (ii)
the announcement of the Company dated August 12, 2021 in relation to the proposed Alteration
of Terms pursuant to the Deed of Amendment.

LETTER FROM THE BOARD
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The purpose of this circular is to provide you with, among other things, (i) further details
of the Deed of Amendment and the Alteration of Terms contemplated thereunder; and (ii) a
notice of the EGM.

2. PROPOSED ALTERATION OF TERMS OF THE CONVERTIBLE BONDS

Background

Reference is made to the Previous Announcements and the Previous Circular in relation
to, among other things, the issuance by the Company of the Convertible Bonds in the aggregate
principal amount of HK$800,000,000 to the Subscriber, Leap Wave Limited (�m�ù�Þ�"�®�! ).

As at the Latest Practicable Date, the Convertible Bonds remain outstanding in full and
will mature on February 27, 2024, being the Maturity Date.

As disclosed in the Previous Announcements and the Previous Circular, the outstanding
Convertible Bonds may be redeemed in whole by the Company prior to the Maturity Date at
the principal amount of such outstanding Convertible Bonds plus 6% per annum simple interest
accrued, if both the Company and the Bondholder have mutual prior written consent to do so.

Deed of Amendment and Alteration of Terms

On August 12, 2021 (after trading hours), in accordance with the terms and conditions of
the Convertible Bonds, upon approval of the Subscriber (as the sole Bondholder), the Company
executed the Deed of Amendment to amend certain terms of the Convertible Bonds in relation
to early redemption, subject to and effective from the fulfilment of certain conditions precedent
as set out below.

Pursuant to the Deed of Amendment, the terms of the Convertible Bonds shall be amended
as follows:

(i) The existing arrangements with respect to early redemption shall be replaced in entirety
with the following:

With prior written consent of the Company and the Bondholder, the outstanding
Convertible Bonds may be redeemed in whole by the Company prior to the Maturity Date at
the mutually agreed Early Redemption Amount calculated in accordance with the following
formula:

Early Redemption Amount = Principal amount of the outstanding Convertible Bonds as
of the redemption date x 98%.
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Adjustments to Conversion
Price:

The initial Conversion Price is HK$20.00 per
Conversion Share. The Conversion Price shall from
time to time be adjusted upon the occurrence of the
following events in relation to the Company.

(a) If and whenever there shall be an alteration of
the nominal amount of the Shares by reason of
consolidation, sub-division or re-classification
of Shares, the Conversion Price shall be
adjusted by multiplying the Conversion Price
in force immediately before such alteration by
the following fraction:

A

B

where:

A is the nominal amount of one Share
immediately after such alteration; and

B is the nominal amount of one Share
immediately before such alteration.

Such adjustment shall become effective on the
date the alteration takes effect.

(b) If and whenever the Company shall issue any
Shares credited as fully paid (other than in lieu
of cash dividend) by way of capitalization of
profits or reserves of the Company and which
would not have constituted a capital
distribution, the Conversion Price shall be
adjusted by multiplying the Conversion Price
in force immediately before such issue by the
following fraction:

A

B
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where:

A is the aggregate nominal amount of the
issued Shares immediately before such issue;
and

B is the aggregate nominal amount of the
issued Shares immediately after such issue.

Such adjustment shall become effective on the
date of issue of such Shares or if a record date
is fixed therefor, immediately after such record
date.

(c) If and whenever the Company shall pay or
make any capital distribution made to the
Shareholders (except where the Conversion
Price falls to be adjusted under (b) above), the
Conversion Price shall be adjusted by
multiplying the Conversion Price in force
immediately before such capital distribution
by the following fraction:

A - B

A

where:

A is the current market price of one Share on
the last Trading Day preceding the date on
which the capital distribution is publicly
announced; and

B is the fair market value on the date of such
announcement of the portion of the capital
distribution attributable to one Share.

Such adjustment shall become effective on the
date that such capital distribution is made.



(d) If and whenever the Company shall pay or
make any dividend or distribution, whether of
cash, assets or other property to the
Shareholders, the Conversion Price shall be
adjusted by multiplying the Conversion Price
in force immediately before such dividend by
the following fraction:

A - B

A

where:

A is the current market price of one Share on
the last Trading Day preceding the date on
which the dividend is publicly announced; and

B is the fair market value on the date of such
announcement of the portion of the cash
distribution attributable to one Share.

Such adjustment shall become effective on the
date that such dividend is paid.

(e) If and whenever the Company shall issue
Shares by way of rights, or issue or grant of
any options, warrants or other rights to
subscribe for or purchase any Shares, the
Conversion Price shall be adjusted by
multiplying the Conversion Price in force
immediately before such issue or grant by the
following fraction:

A + B

A + C

where:

A is the number of Shares in issue immediately
before such announcement;
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B is the number of Shares which the aggregate
amount (if any) payable for the Shares issued
by way of rights or for the options or warrants
or other rights issued or granted by way of
rights and for the total number of Shares
comprised therein would purchase at such
current market price per Share; and

C is the aggregate number of Shares issued or,
as the case may be, comprised in the issue or
grant.

Such adjustment shall become effective on the
date of issue of such Shares or issue or grant of
such options, warrants or other rights (as the
case may be).

(f) If and whenever the Company shall issue other
securities by way of rights, or issue or grant of
any options, warrants or other rights to
subscribe for or purchase or otherwise acquire
any securities, the Conversion Price shall be
adjusted by multiplying the Conversion Price
in force immediately before such issue or grant
by the following fraction:

A - B

A

where:

A is the current market price of one Share on
the last Trading Day preceding the date on
which the issue or grant is publicly announced;
and

B is the fair market value on the date of such
announcement of the portion of the rights
attributable to one Share.

Such adjustment shall become effective on the
date of issue of the securities or grant of such
rights, options or warrants (as the case may
be).
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(g) If and whenever there is any modification of
rights of conversion, exchange, subscription,
purchase or acquisition attaching to any such
securities arising from a conversion or
exchange of other existing securities so that
the consideration per Share is less than 95% of
the current market price, the Conversion Price
shall be adjusted by multiplying the
Conversion Price in force immediately before
such modification by the following fraction:

A + B

A + C

where:

A is the number of Shares in issue immediately
before such modification (but where the
relevant securities carry rights of conversion
into, or rights of exchange or subscription for,
or purchase or acquisition of, Shares which
have been issued by the Company for the
purposes of, or in connection with, such issue,
less the number of Shares so issued);

B is the number of Shares which the aggregate
consideration (if any) receivable by the
Company for the Shares to be issued, or
otherwise made available, on conversion or
exchange or on exercise of the right of
subscription, purchase or acquisition attached
to the securities so modified would purchase at
such current market price per Share or, if
lower, the existing conversion, exchange,
subscription or purchase price of such
securities; and
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B is the fair market value on the date of such
announcement of the portion of the rights
attributable to one Share.

Such adjustment shall become effective on the
date of issue, sale or distribution of the
securities.

(i) Other events: if either (i) the rights of
conversion, exchange, purchase or
subscription attaching to any options, rights or
warrants to subscribe for or purchase Shares or
any securities convertible into or exchangeable
for Shares or the rights carried by such
securities to subscribe for or purchase Shares
are modified (other than pursuant to the
existing terms and conditions of such options,
rights, warrants or securities); or (ii) there are
circumstances that in the Company’s view
would have an effect similar to the events as
set out in (a) to (h) above on the position of the
Bondholders (as a class) compared with the
position of the holders of all other securities



Upon occurrence of any of the following events: (a)
there is a change of control in the Company (except
for a change of control in the Company due to
conversion of the Convertible Bonds or the
subscription of issued Shares of the Company by
Bondholder and/or any person acting in concert
with such Bondholder) or (b) the Shares cease to be
listed or admitted to trading on the Stock Exchange,
each Bondholder shall have the right to require the
Company to redeem in whole, within a specified
period, such Bondholder’s Convertible Bonds at the
outstanding principal amount of the Convertible
Bonds plus 6% per annum simple interest accrued
(calculated on the basis of 360 days per year).

With prior written consent of the Company and the
Bondholder, the outstanding Convertible Bonds
may be redeemed in whole by the Company prior to
the Maturity Date at the mutually agreed Early
Redemption Amount calculated in accordance with
the following formula:

Early Redemption Amount = principal amount of
the outstanding Convertible Bonds as of the
redemption date x 98%.

With prior written consent of the Company and the
Bondholder, in the event of an early redemption, the
Company may pay the Early Redemption Amount to
the Bondholder in instalments. The detailed
instalment schedules shall be agreed between the
Company and the Bondholder and set out in the
redemption notice to be served by the Company to
the Bondholder. No interest shall accrue on any
unpaid Early Redemption Amount during the
instalment period, unless where the Company fails
to pay the agreed instalments on the corresponding
payment dates, default interest (i.e. 5% per annum)
shall accrue on the overdue amount in accordance
with the existing terms of the Convertible Bonds.
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5. INFORMATION ON THE SUBSCRIBER AND LEGEND HOLDINGS

The Subscriber is a company incorporated in the British Virgin Islands limited by shares
and is a wholly-owned subsidiary of Legend Holdings. Its principal business activities are
investment holdings.

Legend Holdings was incorporated in the People’s Republic of China as a joint-stock
company with limited liability, the H shares of which have been listed on the Stock Exchange
since June 29, 2015 (stock code: 3396). Legend Holdings is a leading industrial investments
and operations company in China. It builds up a unique two-wheel-drive business model of
“strategic investments + financial investments” and focuses on the real economy and scientific
& technological innovation areas. Through values creation and values discovery, Legend
Holdings cultivates and manages outstanding asset portfolios with high growth potentials,
driving sustainable value growth. Strategic investments aim at holding over a long term and
focus on strategic sectors to build and optimize the portfolios while fostering pillar businesses.
Financial investments are driven by financial returns with a proper mix of products or target



As of the Latest Practicable Date, the Company has made substantive progress on the
potential acquisition of equity interest from minority shareholders in Jiande Hospital of
Traditional Chinese Medicine Co., Ltd., Zhejiang Dajia Medicines Co., Ltd and Jiande Dajia
Chinese Medicines Pharmaceutical Technology Co., Ltd. (collectively, the “Potential Jiande
Acquisition”). The Company expects to finalise the key transaction terms of the Potential
Jiande Acquisition and enter into definitive agreements by the end of 2021. Having considered
the current cash position of the Company and the early redemption proposal from the
Subscriber, instead of utilizing the proceeds from the issue of the Convertible Bonds, the
Company intends to fund the Potential Jiande Acquisition with internal resources of the Group
and/or the unutilized proceeds from the issuance of other convertible bonds that are available
for acquisitions of hospitals or hospital management businesses by the Group.

Save for the Potential Jiande Acquisition, it is currently unclear whether and when the
Potential Acquisitions and the Pipeline Acquisitions can be materialized. As of the Latest
Practicable Date, none of the net proceeds from the issue of the Convertible Bonds has been
utilized.

Under the existing terms of the Convertible Bonds, if the Subscriber does not exercise its
Conversion Rights: (i) prior to the Maturity Date, with mutual prior written consent of the
Company and the Bondholder, the outstanding Convertible Bonds may be redeemed in whole
by the Company at the outstanding principal amount of such Convertible Bonds plus 6% per
annum simple interest accrued; or (ii) on the Maturity Date, the Company shall redeem in
whole the outstanding Convertible Bonds at the redemption amount calculated as follows:

Redemption amount = principal amount of outstanding Convertible Bonds + principal
amount of outstanding Convertible Bonds x 6% x 5.

After having considered the early redemption proposal of the Subscriber and the current
financial position and capital expenditure plan of the Company, the parties intended to effect
an early redemption of the Convertible Bonds and had agreed to reduce the Early Redemption
Amount to 98% of the principal amount of the outstanding Convertible Bonds and without any
interest, which is favorable to the Company and reduces the Company’s financing costs. The
Early Redemption Amount is expected to be satisfied by internal resources of the Company.

Further, pursuant to the Deed of Amendment, the Early Redemption Amount may be
payable by the Company in instalments. The expected instalment schedules as agreed between
the Company and the Bondholder are set out below, assuming that the Convertible Bonds
remain outstanding in whole as of the date of early redemption. The detailed payment dates are
expected to be agreed between the Company and the Bondholder within 30 days after approval
of the Deed of Amendment and the Alteration of Terms at the EGM and will be set out in the
redemption notice to be served by the Company to the Bondholder.
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Expected payment dates
Instalment

amount
(HK$ in

millions)

No later than December 31, 2021 550
No later than July 31, 2022 120
No later than July 31, 2023 114

Total Early Redemption Amount: 784

The Company considers that there will be no material adverse impact on working capital
of the Company as a result of early redemption, given the instalment settlement arrangement
provides more flexibility to the Company for utilization of financial resources.

In light of the reasons and benefits as set out above, the Directors consider that the terms
and conditions of the Deed of Amendment and the Alteration of Terms contemplated thereunder
are fair and reasonable and in the interests of the Company and the Shareholders as a whole.

7. IMPLICATIONS UNDER THE LISTING RULES

Pursuant to Rule 28.05 of the Listing Rules, any alteration in the terms of convertible debt
securities after issue must be approved by the Stock Exchange, except where the alteration
takes effect automatically under the existing terms of such convertible debt securities.
Accordingly, an application has been made by the Company to the Stock Exchange for
approval of the of the Alteration of Terms contemplated under the Deed of Amendment.

8. GENERAL

An EGM will be convened and held for the Shareholders to consider and, if thought fit,
approve the Deed of Amendment and the Alteration of Terms contemplated thereunder. To the
best of the Directors’ knowledge, information and belief, having made all reasonable enquiries,
no Shareholder is required to abstain from voting on the resolution to approve the Deed of
Amendment and the Alteration of Terms contemplated thereunder at the EGM.

9. EGM

An EGM will be held on October 8, 2021 at 10:00 a.m. at 1602, Tower B, Jin Qiu
International Building, No. 6, Zhichun Road, Haidian District, Beijing, PRC, during which a
resolution will be proposed to the Shareholders to consider and, if thought fit, approve the
Deed of Amendment and the Alteration of Terms contemplated thereunder.

LETTER FROM THE BOARD

– 19 –



The notice of the EGM is set out on pages 21 to 22 of this circular. A form of proxy for
use at the EGM is enclosed with this circular. Such form of proxy is also published on the
websites of Hong Kong Exchanges and Clearing Limited (http://www.hkexnews.hk) and the
Company (http://www.hcclhealthcare.com). Whether or not you are able to attend the EGM,
please complete and sign the enclosed form of proxy in accordance with the instructions stated
thereon and return it to the branch share registrar and transfer office of the Company in Hong
Kong, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong as soon as possible and in any event not less than
48 hours before the time appointed for holding the EGM or any adjournment thereof.
Completion and return of the form of proxy will not preclude you from attending and voting
in person at the EGM or any adjournment thereof should you so wish, and in such case, the
form of proxy previously submitted shall be deemed to be revoked.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general
meeting must be taken by poll except where the chairman, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. Accordingly, the Company will procure the chairman of the EGM to demand
for voting on poll in respect of the ordinary resolution to be proposed at the EGM in accordance
with the Articles and Computershare Hong Kong Investor Services Limited, the branch share
registrar and transfer office of the Company in Hong Kong, will serve as the scrutineer for the
vote-taking.

10. RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

By order of the Board
Hospital Corporation of China Limited

Chen Shuai
Chairman and Acting Chief Executive Officer
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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM ”) of



Notes:

1. All resolutions at the EGM will be taken by poll pursuant to the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited (the “Listing Rules”). The results of the poll will be published
on the websites of Hong Kong Exchanges and Clearing Limited and the Company in accordance with the
Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the EGM is entitled to appoint another person
as his proxy to attend and vote in his stead. A shareholder who is the holder of two or more Shares in the
Company may appoint more than one proxy to represent him and vote on his behalf at the EGM. A proxy need
not be a shareholder of the Company.

3. In the case of joint holders of shares, any one of such joint holders may vote, either in person or by proxy, in
respect of such share as if he were solely entitled thereto, but if more than one of such joint holders are present
at the EGM, personally or by proxy, that one of the said persons so present whose name stands first in the
register in respect of such shares shall alone be entitled to vote in respect thereof.

4. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed or a notarially certified copy of such power of attorney or authority, must be deposited at
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, Wanchai, Hong Kong not less than 48 hours before
the time appointed for the holding of the EGM or any adjournment thereof. Delivery of any instrument
appointing a proxy shall not preclude a shareholder of the Company from attending and voting in person at
the EGM or poll concerned and, in such event, the instrument appointing a proxy shall be deemed to be
revoked.

5. Shareholders whose names appear on the register of members of the Company on October 8, 2021 will be
entitled to attend and vote at the EGM. The register of members of the Company will be closed from October
5, 2021 to October 8, 2021, both days inclusive, and during such period no share transfer will be registered.
In order to qualify for attending and voting at the EGM, all transfer of shares of the Company 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, 17th Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong for registration not later than 4:30 p.m. on October 4, 2021.




