THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
take no responsibility for the contents of this circular, make no representation as to its accuracy or completeness and
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of the contents of this circular.
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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.

If you are in doubt as to any aspect of this circular, you should consult your stockbroker or other registered dealer in
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CHARACTERISTICS OF GEM OF THE STOCK EXCHANGE

GEM has been positioned as a market designed to accommodate small and mid-sized
companies to which a higher investment risk may be attached than other companies listed
on the Stock Exchange. Prospective investors should be aware of the potential risks of
investing in such companies and should make the decision to invest only after due and
careful consideration.

Given that the companies listed on GEM are generally small and mid-sized companies,
there is a risk that securities traded on GEM may be more susceptible to high market
volatility than securities traded on the Main Board and no assurance is given that there will
be a liquid market in the securities traded on GEM.
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DEFINITIONS

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

the following meanings:

“Annual General Meeting”

“Associate(s)”

“Auditor”
“Board”

“Business Day”

“Company”

“connected person”

“Director(s)”

“GEM”

“GEM Listing Rules”
“Group”

“HK$”

“Hong Kong”

“Latest Practicable Date”

the annual general meeting of the Company convened and
to be held on Wednesday, 3 August 2022 at 2:30 p.m. at
Room 3714, Hong Kong Plaza, No. 188 Connaught Road
West, Hong Kong or any adjournment thereof, the notice
of which is set out on pages 42 to 46 of this circular

has the meaning as ascribed to it/them under the GEM
Listing Rules

the auditors for the time being of the Company
the board of Directors of the Company

a day on which the Stock Exchange is open for the

business of dealing in securities

Global Link Communications Holdings Limited (25
P AT PR/ F]), a company incorporated in the Cayman
Islands with limited liability whose securities are listed on
GEM

has the meaning as ascribed to it under the GEM Listing
Rules

the director(s) of the Company

GEM of the Stock Exchange

the Rules Governing the Listing of Securities on GEM
the Company and its subsidiaries

Hong Kong Dollar, the lawful currency of Hong Kong

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

22 June 2022 being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining

certain information contained herein



DEFINITIONS

“Memorandum and Articles of
Association”

“New Memorandum and Articles

of Association”

“Proposed Amendments”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“%39

the existing memorandum and articles of association of the
Company

the amended and restated memorandum and articles of
association of the Company proposed to be adopted at the

Annual General Meeting

the proposed amendments to the Memorandum and
Articles of Association as set out in Appendix II to this

circular

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

ordinary share(s) of HK$0.1 each in the share capital of
the Company

holders of the Share(s)
The Stock Exchange of Hong Kong Limited

the Code on Takeovers and Mergers and Share Buy-backs
issued by the Hong Kong Securities and Future

Commission, as amended from time to time

per cent.
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To the shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS,
AMENDMENTS OF THE MEMORANDUM AND
ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

At the Annual General Meeting, resolutions will be proposed to (i) grant to the Directors
general mandates to allot, issue and deal with new shares of the Company and to repurchase
shares of the Company; (ii) re-elect the Directors in accordance with the articles of association of
the Company and (iii) amend the Memorandum and Articles of Association and adopt the New
Memorandum and Articles of Association. This circular contains the explanatory statement in
compliance with the GEM Listing Rules and to give all the information reasonably necessary to
enable shareholders of the Company to make an informed decision on whether to vote for or

against the resolutions.
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GENERAL MANDATES

At the Annual General Meeting, separate ordinary resolutions will be proposed to renew the
general mandates to authorise the Directors (i) to allot, issue and otherwise deal with Shares not
exceeding 20% of the aggregate nominal amount of the issued share capital of the Company at
the date of passing of the resolution (the “Issue Mandate”); (ii) to exercise all powers (the
“Repurchase Mandate”) of the Company to repurchase issued and fully paid Shares on GEM
up to a maximum of 10% of the aggregate nominal amount of the issued share capital of the
Company at the date of the passing of the resolution; and (iii) to extend the general mandate
granted to the Directors to allot, issue and deal with additional Shares as mentioned in paragraph
(i) above by the amount representing the aggregate nominal amount of the share capital of the

Company repurchased by the Company under the Repurchase Mandate.

As at the Latest Practicable Date, there were in issue an aggregate of 326,380,750 Shares.
Subject to the passing of the proposed resolution for the grant of the Issue Mandate and on the
basis that no Share is issued or repurchased by the Company prior to the Annual General
Meeting, the Directors will be authorised to allot and issue under the Issue Mandate up to
65,276,150 Shares, and to the extent the Repurchase Mandate is exercised, plus the amount of
Shares representing the aggregate nominal amount of the share capital of the Company

repurchased by the Company under the Repurchase Mandate.

The Issue Mandate and the Repurchase Mandate shall continue in force during the period
ending on the earliest of (i) the date of the next annual general meeting; (ii) the date by which
the next annual general meeting of the Company is required to be held by law or by its articles
of association; or (iii) the date upon which such authority is revoked or varied by an ordinary
resolution of the shareholders in a general meeting of the Company. The existing general
mandates to issue and repurchase Shares granted to the Directors pursuant to the resolutions
passed by the Shareholders of the Company on 3 August 2021 will expire at the Annual General
Meeting.

EXPLANATORY STATEMENT

An explanatory statement containing all relevant information relating to the proposed
Repurchase Mandate is set out in Appendix I to this circular. The information in the explanatory
statement is to provide you with information reasonably necessary to enable you to make an
informed decision on whether to vote for or against the resolution to grant to the Directors the
Repurchase Mandate.
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PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

Reference is made to the announcement of the Company dated 22 June 2022 in relation to
the Proposed Amendments. As disclosed therein, the Directors propose to make certain
amendments to the Memorandum and Articles of Association in order to make them in line with
the latest legal and regulatory requirements, including the amendments made to Appendix 3 to
the GEM Listing Rules which took effect on 1 January 2022. In view of the Proposed
Amendments, the Board proposes to adopt the New Memorandum and Articles of Association in
substitution for, and to the exclusion of, the Memorandum and Articles of Association. The
purpose and principal effect of the Proposed Amendments are as follows:

1.  to bring the relevant provisions of the Memorandum and Articles of Association in
line with the latest legal and regulatory requirements, including the relevant
requirements under Appendix 3 to the GEM Listing Rules;

2. to update the registered office of the Company;

3. to reflect the changes to the authorised share capital of the Company and the total
number of shares of the Company as a result of the completion of the share
consolidation on 8 January 2020;

4.  to update the definition of “Company Law” to bring it in line with the latest

Companies Act (as revised) of the Cayman Islands;

5.  to provide that the financial year end of the Company shall be 31 of March in each
year, unless otherwise determined by the Directors; and

6. to make other house-keeping amendments to the Memorandum and Articles of
Association.

The Company’s legal advisers as to Hong Kong law and as to Cayman Islands law have
respectively confirmed that the Proposed Amendments are in compliance with the requirements
of the GEM Listing Rules and do not violate the Cayman Islands laws. The Company has also
confirmed that there is nothing unusual about the Proposed Amendments for a company listed in
Hong Kong.

The Proposed Amendments and the proposed adoption of the New Memorandum and
Articles of Association will be subject to the approval of the Shareholders by way of a special
resolution at the Annual General Meeting and will become effective upon the approval by the
Shareholders at the Annual General Meeting. The Proposed Amendments is set out in Appendix

II to this circular.
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RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the executive Directors are Mr. Li Kin Shing, Mr. Ma
Yuanguang and Mr. Wong Kin Wa; and the independent non-executive Directors are Mr. Leung
Kwok Keung, Mr. Cheung Sai Ming and Mr. Liu Chun Bao. Pursuant to the articles of
association of the Company, at each annual general meeting, one-third of the Directors for the
time being (or, if their number is not a multiple of three, the number nearest to but not less than
one-third) shall retire from office by rotation provided that every Director shall be subject to

retirement at an annual general meeting at least once every three years.

Accordingly, Mr. Ma Yuanguang and Mr. Cheung Sai Ming, being Directors to retire in
rotation in accordance with the articles of association of the Company, will retire and being

eligible, offer themselves for re-election at the Annual General Meeting.

Brief biographical and other details of Mr. Ma Yuanguang and Mr. Cheung Sai Ming, who

are proposed to be re-elected at the Annual General Meeting are set out as follows:

Mr. Ma Yuanguang (J5%25%), aged 67, is the co-founder of the Group and is an executive
Director. Mr. Ma ceased to be the chief executive officer (“CEO”) with effect from
27 November 2020. Mr. Ma is responsible for the overall strategic planning of the Group.
Mr. Ma has over thirty years’ experience in the telecommunications industry. Prior to joining the
Group, Mr. Ma had the experience of managing a state-owned telecommunications system
production enterprise for eight years. Mr. Ma has cooperated with several multinational hi-tech
firms in the United States, Canada and Australia, etc. for the introduction of various new
products and new technologies to the PRC. Mr. Ma is also a director of GL Limited, Hilltop
Holdings Group Limited, Guangzhou Global Link Communications Inc., Global Link
Communications (HK) Limited and Tonnex Holdings Limited, all being subsidiaries of the
Company.

Mr. Ma entered into a service agreement with the Company for the term of three years
commencing from 1 June 2022 subject to termination by either party thereto giving to the other
not less than three months’ prior written notice. Pursuant to the service agreement, Mr. Ma is
entitled to director’s fee of HK$80,000 per annum. He is also entitled to discretionary and
performance-based bonus payment on such amount as shall be determined by the Board subject
to the business performance of certain subsidiaries of the Group. The determination of his
emoluments is determined with reference to his duties and responsibilities in the Company, the

Company’s performance and the prevailing market conditions.
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Mr. Cheung Sai Ming (31EBH), aged 47, has been appointed as an independent non-
executive Director of the Company, and the chairman of the audit committee, the remuneration
committee and the nomination committee with effect from 26 May 2016. Mr. Cheung obtained a
bachelor’s degree of arts in accountancy and finance from the Heriot-Watt University, the UK, in
2006. Mr. Cheung is a certified public accountant of Hong Kong and an associate member of the
Hong Kong Institute of Certified Public Accountants and the Association of Chartered Certified
Accountants. He has extensive experiences in auditing and accounting. Since 2007, Mr. Cheung
has served as an independent non-executive director of Goldstream Investment Limited (formerly
known as International Elite Ltd.) (Stock code: 1328) and resigned on 1 December 2019.

Mr. Cheung has entered into a renewal of his appointment letter for a further term of three
years commencing from 26 May 2022 subject to termination by either party thereto giving to the
other not less than three months’ prior written notice. Pursuant to the appointment letter,
Mr. Cheung is entitled to a director’s fee of HK$80,000 per annum which is determined with
reference to his duties and responsibilities in the Company, the Company’s performance and the
prevailing market conditions.

Save as disclosed hereof, as at the Latest Practicable Date, and to the best knowledge and

belief of the board of Directors, the Directors confirmed that:-

(a) each of Mr. Ma Yuanguang and Mr. Cheung Sai Ming is not connected with any
Directors, senior management, management shareholders, substantial shareholders or

controlling shareholders of the Company;

(b) each of Mr. Ma Yuanguang and Mr. Cheung Sai Ming has no other interests in the
Shares which are required to be disclosed under Part XV of the Securities and Futures

Ordinance;

(c) each of Mr. Ma Yuanguang and Mr. Cheung Sai Ming does not hold any directorships

in listed public companies in the last three years;

(d) there is no other information that needs to be disclosed pursuant to any of the
requirements as set out in Rule 17.50(2) of the GEM Listing Rules; and

(e) the Company is not aware of any other matter that needs to be brought to the attention

of the Shareholders and the Stock Exchange in relation to the re-election of Directors.
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GENERAL INFORMATION

The notice for the Annual General Meeting has been set out on pages 42 to 46 of this

circular.

Whether or not you intend to attend the Annual General Meeting in person, you are
requested to complete and return the accompanying proxy form to the Company’s branch share
registrar in Hong Kong, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183
Queen’s Road East, Hong Kong, in accordance with the instructions printed thereon not less than
48 hours (i.e. Monday, 1 August 2022 at 2:30 p.m.) before the time appointed for holding the
Annual General Meeting or any adjournment thereof. The return of the proxy form will not
preclude you from attending and voting in person if you so wish and in such event, the form of

proxy previously submitted shall be deemed to be revoked.
THE GEM LISTING RULES REQUIREMENT

Pursuant to Rule 17.47(4) of the GEM Listing Rules, all votes of Shareholders at the
Annual General Meeting must be taken by way of poll. Accordingly, all resolutions proposed at

the Annual General Meeting shall be voted by poll.
PRECAUTIONARY MEASURES FOR THE ANNUAL GENERAL MEETING

The health of our shareholders, staff and stakeholders is of paramount importance to us. In
view of the ongoing Novel Coronavirus (COVID-19) pandemic, the Company will implement
precautionary measures at the Annual General Meeting to protect attending shareholders, staff

and stakeholders from the risk of infection which include but not limited to:-

(a) Compulsory body temperature checks will be conducted for every shareholder, proxy
or other attendee at each entrance of the meeting venue. Any person with a body
temperature of over 37.4 degrees Celsius may be denied entry into the meeting venue

or be required to leave the meeting venue.

(b) The Company requests each attendee to wear a surgical face mask throughout the

meeting and inside the meeting venue, and to maintain a safe distance between seats.
(c) No refreshment will be served, and there will be no corporate gift.

In addition, the Company reminds all shareholders that physical attendance in person at the
meeting is not necessary for the purpose of exercising voting rights. Shareholders may appoint
the chairman of the meeting as their proxy to vote on the relevant resolution(s) at the meeting
instead of attending the meeting in person, by using proxy forms with voting instructions
inserted.
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If any shareholder chooses not to attend the meeting in person but has any question about
any resolution or about the Company, or has any matter for communication with the board of
directors of the Company, he/she is welcome to send such question or matter in writing to our
registered office or to our email at Irene.chan@glink.hk. If any shareholder has any question
relating to the meeting, please contact Tricor Investor Services Limited, the Company’s branch

share registrar in Hong Kong as follows:-

Tricor Investor Services Limited

Level 54, Hopewell Centre 183 Queen’s Road East, Hong Kong
Email: is-enquiries @hk.tricorglobal.com

Tel No.:  (852) 2980 1333

Fax No.: (852) 2810 8185

RECOMMENDATION

The Directors consider that the general mandates to issue and repurchase Shares, the re-
election of Directors and the amendments to the Memorandum and Articles of Association
proposed are in the interest of the Company and Shareholders, and therefore recommend you to
vote in favour of the relevant resolutions to be proposed at the forthcoming Annual General

Meeting.

Yours faithfully,
By order of the Board
Global Link Communications Holdings Limited
Li Kin Shing

Chairman
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This is an explanatory statement given to all shareholders of the Company, as required by
the GEM Listing Rules, to provide requisite information of the Repurchase Mandate.

1. GEM LISTING RULES FOR REPURCHASES OF SHARES

The GEM Listing Rules permit companies whose primary listing is on the Stock Exchange
to repurchase their fully-paid shares on GEM subject to certain restrictions, the more important

of which are summarised below:
(a) Shareholders’ approval

All proposed repurchase of securities on the Stock Exchange by a company with
primary listing on the Stock Exchange must be approved in advance by an ordinary
resolution, either by way of general mandate or by special approval of a particular

transaction.
(b) Share capital

Under the Repurchase Mandate, the number of Shares that the Company may
repurchase shall not exceed 10% of the aggregate nominal amount of the issued share
capital of the Company at the date of the passing of the relevant resolutions. The
Company’s authority is restricted to purchases made on GEM in accordance with the GEM
Listing Rules. As at the Latest Practicable Date, there were in issue an aggregate of
326,380,750 Shares. Exercise in full of the Repurchase Mandate, on the basis that no
further Shares would be issued or repurchased prior to the date of the Annual General
Meeting, would accordingly result in up to 32,638,075 Shares being repurchased by the
Company.

(¢) Reasons for repurchase

The Directors have no present intention to repurchase any Shares but consider that the
Repurchase Mandate will provide the Company with the flexibility to make such repurchase
as and when appropriate and is beneficial to the Company and Shareholders. Such
repurchases may, depending on the market conditions and funding arrangements at the time,
lead to an enhancement of the net asset value of the Company and its assets and/or its
earnings per Share. As compared with the position of the Company in its financial
statements for the year ended 31 March 2022 (being the most recent published audited
accounts), the Directors consider that there would not be any material adverse impact on
the working capital and on the gearing position of the Company in the event that the
proposed repurchases were to be made in full during the proposed repurchase period.
However, the Directors will not propose to exercise the Repurchase Mandate to such an
extent as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or on its gearing levels which in the opinion of the Directors

are from time to time appropriate for the Company.

— 10 -
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(d) Funding of repurchases

Repurchase of the Shares will be funded out of funds legally available for such
purpose in accordance with the memorandum and articles of association of the Company
and the applicable laws of the Cayman Islands.

The Company is empowered by its memorandum and articles of association to
repurchase its Shares. The Cayman Islands law provides that the amount of capital repaid in
connection with a share repurchase may only be paid out of either the capital paid up on the
relevant shares, or the profits that would otherwise be available for distribution by way of
dividend or the proceeds of a new issue of shares made for such purpose. The amount of
premium payable on redemption may only be paid out of either the profits that would
otherwise be available for distribution by way of dividend or out of the share premium of
the Company. Under the Cayman Islands law, the repurchased Shares will remain part of

the authorised but unissued share capital.
(e) Connected persons

None of the Directors nor, to the best of the knowledge and belief of the Directors
having made all reasonable enquiries, any of the close associates (as defined in the GEM
Listing Rules) of any of the Directors has any present intention, in the event that the
proposed Repurchase Mandate is approved by the Company’s shareholders, to sell Shares to
the Company.

As at the Latest Practicable Date, no core connected person (as defined in the GEM
Listing Rules) of the Company has notified the Company that he/she has a present intention
to sell Shares to the Company nor has he/she undertaken not to sell any of the Shares held
by him/her to the Company in the event that the Company is authorised to make

repurchases of Shares.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the powers of the Company to make repurchase pursuant to
the Repurchase Mandate and in accordance with the GEM Listing Rules, the memorandum

and articles of association of the Company and any applicable laws of the Cayman Islands.
(f) Effect of Takeovers Code and minimum public float

If as a result of a repurchase of Shares, a shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for
the purpose of Rule 32 of the Takeovers Code. As a result, 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 interests, could obtain or consolidate control of
the Company and become(s) obliged to make a mandatory offer in accordance with Rule 26
of the Takeovers Code.
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As at the Latest Practicable Date, the register of the shareholders maintained by the

Company pursuant to Section 336 under Part XV of the SFO showed that the Company has

been notified of the following interests, being 5% or more of the Company’s issued share

capital:
Number of
Name of Shareholders shares held
Ms. Kwok King Wa ¢ ) 229,092,390
Ever Prosper International Limited (Note 2) 25,465,320
Notes:

Approximate
percentage of

existing
shareholding

70.19%
7.80%

Approximate
percentage of
shareholding if
the Repurchase
Mandate is

exercised in full

71.99%
8.67%

1. Ms. Kwok King Wa (“Ms. Kwok”) is personally interested in 38,749,356 shares. Mr. Li Kin Shing
(“Mr. Li”) is personally interested in 164,877,714 shares. Mr. Li is the spouse of Ms. Kwok.

Accordingly, Ms. Kwok is deemed to be interested in her spouse’s shareholding under the SFO.

Furthermore, Ever Prosper International Limited, which is held as to 50% and 46.5% by Mr. Li and

Ms. Kwok respectively, is interested in 25,465,320 shares. Therefore, Ms. Kwok is also deemed to

be interested in the shares held by Ever Prosper International Limited under the SFO.

2. The 25,465,320 shares are held by Ever Prosper International Limited, which is held as to 50% and

46.5% by Mr. Li and Ms. Kwok respectively. Mr. Li is the spouse of Ms. Kwok.

In the event that the Directors shall exercise in full the Repurchase Mandate, the total

interests of the above shareholders would be increased to approximately the respective

percentages shown in the last column above and such increase will not give rise to an

obligation to make a mandatory offer under Rule 26 of the Takeovers Code.

The Directors will not exercise the Repurchase Mandate if the repurchase would result

in the number of Shares which are in the hands of the public falling below 25% of the total

number of Shares in issue (or such other percentage as may prescribed as the minimum

public shareholding under the GEM Listing Rules).
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2. SHARE PURCHASE MADE BY THE COMPANY

The Company had not repurchased any of the Shares during the previous six months
immediately preceding and up to the Latest Practicable Date.

3. SHARE PRICES

During each of the 12 months immediately preceding the Latest Practicable Date, the

highest and lowest traded prices for Shares on GEM were as follows:

Price Per Share

Highest Lowest
HK$ HK$
Month
2021
June 0.204 0.165
July 0.200 0.135
August 0.345 0.142
September 0.450 0.142
October 0.385 0.152
November 0.240 0.200
December 0.249 0.130
2022
January 0.270 0.122
February 0.170 0.113
March 0.115 0.091
April 0.156 0.102
May 0.144 0.100
June (up to the Latest Practicable Date) 0.110 0.097
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THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Details of the Prosposed Amendments are set out as follows:

THE MEMORANDUM OF ASSOCIATION

General amendments

Replacing all references to the words “the Companies Law” with “the Companies Act” wherever

they appear in the Memorandum of Association.

Specific amendments

Currently in force

Proposed to be amended

Amended and Restated Memorandum

Second Amended and Restated

this Memorandum, the Company shall
have and be capable of exercising all
the functions of a natural person of full
capacity irrespective of any question of
corporate benefit, as provided by Section
27(2) of The Companies Law (Revised).

No. | of Association No. | Memorandum of Association

2. The Registered Office of the Company | 2. The Registered Office of the Company
shall be at the offices of Codan Trust shall be at the offices of €odan Conyers
Company (Cayman) Limited, Cricket Trust Company (Cayman) Limited,
Square, Hutchins Drive, P.O. Box 2681, Cricket Square, Hutchins Drive, P.O. Box
Grand Cayman KY1-1111, Cayman 2681, Grand Cayman KY1-1111, Cayman
Islands. Islands.

4. Subject to the following provisions of | 4. Subject to the following provisions of

this Memorandum, the Company shall
have and be capable of exercising all
the functions of a natural person of full
capacity irrespective of any question of
corporate benefit, as provided by Section
27(2) of The Companies Act Eaw (As
Revised).

—14 -
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THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

The share capital of the Company
is HK$20,000,000 divided into
2,000,000,000 shares of a nominal or
par value of HK$0.01 each, with power
for the Company insofar as is permitted
by law to redeem or purchase any of
its shares and to increase or reduce the
said capital subject to the provisions
of the Companies Law (Revised) and
the Articles of Association and to issue
any part of its capital, whether original,
redeemed or increased with or without any
preference, priority or special privilege
or subject to any postponement of rights
or to any conditions or restrictions and so
that unless the conditions of issue shall
otherwise expressly declare every issue of
shares whether stated to be preference or
otherwise shall be subject to the powers

hereinbefore contained.

The share capital of the Company is
HK$50,000,000 HK$26,000,600 divided
into 500,000,000 2,600,000,000 shares
of a nominal or par value of HK$0.10
HK$0-0+ cach, with power for the
Company insofar as is permitted by law
to redeem or purchase any of its shares
and to increase or reduce the said capital
subject to the provisions of the Companies
Act Eaw (As Revised) and the Articles
of Association and to issue any part of
its capital, whether original, redeemed or
increased with or without any preference,
priority or special privilege or subject
to any postponement of rights or to
any conditions or restrictions and so
that unless the conditions of issue shall
otherwise expressly declare every issue of
shares whether stated to be preference or
otherwise shall be subject to the powers
hereinbefore contained.
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THE ARTICLES OF ASSOCIATION

General amendments

Replacing all references to the words “the Companies Law” with “the Companies Act” and “Law”

with “Act” wherever they appear in the Articles of Association.

Specific amendments

Currently in force Proposed to be amended

Amended and Restated Articles of

No. Association No.

Second Amended and Restated
Articles of Association

1. The regulations in Table A in the | 1.
Schedule to the Companies Law

(Revised) do not apply to the Company.

The regulations in Table A in the
Schedule to the Companies Act Eaw (As
Revised) do not apply to the Company.
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THE PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

2.(1)

In these Articles, 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

Nil

‘“ . 99
associate

the meaning attributed to it in
the rules of the Designated Stock
Exchange.

“clearing
house”

a recognised clearing house
within the meaning of Section
2 of the Securities and Futures
(Clearing Houses) Ordinance of
Hong Kong or 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.

Nil

“Company”

Global Link Communications
Holdings Limited.

2.(1)

In these Articles, 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, Cap. 22
(Act 3 of 1961, as consolidated
and revised) of the Cayman
Islands.

Removed

“clearing
house”

sed-clearing
<thin-tt ino-of Secti

> of the-Securiti HF
(Clearing IF - Ordi

of Hong Kong-or-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 rules of the
Designated Stock Exchange
(“Listing Rules”) as modified
from time to time, except
that for purposes of Article
103 where the transaction or
arrangement to be approved
by the Board is a connected
transaction referred to in the
Listing Rules, it shall have the
same meaning as that ascribed
to “associate” in the Listing
Rules.

“Company”

Global Link Communications
Holdings Limited B % & {5 2
BRERAH.
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“Designated
Stock
Exchange”

a stock exchange in respect of
which the shares of the Company
are listed or quoted and where
such stock exchange deems such
listing or quotation to be the
Primary listing or quotation of
the shares of the Company.

9

“Law

The Companies Law, Cap. 22
(Law 3 of 1961, as consolidated
and revised) of the Cayman
Islands.

“Designated
Stock
Exchange”

a stock exchange in respect of
which the shares of the Company
are listed or quoted and where
such stock exchange deems such
listing or quotation to be the
Pprimary listing or quotation of
the shares of the Company.

“Ordinary

resolution”

a resolution shall be an ordinary
resolution when it has been
passed by a simple majority of
votes cast by such Members
as, being entitled so to do, vote
in person or, in the case of any
Member being a corporation, by
its duly authorised representative
or, where proxies are allowed,
by proxy at a general meeting of
which not less than fourteen (14)
clear days’ Notice has been duly
given;

Removed

“Oordinary

resolution”

a resolution shall be an ordinary
resolution when it has been
passed by a simple majority of
votes cast by such Members
as, being entitled so to do, vote
in person or, in the case of any
Member being a corporation, by
its duly authorised representative
or, where proxies are allowed,
by proxy at a general meeting
of which net-less-than-fourteen
H4)-clear-days™Notice has been
duly given in accordance with
Article 59;
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“Special
Resolution”

a resolution shall be a special
resolution when it has been
passed by a majority of not
less than three-fourths of votes
cast by such Members as,
being entitled so to do, vote in
person or, in the case of such
Members as are corporations by
their respective duly authorised
representative or, where proxies
are allowed, by proxy at a
general meeting of which not
less than twenty-one (21) clear
days’ Notice, specifying (without
prejudice to the power contained
in these Articles to amend the
same) the intention to propose
the resolution as a special
resolution, has been duly given.
Provided that, except in the case
of an annual general meeting,
if it is so agreed by a majority
in number of the Members
having the right to attend and
vote at any such meeting, being
a majority together holding not
less than ninety-five (95) per
cent. in nominal value of the
shares giving that right and in
the case of an annual general
meeting, if it is so agreed by all
Members entitled to attend and
vote thereat, a resolution may be
proposed an issued as a special
resolution at a meeting of which
less than twenty-one (21) clear
days’ Notice has been given;

a special resolution shall be
effective for any purpose for
which an ordinary resolution is
expressed to be required under
any provision of these Articles or
the Statutes.

“Subsidiary
and Holding
Company”

the meanings attributed to them
in Section 2 of the Companies
Ordinance of Hong Kong as in
force at the time of adoption of
the Articles

“Sspecial
Rresolution”

a resolution shall be a special
resolution when it has been
passed by a majority of not
less than three-fourths of votes
cast by such Members as,
being entitled so to do, vote in
person or, in the case of such
Members as are corporations by
their respective duly authorised
representative or, where proxies
are allowed, by proxy at a
general meeting of which net
tess—thantwenty-one (21

* Notice, ips
. ys oo pectiymg

: . I’ « } ! .I]
i J-thed .

to-propose-theresolution-as-a
special-resolution; Notice has
been duly given in accordance
with Article 59. Provided

that;exeept-in-the-case-of-an

a special resolution shall be
effective for any purpose for
which an ordinary resolution is
expressed to be required under
any provision of these Articles or
the Statutes.

Removed
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3.(1)

The share capital of the Company at the
date on which these Articles come into
effect shall be divided into shares of a
par value of HK$0.01 each.

3.(1)

The share capital of the Company at the
date on which these Articles come into
effect shall be divided into shares of a
par value of HK$6:6+ HK$0.10 cach.

3.3)

Except as allowed by the Law and
subject further to compliance with the
rules and regulations of the Designated
Stock Exchange and any other relevant
regulatory authority the Company
shall not give financial assistance for
the purpose of or in connection with a
purchase made or to be made by any

person of any shares in the Company.

3.3

Exeeptas—allowed by the Law-and
stbjeetfurther Subject to compliance

with the rules and regulations of the
Designated Stock Exchange and any
other competent relevant regulatory
authority the Company may shalnet
give financial assistance for the purpose
of or in connection with a purchase
made or to be made by any person of

any shares in the Company.

The Company may from time to time
by special resolution, subject to any
confirmation or consent required by
the Law, reduce its share capital or
any share premium account or any
capital redemption reserve or other
undistributable reserve in any manner

permitted by law.

The Company may from time to time
by special resolution, subject to any
confirmation or consent required by
the Act Eaw, reduce its share capital
or any sharepremivmaecountor
any-capital redemption reserve or other
undistributable reserve in any manner

permitted by law.
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Subject to the Law, any preference
shares may be issued or converted into
shares that, at a determinable date or at
the option of the Company or the holder
if so authorised by its memorandum of
association, are liable to be redeemed
on such terms and in such manner
as the Company before the issue or
conversion may by ordinary resolution
of the Members determine. Where the
Company purchases for redemption a
redeemable share, purchases not made
through the market or by tender shall
be limited to a maximum price as may
from time to time be determined by the
Company in general meeting, either
generally or with regard to specific
purchases. If purchases are by tender,
tenders shall be available to all Members
alike.

[Reserved]

30.

On the trial or hearing of any action or
other proceedings for the recovery of
any money due for any call, it shall be
sufficient to prove that the name of the
Member sued is entered in the Register
as the holder, or one of the holders, of
the shares in respect of which such debt
accrued, that the resolution making the
call is duly recorded in the minute book,
and that notice of such call was duly
given to the Member sued, in pursuance
of these Articles; and it shall not be
necessary to prove the appointment of
the Directors who made such call, nor
any other matters whatsoever, but the
proof of the matters aforesaid shall he

conclusive evidence of the debt.

30.

On the trial or hearing of any action or
other proceedings for the recovery of
any money due for any call, it shall be
sufficient to prove that the name of the
Member sued is entered in the Register
as the holder, or one of the holders, of
the shares in respect of which such debt
accrued, that the resolution making the
call is duly recorded in the minute book,
and that notice of such call was duly
given to the Member sued, in pursuance
of these Articles; and it shall not be
necessary to prove the appointment of
the Directors who made such call, nor
any other matters whatsoever, but the
proof of the matters aforesaid shall be

he conclusive evidence of the debt.
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40.

Notwithstanding any such forfeiture as
aforesaid the Board may at any time,
before any shares so forfeited shalt
have been sold, re-allotted or otherwise
disposed of, permit the shares forfeited
to be bought back upon the terms of
payment of all calls and interest due
upon and expenses incurred in respect of
the share, and upon such further terms (if
any) as it thinks fit.

40.

Notwithstanding any such forfeiture as
aforesaid the Board may at any time,
before any shares so forfeited shalt shall
have been sold, re-allotted or otherwise
disposed of, permit the shares forfeited
to be bought back upon the terms of
payment of all calls and interest due
upon and expenses incurred in respect of
the share, and upon such further terms (if
any) as it thinks fit.

44,

The Register and branch register of
Members, as the case may be, shall be
open to inspection for at least two (2)
hours on every business day by Members
without charge or by any other person,
upon a maximum payment of $2.50 or
such lesser sum specified by the Board,
at the Office or such other place in the
Cayman Islands at which the Register is
kept in accordance with the Law or, if
appropriate, upon a maximum payment
of HK$1.00 or such lesser sum specified
by the Board at the Registration Office:
The Register including any overseas
or local or other branch register of
Members may, after notice has been
given by advertisement in an appointed
newspaper or any other newspapers in
accordance with the requirements of
any Designated Stock Exchange or by
any electronic means in such manner
as may be accepted by the Designated
Stock Exchange to that effect, be closed
at such times or for such periods not
exceeding in the whole, thirty (30) days
in each year as the Board may determine
and either generally or in respect of any
class of shares.

44,

The Register and branch register of
Members, as the case may be, shall be
open to inspection for at least two (2)
hours during-en—every business hours
day by Members without charge or by
any other person, upon a maximum
payment of $2.50 or such lesser sum
specified by the Board, at the Office
or such other place inthe-€Cayman
Istands-at which the Register is kept
in accordance with the Act-taw or, if
appropriate, upon a maximum payment
of HK$1.00 or such lesser sum specified
by the Board at the Registration Office:
The Register including any overseas
or local or other branch register of
Members may, after notice has been
given by advertisement in an appointed
newspaper or any other newspapers in
accordance with the requirements of
any Designated Stock Exchange or by
any electronic means in such manner
as may be accepted by the Designated
Stock Exchange to that effect, be
closed for inspection at such times or
for such periods not exceeding in the
whole, thirty (30) days in each year as
the Board may determine and either
generally or in respect of any class of
shares. The period of thirty (30) days
may be extended in respect of any
year if approved by the Members
by ordinary resolution in that year
provided that such period shall not
be extended beyond sixty (60) days
(or such other period as may be
prescribed under any applicable law)
in any year.

- 22 —




APPENDIX II

THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

48.(4)

Unless the Board otherwise agrees
(which agreement may be on such
terms and subject to such conditions
as the Board in its absolute discretion
may from time to time determine,
and which agreement the Board shall,
without giving any reason therefor, be
entitled in its absolute discretion to
give or withhold), no shares upon the
Register shall be transferred to any
branch register nor shall shares on any
branch register be transferred to the
Register or any other branch register
and all transfers and other documents
of title shall be lodged for registration,
and registered, in the case of any shares
on a branch register, at the relevant
Registration Office, and, in the case of
any shares on the Register, at the Office
or such other place in the Cayman
Islands at which the Register is kept in

accordance with the Law.

48.(4)

Unless the Board otherwise agrees
(which agreement may be on such
terms and subject to such conditions
as the Board in its absolute discretion
may from time to time determine,
and which agreement the Board shall,
without giving any reason therefor, be
entitled in its absolute discretion to
give or withhold), no shares upon the
Register shall be transferred to any
branch register nor shall shares on any
branch register be transferred to the
Register or any other branch register
and all transfers and other documents
of title shall be lodged for registration,
and registered, in the case of any shares
on a branch register, at the relevant
Registration Office, and, in the case of
any shares on the Register, at the Office
or such other place-inthe€Cayman
Istands at which the Register is kept in
accordance with the Act-Faw.
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51

The registration of transfers of shares
or of any class of shares may, after
notice has been given by advertisement
in an appointed newspaper or any other
newspapers or by any other means in
accordance with the requirements of
any Designated Stock Exchange to that
effect be suspended at such times and
for such periods (not exceeding in the
whole thirty (30) days in any year) as
the Board may determine.

51.

The registration of transfers of shares or
of any class of shares may, after notice
has been given by advertisement in an
appointednewspaper-or-any other
newspapers or by any other means in
accordance with the requirements of
any Designated Stock Exchange or by
electronic means or other means in
such manner as may be accepted by
the Designated Stock Exchange to that
effect be suspended at such times and
for such periods (not exceeding in the
whole thirty (30) days in any year) as
the Board may determine. The period
of thirty (30) days may be extended
in respect of any year if approved by
the Members by ordinary resolution
in that year provided that such period
shall not be extended beyond sixty (60)
days (or such other period as may be
prescribed under any applicable law)

in any year.

56.

An annual general meeting of the
Company shall be held in each year
other than the year of the Company’s
incorporation (within a period of not
more than fifteen (15) months after
the holding of the last preceding
annual general meeting or not more
than eighteen (18) months after the
date of incorporation, unless a longer
period would not infringe the rules
of the Designated Stock Exchange, if
any) at such time and place as may be

determined by the Board.

56.

An annual general meeting of the
Company shall be held in each financial
year other than the financial year of the
Company’s ineorporation(within—a
period-of not more-thanfifteen(15)
adoption of these Articles and such
annual general meeting must be held
within six (6) months after the end
helding of the lastpreceding-annual
general-meetingor not-more—than
eighteen(18)-months-after-the-date-of
ineorporation; Company’s financial
year (unless a longer period would not
infringe the rules of the Designated
Stock Exchange, if any) at such time
and place as may be determined by the
Board.
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58.

The Board may whenever it thinks fit
call extraordinary general meetings.
Any one or more Members holding at
the date of deposit of the requisition
not less than one-tenth of the paid up
capital of the Company carrying the
right of voting at general meetings of
the Company shall at all times have
the right, by written requisition to the
Board or the Secretary of the Company,
to require an extraordinary general
meeting to be called by the Board for
the transaction of any business specified
in such requisition; and such meeting
shall be held within two (2) months after
the deposit of such requisition. if within
twenty-one (21) days of such deposit the
Board fails to proceed to convene such
meeting the requisitionist(s) himself
(themselves) may do so in the same
manner, and all reasonable expenses
incurred by the requisitionist(s) as a
result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the

Company.

58.

The Board may whenever it thinks fit
call extraordinary general meetings. Any
one or more Members holding at the
date of deposit of the requisition not less
than one-tenth of the paid up capital of
the Company carrying the right of voting
at general meetings of the Company
shall at all times have the right, by
written requisition to the Board or the
Secretary of the Company, to require
an extraordinary general meeting to be
called by the Board for the transaction
of any business or resolution specified
in such requisition; and such meeting
shall be held within two (2) months after
the deposit of such requisition. #If within
twenty-one (21) days of such deposit the
Board fails to proceed to convene such
meeting the requisitionist(s) himself
(themselves) may do so in the same
manner, and all reasonable expenses
incurred by the requisitionist(s) as a
result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the

Company.
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59.(1) | An annual general meeting and any | 59.(1) | An annual general meeting and-any
extraordinary general meeting at which extraordinary general-meeting
the passing of a special resolution is to at-whieh—thepassingof-a—special
be considered shall be called by not less resolution—is—to-be-consideredshall
than twenty-one (21) clear days’ Notice. must be called by Notice of not less
All other extraordinary general meetings than twenty-one (21) clear days™Netiee.
may be called by not less than fourteen All other general meetings (including
(14) clear days’ Notice but a general an extraordinary general meetings) may
meeting may be called by shorter notice, must be called by Notice of not less
subject to the Law, if it is so agreed: than fourteen (14) clear days>Neotiee

but if permitted by the rules of the
(a)  in the case of a meeting called as Designated Stock Exchange, a general
an annual general meeting, by all meeting may be called by shorter notice,
the Members entitled to attend subject to the Faw-Act, if it is so agreed:
and vote thereat; and
(a) in the case of a meeting called as
(b) in the case of any other meeting, an annual general meeting, by all
by a majority in number of the the Members entitled to attend
Members having the right to and vote thereat; and
attend and vote at the meeting,
being a majority together holding (b)  in the case of any other meeting,
not less than ninety-five per cent. by a majority in number of the
(95%) in nominal value of the Members having the right to
issued shares giving that right. attend and vote at the meeting,
being a majority together holding
not less than ninety-five per cent.
(95%) in nominal value of the
issued shares giving that right.
60A. | Nil 60A. | The Directors shall have the power

to provide in every Notice calling a
general meeting the circumstances
in which a postponement of the
relevant general meeting may occur
automatically without further notice
including, without limitation, where
a number 8 or higher typhoon signal,
gale warning, extreme conditions,
black rainstorm warning or other
similar event is in force on the day of

the general meeting.
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61.(2)

No business other than the appointment
of a chairman of a meeting shall be
transacted at any general meeting
unless a quorum is present at the
commencement of the business. Two (2)
Members entitled to vote and present in
person or by proxy or (in the case of a
Member being a corporation) by its duly
authorised representative shall form a

quorum for all purposes.

61.(2)

No business other than the appointment
of a chairman of a meeting shall be
transacted at any general meeting
unless a quorum is present at the
commencement of the business. Two (2)
Members entitled to vote and present
in person-er-byproxy-or (in the case
of a Member being a corporation) by
its duly authorised representative or by
proxy or, for quorum purposes only,
two persons appointed by the clearing
house as authorised representative
or proxy shall form a quorum for all

purposes.

76.(1A)

Nil

76.(1A)

All Members shall have the right to
(a) speak at a general meeting; and (b)
vote at a general meeting except where
a Member is required, by the rules
of the Designated Stock Exchange, to
abstain from voting to approve the
matter under consideration.

86.(3)

The Directors shall have the power from
time to time and at any time to appoint
any person as a Director either to fill
a casual vacancy on the Board or as
an addition to the existing Board. Any
Director so appointed by the Board shall
hold office only until the next following
general meeting of the Company and

shall then be eligible for re-election.

86.(3)

The Directors shall have the power from
time to time and at any time to appoint
any person as a Director either to fill
a casual vacancy on the Board or as
an addition to the existing Board. Any
Director so appointed by-theBeoard
shall hold office enly-until the next
following annual general meeting of the
Company and shall then be eligible for

re-election.

86.(6)

A vacancy on the Board created
by the removal of a Director under
the provisions of subparagraph (5)
above may be filled by the election or
appointment by ordinary resolution the
Members at the meeting at which such

Director is removed.

86.(6)

A vacancy on the Board created
by the removal of a Director under
the provisions of subparagraph (5)
above may be filled by the election or
appointment by ordinary resolution of
the Members at the meeting at which

such Director is removed.
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88.

No person other than a Director
retiring at the meeting shall, unless
recommended by the Directors for
election, be eligible for election as a
Director at any general meeting unless a
Notice signed by a Member (other than
the person to be proposed) duly qualified
to attend and vote at the meeting for
which such notice is given of his
intention to propose such person for
election and also a Notice signed by the
person to be proposed of his willingness
to be elected shall have been lodged at
the head office or at the Registration
Office provided that the minimum
length of the period, during which
such Notice(s) are given, shall be at
least seven (7) days and that the period
for lodgment of such Notice(s) shall
commence no earlier than the day after
the dispatch of the notice of the general
meeting appointed for such election and
end no later than seven (7) days prior to

the date of such general meeting.

88.

No person other than a Director
retiring at the meeting shall, unless
recommended by the Directors for
election, be eligible for election as a
Director at any general meeting unless
a Notice signed by a Member (other
than the person to be proposed) duly
qualified to attend and vote at the
meeting for which such notice is given
of his intention to propose such person
for election and also a Notice signed
by the person to be proposed of his
willingness to be elected shall have
been lodged at the head office or at the
Registration Office provided that the
minimum length of the period, during
which such Notice(s) are given, shall
be at least seven (7) days and that the
period for lodgment of such Notice(s)
shall commence no earlier than the
day after the despatch-dispateh of the
notice of the general meeting appointed
for such election and end no later than
seven (7) days prior to the date of such

general meeting.
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92.

Any Director may at any time by Notice
delivered to the Office or head office
or at a meeting of the Directors appoint
any person (including another Director)
to be his alternate Director. Any person
so appointed shall have all the rights
and powers of the Director or Directors
for whom such person is appointed
in the alternative provided that such
person shall not be counted more than
once in determining whether or not a
quorum is present. An alternate Director
may be removed at any time by the
body which appointed him and, subject
thereto, the office of alternate Director
shall continue until the happening of
any event which, if we were a Director,
would cause him to vacate such office
or if his appointer ceases for any reason
to be a Director. Any appointment or
removal of an alternate Director shall
be effected by Notice signed by the
appointor and delivered to the Office or
head office or tendered at a meeting of
the Board. An alternate Director may
also be a Director in his own right and
may act as alternate to more than one
Director. An alternate Director shall, if
his appointor so requests, be entitled
to receive notices of meetings of the
Board or of committees of the Board
to the same extent as, but in lieu of,
the Director appointing him and shall
be entitled to such extent to attend and
vote as a Director at any such meeting
at which the Director appointing him is
not personally present and generally at
such meeting to exercise and discharge
all the functions, powers and duties of
his appointor as a Director and for the
purposes of the proceedings at such
meeting the provisions of these Articles
shall apply as if he were a Director
save that as an alternate for more than
one Director his voting rights shall be
cumulative.

92.

Any Director may at any time by Notice
delivered to the Office or head office
or at a meeting of the Directors appoint
any person (including another Director)
to be his alternate Director. Any person
so appointed shall have all the rights and
powers of the Director or Directors for
whom such person is appointed in the
alternative provided that such person
shall not be counted more than once in
determining whether or not a quorum is
present. An alternate Director may be
removed at any time by the body which
appointed him and, subject thereto,
the office of alternate Director shall
continue until the happening of any
event which, if he-we were a Director,
would cause him to vacate such office
or if his appointer ceases for any reason
to be a Director. Any appointment or
removal of an alternate Director shall
be effected by Notice signed by the
appointor and delivered to the Office or
head office or tendered at a meeting of
the Board. An alternate Director may
also be a Director in his own right and
may act as alternate to more than one
Director. An alternate Director shall, if
his appointor so requests, be entitled
to receive notices of meetings of the
Board or of committees of the Board
to the same extent as, but in lieu of,
the Director appointing him and shall
be entitled to such extent to attend and
vote as a Director at any such meeting
at which the Director appointing him is
not personally present and generally at
such meeting to exercise and discharge
all the functions, powers and duties of
his appointor as a Director and for the
purposes of the proceedings at such
meeting the provisions of these Articles
shall apply as if he were a Director
save that as an alternate for more than
one Director his voting rights shall be
cumulative.
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94.

Every person acting as an alternate
Director shall have one vote for each
Director for whom he acts as alternate
(in addition to his own vote if he is also
a Director) If his appointor is for we
time being absent from Hong Kong or
otherwise not available or unable to act,
the signature of an alternate Director to
any resolution in writing of the Board or
a committee of the Board of which his
appointor is a member shall, unless the
notice of his appointment provides to the
contrary, be as effective as the signature

of his appointor.

94.

Every person acting as an alternate
Director shall have one vote for each
Director for whom he acts as alternate
(in addition to his own vote if he is also
a Director) If his appointor is for the-we
time being absent from Hong Kong or
otherwise not available or unable to act,
the signature of an alternate Director to
any resolution in writing of the Board or
a committee of the Board of which his
appointor is a member shall, unless the
notice of his appointment provides to the
contrary, be as effective as the signature

of his appointor.

101.

Subject to the Law and to these
Articles, no Director or proposed or
intending Director shall be disqualified
by his office from contracting with
the Company, either with regard to
his tenure of any office or place of
profit or as vendor, purchaser or in any
other manner whatever, nor shall any
such contract or any other contract or
arrangement in which any Director
is in any way interested be liable to
be avoided, nor shall any Director so
contracting or being so interested be
liable to account to the Company or the
Members for any remuneration, profit
or other benefits realised by any such
contract or arrangement by reason of
such Director holding that office or
of the fiduciary relationship thereby
established provided that such Director
shall disclose the nature of his interest in
any contract or arrangement in which he
is interested in accordance with Article
102 herein.

101.

Subject to the Faw-Act and to these
Articles, no Director or proposed or
intending Director shall be disqualified
by his office from contracting with
the Company, either with regard to his
tenure of any office or place of profit
or as vendor, purchaser or in any other
manner whatsoever, nor shall any
such contract or any other contract or
arrangement in which any Director
is in any way interested be liable to
be avoided, nor shall any Director so
contracting or being so interested be
liable to account to the Company or the
Members for any remuneration, profit
or other benefits realised by any such
contract or arrangement by reason of
such Director holding that office or
of the fiduciary relationship thereby
established provided that such Director
shall disclose the nature of his interest in
any contract or arrangement in which he
is interested in accordance with Article
102 herein.
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103.(1)

A Director shall not vote (nor be counted
in the quorum) on any resolution of
the Board approving any contract or
arrangement or any other proposal in
which he or any of his associates is
materially interested, but this prohibition
shall not apply to any of the following

matters namely:

(1) any contract or arrangement
for the giving to such Director
or his associate(s) any security
or indemnity in respect of
money lent by him or any of his
associates or obligations incurred
or undertaken by him or any of
his associates at the request of or
for the benefit of the Company or

any of its subsidiaries;

(ii) any contract or arrangement
for the giving of any security
or indemnity to a third party in
respect of a debt or obligation
of the Company or any of its
subsidiaries for which the
Director or his associate(s) has
himself/themselves assumed
responsibility in whole or in part
whether alone or jointly under a
guarantee or indemnity or by the

giving of security;

103.(1)

A Director shall not vote (nor be counted
in the quorum) on any resolution of
the Board approving any contract or
arrangement or any other proposal in
which he or any of his close associates is
materially interested, but this prohibition
shall not apply to any of the following

matters namely:

1) any-contract-or-arrangement
foer-the giving of any security or
indemnity either:—

(a) to the-sueh Director or

his close associate(s) any
. i .

in respect of money lent
bv—hi £ hi
assoeiates—or obligations
incurred or undertaken by
him or any of them his
associates—at the request
of or for the benefit of
the Company or any of its

subsidiaries; or

anyecontract—or

arrangement for—the
. ¢ .

indemmity-to a third party

in respect of a debt or

tiy (b

obligation of the Company
or any of its subsidiaries
for which the Director
or his close associate(s)
has himself/themselves
assumed responsibility
in whole or in part and
whether alone or jointly
under a guarantee or
indemnity or by the giving
of security;
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(iii)

(iv)

any contract or arrangement
concerning an offer of shares or
debentures or other securities of
or by the Company or any other
company which the Company
may promote or be interested
in for subscription or purchase,
where the Director or his
associate(s) is/are or is/are to be
interested as a participant in the
underwriting or sub-underwriting
of the offer;

any contract or arrangement
in which the Director or his
associate(s) is/are interested in
the same manner as other holders
of shares or debentures or other
securities of the Company or any
of its subsidiaries by virtue only
of his/their interest in shares or
debentures or other securities of

the Company;

@i (ii) any proposal-eentraet
er-arrangement concerning an
offer of shares or debentures
or other securities of or by the
Company or any other company
which the Company may
promote or be interested in
for subscription or purchase,
where the Director or his close
associate(s) is/are or is/are to be
interested as a participant in the
underwriting or sub-underwriting
of the offer;

Gv)

. hich-the-Di hi
iatefs)ist . 1
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(v) any contract or arrangement tv——anyecontract-or-arrangement
concerning any other company econcerning-any-other-company
in which the Director or his in—which—the Director-or-his
associate(s) is/are interested only, assoeciate(s)-isfare-interested
whether directly or indirectly, only;,—whetherdireetlyor
as an officer or executive or a indireetly;as—anofficeror
shareholder other than a company executiveorashareholder
in which the Director and/or his otherthanaecompanyin
associate(s) is/are beneficially which-the Director-and/for-his
interested in five (5) per cent or associate(s)-isfare-beneficially
more of the issued shares or of interested-infive(5)per-cent-or
the voting rights of any class of more-of the-issued-shares-or-of
shares of such company (or any the-voting rights-of-any-elass-of
third company through which shares-of such-eompany(or-any
his interest or that of any of his third-ecompanythrough-which
associates is derived); or his-interest-or-that-of-anyof his

— 33 —



APPENDIX II

THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

(vi)

any proposal concerning the
adoption, modification or
operation of a share option
scheme, a pension fund or
retirement, death or disability
benefits scheme or other
arrangement which relates both
to directors, his associates and
employees of the Company or of
any of its subsidiaries and does
not provide in respect of any
Director, or his associate(s), as
such any privilege or advantage
not accorded to the employees
to which such scheme or fund
relates.

(iii) any proposal or
arrangement concerning the
benefit of employees of the
Company or its subsidiaries
including:

(a) anyproposal-concerning
the adoption, modification
or operation of a—any
employees’ share scheme
or any share incentive
or share option scheme;
under which the Director
or his close associate(s)
may benefit; or

(b) the adoption,
modification or operation
of a pension fund or
retirement, death or
disability benefits scheme
or-otherarrangement
which relates both—to
direetors-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 or advantage
not generally accorded
to the employees class
of persons to which such
scheme or fund relates;s
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(iv) any contract or arrangement in
which the Director or his close
associate(s) is/are interested
in the same manner as other
holders of shares or debentures
or other securities of the
Company by virtue only of
his/their interest in shares or
debentures or other securities
of the Company.

103.(2) | A company shall be deemed to be a | 103.(2) | [Reserved]
company in which a Director and/or his
associate(s) owns five (5) per cent, or
more if and so long as (but only if so
long as) he and/or his associate(s), (either
directly or indirectly) are the holders of
or beneficially interested in five (5) per
cent, or more of any class of the equity
share capital of such company or of the
voting rights available to members of
such company (or of any third company
through which his/their interest or that
of any of his associates is derived).
For the purpose of this paragraph there
shall be disregarded any shares held by
a Director or his associate(s) as bare or
custodian trustee and in which he or any
of them has no beneficial interest, any
share comprised in a trust in which the
interest of the Director or his associate(s)
is/are in reversion or remainder if and
so long a some other person is entitled
to receive the income thereof, and any
shares comprised in an authorised unit
trust scheme in which the Director or
his associate(s) is/are interested only as
a unit holder and any shares which carry
no voting right at general meetings and

very restrictive dividend and return of

capital right.
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103.(3) | Where a company in which a Director | 103.(3) | [Reserved]
and/or his associate(s) holds five (5) per
cent, or more is/are materially interested
in a transaction, then that Director and/
or his associate(s) shall also be deemed

materially interested in such transaction.

104.(4) | Except as would, if the Company were | 104.(4) | Exeept-as-would;-if the Company-were

a company incorporated in Hong Kong, a—ecompany incorporatedinHong
be permitted by Section 157H of the Kong; be permitted-by Section157H
Companies Ordinance (Chapter 32 of the of the-Companies-Ordinance(Chapter
Laws of Hong Kong) as in force at the 32-of the Lawsof Hong Kong)as-in
date of adoption of these Articles, and foree-at-the-date-of-adoption—of-these
except as permitted under the Law, the Articles;—and-except-as—permitted
Company shall not directly or indirectly: underthe Law,the The Company

shall not make any loan, directly or
indirectly, to a Director or his close
associate(s) if and to the extent it
would be prohibited by the Companies
Ordinance (Chapter 622 of the laws of
Hong Kong) as if the Company were a
company incorporated in Hong Kong.:

6) make a loan to a Director or a H—makeatoantoa Director
director of any holding company or—adirector-ofany holding
of the Company or to any of their company of the Company
respective associates (as defined or—to—anyof-their respeetive
by the rules, where applicable, of associates—(as—defined-by-the
the Designated Stock Exchange); rules;-where-applicable;of the

Designated-Stock Exchange);

(i) enter into any guarantee i—enter—into—any guarantee
or provide any security in orprovideany securityin
connection with a loan made by eonnection—with-atoan-made
any person to a Director or such a by-any person—to-aDirector-or
director; or such-a-director;or
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(iii) if any one or more of the
Directors hold (jointly or
severally or indirectly or
indirectly) a controlling interest
in another company, make a loan
to that other company or enter
into any guarantee or provide any
security in connection with a loan
made by any person to that other

company.

Article 104(4) shall only have effect for
so long as the shares of the Company are
listed on The Stock Exchange of Hong
Kong Limited.

Article 104(4) shall only have effect for
so long as the shares of the Company are
listed on The Stock Exchange of Hong
Kong Limited.

146.(1)

The Board shall establish an account
to be called the share premium account
and shall carry to the credit of such
account from time to time a sum equal
to the amount or value of the premium
paid on the issue of any share in the
Company. The Company may apply the
share premium account in any manner
permitted by the Law. The Company
shall at all times comply with the
provisions of the Law in relation to the

share premium account.

146.(1)

The Board shall establish an account
to be called the share premium account
and shall carry to the credit of such
account from time to time a sum equal
to the amount or value of the premium
paid on the issue of any share in the
Company. Fhe—€ompany Unless
otherwise provided by the provisions
of these Articles, the Board may apply
the share premium account in any
manner permitted by the Fzaw-Act. The
Company shall at all times comply with
the provisions of the aw-Act in relation
to the share premium account.
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153.

Subject to due compliance with
all applicable Statutes, rules and
regulations, including, without
limitation, the rules of the Designated
Stock Exchange, and to obtaining all
necessary consents, if any, required
thereunder, the requirements of Article
152 shall be deemed satisfied in relation
to any person by sending to the person
in any manner not prohibited by the
Statutes, a summary financial statement
derived from the Company’s annual
accounts and the directors’ report which
shall be in the form and containing the
information required by applicable laws
and regulations, provided that any person
who is otherwise entitled to the annual
financial statements of the Company
and the directors’ 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 a
summary financial statement, a complete
printed copy of the Company’s annual
financial statement and the directors’

report thereon.

153.

Subject to due compliance with
all applicable Statutes, rules and
regulations, including, without
limitation, the rules of the Designated
Stock Exchange, and to obtaining all
necessary consents, if any, required
thereunder, the requirements of Article
152 shall be deemed satisfied in relation
to any person by sending to the person
in any manner not prohibited by the
Statutes, a summarised-sutmmary
financial statement derived from the
Company’s annual accounts and the
directors’ report which shall be in the
form and containing the information
required by applicable laws and
regulations, provided that any person
who is otherwise entitled to the annual
financial statements of the Company
and the directors’ 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 a summary-summarised financial
statement, a complete printed copy
of the Company’s annual financial
statement and the directors’ report

thereon.
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155.

(1)

2

3)

At the annual general meeting
or at a subsequent extraordinary
general meeting in each year, the
Members shall appoint an auditor
to audit the accounts of the
Company and such auditor shall
hold office until the Members
appoint another auditor. Such
auditor may be a Member but no
Director or officer or employee
of the Company shall, during
his continuance in office, be
eligible to act as an auditor of the

Company.

A person, other than a retiring
Auditor, shall not be capable of
being appointed Auditor at an
annual general meeting unless
notice in writing of an intention
to nominate that person to the
office of Auditor has been given
not less than fourteen (14) days
before the annual general meeting
and furthermore, the Company
shall send a copy of any such

notice to the retiring Auditor.

The Members may, at any general
meeting convened and held in
accordance with these Articles,
by special resolution remove the
Auditor at any time before the
expiration of his term of office
and shall by ordinary resolution
at that meeting appoint another
Auditor in his stead for the
remainder of his term.

155.

e))

@

3)

At the annual general meeting
or at a subsequent extraordinary
general meeting in each year,
the Members shall by ordinary
resolution appoint an auditor
to audit the accounts of the
Company and such auditor shall
hold office until the Members
appoint-another-auditor next
annual general meeting. Such
auditor may be a Member but no
Director or officer or employee
of the Company shall, during
his continuance in office, be
eligible to act as an auditor of the

Company.

[Reserved]-A-person;other-than
.. ruditor;-shall

The Members may, at any general
meeting convened and held in
accordance with these Articles,
by ordinary speeial resolution
remove the Auditor at any time
before the expiration of his term
of office and shall by ordinary
resolution at that meeting appoint
another Auditor in his stead for
the remainder of his term.
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by the resignation or death of the
Auditor, or by his becoming incapable
of acting by reason of illness or other
disability at a time when his services
are required, the Directors shall as soon
as practicable convene an extraordinary
general meeting to fill the vacancy.

157. The remuneration of the Auditor shall | 157. The remuneration of the Auditor shall,
be fixed by the Company in general by ordinary resolution, be fixed by
meeting or in such manner as the the Company in general meeting or in
Members may determine. such manner as the Members may by

ordinary resolution determine.

158. If the office of auditor becomes vacant | 158. The Directors may fill any casual

vacancy in the office of Auditor but
while any such vacancy continues
the surviving or continuing Auditor
or Auditors, if any, may act. The
remuneration of any Auditor
appointed by the Directors under this
Article may be fixed by the Board.
Subject to Article 155(3), an Auditor
appointed under this Article shall
hold office until the next following
annual general meeting of the
Company and shall then be subject to
appointment by the Members under
Article 155(1) at such remuneration to
be determined by the Members under
Article 157. H-the-office-ofauditor
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165. (1)  The Board shall have power in | 165. (1)  The-Subject to Article 165(2),
the name and on behalf of the the Board shall have power in
Company to present a petition to the name and on behalf of the
the court for the Company to be Company to present a petition to
wound up. the court for the Company to be
wound up.
(2) A resolution that the Company (2) A resolution that the Company
be wound up by the court or be be wound up by the court or be
wound up voluntarily shall be a wound up voluntarily shall be a
special resolution. special resolution.
Nil FINANCIAL YEAR
167A. | Nil 167A. | Unless otherwise determined by the
Directors, the financial year end of
the Company shall be 31 of March in
each year.
Note: In case of discrepancies or inconsistencies between the English version and the Chinese version of the Memorandum and
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NOTICE OF ANNUAL GENERAL MEETING

Bx & 18
Global Link

BREFERABRAQA
GLOBAL LINK COMMUNICATIONS HOLDINGS LIMITED

(incorporated in the Cayman Islands with limited liability)
(Stock Code: 8060)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Global Link
Communications Holdings Limited (the “Company”) will be held at Room 3714, Hong Kong
Plaza, No. 188 Connaught Road West, Hong Kong on Wednesday, 3 August 2022 at 2:30 p.m.
for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements of the Company
and the reports of the directors and auditors for the year ended 31 March 2022.

2.  To appoint the Company’s auditors and to authorise the board of directors of the

Company (the “Director(s)”’) to fix their remuneration.
3. A. To re-elect Mr. Ma Yuanguang as a Director.

B. To re-elect and Mr. Cheung Sai Ming as an independent non-executive Director.
4. To authorise the board of Directors to fix the remuneration of the Directors.

5.  As special business, to consider and if thought fit, pass the following resolutions with

or without amendments as ordinary resolutions:
A.  “THAT

(a) subject to paragraph (c) of this Resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) to allot, issue and deal
with the new shares in the capital of the Company or securities convertible
into shares, 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 of the Company) which would or might require the
exercise of such powers, be and is hereby generally and unconditionally

approved;
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(b)

(c)

(d)

the approval in paragraph (a) of this Resolution shall authorise the
Directors during the Relevant Period to make or grant offers, agreements
and/or options (including bonds, warrants, and debentures convertible into
shares of the Company) which might require the exercise of such power
after the end of the Relevant Period;

the aggregate nominal amount of the share capital allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to an
option or otherwise) by the Directors pursuant to the approval in paragraph
(a) of this Resolution, otherwise than pursuant to (i) a Right Issue (as
hereinafter defined); (ii) the grant or exercise of any option under the
option scheme or similar arrangement for the time being adopted for the
grant or issue to officers and/or employees of the Company and its
subsidiaries and/or other eligible persons of shares or rights to acquire
shares of the Company; or (iii) any scrip dividend or similar arrangement
providing for the allotment of shares in lieu of the whole or part of the
cash payment for a dividend on shares of the Company in accordance with
the articles of association of the Company, shall not exceed 20% of the
aggregate nominal amount of the share capital of the Company in issue as
at the date of this Resolution and the said approval shall be limited

accordingly;

for the purpose 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 the articles of association of

the Company or any applicable law to be held; and

(iii) the revocation or variation of the authority given under this
Resolution by an ordinary resolution of the shareholders of the

Company in general meeting.

“Right Issue” means an offer of shares or other securities of the Company
or an offer or issue of warrants, options or other securities giving rights to
subscribe for shares of the Company, open for a period fixed by the
Directors to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of such
shares or class thereof (subject to such exclusion 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

—43 —



NOTICE OF ANNUAL GENERAL MEETING

laws of, or the requirements of any recognised regulatory body or any
stock exchange in, any territory outside the Hong Kong Special
Administrative Region of the People’s Republic of China).”

B. “THAT

(@)

(b)

(c)

subject to paragraph (b) of this Resolution, the exercise by the Directors
during the Relevant Period (as defined below) of all the powers of the
Company to purchase its own shares on GEM (“GEM™) of The Stock
Exchange of Hong Kong Limited (“Stock Exchange”), subject to and in
accordance with all applicable laws and the requirements of the Rules
Governing the Listing of Securities on GEM of the Stock Exchange or of
any other stock exchange, be and is hereby generally and unconditionally
approved and authorised;

the aggregate nominal amount of the shares of the Company to be
purchased by the Company pursuant to the approval in paragraph (a) of this
Resolution during the Relevant Period shall not exceed 10% of the
aggregate nominal amount of the share capital of the Company in issue as
at the date of passing this Resolution and the said approval shall be limited
accordingly; and

for the purpose 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 the articles of association of

the Company or any applicable law to be held; and

(iii) the revocation or variation of the authority given under this
Resolution by an ordinary resolution of the shareholders of the

Company in general meeting.”

C. “THAT

conditional upon Resolutions 5A and 5B being passed, the aggregate nominal

amount of the number of shares in the capital of the Company which are

repurchased by the Company under the authority granted to the Directors as

mentioned in Resolution 5B shall be added to the aggregate nominal amount of

share capital that may be allotted or agreed conditionally or unconditionally to

be allotted by the Directors pursuant to Resolution SA above.”
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SPECIAL RESOLUTION

6. As special business, to consider and if thought fit, pass the following as special

resolution:
“THAT

A. the proposed amendments to the existing memorandum and articles of
association of the Company as set out in Appendix II to the circular issued by

the Company on 29 June 2022 be and are hereby approved and confirmed;

B. the amended and restated memorandum and articles of association of the
Company (a printed copy of which being tabled before the meeting and initialled
by the chairman of the meeting for the purposes of identification) be and are
hereby adopted in substitution for, and to the exclusion of, the existing
memorandum and articles of association of the Company with immediate effect
after the close of the meeting; and

C. any one Director of the Company be and is hereby authorised to do all such acts
and things (including filing the amended and restated memorandum and articles
of association of the Company with the relevant authorities for approval,
endorsement and/or registration as appropriate) and execute and deliver all such
documents, deeds or instruments (including affixing the common seal of the
Company thereon) and take all such steps as the Director in his or her sole
opinion and absolute discretion may consider necessary, appropriate or desirable

to implement or give effect to the Proposed Amendments.”

On behalf of the Board
Global Link Communications Holdings Limited
Li Kin Shing

Chairman

Hong Kong, 29 June 2022

As at the date of this circular, the executive directors of the Company are Mr. Li Kin
Shing, Mr. Ma Yuanguang and Mr. Wong Kin Wa; and the independent non-executive directors
of the Company are Mr. Leung Kwok Keung, Mr. Cheung Sai Ming and Mr. Liu Chun Bao.
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Notes:

(1

2

(3)

4)

(5)

(6)

N

The instrument appointing a proxy shall be in writing under the head of appointer or his/her attorney duly
authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of any officer,

attorney or other person duly authorised to sign the same.

A member of the Company entitled to attend and vote at the annual general meeting convened by the above notice
is entitled to appoint another person as his proxy to attend and, on a poll, vote on his behalf. A proxy need not be

a member of the Company but must attend the annual general meeting to represent the member.

In order to be valid, the form of proxy must be deposited with the Company’s branch share registrar in Hong
Kong, Tricor Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong
together with any power of attorney or other authority, under which it is signed, or a certified copy of that power
or authority, not less than 48 hours (i.e. Monday, 1 August 2022 at 2:30 p.m.) before the time for holding the

meeting or any adjournment thereof.

In the case of joint holders of any shares in the Company, any one of such joint holders may vote at the annual
general meeting, either in person or by proxy, in respect of such shares as if he was solely entitled thereto, but if
more than one of such joint holders are present at the meeting, either personally or by proxy, that one of the said
persons so present whose name stands first on the register of members in respect of such shares shall be accepted

to the exclusion of the votes of the other joint registered holders.

Completion and return of the form of proxy will not preclude members from attending and voting in person at the
meeting or at any adjourned meeting (as the case may be) should they so wish, and in such event, the form of

proxy previously submitted shall be deemed to be revoked.

For determining the entitlement to attend and vote at the annual general meeting, the company’s register of
members will be closed from Friday, 29 July 2022 to Wednesday, 3 August 2022, both days inclusive, during
which time no transfer of shares will be registered. In order to ensure that the shareholders are entitled to attend
and vote at the annual general meeting, the shareholders must deliver their duly stamped instruments of transfer,
accompanied by the relevant share certificates, to the Company’s branch share registrar in Hong Kong, Tricor
Investor Services Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong by no later than 4:30
p.m. on Thursday, 28 July 2022 for registration of the relevant transfer.

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