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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting (the “AGM”) of
The Sincere Company, Limited (the “Company”) will be held at Capital Financial Press
Limited, Suite 2418, Jardine House, 1 Connaught Place, Hong Kong on Friday, 6 August
2021 at 11:00 a.m. for the following purposes:

1. To receive and consider the audited financial statements and the reports of the
directors of the Company (the “Directors”) and independent auditor of the
Company for the year ended 28 February 2021.

2. To re-appoint Ernst & Young as independent auditor and to authorise the board of
Directors to fix their remuneration.

3.  To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period of all the powers of the Company to purchase its shares (the
“Shares”) be and is hereby generally and unconditionally approved;

(b) the total number of Shares to be purchased pursuant to the approval in
paragraph (a) above shall not exceed 10% of the total number of Shares in
issue as at the date of the passing of this resolution; and



(c)

for the purpose of this resolution, “Relevant Period” means the period from
the passing of this resolution until whichever is the earlier of:

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

(i1) the expiration of the period within which the next annual general
meeting of the Company is required by the Company’s Articles of
Association or any applicable laws of Hong Kong to be held; or

(iii) the revocation or variation of the authority given under this Resolution
by an ordinary resolution of the shareholders of the Company at a
general meeting.”

To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT:

(a)

(b)

(c)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period of all the powers of the Company to allot, issue and deal
with additional Shares and to make or grant offers, agreements and options
which might require the exercise of such powers be and is hereby generally
and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors during the
Relevant Period to make or grant offers, agreements and options which might
require the exercise of such powers at any time during or after the Relevant
Period;

the total number of Shares allotted or agreed conditionally or unconditionally
to be allotted (whether pursuant to an option or otherwise) and issued by the
Directors pursuant to paragraph (a) above, otherwise than pursuant to: (i) a
Rights Issue; or (i1) any scrip dividend or similar arrangement providing for
the allotment of Shares in lieu of the whole or part of a dividend on Shares of
the Company in accordance with the Articles of Association of the Company;
or (iii) the exercise of subscription rights under the Share Option Scheme of
the Company should not exceed 20% of the total number of Shares in issue
on the date of this resolution and the said approval shall be limited
accordingly; and



(d) for the purpose of this resolution, “Relevant Period’” means the period from
the passing of this resolution until whichever is the earlier of:

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

(i1) the expiration of the period within which the next annual general
meeting of the Company is required by the Company’s Articles of
Association or any applicable laws of Hong Kong to be held; or

(iii) the revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company at a
general meeting.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or
other securities giving rights to subscribe for Shares open for a period fixed by the
Directors to holders of Shares on the Register of Members on a fixed record date in
proportion to their then holdings of Shares (subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation to
fractional entitlement or having regard to any restrictions and obligations under the
laws of, or the requirements of, any recognised regulatory body or any stock
exchange in any territory outside Hong Kong).”

5. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

“THAT the general mandate granted to the Directors and for the time being in
force to exercise the powers of the Company to allot Shares and to make or grant
offers, agreements and options which might require the exercise of such powers, be
and is hereby extended by the addition thereto of such number of Shares which
may be allotted or agreed conditionally or unconditionally to be allotted by the
Directors pursuant to such general mandate of such number of Shares of the
Company which has been purchased by the Company since the granting of such
general mandate pursuant to the exercise by the Directors of the powers of the
Company to purchase such Shares, provided that such number of Shares shall not
exceed 10% of the total number of Shares in issue as at the date of this resolution.”

By order of the Board
The Sincere Company, Limited
Lin Xiaohui

Chairman and Executive Director

Hong Kong, 14 July 2021



Notes:

For determining the entitlement to attend and vote at the AGM to be held on Friday, 6 August 2021,
the register of members of the Company will be closed from Monday, 2 August 2021 to Friday, 6
August, 2021, both days inclusive, during which period no transfer of shares will be registered. In
order to be eligible to attend and vote at the AGM, all transfers accompanied by the relevant share
certificates must be lodged with the Company’s share registrar and transfer office, Tricor Tengis
Limited at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:30 p.m.
on Friday, 30 July 2021 (Hong Kong time).

A member entitled to attend and vote at the meeting is entitled to appoint one or more proxies to
attend and vote instead of him. If more than one proxy is so appointed, the appointment shall
specify the number and class of Shares in respect of which each such proxy is so appointed. A
proxy need not be a member of the Company but must be present in person at the AGM to represent
the Shareholder.

The instrument appointing a proxy and the power of attorney or other authority, if any, under which
it is signed, or a notarially certified copy of such power or authority, must be lodged with the
Company’s share registrar and transfer office, Tricor Tengis Limited, at Level 54, Hopewell Centre,
183 Queen’s Road East, Hong Kong, not less than 48 hours before the time fixed for holding the
AGM or any adjournment thereof. Completion and return of a proxy form will not preclude a
member from attending and voting in person at the AGM or any adjournment thereof, should he so
wish and in such event, the instrument appointment a proxy shall be deemed to be revoked.

Where there are joint registered holders of any Shares, any one of such persons may vote at the
AGM or any adjournment thereof (as the case may be), either personally or by proxy, in respect of
such Share as if he/she/it were solely entitled thereto, but if more than one of such joint registered
holders be present at the AGM personally or by proxy, that one of the said persons so present whose
name stands first on the register of members of the Company in respect of such Share shall alone be
entitled to vote in respect thereof.

In relation to the proposed resolutions no. 3 above, the Directors will exercise the powers conferred
thereby to repurchase Shares in circumstances which they deem appropriate for the benefits of the
shareholders.

In relation to proposed resolution no.4 above, approval is being sought from the members for a
general mandate to authorise allotment of Shares under the Companies Ordinance and the Listing
Rules. The Directors have no immediate plan to issue any new Shares under that mandate, if
granted.

In relation to proposed resolution no.5 above, approval is being sought to increase the number of
Shares which the Directors may issue under their general mandate by the number of any Shares
repurchased during the Relevant Period.



10.

1.

In order to prevent the spread of COVID-19 pandemic and to safeguard the health and safety

of shareholders, the Company will implement the following precautionary measures at the

AGM:

compulsory body temperature checks and health declarations

compulsory wearing of surgical face masks

no provision of refreshments and corporate gifts

appropriate distancing and spacing in line with the guidance from the Hong Kong
Government will be maintained and as such, the Company may limit the number of
attendees at the AGM as may be necessary to avoid over-crowding

all attending shareholders, proxies and other attendees are required to submit at the
entrance of the AGM venue a completed declaration form confirming their names and
contact details, and be asked whether (a) they have travelled to, or to their best of
knowledge had close contact with any person who has recently travelled to, areas
outside of Hong Kong at any time in the preceding 14 days of the AGM; and (b) they
are subject to any compulsory quarantine prescribed by the Hong Kong Government.
Any person who responds affirmatively to any one of the above questions will be denied
entry into the AGM venue or be required to leave the AGM venue

In light of the continuing risks posed by the COVID-19 pandemic, the Company strongly

encourages shareholders NOT to attend the AGM in person, and advises shareholders to

appoint the Chairman of the AGM as their proxy to vote according to their indicated voting

instructions as an alternative to attending the AGM in person.

Subject to the development of COVID-19 pandemic, the Company may implement further

changes and precautionary measures and may issue further announcement on such measures

as appropriate.

As at the date of this notice, the executive Directors are Dr. Lin Xiaohui, Madam Su Jiaohua, Dr.

Yu Lai and Mr. Chan Chu Kin, the non-executive Director is Dr. Tai Tak Fung and the Independent
Non-Executive Directors are Mr Eric K K Lo, Mr Peter Tan, Mr Anders W L Lau, Mr. Yu Leung
Fai, Mr. Yuan Baoyu and Mr. Chung Chun Hung Simon.



