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DEFINITIONS

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

the following meanings:

“Annual General Meeting”

“Board”

“Bye-Laws”

“close associate(s)”

“Company”

2

“core connected person(s)

“Director(s)”

“Eligible Participant(s)”

“General Mandate”

“Group”
“HK$77

“Hong Kong”

the annual general meeting of the Company to be held at
the Portion 2, 12/F., The Center, 99 Queen’s Road Central,
Hong Kong on Tuesday, 27 June 2023 at 11:00 a.m., for
the purpose of considering and if thought fit, approving

the resolutions proposed in this circular
the Board of Directors

the existing bye-laws of the Company as amended from

time to time

has the same meaning ascribed to it under the Listing
Rules

Lerado Financial Group Company Limited, a company
incorporated in Bermuda with limited liability, the Shares
of which are listed on the Main Board of the Stock
Exchange

has the same meaning ascribed to it under the Listing
Rules

the director(s) of the Company

means any full time employees, executives, officers and

directors of the Company or any of its subsidiaries

a general and unconditional mandate to be granted to the
Directors to allot, issue, and otherwise deal with new
Shares and other securities with an aggregate nominal
amount not exceeding 20% of the issued share capital of
the Company as at the date of passing of the relevant

resolution
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



DEFINITIONS

“Latest Practicable Date”

“Listing Rules”

“New Bye-Laws”

“Repurchase Mandate”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Subsidiary”

“substantial shareholder(s)”

“Takeovers Code”

“%77

4 May 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the amended and restated bye-laws of the Company set out
in Appendix III to this circular (with proposed changes
marked-up against the existing Bye-Laws) proposed to be
adopted by the Shareholders at the Annual General
Meeting

a general and unconditional mandate to be granted to the
Directors to exercise the power of the Company to
repurchase Shares in the capital of the Company up to a
maximum of 10% of the aggregate total number of the
issued share capital of the Company as at the date of

passing of the relevant resolution

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

ordinary share(s) of HK$0.01 each in the share capital of
the Company (or of such other nominal amount as shall
result from a sub-division, consolidation, reclassification
or reconstruction of the share capital of the Company from

time to time)

holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited

has the meaning ascribed to it under the Listing Rules

has the same meaning ascribed to it under the Listing

Rules
The Hong Kong Code on Takeovers and Mergers

per cent.
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12 May 2023

To: the Shareholders of the Company

Dear Sir or Madam,

RENEWAL OF GENERAL MANDATE TO ISSUE SHARES AND
TO REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS,
RE-APPOINTMENT OF AUDITORS,
PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS
AND ADOPTION OF NEW BYE-LAWS
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be
proposed at the Annual General Meeting relating to the renewal of general mandates to allot,
issue and deal with the Shares and to repurchase Shares, the re-election of Directors, the
re-appointment of auditors of the Company, details of the proposed amendments to the existing
Bye-Laws and the adoption of the New Bye-Laws.



LETTER FROM THE BOARD

At the Annual General Meeting, resolutions, amongst others, will be proposed for the
Shareholders to approve (i) the renewal of the General Mandate and the Repurchase Mandate;
(ii) the extension of the General Mandate to include Shares repurchased pursuant to the
Repurchase Mandate; (iii) the re-election of Directors; (iv) the re-appointment of auditors of the
Company; and (v) the proposed amendments to the existing Bye-Laws and the adoption of New

Bye-Laws.
RENEWAL OF GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES
At the Annual General Meeting, the following ordinary resolutions will be proposed:

(a) to grant the General Mandate to the Directors to exercise the powers of the Company
to allot and issue Shares with an aggregate nominal value not exceeding 20% of the
aggregate nominal value of the issued share capital of the Company as at the date of
passing the resolution, i.e. 46,064,482 Shares. The General Mandate will end on the
earliest of the date of the next annual general meeting, the date by which the next
annual general meeting of the Company is required to be held by the Bye-Laws or the
date upon which such authority is revoked or varied by an ordinary resolution of the

Shareholders at a general meeting of the Company;

(b) to grant the Repurchase Mandate to the Directors to exercise all powers of the
Company to repurchase issued Shares subject to the criteria set out in this circular.
Under such Repurchase Mandate, the maximum 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 as at the date of passing the resolution. As at the Latest
Practicable Date, the number of Shares in issue is 230,322,413 Shares after the
Adjustment. Subject to the passing of the proposed resolution approving the granting
of the Repurchase Mandate and assuming no further Shares are issued or repurchased
prior to the Annual General Meeting, the Company would be allowed under the
Repurchase Mandate to repurchase a maximum of 23,032,241, being 10% of the
issued share capital of the Company as at the date of passing of the resolution in
relation thereof. The Repurchase Mandate will end on the earliest of the date of the
next annual general meeting, the date by which the next annual general meeting of the
Company is required to be held by the Bye-Laws or the date upon which such
authority is revoked or varied by an ordinary resolution of the Shareholders at a

general meeting of the Company; and

(c) subject to the passing of the aforesaid ordinary resolutions of the General Mandate
and the Repurchase Mandate, to extend the number of Shares to be issued and allotted
under the General Mandate by an additional number representing such number of

Shares repurchased under the Repurchase Mandate.



LETTER FROM THE BOARD

In accordance with the Listing Rules, an explanatory statement is set out in Appendix I to
this circular to provide you with the requisite information reasonably necessary to enable you to
make an informed decision on whether to vote for or against the proposed resolution to grant the

Repurchase Mandate at the Annual General Meeting.
RE-ELECTION OF DIRECTORS

In accordance with the Bye-Laws, Ms. HO Kuan Lai and Mr. YU Tat Chi Michael will
retire from their respective offices as Directors at the Annual General Meeting and, being

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

At the Annual General Meeting, ordinary resolutions will be proposed to re-elect Ms. HO
Kuan Lai as an executive Director and Mr. YU Tat Chi Michael as an independent non-executive
Director. The biographical details of such retiring Directors as required to be disclosed under the

Listing Rules are set out in Appendix II to this circular.
RE-APPOINTMENT OF AUDITORS

Elite Partners CPA Limited will retire as the auditors of the Company at the Annual
General Meeting, and, will offer themselves for re-appointment.

The Board, upon the recommendation of the audit committee of the Board, proposed to re-
appoint Elite Partners CPA Limited as the auditors of the Company and to hold office until the

conclusion of the next annual general meeting of the Company.
PROPOSED AMENDMENTS TO THE BYE-LAWS

Pursuant to the Consultation Conclusions on Listing Regime for Overseas Issuers published
by the Stock Exchange in November 2021, the Listing Rules have been amended with effect from
1 January 2022 which requires, among others, listed issuers to adopt a uniform set of 14 “Core
Standards” for shareholder protections for issuers. As such, the Board proposes to amend the
Bye-Laws for the purposes of, among others, (i) bringing the Bye-laws in line with amendments
made to the Listing Rules and applicable laws of Bermuda; and (ii) making certain minor

housekeeping amendments to the existing Bye-laws.

Details of the proposed amendments (marked-up against the existing Bye-laws) are set out
in Appendix III to this circular. The Chinese translation is for reference only. In case of any
discrepancy or inconsistency between the English version and its Chinese translation, the English
version shall prevail. The proposed amendments to the existing Bye-laws and the adoption of the
New Bye-laws are subject to the approval of the Shareholders by way of special resolution at the
Annual General Meeting. Prior to the passing of the special resolution at the Annual General

Meeting, the existing Bye-laws shall remain valid.



LETTER FROM THE BOARD

The legal advisers to the Company as to Hong Kong laws and Bermuda laws have
respectively confirmed that the proposed amendments conform with the applicable requirements
under the Listing Rules and are not inconsistent with the applicable laws of Bermuda. The
Company confirms that there is nothing unusual about the proposed amendments on the Bye-laws
for a Bermuda incorporated company listed on the Stock Exchange.

The Board considered that the proposed amendments are in the interest of the Company and
the Shareholders. The resolution in relation thereto will be proposed at the Annual General

Meeting as a special resolution.
ANNUAL GENERAL MEETING

The Company will convene the Annual General Meeting at Portion 2, 12/F., The Center,
99 Queen’s Road Central, Hong Kong on Tuesday, 27 June 2023 at 11:00 a.m. at which
resolutions will be proposed for the purpose of considering and if thought fit, approving the
resolutions set out in the notice of the Annual General Meeting as set out on pages 20 to 24 of

this circular.

A form of proxy for use in connection with the Annual General Meeting is enclosed
herewith. Whether or not you intend to be present and vote at the Annual General Meeting, you
are requested to complete the enclosed form of proxy in accordance with the instructions printed
thereon and return it to the Company’s Hong Kong branch share registrar, Tricor Secretaries
Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong as soon as possible and
in any event not less than 48 hours before the time appointed for the holding of the Annual
General Meeting or any adjournment thereof. The completion and delivery of a form of proxy
will not preclude you from attending and voting at the Annual General Meeting in person should

you so wish.

If you attend and vote at the Annual General Meeting, the authority of your proxy will be
revoked. Pursuant to Rule 13.39(4) of the Listing Rules, voting by the Shareholders at the
Annual General Meeting will be by poll, except where the chairman of the Annual General
Meeting, in good faith, decides to allow a resolution which related purely to a procedural or

administrative matter to be voted by a show of hands.

For the purpose of ascertaining shareholders’ entitlement to attend and vote (as the case
may be) at the Annual General Meeting, the register of members of the Company will be closed
from Wednesday, 21 June 2023 to Tuesday, 27 June 2023, both days inclusive. In order to be
eligible for attending and voting (as the case may be) at the Annual General Meeting, all transfer
documents accompanied by the relevant share certificates must be lodged for registration with the
Company’s Hong Kong branch share registrar, Tricor Secretaries Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong for registration no later than 4:30 p.m. on
Tuesday, 20 June 2023.



LETTER FROM THE BOARD

RESPONSIBILITY STATEMENT

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

or this circular misleading.
RECOMMENDATION

The Directors (including all the independent non-executive Directors) consider that (i) the
renewal of general mandate to issue Shares; (ii) the repurchase of Shares; (iii) the re-election of
Directors; (iv) the re-appointment of auditors of the Company; and (v) the proposed amendments
to the existing Bye-Laws and the adoption of New Bye-Laws to be proposed at the Annual
General Meeting are in the best interests of the Company as well as its Shareholders.
Accordingly, the Directors recommend the Shareholders to vote in favour of all the resolutions to

be proposed at the Annual General Meeting.

Yours faithfully
By Order of the Board
HO Kuan Lai

Executive Director



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This is an explanatory statement given to all Shareholders relating to a resolution to be
proposed at the Annual General Meeting for approving the Repurchase Mandate. This
explanatory statement contains all the information required pursuant to Rule 10.06(1)(b) and

other relevant provisions of the Listing Rules which is set out as follows:
1. SHARE CAPITAL

As at the Latest Practicable Date, the Company had a total of 230,322,413 Shares in issue.
Subject to the passing of the resolution granting the Repurchase Mandate and on the basis that no
further Shares are issued or repurchased during the period from the Latest Practicable Date to the
Annual General Meeting, the Company will be allowed under the Repurchase Mandate to
repurchase a maximum of 23,032,241 Shares, representing 10% of the issued share capital of the

Company as at the date of the passing of the relevant resolution at the Annual General Meeting.
2.  REASONS FOR SHARE REPURCHASE

The Directors have no present intention to repurchase any Shares but consider that the
ability to do so would give the Company additional flexibility that would be beneficial to the
Company and the Shareholders as such repurchase may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net assets value of the Company
and/or its earning per Share and will only be made when the Directors believe that such a

repurchase will benefit the Company and the Shareholders as a whole.
3. FUNDING OF REPURCHASE

Pursuant to the Repurchase Mandate, repurchases would be funded entirely from the
Company’s available cash flow or working capital facilities derived from the distributable profits
of the Company which would otherwise be available for dividend or other distributions which
will be funds legally available for the purpose in accordance with the Bye-laws and the laws of

Bermuda.

As compared with the financial position of the Company as at 31 December 2022 (as
disclosed in its latest audited financial statements for the year ended 31 December 2022), the
Directors consider that there might be material adverse impact on the working capital and on the
gearing position of the Company in the event that the proposed repurchase were to be carried out
in full during the proposed repurchase period. In the circumstances, the Directors do not propose
to exercise the Repurchase Mandate to such an extent as would have a material adverse impact

on the working capital or gearing ratio of the Company.



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

4. DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge and belief having made all
reasonable enquiries, any of their close associates, has any present intention to sell any Shares to
the Company in the event that the Repurchase Mandate is granted by the Shareholders.

No core connected person of the Company (as defined in the Listing Rules) has notified the
Company that he/she/it has a present intention to sell Shares to the Company nor has he/she/it
undertaken not to sell any of the Shares held by him/her/it to the Company in the event that the
Repurchase Mandate is granted by the Shareholders.

5. UNDERTAKING OF THE DIRECTORS

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 repurchases pursuant to the
Repurchase Mandate and in accordance with the Listing Rules, the Bye-Laws and the laws of
Hong Kong and Bermuda.

6. EFFECT OF TAKEOVERS CODE

A repurchase of Shares by the Company may result in an increase in the proportionate
interests of a substantial shareholder of the Company in the voting rights of the Company, which
could give rise to an obligation to make a mandatory offer in accordance with Rules 26 and 32 of
the Takeovers Code.

In the event that the Directors exercise in full the power to repurchase the Shares which is
proposed to be granted pursuant to the Repurchase Mandate, the shareholding of the substantial
shareholders in the Company will be as follows and will not give rise to a mandatory offer
obligation under Rules 26 or 32 of the Takeovers Code:

Approximate
percentage of
shareholdings in
the Company

Approximate after the

percentage of Directors

shareholdings in exercise in full

Number of the Company as the power to

Name of substantial Shares at the Latest repurchase

shareholders Nature of interest interested  Practicable Date the Shares

Opus Platinum Growth Fund Beneficial owner 18,000,000 7.82% 8.68%

Mr. Lai Shu Fun, Francis Interest in Controlled 18,000,000 7.82% 8.68%

Alvin (Note 1) Corporation

Note:

(1) Mr. Lai Shu Fun, Francis Alvin is indirectly interested in approximately 40.03% of the total issued share
capital of Opus Platinum Growth Fund. Therefore Mr. Lai Shu Fun, Fancis Alvin is deemed to be interested
in the 18,000,000 shares held by Opus Platinum Growth Fund.

~9_



APPENDIX I EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

The Company has no intention to exercise the Repurchase Mandate to such an extent that it
would give rise to an obligation to make a mandatory offer under the Takeovers Code or result in
the amount of shares held by the public being reduced to less than 25% of the issued share
capital of the Company.

7. SHARE REPURCHASES BY THE COMPANY

The Company had not repurchased any Shares (whether on the Stock Exchange or
otherwise) in the six months preceding the Latest Practicable Date.

8.  SHARE PRICES

During each of the previous 12 months up to the Latest Practicable Date, the highest and

lowest prices for which the Shares were traded on the Stock Exchange were as follows:

Price per Share (HKS$)

Month Highest Lowest
2022

April 0.305 0.250
May 0.265 0.240
June 0.300 0.250
July 0.280 0.241
August 0.310 0.260
September 0.285 0.238
October 0.255 0.160
November 0.192 0.162
December 0.249 0.160
2023

January 0.227 0.151
February 0.220 0.179
March 0.230 0.200
April 0.224 0.150
May (up to the Latest Practicable Date) 0.158 0.158

~-10 -



APPENDIX II DETAILS OF THE DIRECTORS TO BE RE-ELECTED

The biographical details of the Directors proposed to be re-elected at the Annual General
Meeting are set out as follows:

Ms. HO Kuan Lai (“Ms. Ho”), aged 51, has been appointed as an executive Director on
22 December 2017. Ms. Ho is currently an executive Director, the chairlady of the nomination
committee of the Company (the “Nomination Committee”’) and a member of the remuneration
committee of the Company (the “Remuneration Committee”). Ms. Ho is currently an associate
member of the Singapore Institute of Chartered Secretarial & Administrator. She had been a non-
executive director of Laura Ashley Holdings (a company listed on the main board of the London
Stock Exchange, stock code: ALY) between 17 June 2013 and 3 August 2014, and an executive
director of Morning Star Resources Limited (a company listed on the Main Board of the Stock
Exchange, stock code: 542) between 1 February 2010 and 7 October 2010 and previously held
senior management position of a sizable group of companies in Malaysia and United Kingdom.
Ms. Ho has abundant experience in management of sizable group of companies.

Ms. Ho does not have any interests in the shares of the Company within the meaning of
Part XV of the SFO, and Ms. Ho has no relationships with any directors, senior management or
substantial or controlling shareholders of the Company.

Ms. Ho has not entered into a service contract with the Company. The total amount of her
emolument for the year ended 31 December 2022 was HK$960,000 which was determined by the
Board by reference to her responsibilities and duties within the Company and the
recommendation of the Remuneration Committee.

Mr. YU Tat Chi Michael (“Mr. Yu”), aged 58, has been appointed as an independent
non-executive Director on 6 February 2018. Mr. Yu is currently an independent non-executive
Director, a member of the Nomination Committee, the chairman of the Remuneration Committee
and the chairman of the audit committee of the Company. Mr. Yu holds a bachelor of commerce
degree from the University of New South Wales, Australia. He is a fellow member of the CPA
Australia and a member of the Hong Kong Institute of Certified Public Accountants. Mr. Yu is
also a founding member of The Hong Kong Independent Non-Executive Director Association.
Mr. Yu has many years of experience in accounting, corporate finance and asset management. He
had held senior management positions in several listed companies in Hong Kong. He was an
independent non-executive director of EVOC Intelligent Technology Company Limited (a
company listed on the Main Board of the Stock Exchange, stock code: 2308) between 30 May
2016 and 21 May 2021. He is currently an independent non-executive director of Golden
Resources Development International Limited (a company listed on the Main Board of the Stock
Exchange, stock code: 677) since 30 August 2012, Applied Development Holdings Limited (a
company listed on the Main Board of the Stock Exchange, stock code: 519) since 14 September
2016, China Netcom Technology Holdings Limited (a company listed on GEM of the Stock
Exchange, stock code: 8071) since 31 August 2017 and Harbour Digital Asset Capital Limited (a
company listed on the Main Board of the Stock Exchange, stock code: 913) since 17 August
2020 and WT Group Holdings Limited (a company listed on GEM of the Stock Exchange, stock
code: 8422) since 20 September 2021. Mr. Yu has extensive experience in the field of
accounting. The Company considers that Mr. Yu can provide independent and comprehensive
advice to the Company.

— 11 -



APPENDIX II DETAILS OF THE DIRECTORS TO BE RE-ELECTED

Mr. Yu has not entered into service agreement with the Company. During the year ended 31
December 2022, Mr. Yu received a director’s fee of HK$216,000, which was determined by the

Board with reference to his duties and experience.

Save as disclosed above, Ms. Ho and Mr. Yu (i) have not held any other directorships in
the last three years in any listed public company in Hong Kong or overseas; (ii) are not related to
any Directors, senior management, substantial shareholders or controlling shareholders of the
Company; (iii) do not hold any other position in the Company and other members of the Group;

and (iv) are not interested in any Shares within the meaning of the Part XV of the SFO.
OTHERS

There is no other information relating to the above Directors that is required to be disclosed
pursuant to Rule 13.51(2) sub-paragraphs (h) to (v) of the Listing Rules, and save as disclosed in
this circular, there is no other matter in relation to their proposed reappointment which needs to
be brought to the attention of the Shareholders.

— 12 -



APPENDIX III PARTICULARS OF THE PROPOSED AMENDMENTS
TO THE BYE-LAWS

The following are the proposed amendments to the Bye-laws. Unless otherwise specified,
clauses, paragraphs and bye-laws numbers referred to herein are clauses, paragraphs and bye-laws
numbers of the New Bye-laws. If the serial numbering of the provisions of the Bye-laws changed due
to the addition, deletion or re-arrangement of certain provisions made in these amendments, the serial
numbering of the provisions of the Bye-laws as so amended shall be changed accordingly, including

cross-references.

Note: The Bye-laws are prepared in English with no official Chinese version. Chinese translation is for reference only. In the

event of any inconsistency, the English version shall prevail.

Bye-Laws Provision in the New Bye-laws
No. (changes marked-up against provisions in the existing Bye-laws)
Cover Page [1t is a consolidated version not formally adopted

by shareholders at a general meeting.]

MEMORANDUM OF ASSOCIATION AND
AMENDED AND RESTATED
BYE-LAWS
OF
LERADO FINANCIAL GROUP (HOEBING)
COMPANY LIMITED

[Note: If there is any inconsistency between the English and
Chinese versions of this Memorandum of Association and

Bye-laws, the English version shall prevail]

Heading AMENDED AND RESTATED
BYE-LAWS

tneluding-all-amendmentsup-to18-June 2010

OF
LERADO FINANCIAL GROUP (HOEPING) COMPANY LIMITED

(Adopted at an Annual General Meeting held on 27 June 2023)

— 13 —



APPENDIX III PARTICULARS OF THE PROPOSED AMENDMENTS

TO THE BYE-LAWS

3(1).

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

the second column.
WORD MEANING

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

from time to time.

“Companies Ordinance” Companies Ordinance, (Cap. 622 of the Laws of

Hong Kong) (as amended from time to time).

“Company” Lerado Financial Group tHetdingyCompany
Limited.
(hh) a resolution shall be an Extraordinary Resolution when it has been passed

by a majority of not less than two-thirds of votes cast by such Members as,

being entitled so to do, vote in person or, 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 Notice has been

duly given in accordance with bye-law 59;

§)] a special resolution and an extraordinary resolution shall be effective for any

purpose for which an ordinary resolution is expressed to be required under

any provision of these Bye-laws or the Statutes.

The share capital of the Company at the date on which these Bye-laws come into effect
shall be divided into shares of $0.016 each.

Subject to Sections 42 and 43 of the Act, these Bye-laws, and to any special rights
conferred on the holders of any shares or attaching to any class of shares, 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—aredeemable—share;

—14 -



APPENDIX III PARTICULARS OF THE PROPOSED AMENDMENTS

TO THE BYE-LAWS

10.

44.

56.

Subject to the Act and without prejudice to Bye-law 8, all or any of the special rights
for the time being attached to the shares or any class of shares may, unless otherwise
provided by the terms of issue of the shares of that class, from time to time (whether
or not the Company is being wound up) be varied, modified or abrogated either with
the consent in writing of the holders of not less than three-fourths in nominal value
of the issued shares of that class or with the sanction of a special resolution passed
at a separate general meeting of the holders of the shares of that class. To every such
separate general meeting all the provisions of these Bye-laws relating to general

meetings of the Company shall, mutatis mutandis, apply, but so that:

The Register and branch register of Members, as the case may be, shall be open to
inspection between 10 a.m. and 12 noon on every business day by members of the
public without charge at the Office or such other place at which the Register is kept
in accordance with the Act. 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 and where applicable, any other newspapers in accordance with
the requirements of any Designated Stock Exchange or by any 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.

The Company may close the Register maintained in Hong Kong in a manner which

complies with section 632 of the Companies Ordinance.

Subject to the Act, an An-annual general meeting of the Company shall be held in each
financial year other-thanthe-year-in-which-its—statutory-meeting-ts—convened-at such
time (within a period of not more than fifteen (15) months after the holding of the last
preceding annual general meeting unless a longer period would not infringe the rules
of the Designated Stock Exchange, if any) and place as may be determined by the
Board.
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APPENDIX III PARTICULARS OF THE PROPOSED AMENDMENTS

TO THE BYE-LAWS

58

59(1).

61.(1)

68.

70.

73.

The Board may, whenever it thinks fit, eal-convene special general meetings, and
Member(s) 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 a special general meeting to be called by the
Board for the transaction of any business or resolution specified in such requisition and

to add resolutions to the agenda of the special general meeting so convened; 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 accordance with the

provisions of Section 74(3) of the Act.

An annual general meeting shall be called by Notice of not less than twenty-one (21)

clear days—and-notless-thantwenty(20)—<clear business—days—and-anyspectal-genera

business—days. All other speetal-general meetings (including a special general meeting)

may be called by Notice of not less than fourteen (14) clear days andnottessthanten

+0)—clear-business—days-but if permitted by the Act and the rules of the Designated
Stock Exchange, a general meeting may be called by shorter notice if it is so agreed:

All business shall be deemed special that is transacted at a special general meeting,
and also all business that is transacted at an annual general meeting, with the
exception of sanctioning dividends, the reading, considering and adopting of the
accounts and balance sheet and the reports of the Directors and Auditors and other
documents required to be annexed to the balance sheet, the election of Directors and,
appointment of Auditors and other officers in the place of those retiring, the fixing of
the remuneration of the Auditors, and the voting of remuneration or extra remuneration

to the Directors.

On a poll votes may be given either personally or by proxy.

In the event ease-of an equality of votes, the chairman of such meeting shall be entitled

to a second or casting vote in addition to any other vote he may have.
In the event ease-of an equality of votes, whether on a show of hands or on a poll, the

chairman of such meeting shall be entitled to a second or casting vote in addition to

any other vote he may have.
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APPENDIX III PARTICULARS OF THE PROPOSED AMENDMENTS

TO THE BYE-LAWS

76.

78.

79.

(€8] No Member shall, unless the Board otherwise determines, be entitled to
attend and vote and to be reckoned in a quorum at any general meeting
unless he is duly registered and all calls or other sums presently payable by

him in respect of shares in the Company have been paid.

2) Members must have the right to: (a) speak at general meetings of the

Company; 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.

3) Where the Company has knowledge that any Member is, under the rules

of the Designated Stock Exchange, required to abstain from voting on any

particular resolution of the Company or restricted to voting only for or only

against any particular resolution of the Company, any votes cast by or on

behalf of such Member in contravention of such requirement or restriction

shall not be counted.

Any Member entitled to attend and vote at a meeting of the Company shall be entitled
to appoint another person as his proxy to attend and vote instead of him. A Member
who is the holder of two or more shares may appoint more than one proxy to represent
him and vote on his behalf at a general meeting of the Company or at a class meeting.
A proxy need not be a Member. In addition, a proxy or proxies representing either

a Member who is an individual or a duly authorised representative representing a

Member which is a corporation shall be entitled to exercise the same powers on behalf

of the Member which he or they represent as such Member could exercise.

The instrument appointing a proxy shall be in writing under the hand of the appointor
or of his attorney duly authorised in writing or, if the appointor is a corporation,-either
under-its—seal-or-under the hand of ana duly authorised officer, attorney or other

person authorised to sign the same. In the case of an instrument of proxy purporting to

be signed on behalf of a corporation by an officer thereof it shall be assumed, unless
the contrary appears, that such officer was duly authorised to sign such instrument of

proxy on behalf of the corporation without further evidence of the fact.
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APPENDIX III PARTICULARS OF THE PROPOSED AMENDMENTS

TO THE BYE-LAWS

84.(1)

84.(2)

86.(2)

Any corporation which is a Member may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any
meeting of the Company or at any meeting of any class of Members. The person so
authorised shall be entitled to vote and to exercise the same powers on behalf of sach

the corporation which he represents as the that corporation could exercise if it were att

individuat a Member who is an individual md—such—corporat-mﬂ—shaﬂ—for-t-hc—pm*pﬁscs

so—auflmrrsed—rs—preseﬂt—&mcat References in these Bye laws to a Member present in

person at a meeting shall, unless the context otherwise requires, include a corporation

which is a Member represented at the meeting by such duly authorised representative.

If permitted by the Act, where a Member is a clearing house (or its nominee(s) and,

in each case, being a corporation), it may appoint one or more proxies or authorise

such persons as it thinks fit to act as its representatives at any general meeting of the

Company, or-at any meeting of any class of Members or any meeting of creditors,

and each of those proxies or representatives shall enjoy rights equivalent to the

rights of other Members, provided that if more than one person is so authorised, the

authorisation shall specify the number and class of shares in respect of which each
such representative is so authorised. Each person so authorised under the provisions of
this Bye-law shall be entitled to exercise the same rights and powers as if such person
was the registered holder of the shares of the Company held by the clearing house (or
its nominee(s)), including the right to vote and the right to speak.

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, subject to
authorisation by the Members in general meeting, as an addition to the existing Board
but so that the number of Directors so appointed shall not exceed any maximum

number determined from time to time by the Members in general meeting. Any

Director se-appointed by the Board to fill a casual vacancy or as an addition to the
Board shall hold office on i i i
tinthe-case-of fithing-a—casual-vacaney)-or-until the ﬁrst ﬁext—foﬂowmg annual general
meeting of the Company after his appointment tinthe—case-ofan—additrontotheir
namber)-and shall then be subject to eligiblteforre-election.
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TO THE BYE-LAWS

86.(4)

86.(5)

154.(1)

154.(3)

155.

156.

164. (1)

164. (2)

The Members may, at any general meeting convened and held in accordance with

these Bye-laws, by ordinary resolution remove any a-Director (including a managing

director or other executive director) at any time before the expiration of his period of

office notwithstanding anything to the contrary in these Bye laws or in any agreement
between the Company and such Director (but without prejudice to any claim for
damages under any such agreement) provided that the Notice of any such meeting
convened for the purpose of removing a Director shall contain a statement of the
intention so to do and be served on such Director fourteen (14) days before the meeting
and at such meeting such Director shall be entitled to be heard on the motion for his

removal.

A vacancy on the Board created by the removal of a Director under the provisions
of subparagraph (4) above may be filled by the election or appointment by ordinary
resolution of the Members at the meeting at which such Director is removed to hold
office until the next following general meeting of the Company and shall then be

eligible for re-election at such meeting.

Subject to Section 88 of the Act, at the annual general meeting or at a subsequent

special 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. 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.

The Members may, at any general meeting convened and held in accordance with these
Bye-laws, by extraordinary speetat-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.

Subject to Section 88 of the Act, the accounts of the Company shall be audited at least

once in every year.

The remuneration of the Auditor shall be fixed by the Company in general meeting by

ordinary resolution or in such manner as the Members may determine.

Subject to Bye-law 164(2), tFhe Board shall have power in the name and on behalf of

the Company to present a petition to the court for the Company to be wound up.

A resolution that the Company be wound up by the court or be wound up voluntarily

shall be passed by way of a special resolution.
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NOTICE OF ANNUAL GENERAL MEETING

LE/ADO

lennno rlnnnclnt onoun
Bi ¥

Lerado Financial Group Company Limited

Ve 4 it 4R B A R 2+

(Incorporated in Bermuda with limited liability)
(Stock Code: 1225)

NOTICE IS HEREBY GIVEN that the annual general meeting of Lerado Financial Group
Company Limited (the “Company”’) will be held at the Portion 2, 12/F., The Center, 99 Queen’s
Road Central, Hong Kong on Tuesday, 27 June 2023 at 11:00 a.m. for the following purposes:

ORDINARY BUSINESS

1. To receive, consider and adopt the audited consolidated financial statements and the
reports of the directors of the Company (the “Directors”) and the auditors of the
Company for the year ended 31 December 2022.

2. To re-elect Ms. HO Kuan Lai as an executive Director.
3. To re-elect Mr. YU Tat Chi Michael as an independent non-executive Director.

4.  To authorise the board of Directors (the “Board”) to fix the remuneration of the
directors of the Company.

5. To re-appoint Elite Partners CPA Limited as auditors of the Company and authorise
the Board to fix their remuneration.

SPECIAL BUSINESS

6.  To consider and, if thought fit, pass the following resolution as an ordinary resolution
of the Company:

“THAT:

(a) subject to paragraph (c) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to allot, issue
and deal with additional shares in the capital of the Company 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;
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(b)

(©)

(d)

the approval in paragraph (a) shall be in addition to any other authorisation gives
to the Directors and shall authorise the Directors during the Relevant Period to
make or grant offers, agreements, options and rights of exchange or conversion
which might require the exercise of such powers after the end of the Relevant
Period;

the aggregate nominal amount of 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), otherwise than pursuant
to (i) a Rights Issue (as hereinafter defined); (ii) the share option scheme of the
Company approved by Stock Exchange of Hong Kong Limited (the *“Stock
Exchange”); or (iii) 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 bye-laws of the Company, shall not exceed
20% of the aggregate nominal amount of the issued share capital of the
Company as at the date of passing this resolution, and the said approval shall be

limited accordingly; and
for the purposes of this resolution:

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

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

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

(iii) the date upon which the authority set out in this resolution is revoked or
varied by way of ordinary resolution of the Company in general meeting;

and

“Rights Issue” means an offer of shares open for a period fixed by the
Directors to holders of ordinary shares on the register of members of the
Company on a fixed record date in proportion to their then holdings of such
shares (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 laws of, or the requirements of
any regulatory body or any stock exchange in, any territory outside Hong
Kong).”
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To consider and, if thought fit, pass the following resolution as an ordinary resolution

of the Company:

“THAT:

(a)

(b)

(©)

(d)

subject to paragraph (c) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to make market
purchases of issued shares in the capital of the Company, subject to and in
accordance with all applicable laws and the requirements of the Rules Governing
the Listing of Securities on the Stock Exchange as amended from time to time,

be and is hereby generally and unconditionally approved;

the approval in paragraph (a) shall be in addition to any other authorisation
given to the Directors and shall authorise the Directors on behalf of the
Company during the Relevant Period to procure the Company to purchase its

shares at a price determined by the Directors;

the aggregate nominal amount of shares of the Company which are authorised to
be purchased by the Directors pursuant to the approval in paragraph (a) above
shall not exceed 10% of the aggregate nominal amount of the issued share
capital of the Company as at the date of passing this resolution, and the said

approval shall be limited accordingly; and
for the purposes of this resolution:

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

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

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

(iii) the date on which the authority set out in this resolution is revoked or

varied by way of ordinary resolution of the Company in general meeting.”
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To consider and, if thought fit, pass the following resolution as an ordinary resolution

of the Company:

“THAT conditional upon the passing of resolutions nos. 6 above and 7 above, the
general mandate to the Directors pursuant to resolution no. 6 be and is hereby
extended by the addition thereto of an amount representing the aggregate nominal
amount of share capital of the Company purchased by the Company under the
authority granted pursuant to the resolution no. 7, provided that such amount shall not
exceed 10% of the aggregate nominal amount of the issued share capital of the

Company as at the date of passing this resolution.”
SPECIAL RESOLUTION

To consider and, if thought fit, pass with or without modifications, the following

resolution as a special resolution:
“THAT:

(i) the proposed amendments to the existing bye-laws of the Company (the
“Proposed Amendments”), the details of which are set out in Appendix III to
the circular of the Company dated 12 May 2023, be and are hereby approved;

and

(ii) the amended and restated bye-laws of the Company (the “New Bye-Laws”)
which incorporate and consolidate the Proposed Amendments (a copy of which
has been produced to this meeting and marked “A” and for identification
purpose signed by the chairman of the meeting), be and are hereby approved and
adopted in substitution for, and to the exclusion of, the existing bye-laws of the
Company and with immediate effect after the close of the Annual General

Meeting of the Company; and
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(iii) any director and company secretary of the Company be and is hereby authorised
to do all such acts and things (including filing the New Bye-Laws 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 or company secretary of the Company in his or her sole opinion and
absolute discretion may consider necessary, appropriate or desirable to

implement or give effect to the Proposed Amendments.”

By Order of the Board
HO Kuan Lai

Executive Director

Hong Kong, 12 May 2023

Notes:

(1

2

(3)

“

Any member of the Company entitled to attend and vote at the above meeting is entitled to appoint a proxy to
attend and vote instead of him. A proxy need not be a member of the Company. A member who is the holder of
two or more shares of the Company may appoint more than one proxy to represent him to attend and vote on his
behalf. 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.

In the case of joint holders of any Shares, such persons shall not have the right of voting individually in respect of
such shares but shall elect one of their number to represent them and to vote whether personally or by proxy in
their name. In default of such election the person whose name appears first in order in the register of members of

the Company in respect of such share shall be the only person entitled to vote in respect thereof.

In order to be valid, a form of proxy together with the power of attorney (if any) or other authority (if any) under
which it is signed or a certified copy thereof shall be deposited at the Company’s Hong Kong branch share
registrar, Tricor Secretaries Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than
48 hours before the time appointed for the holding of the meeting or any adjournment thereof. Delivery of the
form of proxy shall not preclude a member of the Company from attending and voting in person at the meeting
and, in such event, the instrument appointing a proxy shall be deemed to be revoked. The proxy form will be

published on the website of the Stock Exchange.

The register of members of the Company will be closed from Wednesday, 21 June 2023 to Tuesday, 27 June 2023
(both days inclusive) during which period no transfer of shares will be registered. In order to qualify for the
entitlement to attend and vote (as the case may be) at the forthcoming Annual General Meeting, all transfers
accompanied by the relevant share certificates must be lodged with the Company’s Hong Kong branch share
registrar, Tricor Secretaries Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong for

registration not later than 4:30 p.m. on Tuesday, 20 June 2023.

As at the date of this notice, the executive Directors are Mr. CHEN Chun Chieh, Ms. HO

Kuan Lai and Mr. LEUNG Kam Por Ken; and the independent non-executive Directors are
Mr. YU Tat Chi Michael, Mr. YANG Haihui and Mr. LAM Williamson.
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