THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular, you should consult your stockbroker or other registered dealer in
securities, bank manager, solicitor, professional accountant or other professional adviser.

If you have sold or transferred all your shares in SAMSON HOLDING LTD., you should at once hand this
circular together with the accompanying form of proxy to the purchaser or transferee or to the bank,
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser
or transferee.

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no
responsibility for the contents of this circular, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole
or any part of the contents of this circular.
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SAMSON HOLDING LTD.
EHRZERERAE

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 00531)

(1) PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION AND
ADOPTION OF THE AMENDED AND RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION;
AND
(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

The notice convening the extraordinary general meeting of Samson Holding Ltd. (the “Company”) to be held
at 38/F, World Trade Centre, 280 Gloucester Road, Causeway Bay, Hong Kong on Monday, 27 June 2022 at
3:00 p.m. is set out on pages 17 to 18 of this circular.

Whether or not you intend to attend the extraordinary general meeting, please complete and sign the
accompanying form of proxy in accordance with the instructions stated thereon and return it to the Company’s
Hong Kong branch share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in any event not less
than 48 hours before the time appointed for the holding of the extraordinary general meeting (i.e. not later than
3:00 p.m. on Saturday, 25 June 2022 (Hong Kong time)) or any adjournment thereof. Completion and return
of the form of proxy will not preclude you from attending and voting in person at the extraordinary general
meeting and at any adjournment thereof if you so wish. In such event, the form of proxy shall be deemed to
be revoked.

* For identification purposes only
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

otherwise requires:

“Amended and Restated

Memorandum and Articles of

Association”

“Articles” or “Articles of

Association”

“Board”

“Company”

“Director(s)”

“EGM”

“Hong Kong”

“Listing Rules”

“Memorandum”

“Proposed Amendments”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“US$”

the amended and restated memorandum and articles of
association of the Company incorporating and
consolidating all the Proposed Amendments, proposed to
be adopted by the Company at the EGM;

the articles of association of the Company currently in
force;

the board of Directors;

Samson Holding Ltd., an exempted company
incorporated in the Cayman Islands with limited liability,
the shares of which are listed on the Main Board of the
Stock Exchange;

director(s) of the Company;

the extraordinary general meeting of the Company to be
held at 38/F, World Trade Centre, 280 Gloucester Road,
Causeway Bay, Hong Kong on Monday, 27 June 2022, at
3:00 p.m., and any adjournment thereof;

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

the Rules Governing the Listing of Securities on The
Stock Exchange;

the memorandum of association of the Company
currently in force;

the proposed amendments to the Memorandum and
Articles of Association as set forth in Appendix I to this
circular;

the share(s) of US$0.05 each in the share capital of the
Company;

the register holder(s) of the Share(s);
The Stock Exchange of Hong Kong Limited; and

United States dollar(s), the lawful currency of the United
States of America.
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To the Shareholders

Dear Sir/Madam,
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P.O. Box 31119
Grand Pavilion
Hibiscus Way

802 West Bay Road
Grand Cayman
KY1-1205

Cayman Islands

Principal Place of Business
in Hong Kong:

Unit 1007, 10th Floor,
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1 Jubilee Street, Central

Hong Kong

6 June 2022

(1) PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION AND
ADOPTION OF THE AMENDED AND RESTATED MEMORANDUM
AND ARTICLES OF ASSOCIATION;

AND

(2) NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolution
to be proposed at the EGM to be held on Monday, 27 June 2022. This includes the special
resolution relating to consider and approve the Proposed Amendments and the proposed

adoption of the Amended and Restated Memorandum and Articles of Association of the

Company as the memorandum and articles of association of the Company in substitution for,

and to exclusion of, the Memorandum and Articles of Association of the Company.

* For identification purposes only



LETTER FROM THE BOARD

2. PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board proposes to seek the approval of the Shareholders by way of special resolution
for the Proposed Amendments and the proposed adoption of the Amended and Restated
Memorandum and Articles of Association as the memorandum and articles of association of the
Company in substitution for, and to the exclusion of, the Memorandum and the Articles of
Association, so as to bring the memorandum and articles of association of the Company up to
date and in line with revised amendments made under the (i) Listing Rules, including
amendments to the Core Shareholder Protection Standards set out in the Appendix 3 of the

Listing Rules; and (ii) the applicable laws of the Cayman Islands.

The Proposed Amendments are set out in the Appendix I to this circular. To the best
knowledge of the Board, the Board considers that the Proposed Amendments would not bring
any major adverse effects to the operation of the Company.

The legal advisers to the Company as to Hong Kong laws and Cayman Islands laws have
respectively confirmed that the Proposed Amendments comply with the requirements of the
Listing Rules and do not violate the applicable laws of the Cayman Islands. The Company
confirms that there is nothing unusual about the Proposed Amendments for a Cayman Islands
company listed on the Stock Exchange.

The Proposed Amendments and the proposed adoption of the Amended and Restated
Memorandum and Articles of Association are subject to the Shareholders’ approval by way of
special resolution at the EGM.

Shareholders are advised that the Proposed Amendments are available only in English and
the Chinese translation of the Proposed Amendments provided in the notice of the EGM is for
reference only. In case of any inconsistency, the English version shall prevail.

3. CLOSURE OF REGISTER OF MEMBERS

For determining the qualification as members of the Company to attend and vote at the
Meeting, the register of members of the Company will be closed from Wednesday, 22 June
2022 to Monday, 27 June 2022, both days inclusive, during which period no transfer of shares
will be registered. In order to qualify as members to attend and vote at the Meeting, investors
are required to lodge all transfer documents accompanied by the relevant share certificates with
the Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17/F., Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong for registration not later than 4:30 p.m. on Tuesday, 21 June 2022.
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4. EGM NOTICE

Notice of the EGM is set out on pages 17 to 18 of this circular. A form of proxy for
appointing proxy is enclosed with this circular and published on the websites of Hong Kong
Exchanges and Clearing Limited (www.hkexnews.hk) and of the Company
(www.samsonholding.com). Whether or not you intend to attend the EGM, you are requested
to complete and sign the form of proxy in accordance with the instructions stated thereon and
return it to the Company’s Hong Kong branch share registrar, Computershare Hong Kong
Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong
as soon as possible but in any event not less than 48 hours before the time appointed for the
holding of the EGM (i.e. not later than 3:00 p.m. on Saturday, 25 June 2022 (Hong Kong time))
or any adjournment thereof. Completion and return of the form of proxy will not preclude you
from attending and voting in person at the EGM and at any adjournment thereof if you so wish.
In such event, the form of proxy shall be deemed to be revoked.

5. VOTING AT THE EGM

Pursuant to the Listing Rules, any vote of the Shareholders at a general meeting must be
taken by poll except where the chairman, in good faith, decides to allow a resolution which
relates purely to a procedural or administrative matter to be voted on by a show of hands. An
announcement on the results of the poll will be published by the Company after the EGM in
the manner prescribed under the Listing Rules.

6. RESPONSIBILITY STATEMENT

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

circular misleading.

7. RECOMMENDATION

The Directors consider that the proposed resolution is in the interests of the Company and
its subsidiaries and the Shareholders as a whole. The Directors therefore recommend the

Shareholders to vote in favour of the resolution to be proposed at the EGM.

Yours faithfully,
For and on behalf of the Board
Samson Holding Ltd.
Shan Huei KUO

Chairman



APPENDIX I PROPOSED AMENDMENTS TO THE MEMORANDUM

AND ARTICLES OF ASSOCIATION

The Board proposes to amend the Memorandum as follows (shown with strikethrough to

denote text to be deleted and underline to denote text to be added):

other place in the Cayman Islands as
the Board may from time to time
decide.

Provision Provisions before amendments Provisions after amendments
N/A The words “Companies Law (2004
Revision)” and “Companies Law
(2004 Revision) (Cap.22)” be deleted
wherever they may appear in the
Memorandum and be substituted by
“Companies Act (As Revised)”.
2 The Registered Office of the | The Registered Office of the
Company shall be at the offices of | Company shall be at the offices of
Offshore Incorporations (Cayman) | Offshere—Inecorperations—(Cayman)
Limited, Scotia Centre, 4th Floor, | Eimited,—Scotia—Centre,—4th—Floor;
P.O. Box 2804, George Town, Grand | P-O-—Bex2804-GeorgeTown;,—Grand
Cayman, Cayman Islands or at such | Cayman,—Cayman—Islands—Vistra

(Cayman) Limited, P.O. Box 31119
Grand Pavilion, Hibiscus Way, 802
West Bay Road, Grand Cayman,
KY1-1205 Cayman Islands or at
such other place in the Cayman

Islands as the Board may from time
to time decide.

The Board proposes to amend the Articles as follows (shown with strikethrough to denote

text to be deleted and underline to denote text to be added):

Article

Articles before amendments

Articles after amendments

N/A

The words “Companies Law (2004
Revision)” and “Companies Law
(2004 Revision) (Cap.22)” be deleted
wherever they may appear in the
and be substituted by
“Companies Act (As Revised)”.

Articles

N/A

The words “Companies Law” be
deleted wherever they may appear in
the Articles and be substituted by
“Companies Act”.

N/A

The word “Law” be deleted wherever
they may appear in the Articles and
be substituted by “Act”.




APPENDIX I PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
Article Articles before amendments Articles after amendments
1 The regulations contained in Table A | The regulations contained in Table A

the First Schedule the
Companies Law shall not apply to the

in to

Company.

the First Schedule the
Companies Eaw—Act shall not apply

in to

to the Company.

“the Companies Law” or “the Law”
shall mean the Companies Law (2004
Revision), Cap. 22 of the Cayman
Islands and any amendments thereto
or re-enactments thereof for the time
being in force and includes every
other law incorporated therewith or
substituted therefor;

“the Companies Ordinance” shall
mean the Companies Ordinance
(Cap. 32 of the Laws of Hong Kong)
as in force from time to time;

“electronic” shall have the meaning

in the Electronic
Law 2000 of the
Cayman Islands and any amendment

given to it

Transactions

thereto or re-enactments thereof for
the time being in force and includes
other law

every incorporated

therewith or substituted therefor;

“the Companies Eaw—Act” or “the
Eaw-Act” shall mean the Companies
(as revised) of the Cayman Islands
and any amendments thereto or re-
enactments thereof for the time being
in force and includes every other law

incorporated therewith or substituted

therefor;
“the Companies Ordinance” shall
mean the Companies Ordinance

(Cap. 32-622 of the Laws of Hong
Kong) as in force from time to time;

“electronic” shall have the meaning
given to it in the Electronic
Transactions Eaw—20600-Act (2003) of
the
amendment thereto or re-enactments

Cayman Islands and any

thereof for the time being in force

and includes every other law

incorporated therewith or substituted
therefor;




APPENDIX I

PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

Article

Articles before amendments

Articles after amendments

Subject to the provisions of these
Articles and to any direction that may
be given by the Company in general
meeting and without prejudice to any
the
holders of any existing shares or

special rights conferred on
attaching to any class of shares, any
share may be issued with or have
attached

deferred, qualified or other special

thereto such preferred,

rights or restrictions, whether in
regard to dividend, voting, return of
capital or otherwise, and to such
persons at such times and for such
consideration as the Board may
determine. Subject to the Law and to
any special rights conferred on any
shareholders or attaching to any class
of shares, any share may, with the
sanction of a special resolution, be
issued on terms that it is, or at the
option of the Company or the holder
thereof is, liable to be redeemed. No
shares shall be issued to bearer.

Subject to the provisions of these
Articles and to any direction that may
be given by the Company in general
meeting and without prejudice to any
the
holders of any existing shares or

special rights conferred on
attaching to any class of shares, any
share may be issued with or have
attached

deferred, qualified or other special

thereto such preferred,

rights or restrictions, whether in
regard to dividend, voting, return of
capital or otherwise, and to such
persons at such times and for such
consideration as the Board may
determine. Subject to the Law—Act
and to any special rights conferred on
any shareholders or attaching to any
class of shares, any share may, with
the sanction of a special resolution,
be issued on terms that it is, or at the
option of the Company or the holder
thereof is, liable to be redeemed. No
shares shall be issued to bearer. No
shares shall be issued at a discount

to their nominal value.

11

Where the Company purchases for

redemption a redeemable share,
the

market or by tender shall be limited

purchases not made through
to a maximum price, and if purchases
shall be

available to all shareholders alike.

are by tender, tenders

Intentionally left blank.




APPENDIX I PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
Article Articles before amendments Articles after amendments
13 The holder of the shares being | The holder of the shares being

purchased, surrendered or redeemed
shall be bound to deliver up to the
Company at its principal place of
business in Hong Kong or such other
place as the Board shall specify the
certificate(s) thereof for cancellation
and thereupon the Company shall pay
to him the purchase or redemption
monies in respect thereof.

purchased, surrendered or redeemed
shall be bound to deliver up to the
Company at its principal place of
business in Hong Kong or such other
place as the Board shall specify the
certificate(s) thereof for cancellation
and thereupon the Company shall pay
to him the purchase or redemption
The
Board may accept the surrender

monies in respect thereof.

for no consideration of any fully

paid shares.

21 Except when a register is closed and, | Except when a register is closed and,
if  applicable, subject to the | if applicable, subject to the
additional provisions of Article 24, | additional provisions of Article 24,
the principal register and any branch | the principal register and any branch
register shall during business hours | register shall during business hours
be kept open to the inspection of any | be kept open to the inspection of any
member without charge. member  without charge. The
register may be closed at such time
or for such period not exceeding in
the whole 30 days in each year as
the Board may determine.
24A N/A Subject to the Listing Rules,
notwithstanding any other

provision of these Articles the

Company or the Directors may fix

any date as the record date for:

24A.1 determining the members
entitled
dividend,
allotment or issue;

to receive any

distribution,

24A.2 determining the members

entitled to receive notice of

and to vote at any general

meeting of the Company.




APPENDIX I PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
Article Articles before amendments Articles after amendments
77 The Company shall in each year hold | The Company shall in each financial

a general meeting as its annual
general meeting in addition to any
other meeting in that year and shall
specify the meeting as such in the
notices calling it; and not more than
15 months shall elapse (or such
longer period as the Exchange may
authorise) between the date of one
of the

Company and that of the next. So

annual general meeting

long as the first annual general
meeting of the Company is held
18 of

incorporation, it need not be held in

within months its
the year of its incorporation or in the
following years. The annual general
meeting shall be held at such time

and place as the Board shall appoint.

year hold a general meeting as its
annual general meeting nadditionte
any—other—meeting—in—that—year and
shall specify the meeting as such in
the notices calling it;—anrd—net—mere

foeHeowing—years. The annual general

meeting must be held within six (6)
after the end of the
Company’s financial year (unless a

months

longer period would not infringe

the Listing Rules, if any) and shall

be held at such time and place as the
Board shall appoint. A meeting of
members or any class thereof may

be held by means of such
telephone, electronic or other
communication facilities as to

permit all persons participating in

the meeting to communicate with

each other simultaneously and

instantaneously, and participation

in such a meeting shall constitute

presence at such meeting.




APPENDIX I PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
Article Articles before amendments Articles after amendments
79 The Board may, whenever it thinks | The Board may, whenever it thinks

fit, convene an extraordinary general
meeting. General meetings shall also
be convened on the written
requisition of any two or more
members of the Company deposited
at the principal office of the
Company in Hong Kong or, in the
event the Company ceases to have
such a principal office, the registered
office specifying the objects of the
meeting and signed by the
requisitionists, provided that such
requisitionists held as at the date of
deposit of the requisition not less
than one-tenth of the paid up capital
of the Company which carries the
right of voting at general meetings of
the Company. General meetings may
also be convened on the written
requisition of any one member of the
Company which is a recognised
clearing house (or its nominee(s))
deposited at the principal office of
the Company in Hong Kong or, in the
event the Company ceases to have
such a principal office, the registered
office specifying the objects of the
meeting and signed by the
requisitionist, provided that such
requisitionist held as at the date of
deposit of the requisition not less
than one-tenth of the paid up capital
of the Company which carries the
right of voting at general meetings of
the Company. If the Board does not
within 21 days from the date of
deposit of the requisition proceed
duly to convene the meeting to be
held within a further 21 days, the
requisitionist(s) themselves or any of
them representing more than one-half
of the total voting rights of all of
them, may convene the general
meeting in the same manner, as
nearly as possible, as that in which
meetings may be convened by the
Board provided that any meeting so
convened shall not be held after the
expiration of three months from the
date of deposit of the requisition, and
all reasonable expenses incurred by
the requisitionist(s) as a result of the
failure of the Board shall be
reimbursed to them by the Company.

fit, convene an extraordinary general
meeting. General meetings shall also
be convened on the written
requisition of any #we—one or more
members of the Company deposited
at the principal office of the
Company in Hong Kong or, in the
event the Company ceases to have
such a principal office, the registered
office specifying the objects of the
meeting and signed by the
requisitionists, provided that such
requisitionists held as at the date of
deposit of the requisition not less
than one-tenth of the paid up capital
of the Company which carries the
right of voting at general meetings of
the Company. General meetings may
also be convened on the written
requisition of any one member of the
Company which is a recognised
clearing house (or its nominee(s))
deposited at the principal office of
the Company in Hong Kong or, in the
event the Company ceases to have
such a principal office, the registered
office specifying the objects of the
meeting and signed by the
requisitionist, provided that such
requisitionist held as at the date of
deposit of the requisition not less
than one-tenth of the paid up capital
of the Company which carries the
right of voting at general meetings of
the Company. If the Board does not
within 21 days from the date of
deposit of the requisition proceed
duly to convene the meeting to be
held within a further 21 days, the
requisitionist(s) themselves or any of
them representing more than one-half
of the total voting rights of all of
them, may convene the general
meeting in the same manner, as
nearly as possible, as that in which
meetings may be convened by the
Board provided that any meeting so
convened shall not be held after the
expiration of three months from the
date of deposit of the requisition, and
all reasonable expenses incurred by
the requisitionist(s) as a result of the
failure of the Board shall be
reimbursed to them by the Company.

— 10 =




APPENDIX I PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
Article Articles before amendments Articles after amendments
80 An annual general meeting and any | An annual general meeting and-any
extraordinary general meeting called | extraordinary—general-meetingealled
for the passing of a special resolution | ferthe-passing-oef-aspeeialreselution
shall be called by not less than 21 | shall be called by not less than 21
days’ notice in writing and any other | days’ notice in writing and any ether
extraordinary general meeting shall | extraerdinary general meeting (other
be called by not less than 14 days’ | than an annual general meeting of
notice in writing. The notice shall be | the Company) shall be called by not
inclusive of the day on which it is | less than 14 days’ notice in writing.
served or deemed to be served and of | The notice shall be inelusive
the day for which it is given, and | exclusive of the day on which it is
shall specify the time, place, and | served or deemed to be served and of
agenda of the meeting, particulars of | the day for which it is given, and
the resolutions to be considered at | shall specify the time, place, and
the meeting and in the case of special | agenda of the meeting, particulars of
business (as defined in Article 85) | the resolutions to be considered at
the general nature of that business. | the meeting and in the case of special
The notice convening an annual | business (as defined in Article 85)
general meeting shall specify the | the general nature of that business.
meeting as such, and the notice | The notice convening an annual
convening a meeting to pass a special | general meeting shall specify the
resolution shall specify the intention | meeting as such, and the notice
to propose the resolution as a special | convening a meeting to pass a special
resolution. Notice of every general | resolution shall specify the intention
meeting shall be given to the | to propose the resolution as a special
Auditors and to all members other | resolution. Notice of every general
than such as, under the provisions | meeting shall be given to the
hereof or the terms of issue of the | Auditors and to all members other
shares they hold, are not entitled to | than such as, under the provisions
receive such notice from the | hereof or the terms of issue of the
Company. shares they hold, are not entitled to
receive such notice from the
Company.
85A N/A All members 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
Listing Rules, to abstain from
voting to approve the matter under
consideration.

—11 =




APPENDIX I PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
Article Articles before amendments Articles after amendments

86 For all purposes the quorum for a | For all purposes the quorum for a
general meeting shall be two | general meeting shall be two

members present in person (or in the | members present in person (or in the

case of a corporation, by its duly | case of a corporation, by its duly

authorised representative) or by | authorised representative) or by

proxy provided always that if the | proxy or two persons appointed by

Company has only one member of | the recognised clearing house as

record the quorum shall be that one | authorised representative or proxy

member present in person or by | provided always that if the Company

proxy. No business (except the | has only one member of record the

appointment of a Chairman) shall be | quorum shall be that one member

transacted at any general meeting | present in person or by proxy. No

unless the requisite quorum shall be | business (except the appointment of a

present at the commencement of the | Chairman) shall be transacted at any

business. general meeting unless the requisite

quorum shall be present at the

commencement of the business.
111 If a recognised clearing house (or its | If a recognised clearing house (or its

nominee(s)) is a member of the

Company it may authorise such
person or persons as it thinks fit to
act as its representative(s) at any
general meeting of the Company or at
any general meeting of any class of
members of the Company 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
person is so authorised. A person so
authorised pursuant to this provision
shall be entitled to exercise the same
rights and powers on behalf of the
recognised clearing house (or its
nominee(s)) which he represents as
that recognised clearing house (or its
nominee(s)) could exercise as if such
person were an individual member of
the Company holding the number and
class of shares specified in such
authorisation, including the right to
vote individually on a show of hands,
notwithstanding any
provision contained in these Articles.

contrary

nominee(s)) is a member of the

Company it may authorise such
person or persons as it thinks fit to
act as its representative(s) at any
general meeting of the Company or at
any general meeting of any class of
members of the Company 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
person is so authorised. A person so
authorised pursuant to this provision
shall be entitled to exercise the same
rights and powers on behalf of the
recognised clearing house (or its
nominee(s)) which he represents as
that recognised clearing house (or its
nominee(s)) could exercise as if such
person were an individual member of
the Company holding the number and
class of shares specified in such

authorisation, including the right to

vote and the right to speak
dividual - ’
notwithstanding any contrary

provision contained in these Articles.

— 12 =




APPENDIX 1 PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
Article Articles before amendments Articles after amendments
114 The Board shall have power from | The Board shall have power from

time to time and at any time to
appoint any person as a Director
either to fill a casual vacancy or as an
addition to the Board. Any Director
so appointed shall hold office only
until the next following general

meeting of the Company (in the case

time to time and at any time to
appoint any person as a Director
either to fill a casual vacancy or as an
addition to the Board. Any Director
so appointed shall hold office only
until the rextfoHewingfirst general
meeting of the Company in-the-ease

of filling a casual vacancy) or until | effilling-a—easual-vacaney)-or—until

the next following annual general | the—next—folowing—annual—general

meeting of the Company (in the case | meeting-of-the-Company(inthe-ease

of an addition to the Board), and | ef-an-additionto-the Beard)-after his

shall then be eligible for re-election | appointment, and shall then be

at that meeting. eligible for re-election at that
meeting.

143 Except as would, if the Company | Execept—as—would;—if—the—Company
were a company incorporated in | were—a—ecompany —ineorporated—in
Hong Kong, be permitted by Section | HengKeng,bepermitted-by-Section
157H of the Companies Ordinance as | 157H-efthe-Companies-Ordinanece-as
in force at the date of adoption of | in—feree—at—the—date—ofadeption—of
these Articles, and except as | these—Artieles;—and—exeept—as
permitted under the Companies Law, | permitted-under-the-Companiestaw;
the Company shall not directly or | the—Company—shall-not—direetly—or
indirectly: indireethy:

143.1 make a loan to a Director or his | +43-+-make-aloante-aDirectororhis
Associates or a director of any | Assectates—or—a—director—of—any
holding company of the Company; holdingecompany-of-the-Company;
143.2 enter into any guarantee or | +43-2—enter—into—any—guarantee—or
provide any security in connection | previde—any—seetrity—in—conneetion
with a loan made by any person to a | with-alean—-made-by-any-personto—a
Director or such a director; or Direetororsueh—dhrectoror

143.3 if any one or more of the | H43-3—if—any—one—or—more—of—the
Directors hold (jointly or severally or | Bireetors-hold-Gointhy-er-severally-eor
directly or indirectly) a controlling | direetly—er—indireetly)—a—controlling
interest in another company, make a | interest-in-another-company,—make—=a
loan to that other company or enter | lean—te—that-ether—ecompany—or—enter
into any guarantee or provide any | inte—any—guarantee—or—provide—any
security in connection with a loan | seeurity—in—connection—with—a—loan
made by any person to that other | made—by—any—person—to—that—other
company. company-
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APPENDIX I

PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

Article

Articles before amendments

Articles after amendments

The Company shall not make any
loan, directly or indirectly, to a
Director or his Associate(s) if and
to the extent it would be prohibited
by the Companies Ordinance as if
the Company were a company
incorporated in Hong Kong. This
Article 143 shall only have effect
for so long as the shares of the
Company are listed on the
Exchange.

207

The Company shall at any annual
general meeting appoint an auditor or
auditors of the Company who shall
hold office until the next annual
general meeting. The remuneration
of the Auditors shall be fixed by the
Company at the annual general
meeting at which they are appointed
provided that in respect of any
particular year the Company in
general meeting may delegate the
fixing of such remuneration to the
Board. No person may be appointed
as the, or an, Auditor, unless he is
independent of the Company. The
Board may before the first annual
general meeting appoint an auditor or
auditors of the Company who shall
hold office until the first annual
general meeting unless previously
removed by an ordinary resolution of
the members in general meeting in
which case the members at that
meeting may appoint Auditors. The
Board 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 Board
under this Article may be fixed by the
Board.

(1) The Company—shal—at—any

shareholders may by ordinary
resolution appoint an auditor or
auditors of the Company who
shall hold office until the next
annual general meeting. The
remuneration of the Auditors

shall be fixed by-the-Company
at-the-annual-general-meetingat

: .

which —they—are—appointed

provided that in respect of any
. . . .

thefixing-of such-remuneration
to—the—Board-the shareholders
in a general meeting by
ordinary resolution in such
manner as the shareholders
may determine. No person may
be appointed as the, or an,
Auditor, unless he is
independent of the Company.
The Board may before the first
annual general meeting appoint
an auditor or auditors of the
Company who shall hold office
until the first annual general
meeting  unless  previously
removed by an ordinary
resolution of the members in
general meeting in which case
the members at that meeting
may appoint Auditors. The
Board 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 Board under
this Article may be fixed by the
Board.

—_
[ )
N~

The members may, at any
general meeting convened and
held in accordance with these
Articles, remove the Auditors
by ordinary resolution at any
time before the expiration of
the term of office.
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APPENDIX I PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

Article Articles before amendments Articles after amendments

222 If the Company shall be wound up | H—the—-Company—shall-be—weund—up
(whether the liquidation is voluntary, | (whethertheiquidationis—veluntary;
under supervision or by the court) the | undersupervision-orby-thecourtythe
liquidator may, with the authority of | hquidater-may,—with-theautherityof
a special resolution of the Company | a—speetal-resolution—of-the-Company
and any other sanction required by | and—any—eother—sanction—required—by
the Law divide among the members | the law—divide—among—the—-members
in specie or kind the whole or any | in—speeie—or—kind—the—whole—or—any
part of the assets of the Company | part—of—the—assets—of—the—Company
(whether the assets shall consist of | (whether—the—assets—shalleconsist—of
property of one kind or shall consist | preperty-of-onetkind-er-shall-ecensist
of properties of different kinds) and | ef-preperties—ofdifferentkinds)-and
may for such purpose set such value | mayforsuchpurpese—setsuch—value
as he deems fair upon any property to | as-he-deemsfairupon-anyproperty-to

be divided and may determine how | be—divided—and—may—determine—how
such division shall be carried out as | such-diviston—shall-be-earried-outas

between the members or different | between—the—members—or—different

classes of members. The liquidator | elasses—of—members—Theliquidator
may, with the like authority or | may—with—the—like—authority—or
sanction vest the whole or any part of | sanetien—vestthe-whele-oranypartoef
such assets in trustees upon such | sueh—assets—n—trustees—upon—suech
trusts for the benefit of the members | trustsfor-the-benefitof the-members
as the liquidator, with the like | as—the—Hequidater,—with—the—like
authority or sanction and subject to | auvtherity—er—sanetion—andsubjeet—to
the Law, shall think fit, and the | the—taw,—shall—think—fit,—and—the
liquidation of the Company may be | hguidation—of-theCompany—maybe
closed and the Company dissolved, | elosed—and—the—Company—dissolved;
but so that no member shall be | but—so—that—no—member—shall—be
compelled to accept any assets, | compeHed—to—aceept—any—assets;
shares or other securities in respect | shares—er—ether—seeurities—in—respeet
of which there is a liability. of-which—there—is—atiabity:

(1) Subject to Article 222(2), the
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 to be wound up
voluntarily shall be a special

—_
[
~—

resolution.
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APPENDIX I

PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION

Article

Articles before amendments

Articles after amendments

222A

N/A

If the Company shall be wound up
(whether  the
voluntary, under supervision or by

liquidation s

the court) the liquidator may, with

the authority of a special resolution

of the Company and any other

sanction required by the Act divide

among the members in specie or

kind the whole or any part of the

assets of the Company (whether the

assets shall consist of property of
shall of
properties of different kinds) and

one kind or consist

may for such purpose set such

value as he deems fair upon any

property to be divided and may

determine how such division shall

be carried out as between the

members or different classes of

members. The liquidator may, with

the like authority or sanction vest

the whole or any part of such assets

in trustees upon such trusts for the

benefit of the members as the

liguidator, with the like authority

or sanction and subject to the Act,
shall think fit, and the liquidation
of the Company may be closed and

the Company dissolved, but so that

no member shall be compelled to

accept any assets, shares or other

securities in respect of which there

227

The financial year of the Company
shall be prescribed by the Board and
may, from time to time, be changed
by it.

is a liability.

The £ ol  the_C
shall-be-preseribed-by-the Board-and
by—it—Unless otherwise determined
by the Board, the financial year
end of the Company shall be 31 of
December in each year.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

wa CAMSQH
= HoIding

SAMSON HOLDING LTD.
IEHZERBRD A

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 00531)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting of Samson Holding
Ltd. (the “Company”) will be held at 38/F, World Trade Centre, 280 Gloucester Road,
Causeway Bay, Hong Kong on Monday, 27 June 2022, at 3:00 p.m. for the purpose of

considering and, if thought fit, passing, with or without modification, the following resolution:

SPECIAL RESOLUTION

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

special resolution of the Company:

*

“THAT:

(a)

(b)

the proposed amendments (the “Proposed Amendments”) to the existing
memorandum and articles of association of the Company, the details of which are set
forth in Appendix I to the circular of the Company dated 6 June 2022, be and are
hereby approved;

the amended and restated memorandum and articles of association of the Company
(incorporating the Proposed Amendments) (the “Amended and Restated
Memorandum and Articles of Association”) in the form of the document marked
“A” and produced to this meeting (for the purpose of identification initialed by the
chairman of the meeting), be and is hereby approved and adopted as the new
memorandum and articles of association of the Company 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 this meeting; and

For identification purposes only
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NOTICE OF EXTRAORDINARY GENERAL MEETING

(c) any one of the directors of the Company be and is hereby authorised to do all such
acts and things and execute all such documents, deeds and make all such
arrangements that he/she shall, in his/her absolute discretion, deem necessary or
expedient to give effect to the Proposed Amendments and the adoption of the
Amended and Restated Memorandum and Articles of Association and to make
relevant registrations and filings in accordance with the relevant requirements of the
applicable laws, rules and regulations in the Cayman Islands and Hong Kong.”

For and on behalf of the Board
Samson Holding Ltd.
Shan Huei KUO
Chairman

6 June 2022

Notes:

The resolution at the Meeting will be taken by poll (except where the chairman decides to allow a resolution
relating purely to a procedural or administrative matter to be voted by a show of hands) pursuant to the Rules
(the “Listing Rules”) Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”). The results of the poll will be published on the websites of Hong Kong Exchanges and
Clearing Limited and the Company in accordance with the Listing Rules.

A member of the Company entitled to attend and vote at the Meeting may appoint one or more proxies to attend
and, in case of a poll, vote instead of him. A proxy need not be a member of the Company.

In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under
which it is signed, or a notarially certified copy thereof must be deposited at the Company’s Hong Kong branch
share registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183
Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time appointed for holding the
Meeting (i.e. not later than 3:00 p.m. on Saturday, 25 June 2022 (Hong Kong time)) 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 at any adjournment thereof and, in such event, the form of proxy shall be deemed
to be revoked.

For determining the qualification as members of the Company to attend and vote at the Meeting, the register
of members of the Company will be closed from Wednesday, 22 June 2022 to Monday, 27 June 2022, both days
inclusive, during which period no transfer of shares will be registered. In order to qualify as members to attend
and vote at the Meeting, investors are required to lodge all transfer documents accompanied by the relevant
share certificates with the Company’s Hong Kong branch share registrar, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17/F., Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong
for registration not later than 4:30 p.m. on Tuesday, 21 June 2022.

As at the date of this notice, Mr. Shan Huei KUO (Chairman), Ms. Yi-Mei LIU and Mr.

Mohamad AMINOZZAKERI are the executive directors of the Company; Mr. Sheng Hsiung

PAN

is the non-executive director of the Company, and Mr. Ming-Jian KUO, Mr. Siu Ki LAU

and Mr. Sui-Yu WU are the independent non-executive directors of the Company.
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