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If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your licensed
securities dealer or registered institution in securities, bank manager, solicitor, professional accountant or other
professional adviser.
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once hand this circular and the enclosed form of proxy to the purchaser or transferee or to the bank manager, licensed
securities dealer or registered institution in securities or other agent through whom the sale or transfer was effected for
transmission to the purchaser or the transferee.
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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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(1) GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES;
(2) RE-ELECTION OF RETIRING DIRECTORS;
(3) PROPOSED ADOPTION OF THE NEW BYE-LAWS; AND
(4) NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting of the Company (the “AGM™) to be held at Conference room, 8/F, China
Insurance Group Building, No. 141 Des Voeux Road Central, Hong Kong on Monday, 5 December 2022 at 11:00 a.m. is
set out on pages 35 to 39 of this circular.

A form of proxy for the AGM is also enclosed with this circular. Whether or not you are able to attend the AGM in
person, you are requested to complete the enclosed form of proxy in accordance with the instructions printed thereon and
return it to the branch share registrar and transfer office of the Company in Hong Kong, Tricor Tengis Limited, at 17/F,
Far East Finance Centre, 16 Harcourt Road, Hong Kong, as soon as possible but in any event not less than 48 hours before
the time appointed for holding of the AGM or at any adjournment thereof (as the case may be). Completion and return of
the form of proxy will not preclude you from attending and voting in person at the AGM or at any adjournment thereof (as
the case may be) should you so wish.

PRECAUTIONARY MEASURES FOR THE AGM

To safeguard the health and safety of attendees and to prevent the spreading of the COVID-19 pandemic, certain
precautionary measures will be implemented at the AGM including, without limitation:

@) compulsory body temperature screening;

(ii) mandatory wearing of face mask at all times;

(iii) mandatory health declaration; and

(iv) no distribution of corporate gifts and no refreshments will be provided at the AGM.

Attendees who (a) refuse to comply with any of the precautionary measures referred to in (i) to (iii) above; (b) are
subject to any Hong Kong Government prescribed quarantine or have close contact with any person under quarantine;
or (c) have any flu-like symptoms may be denied entry to the meeting venue at the absolute discretion of the Company
as permitted by law.

For the health and safety of Shareholders, the Company encourages Shareholders to exercise their right to vote
at the AGM by appointing the chairman of the AGM as their proxy and to return their proxy forms by the time
specified above, instead of attending the AGM in person.

Subject to the development of COVID-19, the Company may implement further procedures and precautionary measures
at short notice and may issue further announcement as appropriate and permitted by law.

4 November 2022
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DEFINITIONS

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

have the following meanings:

“AGM”

“Board”
“Bye-laws”
“close associates”

“Company”

“Director(s)”

“Existing Bye-laws™

“GI‘Oup”

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules™

“New Bye-laws”

the annual general meeting of the Company to be held at
Conference room, 8/F, China Insurance Group Building,
No. 141 Des Voeux Road Central, Hong Kong on Monday,
5 December 2022 at 11:00 a.m., notice of which is set out
in Appendix IV to this circular;

the board of Directors;
the bye-laws of the Company;
has the meaning ascribed to it under the Listing Rules;

DeTai New Energy Group Limited, a company incorporated
in Bermuda with limited liability, the Shares of which are
listed on the main board of the Stock Exchange (Stock
Code: 559);

the director(s) of the Company;

the existing Bye-laws of the Company adopted by a special
resolution passed on 23 December 2009;

the Company and its subsidiaries;

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

a general and unconditional mandate proposed to be granted
to the Directors to exercise all the powers of the Company
to allot, issue and deal with new Shares up to a maximum
of 20% of the issued share capital of the Company as at the
date of passing of the relevant resolution at the AGM;

1 November 2022, being the latest practicable date prior to
the printing of this circular for ascertaining certain
information herein;

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

the new Bye-laws of the Company incorporating all the
proposed amendments as set out in Appendix III of this
circular and proposed to be adopted at the AGM;
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“Repurchase Mandate™

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“Takeovers Code”

“HK$”

“%”

a general and unconditional mandate proposed to be granted
to the Directors to exercise all the powers of the Company
to repurchase the Shares on the Stock Exchange up to a
maximum of 10% of the issued share capital of the
Company as at the date of passing of the relevant
resolution at the AGM;

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

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

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

The Codes on Takeovers and Mergers and Share Buy-backs
issued by the Securities and Futures Commission in Hong
Kong;

Hong Kong dollars, the lawful currency of Hong Kong; and

per cent.
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4 November 2022

To the Shareholders

Dear Sir/Madam,

(1) GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES;
(2) RE-ELECTION OF RETIRING DIRECTORS; AND
(3) PROPOSED ADOPTION OF THE NEW BYE-LAWS

INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions
to be proposed at the AGM which include (i) the grant of the Repurchase Mandate and the
Issue Mandate; (ii) the re-election of Directors; (iii) the proposed adoption of the New Bye-
laws; and (iv) the notice for convening the AGM.

GENERAL MANDATE TO REPURCHASE SHARES

An ordinary resolution will be proposed that the Directors be granted a general and
unconditional mandate to exercise all the powers of the Company to repurchase the Shares on
the Stock Exchange up to a maximum of 10% of the issued share capital of the Company as at
the date of passing of the relevant resolution at the AGM.

Assuming no further Shares are issued and repurchased prior to the AGM and based on
the issued share capital of the Company of 15,695,531,700 Shares as at the Latest Practicable
Date, the Company would be allowed to repurchase a maximum of 1,569,553,170 Shares under
the Repurchase Mandate.
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An explanatory statement required by the Listing Rules in connection with the proposed
general mandate to repurchase Shares is set out in Appendix I to this circular. The explanatory
statement contains all information reasonably necessary to enable the Shareholders to make an
informed decision on whether to vote for or against the relevant resolutions at the AGM.

GENERAL MANDATE TO ISSUE SHARES

An ordinary resolution will also be proposed that the Directors be granted a general and
unconditional mandate to exercise all the powers of the Company to allot, issue and deal with
new Shares of up to a maximum of 20% of the issued share capital of the Company as at the
date of passing of the relevant resolution at the AGM.

Assuming no further Shares are issued or repurchased prior to the AGM and based on the
issued share capital of the Company of 15,695,531,700 Shares as at the Latest Practicable
Date, the Company would be allowed to allot and issue a maximum of 3,139,106,340 Shares
under the Issue Mandate.

In addition, an ordinary resolution will be proposed at the AGM adding any Shares
repurchased under the Repurchase Mandate to the Issue Mandate. The Repurchase Mandate
and the Issue Mandate would continue to be in force until the conclusion of the next annual
general meeting of the Company unless it is renewed at such meeting or until revoked or
varied by ordinary resolutions of the Shareholders in a general meeting held prior to the next
annual general meeting of the Company.

RE-ELECTION OF DIRECTORS

As at the Latest Practicable Date, the Board consists of five Directors, namely, Mr. Cheng
Chi Kin (“Mr. Cheng’’), Mr. Wong Siu Keung Joe (“Mr. Wong”’), Mr. Chiu Wai On (“Mr.
Chiu”), Mr. Man Kwok Leung (“Mr. Man”’) and Mr. Sheung Kwong Cho (“Mr. Sheung”).

According to Bye-law 86(2) of the Bye-laws, any Director appointed to fill a causal
vacancy on the Board shall hold office until the next following general meeting of the
Company and any Director appointed as an addition to the existing Board shall hold office
until the next following annual general meeting of the Company and shall then be eligible for
re-election.

According to Bye-law 87 of the Bye-laws, at each annual general meeting one-third of the
Directors for the time being (or, if their number is not a multiple of three, the number nearest
to but not less than one-third) shall retire from office by rotation provided that every Director
shall be subject to retirement at least once every three years. A retiring Director shall be
eligible for re-election and shall continue to act as a Director throughout the meeting at which
he retires.

According to the above provisions, Mr. Cheng, Mr. Wong and Mr. Chiu will retire from
office as Directors at the AGM and all retiring Directors are eligible and will offer themselves
for re-election at the AGM.
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Each of the independent non-executive Directors has made a confirmation of
independence pursuant to the independence guidelines set out in Rule 3.13 of the Listing
Rules.

The nomination committee of the Company (the “Nomination Committee”) has
reviewed the biographies of each of the retiring Directors who will be subject to retirement
and re-election at the AGM (the “Retiring Directors’), and taking into consideration their
knowledge, experience, capability and various diversity aspects as set out in the board diversity
policy of the Company as well as their overall contributions and services to the Company of
the Retiring Directors including his attendance of Board/general meetings and the level of
participation and performance on the Board.

The Nomination Committee also considered the independence of the independent non-
executive Directors. Mr. Chiu has served the Company as an independent non-executive
Director for more than nine years during which period of Mr. Chiu has provided professional
advice and insight to the Board with his respective extensive experience and knowledge in the
accounting and legal aspects. Mr. Chiu has in-depth understanding of the Group’s business and
operation and has also demonstrated strong independence by providing comments at Board and
Board committee meetings during his tenure of office. In addition, Mr. Chiu does not have any
financial or family relationships with any other Directors, senior management, substantial
shareholders or controlling shareholders of the Company, which could give rise to a conflict of
interests situation or otherwise affect their exercise of independent judgement. In view of the
aforesaid factors, the Nomination Committee considered that long service of Mr. Chiu would
not affect his exercise of independent judgment and was satisfied that Mr. Chiu has the
required integrity and experience to continue fulfilling the role of an independent non-
executive Director. The Nomination Committee affirmed that the independent non-executive
Directors remain independent and is of the view that the Retiring Directors will continue to
contribute to the Board with their respective perspectives, skills and experience.

Taking into consideration of the above, the Board is of the view that Mr. Chiu remains
committed to the role as independent non-executive Director and will continue to be
independent. The Board also accepted the nomination by the Nomination Committee and
recommended all of the Retiring Directors to stand for re-election by the Shareholders at the
AGM.

In accordance with the Corporate Governance Code as set out in the Listing Rules, the re-
election of Mr. Chiu will be subject to a separate resolution to be approved at the AGM.

Brief biographical details of Mr. Cheng, Mr. Wong and Mr. Chiu are set out in Appendix
II to this circular.
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PROPOSED ADOPTION OF THE NEW BYE-LAWS

Reference is made to the announcement of the Company dated 27 October 2022 in
relation to the proposed adoption of the New Bye-laws.

The Board proposes to amend the Existing Bye-laws and to adopt the New Bye-laws in
substitution for and to the exclusion of the Existing Bye-laws in order to, among others, (i)
comply with the Core Shareholder Protection Standards as set out in Appendix 3 to the Listing
Rules; and (ii) comply with other relevant changes to the applicable laws of Bermuda and the
Listing Rules.

The major areas of proposed amendments to the Existing Bye-laws that will be
incorporated in the New Bye-laws are summarised below:

(a)

(b)

(©

(d)

(e)

¢9)

(2)

(h)

to reflect the change of the English name and the secondary name of the Company
from “Hua Yi Copper Holdings Limited” to “DeTai New Energy Group Limited”,
and from “HEBPEZELEBARA A o “TEHFBREHIEE AR A effected from
25 November 2015, respectively;

to specify the timing for the members of the public to inspect the register of
members of the Company;

to provide that the Company must hold an annual general meeting in each financial
year and such annual general meeting must be held within six months after the end
of the Company’s financial year;

to provide that an annual general meeting must be called by notice in writing of not
less than twenty-one (21) clear days and all other general meetings (including a
special general meeting) must be called by notice in writing of not less than fourteen
(14) clear days;

to clarify that two persons appointed by the clearing house as authorised
representatives or proxies and entitled to vote may constitute the quorum for a
general meeting;

to provide that the chairman of a general meeting may in good faith, allow a
resolution which relates purely to a procedural or administrative matter to be voted
on by a show of hands;

to provide that all questions submitted to a general meeting shall be decided by a
simple majority of votes except where a greater majority is required by the Bye-laws
or by the Companies Act;

to provide that all shareholders shall have the right to (a) speak at a general meeting;
and (b) vote at a general meeting except where a shareholder is required, by the
Listing Rules, to abstain from voting to approve the matter under consideration;
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(i) to provide that each person so authorised under the provisions of the relevant Bye-
law shall be deemed to have been duly authorised without further evidence of the
facts and shall be entitled to exercise the same rights and powers on behalf of the
clearing house (or its nominee(s)) as if such person was the registered holder of the
shares of the Company held by the clearing house (or its nominee)) in respect of the
number and class of shares specified in the relevant authorisation including, where a
show of hands is allowed, the right to vote individually on a show of hands;

(j) to provide that any Director appointed by the Board to fill a casual vacancy or as an
additional Director shall hold office only until the next following annual general
meeting of the Company after his appointment and shall then be eligible for re-
election;

(k) to clarify that the remuneration of the Auditor shall be fixed by the Company by
ordinary resolution in general meeting or in such manner as the shareholders may
determine;

(1) to provide that the shareholders may, at any general meeting convened and held in
accordance with the New Bye-laws, by extraordinary resolution (i.e. by a majority of
not less than two-thirds of vote cast by the shareholders by proxy or by voting at a
general meeting) remove the Auditor at any time before the expiration of his term of
office and by ordinary resolution at that meeting appoint another Auditor in his stead
for the remainder of his term;

(m) to make other miscellaneous amendments to update, modernise or clarify provisions
of the New Bye-laws where it is considered desirable and to better align the wording
with the Listing Rules and the Companies Acts of Bermuda.

Particulars of the proposed amendments to the Existing Bye-laws, which will be effected
by the proposed adoption of the New Bye-laws, are set out in Appendix III to this circular. The
proposed adoption of the New Bye-laws is subject to the approval of the Shareholders by way
of a special resolution at the AGM.

The legal advisers to the Company as to Hong Kong law have confirmed that the New
Bye-laws conform with the requirements of the Listing Rules and the legal advisers to the
Company as to Bermuda law have confirmed that the New Bye-laws do not violate the laws of
Bermuda. In addition, the Company confirms that there is nothing unusual about the proposed
amendments to the Existing Bye-laws for a company listed in Hong Kong.

The New Bye-laws are drafted in English and that there is no official Chinese translation
of them. The Chinese translation of the New Bye-laws is provided for reference only. In the
event of any inconsistency between the English version and the Chinese version, the English
version shall prevail.
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CLOSURE OF REGISTER OF MEMBERS
For determining the entitlement to attend and vote at the AGM

The AGM is scheduled to be held on Monday, 5 December 2022. For determining the
entitlement to attend and vote at the AGM, the register of members of the Company will be
closed from Wednesday, 30 November 2022 to Monday, 5 December 2022, both days
inclusive, during which period no transfer of Shares will be registered. In order to be eligible
to attend and vote at the AGM, unregistered holders of Shares should ensure that all the share
transfer documents accompanied by the relevant share certificates must be lodged with the
branch share registrar of the Company in Hong Kong, Tricor Tengis Limited, at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong, for registration not later than 4:30 p.m. on
Tuesday, 29 November 2022.

AGM

Notice of the AGM is set out in Appendix IV to this circular. A proxy form for
appointing proxy is despatched with this circular and published on the website of the Stock
Exchange (www.hkex.com.hk). Whether or not you are able to attend the AGM in person, you
are requested to complete the proxy form and return it to the branch share registrar and transfer
office of the Company in Hong Kong, Tricor Tengis Limited, at 17/F, Far East Finance Centre,
16 Harcourt Road, Hong Kong as soon as possible but in any event not less than 48 hours
before the time appointed for the holding of the AGM or the adjourned meeting. Completion
and return of a proxy form will not preclude you from attending and voting at the meeting in
person or at any adjournment thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, the resolutions set out in the notice of the
AGM will be put to the vote by way of a poll.

To the best of the Directors’ knowledge, information and belief having made all
reasonable enquiries, no Shareholder has a material interest that is required to abstain from
voting on any of the resolutions to be proposed at the AGM.

RECOMMENDATION

The Directors consider that the proposed (i) granting of the general mandates to the
Directors to repurchase Shares and to issue new Shares and adding any Shares repurchased
under the Repurchase Mandate to the Issue Mandate (including the extended mandate
stipulated under the ordinary resolution set out in paragraph C of item 4); (ii) the
re-election of Directors; and (iii) the proposed adoption of the New Bye-laws are in the best
interests of the Company and the Shareholders. The Directors therefore recommend the
Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.
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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.

Yours faithfully,
By order of the Board
DeTai New Energy Group Limited
Cheng Chi Kin
Chairman and Executive Director
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This appendix serves as an explanatory statement, as required by Rule 10.06 of the
Listing Rules, to provide certain information to you for your consideration of the Repurchase
Mandate.

1. SHARE CAPITAL
As at the Latest Practicable Date, there was a total of 15,695,531,700 Shares in issue.

Subject to the passing of the proposed resolution for the approval of the Repurchase
Mandate and on the basis that no further Shares are issued or repurchased before the AGM, the
Company will be allowed to repurchase a maximum of 1,569,553,170 Shares.

2. REASONS FOR REPURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders
to seek a general authority from the Shareholders to enable the Company to repurchase its
Shares on the Stock Exchange. Such repurchases may, depending on market conditions and
funding arrangements at the time, lead to an enhancement of the net asset value and/or
earnings per Share and will only be made when the Directors believe that such repurchases will
benefit the Company and the Shareholders as a whole.

3. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate shall be funded out of funds
legally available for such purpose in accordance with the Bye-laws and the applicable laws of
Bermuda. Under Bermuda law, repurchased shares will be cancelled and the Company’s issued
share capital will be reduced by the nominal value of the repurchased shares accordingly.
However, the aggregate amount of the Company’s authorised capital will not be reduced.

4. GENERAL

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited accounts contained in the
annual report for the year ended 30 June 2022) in the event that the Repurchase Mandate is
exercised in full. However, the Directors do not propose to exercise the Repurchase Mandate to
such extent as would, in the circumstances, have a material adverse impact on the working
capital or gearing position of the Company which in the opinion of the Directors are from time
to time appropriate for the Company.

— 10 -
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5.  SHARE PRICES

The following table shows the highest and lowest prices at which the Shares have been
traded on the Stock Exchange during each of the 12 months preceding the Latest Practicable
Date:

Month Share Prices Per Share
Highest Lowest
HKS$ HKS$

2021
November 0.044 0.030
December 0.037 0.025

2022
January 0.042 0.025
February 0.030 0.025
March 0.025 0.017
April 0.029 0.019
May 0.030 0.019
June 0.025 0.019
July 0.021 0.019
August 0.021 0.019
September 0.019 0.016
October 0.018 0.014
November (up to the Latest Practicable Date) 0.015 0.015

6. UNDERTAKING

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will only exercise the Repurchase Mandate in accordance with the Listing
Rules and the applicable laws of Bermuda.

None of the Directors, to the best of their knowledge having made all reasonable
enquiries, nor any of their respective close associates, has any present intention to sell any
Shares to the Company or its subsidiaries, if the Repurchase Mandate is approved by the
Shareholders.

The Company has not been notified by any core connected person (as defined in the
Listing Rules) that such a person has a present intention to sell, or has undertaken not to sell,
any Shares to the Company or its subsidiaries, if the Repurchase Mandate is approved by the
Shareholders.

—11 -
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7. TAKEOVERS CODE

In the event that the exercise of the power to repurchase Shares pursuant to the
Repurchase Mandate, a Shareholder’s proportionate interest in the voting rights of the
Company increases, such increase will be treated as an acquisition for the purposes of Rule 32
of the Takeovers Code. Accordingly, a Shareholder or a group of Shareholders acting in
concert, depending on the level of increase of the Shareholders’ interest, could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, so far as the Directors are aware, the following
Shareholder had interests in 5% or more of the issued share capital of the Company:

Approximate %
Approximate % of issued share

of issued share capital if

Number of capital as at Repurchase

Shares interested the Latest Mandate is

Name of Shareholder (Note) Practicable Date exercised in full
Mr. Tong Liang 4,404,651,375 (L) 28.06% 31.18%

Note: The letter (L) denotes the person’s long position in such securities.

As at the Latest Practicable Date, the Directors are not aware of any such consequences
which would arise under the Takeovers Code as a consequence of any exercise of the
Repurchase Mandate. In the event that any exercise of the Repurchase Mandate would, to the
knowledge of the Directors, have such a consequence, the Directors have no present intention
to exercise the Repurchase Mandate to such an extent as would trigger a mandatory offer
obligation for any Shareholder or group of Shareholders.

The Directors have no present intention to exercise the Repurchase Mandate to such an
extent as would result in the amount of Shares held by the public being reduced to less than
25% of the total issued shares of the Company.

8. SHARE REPURCHASE MADE BY THE COMPANY

In the six months immediately preceding the Latest Practicable Date, the Company had
not repurchased Shares, whether on the Stock Exchange or otherwise.

— 12 —
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The following are the particulars of the Directors who will retire and, being eligible, offer
themselves for re-election at the AGM:

EXECUTIVE DIRECTORS
Mr. Cheng Chi Kin

Mr. Cheng, aged 54, has been appointed as an executive Director since August 2021. Mr.
Cheng obtained a Degree in Business Studies from University of Glamorgan and a Master
Degree in Business Administration from University of Wales. He is a fellow member of The
Hong Kong Institute of Certified Public Accountants and a fellow member of the Association
of International Accountants. Mr. Cheng is currently the chairman and an executive director of
Affluent Partners Holdings Limited (stock code: 1466), and the executive director and the
chief executive officer of China Uptown Group Company Limited (stock code: 2330), the
securities of both companies are listed on the Main Board of the Stock Exchange. Mr. Cheng
was an executive director of Ming Lam Holdings Limited (formerly known as Sino Haijing
Holdings Limited) (stock code: 1106) from February 2017 to August 2018 and a non-executive
director of IRC Limited (stock code: 1029) from February 2017 to March 2020, the securities
of both companies are listed on the Main Board of the Stock Exchange. Mr. Cheng has over 28
years of working experience in merger and acquisition, finance and accounting, banking, asset
management and funds operations in various industries including real estate developments,
infrastructure developments, real estate investment trusts (REITS), securities investments and
natural resources industries.

Mr. Cheng is appointed by way of a letter of appointment with no fixed terms but will be
subject to retirement by rotation and re-election pursuant to the Bye-laws. Mr. Cheng is
entitled to receive a director’s fee of HK$40,000 per month from the Company which is
determined by the Board with reference to the prevailing market conditions, his duties and
responsibilities with the Company.

Mr. Wong Siu Keung Joe

Mr. Wong, aged 57, has been appointed as an executive Director since March 2022. Mr.
Wong has been appointed as the company secretary, the authorised representative and the chief
financial officer of the Company since January 2022. He holds a Degree of Master of Arts in
International Accounting from City University of Hong Kong and a Master’s Degree of
Corporate Governance from Hong Kong Polytechnic University. He is an associate member of
Hong Kong Institute of Certified Public Accountants and a fellow member of the Association
of Chartered Certified Accountants. Mr. Wong has extensive experience in taxation,
accounting, financing, audit field and public listed companies for many years. Mr. Wong is
currently an independent non-executive director (the “INED”’) of China Water Industry Group
Limited (stock code: 1129) and Affluent Partners Holdings Limited (stock code: 1466), both
companies whose shares are listed on the Main Board of the Stock Exchange. Mr. Wong is also
an INED of Hang Tai Yue Group Holdings Limited (stock code: 8081) and Worldgate Global
Logistics Ltd (stock code: 8292), both companies are listed on the GEM of the Stock
Exchange.

— 13 -
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Mr. Wong is appointed by way of a letter of appointment with no fixed terms but will be
subject to retirement by rotation and re-election pursuant to the Bye-laws. Mr. Wong is entitled
to receive a director’s fee of HK$65,000 per month from the Company which is determined by
the Board with reference to the prevailing market conditions, his duties and responsibilities
with the Company.

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Chiu Wai On

Mr. Chiu, aged 52, has been appointed as an independent non-executive Director since
June 2009. Mr. Chiu is also the chairman of each of the audit committee, remuneration
committee and nomination committee of the Company. He is a member of the Hong Kong
Institute of Certified Public Accountants and a fellow member of the Association of Chartered
Certified Accountants. Mr. Chiu possesses over 10 years of professional experience in
accounting and auditing services. Mr. Chiu is also an independent non-executive director of
New Times Energy Corporation Limited (stock code: 166), a company listed on the Stock
Exchange.

Mr. Chiu is appointed by way of a letter of appointment with no fixed terms but will be
subject to retirement by rotation and re-election pursuant to the Bye-laws. He is entitled to an
annual director’s fee of HK$180,000 which was determined on the basis of his previous
experience, professional qualifications as well as the current financial position of the Company
and the prevailing market conditions.

As at the Latest Practicable Date, each of Mr. Cheng, Mr. Wong and Mr. Chiu does not
have, and is not deemed to have, any interest or short positions in any shares, underlying
shares or debentures of the Company or any of its associated corporations which is required to
be disclosed under Part XV of the SFO and, save as disclosed above, does not have other
relationship with any Directors, senior management, substantial shareholders or controlling
shareholders of the Company (within the meaning of the Listing Rules). Save as disclosed
above, each of Mr. Cheng, Mr. Wong and Mr. Chiu has not held any other directorship in the
last three years preceding the Latest Practicable Date in public companies the securities of
which are listed on any securities market in Hong Kong or overseas or any other position with
the Company and other members of the Group.

Save as disclosed above, there is no other matter in connection with the proposed re-
election of Mr. Cheng, Mr. Wong and Mr. Chiu that needs to be brought to the attention of the
Shareholders and there is no other information that should be disclosed pursuant to Rule
13.51(2) of the Listing Rules.
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APPENDIX III PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

The following are the proposed amendments to the Existing Bye-laws brought about by
the adoption of the New Bye-laws. Unless otherwise specified, clauses, paragraphs, clause
numbers and Bye-law numbers referred to herein are clauses, paragraphs, clause numbers and
Bye-law numbers of the Existing Bye-laws.

(1) Replacing all references to “Hua Yi Copper Holdings Limited” wherever they may
appear with “DeTai New Energy Group Limited” and replacing all references to %

LU SEPE A PR/ 7] wherever they may appear with “f& 78 B i 4E B A R A ],
Other amendments to the existing Bye-laws of the Company:

Bye-law Proposed amendments
number (showing changes to the original Bye-law)

1L y . ] . buted_toitin | ‘

business—day-

“capital” the share capital of the Company from time
to time ef-the-Company.

“close associate” in relation to any Director, shall have the

same meaning as defined in the rules of the
Designated Stock Exchange (‘‘Listing

Rules”) as modified from time to time,
except that for purposes of Bye-law 100
where the transaction or arrangement to be
approved by the Board is a connected
transaction referred to in the Listing Rules,

it shall have the same meaning as that
ascribed to ‘“‘associate’ in the Listing Rules.

13 99 [IXEE
—d'GHﬂfS—&HH— 5 0
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APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

(2)

(3)

Bye-law
number

2. (k)

g

Proposed amendments
(showing changes to the original Bye-law)

“Register” the principal register and where applicable,
any branch register of Members ef—the

Coempany—to be kept pursuant to the

provisions of the Act.

““substantial a person who is entitled to exercise, or to

shareholder” control the exercise of, 10% or more (or
such other percentage as may be prescribed
by the rules of the Designated Stock
Exchange from time to time) of the voting
power at any general meeting of the

Company.

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;

references to a document being executed include references to it
being executed under hand or under seal or by electronic signature
or by any other method and references to a notice or document
include a notice or document recorded or stored in any digital,
electronic, electrical, magnetic or other retrievable form or
medium and information in visible form whether having physical
substance or not.

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.
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

Bye-law
number

4) 10.

43.

Proposed amendments
(showing changes to the original Bye-law)

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:

(a) the necessary quorum (other than at an adjourned meeting)
shall be two persons (or in the case of a Member being a
corporation, its duly authorised representative) holding or
representing by proxy not less than one-third in nominal
value of the issued shares of that class and at any adjourned
meeting of such holders, two holders present in person (or in
the case of a Member being a corporation, its duly authorised
representative) or by proxy (whatever the number of shares
held by them) shall be a quorum; and

(b) every holder of shares of the class shall be entitled en—-a—peH
to one vote for every such share held by him.

(1) The Company shall keep in one or more books a Register ef
itsMembers and shall enter therein the following particulars,
that is to say:
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

Bye-law
number
5) 44,
(6) 51.
(7) 56.

Proposed amendments
(showing changes to the original Bye-law)

The Register and branch register of Members, as the case may be,
shall be open to inspection between 10 a.m. and 12 noon during

business hours {subjeettosuchreasenablerestrictions—asthe Beard

. ’ | | | | . b dav
aHeowedforinspection)be-open-forinspeetion 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, ifrequired—bytaw; 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 (electronic means—or
otherwise) 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 registration of transfers of shares or of any class of shares
may, after notice has been given by advertisement in an—=appeinted
rewspaper—and;,—where—applieable; any ether newspapers in
accordance with the requirements of any Designated Stock
Exchange or by any means (electronic or otherwise) in such
manner as may be accepted by the Designated Stock Exchange to
that effect be suspended at such times and for such periods (not
exceeding in the whole thirty (30) days in any year) as the Board
may determine.

Subject to the Act, Aan annual general meeting of the Company
shall be held in each financial year other than the financial year in
which its statutory meeting is convened at-and such time—{withina

pertod—of not—mere—than—fifteen—annual general meeting must be
held within six (456) months after the helding end of the last

preceding—annual—general—meeting_ Company’s financial year
(unless a longer period would not infringe the rules of the
Designated Stock Exchange, if any) at such time and place as may
be determined by the Board.
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

(&)

9)

Bye-law
number

58.

59.

Proposed amendments
(showing changes to the original Bye-law)

The Board may whenever it thinks fit call special general
meetings, and Members holding at the date of deposit of the
requisition not less than one-tenth of the paid up capital of the
Company carrying the right of voting at general meetings of the
Company shall at all times have the right, by written requisition to
the Board or the Secretary of the Company, to require a special
general meeting to be called by the Board for the transaction of
any business or resolution specified in such requisition; and such
meeting shall be held within two (2) months after the deposit of
such requisition. If within twenty-one (21) days of such deposit
the Board fails to proceed to convene such meeting the
requisitionists themselves may do so in accordance with the
provisions of Section 74(3) of the Act.

(I) An annual general meeting shall be called by Notice of not

less than twenty-one (21) clear days er—netless—than—twenty
20} clearbusi ] hicl 1 ] ol

| . hich ] . c ol Ltion
te—be—constdered—shall-be—ealledby Notice—of nottess—than
twenty-ene—(2H—elear—days—ornottess—than—ten—0)—<lear
business—days—whicheverislonger). All other speetal-general

meetings may (including a special general meeting) must be
called by Notice of not less than fourteen (14) clear days er

| ] LO)—el busi 1 bicl .
lenger)-but if permitted by the rules of the Designated Stock
Exchange, a general meeting may be called by shorter notice
if it is so agreed:

(a) in the case of a meeting called as an annual general
meeting, by all the Members entitled to attend and vote
thereat; and

(b) in the case of any other meeting, by a majority in
number of the Members having the right to attend and
vote at the meeting, being a majority together helding
representing not less than ninety-five per cent. (95%)
nrominalvalae-of the total voting rights at the meeting of

all the issued-shares—giving-thatright—Members.
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

(10)

Bye-law Proposed amendments

number

61.(2)

(showing changes to the original Bye-law)

(2) The Notice shall specify the time and place of the meeting
and particulars of resolutions to be considered at the meeting
and, in case of special business, the general nature of the
business. The Notice convening an annual general meeting
shall specify the meeting as such. Notice of every general
meeting shall be given to all Members other than to such
Members as, under the provisions of these Bye-laws or the
terms of issue of the shares they hold, are not entitled to
receive such notices from the Company, to all persons
entitled to a share in consequence of the death or bankruptcy
or winding-up of a Member and to each of the Directors and
the Auditors.

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

Bye-law Proposed amendments

number

(11) 66.

(showing changes to the original Bye-law)

(1) Subject to any special rights or restrictions as to voting for

the time being attached to any shares by or in accordance
with these Bye-laws, at any general meeting on a poll every
Member present in person or by proxy or, in the case of a
Member being a corporation, by its duly authorised
representative shall have one vote for every fully paid share
of which he is the holder but so that no amount paid up or
credited as paid up on a share in advance of calls or
instalments is treated for the foregoing purposes as paid up
on the share. A resolution put to the vote of a meeting shall
be decided by way of a poll: save that the chairman of the
meeting may in good faith, allow a resolution which relates
purely to a procedural or administrative matter to be voted on
by a show of hands in which case every Member present in
person (or being a corporation, is present by a duly authorised
representative), or by proxy(ies) shall have one vote provided
that where more than one proxy is appointed by a Member
which is a clearing house (or its nominee(s)). each such proxy
shall have one vote on a show of hands. For purposes of this
Bye-law. procedural and administrative matters are those that
(i) are not on the agenda of the general meeting or in any
supplementary circular that may be issued by the Company to
its Members: and (ii) relate to the chairman’s duties to
maintain the orderly conduct of the meeting and/or allow the
business of the meeting to be properly and effectively dealt
with, whilst allowing all Members a reasonable opportunity to
express their views.
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

(12)

(13)

Bye-law Proposed amendments

number

68.

71.

(showing changes to the original Bye-law)

(2) Where a show of hands is allowed, before or on the
declaration of the result of the show of hands, a poll may be
demanded:

(a) [intentionally left blank|by—the—ehairman—of——suech
meeting;of

(b) by at least three Members present in person (or in the
case of a Member being a corporation by its duly
authorised representative) or by proxy for the time being
entitled to vote at the meeting; or

(c) by a Member or Members present in person (or in the
case of a Member being a corporation by its duly
authorised representative) or by proxy and representing
not less than one tenth of the total voting rights of all
Members having the right to vote at the meeting; or

(d) by a Member or Members present in person (or in the
case of a Member being a corporation by its duly
authorised representative) or by proxy and holding
shares in the Company conferring a right to vote at the
meeting being shares on which an aggregate sum has
been paid up equal to not less than one tenth of the total
sum paid up on all shares conferring that right.

A demand by a person as proxy for a Member or in the case of a
Member being a corporation by its duly authorised representative
shall be deemed to be the same as a demand by a-the Member.

Where a resolution is voted on by a show of hands. a declaration

by the chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or not carried by a

particular majority. or lost, and an entry to that effect made in the
minute book of the Company. shall be conclusive evidence of the
facts without proof of the number or proportion of the votes
recorded for or against the resolution. The result of the poll shall
be deemed to be the resolution of the meeting. The Company shall
only be required to disclose the voting figures on a poll if such
disclosure is required by the rules of the Designated Stock
Exchange.

On a poll ¥votes may be given either personally or by proxy.
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

(14)

(15)

(16)

(17)

Bye-law
number

72.

73.

75.(1)

76.(2)
(new
clause)

Proposed amendments
(showing changes to the original Bye-law)

A person entitled to more than one vote on a poll need not use all
his votes or cast all the votes he uses in the same way.

All guestions submitted to a meeting shall be decided by a simple
majority of votes except where a greater majority is required by
these Bye-laws or by the Act. In the case 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.

A Member who is a patient for any purpose relating to mental
health or in respect of whom an order has been made by any court
having jurisdiction for the protection or management of the affairs
of persons incapable of managing their own affairs may vote, by
his receiver, committee, curator bonis or other person in the nature
of a receiver, committee or curator bonis appointed by such court,
and such receiver, committee, curator bonis or other person may
vote by proxy, and may otherwise act and be treated as if he were
the registered holder of such shares for the purposes of general
meetings, provided that such evidence as the Board may require of
the authority of the person claiming to vote shall have been
deposited at the Office, head office or Registration Office, as
appropriate, not less than forty-eight (48) hours before the time
appointed for holding the meeting, or adjourned meeting er—peH,
as the case may be.

All Members shall have the right to (a) speak at a general meeting:
and (b) vote at a general meeting except where a Member is
required, by the Listing Rules, to abstain from voting to approve
the matter under consideration.
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

(18)

(19)

Bye-law
number

84.(2)

86.

Proposed amendments
(showing changes to the original Bye-law)

Where a Member is a clearing house (or its nominee(s) and, in
each case, being a corporation), it may authorise such persons as it
thinks fit to act as its representatives at any meeting of the
Company or at any meeting of any class of Members provided that
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
deemed to have been duly authorised without further evidence of
the facts and be entitled to exercise the same rights and powers on
behalf of the clearing house (or its nominee(s)) as if such person
was the registered holder of the shares of the Company held by the
clearing house (or its nominee(s)) in respect of the number and
class of shares specified in the relevant antherisatierauthorisation
including, where a show of hands is allowed. the right to vote
individually on a show of hands.

(1) Unless otherwise determined by the Company in general
meeting, the number of Directors shall not be less than two
(2). There shall be no maximum number of Directors unless
otherwise determined from time to time by the Members in
general meeting. The Directors shall be elected or appointed
in the first place at the statutory meeting of Members and
thereafter at the annual general meeting in accordance with
Bye law 87 or at any special general meeting called for such
purpose and who shall hold office satid-for such term as the

next-appeointment-of Direetors-Members may determine or, in
the absence of such determination, in accordance with Bye-
law 87 or until their successors are elected or appointed
dedi v Di halld ted
speeifie—term—but—shall-be—eligible forre-election—or their

office is otherwise vacated. Any general meeting may
authorise the Board to fill any vacancy in their number left
unfilled at a general meeting.

—24 —



APPENDIX III

PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

Bye-law Proposed amendments
(showing changes to the original Bye-law)

number

(20) 87.

(2)

(1)

(2)

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 so appointed te—fil-a—eausalvacaney—on—the Beoard
hatlhold—offi 1 9 collowi |
oY et aEE AS5—an
addition—te—the-existing Beard-shall hold office until the
next following annual general meeting of the Company and

shall then be eligible for re-election-at-the—relevant-meeting.

Notwithstanding any other provisions in the Bye-laws, at each
annual general meeting one-third of the Directors for the time
being (or, if their number is not a multiple of three (3), the
number nearest to but not less than one-third) shall retire
from office by rotation provided that every Director
tneluding—these—appeinted—tor—a—speetfie—teras—shall be
subject to retirement by—retatien at least once every three
years.—Ay—Director—retirie —at—a—meeting parstant—to—this
Buve] S7e1)chall . Di 4
| - . eludi ¥ | c
hich | a1 ine

A retiring Director shall be eligible for re-election: and shall
continue to act as a Director throughout the meeting at which
he retires. The Directors to retire by rotation shall include (so
far as necessary to ascertain the number of directors to retire
by rotation) any Director who wishes to retire and not to offer
himself for re-election. Any further Directors so to retire shall
be those of the other Directors subject to retirement by
rotation who have been longest in office since their last re-
election or appointment and so that as between persons who
became or were last re-elected Directors on the same day
those to retire shall (unless they otherwise agree among
themselves) be determined by lot. Any Director appointed
pursuant to Bye-law 86(2) shall not be taken into account in
determining which particular Directors or the number of
Directors who are to retire by rotation.
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

(21)

(22)

Bye-law
number

88.

103.

Proposed amendments
(showing changes to the original Bye-law)

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

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

(i)  any—econtract—or—arrangement—for—the giving of any

security or indemnity either:

(a) to saeh-the Director or his close associate(s) any
seeurity—or—indemnity—in respect of money lent
by him or any of his associates or obligations
incurred or undertaken by him or any of his
assoectates—them at the request of or for the
benefit of the Company or any of its
subsidiaries; or

a(b) any—eceontract—or—arrangement—for—the—giving—of
any—seeurity—or—indemnity—to a third party in
respect of a debt or obligation of the Company
or any of its subsidiaries for which the Director
or his close associate(s) has himself/themselves
assumed responsibility in whole or in part and
whether alone or jointly under a guarantee or
indemnity or by the giving of security;
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Bye-law Proposed amendments
(showing changes to the original Bye-law)

number

iii

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

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

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

(b) the adoption. modification or operation of a pension
fund or retirement, death or disability benefits
scheme er-other—arrangement—which relates beth—to
cireetors;—the Director, his close associate(s) and
employee(s) of the Company or ef any of its
subsidiaries and does not provide in respect of any
Director, or his close associate(s), as such any
privilege or advantage not generally accorded to the
class of persons to which such scheme or fund
relates;
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Bye-law Proposed amendments
number (showing changes to the original Bye-law)

{¥b(iv) any contract or arrangement in which the Director or his

close associate(s) is/are interested in the same manner
as other holders of shares or debentures or other
securities of the Company by virtue only of his/their
interest in shares or debentures or other securities of the

Company.

2 A—~company—shall-be—deemedto—be—a—company—in—which—a
Bi ; hi iate(s . 5 '
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(23)

(24)

Bye-law Proposed amendments

number

114.

115.

(showing changes to the original Bye-law)

4(2) If any question shall arise at any meeting of the Board as to
the materiality of the interest of a Director (other than the
chairman of the meeting) or as to the entitlement of any
Director (other than such chairman) to vote and such question
is not resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman of the
meeting and his ruling in relation to such other Director shall
be final and conclusive except in a case where the nature or
extent of the interest of the Director concerned as known to
such Director has not been fairly disclosed to the Board. If
any question as aforesaid shall arise in respect of the
chairman of the meeting such question shall be decided by a
resolution of the Board (for which purpose such chairman
shall not vote thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of the
interest of such chairman as known to such chairman has not
been fairly disclosed to the Board.

The Board shal-may meet regularly for the dispateh—despatch of
business, adjourn and otherwise regulate its meetings as it
considers appropriate. Questions arising at any meeting shall be
determined by a majority of votes. In the case of any equality of
votes the chairman of the meeting shall have an additional or
casting vote.

A meeting of the Board may be convened by the Secretary on
request of a Director or by any Director. The Secretary shall
convene a meeting of the Board ef-whichnetice-may-whenever he
shall be required so to do by any Director. Notice of a meeting of
the Board shall be deemed to be duly given to a Director if it is
given to such Director in writing or verbally (including in person
or by telephone) or via electronic mail or in such other manner as
the Board may from time to time determine-wheneverhe—shall-be
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Bye-law
number

(25) 122.

(26) 132.(3)

Proposed amendments
(showing changes to the original Bye-law)

A resolution in writing signed by all the Directors except such as
are temporarily unable to act through ill health or disability, and
all the alternate Directors, if appropriate, whose appointors are
temporarily unable to act as aforesaid shall be as valid and
effectual as if a resolution had been passed at a meeting of the
Board duly convened and held provided that such number is
sufficient to constitute a quorum and that a copy of such resolution
has been given or the contents thereof communicated to all the
Directors for the time being entitled to receive notices of Board
meetings in the same manner as notices of meetings are required to
be given by these Bye laws and further provided that no Director
is aware of or has received any objection to the resolution from
any Director. Such resolution may be contained in one document
or in several documents in like form each signed by one or more
of the Directors or alternate Directors and for this purpose a
facsimile signature of a Director or an alternate Director shall be

treated as valid. Where-a—substantial-shareholder-(for-the-purpeses
of the-rules-ef the Pesignated-Stock Exchange)Notwithstanding the

foregoing, a resolution in writing shall not be passed in lieu of a
meeting of the Board for the purposes of considering any matter or
business in which a substantial shareholder of the Company or a

Director has a conflict of interest in—a—matter—to—be—considered-by
the Board-which-and the Board has determined to-be-material;—the

mattershall net-be-dealt-with-by—wayefeireulationof reselutions

Directors—who—and-—whose—associates—have—no-that such conflict of
interest to be material-interestin—the-matter.

The Register of Directors and Officers shall be open to inspection
by members of the public without charge at the Office between
10:00 a.m. and 12:00 noon en-every-during business dayhours.
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(27)

Bye-law
number

153.

Proposed amendments
(showing changes to the original Bye-law)

Subject to Section 88 of the Act and Bye-law 153A(a), a printed
copy of the Directors’ report, accompanied by the balance sheet
and profit and loss account, including every document required by
law to be annexed thereto, made up to the end of the applicable
financial year and containing a summary of the assets and
liabilities of the Company under convenient heads and a statement
of income and expenditure, together with a copy of the Auditors’
report, shall be sent to each person entitled thereto nretJess—than-at
least twenty-one (21) elear-days ertwenty(20)-—<€learbusiness—days
twhicheverislongery-before the date of the general meeting and at
the same time as the notice of annual general meeting and laid
before the Company im—at the annual general meeting in
accordance with the requirements of the Act provided that this
Bye law shall not require a copy of those documents to be sent to
any person whose address the Company is not aware of or to more
than one of the joint holders of any shares or debentures.

(a) To the extent permitted by and subject to due compliance
with all applicable Statutes, rules and regulations, including,
without limitation, the rules of the Designated Stock
Exchange, and to obtaining all necessary consents, if any,
required thereunder, the requirements of Bye-law 153 shall be
deemed satisfied in relation to any person by sending to the
person in any manner not prohibited by the Statutes, a
summary—summarised financial statement derived from the
Company’s annual accounts and the directors’ report which
shall be in the form and containing the information required
by applicable laws and regulations, provided that any person
who is otherwise entitled to the annual financial statements of
the Company and the directors’ report thereon may, if he so
requires by notice in writing served on the Company, demand
that the Company sends to him, in addition to a summary
summarised financial statement, a complete printed copy of
the Company’s annual financial statement and the directors’
report thereon.
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PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS

Bye-law Proposed amendments
(showing changes to the original Bye-law)

number

(28) 154.

(b)

(1)

(2)

(3)

The requirement to send to a person referred to in Bye-law
153 the documents referred to in that provision or a summary
financial report in accordance with Bye-law 153A<(a) shall be
deemed satisfied where, in accordance with all applicable
Statutes, rules and regulations, including, without limitation,
the rules of the Designated Stock Exchange, the Company
publishes copies of the documents referred to in Bye-law 153
and, if applicable, a summary financial report complying with
Bye-law 153(a)A, on the Company’s computer network or in
any other permitted manner (including by sending any form
of electronic communication), and that person has agreed or
is deemed to have agreed to treat the publication or receipt of
such documents in such manner as discharging the
Company’s obligation to send to him a copy of such
documents.

Subject to Section 88 of the Act, at the Cempany—shall—at

each annual general meeting ef—or at a subsequent special
general meeting in each year, the Cempany—Members shall
appoint an auditor to audit the accounts of the Company and
such auditor shall hold office frem—the—eceneclusion—of—that
meetire—until the eenelusion—of—the—next—annval——senerad
meeting—of the—Company—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.

Subject to Section 89 of the Act, a person, other than a
retirtrg—an incumbent Auditor, shall not be capable of being
appointed Auditor at an annual general meeting unless notice
in writing of an intention to nominate that person to the
office of Auditor has been given not less than twenty-one
(21) days before the annual general meeting and furthermore,
the Company shall send a copy of any such notice to the
retiring-incumbent Auditor.

The Members may, at any general meeting convened and held
in accordance with these Bye-laws, by speetal-extraordinary
resolution remove the Auditor at any time before the
expiration of his term of office and shall by ordinary
resolution at that meeting appoint another Auditor in his
stead for the remainder of his term.
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Bye-law Proposed amendments

number

(29) 157.

(showing changes to the original Bye-law)

The Directors may fill any casual vacancy in the office of Auditor
but while any such vacancy continues the surviving or continuing

Auditor or Auditors, if any, may act. The remuneration of any
Auditor appointed by the Directors under this Bye-law may be
fixed by the Board. Subject to Bye-law 154(3), an Auditor
appointed under this Bye-law shall hold office until the next
following annual general meeting of the Company and shall then
be subject to appointment by the Members under Bye-law 154(1)
at such remuneration to be determined by the Members under Bye-
law 156.Hthe-effice-of auditor beeomes—vaecant-bytherestenation

O1—C O CItoT; O 0O O O pao O O
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Bye-law Proposed amendments
number (showing changes to the original Bye-law)

(30) 160. Any Notice or document (including any ‘‘corporate
communication” within the meaning ascribed thereto under the
rules of the Designated Stock Exchange), whether or not, to be
given or issued under these Bye-laws from the Company to a
Member shall be giver in writing or by cable, telex or facsimile
transmission message or other form of electronic transmission or
communication and any such Notice and document may be served
or delivered by the Company on or to any Member either
personally or by sending it through the post in a prepaid envelope
addressed to such Member at his registered address as appearing in
the Register or at any other address supplied by him to the
Company for the purpose or, as the case may be, by transmitting it
to any such address or transmitting it to any telex or facsimile
transmission number or electronic number or address or website
supplied by him to the Company for the giving of Notice to him or
which the person transmitting the notice reasonably and bona fide
believes at the relevant time will result in the Notice being duly
received by the Member or may also be served by advertisement in
appointed newspapers (as defined in the Act) or in_newspapers
published daily and circulating generally in the territory of and in
accordance with the requirements of the Designated Stock
Exchange or, to the extent permitted by the applicable laws, by
placing it on the Company’s website or the website of the
Designated Stock Exchange, and giving to the member a notice
stating that the notice or other document is available there (a
“notice of availability”’). The notice of availability may be given
to the Member by any of the means set out above other than by
posting it on a website. In the case of joint holders of a share all
Netiees—notices shall be given to that one of the joint holders
whose name stands first in the Register and Netiee-notice so given
shall be deemed a sufficient service on or delivery to all the joint
holders.

(31) 164.(1) Subject to Bye-law 162(2). the Fhe-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.

Other amendments to the Existing Bye-laws are also proposed, including making various
corresponding and ancillary amendments for clarity and consistency and other amendments
which the Company deems necessary or desirable.
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9/ AR EE A R

7 DeTai New Energy Group Limited
(Incorporated in Bermuda with limited liability)

(Stock Code: 559)

NOTICE OF 2022 ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 2022 Annual General Meeting (the “Meeting”)
of DeTai New Energy Group Limited (the “Company’’) will be held at Conference room, 8/F,
China Insurance Group Building, No. 141 Des Voeux Road Central, Hong Kong on Monday, 5
December 2022 at 11:00 a.m. to consider and, if thought fit, transact the following ordinary
businesses:

1. to receive and adopt the audited consolidated financial statements of the Company
and its subsidiaries and the reports of the directors of the Company (the
“Director(s)”’) and of the auditor for the year ended 30 June 2022.

2. 2.1 each as a separate resolution, to re-elect the following retiring Directors:
2.1.1 Mr. Cheng Chi Kin as an executive Director;
2.1.2 Mr. Wong Siu Keung Joe as an executive Director; and
2.1.3 Mr. Chiu Wai On as an independent non-executive Director.

2.2 to authorise the board of Directors (the “Board”) to fix the Directors’
remuneration.

3. to re-appoint BDO Limited as the Company’s auditor and to authorise the Board to
fix its remuneration.

As special businesses, to consider and, if thought fit, pass with or without amendments,
the following resolutions as ordinary resolutions:

4. A. “THAT:

(a) subject to paragraph (c) of this resolution, 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 the additional shares of HK$0.05
each in the capital of the Company (the ‘“Shares”) or securities
convertible into Shares, or options, warrants or similar rights to subscribe
for any Shares, and to make or grant offers, agreements, and options which
would or might require the exercise of such powers, be and is hereby
generally and unconditionally approved;
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(b)

(©

the approval in paragraph (a) of this resolution shall authorise the
Directors during the Relevant Period (as hereinafter defined) to make or
grant offers, agreements and options including bonds warrants, notes,
debentures and other securities which carry rights to subscribe for or are
convertible into Shares, which would or might require the exercise of such
powers after the expiry of the Relevant Period (as hereinafter defined);

the aggregate nominal amount of share capital allotted and issued or
agreed conditionally or unconditionally to be allotted and issued (whether
pursuant to an option or otherwise) by the Directors pursuant to the
approval granted in paragraph (a) of this resolution, otherwise than
pursuant to:

(I) a Rights Issue (as hereinafter defined);

(2) the exercise of rights of subscription or conversion attaching to any
warrants, bonds, debentures, notes and other securities issued by the
Company or any securities which are convertible into Shares;

(3) scrip dividend or similar arrangement providing for the allotment and
issue of Shares in lieu of the whole or part of a dividend on Shares in
accordance with the bye-laws of the Company in force from time to
time;

(4) the exercise of options granted under the share option schemes of the
Company adopted from time to time in accordance with The Rules
(the “Listing Rules”) Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”);

(5) the exercise of any conversion rights attaching to any convertible
notes issued or to be issued by the Company; and

(6) a specified authority granted by the shareholders of the Company in
general meeting;

shall not exceed 20% of the aggregate nominal amount of the share capital
of the Company in issue as at the date of the passing of this resolution,
and the approval granted in paragraph (a) of this resolution shall be limited
accordingly; and
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(d) for the purpose of this resolution, “Relevant Period” means the period
from the date of 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 revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in
general meeting; and

“Rights Issue” means an offer of Shares, or an offer or issue of warrants,
options or other securities giving rights to subscribe for Shares, open for a
period fixed by the Directors to the shareholders of the Company whose names
appear on the register of members of the Company on a fixed record date in
proportion to their then holdings of such Shares as at that date (subject to such
exclusions 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
recognised regulatory body or any stock exchange in, any territory outside Hong
Kong applicable to the Company).”

B. “THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to repurchase Shares on the Stock Exchange or on any other
stock exchanges on which the shares of the Company may be listed and
recognised by the Securities and Futures Commission of Hong Kong and
the Stock Exchange for this purpose (“Recognised Stock Exchange”),
subject to and in accordance with all applicable laws and the requirements
of the Listing Rules or those of any other Recognised Stock Exchange as
amended from time to time, be and is hereby generally and unconditionally
approved;

(b) the aggregate nominal amount of Shares which the Company is authorised
to repurchase pursuant to the approval granted in paragraph (a) of this
resolution during the Relevant Period (as hereinafter defined) shall not
exceed 10% of the aggregate nominal amount of the share capital of the
Company in issue as at the date of the passing of this resolution, and the
approval granted under paragraph (a) of this resolution shall be limited
accordingly; and
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(c) for the purpose of this resolution, “Relevant Period” means the period
from the date of 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 revocation or variation of the authority given under this resolution
by an ordinary resolution of the shareholders of the Company in
general meeting.”

C. “THAT conditional upon the passing of the resolutions set out in paragraphs A
and B of item 4 in the notice convening this meeting, the general mandate
granted to the Directors to exercise the powers of the Company to allot, issue
and otherwise deal with Shares or securities convertible into Shares, or options,
warrants or similar rights to subscribe for any Shares, and to make or grant
offers, agreements, and options which would or might require the exercise of
such powers, pursuant to resolution set out in paragraph A of item 4 above be
and is hereby extended by the addition to the aggregate nominal amount of
share capital of the Company which may be allotted or agreed conditionally or
unconditionally to be allotted by the Directors pursuant to such general
mandate, an amount representing the aggregate nominal amount of the share
capital of the Company repurchased by the Company under the authority
granted pursuant to resolution set out in paragraph B of item 4 above provided
that such amount shall not exceed 10% of the aggregate nominal amount of the
share capital of the Company in issue as at the date of passing of this
resolution.”

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

“THAT the new Bye-laws of the Company (the “New Bye-Laws”), a copy of which
has been produced to the Meeting marked “A” and initialed by the chairman of the
Meeting, be and is hereby approved and adopted in substitution for and to the
exclusion of the existing Bye-laws of the Company with immediate effect after the
close of the Meeting and THAT any Director or the company secretary of the
Company be and is hereby authorised to do all things necessary to effect and record
the adoption of the New Bye-laws”.

By order of the Board
DeTai New Energy Group Limited
Cheng Chi Kin
Chairman and Executive Director

Hong Kong, 4 November 2022
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Notes:

1. Any member of the Company entitled to attend and vote at the Meeting 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 the Meeting. A proxy need not be a
member of the Company. On a poll, votes may be given either personally or by proxy.

2. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney duly
authorised in writing or, if the appointer is a corporation, either under its seal or under the hand of an officer,
attorney or other person authorised to sign the same.

3. To be valid, the instrument appointing a proxy and (if required by the Board) the power of attorney or other
authority (if any) under which it is signed, or a notarially certified copy of such power or authority, shall be
delivered to the office of the Hong Kong branch share registrar and transfer office of the Company, Tricor
Tengis Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before
the time appointed for holding the Meeting or any adjournment thereof.

4. No instrument appointing a proxy shall be valid after expiration of 12 months from the date named in it as the
date of its execution, except at an adjourned meeting in cases where the Meeting was originally held within
12 months from such date.

5. Where there are joint holders of any Shares, any one of such joint holders may vote at the Meeting, either in
person or by proxy, in respect of such Share as if he/she were solely entitled thereto, but if more than one of
such joint holders be present at the Meeting, the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose,
seniority shall be determined by the order in which the names stand in the register of members of the
Company in respect of the joint holding.

6. Completion and delivery of an instrument appointing a proxy shall not preclude a member from attending and
voting in person at the Meeting if the member so wish and in such event, the instrument appointing a proxy
should be deemed to be revoked.

7. The voting at the Meeting (or any adjournment thereof) shall be taken by way of poll.

8. The register of members of the Company will be closed from Wednesday, 30 November 2022 to Monday, 5
December 2022 (both days inclusive) for the purpose of determining the right to attend and vote at the
Meeting, during which period no transfer of Shares will be registered. In order to be eligible to attend and
vote at the Meeting, all share transfer documents accompanied by the corresponding share certificates must be
lodged with the Company’s branch share registrar in Hong Kong, Tricor Tengis Limited at 17/F, Far East
Finance Centre, 16 Harcourt Road, Hong Kong, for registration not later than 4:30 p.m. on Tuesday, 29
November 2022.

9. To safeguard the health and safety of attendees and to prevent the spreading of the COVID-19 pandemic,
certain precautionary measures will be implemented at the AGM including, without limitation:

(i)  compulsory body temperature screening;

(i) mandatory wearing of face mask at all times;

(iii) mandatory health declaration; and

(iv) no distribution of corporate gifts and no refreshments will be provided at the AGM.

Attendees who (a) refuse to comply with any of the precautionary measures referred to in (i) to (iii) above;
(b) are subject to any Hong Kong Government prescribed quarantine or have close contact with any person
under quarantine; or (c¢) have any flu-like symptoms may be denied entry to the meeting venue at the absolute
discretion of the Company.

Subject to the development of COVID-19, the Company may implement further procedures and precautionary
measures at short notice and may issue further announcement as appropriate.
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