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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting (the ‘‘AGM’’ or

‘‘Meeting’’) of UTS Marketing Solutions Holdings Limited (the ‘‘Company’’) will be held

with a combination of an in-room meeting at Units 1302–3, 13/F, Ruttonjee House,

Ruttonjee Centre, 11 Duddell Street, Central, Hong Kong and an online virtual meeting via

electronic facilities (ZOOM MEETING) on Wednesday, 18 May 2022 at 10:30 a.m. for the

purpose of considering and, if thought fit, passing with or without amendments, the

following resolution as ordinary resolutions and special resolutions of the Company:

ORDINARY RESOLUTIONS

1. To receive and consider the audited consolidated financial statements and, together with

the report of the directors of the Company (collectively, the ‘‘Directors’’ and each a

‘‘Director’’) and report of the independent auditors of the Company for the year ended

31 December 2021;

2. (a) To re-elect Mr. Ng Chee Wai as executive Director;

(b) To re-elect Mr. Lee Shu Sum Sam as independent non-executive Director;

(c) To authorise the board of Directors to fix the remuneration of the Directors;

3. To re-appoint RSM Hong Kong Certified Public Accountants as independent auditors of

the Company and to authorise the board of Directors to fix their remuneration; and

4. As special business, to consider and, if thought fit, pass, with or without modification,

the following resolutions as ordinary resolutions:

(A) ‘‘THAT:

(a) subject to paragraph (c) of this resolution, the exercise by the Directors during

the Relevant Period (as defined below) of all powers of the Company to allot,

issue or deal with additional shares in the share capital of the Company or

securities convertible into such shares or options, warrants or similar rights to

subscribe for any shares or convertible securities and to make or grant offers,
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agreements, and options which might require the exercise of such powers,

subject to and in accordance with all applicable laws, be and is hereby

generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorise the Directors

during the Relevant Period to make or grant offers, agreements and options

which would or might require the exercise of such powers after the end of the

Relevant Period;

(c) the aggregate number of shares of the Company (the ‘‘Shares’’) allotted or

agreed conditionally or unconditionally to be allotted (whether pursuant to

adoption or otherwise) and issued by the Directors pursuant to the approval in

paragraph (a) of this resolution, otherwise than pursuant to (i) a Rights Issue

(as hereinafter defined), (ii) the exercise of the subscription rights or

conversion under the terms of any warrants issued by the Company or any

securities which are convertible into shares of the Company and from time to

time outstanding, (iii) the exercise of any option granted under the share

option scheme or similar arrangement for the time being adopted for the grant

or issue to officers and/or employees of the Company and/or any of its

subsidiaries and/or other eligible participants as stipulated in such share option

scheme or similar arrangement of shares or rights to acquire shares of the

Company, or (iv) any scrip dividend or similar arrangement providing for the

allotment of shares of the Company in lieu of the whole or part of a dividend

on shares of the Company in accordance with the articles of association of the

Company in force from time to time, shall not exceed 20 per cent. of the

aggregate number of Shares in issue as at the date of passing of this resolution

and the said approval be limited accordingly; and

(d) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from passing of this resolution until

whichever is the earlier of:

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

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the articles of association of the Company

or any applicable laws of Cayman Islands to be held; and

(iii) the revocation or variation of the authority given under this resolution by

an ordinary resolution of the shareholders of the Company in general

meeting.

‘‘Rights Issue’’ means an offer of shares of the Company open for a period

fixed by the directors of the Company to holders of shares of the Company in

the register of members of the Company on a fixed record date in proportion

to their then holdings of such shares (subject to such exclusion or other

arrangement as the directors of the Company may deem necessary or expedient
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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 such stock exchange in any territory outside Hong Kong).’’

(B) ‘‘THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during

the Relevant Period (as defined below) of all powers of the Company to

purchase its own shares on The Stock Exchange of Hong Kong Limited (the

‘‘Stock Exchange’’), subject to and in accordance with all applicable laws and

regulations of Cayman Islands, articles of association of the Company and the

requirements of the Rules Governing the Listing of Securities on the Stock

Exchange as amended from time to time, be and is hereby generally and

unconditionally approved;

(b) the aggregate number of Shares which may be purchased by the Company

pursuant to the approval in paragraph (a) of this resolution during the Relevant

Period shall not exceed 10 per cent. of the aggregate number of Shares in issue

as at the date of passing of this resolution and the said approval be limited

accordingly; and

(c) for the purpose of this resolution:

‘‘Relevant Period’’ means the period from passing of this resolution until

whichever is the earlier of:

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

(ii) the expiration of the period within which the next annual general meeting

of the Company is required by the articles of association of the Company

or any applicable laws of Cayman Islands to be held; and

(iii) the revocation or variation of the authority given under this resolution by

an ordinary resolution of the shareholders of the Company in general

meeting.’’

(C) ‘‘THAT subject to the passing of resolutions numbered 4(A) and 4(B), the

aggregate number of Shares which are to be purchased by the Company pursuant to

the authority granted to the directors of the Company mentioned in resolution

numbered 4(B) shall be added to the aggregate number of Shares that may be

allotted or agreed conditionally or unconditionally to be allotted by the directors of

the Company pursuant to resolution numbered 4(A) above, provided that such

amount shall not exceed 10 per cent. of the aggregate number of Shares in issue as

at the date of passing of this resolution.’’
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SPECIAL RESOLUTIONS

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

‘‘THAT:

(a) the proposed amendments (the ‘‘Proposed Amendments’’) to the existing articles

of association of the Company (the ‘‘Existing Articles of Association’’), the

details of which are set out in Appendix III to the circular of the Company dated

13 April 2022, be and are hereby approved;

(b) the new articles of association of the Company (the ‘‘New Articles of

Association’’), which contains all the Proposed Amendments and a copy of which

has been produced to this meeting and marked ‘‘A’’ and initialled by the chairman

of the meeting, be and is hereby approved and adopted in substitution for and to

the exclusion of the Existing Articles of Association with immediate effect; and

(c) any director or company secretary of the Company be and is hereby authorised to

do all such acts, deeds and things and execute all such documents 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 New

Articles of Association, including without limitation, attending to the necessary

filings with the Registrar of Companies in the Cayman Islands and Hong Kong.’’

By order of the Board

UTS Marketing Solutions Holdings Limited

Wong Weng Yuen

Company Secretary

Hong Kong, 13 April 2022

Principal place of business in Hong Kong

Unit 1802, 18/F

Ruttonjee House

Ruttonjee Centre

11 Duddell Street

Central, Hong Kong
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Notes:

1. In light of the new regulations of Prevention and Control of Disease (Requirements and Directions)

(Business and Premises) Regulation (Chapter 599F of Laws of Hong Kong) and Prevention and Control

of Disease (Prohibition on Group Gathering) Regulation (Chapter 599G of the Laws of Hong Kong)

announced by the Government of the Hong Kong, the AGM will be a hybrid meeting, comprising an in-

room meeting at Units 1302–3, 13/F, Ruttonjee House, Ruttonjee Centre, 11 Duddell Street, Central,

Hong Kong (the ‘‘AGM Venue’’) and an online virtual meeting via electronic facilities (ZOOM

MEETING) (the ‘‘Virtual AGM’’). The AGM will be held within the maximum number of persons

allowed by the Regulations and such persons will include the Chairman of the AGM and Director(s). For

so long reduced gathering restrictions under the Regulations are in place, NO other Shareholder, proxy

or corporate representative should attend the AGM in person. The Shareholders and/or their proxies

can view, and participate to a ZOOM live webcast of the AGM.

Shareholders who wish to join the Virtual AGM must register by 10:30 a.m. on Monday, 16 May 2022

(being not less than 48 hours before the AGM) by sending an email to info@unitedteleservice.com and

providing personal particulars, including full name, registered address, number of shares held and

relevant securities statements for verification purposes. Following verification of his/her/its status as

members of the Company, authenticated Shareholders will receive an email instruction on how to join the

live broadcast to observe the proceedings of the AGM by Tuesday, 17 May 2022.

The Virtual AGM will be broadcasted from the AGM Venue and only the minimum number of persons

will be physically present at the AGM Venue as is legally required to form a quorate meeting by the

Directors or other senior staff members of the Company who are Shareholders or proxy. Other Directors

will participate by way of electronic means.

Shareholders will be able to view and participate to the Virtual AGM through a ZOOM live webcast from

10:30 a.m. until the completion of the AGM on Wednesday, 18 May 2022 on a computer, tablet or any

browser enabled device.

2. All resolutions at the AGM will be decided on a poll.

3. If you wish to vote on any resolution at the AGM, you must appoint the chairman of the AGM as your

proxy to exercise your right to vote at the AGM in accordance with your instructions. In order to be

valid, you are requested to deliver the instrument appointing a proxy and the power of attorney or other

authority, if any, under which it is signed, or a notarially certified copy of such power or authority,

together with such evidence as the Board of Directors of the Company may require under the Articles of

Association of the Company to the Hong Kong branch share registrar and transfer office of the Company,

Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183 Queen’s Road East, Hong Kong in

accordance with the instructions printed thereon as soon as possible and in any event not less than 48

hours before the time appointed for holding the AGM or any adjournment thereof.

4. For determining the entitlement to vote at the AGM, the Register of Members of the Company will be

closed from Friday, 13 May 2022 to Wednesday, 18 May 2022 (both days inclusive), during which period

no transfer of shares of the Company will be registered. In order to be eligible to vote at the AGM (or at

any adjournment thereof), all transfers of shares of the Company accompanied by the relevant share

certificates and the appropriate transfer forms must be lodged with the Hong Kong branch share registrar

and transfer office of the Company, Tricor Investor Services Limited, at Level 54, Hopewell Centre, 183

Queen’s Road East, Hong Kong for registration not later than 4:30 p.m. (Hong Kong Time) on Thursday,

12 May 2022.

5. In the case of joint holders of a share, any one of such joint holders may vote, but if more than one of

such joint holders vote, the one whose name stands first on the register of members of the Company in

respect of such shares shall alone be entitled to vote in respect thereof.
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6. Shareholders attending the AGM using the ZOOM live webcast will be able to submit questions relevant

to the proposed resolution(s) online during the AGM. Shareholders can also send their questions by email

in advance by 10:30 a.m. on Tuesday, 17 May 2022 (being not less than twenty-four (24) hours before

the time appointed for holding the AGM) via email to info@unitedteleservice.com providing personal

particulars as follows for verification purposes:

a) Full name;

b) Registered address;

c) Number of Shares held;

d) Hong Kong Identity Card Number or passport number (in case of natural person)/Company

registration number (in case of body corporate);

e) Contact telephone number; and

f) Email Address.

The Board and/or the management and/or the Chairman of the AGM will endeavour to address substantial

and relevant questions in relation to the resolution(s) to be tabled for approval at the AGM and will use

its best endeavours to respond to the relevant questions as the Chairman of the AGM at his/her sole

discretion considers practicable in the circumstances.

7. Due to the constantly evolving COVID-19 pandemic situation in Hong Kong, the Company may be

required to change the AGM arrangements at short notice. Shareholders should check the website of the

Company (http://unitedteleservice.com) or the website of The Stock Exchange of Hong Kong Limited

(www.hkex.com.hk) for future announcements and update on the AGM arrangement.

8. The ‘‘Special Arrangements for the Annual General Meeting’’ set out in the circular shall form part of

this notice.

As at the date of this announcement, the Directors of the Company are:

Executive Directors:

Mr. Ng Chee Wai (Chairman)

Mr. Lee Koon Yew

Mr. Kwan Kah Yew

Independent Non-executive Directors:

Mr. Lee Shu Sum Sam

Mr. Kow Chee Seng

Mr. Chan Hoi Kuen Matthew
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