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PROPOSED AMENDMENTS TO THE EXISTING

ARTICLES OF ASSOCIATION

AND

PROPOSED ADOPTION OF THE THIRD AMENDED AND

RESTATED ARTICLES OF ASSOCIATION

This announcement is made by Shanghai Gench Education Group Limited (the

‘‘Company’’) pursuant to Rule 13.51(1) of the Rules Governing the Listing of

Securities on The Stock Exchange of Hong Kong Limited (the ‘‘Listing Rules’’).

The board of directors (the ‘‘Board’’) of the Company proposes to amend the existing

amended and restated articles of association (the ‘‘Existing Articles’’) of the Company for

the purposes of, among other things:

(i) providing the Board with the power to declare dividends out of share premium; and

(ii) bring the Existing Articles in line with the latest regulatory requirement in relation to

the expanded paperless listing regime and the electronic dissemination of corporate

communications by listed issuers and the relevant amendments made to Listing

Rules which took effect from 31 December 2023.
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It is proposed to adopt the third amended and restated articles of association of the

Company (the ‘‘Third Amended and Restated Articles’’) to consolidate the proposed

amendments to the Existing Articles (‘‘Proposed Amendments’’). The Proposed

Amendments and the adoption of the Third Amended and Restated Articles will be

put forward to the shareholders of the Company (the ‘‘Shareholders’’) for consideration

and approval by way of a special resolution at the annual general meeting of the

Company (the ‘‘AGM’’) to be held on 30 May 2024, and the Third Amended and Restated

Articles will become effective upon the approval by the Shareholders at the AGM. A

circular of the AGM containing, among other things, details of the Proposed

Amendments and the adoption of the Third Amended and Restated Articles, together

with a notice of the AGM will be despatched to the Shareholders in due course.

The Proposed Amendments are as follows:

1. providing the Board with the power to declare dividends out of share premium; and

No. Existing Articles Amended Articles

1. Article 134

Dividends may be declared and paid out of the

profits of the Company, realised or unrealised,

or from any reserve set aside from profits which

the Directors determine is no longer needed.

With the sanction of an ordinary resolution

dividends may also be declared and paid out of

share premium account or any other fund or

account which can be authorised for this

purpose in accordance with the Act.

Article 134

Dividends may be declared and paid out of the

profits of the Company, realised or unrealised,

or from any reserve set aside from profits which

the Directors determine is no longer needed.

With the sanction of an ordinary resolution

dividends may also be declared and paid out of

share premium account or any other fund or

account which can be authorised for this

purpose in accordance with the Act.

Dividends may be declared and paid out of the

profits of the Company, realised or unrealised, or

from any reserve set aside from profits which the

Directors determine is no longer needed or from

the Company’s share premium account or any

other fund or account which can be authorised

for this purpose in accordance with the Act.
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No. Existing Articles Amended Articles

2. Article 136

The Board may from time to time pay to the
Members such interim dividends as appear to
the Board to be justified by the profits of the
Company and in particular (but without
prejudice to the generality of the foregoing) if
at any time the share capital of the Company is
divided into different classes, the Board may
pay such interim dividends in respect of those
shares in the capital of the Company which
confer on the holders thereof deferred or
non-preferential rights as well as in respect of
those shares which confer on the holders
thereof preferential rights with regard to
dividend and provided that the Board acts
bona fide the Board shall not incur any
responsibility to the holders of shares
conferring any preference for any damage that
they may suffer by reason of the payment of an
interim dividend on any shares having deferred
or non-preferential rights and may also pay any
fixed dividend which is payable on any shares
of the Company half-yearly or on any other
dates, whenever such profits, in the opinion of
the Board, justifies such payment.

Article 136

The Board may from time to time pay to the
Members such interim dividends as appear to
the Board to be justified by the profits of the
Company and in particular (but without
prejudice to the generality of the foregoing) if
at any time the share capital of the Company is
divided into different classes, the Board may
pay such interim dividends in respect of those
shares in the capital of the Company which
confer on the holders thereof deferred or
non-preferential rights as well as in respect of
those shares which confer on the holders
thereof preferential rights with regard to
dividend and provided that the Board acts
bona fide the Board shall not incur any
responsibility to the holders of shares
conferring any preference for any damage that
they may suffer by reason of the payment of an
interim dividend on any shares having deferred
or non-preferential rights and may also pay any
fixed dividend which is payable on any shares
of the Company half-yearly or on any other
dates, whenever such profits, in the opinion of
the Board, justifies such payment.

The Board may from time to time pay to the
Members such interim dividends as appear to the
Board to be justified by the profits of the
Company or from the Company’s share
premium account or any other fund or account
which can be authorised for this purpose in
accordance with the Act, and in particular (but
without prejudice to the generality of the
foregoing) if at any time the share capital of
the Company is divided into different classes, the
Board may pay such interim dividends in respect
of those shares in the capital of the Company
which confer on the holders thereof deferred or
non-preferential rights as well as in respect of
those shares which confer on the holders thereof
preferential rights with regard to dividend and
provided that the Board acts bona fide the Board
shall not incur any responsibility to the holders
of shares conferring any preference for any
damage that they may suffer by reason of the
payment of an interim dividend on any shares
having deferred or non-preferential rights and
may also pay any fixed dividend which is payable
on any shares of the Company half-yearly or on
any other dates, whenever such profits, in the
opinion of the Board, justifies such payment.
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2. bring the Existing Articles in line with the latest regulatory requirement in relation to

the expanded paperless listing regime and the electronic dissemination of corporate

communications by listed issuers and the relevant amendments made to Listing

Rules which took effect from 31 December 2023.

No. Existing Articles Amended Articles

1. Article 149

Subject to Article 150, 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 at least twenty one (21) days
before the date of the general meeting and at
the same time as the notice of annual general
meeting and laid before the Company at the
annual general meeting held in accordance with
Article 56 provided that this Article shall not
require a copy of those documents to be sent to
any person whose address the Company is not
aware or to more than one of the joint holders
of any shares or debentures..

Article 149

Subject to Article 150, 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 at least twenty one (21) days
before the date of the general meeting and at
the same time as the notice of annual general
meeting and laid before the Company at the
annual general meeting held in accordance with
Article 56 provided that this Article shall not
require a copy of those documents to be sent to
any person whose address the Company is not
aware or to more than one of the joint holders
of any shares or debentures.
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No. Existing Articles Amended Articles

2. Article 150

Subject to due compliance with all applicable
Statutes, rules and regulations, including,
without limitation, the Listing Rules, and to
obtaining all necessary consents, if any,
required thereunder, the requirements of
Article 149 shall be deemed satisfied in
relation to any person by sending to the
person in any manner not prohibited by the
Statutes, summarised financial statements
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 summarised financial
statements, a complete printed copy of the
Company’s annual financial statement and the
directors’ report thereon.

Article 150

Subject to due compliance with all applicable
Statutes, rules and regulations, including,
without limitation, the Listing Rules, and to
obtaining all necessary consents, if any,
required thereunder, the requirements of
Article 149 shall be deemed satisfied in
relation to any person by sending to the
person in any manner not prohibited by the
Statutes, summarised financial statements
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 summarised financial
statements, a complete printed copy of the
Company’s annual financial statement and the
directors’ report thereon.

3. Article 151

The requirement to send to a person referred to
in Article 149 the documents referred to in that
article or a summary financial report in
accordance with Article 150 shall be deemed
satisfied where, in accordance with all
applicable Statutes, rules and regulations,
including, without limitation, the Listing
Rules, the Company publishes copies of the
documents referred to in Article 149 and, if
applicable, a summary financial report
complying with Article 150, 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.

Article 151

The requirement to send to a person referred to
in Article 149 the documents referred to in that
article or a summary financial report in
accordance with Article 150 shall be deemed
satisfied where, in accordance with all
applicable Statutes, rules and regulations,
including, without limitation, the Listing
Rules, the Company publishes copies of the
documents referred to in Article 149 and, if
applicable, a summary financial report
complying with Article 150, 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.
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No. Existing Articles Amended Articles

4. Article 158

(1)(e)

by sending or transmitting it as an electronic
communication to the relevant person at such
electronic address as he may provide under
Article 158(5), subject to the Company
complying with the Statutes and any other
applicable laws, rules and regulations from
time to time in force with regard to any
requirements for the obtaining of consent (or
deemed consent) from such person;

(1)(f)

by publishing it on the Company’s website or
the website of the Designated Stock Exchange,
subject to the Company complying with the
Statutes and any other applicable laws, rules
and regulations (including the Listing Rules)
from time to time in force with regard to any
requirements for the obtaining of consent (or
deemed consent) from such person and/or for
giving notification to any such person stating
that the notice, document or publication is
available on the Company’s computer network
website or the website of the Designated Stock
Exchange (a ‘‘notice of availability’’); or

(2)

The notice of availability may be given by any
of the means set out above other than by
posting it on a website.

Article 158

(1)(e)

by sending or transmitting it as an electronic
communication to the relevant person at such
electronic address as he may provide under
Article 158(5), subject to the Company
complying with the Statutes and any other
applicable laws, rules and regulations from
time to time in force with regard to any
requirements for the obtaining of consent
(including implied or deemed consent) from
such person;

(1)(f)

by publishing it on the Company’s website or
the website of the Designated Stock Exchange,
subject to the Company complying with the
Statutes and any other applicable laws, rules
and regulations (including the Listing Rules)
from time to time in force with regard to any
requirements for the obtaining of consent
(including implied or deemed consent) from
such person and/or for giving notification to
any such person stating that the notice,
document or publication is available on the
Company’s computer network website or the
website of the Designated Stock Exchange (a
‘‘notice of availability’’); or

(2)

The notice of availability may be given by any
of the means set out above other than by
posting it on a website.
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No. Existing Articles Amended Articles

5. Article 159(c)

if published on the Company’s website or the
website of the Designated Stock Exchange, shall
be deemed to have been served on the day on
which the notice, document or publication first
so appears on the Company’s website or the
website of the Designated Stock Exchange to
which the relevant person may have access or
the day on which the notice of availability is
deemed to have been served or delivered to such
person under these Articles, whichever is later;

Article 159(c)

if published on the Company’s website or the
website of the Designated Stock Exchange,
shall be deemed to have been served on the
day on which the notice, document or
publication first so appears on the Company’s
website or the website of the Designated Stock
Exchange to which the relevant person may
have access or the day on which the notice of
availability is deemed to have been served or
delivered to such person under these Articles,
whichever is later;

if placed or published on either the Company’s
website or the website of the Designated Stock
Exchange, shall be deemed to have been given or
served on the day on which the notice, document
or publication first so appears on the relevant
website, unless the Listing Rules specify a
different date. In such cases, the deemed date
of service shall be as provided or required by the
Listing Rules;

Unless otherwise specified, clauses, paragraphs and article numbers referred to herein are

clauses, paragraphs and article numbers of the Third Amended and Restated Articles. If

the serial numbering of the clauses of the Existing Articles is changed due to the addition,

deletion or re-arrangement of certain clauses made in these amendments, the serial

numbering of the clauses of the Existing Articles as so amended shall be changed

accordingly, including cross-references.

Note: The Third Amended and Restated Articles is prepared in English with no official Chinese version.

Chinese translation is for reference only. In the event of any inconsistency, the English version shall

prevail.

By order of the Board

Shanghai Gench Education Group Limited

Zhao Donghui

Chairman

Shanghai, 24 April 2024

As at the date of this announcement, our executive Directors are Mr. Zhao Donghui and

Mr. Ding Zheyin, our non-executive Directors are Mr. Du Jusheng, Mr. Ye Qionghai and

Ms. Zhao Jiaqiao, and our independent non-executive Directors are Mr. Chen Baizhu, Mr.

Hu Rongen and Ms. Liu Tao.
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