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DEFINITIONS

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

“Annual General Meeting” or 

 “AGM”
the annual general meeting of the Company to be held at Weimob 

Headquarters Building, No. 2800, Yixian Road, Baoshan District, 

Shanghai, PRC on May 19, 2026 at 2:00 p.m., or any adjournment 

thereof

“Articles of Association” the articles of association of the Company, as amended from time 

to time

“Board” the board of Directors

“Buy-back Mandate” a general mandate proposed to be granted to the Directors at the 

Annual General Meeting to purchase Shares not exceeding 10% of 

the number of the issued Shares (excluding any treasury Shares) as 

at the date of passing of the relevant resolution granting the Buy-

back Mandate

“CCASS” the Central Clearing and Settlement System established and 

operated by HKSCC

“Company” Weimob Inc., a company incorporated in the Cayman Islands with 

limited liability, the Shares of which are listed on the main board 

of the Stock Exchange

“control” has the meaning given to it in The Hong Kong Code on Takeovers 

and Mergers from time to time

“Director(s)” the director(s) of the Company

“Dr. LI” Dr. LI Xufu, an independent non-executive Director

“General Mandate” a general mandate proposed to be granted to the Directors at 

the Annual General Meeting to allot, issue and deal with Shares 

(including any sale or transfer of treasury Shares out of treasury) 

not exceeding 20% of the number of issued Shares (excluding any 

treasury Shares) as at the date of passing of the relevant resolution 

granting the General Mandate

“Group” the Company and its subsidiaries
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DEFINITIONS

“HK$” Hong Kong dollars, the lawful currency of Hong Kong

“HKSCC” Hong Kong Securities Clearing Company Limited, including, 
where the context so requires,  i ts  agents,  nominees, 
representatives, officers and employees

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

“Latest Practicable Date” April 15, 2026, being the latest practicable date prior to the 
printing of this circular for the purpose of ascertaining certain 
information contained in this circular

“Listing Date” January 15, 2019, being the date on which dealings in the Shares 
first commenced on the Stock Exchange

“Listing Rules” the Rules Governing the Listing of Securities on the Stock 
Exchange

“Memorandum and Articles 
 of Association”

the existing second amended and restated memorandum and 
articles of association of the Company

“Mr. FANG” Mr. FANG Tongshu, an executive Director

“Mr. YOU” Mr. YOU Fengchun, an executive Director

“PRC” or “China” the People’s Republic of China. For the purposes of this circular 
only and except where the context requires otherwise, exclude 
Hong Kong, Macau and Taiwan

“Proposed Amendments” the proposed amendments to the Memorandum and Articles of 
Association as set out in Appendix III to this circular

“Remuneration Committee” the remuneration committee of the Company

“RMB” Renminbi, the lawful currency of the PRC

“Securities and Futures
 Ordinance”

Securities and Futures Ordinance, Chapter 571 of the Laws of 
Hong Kong, as amended from time to time
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DEFINITIONS

“Share(s)” ordinary share(s) with a par value of US$0.0001 each in the 
share capital of the Company, or if there has been a capitalization 
issue, sub-division, reduction, consolidation, reclassification or 
reconstruction of the share capital of the Company, the shares 
forming part of the ordinary share capital of the Company of 
such nominal amount as shall result from any such capitalisation 
issue, sub-division, reduction, consolidation, reclassification or 
reconstruction

“Shareholder(s)” holder(s) of the Share(s)

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary” a company which is for the time being and from time to time 

a subsidiary (within the meaning of the Companies Ordinance 

(Chapter 622 of the Laws of Hong Kong)) of the Company, 

whether incorporated in Hong Kong or elsewhere

“Substantial Shareholder(s)” has the meaning ascribed to it under the Listing Rules

“Takeovers Code” the Code on Takeovers and Mergers, as amended from time to 

time

“treasury Shares” has the meaning ascribed to it under the Listing Rules

“US$” United States dollars, the lawful currency of the United States

“Weimob Development” Shanghai Weimob Enterprise Development Co., Ltd.* (上海微盟
企業發展有限公司), a company established under the laws of the 

PRC on September 10, 2014, being a wholly-owned subsidiary of 

the Company

“%” per cent

* For identification purpose only
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April 20, 2026

To the Shareholders

Dear Sir or Madam

PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES AND PURCHASE SHARES

AND
RE-ELECTION OF DIRECTORS

AND
PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES 
OF ASSOCIATION AND THE ADOPTION OF THE THIRD AMENDED 

AND RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to give you the notice of Annual General Meeting and the 
following proposals to be put forward at the Annual General Meeting: (i) the granting of the General 

* For identification purpose only
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Mandate to issue Shares; (ii) the granting of the Buy-back Mandate to purchase Shares; (iii) the 
re-election of the Directors; and (iv) the approval of the Proposed Amendments to the Memorandum 
and Articles of Association and adoption of the Third Amended and Restated Memorandum and 
Articles of Association (as defined hereinafter).

GENERAL MANDATE TO ISSUE SHARES

In order to ensure flexibility and give discretion to the Directors, in the event that it becomes 

desirable for the Company to issue any new Shares (including any sale or transfer of treasury Shares 

out of treasury), approval is to be sought from the Shareholders, pursuant to the Listing Rules, 

for the General Mandate to issue Shares. At the Annual General Meeting, an ordinary resolution 

numbered 4(A) will be proposed to grant the General Mandate to the Directors to exercise all the 

powers of the Company to allot, issue and deal with the additional Shares (including any sale or 

transfer of treasury Shares out of treasury) or securities convertible into Shares not exceeding 20% 

of the number of issued Shares (excluding any treasury Shares) as at the date of passing of the 

resolution in relation to the General Mandate.

As at the Latest Practicable Date, 4,132,258,208 Shares have been fully paid and issued. 

Subject to the passing of the ordinary resolution numbered 4(A) and on the basis that no further 

Shares are issued or purchased after the Latest Practicable Date and up to the date of the Annual 

General Meeting, the Company will be allowed to issue (or sell or transfer (for the case of treasury 

Shares)) a maximum of 826,451,641 Shares.

In addition, subject to a separate approval of the ordinary resolution numbered 4(C), the 

number of Shares purchased by the Company under ordinary resolution numbered 4(B) will also be 

added to extend the General Mandate as mentioned in ordinary resolution numbered 4(A) provided 

that such additional number of Shares shall represent up to 20% of the number of issued Shares 

(excluding any treasury Shares) as at the date of passing the resolutions in relation to the General 

Mandate and Buy-back Mandate. The Directors wish to state that they have no immediate plan to 

issue any new Shares pursuant to the General Mandate.

BUY-BACK MANDATE TO PURCHASE SHARES

An ordinary resolution numbered 4(B) will be proposed at the Annual General Meeting 

to approve the granting of the Buy-back Mandate to the Directors to exercise the powers of the 

Company to purchase Shares not exceeding 10% of the number of issued Shares (excluding any 

treasury Shares) as at the date of passing of the resolution in relation to the Buy-back Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in 

connection with the proposed Buy-back Mandate is set out in Appendix II to this circular. This 

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 resolution at the Annual 

General Meeting.
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RE-ELECTION OF DIRECTORS

In accordance with article 16.19 of the Articles of Association, at every annual general meeting 

of the Company one-third of the Directors for the time being (or, if their number is not three or a 

multiple of three, then the number nearest to, but not less than, one-third) shall retire from office 

by rotation provided that every Director (including those appointed for a specific term) shall be 

subject to retirement by rotation at least once every three years. Accordingly, Mr. FANG Tongshu, 

Mr. YOU Fengchun and Dr. LI Xufu will retire and, they being eligible, will offer themselves for 

re-election as Directors at the Annual General Meeting.

The nomination committee of the Company has assessed the retiring Directors on criteria 

such as integrity, experience, skills and ability to commit time and efforts to carry out duties and 

responsibilities. The recommendations have been submitted to the Board for consideration.

Details of the above Directors who are subject to re-election at the Annual General Meeting 

are set out in Appendix I to this circular in accordance with the relevant requirements of the Listing 

Rules.

Dr. LI has confirmed that (i) he meets the independence criteria as set out in Rule 3.13 of 

the Listing Rules; (ii) he has no past or present financial or other interest in the business of the 

Company or its subsidiaries, nor any connection with any core connected person (as defined 

under the Listing Rules) of the Company; and (iii) there are no other factors that may affect 

his independence at the time of his appointment. The Company considers that Dr. LI meets the 

independence guidance set out in Rule 3.13 of the Listing Rules and is independent in accordance 

with the factors under the guidance.

Dr. LI, who has served the Board as an independent non-executive Director since the Listing 

Date, has made an annual confirmation of independence pursuant to Rule 3.13 of the Listing Rules. 

The Board is satisfied that, taking into account, inter alia, the valuable independent judgement, 

advice and objective views contributed by Dr. LI, he is of such character, integrity and experience 

commensurate with office of independent non-executive Director. The Board is not aware of any 

circumstance that might influence the independence of Dr. LI.
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PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF 
ASSOCIATION AND THE ADOPTION OF THE THIRD AMENDED AND RESTATED 
MEMORANDUM AND ARTICLES OF ASSOCIATION

The Board proposed to seek the approval of the Shareholders by way of a special resolution 

at the Annual General Meeting to: (i) make certain amendments to the Memorandum and Articles 

of Association, for the purpose of, among others, (a) aligning the Memorandum and Articles of 

Association with the amendments to the Listing Rules in relation to the further expansion of the 

paperless listing regime; and (b) incorporating certain corresponding and housekeeping amendments 

into the Memorandum and Articles of Association; and (ii) adopt the third amended and restated 

memorandum and articles of the Company incorporating and consolidating the Proposed 

Amendments (the “Third Amended and Restated Memorandum and Articles of Association”).

Details of the Proposed Amendments are set out in Appendix III to this circular.

The legal advisers to the Company as to Hong Kong laws and the Cayman Islands laws have 

respectively confirmed that the Proposed Amendments conform with the provisions set out in 

Appendix A1 to the Listing Rules and are not inconsistent with the laws of the Cayman Islands. 

The Company also confirms that there is nothing unusual about the Proposed Amendments for a 

company which is incorporated in the Cayman Islands with limited liability and whose shares are 

listed on the Stock Exchange.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 31 to 37 of this circular is the notice of the Annual General Meeting at which, 

inter alia, ordinary resolutions will be proposed to the Shareholders to consider and approve the 

granting of the General Mandate to issue Shares and the Buy-back Mandate to purchase Shares and 

the re-election of the Directors, and a special resolution will also be proposed to the Shareholders 

to consider and approve the Proposed Amendments and adopt the Third Amended and Restated 

Memorandum and Articles of Association.
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FORM OF PROXY

A form of proxy is enclosed for use at the Annual General Meeting. Such form of proxy 

is also published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company 

(www.weimob.com). Whether or not you intend to attend the Annual General Meeting, you are 

requested to complete the form of proxy in accordance with the instructions printed thereon and 

return the same to the Company’s share registrar in Hong Kong, Computershare Hong Kong 

Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong 

Kong not less than 48 hours before the time fixed for holding the Annual General Meeting (i.e. 

before 2:00 p.m. on May 17, 2026) or any adjournment thereof. Completion and return of the form 

of proxy shall not preclude a Shareholder from attending and voting in person at the Annual General 

Meeting if they so wish and in such event the form of proxy shall be deemed to be revoked.

VOTING BY POLL

There is no Shareholder who has any material interest in any of the resolutions to be proposed 

at the Annual General Meeting, therefore none of the Shareholders is required to abstain from 

voting on such resolutions. For the avoidance of doubt, holders of treasury Shares, if any, shall 

abstain from voting at the Annual General Meeting in connection to such treasury Shares.

Pursuant to Rule 13.39(4) of the Listing Rules and article 13.5 of the Articles of Association, 

any votes of shareholders at a general meeting must be taken by poll except where the chairman, 

in good faith, decides to allow a resolution which relates purely to a procedural or administrative 

matter to be voted on by a show of hands. Accordingly, each of the resolutions set out in the notice 

of the Annual General Meeting will be taken by way of poll.

On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder 

being a corporation, by its duly authorised representative, shall have one vote for every fully paid 

Share of which he/she is the holder. A Shareholder entitled to more than one vote need not use all 

his/her votes or cast all the votes he/she uses in the same way.

RECOMMENDATION

The Directors consider that all of the resolutions to be proposed at the Annual General 

Meeting are in the interests of the Group and the Shareholders as a whole. The Directors therefore 

recommend the Shareholders to vote in favour of all the resolutions to be proposed at the Annual 

General Meeting.



– 9 –

LETTER FROM THE BOARD

RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, 

includes particulars given in compliance with the Listing Rules for the purpose of giving 

information with regard to the 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

Weimob Inc.
SUN Taoyong

Chairman of the Board
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APPENDIX I DETAILS OF DIRECTORS PROPOSED FOR RE-ELECTION

The following are the particulars of the Directors (as required by the Listing Rules) proposed 
to be re-elected at the Annual General Meeting.

Save as disclosed herein, none of the following Directors holds any position with the Company 

or any other member of the Group, or any directorships in other public companies, the securities 

of which are listed on any securities market in Hong Kong or overseas in the last three years. 

Save as disclosed herein, the following Directors are not otherwise related to any Directors, senior 

management, Substantial Shareholders or controlling Shareholders (as defined in the Listing Rules).

In addition, save as disclosed herein, there is no other matter in relation to the following 

Directors that needs to be brought to the attention of the Shareholders and there is no other 

information relating to the following Directors which is required to be disclosed pursuant to any of 

the requirements of Rule 13.51(2)(h) to (v) of the Listing Rules.

EXECUTIVE DIRECTORS

Mr. FANG Tongshu (方桐舒), aged 42, is the co-founder of our Group. Mr. FANG 

currently serves as an executive Director and president of the intelligent business career group of 

our Company. Mr. FANG also serves as the senior vice president at Weimob Development since 

September 2014. Mr. FANG is mainly responsible for overall operation and management of the 

software business. Prior to joining our Group, from March 2006 to March 2007, Mr. FANG served 

as a general sales manager at Hotsales Software Technology Co., Ltd. (上海火速軟件技術有限公
司). From April 2007 to March 2013, Mr. FANG served as a general sales and operations manager 

at Hotsales Network Technology Co., Ltd. (上海火速網絡科技有限公司).

Mr. FANG graduated from Nankai University (南開大學) with a major in business 

administration in June 2019.

Mr. FANG has entered into a service contract with the Company for an initial fixed term of 

three years commencing from June 29, 2021 and will continue thereafter until terminated by not 

less than three months’ notice in writing served by either party on the other, which notice shall not 

expire until after the fixed term. He is also subject to rotation and re-election at least once every 

three years at the annual general meeting of the Company pursuant to the Articles of Association. 

Mr. FANG is entitled to receive a Director’s salary of RMB617,000 per annum and a discretionary 

bonus. Mr. FANG’s remuneration is determined by the Remuneration Committee with reference to 

his duties and responsibilities with the Company and the prevailing market conditions.

As at the Latest Practicable Date, Mr. FANG had an interest in long position of 491,775,000 

Shares and short position of 66,000,000 Shares within the meaning of Part XV of the Securities and 

Future Ordinance.
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Mr. YOU Fengchun (游鳳椿), aged 38, is the co-founder of our Group. Mr. YOU currently 

serves as an executive Director, President and president of intelligent marketing career group of 

our Company. Mr. YOU also serves as the senior vice president at Weimob Development since 

December 2015. Mr. YOU is mainly responsible for overall planning and operation of the targeted 

marketing business. Prior to joining our Group, Mr. YOU was mainly engaged in early investment 

and personal entrepreneurship projects.

Mr. YOU attended a senior executive development program in business management at 

Shanghai Jiao Tong University (上海交通大學) from November 2015 to March 2016.

Mr. YOU has entered into a service contract with the Company for an initial fixed term of 

three years commencing from June 29, 2021 and will continue thereafter until terminated by not 

less than three months’ notice in writing served by either party on the other, which notice shall not 

expire until after the fixed term. He is also subject to rotation and re-election at least once every 

three years at the annual general meeting of the Company pursuant to the Articles of Association. 

Mr. YOU is entitled to receive a Director’s salary of RMB592,000 per annum and a discretionary 

bonus. Mr. YOU’s remuneration is determined by the Remuneration Committee with reference to 

his duties and responsibilities with the Company and the prevailing market conditions.

As at the Latest Practicable Date, Mr. YOU had an interest in long position of 491,775,000 

Shares and short position of 66,000,000 Shares within the meaning of Part XV of the Securities and 

Future Ordinance.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Dr. LI Xufu (李緒富), aged 60, is an independent non-executive Director of our Company. 

Dr. LI was formerly known as LI Xufu (李緒付). Dr. LI has 24 years of experience in the securities 

and investment industry.

After Dr. LI obtained his master’s degree, he started his career as a senior manager of the 

investment banking department at Guotai Junan Securities Co., Ltd., until 1996 when he later 

joined China Southern Securities Co., Ltd. (南方證券股份有限公司) as a general manager of 

the investment banking department (Shanghai). In 2004, Dr. LI served as the general manager of 

corporate finance department at Changjiang BNP Paribas Peregrine Securities Co., Ltd, and later 

in 2006, Dr. LI served as a director at BNP Paribas Capital (Asia Pacific) Limited (法國巴黎融資
(亞太)有限公司). From December 2007 to August 2009, Dr. LI was a partner of Bull Consultants 

Limited. From September 2009 to June 2018, Dr. LI was the executive partner and managing 

partner in Bull Capital Partners (Hong Kong) Limited. From January 2009 to May 2014, he served 

as a non-executive director at JD.com, Inc. (京東集團), a company listed on the Nasdaq Stock 

Exchange (stock code: JD) and the Stock Exchange (stock code: 9618). From March 2008 to March 

2014, he also served as an independent director at Gemdale Holdings Co., Ltd. (金地集團股份有
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限公司), a company listed on the Shanghai Stock Exchange (stock code: 600383). Dr. LI currently 

serves as a managing partner of Ningbo Xinli Equity Investment Management Partnership (Limited 

Partnership) (寧波新犁股權投資管理合夥企業(有限合夥)), formerly known as Ningbo Bull 

Equity Investment Management Partnership (Limited Partnership) (寧波雄牛股權投資管理合夥企
業(有限合夥)).

Dr. LI obtained his bachelor’s degree in German from Shanghai International Studies 

University (上海外國語大學) in July 1988. He obtained his master’s degree in world economics 

from Fudan University (復旦大學) in July 1994 and his doctorate degree in international finance 

from Fudan University in June 2003. Dr. LI is currently a visiting professor in the department of 

economics at Fudan University.

Dr. LI has entered into a letter of appointment with the Company for an initial fixed term of 

three years commencing from the Listing Date and will continue thereafter until terminated by not 

less than three months’ notice in writing served by either party on the other, which notice shall not 

expire until after the fixed term. He is also subject to rotation and re-election at least once every 

three years at the annual general meeting of the Company pursuant to the Articles of Association. 

Dr. LI is entitled to Director’s fee of RMB271,000 per annum. Dr. LI’s remuneration is determined 

by the Remuneration Committee with reference to his duties and responsibilities with the Company 

and the prevailing market conditions.

As at the Latest Practicable Date, Dr. LI had no interest in the Shares within the meaning of 

Part XV of the Securities and Future Ordinance.



– 13 –

APPENDIX II EXPLANATORY STATEMENT

The following is an explanatory statement required to be sent to the Shareholders under the 
Listing Rules in connection with the proposed Buy-back Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 4,132,258,208 of nominal 

value of US$0.0001 each which have been fully paid. Subject to the passing of the resolution 

granting the Buy-back Mandate and on the basis that no further Shares are issued or purchased 

before the Annual General Meeting, the Company would be allowed to purchase a maximum of 

413,225,820 Shares, which represent 10% of the issued Shares (excluding any treasury Shares) 

during the period ending on the earlier of (i) the conclusion of the next annual general meeting of 

the Company, unless otherwise renewed by an ordinary resolution of the Shareholders in a general 

meeting, either unconditionally or subject to conditions; or (ii) the expiration of the period within 

which the Company’s next annual general meeting is required by the Articles of Association or 

any other applicable law of the Cayman Islands to be held; or (iii) the date on which it is varied or 

revoked by an ordinary resolution of the Shareholders in a general meeting.

REASONS FOR AND FUNDING OF PURCHASES

The Directors believe that it is in the best interests of the Company and the Shareholders for 

the Directors to have general authority from the Shareholders to enable them to purchase Shares in 

the market. Such purchases may, depending on market conditions and funding arrangements at the 

time, lead to an enhancement of the net asset value per Share and/or earnings per Share and will 

only be made where the Directors believe that such purchases will benefit the Company and the 

Shareholders as a whole.

In purchasing Shares, the Company must only apply funds legally available for such purpose 

in accordance with the Articles of Association, the Listing Rules and the applicable laws and 

regulations of the Cayman Islands.

The Directors have no present intention to purchase any Shares and they would only exercise 

the power to purchase in circumstances where they consider that the purchase would be in the 

best interests of the Company. The Directors believe that if the Buy-back Mandate is exercised in 

full, it may not have a material adverse impact on the working capital and gearing position of the 

Company, as compared with the positions disclosed in the audited consolidated financial statements 

of the Company as at December 31, 2025, being the date to which the latest published audited 

consolidated financial statements of the Company were made up. However, the Directors do not 

propose to exercise the Buy-back Mandate to such an extent as it would, in the circumstances, have 

a material adverse effect on the working capital requirements or the gearing levels which in the 

opinion of the Directors are from time to time appropriate for the Company.
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GENERAL

None of the Directors nor, to the best of their knowledge, having made all reasonable 

enquiries, their respective close associates (as defined in the Listing Rules), have any present 

intention if the Buy-back Mandate is approved by the Shareholders, to sell any Shares to the 

Company.

The Directors will exercise the Buy-back Mandate in accordance with the Listing Rules, the 

Articles of Association and the applicable laws and regulations of the Cayman Islands.

No core connected person (as defined in the Listing Rules) has notified the Company that he 

or she has a present intention to sell any Shares to the Company, or has undertaken not to do so, if 

the Buy-back Mandate is approved by the Shareholders.

Neither this explanatory statement nor the proposed Buy-back Mandate has any unusual 

features.

The Company may cancel repurchased Shares or hold them as treasury Shares, subject 

to market conditions and the Group’s capital management needs at the relevant time of the 

repurchases.

For any treasury Shares deposited with CCASS pending resale on the Stock Exchange, the 

Company shall (i) procure its broker not to give any instructions to HKSCC to vote at general 

meetings of the Company for the treasury Shares deposited with CCASS; and (ii) in the case 

of dividends or distributions, withdraw the treasury Shares from CCASS, and either re-register 

them in its own name as treasury Shares or cancel them, in each case before the record date for 

the dividends or distributions, or take any other measures to ensure that it will not exercise any 

shareholders’ rights or receive any entitlements which would otherwise be suspended under the 

applicable laws if those Shares were registered in its own name as treasury Shares.

TAKEOVERS CODE

If as a result of a purchase of Shares, a Shareholder’s proportionate interest in the voting 

rights of the Company increases, such increase will be treated as an acquisition of voting rights for 

purposes of Rule 32 the Takeovers Code. Accordingly, a Shareholder, or group of Shareholders 

acting in concert (within the meaning under the Takeovers Code), depending on the level of 

increase in the interest of the Shareholders, could obtain or consolidate control of the Company and 

become obliged to make a mandatory offer in accordance with Rules 26 and 32 of the Takeovers 

Code. Save as aforesaid, the Directors are not aware of any consequences which would arise under 

the Takeovers Code as a result of any purchase of Shares pursuant to the Buy-back Mandate.
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The Directors have no present intention to purchase the Shares to the extent that will trigger 

the obligations under the Takeovers Code for the Substantial Shareholders to make a mandatory 

offer. The Directors are not aware of any other consequences which may arise under the Takeovers 

Code as a result of any purchase by the Company of its Shares.

The Listing Rules prohibit a company from making purchase on the Stock Exchange if the 

result of the purchase would be that less than 25% (or such other prescribed minimum percentage as 

determined by the Stock Exchange) of the total number of issued Shares would be in public hands. 

The Directors do not propose to purchase Shares which would result in less than the prescribed 

minimum percentage of Shares in public hands.

SHARE PURCHASE MADE BY THE COMPANY

No purchases of Shares have been made by the Company during the six months prior to the 

Latest Practicable Date (whether on the Stock Exchange or otherwise).

SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange during 

the 12 months preceding the Latest Practicable Date were as follows:

Month Highest prices Lowest prices
HK$ HK$

2025
April 1.84 1.36

May 2.09 1.65

June 1.94 1.66

July 2.28 1.76

August 2.84 1.96

September 3.00 2.30

October 2.98 2.22

November 2.33 1.93

December 2.03 1.75

2026
January 2.62 1.84

February 2.49 1.90

March 1.93 1.41

April (up to the Latest Practicable Date) 1.61 1.45
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APPENDIX III PROPOSED AMENDMENTS TO THE 
MEMORANDUM AND ARTICLES OF ASSOCIATION

Details of the Proposed Amendments are as follows:

Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

2.2 In these Articles,  unless there be 

something in the subject or context 

inconsistent therewith:

⋯

2.2 In these Articles,  unless there be 

something in the subject or context 

inconsistent therewith:

⋯

“Communication Facilities” shall mean 

video, video-conferencing, internet 

or online conferencing applications, 

telephone or tele-conferencing and/or 

any other video-communication, internet 

or online conferencing application or 

telecommunications facilities by means 

of which all Persons participating in a 

meeting are capable of hearing and being 

heard by each other and all members’ 

rights to speak and vote at the meeting are 

maintained.

⋯

2.2 – 2.2 ⋯

“Meeting Location(s)” shall have the 

meaning prescribed to it under Article 

12.1.

⋯
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

2.2 – 2.2 ⋯

“Person” shall mean any natural person, 
firm, company, joint venture, partnership, 
corporation, association or other entity 
(whether or not having a separate legal 
personality) or any of them as the context 
so requires.

⋯

2.2 – 2.2 ⋯

“Present” shall mean, in respect of any 
Person, such Person’s presence at a 
general meeting of members, which may 
be satisfied by means of such Person 
or, if a corporation or other non-natural 
Person, its duly authorised representative 
(or, in the case of any member, a proxy 
which has been validly appointed by 
such member in accordance with these 
Articles), being:

(a) physically present at the meeting; or

(b) in the case of any meeting at 
which Communication Facilities 
are permitted, in accordance with 
these Articles connected by means 
of the use of such Communication 
Facilities.

⋯

2.2 ⋯

“transfer office” shall mean the place 
where the principal register is situate for 
the time being.

⋯

2.2 ⋯

“transfer office” shall mean the place 
where the principal register is situate for 
the time being.

⋯
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

4.11 Every person whose name is entered as 

a member in the register shall be entitled 

to receive, within any relevant time limit 

as prescribed in the Companies Act or 

as the Exchange may from time to time 

determine, whichever is shorter, and 

subject to payment of any fees which may 

be payable pursuant to Article 7.8, after 

allotment or lodgement of transfer, or 

within such other period as the conditions 

of issue shall provide, one certificate for 

all his shares of each class or, if he shall 

so request, in a case where the allotment 

or transfer is of a number of shares in 

excess of the number for the time being 

forming an Exchange board lot, such 

numbers of certificates for shares in 

Exchange board lots or multiples thereof 

as he shall request and one for the balance 

(if any) of the shares in question, provided 

that, in respect of a share or shares held 

jointly by several persons, the Company 

shall not be bound to issue a certificate 

or certificates to each such person, and 

the issue and delivery of a certificate or 

certificates to one of several joint holders 

shall be sufficient delivery to all such 

holders. All certificates for shares shall 

be delivered personally or sent through 

the post addressed to the member entitled 

thereto at his registered address as 

appearing in the register.

4.11 Every person whose name is entered as 

a member in the register shall be entitled 

to receive, within any relevant time limit 

as prescribed in the Companies Act or 

as the Exchange may from time to time 

determine, whichever is shorter, and 

subject to payment of any fees which may 

be payable pursuant to Article 7.8, after 

allotment or lodgement of transfer, or 

within such other period as the conditions 

of issue shall provide, one certificate for 

all his shares of each class or, if he shall 

so request, in a case where the allotment 

or transfer is of a number of shares in 

excess of the number for the time being 

forming an Exchange board lot, such 

numbers of certificates for shares in 

Exchange board lots or multiples thereof 

as he shall request and one for the balance 

(if any) of the shares in questionA 

member shall only be entitled to a share 

certificate if the Board resolves that share 

certificates be issued, provided that, in 

respect of a share or shares held jointly by 

several persons, the Company shall not be 

bound to issue a certificate or certificates 

to each such person, and the issue and 

delivery of a certificate or certificates 

to one of several joint holders shall be 

sufficient delivery to all such holders. All 

certificates for shares shall be delivered 

personally or sent through the post 

addressed to the member entitled thereto 

at his registered address as appearing in 

the register.
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

7.6 The Board may also decline to register 
any transfer of any shares unless:

(a) the instrument of transfer is lodged 
with the Company accompanied 
by the certificate for the shares 
to which it relates (which shall 
upon registration of the transfer be 
cancelled) and such other evidence 
as the Board may reasonably require 
to show the right of the transferor to 
make the transfer;

⋯

7.6 The Board may also decline to register 
any transfer of any shares unless:

(a) the instrument of transfer is lodged 
with the Company accompanied by 
the certificate (if any) for the shares 
to which it relates (which shall 
upon registration of the transfer be 
cancelled) and such other evidence 
as the Board may reasonably require 
to show the right of the transferor to 
make the transfer;

⋯

7.8 Upon every transfer of shares, the 
certificate held by the transferor shall 
be given up to be cancelled and shall 
forthwith be cancelled accordingly and 
a new certificate shall be issued, on 
payment by the transferee of such fee 
not exceeding the maximum amount as 
the Exchange may from time to time 
determine to be payable or such lesser 
sum as the Board may from time to time 
require, to the transferee in respect of the 
shares transferred to him and, if any of the 
shares included in the certificate so given 
up shall be retained by the transferor, a 
new certificate in respect thereof shall 
be issued to him, on payment by the 
transferor of such fee not exceeding the 
maximum amount as the Exchange may 
from time to time determine to be payable 
or such lesser sum as the Board may from 
time to time require. The Company shall 
also retain the instrument(s) of transfer.

7.8 Upon every transfer of shares, the 
certificate (if any) held by the transferor 
shall be given up to be cancelled and 
shall forthwith be cancelled accordingly 
and a new certificate shall, subject to the 
Board resolving to issue share certificates 
pursuant to Article 4.11, be issued, on 
payment by the transferee of such fee 
not exceeding the maximum amount as 
the Exchange may from time to time 
determine to be payable or such lesser 
sum as the Board may from time to time 
require, to the transferee in respect of 
the shares transferred to him and, if any 
of the shares included in the certificate 
(if any) so given up shall be retained 
by the transferor, a new certificate in 
respect thereof shall, subject to the Board 
resolving to issue share certificates 
pursuant to Article 4.11, be issued to 
him, on payment by the transferor of such 
fee not exceeding the maximum amount 
as the Exchange may from time to time 
determine to be payable or such lesser 
sum as the Board may from time to time 
require. The Company shall also retain 
the instrument(s) of transfer.



– 20 –

APPENDIX III PROPOSED AMENDMENTS TO THE 
MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

12.1 The Company shall hold a general 

meeting as its annual general meeting 

in each financial year, provided that 

such annual general meeting must be 

held within six months after the end of 

each financial year of the Company. The 

annual general meeting shall be specified 

as such in the notices calling it and shall 

be held at such time and place as the 

Board shall appoint.

12.1 The Company shall hold a general 

meeting as its annual general meeting 

in each financial year, provided thatand 

such annual general meeting mustshall 

be held within six months (or such other 

period as may be permitted by the Listing 

Rules or the Exchange) after the end of 

each such financial year of the Company. 

The annual general meeting shall be 

specified as such in the notices calling 

it and shall be held at such date, time 

and place either or both of the physical 

venue(s) of the meeting and with the use 

of Communication Facilities (including a 

virtual place) (the “Meeting Location(s)”) 

as the Board shall appointdetermine.

– – 12.4 The Board may make Communication 

Facilities available for a specific general 

meeting or all general meetings of the 

Company to enable members and other 

participants to attend and participate at 

such general meetings by means of such 

Communication Facilities, and cast votes 

by electronic means. Without limiting 

the generality of the foregoing, the Board 

may in its absolute discretion decide that 

the Company will hold a general meeting:

(a) at one or more physical venue in 

any part of the world;

(b) by using Communication Facilities; 

or

(c) both at one or more physical venue 

and by using Communication 

Facilities.
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

12.4 An annual general meeting shall be 

called by not less than 21 days’ notice 

in writing and any extraordinary general 

meeting shall be called by not less than 

14 days’ notice in writing. Subject to the 

requirement under the Listing Rules, the 

notice shall be exclusive of the day on 

which it is served or deemed to be served 

and of the day for which it is given, 

and shall specify the time, place, and 

agenda of the meeting, particulars of the 

resolutions and the general nature of the 

business to be considered at the meeting. 

The notice convening an annual general 

meeting shall specify the meeting as such, 

and the notice convening a meeting to 

pass a special resolution shall specify the 

intention to propose the resolution as a 

special resolution. Notice of every general 

meeting shall be given to the Auditors and 

to all members other than such as, under 

the provisions hereof or the terms of issue 

of the shares they hold, are not entitled to 

receive such notice from the Company.

12.5 An annual general meeting shall be 

called by not less than 21 days’ notice 

in writing and any extraordinary general 

meeting shall be called by not less than 

14 days’ notice in writing. Subject to 

the requirement under the Listing Rules, 

the notice shall be exclusive of the day 

on which it is served or deemed to be 

served and of the day for which it is 

given, and shall specify the time, placethe 

Meeting Location(s), and agenda of the 

meeting, particulars of the resolutions 

and the general nature of the business to 

be considered at the meeting. The notice 

convening an annual general meeting 

shall specify the meeting as such, and 

the notice convening a meeting to pass 

a special resolution shall specify the 

intention to propose the resolution as a 

special resolution. Notice of every general 

meeting shall be given to the Auditors and 

to all members other than such as, under 

the provisions hereof or the terms of issue 

of the shares they hold, are not entitled to 

receive such notice from the Company.
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

12.5 Notwithstanding that a meeting of the 

Company is called by shorter notice than 

that referred to in Article 12.4, it shall be 

deemed to have been duly called 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 or their proxies; and

(b) in the case of any other meeting, 

by a majority in number of the 

members having a right to attend 

and vote at the meeting, being a 

majority together holding not less 

than 95% in nominal value of the 

shares giving that right.

12.6 Notwithstanding that a meeting of the 

Company is called by shorter notice than 

that referred to in Article 12.412.5, it shall 

be deemed to have been duly called if it is 

so agreed:

(a) in the case of a meeting called as 

an annual general meeting, by all 

the members entitled to attendbe 

Present and vote thereat or their 

proxies; and

(b) in the case of any other meeting, 

by a majority in number of the 

members having a right to attend 

and vote at the meeting, being a 

majority together holding not less 

than 95% in nominal value of the 

shares giving that right.

– – 12.8 The notice of any general meeting at 

which Communication Facilities will 

be utilised (including general meeting 

conducted by using (either solely or 

otherwise) Communication Facilities) 

shal l  speci fy  the  Communicat ion 

Facilities that will be utilised, including 

the procedures to be followed by any 

member or other participant of the general 

meeting who wishes to utilise such 

Communication Facilities for the purpose 

of attending, participating and voting at 

such meeting.
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

13.1 For all purposes the quorum for a general 

meeting shall be two members present in 

person (or in the case of a corporation, 

by its duly authorised representative) 

or by proxy provided always that if the 

Company has only one member of record 

the quorum shall be that one member 

present in person or by proxy. No business 

(except the appointment of a Chairman) 

shall be transacted at any general meeting 

unless the requisite quorum shall be 

present at the commencement of the 

business.

13.1 For all purposes the quorum for a general 

meeting shall be two members present in 

person (or in the case of a corporation, by 

its duly authorised representative) or by 

proxyPresent provided always that if the 

Company has only one member of record 

the quorum shall be that one member 

present in person or by proxyPresent. 

No business (except the appointment 

of a Chairman) shall be transacted at 

any general meeting unless the requisite 

quorum shall be presentPresent at the 

commencement of the business.

13.2 If within 15 minutes from the time 

appointed for the meeting a quorum is 

not present, the meeting, if convened 

upon the requisition of members, shall be 

dissolved, but in any other case it shall 

stand adjourned to the same day in the 

next week and at such time and place as 

shall be decided by the Board, and if at 

such adjourned meeting a quorum is not 

present within 15 minutes from the time 

appointed for holding the meeting, the 

member or members present in person 

(or in the case of a corporation, by its 

duly authorised representative) or by 

proxy shall be a quorum and may transact 

the business for which the meeting was 

called.

13.2 If within 15 minutes from the time 

appointed for the meeting a quorum 

is not presentPresent, the meeting, 

if convened upon the requisition of 

members, shall be dissolved, but in any 

other case it shall stand adjourned to the 

same day in the next week and at such 

time and placeMeeting Location(s) as 

shall be decided by the Board, and if 

at such adjourned meeting a quorum is 

not presentPresent within 15 minutes 

from the time appointed for holding the 

meeting, the member or members present 

in person (or in the case of a corporation, 

by its duly authorised representative) or 

by proxyPresent shall be a quorum and 

may transact the business for which the 

meeting was called.
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

13.3 The chairman of the board of Directors 
shall take the chair at every general 
meeting, or, if there be no such chairman 
or, if at any general meeting such 
chairman shall not be present within 
15 minutes after the time appointed for 
holding such meeting or is unwilling to 
act, the Directors present shall choose 
another Director as Chairman, and if no 
Director be present, or if all the Directors 
present decline to take the chair, or if the 
Chairman chosen shall retire from the 
chair, then the members present (whether 
in person or represented by proxy or duly 
authorised representative) shall choose 
one of their own number to be Chairman.

13.3 The chairman of the board of Directors 
shall take the chair at every general 
meeting, or, if there be no such chairman 
or, if at any general meeting such 
chairman shall not be presentPresent 
within 15 minutes after the time appointed 
for holding such meeting or is unwilling 
to act, the Directors presentPresent shall 
choose another Director as Chairman, 
and if no Director be presentPresent, or 
if all the Directors presentPresent decline 
to take the chair, or if the Chairman 
chosen shall retire from the chair, then the 
members present (whether in person or 
represented by proxy or duly authorised 
representative)Present shall choose one of 
their own number to be Chairman.

– – 13.4 The Chairman shall be entitled to attend 
and participate at such general meeting by 
means of Communication Facilities, and 
to act as the Chairman, in which event:

(a) the Chairman shall be deemed to be 
Present at the meeting; and

(b) if the Communication Facilities are 
interrupted or fail for any reason 
to enable the Chairman to hear 
and be heard by all other Persons 
attending and participating at the 
meeting then the Directors Present 
at the meeting shall choose another 
Director Present to act as Chairman 
of the meeting for the remainder 
of the meeting; provided that if (i) 
no other Director is Present at the 
meeting, or (ii) all the Directors 
Present decline to take the chair, 
the meeting shall be automatically 
adjourned to the same day in the 
next week and at such time and 
Meeting Location(s) as shall be 
decided by the Directors.
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

13.4 The Chairman may, with the consent of 

any general meeting at which a quorum 

is present, and shall, if so directed by 

the meeting, adjourn any meeting from 

time to time and from place to place as 

the meeting shall determine. Whenever 

a meeting is adjourned for 14 days or 

more, at least seven clear days’ notice, 

specifying the place, the day and the 

hour of the adjourned meeting shall be 

given in the same manner as in the case 

of an original meeting but it shall not be 

necessary to specify in such notice the 

nature of the business to be transacted at 

the adjourned meeting. Save as aforesaid, 

no member shall be entitled to any notice 

of an adjournment or of the business to 

be transacted at any adjourned meeting. 

No business shall be transacted at any 

adjourned meeting other than the business 

which might have been transacted at the 

meeting from which the adjournment took 

place.

13.5 The Chairman may, with the consent of 

any general meeting at which a quorum 

is presentPresent, and shall, if so directed 

by the meeting, adjourn any meeting 

from time to time and from place to 

place (whether physical or virtual) as 

the meeting shall determine. Whenever 

a meeting is adjourned for 14 days or 

more, at least seven clear days’ notice, 

specifying the placeMeeting Location(s), 

the day and the hour of the adjourned 

meeting shall be given in the same manner 

as in the case of an original meeting but 

it shall not be necessary to specify in 

such notice the nature of the business to 

be transacted at the adjourned meeting. 

Save as aforesaid, no member shall be 

entitled to any notice of an adjournment 

or of the business to be transacted at any 

adjourned meeting. No business shall be 

transacted at any adjourned meeting other 

than the business which might have been 

transacted at the meeting from which the 

adjournment took place.

13.6 A poll shall (subject as provided in Article 

13.7) be taken in such manner (including 

the use of ballot or voting papers or 

tickets) and at such time and place, not 

being more than 30 days from the date 

of the meeting or adjourned meeting at 

which the poll was taken as the Chairman 

directs. No notice need be given of a poll 

not taken immediately. The result of the 

poll shall be deemed to be the resolution 

of the meeting at which the poll was 

taken.

13.7 A poll shall (subject as provided in 

Article 13.713.8) be taken in such 

manner (including the use of ballot or 

voting papers or tickets or by electronic 

voting) and at such time and place, not 

being more than 30 days from the date 

of the meeting or adjourned meeting at 

which the poll was taken as the Chairman 

directs. No notice need be given of a poll 

not taken immediately. The result of the 

poll shall be deemed to be the resolution 

of the meeting at which the poll was 

taken.
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Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.

Articles of Association

14.1 Subject to any special rights, privileges 

or restrictions as to voting for the time 

being attached to any class or classes of 

shares, at any general meeting (a) every 

member present in person (or, in the case 

of a member being a corporation, by its 

duly authorised representative) or by 

proxy shall have the right to speak, (b) on 

a show of hands, every member present in 

such manner shall have one vote, and (c) 

on a poll every member present in such 

manner shall have one vote for each share 

registered in his name in the register. On 

a poll a member entitled to more than one 

vote is under no obligation to cast all his 

votes in the same way. For the avoidance 

of doubt, where more than one proxy is 

appointed by a recognised clearing house 

(or its nominee(s)), each such proxy shall 

have one vote on a show of hands and is 

under no obligation to cast all his votes in 

the same way on a poll.

14.1 Subject to any special rights, privileges 

or restrictions as to voting for the time 

being attached to any class or classes of 

shares, at any general meeting (a) every 

member present in person (or, in the case 

of a member being a corporation, by its 

duly authorised representative) or by 

proxy shall have, every member Present 

shall have (a) the right to speak, (b) one 

vote on a show of hands, every member 

present in such manner shall have one 

vote, and (c) on a poll every member 

present in such manner shall haveand (c) 

one vote for each share registered in his 

name in the register on a poll. On a poll a 

member entitled to more than one vote is 

under no obligation to cast all his votes in 

the same way. For the avoidance of doubt, 

where more than one proxy is appointed 

by a recognised clearing house (or its 

nominee(s)), each such proxy shall have 

one vote on a show of hands and is under 

no obligation to cast all his votes in the 

same way on a poll.



– 27 –

APPENDIX III PROPOSED AMENDMENTS TO THE 
MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force Proposed to be amended as

Article 
No.

Articles of Association
Article 
No.
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14.4 Where there are joint registered holders of 

any share, any one of such persons may 

vote at any meeting, either personally or 

by proxy, in respect of such share as if he 

were solely entitled thereto; but if more 

than one of such joint holders be present 

at any meeting personally or by proxy, 

that one of the said persons so present 

being the most or, as the case may be, the 

more senior shall alone be entitled to vote 

in respect of the relevant joint holding 

and, for this purpose, seniority shall be 

determined by reference to the order in 

which the names of the joint holders 

stand on the register in respect of the 

relevant joint holding. Several executors 

or administrators of a deceased member in 

whose name any share stands shall for the 

purposes of this Article be deemed joint 

holders thereof.

14.4 Where there are joint registered holders of 

any share, any one of such persons may 

vote at any meeting, either personally 

or by proxy, in respect of such share as 

if he were solely entitled thereto; but if 

more than one of such joint holders be 

presentPresent at any meeting personally 

or by proxy, that one of the said persons 

so presentPresent being the most or, as 

the case may be, the more senior shall 

alone be entitled to vote in respect of 

the relevant joint holding and, for this 

purpose, seniority shall be determined by 

reference to the order in which the names 

of the joint holders stand on the register 

in respect of the relevant joint holding. 

Several executors or administrators of 

a deceased member in whose name any 

share stands shall for the purposes of this 

Article be deemed joint holders thereof.

14.6 Save as expressly provided in these 

Articles or as otherwise determined by 

the Board, no person other than a member 

duly registered and who shall have paid 

all sums for the time being due from him 

payable to the Company in respect of his 

shares shall be entitled to be present or to 

vote (save as proxy for another member), 

or to be reckoned in a quorum, either 

personally or by proxy at any general 

meeting.

14.6 Save as expressly provided in these 

Articles or as otherwise determined by 

the Board, no person other than a member 

duly registered and who shall have paid 

all sums for the time being due from 

him payable to the Company in respect 

of his shares shall be entitled to be 

presentPresent or to vote (save as proxy 

for another member), or to be reckoned in 

a quorum, either personally or by proxy at 

any general meeting.
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14.10 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 at the registered 
office of the Company (or at such other 
place as may be specified in the notice 
convening the meeting or in any notice 
of any adjournment or, in either case, in 
any document sent therewith) not less 
than 48 hours before the time appointed 
for holding the meeting or adjourned 
meeting at which the person named in 
the instrument proposes to vote, or, in the 
case of a poll taken subsequently to the 
date of a meeting or adjourned meeting, 
not less than 48 hours before the time 
appointed for the taking of the poll, and 
in default the instrument of proxy shall 
not be treated as valid provided always 
that the Chairman of the meeting may at 
his discretion direct that an instrument of 
proxy shall be deemed to have been duly 
deposited upon receipt of telex or cable or 
facsimile confirmation from the appointor 
that the instrument of proxy duly signed 
is in the course of transmission to the 
Company. No instrument appointing a 
proxy shall be valid after the expiration 
of 12 months from the date named in it 
as the date of its execution. Delivery of 
any instrument appointing a proxy shall 
not preclude a member from attending 
and voting in person at the meeting or 
poll concerned and, in such event, the 
instrument appointing a proxy shall be 
deemed to be revoked.

14.10 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 at the registered office 
of the Company (or at such other place 
or in such other manner (including by 
electronic means) as may be specified 
in the notice convening the meeting or 
in any notice of any adjournment or, 
in either case, in any document sent 
therewith) not less than 48 hours before 
the time appointed for holding the 
meeting or adjourned meeting at which 
the person named in the instrument 
proposes to vote, or, in the case of a 
poll taken subsequently to the date of a 
meeting or adjourned meeting, not less 
than 48 hours before the time appointed 
for the taking of the poll, and in default 
the instrument of proxy shall not be 
treated as valid provided always that 
the Chairman of the meeting may at his 
discretion direct that an instrument of 
proxy shall be deemed to have been duly 
deposited upon receipt of telex or cable or 
facsimile confirmation from the appointor 
that the instrument of proxy duly signed 
is in the course of transmission to the 
Company. No instrument appointing a 
proxy shall be valid after the expiration 
of 12 months from the date named in it 
as the date of its execution. Delivery of 
any instrument appointing a proxy shall 
not preclude a member from attending 
and voting in person at the meeting or 
poll concerned and, in such event, the 
instrument appointing a proxy shall be 
deemed to be revoked.
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24.23 Unless otherwise directed by the Board, 

any dividend, interest or other sum 

payable in cash to a holder of shares 

may be paid by cheque or warrant sent 

through the post to the registered address 

of the member entitled, or, in case of 

joint holders, to the registered address 

of the person whose name stands first in 

the register in respect of the joint holding 

or to such person and to such address as 

the holder or joint holders may in writing 

direct. Every cheque or warrant so sent 

shall be made payable to the order of the 

holder or, in the case of joint holders, 

to the order of the holder whose name 

stands first on the register in respect of 

such shares and shall be sent at his or 

their risk, and the payment of any such 

cheque or warrant by the bank on which it 

is drawn shall operate as a good discharge 

to the Company in respect of the dividend 

and/or bonus represented thereby, 

notwithstanding that it may subsequently 

appear that the same has been stolen or 

that any endorsement thereon has been 

forged.

24.23 Unless otherwise directed by the Board, 

any dividend, interest or other sum 

payable in cash to a holder of shares may 

be paid by wire transfer to the holder 

or by cheque or warrant sent through 

the post to the registered address of the 

member entitled, or, in case of joint 

holders, to the registered address of the 

person whose name stands first in the 

register in respect of the joint holding or 

to such person and to such address as the 

holder or joint holders may in writing 

direct. Every cheque or warrant so sent 

shall be made payable to the order of the 

holder or, in the case of joint holders, 

to the order of the holder whose name 

stands first on the register in respect of 

such shares and shall be sent at his or 

their risk, and the payment of any such 

cheque or warrant by the bank on which it 

is drawn shall operate as a good discharge 

to the Company in respect of the dividend 

and/or bonus represented thereby, 

notwithstanding that it may subsequently 

appear that the same has been stolen or 

that any endorsement thereon has been 

forged.
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24.24 The Company may cease sending such 

cheques for dividend entitlements or 

dividend warrants by post if such cheques 

or warrants have been left uncashed on 

two consecutive occasions. However, 

the Company may exercise its power 

to cease sending cheques for dividend 

entitlements or dividend warrants after the 

first occasion on which such a cheque or 

warrant is returned undelivered.

24.24 The Company may cease sending such 

cheques for dividend entitlements or 

dividend warrants by post if such cheques 

or warrants have been left uncashed on 

two consecutive occasions. However, 

the Company may exercise its power to 

cease sending wire transfers or cheques 

for dividend entitlements or dividend 

warrants after the first occasion on which 

such a wire transfer, cheque or warrant is 

returned undelivered.

– – 30.9 The Company shall not be required to 

send Corporate Communications in hard 

copy form or in electronic form to a 

member who has not notified in writing 

to the Company an address for receiving 

Corporate Communications in hard copy 

form or in electronic form, as applicable.

34 Financial year

The financial year of the Company shall 

be prescribed by the Board and may, from 

time to time, be changed by it.

34 Financial year

The financial year of the Company shall 

be prescribed by the Board and may, from 

time to time, be changed by it.

Unless the Directors otherwise prescribe, 

the financial year of the Company shall 

end on 31st December in each year and 

shall begin on 1 January in each year.

Note 1:  The adjustments to the numbering and references to the numbering of articles above due to provisions added 
into or removed from the existing second amended and restated memorandum and articles of association are not 
separately reflected in the tables above.
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NOTICE OF ANNUAL GENERAL MEETING

WEIMOB INC.
微盟集團 *

(Incorporated in the Cayman Islands with limited liability)

(Stock code: 2013)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of Weimob 

Inc. (the “Company”) will be held at Weimob Headquarters Building, No. 2800, Yixian Road, 

Baoshan District, Shanghai, PRC on May 19, 2026 at 2:00 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the Company and 

its subsidiaries and the reports of the directors and auditor for the year ended December 

31, 2025.

2. (A) To re-elect the following directors of the Company (the “Directors”):

(i) to re-elect Mr. FANG Tongshu as an executive Director;

(ii) to re-elect Mr. YOU Fengchun as an executive Director;

(iii) to re-elect Dr. LI Xufu as an independent non-executive Director.

(B) To authorise the board of Directors of the Company (the “Board”) to fix the 

remuneration of the Directors.

3. To re-appoint PricewaterhouseCoopers as the auditor of the Company and to authorise 

the Board to fix its remuneration.

4. To consider and, if thought fit, pass the following resolutions as ordinary resolutions:

(A) “That:

(i) subject to paragraph (iii) below, the exercise by the Directors during the 

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

allot, issue and/or otherwise deal with additional shares of the Company (the 
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“Share(s)”) (including any sale or transfer of treasury Shares out of treasury) 

or securities convertible into Shares, or options, warrants or similar rights to 

subscribe for Shares or such convertible securities of the Company and to 

make or grant offers, agreements and/or options (including bonds, warrants 

and debentures convertible into Shares) which may require the exercise of 

such powers, be and is hereby generally and unconditionally approved;

(ii) the approval in paragraph (i) above shall be in addition to any other 

authorisation given to the Directors and shall authorise the Directors during the 

Relevant Period (as defined hereinafter) to make or grant offers, agreements 

and/or options which may require the exercise of such power after the end of 

the Relevant Period;

(iii) the aggregate number of Shares allotted or agreed conditionally or 

unconditionally to be allotted (whether pursuant to options or otherwise) by 

the Directors during the Relevant Period (as defined hereinafter) pursuant to 

paragraph (i) above, otherwise than pursuant to paragraph (i) of this resolution, 

otherwise than pursuant to:

(1) any Rights Issue (as defined hereinafter);

(2) the grant or exercise of any option under any share option scheme of 

the Company (if applicable) or any other option, scheme or similar 

arrangements for the time being adopted for the grant or issue to the 

Directors, officers and/or employees of the Company and/or any of its 

subsidiaries and/or other eligible participants specified thereunder of 

options to subscribe for Shares or rights to acquire Shares;

(3) any 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 articles of association of the Company; or

(4) any issue of Shares upon the exercise of rights of subscription or 

conversion under the terms of any existing convertible notes issued by 

the Company or any existing securities of the Company which carry 

rights to subscribe for or are convertible into Shares, shall not exceed the 

aggregate of:

(a) 20% of the number of issued Shares (excluding any treasury Shares) 

as at the date of passing this resolution; and



– 33 –

NOTICE OF ANNUAL GENERAL MEETING

(b) (if the Board is so authorised by resolution numbered 4(C)) the 

aggregate number of Shares purchased by the Company subsequent 

to the passing of resolution numbered 4(B) (up to a maximum 

equivalent to 10% of the number of issued Shares (excluding any 

treasury Shares) as at the date of passing resolution numbered 

4(B)),

and the approval shall be limited accordingly; and

(iv) for the purpose of this resolution:

(a) “Relevant Period” means the period from the passing of this resolution 

until whichever is the earliest of:

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

(2) the expiry of the period within which the next annual general 

meeting of the Company is required by any applicable laws or the 

articles of association of the Company to be held; and

(3) the passing of an ordinary resolution by the shareholders of the 

Company in general meeting revoking or varying the authority 

given to the Directors by this resolution; and

(b) “Rights Issue” means an offer of Shares or an issue of warrants, options 

or other securities giving rights to subscribe for Shares, open for a period 

fixed by the Directors to holders of Shares on the register of members 

on a fixed record date in proportion to their then holdings of such Shares 

(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, or the expense or delay which may be involved 

in determining the exercise or extent of any restrictions or obligations 

under the laws of, or the requirements of, any jurisdiction applicable to 

the Company, any recognised regulatory body or any stock exchange 

applicable to the Company).”



– 34 –

NOTICE OF ANNUAL GENERAL MEETING

(B) “That:

(i) subject to paragraph (ii) of this resolution, the exercise by the Directors during 

the Relevant Period (as defined hereinafter) of all the powers of the Company 

to purchase Shares on The Stock Exchange of Hong Kong Limited (the “Stock 
Exchange”) or on any other stock exchange on which the Shares may be 

listed and which is recognised for this purpose by the Securities and Futures 

Commission and the Stock Exchange under the Code on Share Buy-backs and, 

subject to and in accordance with all applicable laws and the Rules Governing 

the Listing of Securities on the Stock Exchange (the “Listing Rules”), be and 

is hereby generally and unconditionally approved;

(ii) the aggregate number of the Shares to be purchased pursuant to the approval 

in paragraph (i) of this resolution shall not exceed 10% of the number of 

issued Shares (excluding any treasury Shares) as at the date of passing of this 

resolution, and the said approval shall be limited accordingly;

(iii) subject to the passing of each of the paragraphs (i) and (ii) of this resolution, 

any prior approvals of the kind referred to in paragraphs (i) and (ii) of this 

resolution which had been granted to the Directors and which are still in effect 

be and are hereby revoked; and

(iv) for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until 

whichever is the earliest of:

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

(b) the expiry of the period within which the next annual general meeting 

of the Company is required by any applicable laws or the articles of 

association of the Company to be held; and

(c) the passing of an ordinary resolution by the shareholders of the Company 

in general meeting revoking or varying the authority given to the 

Directors by this resolution.”
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(C) “That conditional upon the resolutions numbered 4(A) and 4(B) set out in this 

notice being passed, the general mandate granted to the Directors to exercise the 

powers of the Company to allot, issue and/or otherwise deal with new Shares 

(including any sale or transfer of treasury Shares out of treasury) and to make or 

grant offers, agreements and options which might require the exercise of such 

powers pursuant to the resolution numbered 4(A) set out in this notice be and is 

hereby extended by the addition to the number of the issued Shares which may be 

allotted or agreed conditionally or unconditionally to be allotted by the Directors 

pursuant to such general mandate of an amount representing the number of the 

issued Shares purchased by the Company under the authority granted pursuant to 

resolution numbered 4(B) set out in this notice, provided that such extended amount 

shall represent up to 10% of the number of issued Shares (excluding any treasury 

Shares) as at the date of passing of this resolution.”

SPECIAL RESOLUTION

5. “That:

(i) the proposed amendments to the existing second amended and restated 

memorandum and articles of association of the Company as set out in the circular 

of the Company dated April 20, 2026 be and are hereby approved;

(ii) the third amended and restated memorandum and articles of association of the 

Company reflecting such amendments, in the form tabled at the AGM, marked “A” 

and for the purpose of identification signed by a Director, be approved and adopted 

in substitution for and to the exclusion of the existing second amended and restated 

memorandum and articles of association of the Company with immediate effect; 

and 
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(iii) any Director or officer 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 the third 

amended and restated memorandum and articles of association of the Company, 

including without limitation, attending to the necessary filings with the Registrar of 

Companies in Hong Kong and the Cayman Islands.”

By order of the Board

Weimob Inc.
SUN Taoyong

Chairman of the Board

Hong Kong, April 20, 2026

Registered office:
P.O. Box 309, Ugland House

Grand Cayman, KY1-1104

Cayman Islands

Head office and principal place of 
 business in PRC:
Weimob Headquarters Building

No. 2800, Yixian Road

Baoshan District

Shanghai

PRC

Principal place of business 
 in Hong Kong:
31/F., Tower Two

Times Square

1 Matheson Street

Causeway Bay

Hong Kong
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Notes:

(i) Resolution numbered 4(C) will be proposed to the shareholders for approval provided that resolutions numbered 
4(A) and 4(B) are passed by the shareholders of the Company.

(ii) The register of members of the Company will be closed from May 14, 2026 to May 19, 2026, both dates inclusive, 
during which period no transfer of Shares will be registered. The record date for determining the shareholders’ 
eligibility to attend and vote at the AGM will be May 19, 2026. In order to be entitled to attend and vote at the 
AGM, all transfers of Shares accompanied by the relevant share certificates and properly completed and signed 
transfer forms must be lodged with the share registrar of the Company in Hong Kong, Computershare Hong Kong 
Investor Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, 
Hong Kong for registration no later than 4:30 p.m. on May 13, 2026.

(iii) Any member entitled to attend and vote at the AGM convened by the above notice is entitled to appoint one or more 
proxies to attend and vote in his/her stead. A proxy need not be a member of the Company. If more than one proxy 
is appointed, the appointment shall specify the number of Shares in respect of which each such proxy is appointed.

(iv) Form of proxy together with the power of attorney or other authority, if any, under which it is signed, or a notarially 
certified copy of such power or authority, must be lodged with the Company’s share registrar in Hong Kong, 
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, 
Wanchai, Hong Kong, not less than 48 hours before the time appointed for holding of the AGM (i.e. before 2:00 p.m. 
on May 17, 2026) or any adjourned meeting.

(v) In respect of resolutions numbered 2 above, Mr. FANG Tongshu, Mr. YOU Fengchun and Dr. LI Xufu shall hold 
office until the AGM and being eligible, offered themselves for re-election at the AGM. Details of the above 
Directors are set out in Appendix I to the circular dated April 20, 2026.

(vi) In respect of the resolution numbered 4(A) above, the Directors wish to state that they have no immediate plan to 
issue any new Shares referred therein. Approval is being sought from the shareholders of the Company as a general 
mandate for the purposes of the Listing Rules.

(vii) In respect of resolution numbered 4(B) above, the Directors wish to state that they will exercise the powers conferred 
by the general mandate to purchase Shares in circumstances which they deem appropriate and for the benefits of the 
Shareholders. The explanatory statement containing the information necessary to enable shareholders to make an 
informed decision on whether to vote for or against the resolution to approve the purchase by the Company of its 
own Shares, as required by the Listing Rules, is set out in Appendix II to the circular dated April 20, 2026.

(viii) In respect of the resolution numbered 5 above, details of the proposed amendments to the existing second amended 
and restated memorandum and articles of association of the Company are set out in Appendix III to the circular dated 
April 20, 2026.

(ix) The resolutions set out above will be determined by way of poll.

* For identification purpose only




