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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
‘6AGM”

“Articles of Association”

“associate(s)”

“Audit Committee”

“Board”

“Chairman”

“Companies Law”

“Company”

“connected person(s)”

“Controlling Shareholder(s)”

“Director(s)”

“Gl’Oup”

“HKD” or “HK$”

the annual general meeting of the Company to be held at
Conference Room Dhalia, 8/F., Office Building, 10
Longqing Street, Beijing Economic-Technological
Development Area, Beijing, PRC at 10 a.m. on Tuesday,
June 16, 2026 or any adjournment thereof and notice of
which is set out on pages 33 to 39 of this circular

the amended and restated articles of association of the
Company adopted on June 28, 2024

has the meaning ascribed to it under the Listing Rules
the audit committee of the Board

the board of Directors

the chairman of the Board

the Companies Law Chapter 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands as
amended, supplemented or otherwise modified from time
to time

Acotec Scientific Holdings Limited (JCHi#E BERHT 15
A PR F]), an exempted company incorporated in the
Cayman Islands on December 3, 2020 with limited
liability, with its Shares initially listed on the Main Board
of the Stock Exchange on August 24, 2021 (stock code
6669)

has the meaning ascribed to it under the Listing Rules
has the meaning ascribed to it under the Listing Rules

the director(s) of the Company

the Company and its subsidiaries and consolidated
affiliated entities from time to time

Hong Kong dollars, the lawful currency of Hong Kong



DEFINITIONS

“Hong Kong”

“Issue Mandate”

“Latest Practicable Date”

“Listing Date”

“Listing Rules”

“Memorandum of Association”
or “Memorandum”

“Nomination Committee”

“PRC”

“Remuneration Committee”

“Repurchase Mandate”

“SFO”

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

a general mandate proposed to be granted to the Directors
at the Annual General Meeting to allot, issue and/or deal
with Shares (including any sale or transfer of treasury
shares (if any)) not exceeding 20% of the number of
issued Shares (excluding treasury shares (if any)) as at
the date of passing of the relevant Shareholders’
resolution granting the Issue Mandate

May 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

August 24, 2021, being the listing date when the Shares
of the Company were listed on the Main Board of the
Stock Exchange

the Rules Governing the Listing of Securities on the
Stock Exchange, as amended from time to time

the memorandum of association of the Company (as
amended from time to time)

the nomination committee of the Board

the People’s Republic of China, but for the purposes of
this circular only, excludes Hong Kong, Macau Special
Administrative Region and Taiwan

the remuneration committee of the Board

a general mandate proposed to be granted to the Directors
at the Annual General Meeting to repurchase Shares not
exceeding 10% of the number of the issued Shares
(excluding treasury shares (if any)) as at the date of
passing of the relevant Shareholders’ resolution granting
the Repurchase Mandate

Securities and Futures Ordinance, Chapter 571 of the

Laws of Hong Kong, as amended from time to time



DEFINITIONS

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

“Takeovers Code”

“treasury shares”

“USD” or “US$”

44%”

ordinary share(s) of nominal value of US$0.00001 each
in the capital of the Company

shareholder(s) of the Company

The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share
Buy-backs issued by the Securities and Futures
Commission of Hong Kong, as amended, supplemented
or otherwise modified from time to time

has the meaning ascribed to it under the Listing Rules

United States dollars, the lawful currency of the United
States of America

per cent
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PROPOSALS FOR
GENERAL MANDATES TO ISSUE SHARES AND REPURCHASE SHARES;
RE-ELECTION OF RETIRING DIRECTORS;
RE-APPOINTMENT OF AUDITOR;
PROPOSED AMENDMENTS TO THE MEMORANDUM AND
ARTICLES OF ASSOCIATION;
AND
NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION
Reference is made to the announcement of the Company dated March 26, 2026 in relation
to the proposed amendments to the Memorandum and Articles of Association. The purpose of

this circular is to give you the notice of the Annual General Meeting and the following
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LETTER FROM THE BOARD

proposals to be put forward at the Annual General Meeting: (a) granting of the Issue Mandate
to issue Shares and the Repurchase Mandate to repurchase Shares; (b) the re-election of the
retiring Directors; (c) the re-appointment of auditor; and (d) the approval of the proposed
amendments to the Memorandum and Articles of Association.

GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company convened on June 30, 2025, an ordinary
resolution was passed for the granting of a general mandate authorizing the Directors to allot,
issue and/or otherwise deal with the Shares (including any sale or transfer of treasury shares
(if any)) not exceeding 20% of the number of issued Shares (excluding treasury shares (if any))
as at that date, which is due to expire at the conclusion of the Annual General Meeting.

In order to ensure flexibility and give discretion to the Directors to issue any new Shares
when the Directors consider desirable for the Company to do so, approval is sought from the
Shareholders at the Annual General Meeting, pursuant to the Listing Rules, for the grant of the
Issue Mandate to the Directors to issue Shares. At the Annual General Meeting, an ordinary
resolution numbered 4(A) will be proposed to grant the Issue Mandate to the Directors to
exercise the powers of the Company to allot, issue and deal with the additional Shares not
exceeding 20% of the number of issued Shares (excluding treasury shares (if any)) as at the
date of passing of the Shareholders’ resolution in relation to the Issue Mandate for the period
until (i) the conclusion of the next annual general meeting of the Company; or (ii) the expiry
of the period within which the next annual general meeting of the Company is required by any
applicable law(s) or the Articles of Association to be held; or (iii) revocation or variation of
the Issue Mandate by ordinary resolution of the Shareholders in general meeting, whichever
occurs first.

As at the Latest Practicable Date, 313,389,171 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 repurchased after the Latest Practicable Date and up to the date of the
Annual General Meeting, the Company will be allowed to issue a maximum of 62,677,834
Shares.

In addition, subject to a separate approval of the ordinary resolution numbered 4(C), the
number of Shares repurchased by the Company under ordinary resolution numbered 4(B) will
also be added to extend the Issue Mandate as mentioned in ordinary resolution numbered 4(A)
provided that such additional number of Shares shall represent up to 10% of the number of
issued Shares (excluding treasury shares (if any)) as at the date of passing the Shareholders’
resolution in relation to the Issue Mandate and Repurchase Mandate. The Directors wish to
state that they have no immediate plans to issue any new Shares pursuant to the Issue Mandate
for the period until (i) the conclusion of the next annual general meeting of the Company; or
(i1) the expiry of the period within which the next annual general meeting of the Company is
required by any applicable law(s) or the Articles of Association to be held; or (iii) revocation
or variation of the Issue Mandate by ordinary resolution of the Shareholders in general
meeting, whichever occurs first.
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GENERAL MANDATE TO REPURCHASE SHARES

At the annual general meeting of the Company convened on June 30, 2025, an ordinary
resolution was passed for the granting of a general mandate authorizing the Directors to
repurchase the Shares not exceeding 10% of the number of issued Shares as at that date, which
is due to expire at the conclusion of the Annual General Meeting.

In addition, an ordinary resolution will be proposed at the Annual General Meeting to
approve the granting of the Repurchase Mandate to the Directors to exercise the powers of the
Company to repurchase Shares representing up to 10% of the number of issued Shares as at the
date of passing of the Shareholders’ resolution in relation to the Repurchase Mandate for the
period until (i) the conclusion of the next annual general meeting of the Company; or (ii) the
expiry of the period within which the next annual general meeting of the Company is required
by any applicable law(s) or the Articles of Association to be held; or (iii) revocation or
variation of the Repurchase Mandate by ordinary resolution of the Shareholders in general
meeting, whichever occurs first.

As at the Latest Practicable Date, there were 313,389,171 Shares in issue. Subject to the
passing of the ordinary resolution numbered 4(B) and on the basis that no further Shares are
issued or repurchased after the Latest Practicable Date and up to the date of the Annual General
Meeting, the Company will be allowed to repurchase a maximum of 31,338,917 Shares
pursuant to the Repurchase Mandate.

An explanatory statement required by the Listing Rules to be sent to the Shareholders in
connection with the proposed Repurchase 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.

RE-ELECTION OF RETIRING DIRECTORS

In accordance with article 16.19 of the Articles of Association, Ms. Jing LI, Dr. Yuqi
WANG and Ms. Kin Yee POON will retire by rotation, and being eligible, have offered
themselves for re-election as Directors at the Annual General Meeting.

The re-appointment of the abovenamed Directors has been reviewed by the Nomination
Committee which has made recommendations to the Board that the re-election be proposed for
Shareholders’ approval at the Annual General Meeting.

The Nomination Committee has also reviewed and assessed the independence of Dr. Yuqi
WANG and Ms. Kin Yee POON based on their confirmation of independence pursuant to the
independence guidelines as set out in Rule 3.13 of the Listing Rules. Dr. Yuqi WANG and Ms.
Kin Yee POON are not involved in the daily management of the Company nor in any
relationships which would interfere with the exercise of their independent judgment. In
addition, taking into consideration of the diversity perspectives (including but not limited to
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gender, age, culture and educational background, professional experience, length of service,
skills and knowledge) and the current public directorships held by the relevant individuals, the
Board is satisfied that Dr. Yuqi WANG and Ms. Kin Yee POON are of such character, integrity
and experience commensurate with the office of independent non-executive Directors. The
Board believes that they will be able to devote sufficient time to the Board and will continue
to provide independent, balanced and objective view to the Company’s affairs.

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.

RE-APPOINTMENT OF AUDITOR

The financial statements of the Group for the year ended December 31, 2025 were audited
by Messrs. KPMG whose term of office will expire upon the conclusion of the Annual General
Meeting.

Upon the recommendation of the Audit Committee, the Board proposed to re-appoint
Messrs. KPMG as the auditor of the Company to hold office until the conclusion of the next
annual general meeting of the Company.

The audit fee payable to Messrs. KPMG for providing audit services to the Company for
the year ending December 31, 2026 is estimated to be approximately RMB3,000,000 (pre-tax).
Such estimated audit fee is determined after due consideration and arm’s length negotiations
between the Company and Messrs. KPMG, taking into account factors including the
complexity and scale of the Group’s business operations, the expected scope of the audit work,
the audit timetable and the level of resources required for the audit engagement.

The estimated audit fee is based on the information currently available as at the Latest
Practicable Date. The final audit fee may be adjusted if there is a material change in the basis
or assumptions upon which the estimated audit fee was determined, including any material
change in the scope of the audit work or other relevant circumstances arising in the course of
the audit. Save for such material changes, the final audit fee is not expected to differ materially
from the estimated audit fee disclosed above.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board proposes to amend the Memorandum and Articles of Association and to adopt
the new Memorandum and Articles of Association in order to (i) make certain amendments to
the current Articles of Association, for the purpose of (a) reflecting and aligning with the Core
Shareholder Protection Standards set out in Appendix Al to the Listing Rules which require,
among others, the holding of general meetings which shareholders can attend virtually with the
use of technology and cast votes by electronic means; (b) providing the Company with the
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flexibility to hold its repurchased shares as treasury shares; and (c) making other house-
keeping amendments to clarify, update and/or modify certain provisions in accordance with, or
to better align with the applicable laws (collectively, the “Proposed Articles Amendments”);
and (ii) adopt the new Amended and Restated Memorandum and Articles of Association
incorporating and consolidating all the Proposed Articles Amendments.

Details of the Proposed Articles Amendments are set out in Appendix III to this circular.
A special resolution will be proposed at the Annual General Meeting to approve the Proposed
Articles Amendments and to adopt the new Amended and Restated Memorandum and Articles
of Association incorporating and consolidating all the Proposed Articles Amendments.

The Company’s legal advisers have confirmed that the Proposed Articles Amendments
conform with the requirements of the Listing Rules and the Cayman Islands laws. The
Company also confirms that there is nothing unusual about the Proposed Articles Amendments
for a company listed in Hong Kong.

CLOSURE OF REGISTER OF MEMBERS

The forthcoming Annual General Meeting is scheduled to be held on Tuesday, June 16,
2026. For determining the entitlement to attend and vote at the AGM, the register of members
of the Company will be closed from Thursday, June 11, 2026 to Tuesday, June 16, 2026, both
days inclusive, during such period no transfer of Shares will be registered. In order to attend
and vote at the Annual General Meeting, all duly completed share transfer documents,
accompanied by the relevant share certificates, must be lodged for registration with the Hong
Kong Share Registrar of the Company, Computershare Hong Kong Investor Services Limited,
at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong no later than 4:30 p.m. on Wednesday, June 10, 2026.

NOTICE OF ANNUAL GENERAL MEETING

Set out on pages 33 to 39 of this circular is the notice of the Annual General Meeting at
which, inter alia, ordinary resolutions will be proposed to Shareholders to consider and approve
(a) the granting of the Issue Mandate to issue Shares and the Repurchase Mandate to
repurchase Shares; (b) the re-election of the retiring Directors; and (c) the re-appointment of
auditor; and the special resolution will be proposed to Shareholders to consider and approve
(d) the proposed amendments to the 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
(http://www.acotec.cn). 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 it to the Hong Kong Share Registrar of the Company, 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. not later than 10 a.m. on Sunday, June 14, 2026) or any adjournment thereof.
Completion and delivery 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 the proposed resolutions,
therefore none of the Shareholders is required to abstain from voting at the Annual General
Meeting. For the avoidance of doubt, holders of any treasury shares shall abstain from voting
at the Annual General Meeting in respect of any treasury shares held by them, if any.

Pursuant to Rule 13.39(4) of the Listing Rules and Article 13.5 of the Articles of
Association, any resolution put to the vote of the Shareholders at a general meeting shall be
decided on a poll, except where the chairman of the general meeting, 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 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 authorized 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 on a poll
needs not use all his/her votes or cast all the votes he/she uses in the same way. The Company
will announce the results of the poll in the manner prescribed under Rule 13.39(5) of the
Listing Rules.

RECOMMENDATION

The Directors consider that the proposed resolutions for the granting of the Issue Mandate
to issue Shares, the Repurchase Mandate to repurchase Shares, the re-election of the retiring
Directors, the re-appointment of auditor and the Proposed Articles Amendments are in the
interests of the Group and the Shareholders as a whole. The Directors therefore recommend the
Shareholders to vote in favor of all the resolutions to be proposed at the Annual General
Meeting.
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RESPONSIBILITY STATEMENT

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

Yours faithfully
By order of the Board
Acotec Scientific Holdings Limited
Jing LI
Chairperson of the Board, Executive Director and
Chief Executive Officer
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APPENDIX I DETAILS OF PROPOSED RE-ELECTION
OF RETIRING DIRECTORS AT THE AGM

The following are the particulars of the retiring Directors (as required by the Listing

Rules) proposed to be re-elected at the Annual General Meeting.
EXECUTIVE DIRECTOR
Ms. Jing LI

Ms. Jing LI (Z&}), aged 54, is our executive Director, chairperson of the Board and the
chief executive officer. She was appointed as a Director on December 3, 2020 and appointed
as the chairperson of the Board and re-designated as an executive Director on January 29, 2021.
She is in charge of the overall strategic planning, business direction and operational
management of the Group and holds the following positions in the subsidiaries of our Group:

Name of
subsidiary Position Period

Beijing Acotec Chairperson of the April 17, 2017 to December 24, 2018
board of directors  August 25, 2020 to present

Director January 28, 2008 to December 24, 2018
August 25, 2020 to present

General manager January 28, 2008 to December 5, 2014
December 24, 2018 to present

Chief executive March 10, 2017 to present
officer
Pine Medical Director November 22, 2011 to September 28, 2018

August 15, 2020 to present

Ms. Li has over 30 years of experience in the medical devices industry. From April 2006
to March 2008, she served as head of China in Invatec, a company which develops and
manufactures cardiac, peripheral and neurointerventional devices and was subsequently
acquired by Medtronic plc, a medical device company listed on the New York Stock Exchange
(ticker symbol: MDT). Before joining Invatec, Ms. Li worked in sales of cardiovascular
products for 10 years since 1994.

Ms. Li obtained her bachelor’s degree in Safety and Environmental Protection

Engineering from Jiangsu Institute of Technology (YLff L E:[¢) (currently known as Jiangsu
University (JLA% A £)) in Jiangsu, PRC in July 1993.
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OF RETIRING DIRECTORS AT THE AGM

As at the Latest Practicable Date, Ms. Li was deemed to be interested in (i) 28,115,142
Shares, representing approximately 8.97% of the issued share capital of the Company through
Cosmic Elite Holdings Limited (“Cosmic Elite”), a subsidiary owned as to 95.31% by Nexus
Partners Group Limited , which is wholly owned by Vistra Trust (Singapore) Pte. Limited (as
the trustee of Joy Avenue Family Trust which was established by Ms. Li as the settlor) and Sino
Fame Ventures Limited (“Sino Fame”) under the SFO, and (ii) approximately 2.30% unlisted
derivatives interest attached to 7,208,000 Shares of the Company embedded in a contract
through Cosmic Elite.

Ms. Li has entered into a service contract with the Company for an initial term of three
years and will continue thereafter until terminated in accordance with the terms of the service
contract. Pursuant to the service contract, Ms. Li’s remuneration may include share awards,
which she may from time to time be entitled to. She is also entitled to a bonus of such amount
as the Board may determine in light of the Company’s business performance and the Director’s
individual performance after confirmation with the remuneration committee of the Company.

Save as disclosed herein, as at the Latest Practicable Date, Ms. Li did not hold any other
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. As at the Latest Practicable Date, Ms. Li did not have any
relationship with any Directors, senior management, substantial or Controlling Shareholders of
the Company.

Save as disclosed herein, there is no other matter in relation to the re-election of Ms. Li
that needs to be brought to the attention of the Shareholders and there is no other information
relating to Ms. Li which is required to be disclosed pursuant to any of the requirements of Rule
13.51(2)(h) to (v) of the Listing Rules.

INDEPENDENT NON-EXECUTIVE DIRECTORS
Dr. Yuqi WANG

Dr. Yuqi WANG (EE#), aged 78, was appointed as an independent non-executive
Director on January 29, 2021 (effective from the Listing Date) and is responsible for providing

independent advice and judgment to our Board.

Dr. Wang has around 41 years of experience in practising medicine. Dr. Wang is currently
a professor in vascular surgery and doctoral supervisor in Fudan University, the former
president of Zhongshan Hospital Affiliated to Shanghai Medical College (18 H K E2[f & 111 5
B%) and the director of Vascular Surgery Institute (Il 4MEHIFSE 1) of Fudan University. Dr.
Wang was recognized as an honorary professor of Zhongshan Hospital Affiliated to Shanghai
Medical College in November 2018. He has also previously served in various distinguished
organizations and associations in the industry, including serving as the deputy chief of Vascular
Surgery Group, Surgery Division of Chinese Medical Association (1 3£ &L & SR} 3 Ifi 45 A
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OF RETIRING DIRECTORS AT THE AGM

BHE4H), the standing director of Shanghai Association of Surgery (LVGIMEFEEN), the
standing director of Specialized Committee of Hospital Economic Management ( 9[2 &5 ¢ & 3
Bl B P A I 3% B €), a committee member of China Hospital Management Society
(B BB FEEEEr), and a member of International Society for Cardiovascular Surgery (B[
LM SMEFEEEr), International College of Angiology (BIFSIREEZ4€) and International
Endovascular Treatment Specialists ([ M Il % % NG HEEL K).

Dr. Wang obtained his bachelor’s degree in medicine from Peking Union Medical College
(AL A A B B2 BE) in the PRC in August 1970 and a master’s degree in medicine from Shanghai
First Medical College (L1555 —% %) (currently known as Shanghai Medical College of
Fudan University (8 HK£ Fi#§%EE%)) in the PRC in August 1982. He is a registered
medical officer in the PRC since August 2002.

As at the Latest Practicable Date, Dr. Wang did not hold any Shares within the meaning
of Part XV of the SFO. Dr. Wang has entered into a letter of appointment with the Company
for an initial term of three years and will continue thereafter until terminated in accordance
with the terms of the letter of appointment. Such remuneration will be reviewed annually by
the Board and the Remuneration Committee.

Save as disclosed herein, as at the Latest Practicable Date, Dr. Wang did not hold any
other 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. As at the Latest Practicable Date, Dr. Wang did not
have any relationship with any Directors, senior management, substantial or Controlling

Shareholders of the Company.

Save as disclosed herein, there is no other matter in relation to the re-election of Dr. Wang
that needs to be brought to the attention of the Shareholders and there is no other information
relating to Dr. Wang which is required to be disclosed pursuant to any of the requirements of
Rule 13.51(2)(h) to (v) of the Listing Rules.

Ms. Kin Yee POON

Ms. Kin Yee POON (GB#1M), aged 53, was appointed as an independent non-executive
Director on January 29, 2021 (effective from the Listing Date) and is responsible for providing

independent advice and judgment to our Board.

Ms. Poon has over 25 years of experience in accounting, auditing and corporate finance
services. Ms. Poon currently serves as the director of BaoQiao Partners Capital Limited (15
Rl & A PR F]), a subsidiary of Fullshare Holdings Limited, a company listed on the Stock
Exchange (stock code: 607). Prior to joining BaoQiao Partners Capital Limited, Ms. Poon was
employed by Ares Asia Limited, where she was the chief accounting officer and company
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OF RETIRING DIRECTORS AT THE AGM

secretary of Ares Asia Limited, a company listed on the Stock Exchange (stock code: 645) from
September 2011 to October 2013 and March 2013 to March 2014, respectively. Ms. Poon
worked at Ernst & Young from September 1995 to January 1998.

Ms. Poon obtained her bachelor’s degree in finance from the Hong Kong University of
Science and Technology in November 1995. She has been a member of the American Institute
of Certified Public Accountants since August 2000 and is licensed as a responsible officer by
the Securities and Futures Commission for Type 6 (advising on corporate finance) regulated
activities under the SFO.

As at the Latest Practicable Date, Ms. Poon did not hold any Shares within the meaning
of Part XV of the SFO. Ms. Poon has entered into a letter of appointment with the Company
for an initial term of three years and will continue thereafter until terminated in accordance
with the terms of the letter of appointment. Such remuneration will be reviewed annually by
the Board and the Remuneration Committee.

Save as disclosed herein, as at the Latest Practicable Date, Ms. Poon did not hold any
other 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. As at the Latest Practicable Date, Ms. Poon did not
have any relationship with any Directors, senior management, substantial or Controlling
Shareholders of the Company.

Save as disclosed herein, there is no other matter in relation to the re-election of Ms. Poon
that needs to be brought to the attention of the Shareholders and there is no other information
relating to Ms. Poon which is required to be disclosed pursuant to any of the requirements of
Rule 13.51(2)(h) to (v) of the Listing Rules.
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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 Repurchase Mandate.

SHARE CAPITAL

As at the Latest Practicable Date, the number of issued Shares was 313,389,171 Shares
of nominal value of US$0.00001 each which have been fully paid. Subject to the passing of the
resolution granting the Repurchase Mandate and on the basis that no further Shares are issued
or purchased before the Annual General Meeting, the Company will be allowed to repurchase
a maximum of 31,338,917 Shares which represent 10% of the issued Shares (excluding treasury
shares (if any)) during the period ending on the earlier of (i) the conclusion of the next annual
general meeting of the Company; or (ii) the expiry of the period within which the next annual
general meeting of the Company is required by any applicable law(s) or the Articles of
Association to be held; or (iii) the passing of an ordinary resolution by Shareholders in general
meeting of the Company revoking or varying such mandate.

If the Company repurchases any Shares pursuant to the Repurchase Mandate, the
Company may cancel such 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.

REASONS FOR AND FUNDING OF REPURCHASES

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

Repurchase of the Shares must be funded out of funds legally available for such purpose
in accordance with the Articles of Association and the applicable laws of the Cayman Islands.
The Directors may not repurchase the Shares on the Stock Exchange for a consideration other
than cash or for settlement otherwise than in accordance with the trading rules of the Stock
Exchange. Subject to the foregoing, the Directors may make repurchases with profits of the
Company or out of a new issuance of shares made for the purpose of the repurchase or, if
authorized by the Articles of Association and subject to the Companies Law, out of capital and,
in the case of any premium payable on the repurchase, out of profits of the Company or from
sums standing to the credit of the share premium account of the Company or, if authorized by

the Articles of Association and subject to the Companies Law, out of capital.

The Directors have no present intention to repurchase any Shares and they would only
exercise the power to repurchase in circumstances where they consider that the repurchases
would be in the best interests of the Company. The Directors believe that if the Repurchase
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. The Directors do not propose to exercise the Repurchase Mandate to such an extent
as would, in the circumstances, have a material adverse effect on the working capital
requirements of the Company or its gearing levels which, in the opinion of the Directors, are
from time to time appropriate for the Company.

GENERAL

The Company may cancel such 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.

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

The Directors, so far as the same may be applicable, will exercise the Repurchase
Mandate in accordance with the Listing Rules, the Articles of Association and the applicable
laws of the Cayman Islands. Neither the Explanatory Statement nor the Repurchase Mandate
has any unusual features.

No core connected person 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 Repurchase Mandate
is approved by the Shareholders.
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APPENDIX II EXPLANATORY STATEMENT

TAKEOVERS CODE

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

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Ms.
Jing LI was deemed to be interested in (i) 28,115,142 Shares through Cosmic Elite, Nexus
Partners Group Limited, Vistra Trust (Singapore) Pte. Limited and Sino Fame under the SFO,
and (ii) unlisted derivatives interest attached to 7,208,000 Shares of the Company embedded
in a contract through Cosmic Elite, representing in aggregate approximately 11.27% of the
issued Shares. In the event that the Directors should exercise in full the Repurchase Mandate,

such interests will be increased to approximately 12.52% of the issued Shares.

To the best knowledge and belief of the Directors, such increase would not give rise to
an obligation to make a mandatory offer under the Takeovers Code. The Directors have no
present intention to repurchase the Shares to the extent that will trigger the obligations under
the Takeovers Code to make a mandatory offer. Save as aforesaid, the Directors are not aware
of any consequences which would arise under the Takeovers Code as a result of any repurchase

of Shares pursuant to the Repurchase Mandate.

The Listing Rules prohibit a company from making repurchase on the Stock Exchange if
the result of the repurchase 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 of the
Company would be in public hands. The Directors do not propose to repurchase Shares which
would result in less than the prescribed minimum percentage of Shares in public hands.

SHARE REPURCHASE MADE BY THE COMPANY

No repurchases 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).
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SHARE PRICES

The highest and lowest prices at which the Shares were traded on the Stock Exchange
during each of the previous twelve months immediately preceding the Latest Practicable Date

were as follows:

Highest Lowest
Month prices prices
HKD HKD

2025
May 8.700 7.630
June 9.480 7.070
July 14.240 8.800
August 13.400 10.740
September 15.470 11.330
October 14.100 11.480
November 13.990 11.300
December 14.680 11.980

2026
January 15.320 13.170
February 14.990 12.400
March 13.190 10.850
April 13.250 9.410
May (up to the Latest Practicable Date) 10.300 8.550
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APPENDIX III DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Details of the Proposed Articles Amendments are as follows (strikethrough represents the

text deleted, and underline represents the text added):

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 2.2

In these Articles, unless there be something in
the subject or context inconsistent therewith:

Nil

Article 2.2

In these Articles, unless there be something in
the subject or context inconsistent therewith:

“Communication shall mean video, video-

Facilities” 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.

“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.
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APPENDIX III DETAILS OF THE PROPOSED AMENDMENTS TO
THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments After Proposed Articles Amendments

“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, including any

Virtual Meeting, connected

by means of the use of

such Communication

Facilities.
“Virtual shall mean any general meeting
Meeting” of members at which the

members and any other permitted

participants of such meeting

(including, without limitation,

the chairperson of such meeting

and any Directors) are permitted

to attend and participate solely

by means of Communication

Facilities.
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APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 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
shall
certificate for all his shares of each class or, if

conditions of issue provide, one
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
shall be delivered

personally or sent through the post addressed

certificates for shares

to the member entitled thereto at his registered

address as appearing in the register.

Article 4.11

A Every—person—whosename—is—entered—as—a

member r-theregister shall only be entitled to

a share certificate if the Board resolves that

share certificates be issued reeetve;-withinany
| . L bed—in4

sharesin—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.
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APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 7.6

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

(a) the instrument of transfer is lodged with
the the
certificate for the shares to which it

Company accompanied by
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;

Article 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

the

reasonably require to show the right of

other evidence as Board may

the transferor to make the transfer;

Article 7.8

Upon every transfer of shares, the certificate
held by the transferor shall be given up to be
shall forthwith be cancelled

accordingly and a new certificate shall be

cancelled and

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
the
transferee in respect of the shares transferred

may from time to time require, to

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.

Article 7.8

Upon every transfer of shares, the certificate
(if any) held by the transferor shall be given up
shall forthwith be

cancelled accordingly and a new certificate

to be cancelled and

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
to the

transferee in respect of the shares transferred

may from time to time require,
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, 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.
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APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 12.1

The Company shall hold a general meeting as
its annual general meeting for each financial
year, to be held within six months after the end
of such financial year. 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.

Article 12.1

The Company shall hold a general meeting as
its annual general meeting for each financial
year, to be held within six months after the end
of such financial year. The annual general
meeting shall be specified as such in the
notices calling it and shall be held at such time

and place (which, in the case of a Virtual

Meeting, includes a virtual place) as the Board

shall appoint.

Article 12.4

Nil

Article 12.4

The
Facilities available for a specific general
of the
other

Board may make Communication

meeting or all general meetings
that

participants may attend and participate at such

Company  so members and

general meetings by means of such

Communication Facilities. Without limiting

the generality of the foregoing, the Directors

may determine that any general meeting may
be held as a Virtual Meeting.
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APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 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.

Article 124-12.5

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, place (which, in the case of a

Virtual Meeting, includes a virtual 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
shall the
propose the resolution as a special resolution.

resolution specify intention to
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.

Article 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
by all the
members entitled to attend and vote

annual general meeting,
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.

Article 12.6 125

Notwithstanding that a meeting of the
Company is called by shorter notice than that
referred to in Article 12.5 424, it shall be
deemed to have been duly called if it is so
agreed:

(a) in the case of a meeting called as an
by all the
members entitled to attend and vote

annual general meeting,
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,
holding not less than 95% in nominal
value of the shares giving that right.

being a majority together

_24—




APPENDIX III

DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 12.8

Nil

Article 12.8

The notice of any general meeting (including a
postponed or reconvened meeting held
pursuant to Article 12.12) at which
Communication Facilities will be utilised
(including any Virtual Meeting) shall specify
the Communication 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.

Article 12.9

If, after the notice of a general meeting has
been sent but before the meeting is held, or
after the adjournment of a general meeting but
before the adjourned meeting is held (whether
or not notice of the adjourned meeting is
required), the Board, in its absolute discretion,
considers that it is impractical or unreasonable
for any reason to hold a general meeting on the
date or at the time and place specified in the
notice calling such meeting, it may change or
postpone the meeting to another date, time and
place in accordance with Article 12.11.

Article 12.11 +2:9

If, after the notice of a general meeting has
been sent but before the meeting is held, or
after the adjournment of a general meeting but
before the adjourned meeting is held (whether
or not notice of the adjourned meeting is
required), the Board, in its absolute discretion,
considers that it is impractical or unreasonable
for any reason to hold a general meeting on the
date or at the time and place (whether physical
or virtual) specified in the notice calling such
meeting, it may change or postpone the
meeting to another date, time and place
(whether physical or virtual) in accordance
with Article 12.13 2+

Article 12.10

The Board shall also have the power to provide
in every notice calling a general meeting that
in the event of a gale warning or a black
rainstorm warning (or the equivalent in the
location of the relevant meeting) is in force at
any time on the day of the general meeting
(unless such warning has been cancelled at
least a minimum period of time prior to the
general meeting as the Board may specify in
the relevant notice), the meeting shall be
postponed without further notice to be
reconvened on a later date in accordance with
Article 12.11. Where a general meeting is so
postponed in accordance with this Article, the
Company shall endeavour to cause a notice of
such postponement to be placed on the
Company’s Website and published on the
Exchange’s website as soon as practicable
(provided that failure to place or publish such
notice shall not affect the automatic
postponement of such meeting).

Article 12.12 2146

The Board shall also have the power to provide
in every notice calling a general meeting that
in the event of a gale warning or a black
rainstorm warning (or the equivalent in the
location of the relevant meeting) is in force at
any time on the day of the general meeting
(unless such warning has been cancelled at
least a minimum period of time prior to the
general meeting as the Board may specify in
the relevant notice), the meeting shall be
postponed without further notice to be
reconvened on a later date in accordance with
Article 12.13423. Where a general meeting is
so postponed in accordance with this Article,
the Company shall endeavour to cause a notice
of such postponement to be placed on the
Company’s Website and published on the
Exchange’s website as soon as practicable
(provided that failure to place or publish such
notice shall not affect the automatic
postponement of such meeting).
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 12.11

Where a general meeting is postponed in
accordance with Article 12.9 or Article 12.10:

(a) the Board shall fix the date, time and
place for the reconvened meeting and at
least seven clear days’ notice shall be
given for the reconvened meeting by one
of the means specified in Article 30.1;
and such notice shall specify the date,
time and place at which the postponed
meeting will be reconvened, and the date
and time by which proxies shall be
submitted in order to be valid at such
reconvened meeting (provided that any
proxy submitted for the original meeting
shall continue to be valid for the
reconvened meeting unless revoked or
replaced by a new proxy); and

(b) notice of the business to be transacted at
the reconvened meeting shall not be
required, nor shall any accompanying
documents be required to be recirculated,
provided that the business to be
transacted at the reconvened meeting is
the same as that set out in the notice of
the original meeting circulated to the
members of the Company.

Article 12.13 12

Where a general meeting is postponed in
accordance with Article 12.11 429 or Article
12.12 42-46:

(a) the Board shall fix the date, time and
place (whether physical or virtual) for
the reconvened meeting and at least
seven clear days’ notice shall be given
for the reconvened meeting in by-ene-of
the manner means specified in Article
30.1; and such notice shall specify the
date, time and place (which, in the case
of a Virtual Meeting, includes a virtual
place) at which the postponed meeting
will be reconvened, and the date and time
by which proxies shall be submitted in
order to be valid at such reconvened
meeting (provided that any proxy
submitted for the original meeting shall
continue to be valid for the reconvened
meeting unless revoked or replaced by a
new proxy); and

(b) notice of the business to be transacted at
the reconvened meeting shall not be
required, nor shall any accompanying
documents be required to be recirculated,
provided that the business to be
transacted at the reconvened meeting is
the same as that set out in the notice of
the original meeting circulated to the
members of the Company.

Article 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
Chairperson) shall be transacted at any general
meeting unless the requisite quorum shall be
present at the commencement of the business.

Article 13.1

For all purposes the quorum for a general
meeting shall be two members Present present
. il ‘ onby-i
ol horised . ]
provided always that if the Company has only
one member of record the quorum shall be that
one member Present present—in—person—or—-by
prexy. No business (except the appointment of
a Chairperson) shall be transacted at any
general meeting unless the requisite quorum
shall be Present preseat-at the commencement
of the business.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 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) shall be a quorum and may
transact the business for which the meeting

was called.

Article 13.2

If within 15 minutes from the time appointed
for the meeting a quorum is not Present
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 (whether physical or virtual) as shall be

decided by the Board, and if at such adjourned
meeting a quorum is not Present in
person or by proxy within 15 minutes from the
time appointed for holding the meeting, the

member or members Present presentin-person
] : ion—by_itsdul
authorised—representative)—shall be a quorum

and may transact the business for which the
meeting was called.

Article 13.3

The chairperson of the board of Directors shall
take the chair at every general meeting, or, if
there be no such chairperson or, if at any
general meeting such chairperson 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 Chairperson, and if
no Director be present, or if all the Directors
present decline to take the chair, or if the
Chairperson 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 Chairperson.

Article 13.3

The chairperson of the board of Directors shall
take the chair at every general meeting, or, if
there be no such chairperson or, if at any
general meeting such chairperson shall not be
Present preseat—within 15 minutes after the
time appointed for holding such meeting or is
unwilling to act, the Directors Present present
shall choose another Director as Chairperson,
and if no Director Present be-present, or if all
the Directors Present preseat—decline to take
the chair, or if the Chairperson chosen shall
retire from the chair, then the members Present
present—whether—in—person—orrepresented-by
proxy-or-dulyautherisedrepresentative) shall
choose one of their own number to be

Chairperson.
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APPENDIX III DETAILS OF THE PROPOSED AMENDMENTS TO
THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments After Proposed Articles Amendments
Article 13.4 Article 13.4
Nil The Chairperson shall be entitled to attend and

participate at such general meeting by means

of Communication Facilities, and to act as the

Chairperson, in which event:

(a) the Chairperson 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 Chairperson 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

Chairperson 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 place (whether physical or
virtual) as shall be decided by the
Directors.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 13.3

The Chairperson 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.

Article 13.5 133

The Chairperson may, with the consent of any
general meeting at which a quorum is Present
present, 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 place (which, in the case of a

Virtual Meeting, includes a virtual 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.

Article 13.5

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
Chairperson 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.

Article 13.7 135

A poll shall (subject as provided in Article 13.8
13-7) 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 Chairperson 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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DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 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.

Article 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 &) every member Present
. intl : l

bei on—by—its—dul horised

i shall have (a) the
right to speak, (b) on a show of hands, every

member Present presentin—such-manner shall

have one vote, and (c) on a poll every member
Present present-in-sueh-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.
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DETAILS OF THE PROPOSED AMENDMENTS TO

THE MEMORANDUM AND ARTICLES OF ASSOCIATION

Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 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 Chairperson 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.

Article 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 Chairperson 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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Before Proposed Articles Amendments

After Proposed Articles Amendments

Article 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.

Article 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,
that it
appear that the same has been stolen or that

notwithstanding may subsequently

any endorsement thereon has been forged.

Article 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
dividend
entitlements or dividend warrants after the first

to cease sending cheques for

occasion on which such a cheque or warrant is
returned undelivered.

Article 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
warrant 1is returned

transfer, cheque or

undelivered
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NOTICE OF ANNUAL GENERAL MEETING

ACOTEC

7t lmiA
Acotec Scientific Holdings Limited
EHEBRNBEERBRAA

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 6669)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting of Acotec Scientific
Holdings Limited (the “Company”) will be held at Conference Room Dhalia, 8/F., Office
Building, 10 Longqing Street, Beijing Economic-Technological Development Area, Beijing,
PRC on Tuesday, June 16, 2026 at 10 a.m. for the purposes of considering and, if thought fit,
passing with or without modifications, the following resolutions as ordinary resolutions and
special resolution.

Unless otherwise specified, capitalized terms used in this notice and the following
resolutions shall have the same meanings as those defined in the circular of the Company dated
May 26, 2026 (the “Circular”).

Ordinary Resolutions

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

for the year ended December 31, 2025 and the reports of the directors and auditors

thereon.

2. To re-elect directors of the Company (the “Directors”) and authorise the board of
Directors (the “Board”) to fix the Directors’ remuneration;

(A) To re-elect Ms. Jing LI as an executive Director;
(B) To re-elect Dr. Yuqi WANG as an independent non-executive Director;
(C) To re-elect Ms. Kin Yee POON as an independent non-executive Director; and
(D) To authorise the Board to fix the remuneration of the Directors.
3.  To re-appoint Messrs. KPMG as auditor of the Company to hold office until the

conclusion of the next annual general meeting of the Company and to authorise the
Board to fix their remuneration.
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4. To consider and, if thought fit, pass with or without modification the following

resolutions as ordinary resolutions:

(A) “That:

(1)

(i1)

(iii)

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 (including any sale or transfer
of treasury shares (if any)) additional shares of US$0.00001 each in the
share capital of the Company (“Shares”) 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 of the Company) which may require the exercise
of such powers, be and is hereby generally and unconditionally approved;

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 (including bonds, warrants and
debentures convertible into shares of the Company) which may require
the exercise of such power after the end of the Relevant Period;

the aggregate number of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to options or otherwise,
including any sale or transfer of treasury shares (if any)) and issued by the
Directors during the Relevant Period (as defined hereinafter) pursuant to
the approval in paragraph (i) above, 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
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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 the following two items:

(a) 20% of the number of issued shares of the Company (excluding
treasury shares (if any)) as at the date of passing this
resolution; (if the Board is so authorised by resolution
numbered 4(C)) the aggregate number of shares of the
Company 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 of the
Company (excluding treasury shares (if any)) as at the date of
passing resolution numbered 4(B)), and the approval shall be
limited accordingly; and

(b) that this resolution shall be limited by the applicable rules and
requirements of the Stock Exchange as amended from time to
time, including the restrictions for using the issuance mandate
to issue (i) securities convertible into new Shares for cash
consideration, if the initial conversion price of such
convertible securities is lower than the Benchmarked Price (as
hereinafter defined) of the Shares at the time of the relevant
placing; and (ii) warrants, options or similar rights to subscribe
for new Shares or securities convertible into new Shares for
cash consideration;

(iv) in the event the Company conducts a share consolidation or subdivision,

(v)

the maximum number of Shares that may be issued as a percentage of the

total number of issued Shares at the date immediately before and after

such consolidation or subdivision shall be the same; and

for the purpose of this resolution:

(a)

“Benchmarked Price” means the higher of (1) the closing price on
the date of the relevant placing agreement or other agreement
involving the proposed issue of securities under the general mandate
to be approved under this resolution; and (2) the average closing
price in the 5 trading days immediately prior to the earlier of: (i) the
date of announcement of the placing or the proposed transaction or
arrangement involving the proposed issue of securities under the
general mandate to be approved under this resolution; (ii) the date
of the placing agreement or other agreement involving the proposed
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(B)

(b)

(©)

“That:

issue of securities under the general mandate to be approved under
this resolution; and (iii) the date on which the placing or

subscription price is fixed;

“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 law(s)
or the articles of association of the Company (“Articles of
Association™) to be held; or

(3) the passing of an ordinary resolution by the shareholders of the
Company (“Shareholders”) in general meeting of the
Company revoking or varying the authority given to the
Directors by this resolution; and

“Rights Issue” means an offer of shares of the Company 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
of the Company on the register of members on a fixed record date
in proportion to their then holdings of such Shares of the Company
(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 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).”

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

Directors during the Relevant Period (as defined hereinafter) of all the

powers of the Company to repurchase 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 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
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©

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 repurchased by the Company
pursuant to the approval in paragraph (i) above of this resolution during
the Relevant Period shall not exceed 10% of the number of issued shares
of the Company (excluding treasury shares (if any)) 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 of the
Company 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 law(s) or the
Articles of Association to be held; or

(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 of the Company by this resolution.”

“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 of the
Company to exercise the powers of the Company to allot, issue and/or
otherwise deal with new shares of the Company and to make or grant offers,
agreements and/or 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 of the Company
which may be allotted or agreed conditional or unconditionally to be allotted
by the directors of the Company pursuant to such general mandate of an
amount representing the number of the issued shares of the Company
repurchased 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 of the Company (excluding
treasury shares (if any)) as at the date of passing of the said resolutions.”
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Special Resolution

5. “That the amendments to the

memorandum and articles of association of the

Company (the “Memorandum and Articles of Association”) set out in Appendix

IIT to the Circular of which this

notice forms part be and are hereby approved and

the amended and restated Memorandum and Articles of Association (a copy of which

having been produced before the meeting and signed by the chairman of the meeting

for the purpose of identification) be and is hereby adopted as the new memorandum

and articles of association of the Company.”

Hong Kong, May 26, 2026

Registered office:
PO Box 309, Ugland House
Grand Cayman, KY1-1104

Cayman Islands

Principal place of business in Hong Kong:

19/F, Golden Centre
188 Des Voeux Road Central
Hong Kong

By order of the Board
Acotec Scientific Holdings Limited
Jing LI
Chairperson of the Board, Executive Director and
Chief Executive Officer

Corporate Headquarters:

4-5/F., Building No. 1

16 North Hongda Road

Beijing Economic-Technological
Development Area

Beijing

PRC
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Notes:

@

(i1)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

A shareholder entitled to attend and vote at the above meeting is entitled to appoint one or more proxy(ies)
to attend, speak and vote in his/her stead. The proxy does not need to be a shareholder of the Company.

Where there are joint registered holders of any shares, any one of such persons may vote at the above meeting
(or at any adjournment of it), either personally or by proxy, in respect of such shares as if he/she were solely
entitled thereto but the vote of the senior holder who tenders a vote, whether in person or by proxy, will be
accepted to the exclusion of the vote(s) of the other joint holders and, for this purpose, seniority shall be
determined by the order in which the names stand in the register of members of the Company in respect of the
relevant joint holding.

In order to be valid, the completed form of proxy must be deposited at the Hong Kong share registrar of the
Company, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Wanchai, Hong Kong together with the power of attorney or other authority (if any) under which
it is signed or a certified copy of that power of attorney or authority (such certification to be made by either
a notary public or a solicitor qualified to practice in Hong Kong), at least 48 hours before the time appointed
for holding the above meeting (i.e. not later than 10 a.m. on Sunday, June 14, 2026) or any adjournment thereof
(as the case may be). The completion and return of the form of proxy shall not preclude shareholders of the
Company from attending and voting in person at the above meeting (or any adjourned meeting thereof) if they
so wish.

The register of members of the Company will be closed from Thursday, June 11, 2026 to Tuesday, June 16,
2026, both days inclusive, in order to determine the eligibility of shareholders to attend the above meeting,
during which period no share transfers will be registered. To be eligible to attend the above meeting, all
properly completed transfer forms accompanied by the relevant share certificates must be lodged for
registration with the Hong Kong Share Registrar of the Company, Computershare Hong Kong Investor
Services Limited, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong no later than 4:30 p.m. on Wednesday, June 10, 2026.

In respect of resolution numbered 2 above, details of the directors of the Company proposed for re-election
are set out in Appendix I to the Circular.

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

In respect of resolution numbered 4(B) above, the directors of the Company wish to state that they will exercise
the powers conferred by the repurchase mandate to repurchase shares of the Company in circumstances which
they deem appropriate and for the benefits of shareholders of the Company. 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 repurchase by the Company of its own shares, as required by the
Listing Rules, is set out in Appendix II to the Circular.

In respect of resolution numbered 5 above, details of proposed amendments to the Memorandum and Articles
of Association are set out in Appendix III to the Circular.

Pursuant to Rule 13.39(4) of the Listing Rules, voting for all the resolutions set out in this notice will be taken
by poll at the above meeting.

As at the date of this notice, the executive Director is Ms. Jing LI, the non-executive

Directors are Mr. Silvio Rudolf SCHAFFNER, Mr. Arthur Crosswell BUTCHER and Ms. June
CHANG, and the independent non-executive Directors are Dr. Yuqgi WANG, Ms. Hong NI and
Ms. Kin Yee POON.
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