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DEFINITIONS

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

followings meanings:

“Adoption of New Memorandum
and Articles of Association”

“Annual General Meeting”

’

“Articles of Association’

“close associate”
“Board”

“Company”

“Companies Act”

“core connected person(s)”

“Director(s)”

“Existing Memorandum and
Articles of Association”

“Group”

“HKS$”

“Hong Kong”

the proposed adoption of the New Memorandum and Articles
of Association in substitution for, and to the exclusion of, the
Existing Memorandum and Articles of Association, proposed
at the Annual General Meeting

the annual general meeting of the Company to be held at
Conference Room 1, Longjitaihe Industrial Park, No. 66
Dongfang Road, Gaobeidian City, Hebei Province, China at
10:30 a.m. on Friday, 26 June 2026, or any adjournment
thereof

the seconded and restated articles of association of the
Company as amended, supplemented or otherwise modified
from time to time

has the same meaning as defined in the Listing Rules
the board of Directors

Xinda Investment Holdings Limited (F52{% G A BR 2 A,
an exempted company incorporated on 4 January 2011 with
limited liability under the laws of the Cayman Islands, with
the Shares listed on the Main Board of the Stock Exchange

the Companies Act (as revised) of the Cayman Islands as
amended, supplemented or otherwise modified from time to
time

has the same meaning as defined in the Listing Rules
the director(s) of the Company

the second amended and restated memorandum of association
and the second amended and restated articles of association of
the Company currently in force

the Company and its subsidiaries
Hong Kong dollar(s), the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“New Memorandum and Articles
of Association”

“Listing Rules™

“PRC”

“Proposed Amendments”

“RMB”

“SFO”

“Share Buy-back Mandate”

“Share(s)”

“Shareholder(s)”

“Stock Exchange”

a general mandate proposed to be granted to the Directors at
the Annual General Meeting to allot, issue and/or deal with the
Shares, which shall not exceed 20% of the total number of the
issued Shares as at the date of passing of the relevant ordinary
resolution granting the Issue Mandate

1 June 2026, being the latest practicable date prior to the
printing of this circular for the purpose of ascertaining certain

information contained in this circular

the third amended and restated memorandum of association
and the third amended and restated articles of association of
the Company incorporating and consolidating all the Proposed
Amendments, proposed to the adopted at the Annual General
Meeting

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

the People’s Republic of China, and for the purpose of this
circular, excluding Hong Kong, the Macau Special
Administrative Region of the PRC and Taiwan Region

the proposed amendments to the Existing Memorandum and
Articles of Association as set out in Appendix III to this

circular
Renminbi, the lawful currency of the PRC

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

a general mandate proposed to be granted to the Directors at
the Annual General Meeting to buy-back Shares, which shall
not exceed 10% of the total number of the issued Shares as at
the date of passing of the relevant ordinary resolution granting
the Share Buy-back Mandate

ordinary share(s) of HKS$0.01 each in the capital of the
Company

the holder(s) of the Share(s)

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Takeovers Code” the Code on Takeovers and Mergers issued by the Securities
and Futures Commission in Hong Kong, as amended from time

to time

“%” per cent



LETTER FROM THE BOARD

XINDA INVESTMENT HOLDINGS LIMITED
BEREERAERAA

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1281)

Executive Directors: Registered office:
Mr. Wei Qiang Windward 3

(Chairman and Chief Executive Olfficer) Regatta Office Park
Mr. Zou Yanhong PO Box 1350

Grand Cayman KY1-1108

Independent Non-executive Directors: Cayman Islands
Dr. Han Qinchun
Mr. Wong, Yik Chung John Principal place of business
Mr. Feng Zhidong in Hong Kong:

31/F, Tower Two
Times Square

1 Matheson Street
Causeway Bay
Hong Kong

3 June 2026

To the Shareholders
Dear Sir or Madam,

(1) PROPOSED GRANT OF GENERAL MANDATES
TO ISSUE SHARES AND BUY-BACK SHARES;

(2) PROPOSED RE-ELECTION OF RETIRING DIRECTORS;
(3) PROPOSED RE-APPOINTMENT OF THE AUDITOR;
(4) PROPOSED ADOPTION OF NEW MEMORANDUM AND
ARTICLES OF ASSOCIATION;

AND
(5) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

Reference is made to the announcement of the Company dated 15 May 2026. 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: (1) the grant to the Directors of the Issue Mandate and
the Share Buy-back Mandate; (2) the re-election of the retiring Directors; (3) re-appointment of the
auditor; and (4) the proposed adoption of the New Memorandum and Articles of Association.
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ISSUE MANDATE

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, 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 no. 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 total number of the issued Shares as at the date of passing of the ordinary
resolution in relation to the Issue Mandate.

As at the Latest Practicable Date, the Company had 1,484,604,000 Shares in issue. Subject to
the passing of the ordinary resolution no. 4(A) and on the basis that no further Shares are issued or
bought-back after the Latest Practicable Date and up to the Annual General Meeting, the Company
will be allowed to issue a maximum of 296,920,800 Shares.

In addition, subject to a separate approval of the ordinary resolution no. 4(C), the number of
Shares bought-back by the Company under ordinary resolution no. 4(B) will also be added to
extend the 20% limit of the Issue Mandate as mentioned in the ordinary resolution no. 4(A)
provided that such additional amount shall not exceed 10% of the total number of issued Shares as
at the date of passing the ordinary resolutions in relation to the Issue Mandate and the Share Buy-
back Mandate. The Directors wish to state that they have no immediate plans to issue any new
Shares pursuant to the Issue Mandate.

SHARE BUY-BACK MANDATE

In addition, an ordinary resolution will be proposed at the Annual General Meeting to approve
the granting of the Share Buy-back Mandate to the Directors to exercise the powers of the
Company to buy-back up to a maximum of 148,460,400 Shares, representing 10% of the total
number of issued Shares as at the date of passing of the ordinary resolution in relation to the Share
Buy-back Mandate.

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

RE-ELECTION OF RETIRING DIRECTORS

In accordance with Article 108(a) of the Articles of Association, the Directors being Dr. Han
Qinchun and Mr. Feng Zhidong shall retire by rotation and being eligible, had offered themselves
for re-election as Directors at the Annual General Meeting.
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Details of the above retiring 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.

NOMINATION POLICY AND PROCESS FOR THE REAPPOINTMENT OF THE
INDEPENDENT NON-EXECUTIVE DIRECTOR

The nomination committee and the Board have complied with the nomination policy and the
Board diversity policy for the re-appointment of Dr. Han Qinchun and Mr. Feng Zhidong as
independent non-executive Directors. The nomination committee has reviewed the structure and
composition of the Board, the confirmations and disclosures given by the retiring Directors, the
qualifications, skills and experience, time commitment and contribution of the retiring Director with
reference to the nomination principles and criteria set out in the Company’s Board Diversity Policy
and Director Nomination Policy and the Company’s corporate strategy, and the independence of all
independent non-executive Directors. The nomination committee has recommended to the Board on
re-election of all the retiring Directors including the aforesaid independent non-executive Directors
who are due to retire at the Annual General Meeting.

As at the Latest Practicable Date, Dr. Han has been serving as independent
non-executive Director of the Company for more than 9 years. Code Provision B.2.3 of the
Corporate Governance Code as set out in Appendix CI of the Listing Rules (the “CP B.2.3”)
stipulated that if an independent non-executive Director serves more than nine years, his further
appointment should be subject to a separate resolution to be approved by shareholders.

The Board note that Dr. Han, the retiring independent non-executive Director, has not engaged
in any executive management of the Group. Taking into consideration of his independent scope of
works in the past years, the Board consider Dr. Han is still independent in accordance with the
Listing Rules despite the fact that he has served the Company for more than nine years, and he will
continue to bring valuable business experience, knowledge and professionalism to the Board for its
efficient and effective functioning and diversity. The Board also believes that the long-term
valuable insights accumulated by Dr. Han during his tenure on the Group will greatly benefit the
Board.

A separate resolution will be proposed for the re-election of Dr. Han as an independent
non-executive Director for the Shareholders’ approval at the Annual General Meeting pursuant to
the CP B.2.3.

Mr. Feng has more than 25 years of experience in financial management, capital operations
and managing investor relations which provides the Company with professional perspectives and
unique insights to its development and the effective operation of the Board in terms of financial
management, capital operations and corporate governance. In addition, with his strong educational
background and diversified experience, the nomination committee and the Board consider that he
can not only provide the Board with valuable and diversified views, but also relevant insights and
contribute to the diversity of the Board. The nomination committee and the Board also consider that
Mr. Feng has the related experience required for serving as an independent non-executive Director,
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and is able to devote sufficient time and attention to perform the duties as an independent non-
executive Director. In addition, the nomination committee assesses and reviews Mr. Feng’s annual
confirmation of his independence in accordance with the independence guidelines set out in Rule

3.13 of the Listing Rules, and confirm his independence.

In summary, the nomination committee proposes the re-appointment of Dr. Han and Mr. Feng
to the Board so that the Board can recommend to the Shareholders for their re-election at the
Annual General Meeting. The Board believes their re-election is in the best interests of the
Company and the Shareholders as a whole and therefore they should be re-elected.

PROPOSED RE-APPOINTMENT OF THE AUDITOR

Subject to the passing of the ordinary resolution for the re-appointment of BDO Limited as the
auditor of the Company, the estimated audit fee payable to BDO Limited for the audit of the
consolidated financial statements of the Company and its subsidiaries for the financial year ending
31 December 2026 is expected to be in the range of approximately RMBI1,160,000 to
RMB1,290,000 (exclusive of out-of-pocket expenses).

The estimated audit fee has been determined after due consideration and arm’s length
negotiations between the Company and BDO Limited, taking into account, among other things, the
size, nature and complexity of the Group’s business operations, the expected scope of the audit
(covering the consolidated financial statements prepared in accordance with International Financial
Reporting Standards), the audit timetable, and the level and mix of professional staff to be
deployed. The estimated audit fee also assumes that there will be no material change in the Group’s
operations, accounting policies or regulatory environment during the financial year, and that the
Company will provide timely and adequate assistance and information as reasonably required for
the purposes of the audit.

Unless there is a material change in the basis or assumptions set out above, the final audit fee
should not deviate materially from the estimated amount initially disclosed. In the event of any
material change, the Company will make further disclosure as appropriate.

PROPOSED ADOPTION OF NEW MEMORANDUM AND ARTICLES OF ASSOCIATION

The Board noticed that the Securities and Futures Commission of Hong Kong and The Stock
Exchange of Hong Kong Limited published the latest implementation guidance and related
explanatory materials in relation to the Uncertificated Securities Market (“USM”) regime on 29
May 2026. As such implementation guidance has only recently been issued and the relevant market
practices and implementation arrangements are still evolving, although the announcement of the
Company dated 15 May 2026 referred to certain proposed amendments to the existing Articles of
Association for the purpose of facilitating the implementation of the USM regime, after careful
consideration, the proposed amendments relating to the USM regime will not be included in the
Proposed Amendments. The Company will continue to monitor developments in the relevant laws
and regulations, regulatory requirements and implementation arrangements and will, at an
appropriate time, further amend its Articles of Association (if necessary) in accordance with the
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then applicable requirements. The Company will also comply with the applicable requirements
under the Listing Rules and other applicable laws and regulations in respect of the relevant
procedures and disclosures.

The Board proposed to amend the Existing Memorandum and Articles of Association in order
to (i) reflect and align the Existing Memorandum and Articles of Association with the latest
regulatory requirements, including the Listing Rules, in particular the requirements relating to the
expanded paperless listing regime, the electronic dissemination of corporate communications by
listed issuers and the new treasury shares regime under the Listing Rules; and (ii) make certain

other consequential and/or housekeeping changes.

The Proposed Amendments and the proposed Adoption of New Memorandum and Articles of
Association are subject to the approval of the Shareholders by passing a special resolution at the
Annual General Meeting. The Proposed Amendments and the proposed Adoption of New
Memorandum and Articles of Association will become effective upon the approval by the
Shareholders at the Annual General Meeting.

The Directors believe that the Proposed Amendments and the proposed Adoption of New
Memorandum and Articles of Association are in the interests of the Company and its Shareholders
as a whole. The Company’s legal advisers as to the laws of Hong Kong have confirmed to the
Company stating that the Proposed Amendments are in compliance with the Listing Rules. The
Company’s legal advisers as to the laws of the Cayman Islands have confirmed that the Proposed
Amendments do not violate the applicable laws of the Cayman Islands. Detailed information of the

Proposed Amendments is set out in the Appendix III to this circular.

The Proposed Amendments and the New Memorandum and Articles of Association are
prepared in the English language. The Chinese translation thereof is for reference only and in case
there are any inconsistencies between the English version and the Chinese version, the English
version shall prevail.

NOTICE OF ANNUAL GENERAL MEETING

Set out in pages 30 to 35 of this circular is the notice of the Annual General Meeting
containing, inter alia, ordinary resolutions in relation to granting the Directors the Issue Mandate
and the Share Buy-back Mandate, approving the re-election of the retiring Directors and approving
the appointment of BDO Limited as the auditor of the Company, and a special resolution in relation
to the proposed Adoption of New Memorandum and Articles of Association.

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 website of the Stock Exchange at www.hkexnews.hk. Whether or not you
intend to be present at 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 branch
share registrar and transfer office of the Company, Tricor Investor Services Limited, at 17/F, Far
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East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time fixed for
the holding of the Annual General Meeting (i.e. before 10:30 a.m. on Wednesday, 24 June 2026) or
at any adjournment thereof. Completion and return of the form of proxy will not preclude
Shareholders from attending and voting in person at the Annual General Meeting or any adjourned
meeting thereof if they so wish.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting
(save for certain procedural or administrative matters) must be taken by poll. The chairman of the
Annual General Meeting shall therefore demand voting on all resolutions set out in the notice of
Annual General Meeting be taken by way of poll pursuant to article 72 of the Articles of
Association.

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

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 Group. 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.

ADDITIONAL INFORMATION
Your attention is drawn to the additional information set out in the appendices to this circular.
RECOMMENDATION

The Directors consider that the proposed resolutions for the granting to the Directors of the
Issue Mandate and the Share Buy-back Mandate, the re-election of the retiring Directors,
re-appointment of the auditor and the proposed Adoption of New Memorandum and Articles of
Association are in the best interests of the Company 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.

Yours faithfully
By Order of the Board
Xinda Investment Holdings Limited
Wei Qiang
Chairman and Chief Executive Officer



APPENDIX I DETAILS OF DIRECTORS PROPOSED
FOR RE-ELECTION

The following are the particulars of the Directors proposed to be re-elected at the Annual

General Meeting.

As at the Latest Practicable Date, each of the following Directors, save as disclosed herein,
did not have any interest in Shares of the Company or its associated corporations within the
meaning of Part XV of the SFO.

Save as disclosed herein, as at the Latest Practicable Date, none of the following Directors (i)
had any directorships in other listed public companies in the last three years; and (ii) had any
relationship with any other Directors, senior management, substantial Shareholders or controlling
Shareholders (as defined in the Listing Rules) of the Company.

Save as disclosed in this circular, there is no other matter in relation to re-election of the
following Directors that needs to be brought to the attention of the Shareholders and the Stock
Exchange 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. Han Qinchun, aged 67, joined the Company as an independent non- executive Director, a
member of the audit committee and a member of the nomination committee in 26 February 2015.
Dr. Han had resigned as the member of the nomination committee, and was appointed as the
chairman of the remuneration committee on 28 June 2016. Dr. Han is currently the president of
Hong Kong International Financial Assets Market Limited. Dr. Han obtained a Doctorate degree in
philosophy in urban economics and management from The University of Hong Kong in 1998. He
also obtained a bachelor’s degree from Xi’an University of Architecture and Technology in 1982.
He has rich experience in the PRC property sector, financial investment, equity capital market and
listed companies’ management. He had worked in securities and investment in Bank of China
International Holdings Limited, Agricultural Bank of China Securities Limited (now known as
Agricultural Bank of China International Holdings Limited) and Everbright Securities Company
(Hong Kong) Limited. He served as the vice-chairman and co-president and executive director of
Hong Long Holdings Limited (now known as Suncity Group Holdings Limited) (stock code: 1383),
a listed company on the main Board of the Stock Exchange for three years. He currently serves as
an independent non-executive director for the following Stock Exchange listed companies,
Guangdong — Hong Kong Greater Bay Area Holdings Limited (stock code: 1396), Sunfonda
Group Holdings Limited (stock code: 01771) and Country Garden Holdings Company Limited
(stock code: 02007).

Dr. Han has renewed a service contract with the Company for a term of three years on 26
February 2024. He is subject to retirement by rotation and re-election at the Annual General
Meeting of the Company in accordance with the Articles of Association. Dr. Han receives a
Director fee of HK$250,000 per annum, which is determined based on his qualification, experience,

— 10 —-
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level of responsibilities undertaken and prevailing market conditions and is subject to annual review
by the remuneration committee of the Company and the Board. As at the Latest Practicable Date,
Dr. Han has been granted share options to subscribe for 359,400 Shares of the Company.

Mr. Feng Zhidong, aged 52, joined the Company as an independent non-executive Director, a
member of the audit committee and a member of the nomination committee on 7 October 2022. On
25 June 2025, Mr. Feng was appointed as the chairman and member of the Nomination Committee
of the Board. He obtained a Bachelor’s Degree in International Accounting from the Renmin
University of China in the PRC in July 1995 and a Master’s Degree in Business Administration
from the South China University of Technology in the PRC in February 2004. Mr. Feng has also
completed a Mergers and Acquisitions Executive Program from the Business School of Sun Yat-sen
University in the PRC in March 2015 and a Global Entrepreneur Leadership Program from the PBC
School of Finance at the Tsinghua University in the PRC in July 2019. In addition, Mr. Feng has
obtained a Certificate of Specialty and Technology (Intermediate Level) in Accounting in the PRC
granted by the Ministry of Finance of the PRC. Mr. Feng has more than 25 years of experience in
financial management, capital operations and managing investor relations. Since June 2016, Mr.
Feng is the chairman of the board and a director of Guangzhou Yueting Network Technology Co.,
Ltd.* (BN PLAF A4 B AT PR A F]), which is principally engaged in internet parking services.
Moreover, since August 2018, he is the chairman of the board and a director of Guangzhou Yueting
Capital Management Co., Ltd.* (BN BAFEAE A RAA), which is principally engaged in
parking management and corporate management service. He currently serves as an independent
non-executive director of Xingye Wulian Service Group Co., Ltd. (listed on the main board of the
Stock Exchange, stock code: 9916), K. H. Group Holdings Limited (listed on the main board of the
Stock Exchange, stock code: 1557) and an independent director Guangdong Dongfang Precision
Science & Technology Co., Ltd (listed on the Shenzhen Stock Exchange, stock code: 002611.SZ).

Mr. Feng has renewed a service contract with the Company for a term of three years on 7
October 2025. He is subject to retirement by rotation and re-election at the Annual General Meeting
of the Company in accordance with the Articles of Association. Mr. Feng receives a Director fee of
HK$250,000 per annum, which is determined based on his qualification, experience, level of
responsibilities undertaken and prevailing market conditions and is subject to annual review by the
remuneration committee of the Company and the Board. As at the Latest Practicable Date, Mr. Feng
has no interest in and does not hold any shares or underlying shares or debentures of the Company
or its associated companies.

— 11 =
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The following is an explanatory statement required by the Stock Exchange to be sent to the
Shareholders under the Listing Rules in connection with the proposed Share Buy-back Mandate.

LISTING RULES FOR BUY-BACKS OF SHARES

The Listing Rules permit companies with a primary listing on the Stock Exchange to buy-back
their shares on the Stock Exchange subject to certain restrictions.

The Listing Rules provide that all proposed buy-back of shares by a company with a primary
listing on the Stock Exchange must be approved by shareholders in advance by an ordinary
resolution at a general meeting, either by way of a general mandate or by a specific approval of a
particular transaction and that the shares to be bought-back must be fully paid up.

SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital was HK$14,846,040 comprising
1,484,604,000 Shares in issue. Subject to the passing of the resolution granting the Share Buy-back
Mandate and on the basis that no further Shares are issued or bought-back before the Annual
General Meeting, the Company will be allowed to buy-back a maximum of 148,460,400 Shares
which represent 10 per cent of the issued Shares during the period ending on the earlier of (i) the
conclusion of the next annual general meeting of the Company; or (ii) the expiration of the period
within which the next annual general meeting of the Company is required by any applicable laws or
the Articles of Association to be held; or (iii) the revocation or variation by an ordinary resolution
of the Shareholders in general meeting.

REASONS AND FUNDING OF BUY-BACKS

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

Buy-backs of Shares will be financed out of funds legally available for the purpose in
accordance with the Articles of Association, the Listing Rules and the applicable laws and
regulations of the Cayman Islands. The Companies Law provides that the amount of capital repaid
in connection with a share buy-back may be paid out of the profits of the Company or the proceeds
of a fresh issue of Shares made for the purposes of the buy-back or out of capital subject to and in
accordance with the Companies Law. The amount of premium payable on buy-back may only be
paid out of either the profits of the Company or out of the share premium account before or at the
time the Shares are bought-back in the manner provided for in the Companies Law.

— 12 —-
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The Directors have no present intention to buy-back any Shares and they would only exercise
the power to buy-back in circumstances where they consider that the buy-back would be in the best
interests of the Company and the Shareholders as a whole. The Directors consider that if the Share
Buy-back Mandate was to be exercised in full, it may not have a material adverse impact on the
working capital or the gearing position of the Company, as compared with the positions disclosed
in the audited consolidated financial statements of the Company as at 31 December 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 Share Buy-back Mandate to such extent as
would, in the circumstances, have a material adverse effect on the working capital requirements of
the Company or on the gearing levels which in the opinion of the Directors are from time to time
appropriate for the Company.

DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

To the best of their knowledge, having made all reasonable enquiries, none of the Directors or
any of their respective close associates currently intends to sell any Shares to the Company or its
subsidiaries, if the Share Buy-back Mandate is exercised.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Share Buy-back Mandate in accordance with the Listing Rules,
the Articles of Association and the applicable laws of the Cayman Islands.

No core connected person of the Company has notified the Company that he/she/it has a
present intention to sell any Shares to the Company, or has undertaken not to do so, if the Share
Buy-back Mandate is exercised.

TAKEOVERS CODE

If as a result of a buy-back of Shares pursuant to the Share Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase
will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. Accordingly, a
Shareholder, or a group of Shareholders acting in concert (within the meaning of the Takeovers
Code), depending on the level of increase of the Shareholder’s interest, could obtain or consolidate
control of the Company and become obliged to make a mandatory offer in accordance with Rule 26
of the Takeovers Code. Save as aforesaid, the Directors are not aware of any consequences which
would arise under the Takeovers Code as a result of any buy-back of Shares pursuant to the Share
Buy-back Mandate.

As at the Latest Practicable Date, to the best knowledge and belief of the Directors, Mr. Wei
Qiang was deemed to be interested in 970,534,633 Shares as a beneficiary of a discretionary trust
within the meaning of Part XV of the SFO, representing approximately 65.37% of the existing
issued Shares. In the event that the Directors should exercise in full the Share Buy-back Mandate,
Mr. Wei Qiang’s interests in the Company will be increased to approximately 72.64% of the issued
Shares. On the basis of the aforesaid increase of shareholding, the Directors are not aware of any
consequences of such buy-backs of Shares that would result in a Shareholder, or group of
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Shareholders acting in concert, becoming obliged to make a mandatory offer under Rule 26 of the
Takeovers Code if the Share Buy-back Mandate was exercised in full. The exercise of the Share
Buy-back Mandate in full would not result in insufficient public float of the Company. In any
event, the Directors have no intention to exercise the Share Buy-back Mandate to such an extent
that results in a public shareholding of less than the minimum public float requirement of 25% of

the total issued Shares.
SHARE BUY-BACK MADE BY THE COMPANY

No buy-backs 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 had been traded on the Stock Exchange
during each of the previous twelve months up to the Latest Practicable Date were as follows:

Month Highest Price Lowest Price
HK$ HKS$
2025
June 0.114 0.097
July 0.122 0.095
August 0.121 0.102
September 0.120 0.091
October 0.119 0.096
November 0.119 0.094
December 0.119 0.100
2026
January 0.116 0.093
February 0.109 0.085
March 0.109 0.081
April 0.114 0.092
May 0.114 0.090
June (up to the Latest Practicable Date) 0.100 0.097
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APPENDIX IIT PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

The Proposed Amendments to the Existing Memorandum and Articles of Association are set
out below, with deletions shown in struck through and insertions underlined (showing changes to
the Existing Memorandum and Articles of Association and the parts without changes in the

following provisions are shown in “...... )

THE COMPANIES ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY SHARES
SECONDTHIRD AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
XINDA INVESTMENT HOLDINGS LIMITED
BEREERERAA
(the “Company”)

(as adopted by a Special Resolution passed on +5-July2022[e] 2026
srd—vihefeetLrom2—Jul—2022)
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APPENDIX IIT PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

THE COMPANIES ACT (AS REVISED)

EXEMPTED COMPANY LIMITED BY SHARES

SECONDTHIRD AMENDED AND RESTATED

ARTICLES OF ASSOCIATION

OF

XINDA INVESTMENT HOLDINGS LIMITED
BEREERBRAT

(the “Company”)
(as adopted by a Special Resolution passed on +5-July2022-and-with
effeetfrom21-July2022[e] 20206)

“Central Clearing and Settlement System” means the Central Clearing and Settlement System
operated by HKSCC;

“competent regulatory authority” means a competent regulatory authority in the Relevant
Territory;

“electronic communication’” means a communication sent, transmitted, conveyed and received

by wire, by radio, by optical means or by other similar means in any form through any

medium;

“HKSCC” means the Hong Kong Securities Clearing Company Limited;

“notice” means written notice unless otherwise specifically stated in these Articles and, where

the context so requires, shall include any other document (including any ‘‘corporate

communication” and ‘“‘actionable corporate communication” within the meaning ascribed

thereto under the Listing Rules) or communication to be served, issued, or given by the

Company under these Articles or pursuant to applicable laws and regulations, including the

Listing Rules and/or the rules and regulations of the competent regulatory authority. For the

avoidance of doubt, notice may be provided in physical or electronic form;
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“Register” means the principal register of Shareholders and any branch register of
Shareholders of the Company including any branch register maintained in Hong Kong to be
maintained at such place within or outside the Cayman Islands as the Board may determine

from time to time;

“Securities and Futures Ordinance” means the Securities and Futures Ordinance, Cap. 571 of

the laws of Hong Kong, as amended from time to time;

“SFC” means the Securities and Futures Commission of Hong Kong;

“Statutes” means the Companies Act and every other law of the Legislature of the Cayman
Islands for the time being in force applying to or affecting the Company, its memorandum of

association and/or these Articles;

“substantial shareholder” means a person who is entitled to exercise, or to control the exercise
of, 10% or more (or such other percentage as may be prescribed by the Listing Rules from

time to time) of the voting power at any general meeting of the Company;

“treasury shares” means shares repurchased and held by the Company in treasury as
authorised by the Companies Act which, for the purpose of these Articles, include shares
repurchased by the Company and held or deposited in Central Clearing and Settlement System
for sale on the HK Stock Exchange;

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

(iv) references to any statute or statutory provision shall be construed as relating to any

statutory modification or re-enactment thereof for the time being in force.
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MEMORANDUM AND ARTICLES OF ASSOCIATION

(vi)

(vii)

expressions referring to writing shall, unless the contrary intention appears, be construed

as including printing, lithography, photography and other modes of representing or

reproducing words or figures in a legible and non-transitory form or, to the extent

permitted by and in accordance with the Statutes and other applicable laws, rules and

regulations, any visible substitute for writing (including an electronic communication), or

modes of representing or reproducing words partly in one visible form and partly in

another visible form, including electronic writing or display (such as digital documents

or electronic communications), provided that both the mode of service of the relevant

document or notice and the Shareholder’s election comply with all applicable Statutes,

rules and regulations;

references to a document (including, but without limitation, a resolution in writing) being

signed or executed include references to it being signed or executed under hand or under

seal or by electronic signature or by electronic communication or by any other method

and references to a notice or document include a notice or document recorded or stored

in any digital, electronic, electrical, magnetic or other retrievable form or medium and

information in visible form whether having physical substance or not;

references to the right of a Shareholder to speak at an electronic meeting or a hybrid

meeting shall include the right to raise questions or make statements to the Chairman of

the meeting, verbally or in written form, by means of electronic facilities. Such a right

shall be deemed to have been duly exercised if the questions or statements may be heard

or seen by all or only some of the persons present at the meeting (or only by the

Chairman of the meeting) in which event the Chairman of the meeting shall relay the

questions raised or the statements made verbatim to all persons present at the meeting,

either orally or in writing using electronic facilities;

(viii) reference to a meeting: (a) shall, where the context is appropriate, include a meeting that

has been adjourned by the Board pursuant to Article 71, and (b) shall mean a meeting

convened and held in any manner permitted by these Articles and any Shareholder or

Director attending and participating at a meeting by means of electronic facilities shall be

deemed to be present at that meeting for all purposes of the Statutes and these Articles,

and attend, participate, attending, participating, attendance and participation shall be

construed accordingly;

where a Shareholder is a corporation, any reference in these Articles to a Shareholder

shall, where the context requires, refer to a duly authorised representative of such
Shareholder;

unless the context otherwise requires, any reference to “print”, “printed”, or ‘“printed

copy” and ‘“‘printing” shall be deemed to include electronic versions or electronic copies;
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APPENDIX IIT PROPOSED AMENDMENTS TO THE EXISTING

MEMORANDUM AND ARTICLES OF ASSOCIATION

5.

(xi)

(xii)

references to a person’s participation in the business of a general meeting include without

limitation and as relevant the right (including, in the case of a corporation, through a

duly authorised representative) to speak or communicate, vote, be represented by a proxy

and have access in hard copy or electronic form to all documents which are required by

the Statutes or these Articles to be made available at the meeting, and participate and

participating in the business of a general meeting shall be construed accordingly;

references to electronic facilities include, without limitation, website addresses, webinars,

webcast, video or any form of conference call systems (telephone, video, web or

otherwise);

(xiii) any reference to the term “place” within these Articles shall be construed as applicable

only in contexts where a physical location is required or relevant. Any reference to a

“place” for the delivery, receipt, or payment of monies, whether by the Company or by

Shareholders, shall not preclude the use of electronic means for such delivery, receipt, or

payment. For the avoidance of doubt, references to a “place” in the context of meetings

shall include physical, electronic, or hybrid meeting formats, as permitted by applicable

laws and regulations. Notices of meetings, adjournments or any other references to a

“place” shall be interpreted to include virtual platforms or electronic means of

communication where applicable. Where the term ‘“place” is out of context,

unnecessary, or not applicable, such reference shall be disregarded without affecting the

validity or interpretation of the relevant provision; and

f(xiv)all voting rights referred to in these Articles shall exclude the voting rights attached to

(f2)

(a)

treasury shares.

Section 8 and Section 19 of the Electronic Transactions Act of the Cayman Islands, as

amended from time to time, shall not apply to these Articles to the extent it imposes

obligations or requirements in addition to those set out in these Articles.

A Special Resolution shall be effective for any purpose for which an Ordinary Resolution
is expressed to be required under any provision of these Articles.

SHARES, WARRANTS AND MODIFICATION OF RIGHTS

If at any time the share capital of the Company is divided into different classes of
Shares, all or any of the special rights attached to any class (unless otherwise provided
for by the terms of issue of the Shares of that class) may, subject to the provisions of the
Companies Act, be varied or abrogated either with the consent in writing of the holders
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MEMORANDUM AND ARTICLES OF ASSOCIATION

15.

(a)

of not less than 3% in nominal value of the issued Shares of that class or with the sanction
of a Special Resolution passed at a separate general meeting of the holders of the Shares
of that class. To every such separate general meeting the provisions of these Articles
relating to general meetings shall mutatis mutandis apply, but so that the necessary
quorum (other than at an adjourned meeting) shall be not less than 2 persons holding (or,
in the case of a Shareholder being a corporation, by its duly authorised representative) or
representing by proxy one-third in nominal value of the issued Shares of that class
(excluding treasury shares), that the quorum for any meeting adjourned for want of

quorum shall be 2 Shareholders present in person (or in the case of the Shareholder being
a corporation, by its duly authorised representative) or by proxy (whatever the number of
Shares held by them) and that any holder of Shares of the class present in person (or in
the case of the Shareholder being a corporation, by its duly authorised representative) or
by proxy may demand a poll.

Subject to the Companies Act, or any other law or so far as not prohibited by any law
and subject to any rights conferred on the holders of any class of Shares, the Company
shall have the power to purchase or otherwise acquire all or any of its own Shares
(which expression as used in this Article includes redeemable Shares) provided that the
manner and terms of purchase have first been authorised by an Ordinary Resolution of
the Shareholders, and to purchase or otherwise acquire warrants and other securities for
the subscription or purchase of its own Shares, and shares and warrants and other
securities for the subscription or purchase of any shares in any company which is its
Holding Company and may make payment therefor in any manner and terms authorised
or not prohibited by law, including out of capital, or to give, directly or indirectly, by
means of a loan, a guarantee, an indemnity, the provision of security or otherwise
howsoever, financial assistance for the purpose of or in connection with a purchase or
other acquisition made or to be made by any person of any Shares or warrants or other
securities in the Company or any company which is a Holding Company of the Company
and should the Company purchase Company to purchase its own securities and to finance
the same or otherwise acquire its own Shares or warrants or other securities neither the
Company nor the Board shall be required to select the Shares or warrants or other
securities to be purchased or otherwise acquired rateably or in any other manner and
terms as between the holders of Shares or warrants or other securities of the same class
or as between them and the holders of Shares or warrants or other securities of any other
class or in accordance with the rights as to Dividends or capital conferred by any class of
Shares provided always that any such purchase or other acquisition or financial
assistance shall only be made in accordance with the relevant code, rules or regulations
issued from time to time by the HK Stock Exchange and/or the Securities and Futures

Commission of Hong Kong from time to time in force. Subject to the Companies Act,
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62.

65.

the Listing Rules and/or the rules of any competent regulatory authority, the Company is

further authorised to hold any repurchased, redeemed or surrendered shares as treasury

shares without the need for a separate resolution of the Board for each instance.

GENERAL MEETINGS

At all times during the Relevant Period other than the financial year of the Company’s
adoption of these Articles, the Company shall in each financial year hold a general meeting as
its annual general meeting in addition to any other meeting in that financial year and shall
specify the meeting as such in the notice calling it; and such annual general meeting must be
held within 6 months after the end of the Company’s financial year (unless a longer period
would not infringe the Listing Rules, if any). The annual general meeting shall be held in the
Relevant Territory or elsewhere as may be determined by the Board and—atsuch—time—and

partieipation—in—such—a—meetng—shall—constitate—presence—at—such—meetings: Notwithstand

any provisions in these Articles, any general meeting or any class meeting may be held

ing

physically, as a hybrid meeting (partially physical and partially electronic) or wholly by

electronic means using such telephone, electronic or other communication facilities as to

permit all persons participating in the meeting to communicate with each other, and

participation in such a meeting shall constitute presence at such meeting. Unless otherwise

determined by the Directors, the manner of convening and the proceedings at a general

meeting set out in these Articles shall apply, mutatis mutandis, to hybrid or wholly electronic

meetings. In the event of any technical difficulties, disruptions, or procedural issues arising

during a hybrid or electronic meeting, including but not limited to connectivity problems,

platform malfunctions, or disputes regarding the conduct of the meeting, the chairman of the

meeting shall have the authority to make any rulings or decisions necessary to address such

issues. Any ruling, determination, or decision made by the chairman of the meeting under the

scope of this provision shall be final, conclusive, and binding on the Company and all
Shareholders.

An annual general meeting of the Company shall be called by at least 21 days’ notice in
writing, and all other general meetings of the Company (including an extraordinary general
meeting) shall be called by at least 14 days’ notice in writing. 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 time of the meeting, the physical location (if applicable), and in the case of

hybrid or electronic meeting, the electronic platform or means by which Shareholders may

attend and participate. For hybrid or electronic meetings, the notice shall either include

instructions for accessing and participating in the meeting or specify where or how such
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74.

79.

instructions will be provided to the Shareholders. It shall also include the—place—the—day—the
hourand the agenda of the meeting and particulars of the resolutions to be considered at that

meeting and in case of special business (as defined in Article 67), the general nature of that
business, and shall be given, in manner hereinafter mentioned or in such other manner, if any,
as may be prescribed by the Company in general meeting, to such persons as are, under these
Articles, entitled to receive such notices from the Company, provided that a meeting of the
Company shall notwithstanding that it is called by shorter notice than that specified in this
Article be deemed to have been duly called if it is so agreed:

PROCEEDINGS AT GENERAL MEETINGS

A poll shall be taken in such manner (including the use of ballot or voting papers or tickets or
electronic means) and at such time and place as the chairman of the meeting 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 required or demanded. In the event that a poll
is demanded after the chairman of the meeting allows a show of hands pursuant to Article 72,
the demand for a poll may be withdrawn, with the consent of the chairman of the meeting, at
any time before the close of the meeting at which the poll was demanded or the taking of the
poll, whichever is the earlier.

VOTES OF SHAREHOLDERS

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 on a poll every Shareholder present
in person (or, in the case of a Shareholder being a corporation, by its duly authorised
representative) or by proxy, shall have one vote for every Share of which he is the holder
which is fully paid or credited as fully paid (but so that no amount paid or credited as paid on
a Share in advance of calls or instalments shall be treated for the purposes of this Article as
paid on the Share, and on a show of hands every Shareholder who is present in person (or, in
the case of a Shareholder being a corporation, by its duly authorised representative) or by
proxy shall (save as provided otherwise in this Article) have one (1) vote.). On a poll a
Shareholder entitled to more than one vote need not use all his votes or cast all his votes in
the same way. Notwithstanding anything contained in these Articles, where more than one
proxy is appointed by a Shareholder which is a Clearing House (or its nominee(s)), each such
proxy shall have one vote on a show of hands and on a poll, each such proxy is under no

obligation to cast all his votes in the same way. For avoidance of doubt, votes (whether on a

show of hands or by way of poll) may be cast by such means, electronic or otherwise, as the

Directors or the Chairman of the meeting may determine.
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APPOINTMENT OF PROXY AND CORPORATE REPRESENTATIVE

Amp3 87. The instrument appointing a proxy shall be in such form, including electronic or otherwise, as

the Board may determine and in the absence of such determination, shall be in writing, which

may_include electronic_writing, snder—the—hand—of and signed by the appointor or—ef his

attorney duly authorised in writing, or, if the appointor is a corporation, either under seal or
under—thehand-ofsigned by an officer or attorney or other person duly authorised to sign the
same.

88. (a) The Company may, at its absolute discretion, provide an electronic address for the mswument
. . appointing proxy
receipt of any document or information relating to proxies for a general meeting o bein writing

. . . . . . . Appointment of
(including any instrument of proxy or invitation to appoint a proxy, any document proxy must be
deposited

necessary to show the validity of, or otherwise relating to, an appointment of proxy

(whether or not required under these Articles) and notice of termination of the authority

of a proxy). If such an electronic address is provided, the Company shall be deemed to

have agreed that any such document or information (relating to proxies as aforesaid) may

be sent by electronic means to that address, subject as hereafter provided and subject to

any other limitations or conditions specified by the Company when providing the

address. Without limitation, the Company may from time to time determine that any such

electronic address may be used generally for such matters or specifically for particular

meetings or purposes and, if so, the Company may provide different electronic addresses

for different purposes. The Company may also impose any conditions on the

transmission of and its receipt of such electronic communications including, for the

avoidance of doubt, imposing any security or encryption arrangements as may be

specified by the Company. If any document or information required to be sent to the

Company under this Article is sent to the Company by electronic means, such document

or information is not treated as validly delivered to or deposited with the Company if the

same is not received by the Company at its designated electronic address provided in

accordance with this Article or if no electronic address is so designated by the Company

for the receipt of such document or information.

8- (b) The instrument appointing a proxy and, if requested by the Board, the power of attorney
or other authority (if any) under which it is signed or a certified copy of that power or
authority shall be deposited at such place or one of such places (if any) as is specified in
the notice of meeting or in the instrument of proxy issued by the Company (or, if no
place is specified, at the Registration Office), or if the Company has provided an

electronic address in accordance with the preceding paragraph, shall be received at the

electronic address specified, not less than 48 hours before the time appointed for holding

the meeting or adjourned meeting (as the case may be) at which the person named in
such instrument proposes to vote, and in default the instrument of proxy shall not be
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treated as valid. No instrument appointing a proxy shall be valid after the expiration of
12 Months from the date of its execution, except at an adjourned meeting where the
meeting was originally held within 12 Months from such date. Delivery of an instrument
appointing a proxy shall not preclude a Shareholder from attending and voting in person
(or in the case of a Shareholder being a corporation, its duly authorised representative) at
the meeting concerned and, in such event, the instrument appointing a proxy shall be
deemed to be revoked.

PROCEEDINGS OF THE DIRECTORS

134. A Director may, and on the request of a Director the Secretary shall, at any time summon a

meeting of the Board which may be held in any part of the world, but no such meeting shall
be summoned to be held outside the territory in which the Head Office is for the time being
situate without the prior approval of the Board. Notice thereof shall be given to each Director
and alternate Director in person orally or in writing or by telephone or by telex or telegram or
facsimile transmission or by electronic means at the telephone or facsimile number or address

or electronic address from time to time notified to the Company by such Director or in such

other manner as the Board may from time to time determine. A Director absent or intending to
be absent from the territory in which the Head Office is for the time being situate may request
the Board or the Secretary that notices of Board meetings shall during his absence be sent in
writing to him at his Convening of Meetings of Directors last known address, facsimile or
telex number or any other address, facsimile or telex number given by him to the Company
for this purpose, but such notices need not be given any earlier than notices given to the other
Directors not so absent and in the absence of any such request it shall not be necessary to give
notice of a Board meeting to any Director who is for the time being absent from such
territory.

142. (a) A resolution in writing signed by all the Directors (or their respective alternate Directors)

shall be as valid and effectual as if it had been passed at a meeting of the Board duly
convened and held. Any such resolutions in writing may consist of several documents in
like form each signed by one or more of the Directors or alternate Directors. A
notification of consent to such resolution given by a Director in writing to the Board by

any means (including by means of electronic communication) shall be deemed to be his/

her signature to such resolution in writing for the purpose of this Article.

Notwithstanding the foregoing, a resolution in writing shall not be passed in lieu of a

meeting of the Board for the purposes of considering any matter or business in which a

substantial shareholder of the Company or a Director has a conflict of interest and the

Board has determined that such conflict of interest to be material.
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175. ...

(b)

ACCOUNTS

Subject to paragraph (c) below, every balance sheet of the Company shall be signed on
behalf of the Board by 2 of the Directors and a copy of every balance sheet (including
every document required by law to be comprised therein or annexed thereto) and profit
and loss account which is to be laid before the Company at its annual general meeting,
together with a copy of the Directors’ report and a copy of the Auditors’ report thereon,
shall, not less than 21 days before the date of the meeting be delivered or sent by—pest
together—with—the—notice—eof—annual—general—ineeting to every Shareholder and every
Debenture Holder of the Company and every other person entitled to receive notices of
general meetings of the Company under the provisions of these Articles, provided that
this Article shall not require a copy of those documents to be sent to any person of
whose address the Company is not aware or to more than one of the joint holders of any
Shares or Debentures, but any Shareholder or Debenture Holder to whom a copy of those
documents has not been sent shall be entitled to receive a copy free of charge on
application at the Head Office or the Registration Office. If all or any of the Shares or
Debentures or other securities of the Company shall for the time being be (with the
consent of the Company) listed or dealt in on any stock exchange or market, there shall
be forwarded to such stock exchange or market such number of copies of such
documents as may for the time being be required under its regulations or practice.

Subject to the Listing Rules, the Company may send summarized financial statements to
Shareholders who has, in accordance with the Listing Rules, consented and elected to
receive summarized financial statements instead of the full financial statements. The
summarized financial statements must be accompanied by any other documents as may
be required under the Listing Rules and must be sent to the Shareholders not less than
twenty-one days before the general meeting to those Shareholders that have consented
and elected to receive the summarized financial statements.

The requirement to send to a person referred to in paragraph (b) above the documents

referred to in that article or a summary financial report in accordance with paragraph (c)

above shall be deemed satisfied where, in accordance with all applicable Statutes, rules

and regulations, including, without limitation, the Listing Rules, the Company publishes

copies of the documents referred to in paragraph (b) and, if applicable, a summary

financial report complying with paragraph (c), on the Company’s computer network or in

any other permitted manner (including by sending any form of electronic

communication).

—_ 25—

Annual report of
Directors and
balance sheet

to be sent to
shareholders



APPENDIX IIT PROPOSED AMENDMENTS TO THE EXISTING
MEMORANDUM AND ARTICLES OF ASSOCIATION

NOTICES

180. (a)Except where otherwise expressly stated, any notice or document to be given to or by serice of notices
any person pursuant to these Articles (including any ‘“‘corporate communication” and

“actionable corporate communication’” within the meaning ascribed thereto under the

Listing Rules), whether or not, to be given or issued under these Articles from the

Company shall be in writing or by cable, telex or facsimile transmission message or

other form of electronic transmission or electronic communication and, subject to

compliance with the Listing Rules, any such notice and document may be given or issued
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by the following means:

(1) by serving it personally on the relevant person;

(ii) by sending it through the post in a prepaid envelope addressed to such Shareholder

at his registered address as appearing in the Register or at any other address

supplied by him to the Company for the purpose;

(iii) by delivering or leaving it at such address as aforesaid;

(iv) by placing an advertisement in_appropriate newspapers or other publication and

where applicable, in accordance with the requirements of the HK Stock Exchange;

(v) by sending or transmitting it as an electronic communication to the relevant person

at such electronic address as he may provide under Article 180(c) without the need

for any additional consent or notification;

(vi) by publishing it on the Company’s website or the website of the HK Stock

Exchange without the need for any additional consent or notification; or

(vii) by sending or otherwise making it available to such person through such other

means to the extent permitted by and in accordance with the Statutes and other

applicable laws, rules and regulations.
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181. ...

(b)

i) Any such notice or document may be served or delivered by the Company by

reference to the register as it stands at any time not more than fifteen days before
the date of service or delivery. No change in the register after that time shall
invalidate that service or delivery. Where any notice or document is served or
delivered to any person in respect of a share in accordance with these Articles, no
person deriving any title or interest in that share shall be entitled to any further
service or delivery of that notice or document.

Every Shareholder or a person who is entitled to receive notice from the Company under

the provisions of the Statutes or these Articles may register with the Company an

electronic address to which notices can be served upon him.

Any Shareholder who fails (and, where a Share is held by joint holders, where the first
joint holder named on the register fails) to supply his electronic or registered address or
a correct electronic or registered address to the Company for service of notices and
documents on him shall not (and where a Share is held by joint holders, none of the
other joint holders whether or not they have supplied an electronic or registered address
shall) be entitled to service of any notice or documents by the Company and any notice
or document which is otherwise required to be served on him may, if the Board in its
absolute discretion so elects (and subject to them re-electing otherwise from time to
time), be served, in the case of notices, by displaying a copy of such notice
conspicuously at the Registered Office and the Head Office or, if the Board sees fit, by
advertisement in the Newspapers, and, in the case of documents, by posting up a notice
conspicuously at the Registered Office and the Head Office addressed to such
Shareholder which electronic or registered notice shall state the address within the

Relevant Territory at which he served in the manner so described which shall be
sufficient service as regards Shareholders with no electronic or registered or incorrect
electronic or registered addresses, provided that nothing in this paragraph (b) shall be

construed as requiring the Company to serve any notice or document on any Shareholder
with no or an incorrect electronic or registered address for the service of notice or
document on him or on any Shareholder other than the first named on the register of
members of the Company.
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If on 3 consecutive occasions notices or other documents have been sent through the post
in_any manner permitted by the Articles to any Shareholder (or, in the case of joint

holders of a share, the first holder named on the register) athis—+registered—address but
have been returned undelivered, such Shareholder (and, in the case of joint holders of a

Share, all other joint holders of the share) shall not thereafter be entitled to receive or be
served (save as the Board may elect otherwise pursuant to paragraph (b) of this Article)
and shall be deemed to have waived the service of notices and other documents from the

Company until he shall have communicated with the Company and supplied in writing an

electronic or new registered address for the service of notices on him.

if served or delivered by post, shall where appropriate be sent by airmail and shall be

deemed to have been served or delivered on the day following that on which the

envelope containing the same, properly prepaid and addressed, is put into the post; in

proving such service or delivery it shall be sufficient to prove that the envelope or

wrapper containing the notice or document was properly addressed and put into the post

and a certificate in writing signed by the Secretary or other officer of the Company or

other person appointed by the Board that the envelope or wrapper containing the Notice

or other document was so addressed and put into the post shall be conclusive evidence

thereof;

if sent by electronic communication, shall be deemed to be given on the day on which it

is transmitted from the server of the Company or its agent. A notice, documents or

publication placed on either the Company’s website or the website of the HK Stock

Exchange, is deemed given or served by the Company on the day it first so appears on

the relevant website, unless the Listing Rules specify a different date. In such cases, the

deemed date of service shall be as provided or required by the Listing Rules;
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185.

186.

(c) if served or delivered in any other manner contemplated by these Articles, shall be

deemed to have been served or delivered at the time of personal service or delivery or, as

the case may be, at the time of the relevant despatch or transmission; and in proving

such service or delivery a certificate in writing signed by the Secretary or other officer of

the Company or other person appointed by the Board as to the act and time of such

service, delivery, despatch or transmission shall be conclusive evidence thereof; and

(d) if published as an advertisement in a newspaper or other publication permitted under

these Articles, shall be deemed to have been served on the day on which the

advertisement first so appears.

A notice or document may be given by the Company to the person entitled to a Share in
consequence of the death, mental disorder, bankruptcy or liquidation of a Shareholder by
sending it via electronic means or through the post in a prepaid envelope or wrapper addressed

to him by name, or by the title of representative of the deceased, the trustee of the bankrupt or
the liquidator of the Shareholder, or by any like description, at the electronic or postal

address, if any, supplied for the purpose by the person claiming to be so entitled, or (until
such electronic or postalan address has been so supplied) by giving the notice or document in

any manner in which the same might have been given if the death, metal disorder, bankruptcy
or winding up had not occurred.

Any notice or document delivered or sent in_any manner permitted by pestte—erJteftatthe
registered-address—ofany—Shareholderinpursuanee—of these Articles, shall notwithstanding that

such Shareholder be then deceased, bankrupt or wound up and whether or not the Company

has notice of his death, bankruptcy or winding up, be deemed to have duly served in respect
of any registered Shares whether held solely or jointly with other persons by such Shareholder
until some other person be registered in his stead as the holder or joint holder thereof, and
such service shall for all purposes of these Articles be deemed a sufficient service of such
notice or document on his personal representatives and all persons (if any) jointly interested
with him in any such Shares.

The signature to any notice or document to be given by the Company may be written or
printed or in electronic form.
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NOTICE OF ANNUAL GENERAL MEETING

XINDA INVESTMENT HOLDINGS LIMITED
BEREERAERAA

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 1281)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “Meeting”’) of Xinda
Investment Holdings Limited (the “Company”) will be held at Conference Room 1, Longjitaihe
Industrial Park, No. 66 Dongfang Road, Gaobeidian City, Hebei Province, China at 10:30 a.m. on
Friday, 26 June 2026 for considering and, if thought fit, passing, with or without amendments, the

following resolutions:
ORDINARY RESOLUTIONS

1. To receive and adopt the audited consolidated financial statements of the Company and
its subsidiaries and the reports of the directors (the “Director(s)””) and the auditor of the
Company for the year ended 31 December 2025.

2.  (a) To re-elect the following retiring Directors:
(i) Dr. Han Qinchun as an independent non-executive Director; and
(i1)) Mr. Feng Zhidong as an independent non-executive Director.

(b) To authorise the board of Directors (the “Board”) to fix the remuneration of the

Directors.

3.  To re-appoint BDO Limited as the auditor of the Company and 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 hereinafter defined) of all the powers of the Company to
allot, issue or otherwise deal with additional shares in the capital of the
Company 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;
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(i1)

(iii)

@iv)

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 hereinafter defined) to make or grant offers,
agreements and/or options which may require the exercise of such power after
the end of the Relevant Period;

the aggregate number of shares of the Company allotted or agreed
conditionally or unconditionally to be allotted (whether pursuant to options or
otherwise) by the Directors during the Relevant Period (as hereinafter defined)
pursuant to paragraph (i) above, otherwise than pursuant to (1) a Rights Issue
(as hereinafter defined); or (2) the grant or exercise of any option under the
share option scheme of the Company or any other option, scheme or similar
arrangement 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 of
shares or rights to acquire shares of the Company; or (3) any scrip dividend or
similar arrangement providing for the allotment of shares in lieu of the whole
or part of a dividend on shares of the Company in accordance with the articles
of association of the Company in force from time to time; or (4) any issue of
shares in the Company 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 of the Company, shall not exceed
20 per cent of the aggregate number of shares of the Company in issue as at
the date of passing this resolution and the said approval shall be limited
accordingly; and

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 expiration 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;

(3) the revocation or variation of the authority given under this
resolution by an ordinary resolution of the shareholders of the
Company in general meeting; and

(b) “Rights Issue” means an offer of shares of the Company, or an offer or
issue of warrants, options or other securities giving rights to subscribe
for shares, open for a period fixed by the Directors to holders of shares
of the Company or any class thereof whose names appear on the register
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(B)

of members on a fixed record date in proportion to their then holdings of
such shares or class thereof (subject to such exclusion 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).”

“That:

€

(i1)

(iii)

@iv)

v)

subject to paragraph (iii) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
buy-back shares of the Company on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) or on any other stock exchange on which the
shares of the Company may be listed and recognised for this purpose by the
Securities and Futures Commission and the Stock Exchange and, subject to
and in accordance with all applicable laws and the Rules Governing the
Listing of Securities on the Stock Exchange, be and is hereby generally and
unconditionally approved;

the approval in paragraph (i) of this resolution above shall be in addition to
any other authorisation given to the Directors and shall authorise the Directors
on behalf of the Company during the Relevant Period (as hereinafter defined)
to procure the Company to buy-back its shares at a price determined by the
Directors;

the aggregate number of the shares of the Company, which may be bought-
back by the Company during the Relevant Period (as hereinafter defined)
pursuant to the approval in paragraph (i) above shall not exceed 10 per cent of
the aggregate number of shares of the Company in issue as at the date of
passing of this resolution, and the said approval shall be limited accordingly;

subject to the passing of each of the paragraphs (i), (ii) and (iii) of this
resolution, any prior approvals of the kind referred to in paragraphs (i), (ii)
and (iii) of this resolution which had been granted to the Directors and which
are still in effect be and are hereby revoked; and

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;
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(b) the expiration 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 revocation or variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general

meeting.”

“That conditional upon the resolutions numbered 4(A) and 4(B) set out in the
notice convening this meeting being passed, the general mandate granted to the
Directors to exercise the powers of the Company to allot, issue and otherwise deal
with new shares of the Company and to make or grant offers, agreements and
options which might require the exercise of such powers pursuant to the ordinary
resolution numbered 4(A) set out in the notice convening this meeting be and is
hereby extended by the addition to the aggregate number of shares of the Company
which may be allotted or agreed conditional or unconditionally to be allotted by the
Directors pursuant to such general mandate of an amount representing the aggregate
number of shares of the Company bought-back by the Company under the authority
granted pursuant to ordinary resolution numbered 4(B) set out in the notice
convening this meeting, provided that such extended amount shall not exceed 10
per cent of the aggregate number of shares of the Company in issue as at the date
of passing of this resolution.”

SPECIAL RESOLUTION

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

5. “THAT:

(a)

(b)

the proposed amendments (the “Proposed Amendments”) to the second amended
and restated memorandum of association and the second amended and restated
articles of association of the Company (collectively, the “Existing Memorandum
and Articles of Association”), the details of which are set forth in Appendix III to
the circular of the Company dated 3 June 2026 (the “Circular”), be and are hereby
approved;

the proposed adoption of the third amended and restated memorandum of
association and the third amended and restated articles of association of the
Company (incorporating the Proposed Amendments) (collectively, the “New
Memorandum and Articles of Association”), in the form of the document marked
“A” and produced to the Meeting (for the purpose of identification initialed by the
chairman of the Meeting), be and are hereby approved and adopted as the
memorandum of association and articles of association of the Company respectively
in substitution for, and to the exclusion of, the Existing Memorandum and Articles
of Association; and
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(c) any one director of the Company be and is hereby authorised to do all such acts and
things and execute all such documents, deeds and make all such arrangements that
he shall, in his absolute discretion, deem necessary or expedient to give effect to
the Proposed Amendments and the adoption of the New Memorandum and Articles
of Association and to make relevant registrations and filings in accordance with the
relevant requirements of the applicable laws, rules and regulations in the Cayman
Islands and Hong Kong.”

By Order of the Board
Xinda Investment Holdings Limited
Wei Qiang
Chairman and Chief Executive Officer

Hebei, the PRC, 3 June 2026

Registered office: Principal place of business in Hong Kong:
Windward 3 31/F, Tower Two

Regatta Office Park Times Square

PO Box 1350 1 Matheson Street

Grand Cayman KY1-1108 Causeway Bay

Cayman Islands Hong Kong

Notes:

®

(i)

(iii)

@iv)

)

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

A shareholder entitled to attend and vote at the Meeting is entitled to appoint another person as his/her proxy to
attend and vote instead of him/her; a proxy need not be a shareholder of the Company. A shareholder who is the
holder of two or more shares may appoint more than one proxy to represent him/her and vote on his/her behalf at
the Meeting. On a poll, votes may be given either personally or by proxy.

In the case of joint holders, any one of such joint holders may vote at the Meeting, either in person or by proxy, in
respect of such share as if he/she were solely entitled thereto, but if more than one of such joint holders be present
at the Meeting, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the
exclusion of the vote(s) of the other joint holder(s) and for this purpose seniority shall be determined as that one of
the said persons so present whose name stands first on the register of members of the Company in respect of such
share shall alone be entitled to vote in respect thereof.

In order to be valid, a form of proxy must be deposited at the Hong Kong branch share registrar and transfer office
of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong
together with the power of attorney or other authority (if any) under which it is signed (or a notarially certified copy
thereof) not less than 48 hours before the time appointed for the holding of the above meeting (i.e. before 10:30
a.m. on Wednesday, 24 June 2026) or any adjournment thereof. 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 transfer books and register of members of the Company will be closed from Tuesday, 23 June 2026 to Friday,

26 June 2026, both days inclusive, during which period no share transfers can be registered. The record date for
determining the eligibility to attend the Meeting will be on Friday, 26 June 2026. In order to qualify for attending
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(vi)

(vii)

(viii)

the Meeting, all transfers accompanied by the relevant share certificates must be lodged with the Hong Kong branch
share registrar and transfer office of the Company, Tricor Investor Services Limited, at 17/F, Far East Finance
Centre, 16 Harcourt Road, Hong Kong not later than 4:30 p.m. on Monday, 22 June 2026.

In respect of ordinary resolutions numbered 2 above, Dr. Han Qinchun and Mr. Feng Zhidong, shall retire at the
Meeting and being eligible, had offered themselves for re-election at the above meeting. Details of the above retiring
Directors are set out in Appendix I to the accompanied circular dated 3 June 2026.

In respect of the ordinary resolution numbered 4(A) above, the Directors wish to state that they have no immediate
plans to issue any new shares of the Company. Approval is being sought from the shareholders of the Company as a
general mandate for the purposes of the Rules Governing the Listing of Securities on the Stock Exchange (the
“Listing Rules”).

In respect of ordinary resolution numbered 4(B) above, the Directors wish to state that they will exercise the powers
conferred by the general mandate to buy-back shares of the Company in circumstances which they deem appropriate
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
buy-back by the Company of its own shares, as required by the Listing Rules, is set out in Appendix II to the
accompanied circular dated 3 June 2026.
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