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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 aspects and not misleading or deceptive, and there are no other matters the omission of which 

would make any statement contained herein or this circular misleading.
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context indicates 

otherwise:

“Articles” or “Articles of 

Association”

the articles of association adopted by the Company on 14 December 

2022 and currently in force;

“associates” has the meaning ascribed to it under the Listing Rules;

“Board” the board of Directors;

“CCASS” the Central Clearing and Settlement System established and operated by 

HKSCC;

“close associate(s)” has the meaning ascribed to it under the Listing Rules;

“Company” Art Group Holdings Limited, a company incorporated in the Cayman 

Islands with limited liability with its securities listed on the Stock 

Exchange;

“connected person(s)” has the meaning ascribed to it under the Listing Rules;

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

“Extraordinary General  

Meeting” or “EGM”

an extraordinary general meeting of the Company to be held at 9/F, 

Henley Building, 5 Queen’s Road Central, Central, Hong Kong on 3 July 2026 

at 3:00 p.m., to consider and, if appropriate, to approve the resolutions 

contained in the notice of the meeting which is set out on pages 11 to 15 

of this circular, or any adjournment thereof;

“Group” the Company and its subsidiaries from time to time;

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

“HKSCC” Hong Kong Securities Clearing Company Limited;

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

of China;

“Issue Mandate” a general mandate to be granted to the Directors at the EGM to allot, 

issue and otherwise deal with Shares (including any sale or transfer of 

treasury shares out of treasury) not exceeding 20% of the number of 

issued Shares (excluding treasury shares, if any) as at the date of passing 

the resolution plus the amount representing the aggregate number of 

Shares repurchased by the Company under the Repurchase Mandate;
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“Latest Practicable Date” 10 June 2026, being the latest practicable date prior to the printing of 

this circular for ascertaining certain information referred to in this 

circular;

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

“PRC” the People’s Republic of China;

“Repurchase Mandate” the repurchase mandate proposed to be granted to the Directors at the 

EGM to repurchase up to 10% of the number of issued Shares 

(excluding treasury shares, if any) as at the date of passing of such 

resolution;

“SFO” Securities and Futures Ordinance (Chapter 571 of the Laws of Hong 

Kong), as amended and supplemented from time to time;

“Share(s)” the ordinary share(s) of HK$0.01 each in the share capital of the 

Company;

“Share Registrar” the Company’s branch share registrar in Hong Kong, Tricor Investor 

Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, 

Hong Kong;

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Codes” the Codes on Takeovers and Mergers and Share Buy-backs;

“treasury shares” has the meaning ascribed to it under the Listing Rules; and

“%” per cent.
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Executive Directors:
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Mr. Yao Linying

Mr. Du Zhenluan

Independent non-executive Directors:

Mr. Chong Hon Wang

Ms. Chuang Yin Lam

Ms. Wang Yuqin
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P.O. Box 31119

Grand Pavilion
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Grand Cayman KY1-1205

Cayman Islands

Head office and principal  

place of business in Hong Kong:

31/F., Chinachem Century Tower 

178 Gloucester Road 

Wan Chai, Hong Kong

11 June 2026

To the Shareholders

Dear Sir or Madam,

PROPOSED GRANTING OF GENERAL MANDATES TO 
ISSUE AND TO REPURCHASE SHARES

AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

I.	 INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions to be 

proposed at the EGM relating to:

(i)	 the grant of a general mandate to the Directors to allot, issue and deal with Shares (including 

any sale or transfer of treasury shares out of treasury) not exceeding 20% of the number of 

issued Shares (excluding treasury shares, if any) as at the date of resolution; and



– 4 –

LETTER FROM THE BOARD

(ii)	 the grant of a general mandate to the Directors to repurchase Shares not exceeding 10% of 

the number of issued Shares (excluding treasury shares, if any) as at the date of resolution.

II.	 GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

In order to give the Company the financial flexibility to capture real time market opportunities as 

well as to enhance Shares’ value timely through repurchasing and issuing Shares as and when 

appropriate, the Board considers that it is in the interests of the Company and Shareholders as a whole to 

grant the Directors such mandates. At the EGM, separate ordinary resolutions will be proposed to grant 

the general mandates to the Directors (i) to allot, issue and otherwise deal with Shares (including any sale 

or transfer of treasury shares out of treasury) not exceeding 20% of the number of issued Shares 

(excluding treasury shares, if any) as at the date of passing of the resolution; (ii) to exercise all powers of 

the Company to repurchase issued and fully paid Shares on the Stock Exchange up to a maximum of 10% 

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

resolution; and (iii) to extend the general mandate granted to the Directors as mentioned in (i) above to 

allot, issue and deal with additional number of Shares (including any sale or transfer of treasury shares 

out of treasury) representing the aggregate number of Shares repurchased by the Company under the 

Repurchase Mandate.

The Issue Mandate and the Repurchase Mandate shall continue in force during the period ending 

on the earliest of (a) the date of the next annual general meeting; (b) the date by which the next annual 

general meeting of the Company is required to be held by law or by its Articles; or (c) the date upon 

which such authority is revoked or varied by an ordinary resolution of the Shareholders in a general 

meeting of the Company.

As at the Latest Practicable Date, the total number of issued Shares was 2,688,805,163 Shares. 

Assuming that there is no change in the number of issued Shares between the period from the Latest 

Practicable Date to the date of the EGM, and subject to the passing of the ordinary resolutions approving 

the Issue Mandate and the Repurchase Mandate, exercising the Repurchase Mandate in full will result in 

up to 268,880,516 Shares being repurchased by the Company, and pursuant to the Issue Mandate, the 

Directors will be authorised to allot, issue or otherwise deal with up to 537,761,032 Shares, and to the 

extent the Repurchase Mandate is exercised, plus the additional number of Shares representing the 

aggregate number of Shares repurchased by the Company under the Repurchase Mandate.
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Explanatory statement

An explanatory statement containing all relevant information relating to the proposed 

Repurchase Mandate is set out in Appendix I to this circular. The information in the explanatory 

statement is provided to you with information reasonably necessary to enable you to make an 

informed decision on whether to vote for or against the resolution to grant the Repurchase Mandate 

to the Directors.

III.	 THE EGM AND CLOSURE OF REGISTER OF MEMBERS

A notice convening the EGM to be held at 9/F, Henley Building, 5 Queen’s Road Central, Central, Hong 

Kong on Friday, 3 July 2026 at 3:00 p.m. is set forth on pages 11 to 15 of this circular.

The register of members of the Company will be closed from 29 June 2026 to 3 July 2026 (both 

days inclusive), during which period no transfer of Shares will be registered, for the purpose of 

determining the Shareholders who are entitled to attend and vote at the EGM. The record date for 

determining the eligibility to attend and vote at the EGM will be 3 July 2026. In order to be eligible to 

attend and vote at the EGM, all completed transfer forms accompanied by the relevant share certificates 

must be lodged with the Share Registrar for registration not later than 4:30 p.m. on 26 June 2026.

A form of proxy for use at the EGM is enclosed with this circular. Whether or not you are able to 

attend the EGM, you are requested to complete and return the accompanying form of proxy in accordance 

with the instructions printed thereon as soon as practicable and in any event not less than 48 hours before 

the time fixed for the holding of the EGM (or any adjournment thereof) to the Share Registrar. 

Completion and return of the form of proxy will not preclude you from attending and voting in person at 

the EGM or any adjournment thereof should you so wish and in such event, the instrument appointing a 

proxy shall be deemed to be revoked.

Pursuant to rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must 

be taken by poll except where the chairman of the general meeting, in good faith, decides to allow a 

resolution which relates purely to procedural or administrative matter to be voted by a show of hands. 

Accordingly, each of the resolutions put to vote at the EGM will be taken by way of poll.

IV.	 RECOMMENDATION

The Directors consider that the proposed ordinary resolutions for the grant of the Issue Mandate 

and the Repurchase Mandate are in the interests of the Company and the Shareholders as a whole and, 

accordingly, the Directors (including the independent non-executive Directors) recommend all 

Shareholders to vote in favour of all the resolutions to be proposed at the EGM.
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V.	 GENERAL

To the best of the Directors’ knowledge, information and belief, having made all reasonable 

enquiries, no Shareholder is required to abstain from voting on the resolutions to be proposed at the 

EGM.

Your attention is drawn to the information as set out in the appendix to this circular.

The English text of this circular shall prevail over the Chinese text for purpose of interpretation.

Yours faithfully

For and on behalf of the Board 

Art Group Holdings Limited 
Su Peixin
Chairman
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APPENDIX I	 EXPLANATORY STATEMENT FOR THE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide all 

the information in relation to the Repurchase Mandate for your consideration.

LISTING RULES RELATING TO THE REPURCHASES OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to repurchase 

their fully-paid shares on the Stock Exchange subject to certain restrictions, the more important of which 

are summarised below:

(i)	 Shareholders’ approval

All proposed purchase of securities on the Stock Exchange by a company with its primary 

listing on the Stock Exchange must be approved in advance by the shareholders by an ordinary 

resolution, either by way of a general mandate or by a specific approval in relation to a specific 

transaction.

(ii)	 Share capital

Under the Repurchase Mandate, the number of Shares that the Company may repurchase 

shall not exceed 10% of the aggregate number of issued Shares (excluding treasury shares) as at 

the date of the passing of the proposed resolution granting the Repurchase Mandate.

As at the Latest Practicable Date, the Company had 2,688,805,163 Shares in issue. Subject 

to the passing of the proposed resolution for the grant of the Repurchase Mandate and on the basis 

that no Shares are issued or repurchased by the Company prior to the EGM, the exercise of the 

Repurchase Mandate in full would result in up to 268,880,516 Shares being repurchased by the 

Company during the period prior to (i) the next annual general meeting of the Company following 

the passing of the resolution referred to herein; or (ii) the date by which the next annual general 

meeting of the Company is required to be held by law or by the Articles; or (iii) the date upon 

which the Repurchase Mandate is revoked or varied by an ordinary resolution of the Shareholders 

in a general meeting of the Company, whichever occurs first.

(iii)	 Reason for repurchase

The Directors believe that it is in the interests of the Company and the Shareholders as a 

whole to have a general authority from the Shareholders to enable the Directors to repurchase 

Shares on the market. Such repurchases may, depending on market conditions and funding 

arrangements at the time, lead to an enhancement of the net value of the Company and its assets 

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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(iv)	 Treatment of repurchased Shares

The Shares repurchased under the Repurchase Mandate might be cancelled or held as 

treasury shares as determined by the Directors, depending on the market conditions and the 

Group’s capital management needs at the relevant time of the repurchases.

For those treasury shares not directly held by the Company but are deposited with CCASS 

pending resale on the Stock Exchange, the Company will adopt measures to ensure that it would 

not exercise any Shareholders’ rights or receive any entitlements in respect of such treasury shares. 

Such measures will include (i) procuring the relevant broker not to give instructions to HKSCC to 

vote at general meetings of the Company for such treasury shares; and (ii) in case of dividends or 

distributions, the Company shall give instructions to the Share Registrar to exclude such treasury 

shares in determining HKSCC’s entitlements to the dividends or distributions and notify (or 

procure the relevant broker to notify) HKSCC the number of treasury shares held with CCASS, or 

alternatively, withdraw the treasury shares from CCASS and either register them in the Company’s 

own name or cancel them, in each case before the record date for the dividend or distributions.

(v)	 Funding of repurchase

In repurchasing securities, a company may only apply funds legally available for such 

purpose in accordance with its constitutional documents and the laws of the jurisdiction in which 

the Company was incorporated.

The Company is empowered by the Articles to repurchase its Shares. The Cayman Islands 

law provides that the amount of capital repaid in connection with a share repurchase may only be 

paid out of either the capital paid up on the relevant shares, or the profit that would otherwise be 

available for distribution by way of dividend or the proceeds of a new issue of shares made for 

such purpose. The amount of premium payable on redemption may only be paid out of either the 

profits that would otherwise be available for distribution by way of dividend or out of the share 

premium of the Company. Under the Cayman Islands laws, the repurchased Shares will remain part 

of the authorised but unissued share capital.

As compared with the financial position of the Company as at 30 June 2025 (being date of 

its latest audited accounts), the Directors consider that there would not be a material adverse 

impact on the working capital or gearing position of the Company if the Repurchase Mandate was 

to be exercised in full during the proposed repurchase period. The Directors do not propose to 

exercise the Repurchase Mandate to such extent as would, in the circumstances, have a material 

adverse effect on the working capital or the gearing level (as compared with the position disclosed 

in its most recent published audited accounts) of the Company.
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(vi)	 Connected parties

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

reasonable enquiries, any of their close associates has any present intention to sell Shares to the 

Company if the Repurchase Mandate is approved by the Shareholders.

As at the Latest Practicable Date, no core connected person (as defined in the Listing Rules) 

of the Company has notified the Company that he/she has a present intention to sell Shares to the 

Company, nor has he/she undertaken not to do so, if the Repurchase Mandate is approved by the 

Shareholders.

(vii)	 Undertaking by Directors

The Directors will exercise the Repurchase Mandate in accordance with the Listing Rules, 

the applicable laws of the Cayman Islands the Articles of Association and/or other applicable laws, 

as the case may be.

Neither this explanatory statement nor the proposed Repurchase Mandate has any unusual 

features.

(viii)	 Takeovers Codes

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 Codes. Accordingly, a 

Shareholder or a group of Shareholders acting in concert (within the meaning under the Takeovers 

Codes), depending on the level of increase in the Shareholders’ 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 Codes.

The Directors are not aware of any consequences of such repurchases of Shares that would 

result in any Shareholder, or a group of Shareholders acting in concert, becoming obliged to make 

a mandatory offer under Rule 26 of the Takeovers Codes if the Repurchase Mandate is exercised in 

full. Assuming that there will be no change in the number of issued Shares and the number of 

Shares held by the public prior to the repurchase of Shares, and if the Repurchase Mandate is 

exercised in full, the percentage shareholding of the public would not be less than 25% of the 

number of issued shares of the Company. It is not the intention of the Directors to exercise the 

Repurchase Mandate to such an extent as would, in the circumstances, result in less than 25% of 

the number of issued shares of the Company being held by the public.

SHARE PURCHASE MADE BY THE COMPANY

During six (6) months preceding the date of this circular, no Shares have been repurchased by the 

Company.
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SHARE PRICES

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

each of the previous twelve (12) months up to the Latest Practicable Date were as follows:–

Price Per Share
Month Highest Lowest

HK$ HK$

2025
June 1.43 1.01

July 1.23 1.10

August 1.18 1.05

September 1.75 1.05

October 1.92 1.22

November 1.82 1.36

December 1.62 1.32

2026
January 1.42 1.30

February 2.38 1.28

March 3.50 1.88

April 3.01 2.40

May 3.36 2.64

June (up to the Latest Practicable Date) 3.10 2.73
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(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 565)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the extraordinary general meeting of Art Group Holdings 

Limited (the “Company”) will be held at 9/F, Henley Building, 5 Queen’s Road Central, Central, Hong Kong 

on 3 July 2026 at 3:00 p.m. for the following purposes:–

ORDINARY RESOLUTIONS

1.	 As special business, to consider and, if thought fit, pass with or without amendments, the 

following resolutions as ordinary resolutions:

(A)	 “THAT

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

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

issue, allot and deal with additional shares in the share capital of the Company 

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

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

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

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

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

which might require the exercise of such powers after the end of the Relevant 

Period;
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(c)	 the total number of shares allotted or agreed conditionally or unconditionally 

to be allotted (or in the case of treasury shares, sold or transferred) (whether 

pursuant to an option or otherwise) by the Directors pursuant to the approval in 

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

(as defined below); (ii) the exercise of rights of subscription or conversion 

under the terms of any warrants issued by the Company or any securities which 

are convertible into shares of the Company; (iii) the exercise of any option 

under any share option scheme or similar arrangement for the time being 

adopted for the grant or issue to officers, employees of the Company and/or 

any of its subsidiaries or other eligible persons of shares or rights to acquire 

shares in the Company; or (iv) any scrip dividend or similar arrangement 

providing for the allotment of shares in lieu of the whole or part of the cash 

payment for a dividend on shares of the Company in accordance with the 

articles of association of the Company, shall not exceed 20% of the number of 

issued shares of the Company (excluding treasury shares, if any) as at the date 

of passing this resolution and the said approval shall be limited accordingly; 

and

(d)	 for the purposes of this Resolution:

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

whichever is the earlier of:

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

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

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

Company or any applicable law to be held; and

(iii)	 the date of which the authority set out in this Resolution is revoked or 

varied by an ordinary resolution of the shareholders of the Company in 

general meeting.

“Rights Issue” means an offer of shares or other securities of the Company 

open for a period fixed by the Directors to holders of shares of the Company or 

any class thereof on the register 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 any recognised regulatory body or any stock 

exchange in, any territory outside the Hong Kong Special Administrative 

Region of the People’s Republic of China).”



– 13 –

NOTICE OF EGM

(B)	 “THAT

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

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

repurchase shares of the Company, subject to and in accordance with all 

applicable laws and requirements of the Rules Governing the Listing of 

Securities on The Stock Exchange of Hong Kong Limited, be and is hereby 

generally and unconditionally approved;

(b)	 the total number of shares of the Company which may be purchased pursuant 

to the approval in paragraph (a) of this Resolution 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; and

(c)	 for the purposes of this resolution:

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

whichever is the earlier of:

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

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

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

Company or any applicable law to be held; and

(iii)	 the date on which the authority set out in this Resolution is revoked or 

varied by an ordinary resolution of the shareholders of the Company in 

general meeting.”

(C)	 “THAT conditional upon Resolutions 1(A) and 1(B) set out above being passed, the 

aggregate number of shares of the Company which are repurchased by the Company 

under the authority granted to the Directors as mentioned in Resolution 1(B) above 

shall be added to the number of shares of the Company that may be allotted or agreed 

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

Resolution 1(A) above.”

By order of the Board

Art Group Holdings Limited 
Su Peixin
Chairman

Hong Kong, 11 June 2026
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Registered office:–

P.O. Box 31119

Grand Pavilion

Hibiscus Way

802 West Bay Road

Grand Cayman KY1-1205

Cayman Islands

Principal place of business in Hong Kong:–

31/F., Chinachem Century Tower 

178 Gloucester Road

Wan Chai, Hong Kong

Notes:

1.	 Any shareholder entitled to attend and vote at the extraordinary general meeting of the Company is entitled to appoint one 
or, if he is holder of more than one share, more proxies to attend and vote instead of him. A proxy need not be a 
shareholder of the Company.

2.	 Where there are joint registered holders of any shares, any one of such persons may vote at the above meeting or at any 
adjournment thereof, either personally or by proxy, in respect of such shares as if he were solely entitled thereto; but if 
more than one of such joint holders be present at the above meeting personally or by proxy, 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.

3.	 The register of members of the Company will be closed from 29 June 2026 to 3 July 2026 (both days inclusive), during 
which period no transfer of shares will be registered. The record date for determining the eligibility of the Shareholders to 
attend and vote at the EGM will be 3 July 2026. In order to be eligible to attend and vote at the extraordinary general 
meeting of the Company, all completed transfer forms accompanied by the relevant share certificates must be lodged with 
the branch share registrar of the Company in Hong Kong, Tricor Investor Services Limited, 17/F, Far East Finance Centre, 
16 Harcourt Road, Hong Kong not later than 4:30 p.m. on 26 June 2026.

4.	 In order to be valid, a form of proxy in the prescribed form together with the power of attorney or other authority (if any) 
under which it is signed must be deposited at the branch share registrar of the Company in Hong Kong, Tricor Investor 
Services Limited, 17/F, Far East Finance Centre, 16 Harcourt Road, Hong Kong not less than 48 hours before the time 
appointed for holding the extraordinary general meeting of the Company (or any adjournment thereof).

5.	 The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in 
writing or, if the appointor is a corporation, either under its common seal or under the hand of an officer or attorney or 
other person duly authorised.

6.	 If typhoon signal No. 8 or above, or a “black” rainstorm warning is in effect any time after 11:00 p.m. on the date of the 
EGM but before it has commenced, the EGM will be postponed. The Company will publish an announcement on the 
HKEXnews website of the Stock Exchange at https://www.hkexnews.hk and on the website of the Company at 
https://artgroup.etnet.com.hk to notify Shareholders of the date, time and place of the rescheduled meeting.

7.	 Delivery of the form of proxy will not preclude a member from attending and voting in person at the extraordinary general 
meeting of the Company convened and, in such event, the form of proxy shall be deemed to be revoked.
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8.	 No beverage or refreshments will be served, and no corporate gifts will be distributed at the EGM.

9.	 The translation into Chinese language of the above notice is for reference only. In case of any inconsistency, the English 
version shall prevail.

As at the date of this notice, the Board comprises the following directors:

Executive directors:

Mr. Su Peixin (Chairman)

Dr. Wong Ho Yin (Chief Executive Director)

Mr. Yao Linying

Mr. Du Zhenluan

Independent non-executive directors:

Mr. Chong Hon Wang

Ms. Chuang Yin Lam

Ms. Wang Yuqin


