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SPECIAL ARRANGEMENTS FOR THE AGM

The AGM will be a hybrid meeting. The venue of the AGM will be at Room 4011, 40/F,
COSCO Tower, Grand Millennium Plaza, 183 Queen’s Road Central, Hong Kong.
Shareholders may attend the AGM in person or via the eVoting Portal. The eVoting Portal
can be accessed from any location with access to the internet via smartphone, tablet device or
computer.

The live broadcast can broaden the reach of the AGM to Shareholders who do not wish
to attend physically, or for other overseas Shareholders who are unable to attend in person.

Through the eVoting Portal, our registered shareholders/proxies or corporate
representatives will be able to view the live video broadcast and participate in voting and
submitting questions online. Login details and information have been included in our letters to
those parties regarding the eVoting Portal and will be posted to the Shareholders seven
business days before the AGM.

How to attend and vote

Shareholders will be able to exercise their voting rights in one of the following ways:

(1) attend the AGM in person;

(2) attend the AGM via the eVoting Portal which enables live streaming and interactive
platform for submitting questions and voting online; or

(3) appoint the Chairman of the AGM as your proxy to attend and vote on your behalf.

Your proxy’s authority and instruction will be revoked if you attend and vote at the AGM
in person or via the eVoting Portal. If you are a non-registered shareholder, you may instruct
your banks, brokers or other custodians to appoint a proxy to attend and vote via the eVoting
Portal for the AGM on your behalf if you wish.

The Company reminds all its Shareholders that physical attendance in person at the AGM
is not necessary for the purpose of exercising voting rights. As an alternative, Shareholders
may attend the AGM via the eVoting Portal or appoint the chairman of the AGM as their
proxy to vote on the relevant resolutions at the AGM by using proxy forms with voting
instructions inserted instead of attending the AGM in person. If Shareholders have any
questions about the relevant resolutions, they are welcome to contact the Company via the
Investor Relations Department as follows:

Investor Relation Department
Tel: (852) 2842 9688
Email: ir@1140.com.hk
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In this circular, unless the context otherwise requires, the following expressions have the
following meanings:

‘‘AGM Notice’’ the notice for convening the Annual General Meeting set
out on pages 17 to 21 in this circular

‘‘Annual General Meeting’’ or
‘‘AGM’’

the annual general meeting of the Company convened to be
held at 11:00 a.m. on Wednesday, 26 August 2026 at
Room 4011, 40/F, COSCO Tower, Grand Millennium
Plaza, 183 Queen’s Road Central, Hong Kong or any
adjournment thereof

‘‘Articles’’ the articles of association of the Company, as amended
from time to time

‘‘associates’’ has the meaning as defined under the Listing Rules

‘‘Board’’ the board of Directors

‘‘Company’’ HK.AI Capital Limited, a company incorporated in the
Cayman Islands with limited liability, the Shares of which
are listed on the main board of the Stock Exchange (stock
code: 1140)

‘‘Director(s)’’ director(s) of the Company

‘‘Extension Mandate’’ a general and unconditional mandate proposed to be
granted to the Directors to the effect that the total number
of Shares which may be allotted and issued under the Issue
Mandate may be increased by an additional number
representing such number of Shares actually repurchased
under the Repurchase Mandate

‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘Hong Kong’’ Hong Kong Special Administrative Region of the PRC

‘‘Issue Mandate’’ a general and unconditional mandate proposed to be
granted to the Directors to exercise the power of the
Company to allot, issue or otherwise deal with new Shares
(including any sale or transfer of Treasury Shares, if any,
out of treasury) not exceeding 20% of the total number of
issued Shares (excluding Treasury Shares, if any) as at the
date of passing the relevant resolution at the Annual
General Meeting
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‘‘Latest Practicable Date’’ 22 July 2026, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
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’’ a general and unconditional mandate proposed to be
granted to the Directors to enable them to repurchase
Shares the total number of which shall not exceed 10% of
the total number of the issued Share (excluding Treasury
Shares, if any) as at the date of passing the relevant
resolution at the Annual General Meeting

‘‘SFC’’ the Securities and Futures Commission of Hong Kong

‘‘SFO’’ the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

‘‘Share(s)’’ ordinary share(s) of nominal value of HK$0.10 each in the
capital of the Company

‘‘Shareholder(s)’’ holder(s) of Shares

‘‘Stock Exchange’’ the Stock Exchange of Hong Kong Limited

‘‘Takeovers Code’’ the Code on Takeovers and Mergers Share Buy-backs

‘‘Treasury Shares’’ has the meaning ascribed to it under the Listing Rules

‘‘%’’ per cent.
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To the Shareholders

Dear Sir/Madam,

PROPOSALS FOR
GRANT OF GENERAL MANDATES

TO ISSUE NEW SHARES AND REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS,

RE-APPOINTMENT OF AUDITORS,
AND

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The primary purposes of this circular are to provide you with information regarding the
resolutions to be proposed at the Annual General Meeting and to give you the AGM Notice.
Resolutions to be proposed at the Annual General Meeting include ordinary resolutions on the
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grant of the Issue Mandate, the Repurchase Mandate and the Extension Mandate. This circular
also includes details of the Directors subject to re-election and the re-appointment of auditors
at the Annual General Meeting.

Under the Listing Rules, the Company is required to provide you with information
reasonably necessary to enable you to make an informed decision as to whether to vote for or
against the resolutions to be proposed at the Annual General Meeting. This circular is also
prepared for such purpose.

PROPOSED GRANT OF ISSUE MANDATE, REPURCHASE MANDATE AND
EXTENSION MANDATE

At the annual general meeting of the Company held on 29 August 2025, the Directors
were granted a general mandate to allot, issue and deal with Shares in the capital of the
Company and a repurchase mandate to repurchase Shares on the Stock Exchange. These
mandates will expire at the conclusion of the Annual General Meeting. To facilitate future
allotment and issue of Shares by the Directors on behalf of the Company, the Directors will
seek the approval of the Shareholders for the grant of the Issue Mandate and Repurchase
Mandate.

In addition, an ordinary resolution regarding the Extension Mandate will be proposed at
the Annual General Meeting to authorise the increase in the total number of new Shares which
may be allotted and issued under the Issue Mandate by an additional number representing such
number of Shares actually repurchased under the Repurchase Mandate.

As at the Latest Practicable Date, the total number of issued Shares comprised
11,657,280,502 Shares and the Company does not have any Treasury Shares. Subject to the
passing of the proposed resolution for the grant of the Repurchase Mandate and Issue Mandate
and on the basis that no Shares are allotted and issued or repurchased by the Company prior to
the Annual General Meeting, (a) the Company will be allowed under the Issue Mandate to
issue up to a maximum of 2,331,456,100 Shares plus any Shares which may have been
repurchased by the Company under the Repurchase Mandate and (b) the Company will be
allowed under the Repurchase Mandate to repurchase a maximum of 1,165,728,050 Shares.

The explanatory statement in respect of the Repurchase Mandate required by the Listing
Rules to be included in this circular is set out in Appendix I to this circular.

PROPOSED RE-ELECTION OF DIRECTORS

Pursuant to Article 106 of the Articles, a Director appointed by the Board to fill a casual
vacancy or as an addition to the Board shall hold office only until the first annual general
meeting of the Company after his appointment and shall then be eligible for re-election at that
meeting. In accordance with this provision, Mr. HE Hongchun and Prof. LIN Jing will retire
and offer themselves for re-election at the Annual General Meeting.
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Under the code provision set out in the paragraph B.2.2 of Appendix C1 of the Listing
Rules, every director, including those appointed for a specific term, should be subject to
retirement by rotation at least once every three years. In accordance with article 113 of the
Articles, Dr. WANG Shibin, Mr. YAN Xiaotian and Ms. SUN Qing will retire as Directors by
rotation. All of them will, being eligible, offer themselves for re-election as Directors at the
Annual General Meeting.

Biographical details of Mr. HE Hongchun, Prof. LIN Jing, Dr. WANG Shibin, Mr. YAN
Xiaotian and Ms. SUN Qing are set out in Appendix II to this circular.

The Company confirms that it has received from each of the independent non-executive
directors an annual confirmation of his/her independence pursuant to rule 3.13 of the Listing
Rules and the Company considers the independent non-executive directors are independent in
character and judgment and fulfil the independence guidelines.

RE-APPOINTMENT OF AUDITORS

ZHONGHUI ANDA CPA Limited will retire as the auditor of the Company at the AGM
and, being eligible, offer for re-appointment. At the AGM, an ordinary resolution will be
proposed to re-appoint ZHONGHUI ANDA CPA Limited as the auditor of the Company to
hold office until the conclusion of the next annual general meeting of the Company and to
authorize the Board to fix its remuneration.

The audit fee will be determined with reference to, among other, the scope of the audit
work required, as well as the nature and complexity of the Group’s business. The audit fee for
the year ending 31 March 2027 is expected to be in the range of HK$1,300,000 to
HK$1,500,000, subject to finalization of the audit scope.

ACTIONS TO BE TAKEN

At the Annual General Meeting, as the case may be, ordinary resolutions will be
proposed to approve, among other matters, the following:

(a) the grant of the Issue Mandate;

(b) the grant of the Repurchase Mandate; and

(c) the grant of the Extension Mandate.

Whether or not you are able to attend the Annual General Meeting in person, you are
requested to complete and return the form of proxy in accordance with the instructions printed
thereon as soon as possible and in any event not later than 48 hours before the time for the
Annual General Meeting or any adjournment thereof to the Company’s branch share registrar,
Tricor Investor Services Limited, at 17/F, Far East Finance Centre, 16 Harcourt Road, Hong
Kong. Completion and return of the form of proxy will not preclude you from attending and
voting at the Annual General Meeting or any adjournment thereof should you so wish.
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RECOMMENDATION

The Directors believe that the grant of the Issue Mandate, the Repurchase Mandate, the
Extension Mandate, the re-election of Directors and the re-appointment of auditors as set out
in the AGM Notice are beneficial to and in the best interests of the Company and the
Shareholders as a whole.

The Directors believe that an exercise of the Issue Mandate will enable the Company to
take advantage of market conditions to raise additional capital for the Company.

The Repurchase Mandate may, depending on market conditions and funding arrangements
at the time, lead to an enhancement of the net asset value per Share and/or earnings per Share
and will only be made when the Directors believe that such repurchases of Shares will benefit
the Company and the Shareholders.

An exercise of the Repurchase Mandate in full could have a material adverse impact on
the working capital and gearing position of the Company compared with that as at 31 March
2026, being the date of its latest published audited accounts. The Directors do not, however,
intend to make any repurchase in circumstances that would have a material adverse impact on
the working capital or gearing position of the Company.

Accordingly, the Directors recommend the Shareholders to vote in favour of the ordinary
resolutions approving the grant of the Issue Mandate, the Repurchase Mandate, the Extension
Mandate, the re-election of Directors and re-appointment of auditors at the Annual General
Meeting.

VOTING BY WAY OF POLL

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, in good faith, decides to allow a
resolution which relates purely to a procedural or administrative matter to be voted on by a
show of hands. Accordingly, the chairman of the AGM will demand a poll for every
resolution put to the vote of the AGM pursuant to Article 87 of the Articles. The results of the
poll will then be announced by the Company in the manner prescribed under Rule 13.39(5) of
the Listing Rules.

RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
circular and confirm, having made all reasonable enquiries that to the best of their knowledge
and belief, there are no other facts the omission of which would make any statement herein
misleading.
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ADDITIONAL INFORMATION

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

Yours faithfully,
For and on behalf of the Board

HK.AI Capital Limited
Lin Jing
Chairlady

LETTER FROM THE BOARD

– 8 –



This appendix serves as an explanatory statement, as required by the Listing Rules, to
provide the requisite information to enable you to make an informed decision on whether to
vote for or against the re solution to approve the grant of the Repurchase Mandate to the
Directors.

LISTING RULES RELATING TO THE REPURCHASE OF SECURITIES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to
repurchase their securities on the Stock Exchange subject to certain restrictions, the most
important of which are summarised below. The Company is empowered by its memorandum
of association and the Articles to repurchase its own securities.

SHARE CAPITAL

As at the Latest Practicable Date, the total number of issued Shares comprised
11,657,280,502 Shares and the Company does not have any Treasury Shares. Subject to the
passing of the proposed resolution for the grant of the Repurchase Mandate and on the basis
that no Shares are allotted and issued or repurchased by the Company prior to the Annual
General Meeting, the Company will be allowed under the Repurchase Mandate to repurchase a
maximum of 1,165,728,050 Shares.

REASONS FOR THE REPURCHASE

The Directors believe that the Repurchase Mandate is in the best interests of the
Company and the Shareholders. An exercise of the Repurchase Mandate may, depending on
market conditions and funding arrangements at the time, lead to an enhancement of the net
asset value per Share and/or earnings per Share and will only be made if the Directors believe
that such repurchases will benefit the Company and its Shareholders.

FUNDING OF REPURCHASES

In repurchasing shares, the Company may only apply funds legally available for such
purpose in accordance with its memorandum of association and the Articles, the Listing Rules
and the applicable laws of the Cayman Islands, including but not limited to profits of the
Company or the proceeds of a fresh issue of Shares made for the purpose of the repurchase.

Taking into account the current working capital position of the Company, the Directors
consider that, if the Repurchase Mandate were to be exercised in full, it might have a material
adverse effect on the working capital and/or the gearing position of the Company as compared
with its position as at 31 March 2026, being disclosed in the Company’s latest published
audited accounts contained in the annual report for the year ended 31 March 2026. However,
the Directors do not intend to make any repurchases to such an extent as would, in the
circumstances, have a material adverse effect on the working capital requirements or the
gearing position of the Company which in the opinion of the Directors are from time to time
appropriate for the Company.
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SHARE PRICES

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

Highest Lowest
HK$ HK$

2025
July 0.101 0.081
August 0.101 0.087
September 0.193 0.090
October 0.280 0.180
November 0.275 0.190
December 0.206 0.138

2026
January 0.220 0.181
February 0.216 0.166
March 0.187 0.150
April 0.260 0.158
May 0.235 0.151
June 0.170 0.104
July (Note 1) 0.124 0.095

Note 1: Up to the Latest Practicable Date

DISCLOSURE OF INTERESTS AND MINIMUM PUBLIC HOLDING

None of the Directors or, to the best of their knowledge, having made all reasonable
enquiries, their close associates, have any present intention to sell to the Company any of the
shares in the Company if the Repurchase Mandate is approved at the Annual General Meeting.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the power of the Company to make purchases of the Shares
pursuant to the Repurchase Mandate in accordance with the Listing Rules, applicable laws of
the Cayman Islands and the regulations set out in the memorandum of association of the
Company and the Articles.

If a Shareholder’s proportionate interest in the voting rights of the Company increases on
the Company exercising its powers to repurchase shares pursuant to the Repurchase Mandate,
such increase will be treated as an acquisition for the purposes of Rule 32 of the Takeovers
Code. As a result, a Shareholder or a group of Shareholders acting in concert could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in
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accordance with Rules 26 and 32 of the Takeovers Code. The Directors are not aware of any
consequences which may arise under the Takeover Code as a result of any repurchase to be
made under the Repurchase Mandate.

The Directors confirmed that as at the Latest Practicable Date, they had no present
intention to exercise the Repurchase Mandate should the same be approved at the Annual
General Meeting. No core connected person (within the meaning ascribed to it in the Listing
Rules) of the Company has notified the Company that he/she/it has a present intention to sell
any shares of the Company nor has such connected person undertaken not to sell any of the
shares held by him/her/it to the Company in the event that the Repurchase Mandate is granted.

SHARES REPURCHASE MADE BY THE COMPANY

The Company had not purchased any Shares (whether on the Stock Exchange or
otherwise) during the six months immediately preceding the Latest Practicable Date.
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The following are the particulars of the Directors, who will retire at the Annual General
Meeting and who being eligible, will offer themselves for re-election at the Annual General
Meeting.

Mr. HE Hongchun, aged 51, has been appointed as an independent non-executive
Director, chairman of Audit Committee and member of Remuneration Committee, Nomination
Committee and Corporate Governance Committee since 21 January 2026. He graduated from
Xiangtan University in 1995 majoring in Accounting. He is currently a member of the Chinese
Institute of Certified Public Accountants and holds the qualification of Independent Director
issued by the Shenzhen Stock Exchange, the qualification of Board Secretary issued by the
Shanghai Stock Exchange, and the qualification of Fund Practitioner issued by the Asset
Management Association of China.

Mr. He has over 20 years of extensive experience in the fields of finance and auditing.
From 2000 to 2011, he served successively as the financial controller of Xinjiang Huitong
(Group) Co., Ltd. (currently known as Bohai Leasing Co., Ltd., listed on the Shenzhen Stock
Exchange (stock code: 000415.SZ)) and its subsidiaries; the financial manager of Shanghai
Longyuan Shuangdeng Industrial Co., Ltd.; the deputy financial controller of Maiquer Group
Co., Ltd., listed on the Shenzhen Stock Exchange (stock code: 002719.SZ); and the deputy
financial controller of Guangzheng Steel Structure Co., Ltd., listed on the Shenzhen Stock
Exchange (stock code: 002524.SZ).

From April 2011 to March 2020, Mr. He acted as a business partner and project
management director of Suzhou Delta Capital Investment Management Co., Ltd. From June
2020 to September 2020, Mr. He served as the financial controller of Qingdao SiEn Integrated
Circuits Co., Ltd. Since September 2020, Mr. He has been serving as a director, the deputy
general manager and the financial controller of Hunan Yuemo Advanced Semiconductor Co.,
Ltd.

Save as disclosed above, Mr. He did not hold any directorship in other listed public
companies in the last three years and did not have any relationship with any directors, senior
management, substantial shareholders (as defined in the Listing Rules) or controlling
shareholders (as defined in the Listing Rules) of the Company. As at the Latest Practicable
Date, Mr. He did not have any interest in the Company’s shares within the meaning of Part
XV of the SFO.

Mr. He has entered into a service contract with the Company, pursuant to which Mr. He
is entitled to a director’s fee of HK$250,000 per annum. Mr. He’s remuneration was
determined by the Board pursuant to the recommendation made by the Remuneration
Committee with reference to his duties and responsibilities within the Company, the prevailing
market conditions of companies of comparable size and similar operations, and will be subject
to review by the Remuneration Committee from time to time.
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Save as disclosed above, there is no other matter that needs to be brought to the attention
of the Shareholders and there is no information to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Prof. LIN Jing, aged 43, has been appointed as a non-executive Director and the
chairlady of the Board and the Nomination Committee since 30 June 2026. She is an
executive with nearly 20 years of global experience in enterprise artificial intelligence (‘‘AI’’)
strategy and digital solutions.

Prof. Lin graduated from the University of Science and Technology of China in July
2004, receiving Dual Bachelor’s degrees in Statistics and Finance, and obtained a Master’s
degree in Engineering from the same university in June 2009. Subsequently, she received her
Ph.D. degree in Finance from the City University of Hong Kong in July 2013.

Prof. Lin is currently the Chief Scientist of GoFintech Quantum Innovation Limited,
(listed on the Main Board of the Stock Exchange (stock code: 290)). She has been also
serving as the Chief AI and Data Scientist at The Hong Kong Jockey Club since January
2022, where she collaborates with executive leadership to implement AI solutions aimed at
enhancing operational efficiency, revenue growth, and market expansion. Prof. Lin has also
served as the Co-founder of the Silicon Valley-China CIO Alliance since September 2015,
establishing cross-border Go-to-Market strategies and collaborating with global technology
leaders such as Nvidia, Alphabet, AWS, Microsoft, Databricks, Alibaba, Tencent and
ByteDance to integrate innovative tools into enterprise workplaces. Prof. Lin has extensive
industry experience. She served as the Head of Big Data at Ping An Property & Casualty
Insurance from 2019 to 2021, and as the Director of Strategy and Operations for the cash loan
business at Baidu’s FinTech initiatives from 2017 to 2019. She held the positions of Chief
Data Scientist at Aegon Asia from 2015 to 2017 and Senior Manager at Cigna Asia Pacific
from 2012 to 2015.

Prof. Lin is an advisor expert for the Shanghai Advanced Institute of Finance at Shanghai
Jiao Tong University and currently serves as an Professor of Practice at the Department of
Computer Science of the City University of Hong Kong, a Researcher Fellow at the Shanghai
Advanced Institute of Finance of Shanghai Jiao Tong University, and an industry tutor at the
Business School of the University of Science and Technology of China. She also serves as a
council member for the Hong Kong Society of Artificial Intelligence and Robotics (HKSAIR).
Prof. Lin holds three United States patents in the field of data science related to predictive
modeling and the next-best-offer optimization.

Save as disclosed above, Prof. Lin did not hold any directorship in other listed public
companies in the last three years and did not have any relationship with any directors, senior
management, substantial shareholders (as defined in the Listing Rules) or controlling
shareholders (as defined in the Listing Rules) of the Company. As at the Latest Practicable
Date, Prof. Lin did not have any interest in the Company’s shares within the meaning of Part
XV of the SFO.
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Prof. Lin has entered into a service contract with the Company, pursuant to which Prof.
Lin is entitled to a director’s fee of HK$360,000 per annum. Prof. Lin’s remuneration was
determined by the Board pursuant to the recommendation made by the Remuneration
Committee with reference to her duties and responsibilities within the Company, the
prevailing market conditions of companies of comparable size and similar operations, and will
be subject to review by the Remuneration Committee from time to time.

Save as disclosed above, there is no other matter that needs to be brought to the attention
of the Shareholders and there is no information to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

Dr. WANG Shibin, aged 48, has been appointed as a non-executive Director since 11
October 2021. Dr. Wang obtained a Bachelor’s degree in International Trade from Dongbei
University of Finance and Economics in 2000, a Master’s degree in Economics from the
Graduate School of the People’s Bank of China (now known as PBC School of Finance,
Tsinghua University) in 2004, and a PhD from the same institution in 2010. Dr. Wang has
nearly 20 years’ experience in international finance and investment banking. He served as a
foreign currency trader at China Development Bank from 2004 to 2008 and the vice president
in the Fixed Income Rates and Derivatives Department of Goldman Sachs Asia from 2008 to
2010. Dr. Wang was appointed as the executive director of Deutsche Bank, Greater China
region, from 2010 to 2015. Dr. Wang served as the managing director as well as chief
marketing officer of the Company from 2015 to 2017. Dr. Wang was the co-founder and chief
operation officer of Hong Kong Digital Asset Ex Limited from 2019 to 2025. Currently, Dr
Wang serves as the chairman of the board of Chenghe Acquisition I Co. and was appointed as
an independent non-executive director of Raytech Holding Limited in January 2026, both of
which are listed on NASDAQ.

Save as disclosed above, Dr. Wang did not hold any directorship in other listed public
companies in the last three years and did not have any relationship with any directors, senior
management, substantial shareholders (as defined in the Listing Rules) or controlling
shareholders (as defined in the Listing Rules) of the Company. As at the Latest Practicable
Date, Dr. Wang did not have any interest in the Company’s shares within the meaning of Part
XV of the SFO.

Dr. Wang is currently receiving a director’s fee of HK$250,000 per annum pursuant to
the service contract entered into between the Company and Dr. Wang. The remuneration of
Dr. Wang was determined by the Board with reference to his duties and responsibilities within
the Company, and by reference to the prevailing market conditions of companies of
comparable size and similar operations.

Save as disclosed above, there is no other matter that needs to be brought to the attention
of the Shareholders and there is no information to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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Mr. YAN Xiaotian, aged 66, has been appointed as an independent non-executive
Director, chairman of Corporate Governance Committee and member of Audit Committee,
Remuneration Committee and Nomination Committee since 22 April 2022. Mr. Yan obtained
his Master’s degree in economics from Graduate School of the Financial Research Institute of
the People’s Bank of China (now known as PBC School of Finance, Tsinghua University) in
1986 and is a senior economist. Mr. Yan has extensive experience in economic, financing and
management. Mr. Yan served as the president of the head office of Bank of China Limited,
the vice president of the Guangzhou branch of CITIC Bank Corporation Limited (formerly
known as CITIC Industrial Bank Limited), the general manager of CITIC Securities Co., Ltd.
(Guangzhou), and a director and an executive president of South China International Leasing
Co., Ltd. Mr. Yan previously served as an executive director of China Youzan Limited
(formerly known as China Innovationpay Group Limited, listed on GEM of the Stock
Exchange (stock code: 8083)), an independent non-executive director of both Renaissance
Asia Silk Road Group Ltd (formerly known as China Billion Resources Limited, listed on the
Main Board of the Stock Exchange (stock code: 274)) and Prosperity International Holdings
(H.K.) Limited (formerly listed on the Main Board of the Stock Exchange, delisted on 9
February 2023), and an independent director of Dagang Holding Group Ltd., listed on the
Shenzhen Stock Exchange (stock code: 300103.SZ). Mr. Yan is currently an independent non-
executive director of ISP Global Limited, listed on GEM of the Stock Exchange (stock code:
8487).

Save as disclosed above, Mr. Yan did not hold any directorship in other listed public
companies in the last three years and did not have any relationship with any directors, senior
management, substantial shareholders (as defined in the Listing Rules) or controlling
shareholders (as defined in the Listing Rules) of the Company. As at the Latest Practicable
Date, Mr. Yan did not have any interest in the Company’s shares within the meaning of Part
XV of the SFO.

Mr. Yan is currently receiving a director’s fee of HK$250,000 per annum pursuant to the
service contract entered into between the Company and Mr. Yan. The remuneration of Mr.
Yan was determined by the Board with reference to his duties and responsibilities within the
Company, and by reference to the prevailing market conditions of companies of comparable
size and similar operations. Save as disclosed above, there is no other matter that needs to be
brought to the attention of the Shareholders and there is no information to be disclosed
pursuant to any of the requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v)
of the Listing Rules.

Ms. SUN Qing, aged 65, was appointed as a non-executive Director in November 2024.
Ms. Sun graduated from Beijing Correspondence College of Finance and Commerce in 1988
majoring in industrial accounting. Ms. Sun also obtained the accountant qualification awarded
by the Ministry of Finance of the PRC in 1994. Prior to joining the Group, Ms. Sun worked in
Everbright Securities Company Limited (listed on both the main board of the Stock Exchange
and the Shanghai Stock Exchange) for nearly 20 years, mainly responsible for the company’s
finance, human resources and comprehensive back office management. She has over 20 years
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of working experience in the financial industry and has extensive experience in various
management tasks such as finance, auditing and human resources. Ms. Sun was a non-
executive director of IBO Technology Company Limited (formerly listed on the Main Board
of the Stock Exchange, delisted on 21 November 2025) from July 2020 to February 2021. Ms.
Sun is an executive director of GoFintech Quantum Innovation Limited (listed on the Main
Board of the Stock Exchange (stock code: 290)) since April 2020, and was appointed as the
chairman of the board in October 2025.

Save as disclosed above, Ms. Sun did not hold any directorship in other listed public
companies in the last three years and did not have any relationship with any directors, senior
management, substantial shareholders (as defined in the Listing Rules) or controlling
shareholders (as defined in the Listing Rules) of the Company. As at the Latest Practicable
Date, Ms. Sun did not have any interest in the Company’s shares within the meaning of Part
XV of the SFO.

Ms. Sun will enter into a service contract with the Company upon approval of her re-
election. Pursuant to the service contract, Ms. Sun will receive a director’s fee of HK$250,000
per annum. The remuneration of Ms. Sun will be determined by the Board with reference to
her duties and responsibilities within the Company, and by reference to the prevailing market
conditions of companies of comparable size and similar operations.

Save as disclosed above, there is no other matter that needs to be brought to the attention
of the Shareholders and there is no information to be disclosed pursuant to any of the
requirements of the provisions under Rules 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.
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HK.AI CAPITAL LIMITED
華 科 智 能 投 資 有 限 公 司

(formerly known as WEALTHINK AI-INNOVATION CAPITAL LIMITED)
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1140)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of HK.AI Capital
Limited (‘‘Company’’) will be held at 11:00 a.m. on Wednesday, 26 August 2026 at Room
4011, 40/F, COSCO Tower, Grand Millennium Plaza, 183 Queen’s Road Central, Hong Kong
for the following purposes:

1. to receive and approve the audited financial statements and the reports of the
directors and the Company’s Independent Auditor for the year ended 31 March
2026;

2. to re-elect each of Mr. HE Hongchun, Prof. LIN Jing, Dr. WANG Shibin, Mr. YAN
Xiaotian and Ms. SUN Qing as a director of the Company and to authorise the
board of Directors to fix the Directors’ remuneration;

3. to re-appoint Messrs. ZHONGHUI ANDA CPA Limited as the auditor of the
Company and to authorise the board of Directors to fix its remuneration;

and, to consider and, if thought fit, pass the following resolutions (with or without
modifications):

ORDINARY RESOLUTIONS

4. ‘‘THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby generally
and unconditionally given to the directors of the Company (‘‘Directors’’)
during the Relevant Period to allot, issue and deal with the unissued shares of
HK$0.10 each in the share capital of the Company (the ‘‘Shares’’) (including
any sale or transfer of treasury shares, if any, out of treasury) and to make or
grant offers, agreements, options and other rights, or issue warrants and other
securities including bonds, debentures and notes convertible into Shares, which
would or might require the exercise of such powers;
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(b) the mandate in paragraph (a) above shall authorise the directors of the
Company to make or grant offers, agreements, options and other rights, or
issue warrants and other securities during the Relevant Period which would or
might require the exercise of such powers after the end of the Relevant Period;

(c) the aggregate number of Shares allotted (whether pursuant to an option or
otherwise or in the form of sale or transfer of treasury shares, if any, out of
treasury) and issued or agreed conditionally or unconditionally to be allotted
and issued by the Directors pursuant to the mandate in paragraph (a) above,
otherwise than pursuant to:

(i) a Rights Issue (as defined below); or

(ii) the exercise of options under a share option scheme of the Company or
similar arrangement for the time being adopted for the grant or issue to
option holders of Share; or

(iii) any scrip dividend scheme or similar arrangements providing for the
allotment and issue of Shares in lieu of the whole or part of a dividend on
Shares in accordance with the articles of association of the Company in
force from time to time; or

(iv) any issue of Shares upon the exercise of rights of subscription or
conversion under the terms of any warrants of the Company or any
securities which are convertible into Shares; or

(v) a specified authority granted by the shareholders of the Company in
general meeting,

shall not exceed the aggregate of:

(aa) 20 per cent. of the total number of issued Shares (excluding treasury
shares, if any) as at the date of the passing of this resolution; and

(bb) (if the Directors are so authorised by a separate ordinary resolution
of the shareholders of the Company) the aggregate number of Shares
purchased by the Company subsequent to the passing of this
resolution (up to a maximum equivalent to 10 per cent. of the total
number of issued Shares (excluding treasury shares, if any) as at the
date of the passing of this resolution),

and the authority pursuant to paragraph (a) of this resolution shall be limited
accordingly; and
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(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the date of the passing of this
resolution until whichever is the earliest 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,
the Companies Act (Revised) of the Cayman Islands (‘‘Companies Act’’)
or any other applicable law of the Cayman Islands to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the
Directors by this resolution.

‘‘Rights Issue’’ means an offer of Shares, or offer or issue of warrants, options
or other securities giving rights to subscribe for Shares open for a period fixed
by the directors of the Company to holders of Shares on the Company’s
register of members on a fixed record date in proportion to their then holdings
of Shares (subject to such exclusion or other arrangements as the directors of
the Company 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 existence or extent of any restrictions or obligations under the
laws of, or the requirements of, any jurisdiction outside Hong Kong or any
recognised regulatory body or any stock exchange outside Hong Kong).’’

5. ‘‘THAT:

(a) subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period of all powers of the Company to purchase shares (each a
‘‘Share’’) of HK$0.10 each in the capital of the Company on The Stock
Exchange of Hong Kong Limited or any other stock exchange on which the
Shares may be listed and recognised by the Securities and Futures Commission
of Hong Kong (‘‘SFC’’) and the Stock Exchange for such purpose, and
otherwise in accordance with the rules and that the exercise by the Directors of
all the powers of the Company to repurchase such Shares are subject to and in
accordance with all applicable laws and regulations, be and is hereby generally
and unconditionally approved;

(b) the total number of Shares which may be purchased or agreed to be purchased
by the Company pursuant to the approval in paragraph (a) during the Relevant
Period shall not exceed 10 per cent. of the total number of issued Shares

NOTICE OF ANNUAL GENERAL MEETING

– 19 –



(excluding treasury shares, if any) as at the date of the passing of this
resolution and the authority pursuant to paragraph (a) of this resolution shall be
limited accordingly; and

(c) for the purposes of this resolution, ‘‘Relevant Period’’ means the period from
the date of the passing of this resolution until whichever is the earliest 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,
the Companies Act or any other applicable law of the Cayman Islands to
be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company
in general meeting revoking or varying the authority given to the directors
of the Company by this resolution.’’

6. ‘‘THAT conditional on the passing of resolutions numbered 4 and 5 above, the
general mandate granted to the Directors pursuant to paragraph (a) of resolution
numbered 4 above be and it is hereby extended by the addition to the total number
of Shares which may be allotted or agreed conditionally or unconditionally to be
allotted by the Directors pursuant to or in accordance with such general mandate of
the number of Shares purchased by the Company pursuant to or in accordance with
the authority granted under paragraph (b) of resolution numbered 5 above, provided
that such an extended amount shall not exceed 10 per cent. of the total number of
issued Shares (excluding treasury shares, if any) as at the date of the passing of this
resolution.’’

Yours faithfully,
By order of the Board

HK.AI Capital Limited
Lin Jing
Chairlady

Hong Kong, 28 July 2026

Registered office:
P.O. Box 309
Ugland House
Grand Cayman, KY1–1104
Cayman Islands

Head office and principal place of
business in Hong Kong:

Room 4011,
40/F, COSCO Tower,
Grand Millennium Plaza,
183 Queen’s Road Central
Hong Kong
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Notes:

1. As set out in the section headed ‘‘Special Arrangements for the AGM’’ of this circular, the above meeting
will be a hybrid meeting. Shareholders may attend the above meeting in person or via the eVoting Portal. In
addition to attending the above meeting in person, Shareholders will also be able to exercise their voting
rights in one of the following ways: (1) attend the above meeting via the eVoting Portal which enables live
streaming and interactive platform for submitting questions and voting online; or (2) appoint the Chairman of
the meeting as your proxy to attend and vote on your behalf. Whether or not you intend to attend the above
meeting via eVoting Portal, you are requested to complete the form of proxy and return it to 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 in accordance with the instructions printed thereon not less than 48 hours before
the time appointed for holding the meeting (i.e. at or before 11:00 a.m. on 24 August 2026 (Hong Kong
time)) or any adjournment thereof (as the case may be). The completion and return of a form of proxy will
not preclude you from attending and voting at the above meeting via eVoting Portal.

2. A member of the Company entitled to attend and vote at the meeting above is entitled to appoint in written
form one or, if he is the holder of two or more shares of the Company, more proxies to attend and vote
instead of him. A proxy need not be a member of the Company.

3. In the case of joint holders of Shares, any one of such joint holders may vote, either in person or by proxy,
in respect of such Shares as if he/she were solely entitled thereto, but if more than one of such joint holders
are present at the above meeting, whether in person or by proxy, then one of the said persons so present
whose name stands first on the register in respect of such Shares shall alone be entitled to vote in respect
thereof.

4. In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his/her
attorney duly authorised in writing, or if the appointor is a corporation, either under seal, or under the hand
of an officer or attorney duly authorised, and must be deposited with 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 (together with the power of attorney or other authority, if any, under which it is signed or a certified
copy thereof) not less than 48 hours before the time fixed for holding of the meeting (i.e., at or before
11:00 a.m. on Monday 24 August 2026 (Hong Kong time)), or any adjourned thereof.

5. Delivery of an instrument appointing a proxy will not preclude a member from attending and voting in
person at the above meeting or any adjournment thereof and in such event, the instrument appointing a proxy
will be deemed to be revoked.

6. The register of members of the company will be closed from 21 August 2026 to 26 August 2026, both days
inclusive, for determining shareholders’ eligibility to attend and vote at the AGM. The record date for
determining the entitlements of the shareholders to attend and vote at the Meeting is Wednesday, 26 August
2026. In order to qualify for attending the above meeting, all transfer documents, accompanied by the
relevant share certificates, must be lodged with 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 for registration no
later than 4:30 p.m. on 20 August 2026.

7. If a Typhoon Signal No. 8 or above, a Black Rainstorm Warning Signal and/or ‘‘extreme conditions’’
announced by the Hong Kong Government is/are in force at or at any time after 8:00 a.m. on the date of the
AGM, the meeting will be adjourned or postponed. The Company will post an announcement on the websites
of the Company (www.hk.ai) and The Stock Exchange of Hong Kong Limited (www.hkexnews.hk) to notify
shareholders of the Company of the date, time and place of the adjourned or postponed meeting.

8. This notice has been printed in English and Chinese. In the event of any inconsistency, the English text of
this notice shall prevail over its Chinese text.

As at the date of this notice, the Board comprises four non-executive Directors, namely
Prof. Lin Jing, Dr. Fu Weigang, Dr. Wang Shibin and Ms. Sun Qing; and three independent
non-executive Directors, namely, Mr. Yan Xiaotian, Mr. Zhao Kai and Mr. He Hongchun.
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