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DEFINITIONS

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

“Announcement” the announcement of the Company dated October 8, 2026 in 

relation to, among others, the Proposed Change of Company Name 

and the Proposed Amendments

“Board” the board of Directors of the Company

“Company” or 

 “our Company”
Manycore Tech Inc., a company incorporated in the Cayman 

Islands as an exempted company with limited liability, the Shares 

of which are listed on the Main Board of the Stock Exchange 

(stock code: 00068)

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

“EGM” the extraordinary general meeting of the Company to be held at 

Conference Room, 12th Floor, Building 2, Matrix International, 

No. 515 Yuhangtang Road, Gongshu District, Hangzhou City, 

Zhejiang Province, China on Friday, October 30, 2026 at 2:00 p.m.

“Existing M&A” the tenth amended and restated memorandum and articles of 

association of the Company adopted by the Company on April 1, 

2026

“Group” the Company, its subsidiaries and consolidated affiliated entity 

from time to time

“Hong Kong” the Hong Kong Special Administrative Region of the PRC

“Latest Practicable Date” October 12, 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 as amended from time to time

“New M&A” the eleventh amended and restated memorandum and articles of 

association of the Company to be adopted by way of a special 

resolution at the EGM

“Proposed Amendments” the proposed amendments to the Existing M&A, details of which 

are set out in Appendix I to this circular
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DEFINITIONS

“Proposed Change of 

 Company Name”
the proposed adoption of “群核科技” as the dual foreign name in 

Chinese of the Company

“PRC” The People’s Republic of China, except where the context requires 

otherwise and only for the purposes of this document, excluding 

Hong Kong Special Administrative Region of the People’s 

Republic of China, Macau Special Administrative Region of the 

People’s Republic of China, and Taiwan Region

“Share(s)” ordinary share(s) of USD0.000025 each in the issued share capital 

of the Company

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

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“subsidiary(ies)” has the meaning ascribed thereto under the Listing Rules
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October 14, 2026

To the Shareholders

Dear Sir/Madam,

PROPOSED CHANGE OF COMPANY NAME;
PROPOSED AMENDMENTS TO THE EXISTING M&A AND PROPOSED 

ADOPTION OF THE NEW M&A;
AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of 

certain resolutions to be proposed at the EGM to be held on Friday, October 30, 2026 for (a) the 

Proposed Change of Company Name; (b) the Proposed Amendments and proposed adoption of the 

New M&A; and (c) giving of notice of the EGM.



– 4 –

LETTER FROM THE BOARD

2. PROPOSED CHANGE OF COMPANY NAME

Reference is made to the Announcement in relation to the Proposed Change of Company 

Name.

The Board proposes to adopt “群核科技” as the dual foreign name in Chinese of the Company 

and adopt “群核科技” as the new Chinese stock short name of the Company to reflect the Proposed 

Change of Company Name. The Company’s existing English name “Manycore Tech Inc.” remained 

unchanged.

Conditions for the Proposed Change of Company Name

The Proposed Change of Company Name is subject to the following conditions:

(i) the passing of a special resolution by the Shareholders to approve the Proposed Change 

of Company Name at the EGM; and

(ii) the Registrar of Companies in the Cayman Islands granting approval for the Proposed 

Change of Company Name.

Subject to the satisfaction of the conditions set out above, the Proposed Change of Company 

Name will take effect from the date the new company name is entered into the Registrar of 

Companies in the Cayman Islands and a certificate of incorporation on change of name is issued 

by the Registrar of Companies in the Cayman Islands. The Company will then comply with the 

necessary registration and/or filing procedures with the Companies Registry in Hong Kong.

Reasons for the Proposed Change of Company Name

The Board is of the view that the Proposed Change of Company Name will better align the 

Company’s name with its corporate identity and business strategy, and will enhance the Company’s 

branding and market positioning. Accordingly, the Board considers that the Proposed Change of 

Company Name is in the interests of the Company and the Shareholders as a whole.

Effect of the Proposed Change of Company Name

The Proposed Change of Company Name will not affect any of the rights of the Shareholders. 

All the existing share certificates of the Company in issue only bearing the existing English name 

of the Company will, upon the Proposed Change of Company Name becoming effective, continue 

to be effective as documents of title to the Shares and will remain valid for trading, settlement, 

registration and delivery purposes. Accordingly, there will not be any arrangement for the free 

exchange of the existing Share certificates for new Share certificates bearing the new Chinese name 

and the existing English name of the Company. Upon the Proposed Change of Company Name 

becoming effective, any new Share certificates will be issued under the new Chinese name and 

existing English name of the Company.
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Subject to the confirmation by the Stock Exchange, the Shares will be traded on the Stock 

Exchange under the new Chinese stock short name and the existing English stock name of the 

Company after the Proposed Change of Company Name becomes effective.

There will be no change in website of the Company upon the Proposed Change of Company 

Name becoming effective.

3. PROPOSED AMENDMENTS TO THE EXISTING M&A AND PROPOSED 
ADOPTION OF THE NEW M&A

Reference is made to the Announcement in relation to the Proposed Amendments and the 

proposed adoption of the New M&A.

The Board proposes to (a) amend the Existing M&A for the purposes of, among other, (i) 

bringing the Existing M&A in line with the expanded paperless listing regime under the Listing 

Rules; and (ii) facilitating the implementation of the uncertificated securities market regime; and (b) 

adopt the New M&A in substitution for, and to the exclusion of, the Existing M&A in their entirety.

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

The Proposed Amendments and adoption of the New M&A shall be subject to the passing of a 

special resolution by the Shareholders at the EGM.

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

respectively confirmed that the Proposed Amendments comply with the applicable requirements of 

the Listing Rules and do not violate the laws of Cayman Islands. The Company also confirms that 

there is nothing unusual in the Proposed Amendments from the perspective of a Cayman Islands 

company listed on the Hong Kong Stock Exchange.

The Proposed Amendments will not affect any rights of the existing Shareholders. All existing 

rights and obligations of the Shareholders shall, after the proposed adoption of the New M&A 

becoming effective, continue to have the same rights and obligations.

Shareholders are advised that the New M&A are written in English. The Chinese translation is 

provided for reference only. In case of any discrepancy or inconsistency, the English version shall 

prevail.
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4. CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend and vote at the EGM, the register of members of the 

Company will be closed from Tuesday, October 27, 2026 to Friday, October 30, 2026, both days 

inclusive, during which period, no share transfers will be registered and the record date will be on 

Friday, October 30, 2026. In order to qualify for attending and voting at the EGM, all share transfer 

documents accompanied by the relevant Share certificates must be lodged with the Company’s 

Hong Kong share registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712-

1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong no later than 4:30 

p.m. on Monday, October 26, 2026.

5. NOTICE OF EGM

The notice of the EGM is set out on pages 46 to 48 of this circular. Special resolutions will be 

proposed at the EGM for the purpose of considering and if thought fit, approving, inter alia, (a) the 

Proposed Change of Company Name and (b) the Proposed Amendments and proposed adoption of 

the New M&A.

6. FORM OF PROXY

A form of proxy is enclosed for use at the EGM. Such form of proxy is also published on the 
websites of the Stock Exchange (www.hkexnews.hk) and the Company (www.manycoretech.com). 
Whether or not you intend to attend the EGM, you are requested to complete the form of proxy in 
accordance with the instructions printed thereon and return it to the Company’s Hong Kong share 
registrar, Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 
183 Queen’s Road East, Wanchai, Hong Kong as soon as possible but in any event not less than 48 
hours before the time appointed for holding the EGM (i.e. before 2:00 p.m. on Wednesday, October 
28, 2026) or any adjournment thereof. Completion and return of the form of proxy will not preclude 
Shareholders from attending and voting in person at the EGM or any adjournment thereof if they so 
wish. In such event, the form of proxy shall be deemed to be revoked.

7. VOTING BY POLL

As at the Latest Practicable Date, save as disclosed above, to the best of the knowledge, 
information and belief of the Directors after having made all reasonable inquiries, the Trident Trust 
Company (HK) Limited (the “Trustee”) holding unvested Shares of the 2014 Pre-IPO Equity 
Incentive Plan shall abstain from voting on matters that require Shareholder’s approval under the 
Listing Rules, and no other Shareholder will be required to abstain from voting at the EGM.

Pursuant to Rule 13.39(4) of the Listing Rules and Article 13.5 of the Articles of Association, 
at any general meeting a resolution put to the vote of the meeting shall be decided on a poll, save 
that the chairman of the meeting may, in good faith, allow a resolution which relates purely to a 
procedural or administrative matter as prescribed under the Listing Rules to be voted on by a show 
of hands. Accordingly, each of the resolutions set out in the notice of EGM will be decided by way 
of a poll.
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On a poll, every Shareholder present in person or by proxy or, in the case of a Shareholder 

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

Share of which he is a holder. A Shareholder entitled to more than one vote needs not use all his 

votes or cast all the votes he uses in the same way.

An announcement on the poll results will be published by the Company after the EGM in the 

manner prescribed under Rule 13.39(5) of the Listing Rules.

8. RESPONSIBILITY STATEMENT

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

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

information with regard to the Company. The Directors, having made all reasonable enquiries, 

confirm that to the best of their knowledge and belief the information contained in this circular is 

accurate and complete in all material respects and not misleading or deceptive, and there are no 

other matters the omission of which would make any statement herein or this circular misleading.

9. RECOMMENDATION

The Directors consider that the Proposed Change of Company Name; and the Proposed 

Amendments and proposed adoption of New M&A are in the interests of the Group and the 

Shareholders as a whole. The Directors, therefore, recommend the Shareholders to vote in the favor 

of the relevant resolutions to be proposed at the EGM.

By order of the Board

Manycore Tech Inc.
Mr. Huang Xiaohuang

Chairman of the Board and Executive Director
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APPENDIX I PROPOSED AMENDMENTS TO THE EXISTING M&A

The following are the Proposed Amendments to the Existing M&A:

The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

Cover page THE COMPANIES ACT (AS REVISED) OF  
THE CAYMAN ISLANDS COMPANY

LIMITED BY SHARES

TENTH AMENDED AND RESTATED MEMORANDUM 
AND ARTICLES OF ASSOCIATION

OF
Manycore Tech Inc.

(conditionally adopted by special resolution passed on April 

1, 2026 and effective on the date on which the shares of the 

Company are listed on The Stock Exchange of Hong Kong 

Limited)

THE COMPANIES ACT  
(AS REVISED) OF THE CAYMAN

ISLANDS COMPANY LIMITED BY
SHARES

TENTH ELEVENTH AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF

ASSOCIATION
OF

Manycore Tech Inc.群核科技
(conditionally (adopted by special resolution passed on April 

1, 2026 and effective on the date on which the shares of the 

Company are listed on The Stock Exchange of Hong Kong 

Limited)[ • ])

Cover page THE COMPANIES ACT (AS REVISED) OF  
THE CAYMAN ISLANDS COMPANY

LIMITED BY SHARES

TENTH AMENDED AND RESTATED MEMORANDUM
OF ASSOCIATION

OF
Manycore Tech Inc.

(conditionally adopted by special resolution passed on April 

1, 2026 and effective on the date on which the shares of the 

Company are listed on The Stock Exchange of Hong Kong 

Limited)

THE COMPANIES ACT  
(AS REVISED) OF THE CAYMAN

ISLANDS COMPANY LIMITED BY
SHARES

TENTH ELEVENTH AMENDED AND
RESTATED MEMORANDUM OF

ASSOCIATION
OF

Manycore Tech Inc.群核科技
(conditionally (adopted by special resolution passed on April 

1, 2026 and effective on the date on which the shares of the 

Company are listed on The Stock Exchange of Hong Kong 

Limited)[ • ])
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The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

Heading THE COMPANIES ACT (AS REVISED) OF
THE CAYMAN ISLANDS COMPANY

LIMITED BY SHARES

TENTH AMENDED AND RESTATED MEMORANDUM
OF ASSOCIATION

OF
Manycore Tech Inc.

(conditionally adopted by special resolution passed on April 
1, 2026 and effective on the date on which the shares of the 
Company are listed on The Stock Exchange of Hong Kong 

Limited)

THE COMPANIES ACT (AS REVISED) OF
THE CAYMAN ISLANDS COMPANY

LIMITED BY SHARES

TENTH ELEVENTH AMENDED AND
RESTATED MEMORANDUM OF

ASSOCIATION
OF

Manycore Tech Inc. 群核科技
(conditionally (adopted by special resolution passed on April 
1, 2026 and effective on the date on which the shares of the 
Company are listed on The Stock Exchange of Hong Kong 

Limited)[ • ])

1 The name of the Company is Manycore Tech Inc.. The name of the Company is Manycore Tech Inc. 群核科技.

Cover page THE COMPANIES ACT (AS REVISED)
OF THE CAYMAN ISLANDS COMPANY

LIMITED BY SHARES

TENTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF
Manycore Tech Inc.

(conditionally adopted by special resolution passed on April 
1, 2026 and effective on the date on which the shares of the 
Company are listed on The Stock Exchange of Hong Kong 

Limited)

THE COMPANIES ACT (AS REVISED)
OF THE CAYMAN ISLANDS

COMPANY
LIMITED BY SHARES

TENTH ELEVENTH AMENDED AND
RESTATED

ARTICLES OF ASSOCIATION
OF

Manycore Tech Inc. 群核科技
(conditionally (adopted by special resolution passed on April 
1, 2026 and effective on the date on which the shares of the 
Company are listed on The Stock Exchange of Hong Kong 

Limited)[ • ])

Heading THE COMPANIES ACT (AS REVISED) OF
THE CAYMAN ISLANDS COMPANY

LIMITED BY SHARES

TENTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF
Manycore Tech Inc.

(conditionally adopted by special resolution passed on April 
1, 2026 and effective on the date on which the shares of the 
Company are listed on The Stock Exchange of Hong Kong 

Limited)

THE COMPANIES ACT (AS REVISED) OF
THE CAYMAN ISLANDS COMPANY

LIMITED BY SHARES

TENTH ELEVENTH AMENDED AND
RESTATED

ARTICLES OF ASSOCIATION
OF

Manycore Tech Inc. 群核科技
(conditionally (adopted by special resolution passed on April 
1, 2026 and effective on the date on which the shares of the 
Company are listed on The Stock Exchange of Hong Kong 

Limited)[ • ])
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Article  No. The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

2.2 In these Articles, unless there be something in the subject or 

context inconsistent therewith:

......

“business day” shall mean a day on which the Exchange 
generally is open for the business of 
dealing in securities in Hong Kong. For the 
avoidance of doubt, where the Exchange is 
closed for business of dealing in securities 
in Hong Kong on a day by reason of a 
Number 8 or higher typhoon signal, black 
rainstorm warning or other similar event, 
such day shall for the purpose of these 
Articles be counted as a business day.

“capital” shall mean the share capital from time to 
time of the Company

...... ......

In these Articles, unless there be something in the subject or 

context inconsistent therewith:

......

(Newly added)

“ASR Code” shall mean the Code of Conduct for 
Approved Securities Registrars published 
by the SFC as in force from time to time.

...... ......

(Newly added)

“Bad Weather  
 Signal”

shall have the meaning given to it in the 
Listing Rules.

...... ......

“business day” shall mean a day on which the Exchange 

generally is open for the business of 

dealing in securities in Hong Kong. For the 

avoidance of doubt, where the Exchange is 

closed for business of dealing in securities 

in Hong Kong on a business day by reason 

of a Number 8 or higher typhoon signal, 

black rainstorm warning Bad Weather 
Signal or other similar event, such day shall 

for the purpose of these Articles be counted 

as a business day.

“capital” shall mean the share capital of the 
Company from time to time of the 

Company

...... ......
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Article  No. The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

“Company” shall mean Manycore Tech Inc..

...... ......

“electronic means” shall include sending or otherwise making 

available to the intended recipients of the 

communication in electronic format.

(Newly added)

“CCASS” shall mean the Central Clearing and 
Settlement System operated by HKSCC.

“Company” shall mean Manycore Tech Inc. 群核科技.

...... ......

“electronic means” shall include sending or transmitting or 
conveying or otherwise making available 

to ,  or receiving from the intended 

recipients of the communication in 

electronic format through any electronic 
medium.

...... ......

(Newly added)

“HKSCC” shall mean the Hong Kong Securities 
Clearing Company Limited.

“HKSCCN” shall mean HKSCC Nominees Limited 
in its capacity as nominee for HKSCC 
(or any successor thereto) as operator of 
CCASS and any successor, replacement 
or assign of HKSCC Nominees Limited 
as nominee for the operator of CCASS.

...... ......
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Article  No. The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

(Newly added)

“Hybrid Meeting” shall mean a general meeting convened 
for the (i) physical attendance and 
participation by members and/or proxies 
(and any other permitted participants 
of such meeting, including, without 
limitation, the Chairman of such meeting 
and any Directors) at the Principal 
Meeting Location and where applicable, 
one or more Meeting Locations and (ii) 
virtual attendance and participation by 
members and/or the proxies (and any 
other permitted participants of such 
meeting, including, without limitation, 
the Chairman of such meeting and any 
Directors) by means of Communication 
Facilities.

...... ......

(Newly added)

“Meeting  
 Location(s)”

shall have the meaning given to it in 
Article 12.4.

...... ......

(Newly added)

“notice” w r i t t e n  n o t i c e  u n l e s s  o t h e r w i s e 
specifically stated and as further defined 
in these Articles and, where the context 
so requires, shall include any other 
document (including any “corporate 
communicat ion”  and “act ionable 
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 of the competent regulatory 
authority. For the avoidance of doubt, 
notice may be provided in physical or 
electronic form.

...... ......
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Article  No. The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

“Present” shall mean, in respect of any person, such 
person’s presence at a general meeting of 
members, which may be satisfied by means 
of such person or, in the case of a member 
being a corporation, its duly authorized 
representative (or, in the case of any 
member, a proxy which has been validly 
appointed by such member in accordance 
with these Articles), being: (a) physically 
present at the venue specified in the notice 
convening the meeting; or (b) in the case 
of any meeting at which Communications 
Facilities are permitted in accordance 
with these Articles, including any Virtual 
Meeting, connected by Communication 
Facilities in accordance with procedures 
specified in the notice convening such 
general meeting; and “Presence” shall be 
construed accordingly.

...... ......

(Newly added)

“Participating  
 Securities”

shall mean prescribed securities that 
have completed all relevant procedures 
required for participation in the 
uncertificated securities market regime 
and have so participated in accordance 
with the USM Rules.

“Physical  
 Meeting”

shall mean a general meeting held 
and conducted by physical attendance 
and participation by members and/
or proxies (and any other permitted 
participants of such meeting, including, 
without limitation, the Chairman of 
such meeting and any Directors) at 
the Principal Meeting Location and/or 
where applicable, one or more Meeting 
Locations.

...... ......

“Present” shall mean, in respect of any person, such 
person’s presence at a general meeting 
of members, which may be satisfied by 
means of such person or, in the case of 
a member being a corporation, its duly 
authorized representative (or, in the case 
of any member, a proxy which has been 
validly appointed by such member in 
accordance with these Articles), being: (a) 
physically present at the venue specified 
in the notice convening the meeting; or 
(b) in the case of any meeting at which 
Communications Facilities are permitted in 
accordance with these Articles, including 
any Virtual Meeting or Hybrid Meeting, 
connected by Communication Facilities in 
accordance with procedures specified in the 
notice convening such general meeting; and 
“Presence” shall be construed accordingly.
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Article  No. The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

“recognised  
 clearing house”

shall have the meaning ascribed thereto 
in Part I of Schedule 1 of the Securities 
and Futures Ordinance (Cap. 571 of the 
Laws of Hong Kong) and any amendments 
thereto or re-enactments thereof for the 
time being in force and includes every other 
law incorporated therewith or substituted 
therefor.

...... ......

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

“Treasury Share” shall mean a treasury share as defined under 
the Companies Act.

(Newly added)

“Principal  
 Meeting  
 Location”

shall have the meaning given to it in 
Article 12.4.

...... ......

“recognised  
 clearing house”

shall have the meaning ascribed thereto in 
Part I of Schedule 1 of the SFO Securities 
and Futures Ordinance (Cap. 571 of the 
Laws of Hong Kong) and any amendments 
thereto or re-enactments thereof for the 
time being in force and includes every other 
law incorporated therewith or substituted 
therefor.

...... ......

(Newly added)

“SFC” shall mean the Securities and Futures 
Commission of Hong Kong.

“SFO” shall mean the Securities and Futures 
Ordinance (Cap. 571 of the Laws of Hong 
Kong) and any amendments thereto or 
re-enactments or revisions thereof for the 
time being in force and includes every 
other law incorporated therewith or 
substituted therefor.

...... ......

(proposed to be  
 removed)

“Treasury share” shall mean a treasury share as defined 
under the Companies Act which, for the 
purpose of these Articles, includes a 
share repurchased by the Company 
and held or deposited in any relevant 
securities registration and transfer 
system approved or required under 
the SFO, the USM Rules or the Listing 
Rules (including CCASS, the UNSRT 
System (where applicable) and any other 
system prescribed or permitted from 
time to time by applicable laws, rules and 
regulations for the holding, registration 
or transfer of shares) for the purpose of 
sale or transfer on the Exchange.
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(Newly added)

“UNSRT System” shall mean an uncertificated securities 
registration and transfer system, and 
in relation to any shares or securities 
of the Company, a computer-based 
system, together with procedures and 
other facilities, that enables title to the 
shares and securities to be evidenced and 
transferred without an instrument, and 
facilitates supplementary and incidental 
matters.

“USM Rules” shall mean the Securities and Futures 
(Uncertificated Securities Market) 
Rules (Cap. 571AS of the Laws of Hong 
Kong) made under the SFO, as in force 
from time to time and any amendments 
thereto or re-enactments thereof for the 
time being in force and includes every 
other rules or subsidiary legislation 
incorporated therewith or substituted 
therefor.
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2.7 (Newly added)

References to voting rights in these Articles shall exclude the 
voting rights attached to shares repurchased and held by 
or transferred to HKSCCN upon deposit with any relevant 
securities registration and transfer system approved or 
required under the SFO, the USM Rules or the Listing Rules 
(including CCASS, the UNSRT System (where applicable) 
and any other system prescribed or permitted from time to 
time by applicable laws, rules and regulations for the holding, 
registration or transfer of shares).

2.8 (Newly added)

Any requirements as to execution or signature under the 
Articles, including the execution of the Articles themselves, 
can be satisfied in the form of an electronic signature as 
defined in the Electronic Transactions Act.

3.4 If at any time the share capital of the Company is divided into 

different classes of shares, all or any of the rights attached to 

any class of shares for the time being issued (unless otherwise 

provided for in the terms of issue of the shares of that class) 

may, subject to the provisions of the Companies Act, be varied 

or abrogated with the consent in writing of the holders of not 

less than three-fourths in nominal value of the issued shares of 

that class or with the sanction of a special resolution passed at a 

separate meeting of the holders of shares of that class. To every 

such separate meeting all the provisions of these Articles relating 

to general meetings shall mutatis mutandis apply, but so that the 

quorum for the purposes of any such separate meeting and of any 

adjournment thereof shall be a person or persons together holding 

(or representing by proxy or duly authorised representative) at the 

date of the relevant meeting not less than one-third in nominal 

value of the issued shares of that class.

If at any time the share capital of the Company is divided into 

different classes of shares, all or any of the rights attached to 

any class of shares for the time being issued (unless otherwise 

provided for in the terms of issue of the shares of that class) 

may, subject to the provisions of the Companies Act, be varied 

or abrogated with the consent in writing of the holders of not 

less than three-fourths in nominal value of the issued shares of 

that class or with the sanction of a special resolution passed at a 

separate meeting of the holders of shares of that class. To every 

such separate meeting all the provisions of these Articles relating 

to general meetings shall mutatis mutandis apply, but so that the 

quorum for the purposes of any such separate meeting and of any 

adjournment thereof shall be a person or persons together holding 

(or representing by proxy or duly authorised representative) at the 

date of the relevant meeting not less than one-third in nominal 

value of the issued shares (excluding treasury shares) of that 

class.
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3.6 Where the share capital of the Company include shares which 

do not carry voting rights, the words “non-voting” shall appear 

in the designation of such shares. Where the share capital of 

the Company includes shares with different voting rights, the 

words “restricted voting” or “limited voting” shall appear in the 

designation of each class of shares other than the class of shares 

with the most favourable voting rights.

Where the share capital of the Company includes shares which 

do not carry voting rights, the words “non-voting” shall appear 

in the designation of such shares. Where the share capital of 

the Company includes shares with different voting rights, the 

words “restricted voting” or “limited voting” shall appear in the 

designation of each class of shares other than the class of shares 

with the most favourable voting rights.

3.7 Subject to the Companies Act, or any other law or so far as 

not prohibited by any law or the Listing Rules 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 

any of its own shares (which expression as used in this Article 

includes redeemable shares) provided that the manner of purchase 

has first been authorised by a resolution of the members, and 

to purchase or otherwise acquire warrants for the subscription 

or purchase of its own shares, and shares and warrants for the 

subscription or purchase of any shares in any company which 

is its holding company and may make payment therefor in any 

manner authorised or not prohibited by law, including out of 

capital, or to give, directly or indirectly, by means of a loan, 

a guarantee, a gift, 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 in the Company 

or any company which is a holding company of the Company 

and should the Company purchase or otherwise acquire its own 

shares or warrants neither the Company nor the Board shall 

be required to select the shares or warrants to be purchased or 

otherwise acquired rateably or in any other manner as between 

the holders of shares or warrants of the same class or as between 

them and the holders of shares or warrants 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 any relevant code, rules or regulations issued by 

the Exchange or the Securities and Futures Commission of Hong 

Kong from time to time in force.

Subject to the Companies Act, or any other law or so far as 

not prohibited by any law or the Listing Rules 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 

any of its own shares (which expression as used in this Article 

includes redeemable shares) provided that the manner of purchase 

has first been authorised by a resolution of the members, and 

to purchase or otherwise acquire warrants for the subscription 

or purchase of its own shares, and shares and warrants for the 

subscription or purchase of any shares in any company which 

is its holding company and may make payment therefor in any 

manner authorised or not prohibited by law, including out of 

capital, or to give, directly or indirectly, by means of a loan, 

a guarantee, a gift, 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 in the Company 

or any company which is a holding company of the Company 

and should the Company purchase or otherwise acquire its own 

shares or warrants neither the Company nor the Board shall 

be required to select the shares or warrants to be purchased or 

otherwise acquired rateably or in any other manner as between 

the holders of shares or warrants of the same class or as between 

them and the holders of shares or warrants 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 any relevant code, rules or regulations issued by 

the Exchange or the Securities and Futures Commission SFC of 

Hong Kong from time to time in force.
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4.5 For so long as any shares are listed on the Exchange, title to such 

listed shares may be evidenced and transferred in accordance 

with the Listing Rules that are or shall be applicable to such listed 

shares. The register of members maintained by the Company in 

respect of such listed shares (whether the principal register or a 

branch register) may be kept by recording the particulars required 

by Section 40 of the Companies Act in a form otherwise than 

legible (provided it is capable of being reproduced in a legible 

form) if such recording otherwise complies with the Listing Rules 

that are or shall be applicable to such listed shares.

For so long as any shares are listed on the Exchange, title to such 

listed shares may be evidenced and transferred in accordance 

with the Listing Rules, the SFO and/or the USM Rules that 

are or shall be applicable to such listed shares. The register of 

members maintained by the Company in respect of such listed 

shares (whether the principal register or a branch register) may 

be kept by recording the particulars required by Section 40 of the 

Companies Act in a form otherwise than legible (provided it is 

capable of being reproduced in a legible form) if such recording 

otherwise complies with the Listing Rules that are or shall be 

applicable to such listed shares.

4.9 Any register held in Hong Kong shall during normal business 

hours (subject to such reasonable restrictions as the Board may 

impose) be open to inspection by a member without charge 

and any other person on payment of a fee of such amount not 

exceeding the maximum amount as may from time to time be 

permitted under the Listing Rules as the Board may determine for 

each inspection. Any member may require a copy of the register, 

or any part thereof, on payment of HK$0.25, or such lesser sum 

as the Company may prescribe, for every 100 words or fractional 

part thereof required to be copied. The Company shall cause any 

copy so required by any person to be sent to that person within a 

period of 10 days commencing on the date next after the day on 

which the request is received by the Company.

Any register held in Hong Kong shall during normal business 

hours (subject to such reasonable restrictions as the Board may 

impose) be open to inspection by a member without charge 

and any other person on payment of a fee of such amount not 

exceeding the maximum amount as may from time to time be 

permitted under the Listing Rules as the Board may determine for 

each inspection. Any member may require a copy of the register, 

or any part thereof, on payment of HK$0.25, or such lesser sum 

as the Company may prescribe, for every 100 words or fractional 

part thereof required to be copied. The Company shall cause 

any copy so required by any person to be sent to that person 

within a period of 10 days commencing on the date next after the 

day on which the request is received by the Company. For the 
avoidance of doubt, any holder of prescribed securities (as 
defined in the USM Rules) is entitled, on request and without 
charge, to inspect any entry made in relation to that person 
in the register and during the course of the inspection make a 
copy of any such entries.
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4.11 Every person whose name is entered as a member in the register 

shall be entitled to receive, within any relevant time limit as 

prescribed in the Companies Act or as the Exchange may from 

time to time determine, whichever is shorter, and subject to 

payment of any fees which may be payable pursuant to Article 

7.8, after allotment or lodgement of transfer, or within such other 

period as the conditions of issue shall provide, one certificate 

for all his shares of each class or, if he shall so request, in a case 

where the allotment or transfer is of a number of shares in excess 

of the number for the time being forming an Exchange board lot, 

such numbers of certificates for shares in Exchange board lots or 

multiples thereof as he shall request and one for the balance (if 

any) of the shares in question, provided that, in respect of a share 

or shares held jointly by several persons, the Company shall not 

be bound to issue a certificate or certificates to each such person, 

and the issue and delivery of a certificate or certificates to one 

of several joint holders shall be sufficient delivery to all such 

holders. All certificates for shares shall be delivered personally or 

sent through the post addressed to the member entitled thereto at 

his registered address as appearing in the register.

Every person whose name is entered as a member in the register 

shall be entitled to receive, within any relevant time limit as 

prescribed in the Companies Act or as the Exchange may 

from time to time determine, whichever is shorter, and subject 

to payment of any fees which may be payable pursuant to 

Article 7.8, after allotment or lodgement of transfer, or within 

such other period as the conditions of issue shall provide, 

one certificate for all his shares of each class or, if he shall so 

request, in a case where the allotment or transfer is of a number 

of shares in excess of the number for the time being forming 

an Exchange board lot, such numbers of certificates for shares 

in Exchange board lots or multiples thereof as he shall request 

and one for the balance (if any) of the shares in question, hold 
their shares in uncertificated form through any relevant 
securities registration and transfer system approved or 
required under the SFO, the USM Rules or the Listing Rules 
(including CCASS, the UNSRT System (where applicable) 
and any other system prescribed or permitted from time 
to time by applicable laws, rules and regulations for the 
holding, registration or transfer of shares), in compliance 
with the Listing Rules and other applicable laws, rules and 
regulations. The Company shall comply with all applicable 
laws, rules and regulations to facilitate the holding, transfer 
and registration of its shares in uncertificated form, including 
electronic processes for corporate actions, as required by the 
uncertificated securities market regime. A member shall only 
be entitled to a share certificate if the Board resolves that 
share certificates be issued, provided that, in respect of a share 

or shares held jointly by several persons, the Company shall not 

be bound to issue a certificate or certificates to each such person, 

and the issue and delivery of a certificate or certificates to one 

of several joint holders shall be sufficient delivery to all such 

holders. All certificates for shares, if issued, shall be delivered 

personally or sent through the post addressed to the member 

entitled thereto at his registered address as appearing in the 

register.
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4.12 Every certificate for shares or debentures or representing any 

other form of security of the Company shall be issued under 

the seal of the Company, which shall only be affixed with the 

authority of the Board.

Every certificate, if issued, for shares or debentures or 

representing any other form of security of the Company shall be 

issued under the seal of the Company, which shall only be affixed 

with the authority of the Board.

4.13 Every share certificate shall specify the number and class of 

shares in respect of which it is issued and the amount paid 

thereon or the fact that they are fully paid, as the case may be, 

and may otherwise be in such form as the Board may from time 

to time prescribe.

Every share certificate, if issued, shall specify the number and 

class of shares in respect of which it is issued and the amount 

paid thereon or the fact that they are fully paid, as the case may 

be, and may otherwise be in such form as the Board may from 

time to time prescribe.

4.15 If a share certificate is defaced, lost or destroyed, it may be 

replaced on payment of such fee, if any, not exceeding such 

amount as may from time to time be permitted under the 

Listing Rules (or such lesser sum as the Board may from time 

to time require) and on such terms and conditions, if any, as to 

publication of notices, evidence and indemnity, as the Board 

thinks fit and where it is defaced or worn out, after delivery up of 

the old certificate to the Company for cancellation.

(a) If a share certificate is defaced, lost or destroyed, it may 

be replaced on payment of such fee, if any, not exceeding 

such amount as may from time to time be permitted under the 

Listing Rules (or such lesser sum as the Board may from time 

to time require) and on such terms and conditions, if any, as to 

publication of notices, evidence and indemnity, as the Board 

thinks fit and where it is defaced or worn out, after delivery up 

of the old certificate to the Company for cancellation.previously 
issued in respect of a member’s shares is defaced, damaged, 
lost or destroyed and no replacement certificate has been 
issued before the date on which the Company’s shares 
become Participating Securities under the USM Rules: (i) 
the member shall have no right to be issued a replacement 
certificate for the same shares; and (ii) subject to paragraph 
(b), such shares may instead be dematerialised in accordance 
with the USM Rules. (b) Shares evidenced by a share 
certificate that is defaced, damaged, lost or destroyed shall 
not be dematerialised unless the member has complied with 
such conditions as to evidence, indemnity and payment of 
reasonable fees as the Board may determine.
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5.4 The net proceeds of such sale by the Company after the payment 

of the costs of such sale shall be applied in or towards payment 

or satisfaction of the debt or liability or engagement in respect 

whereof the lien exists, so far as the same is presently payable, 

and any residue shall (subject to a like lien for debts or liabilities 

not presently payable as existed upon the shares prior to the 

sale and upon surrender, if required by the Company, for 

cancellation of the certificate for the shares sold) be paid to the 

holder immediately before such sale of the shares. For giving 

effect to any such sale, the Board may authorise any person to 

transfer the shares sold to the purchaser thereof and may enter 

the purchaser’s name in the register as holder of the shares, and 

the purchaser shall not be bound to see to the application of the 

purchase money, nor shall his title to the shares be affected by 

any irregularity or invalidity in the proceedings in reference to 

the sale.

The net proceeds of such sale by the Company after the payment 

of the costs of such sale shall be applied in or towards payment 

or satisfaction of the debt or liability or engagement in respect 

whereof the lien exists, so far as the same is presently payable, 

and any residue shall (subject to a like lien for debts or liabilities 

not presently payable as existed upon the shares prior to the sale 

and upon surrender, if required by the Company, for cancellation 

of the certificate (if one has been issued) for the shares sold) be 

paid to the holder (or person entitled to such shares, as the case 
may be) immediately before such sale of the shares. For giving 

effect to any such sale, the Board may authorise any person to 

transfer the shares sold to the purchaser thereof and may enter 

the purchaser’s name in the register as holder of the shares, and 

the purchaser shall not be bound to see to the application of the 

purchase money, nor shall his title to the shares be affected by 

any irregularity or invalidity in the proceedings in reference to 

the sale.

6.2 At least 14 days’ notice of any call shall be given to each member 

specifying the time and place of payment and to whom such 

payment shall be made.

At least 14 days’ notice of any call shall be given to each member 

specifying the time and place of payment and to whom and the 
manner in which such payment shall be made.

6.3 A copy of the notice referred to in Article 6.2 shall be sent in 

the manner in which notices may be sent to members by the 

Company as herein provided.

A copy of the notice referred to in Article 6.2 shall be sent in 

the manner in which notices may be sent to members by the 

Company as herein provided in Article 30.1.

7.3 Notwithstanding Articles 7.1 and 7.2, transfers of shares which 

are listed on the Exchange may be effected by any method of 

transferring or dealing in securities permitted by the Listing Rules 

and which has been approved by the Board for such purpose.

Notwithstanding Articles 7.1 and 7.2, transfers of shares which 

are listed on the Exchange may be effected by any method of 

transferring or dealing in securities permitted by the Listing 

Rules, the SFO and/or the USM Rules and which has been 

approved by the Board for such purpose. Subject to the 
Companies Act and all applicable laws and regulations, 
including the SFO and the USM Rules, transfers of shares 
may be effected in uncertificated form through the UNSRT 
System, CCASS, or any other system approved by the 
Exchange or the SFC.
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7.6 The Board may also decline to register any transfer of any shares 

unless:

(a) the instrument of transfer is lodged with the Company 

accompanied by the certificate for the shares to which 

it relates (which shall upon registration of the transfer 

be cancelled) and such other evidence as the Board may 

reasonably require to show the right of the transferor to 

make the transfer;

(b) the instrument of transfer is in respect of only one class of 

shares;

(c) the instrument of transfer is properly stamped (in 

circumstances where stamping is required);

(d) in the case of a transfer to joint holders, the number of joint 

holders to which the share is to be transferred does not 

exceed four;

(e) the shares concerned are free of any lien in favour of the 

Company; and

(f) a fee of such amount not exceeding the maximum amount 

as the Exchange may from time to time determine to be 

payable (or such lesser sum as the Board may from time to 

time require) is paid to the Company in respect thereof.

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

unless:

(a) where the transfer is effected by an instrument of 
transfer, the instrument of transfer is lodged with the 

Company accompanied by the certificate (if any) for the 

shares to which it relates (which shall upon registration 

of the transfer be cancelled) and such other evidence as 

the Board may reasonably require to show the right of the 

transferor to make the transfer;

(b) where the transfer is effected by an instrument of 
transfer, the instrument of transfer is in respect of only one 

class of shares;

(c) where the transfer is effected by an instrument of 
transfer, the instrument of transfer is properly stamped (in 

circumstances where stamping is required);

(d) in the case of a transfer to joint holders, the number of joint 

holders to which the share is to be transferred does not 

exceed four;

(e) the shares concerned are free of any lien in favour of the 

Company; and

(f) a fee of such amount not exceeding the maximum amount 

as the Exchange may from time to time determine to be 

payable (or such lesser sum as the Board may from time to 

time require) is paid to the Company in respect thereof.
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7.8 Upon every transfer of shares, the certificate held by the 

transferor shall be given up to be cancelled and shall forthwith 

be cancelled accordingly and a new certificate shall be issued, 

on payment by the transferee of such fee not exceeding the 

maximum amount as the Exchange may from time to time 

determine to be payable or such lesser sum as the Board may 

from time to time require, to the transferee in respect of the 

shares transferred to him and, if any of the shares included in the 

certificate so given up shall be retained by the transferor, a new 

certificate in respect thereof shall be issued to him, on payment 

by the transferor of such fee not exceeding the maximum amount 

as the Exchange may from time to time determine to be payable 

or such lesser sum as the Board may from time to time require. 

The Company shall also retain the instrument(s) of transfer.

Upon every transfer of shares, the certificate (if one has been 
issued) held by the transferor shall be given up to be cancelled 

and shall forthwith be cancelled accordingly and a new certificate 

shall, upon request by the transferee and subject to the Board 
resolving to issue share certificates pursuant to Article 4.11, 

be issued, on payment by the transferee of such fee not exceeding 

the maximum amount as the Exchange (or as prescribed by 
the ASR Code, as the case may be) may from time to time 

determine to be payable or such lesser sum as the Board may 

from time to time require, to the transferee in respect of the 

shares transferred to him and, if any of the shares included in 

the certificate so given up shall be retained by the transferor, a 

new certificate in respect thereof shall, subject to the Board 
resolving to issue share certificates pursuant to Article 4.11, 
be issued to him, upon request by the transferor, on payment 

by the transferor of such fee not exceeding the maximum amount 

as the Exchange may from time to time determine to be payable 

or such lesser sum as the Board may from time to time require. 

The Company shall also retain the instrument(s) of transfer.

7.9 The registration of transfers may, on 10 business days’ notice 

(or on 6 business days’ notice in the case of a rights issue) being 

given by advertisement published on the Exchange’s website, 

or, subject to the Listing Rules, by electronic communication 

in the manner in which notices may be served by the Company 

by electronic means as herein provided or by advertisement 

published in the newspapers, be suspended and the register 

closed at such times for such periods as the Board may from 

time to time determine, provided always that such registration 

shall not be suspended or the register closed for more than 30 

days in any year (or such longer period as the members may 

by ordinary resolution determine provided that such period 

shall not be extended beyond 60 days in any year). In the event 

that there is an alteration of book closure dates, the Company 

shall give at least 5 business days’ notice before the announced 

closure, or the new closure, whichever is earlier. If, however, 

there are exceptional circumstances (e.g. during a Number 8 or 

higher typhoon signal and black rainstorm warning) that render 

the giving of such publication of advertisement impossible, 

the Company shall comply with these requirements as soon as 

practicable.

The registration of transfers may, on 10 business days’ notice 

(or on 6 business days’ notice in the case of a rights issue) being 

given by advertisement published on the Exchange’s website, 

or, subject to the Listing Rules, by electronic communication 

in the manner in which notices may be served by the Company 

by electronic means as herein provided or by advertisement 

published in the newspapers, be suspended and the register 

closed at such times for such periods as the Board may from 

time to time determine, provided always that such registration 

shall not be suspended or the register closed for more than 30 

days in any year (or such longer period as the members may by 

ordinary resolution determine provided that such period shall not 

be extended beyond 60 days in any year). In the event that there 

is an alteration of book closure dates, the Company shall give 

at least 5 business days’ notice before the announced closure, 

or the new closure, whichever is earlier. If, however, there are 

exceptional circumstances (e.g. during a Number 8 or higher 

typhoon signal and black rainstorm warning during a Bad 
Weather Signal) that render the giving of such publication of 

advertisement impossible, the Company shall comply with these 

requirements as soon as practicable.
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12.1 The Company must hold a general meeting as its annual general 
meeting in each financial year. Such meeting must be held within 
six months after the end of the Company’s financial year. The 
annual general meeting shall be specified as such in the notices 
calling it and shall be held at such time and place as the Board 
shall appoint.

The Company must hold a general meeting as its annual general 
meeting in each financial year. Such meeting must be held within 
six months (or such other period as may be permitted by the 
Listing Rules or the Exchange) after the end of the Company’s 
financial year. The annual general meeting shall be specified as 
such in the notices calling it and shall be held at such time and 
place (whether for a Physical Meeting or Virtual Meeting or 
Hybrid Meeting) as the Board shall appoint.

12.3 The Board may, whenever it thinks fit, convene an extraordinary 
general meeting. General meetings shall also be convened and 
resolutions to a meeting agenda shall be added on the written 
requisition of any one or more members deposited at the principal 
office of the Company in Hong Kong or, in the event the 
Company ceases to have such a principal office, the registered 
office specifying the objects of the meeting and the resolutions to 
be added to the meeting agenda, and signed by the requisitionists, 
provided that such requisitionists held as at the date of deposit of 
the requisition not less than one-tenth of the paid up capital of the 
Company which carries the right of voting at general meetings 
of the Company. General meetings may also be convened and 
resolutions to a meeting agenda shall be added on the written 
requisition of any one member which is a recognised clearing 
house (or its nominee(s)) deposited at the principal office of the 
Company in Hong Kong or, in the event the Company ceases 
to have such a principal office, the registered office specifying 
the objects of the meeting and the resolutions to be added to the 
meeting agenda, and signed by the requisitionist, provided that 
such requisitionist held as at the date of deposit of the requisition 
not less than one-tenth of the paid up capital of the Company 
which carries the right of voting at general meetings of the 
Company. If the Board does not within 21 days from the date of 
deposit of the requisition proceed duly to convene the meeting to 
be held within a further 21 days, the requisitionist(s) themselves 
or any of them representing more than one-half of the total voting 
rights of all of them, may convene the general meeting in the 
same manner, as nearly as possible, as that in which meetings 
may be convened by the Board provided that any meeting so 
convened shall not be held after the expiration of three months 
from the date of deposit of the requisition, and all reasonable 
expenses incurred by the requisitionist(s) as a result of the failure 
of the Board shall be reimbursed to them by the Company.

The Board may, whenever it thinks fit, convene an extraordinary 
general meeting. General meetings shall also be convened and 
resolutions to a meeting agenda shall be added on the written 
requisition of any one or more members deposited at the principal 
office of the Company in Hong Kong or, in the event the 
Company ceases to have such a principal office, the registered 
office specifying the objects of the meeting and the resolutions to 
be added to the meeting agenda, and signed by the requisitionists, 
provided that such requisitionists held as at the date of deposit of 
the requisition not less than one-tenth of the paid up capital of the 
Company (excluding Treasury Shares) which carries the right 
of voting at general meetings of the Company. General meetings 
may also be convened and resolutions to a meeting agenda shall 
be added on the written requisition of any one member which 
is a recognised clearing house (or its nominee(s)) deposited at 
the principal office of the Company in Hong Kong or, in the 
event the Company ceases to have such a principal office, the 
registered office specifying the objects of the meeting and the 
resolutions to be added to the meeting agenda, and signed by the 
requisitionist, provided that such requisitionist held as at the date 
of deposit of the requisition not less than one-tenth of the paid 
up capital of the Company (excluding Treasury Shares) which 
carries the right of voting at general meetings of the Company. If 
the Board does not within 21 days from the date of deposit of the 
requisition proceed duly to convene the meeting to be held within 
a further 21 days, the requisitionist(s) themselves or any of them 
representing more than one-half of the total voting rights of all 
of them, may convene the general meeting in the same manner, 
as nearly as possible, as that in which meetings may be convened 
by the Board provided that any meeting so convened shall not be 
held after the expiration of three months from the date of deposit 
of the requisition, and all reasonable expenses incurred by the 
requisitionist(s) as a result of the failure of the Board shall be 
reimbursed to them by the Company.
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12.4 An annual general meeting shall be called by not less than 21 

days’ notice in writing and any extraordinary general meeting 

shall be called by not less than 14 days’ notice in writing. Subject 

to the requirement under the Listing Rules, the notice shall be 

exclusive of the day on which it is served or deemed to be served 

and of the day for which it is given, and shall specify the time, 

place (except in the case of a Virtual Meeting), and agenda of 

the meeting, particulars of the resolutions and the general nature 

of the business to be considered at the meeting. The notice 

convening an annual general meeting shall specify the meeting 

as such, and the notice convening a meeting to pass a special 

resolution shall specify the intention to propose the resolution as a 

special resolution. Notice of every general meeting shall be given 

to the Auditors and to all members other than such as, under the 

provisions hereof or the terms of issue of the shares they hold, 

are not entitled to receive such notice from the Company.

If the Directors so determine in respect of a specific general 

meeting or all general meetings of the Company, Presence at the 

relevant general meeting may be by means of Communication 

Facilities. In addition, the Directors may determine that any 

general meeting may be held as a Virtual Meeting and this 

shall be specified in the notice of meeting. The notice of any 

general meeting at which Communication Facilities may be 

utilized (including any Virtual Meeting) must set forth the 

Communications Facilities that will be used, including the 

procedures to be followed by any member or other participant of 

the general meeting utilizing such Communication Facilities.

An annual general meeting shall be called by not less than 21 

days’ notice in writing and any extraordinary general meeting 

shall be called by not less than 14 days’ notice in writing. Subject 

to the requirement under the Listing Rules, the notice shall be 

exclusive of the day on which it is served or deemed to be served 

and of the day for which it is given, and shall specify the time, 

place (except in the case of a Virtual Meeting), and agenda of 

the meeting, (a) the time, date and agenda of the meeting, (b) 
save for a Virtual Meeting, the place of the meeting, and if 
there is more than one Meeting Location as determined by 
the Board pursuant to this Article 12.4, the principal place 
of the meeting (the “Principal Meeting Location”), and (c) if 
the general meeting is to be a Hybrid Meeting or a Virtual 
Meeting, the notice shall include a statement to that effect and 
with details of the Communication Facilities for attendance 
and participation by electronic means at the meeting or 
where such details will be made available by the Company 
prior to the meeting, and (d) particulars of the resolutions 

and the general nature of the business to be considered at the 

meeting. The notice convening an annual general meeting shall 

specify the meeting as such, and the notice convening a meeting 

to pass a special resolution shall specify the intention to propose 

the resolution as a special resolution. Notice of every general 

meeting shall be given to the Auditors and to all members other 

than such as, under the provisions hereof or the terms of issue of 

the shares they hold, are not entitled to receive such notice from 

the Company.
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If the Directors so determine in respect of a specific general 

meeting or all general meetings of the Company, Presence at the 

relevant general meeting may be by means of Communication 

Facilities. In addition, the Directors may determine that any 

general meeting may be held as a Virtual Meeting and this 

shall be specified in the notice of meeting. The notice of any 

general meeting at which Communication Facilities may be 

utilized (including any Virtual Meeting or Hybrid Meeting) 

must set forth the Communications Facilities that will be used, 

including the procedures to be followed by any member or other 

participant of the general meeting utilizing such Communication 

Facilities. The Board may, at its absolute discretion, arrange 
for persons entitled to attend a general meeting to do so by 
specific means in addition to or in lieu of (as the case may 
be) physical attendance at the Principal Meeting Location, 
whether by simultaneous attendance and participation by 
means of Communication Facilities and/or at such location 
or locations (the “Meeting Location(s)”) or otherwise as 
determined by the Board at its absolute discretion. Any 
member’s participation (whether in person, or by proxy, or 
in case of member not being a natural person, by its duly 
authorised representative) in such way in such a meeting shall 
constitute Presence at such a meeting and shall be counted 
in the quorum of the meeting and entitled to vote at the 
meeting, and such a meeting shall be duly constituted and its 
proceedings valid provided that the Chairman is satisfied that 
adequate Communication Facilities are available throughout 
the meeting to ensure that members, their proxies or duly 
authorised representatives are able to participate in the 
business for which the meeting has been convened.



– 27 –

APPENDIX I PROPOSED AMENDMENTS TO THE EXISTING M&A

Article  No. The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

13.1A (Newly added)

All general meetings shall be subject to the following, 
and where appropriate, all references to a “member” or 
“members” in this paragraph shall include a proxy or proxies 
respectively:

(a) where a member is attending at a Meeting Location 
and/or in the case of a Hybrid Meeting, the meeting 
shall be treated as having commenced if it has 
commenced at the Principal Meeting Location; and

(b) members Present in a Virtual Meeting or a Hybrid 
Meeting by means of Communication Facilities shall 
be counted in the quorum for and entitled to speak, 
communicate and vote at the meeting in question, 
and that meeting shall be duly constituted and its 
proceedings valid provided that the Chairman of the 
meeting is satisfied that adequate Communication 
Facilities are available throughout the meeting to ensure 
that members at all Meeting Locations and members 
participating in a Virtual Meeting or a Hybrid Meeting 
by means of Communication Facilities are able to 
participate in the business for which the meeting has 
been convened.
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13.4 The Chairman may, with the consent of any general meeting 
at which a quorum is Present, and shall, if so directed by the 
meeting, adjourn any meeting from time to time and from place 
to place as the meeting shall determine. In the case of a Virtual 
Meeting when a failure or impairment in the Communication 
Facilities has occurred, the Chairman is entitled at any point, but 
is not obliged, to adjourn the Virtual Meeting without having 
such adjournment approved by any procedural motion or other 
consent of those Present at the Virtual Meeting, and to reconvene 
it on such terms as he considers appropriate in his discretion. 
Whenever a meeting is adjourned for 14 days or more, at least 
seven clear days ’ notice, specifying the place, the day and 
the hour of the adjourned meeting shall be given in the same 
manner as in the case of an original meeting but it shall not be 
necessary to specify in such notice the nature of the business 
to be transacted at the adjourned meeting. Save as aforesaid, 
no member shall be entitled to any notice of an adjournment or 
of the business to be transacted at any adjourned meeting. No 
business shall be transacted at any adjourned meeting other than 
the business which might have been transacted at the meeting 
from which the adjournment took place.

In the event there is a technical failure or impairment in the 
Communication Facilities, this shall not, in the absence of bad 
faith of the Company, invalidate the proceedings at the relevant 
Virtual Meeting, provided that, in the reasonable opinion of the 
Chairman of the general meeting, at least persons constituting 
a quorum as provided for in these Articles was capable of 
hearing and being heard by each other. In the event that the 
Chairman of the general meeting becomes aware of such failure 
or impairment at the commencement of the Virtual Meeting 
or during the Virtual Meeting, he may, but is not obliged, to 
pause (but without adjourning) the proceeding, for such period 
as he considers reasonable, to allow for the Company and/or 
its agents to endeavor to rectify such failure or impairment. At 
the expiry of such period, the Chairman may (but subject to 
the proviso regarding quorum in this Article) continue with the 
Virtual Meeting, even if such failure or impairment has not been 
rectified.

The Chairman may, with the consent of any general meeting 
at which a quorum is Present, and shall, if so directed by the 
meeting, adjourn any meeting from time to time and from place 
to place (whether for a Physical Meeting or Virtual Meeting 
or Hybrid Meeting) and/or from one form to another (a 
Physical Meeting, a Hybrid Meeting or a Virtual Meeting) 
as the meeting shall determine. In the case of a Virtual Meeting 
or a Hybrid Meeting when a failure or impairment in the 
Communication Facilities has occurred, the Chairman is entitled 
at any point, but is not obliged, to adjourn the Virtual Meeting 
meeting without having such adjournment approved by any 
procedural motion or other consent of those Present at the 
Virtual Meeting meeting, and to reconvene it on such terms as 
he considers appropriate in his discretion. Whenever a meeting 
is adjourned for 14 days or more, at least seven clear days ’ 
days’ notice, specifying the place, the day and the hour details 
as provided in Article 12.4 of the adjourned meeting shall be 
given in the same manner as in the case of an original meeting 
but it shall not be necessary to specify in such notice the nature 
of the business to be transacted at the adjourned meeting. Save 
as aforesaid, no member shall be entitled to any notice of an 
adjournment or of the business to be transacted at any adjourned 
meeting. No business shall be transacted at any adjourned 
meeting other than the business which might have been transacted 
at the meeting from which the adjournment took place.

In the event there is a technical failure or impairment in the 
Communication Facilities, this shall not, in the absence of bad 
faith of the Company, invalidate the proceedings at the relevant 
Virtual Meeting or Hybrid Meeting, provided that, in the 
reasonable opinion of the Chairman of the general meeting, at 
least persons constituting a quorum as provided for in these 
Articles was capable of hearing and being heard by each other. 
In the event that the Chairman of the general meeting becomes 
aware of such failure or impairment at the commencement of the 
Virtual Meeting meeting or during the Virtual Meeting meeting, 
he may, but is not obliged, to pause (but without adjourning) the 
proceeding, for such period as he considers reasonable, to allow 
for the Company and/or its agents to endeavor endeavour to 
rectify such failure or impairment. At the expiry of such period, 
the Chairman may (but subject to the proviso regarding quorum 
in this Article) continue with the Virtual Meeting meeting, even 
if such failure or impairment has not been rectified.
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13.5 At any general meeting a resolution put to the vote of the meeting 

shall be decided on a poll save that the Chairman may, in good 

faith, allow a resolution which relates purely to a procedural or 

administrative matter as prescribed under the Listing Rules to be 

voted on by a show of hands.

At any general meeting a resolution put to the vote of the meeting 

shall be decided on a poll save that the Chairman may, in good 

faith, allow a resolution which relates purely to a procedural or 

administrative matter as prescribed under the Listing Rules to 

be voted on by a show of hands. For purposes of this Article, 
procedural and administrative matters are those that (i) 
are not on the agenda of the general meeting nor in any 
supplementary circular that may be issued by the Company 
to the members; and (ii) relate to the Chairman’s duties to 
maintain the orderly conduct of the meeting and/or allow the 
business of the meeting to be properly and effectively dealt 
with, whilst allowing all members a reasonable opportunity to 
express their views, or such other matters as may be set out 
in the Listing Rules from time to time.

13.6 Subject to the Listing Rules, a poll shall (subject as provided in 

Article 13.7) be taken in such manner (including the use of ballot 

or voting papers or tickets or electronic voting or otherwise) and 

at such time and place, not being more than 30 days from the 

date of the meeting or adjourned meeting at which the poll was 

taken as the Chairman directs. No notice need be given of a poll 

not taken immediately. The result of the poll shall be deemed to 

be the resolution of the meeting at which the poll was taken.

Subject to the Listing Rules, a poll shall (subject as provided in 

Article 13.7) be taken in such manner (including the use of ballot 

or voting papers or tickets or electronic voting or otherwise) 

and at such time and place (whether for a Physical Meeting or 
Virtual Meeting or Hybrid Meeting), not being more than 30 

days from the date of the meeting or adjourned meeting at which 

the poll was taken as the Chairman directs. No notice need be 

given of a poll not taken immediately. The result of the poll shall 

be deemed to be the resolution of the meeting at which the poll 

was taken.

14.1 Subject to any special rights, privileges or restrictions as to voting 

for the time being attached to any class or classes of shares, at 

any general meeting where a show of hands is allowed, every 

member (except the holder of Treasury Share(s)) Present at a 

general meeting shall have one vote, and on a poll every member 

Present shall have one vote for each share registered in his name 

in the register. On a poll a member (except the holder of Treasury 

Share(s)) entitled to more than one vote is under no obligation 

to cast all his votes in the same way. For the avoidance of doubt, 

where more than one proxy is appointed by a recognised clearing 

house (or its nominee(s)), each such proxy shall have one vote on 

a show of hands and is under no obligation to cast all his votes in 

the same way on a poll.

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 where a show of hands is allowed, every 

member (except the holder of Treasury Share(s)) Present at a 

general meeting shall have one vote, and on a poll every member 

Present shall have one vote for each share registered in his name 

in the register. On a poll a member (except the holder of Treasury 

Share(s)) entitled to more than one vote is under no obligation 

to cast all his votes in the same way. For the avoidance of doubt, 

where more than one proxy is appointed by a recognised clearing 

house (or its nominee(s)), each such proxy shall have one vote on 

a show of hands and is under no obligation to cast all his votes 

in the same way on a poll. Votes may be cast by such means, 
electronic or otherwise, as the Directors or the Chairman of 
the meeting may determine.
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14.10 The instrument appointing a proxy and (if required by the Board) 

the power of attorney or other authority, (if any) under which it is 

signed, or a notarially certified copy of such power or authority, 

shall be delivered at the registered office of the Company (or at 

such other place as may be specified in the notice convening the 

meeting or in any notice of any adjournment or, in either case, in 

any document sent therewith) not less than 48 hours before the 

time appointed for holding the meeting or adjourned meeting at 

which the person named in the instrument proposes to vote, or, 

in the case of a poll taken subsequently to the date of a meeting 

or adjourned meeting, not less than 48 hours before the time 

appointed for the taking of the poll, and in default the instrument 

of proxy shall not be treated as valid provided always that the 

Chairman of the meeting may at his discretion direct that an 

instrument of proxy shall be deemed to have been duly deposited 

upon receipt of telex or cable or facsimile confirmation from 

the appointor that the instrument of proxy duly signed is in the 

course of transmission to the Company. No instrument appointing 

a proxy shall be valid after the expiration of 12 months from 

the date named in it as the date of its execution. Delivery of any 

instrument appointing a proxy shall not preclude a member from 

attending and voting in person at the meeting or poll concerned 

and, in such event, the instrument appointing a proxy shall be 

deemed to be revoked.

The instrument appointing a proxy and (if required by the Board) 

the power of attorney or other authority, (if any) under which it is 

signed, or a notarially certified copy of such power or authority, 

shall be delivered at the registered office of the Company (or 

at such other place or in such other manner (including by 
electronic means) as may be specified in by way of a notice to 
or in any document accompanying the notice convening the 

meeting or in any notice of any adjournment or, in either case, in 

any document sent therewith) or if the Company has provided 
an electronic address in accordance with Article 14.11, shall 
be received at the electronic address specified not less than 

48 hours before the time appointed for holding the meeting or 

adjourned meeting at which the person named in the instrument 

proposes to vote, or, in the case of a poll taken subsequently 

to the date of a meeting or adjourned meeting, not less than 48 

hours before the time appointed for the taking of the poll, and 

in default the instrument of proxy shall not be treated as valid 

provided always that the Chairman of the meeting may at his 

discretion direct that an instrument of proxy shall be deemed 

to have been duly deposited upon receipt of telex or cable or 

facsimile confirmation from the appointor that the instrument 

of proxy duly signed is in the course of transmission to the 

Company. No instrument appointing a proxy shall be valid after 

the expiration of 12 months from the date named in it as the 

date of its execution. Delivery of any instrument appointing a 

proxy shall not preclude a member from attending and voting in 

person at the meeting or poll concerned and, in such event, the 

instrument appointing a proxy shall be deemed to be revoked.
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14.11 Every instrument of proxy, whether for a specified meeting or 

otherwise, shall be in common form or such other form that 

complies with the Listing Rules as the Board may from time to 

time approve, provided that it shall enable a member, according 

to his intention, to instruct his proxy to vote in favour of or 

against (or in default of instructions or in the event of conflicting 

instructions, to exercise his discretion in respect of) each 

resolution to be proposed at the meeting to which the form of 

proxy relates.

Every instrument of proxy, whether for a specified meeting or 

otherwise, shall be in common form or such other form that 

complies with the Listing Rules as the Board may from time to 

time approve, provided that it shall enable a member, according 

to his intention, to instruct his proxy to vote in favour of or 

against (or in default of instructions or in the event of conflicting 

instructions, to exercise his discretion in respect of) each 

resolution to be proposed at the meeting to which the form of 

proxy relates.

The Company may, at its absolute discretion, provide 
an electronic address for the receipt of any document 
or information relating to proxies for a general meeting 
(including any instrument of proxy or invitation to appoint 
a proxy, any document 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.
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14.13 A vote given in accordance with the terms of an instrument of 

proxy or resolution of a member shall be valid notwithstanding 

the previous death or insanity of the principal or revocation of 

the proxy or power of attorney or other authority under which 

the proxy or resolution of a member was executed or revocation 

of the relevant resolution or the transfer of the share in respect 

of which the proxy was given, provided that no intimation in 

writing of such death, insanity, revocation or transfer as aforesaid 

shall have been received by the Company at its registered office, 

or at such other place as is referred to in Article 14.10, at least 

two hours before the commencement of the meeting or adjourned 

meeting at which the proxy is used.

A vote given in accordance with the terms of an instrument of 

proxy or resolution of a member shall be valid notwithstanding 

the previous death or insanity of the principal or revocation of 

the proxy or power of attorney or other authority under which 

the proxy or resolution of a member was executed or revocation 

of the relevant resolution or the transfer of the share in respect 

of which the proxy was given, provided that no intimation in 

writing of such death, insanity, revocation or transfer as aforesaid 

shall have been received by the Company at its registered office, 

or at such other place (including, where applicable, any such 
electronic address as designated by the Company) or in such 
other manner (including by electronic means as designated 
by the Company) as is referred to in Article 14.10, at least two 

hours before the commencement of the meeting or adjourned 

meeting at which the proxy is used.

16.6 The Company may by ordinary resolution at any time 

remove any Director (including a Managing Director or other 

executive Director) before the expiration of his period of office 

notwithstanding anything in these Articles or in any agreement 

between the Company and such Director and may by ordinary 

resolution elect another person in his stead. Any person so 

elected shall hold office during such time only as the Director 

in whose place he is elected would have held the same if he 

had not been removed. Nothing in this Article should be taken 

as depriving a Director removed under any provision of this 

Article of compensation or damages payable to him in respect 

of the termination of his appointment as Director or of any 

other appointment or office as a result of the termination of his 

appointment as Director or as derogatory from any power to 

remove a Director which may exist apart from the provision of 

this Article.

The Company may by ordinary resolution at any time remove 

any Director (including a Managing Director or other executive 

Director but without prejudice to any claim by the Company 
against such Director for damages under any contract) before 

the expiration of his period of office notwithstanding anything 

in these Articles or in any agreement between the Company 

and such Director and may by ordinary resolution elect another 

person in his stead. Any person so elected shall hold office 

during such time only as the Director in whose place he is elected 

would have held the same if he had not been removed. Nothing 

in this Article should be taken as depriving a Director removed 

under any provision of this Article of compensation or damages 

payable to him in respect of the termination of his appointment as 

Director or of any other appointment or office as a result of the 

termination of his appointment as Director or as derogatory from 

any power to remove a Director which may exist apart from the 

provision of this Article.
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20.2 A Director may, and on request of a Director the Secretary 

shall, at any time summon a meeting of the Board. Failing any 

determination by the Board, not less than 48 hours’ notice thereof 

shall be given to each Director either in writing or by telephone 

or by facsimile, telex or telegram at the address or telephone, 

facsimile or telex number 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 may, and on request of a Director the Secretary 

shall, at any time summon a meeting of the Board. Failing 

any determination by the Board, not less than 48 hours’ notice 

thereof shall be given to each Director either in writing or by 

telephone or by facsimile, telex or telegram at the address or 

telephone, facsimile or telex number from time to time notified 

to the Company by such Director or by electronic means to an 
electronic address from time to time notified to the Company 
by such Director or (if the recipient consents to it being made 
available on a website) by making it available on a website 
or in such other manner as the Board may from time to time 

determine.

24.2 The dividends, interest and bonuses and any other benefits and 

advantages in the nature of income receivable in respect of the 

Company’s investments, and any commissions, trusteeship, 

agency, transfer and other fees and current receipts of the 

Company shall, subject to the payment thereout of the expenses 

of management, interest upon borrowed money and other 

expenses which in the opinion of the Board are of a revenue 

nature, constitute the profits of the Company available for 

distribution.

The dividends, interest and bonuses and any other benefits and 

advantages in the nature of income receivable in respect of the 

Company’s investments, and any commissions, trusteeship, 

agency, transfer and other fees and current receipts of the 

Company shall, subject to the payment thereout of the expenses 

of management, interest upon borrowed money and other 

expenses which in the opinion of the Board are of a revenue 

nature, constitute the profits of the Company available for 

distribution. For the avoidance of doubt, any dividend, 
interest, or other sum payable in cash may also be paid by 
electronic funds transfer on such terms and conditions as the 
Directors may determine.

24.7 Whenever the Board or the Company in general meeting has 

resolved that a dividend be paid or declared on the share capital 

of the Company, the Board may further resolve:

EITHER

(a) that such dividend be satisfied wholly or in part in the form of 

an allotment of shares credited as fully paid up, provided that the 

members entitled thereto will be entitled to elect to receive such 

dividend (or part thereof) in cash in lieu of such allotment. In 

such case, the following provisions shall apply:

(i) the basis of any such allotment shall be determined by the 

Board;

Whenever the Board or the Company in general meeting has 

resolved that a dividend be paid or declared on the share capital 

of the Company, the Board may further resolve:

EITHER

(a) that such dividend be satisfied wholly or in part in the form of 

an allotment of shares credited as fully paid up, provided that the 

members entitled thereto will be entitled to elect to receive such 

dividend (or part thereof) in cash in lieu of such allotment. In 

such case, the following provisions shall apply:

(i) the basis of any such allotment shall be determined by the 

Board;
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(ii) the Board, after determining the basis of allotment, shall 

give not less than two weeks’ notice in writing to the 

members of the right of election accorded to them and 

shall send with such notice forms of election and specify 

the procedure to be followed and the place at which and 

the latest date and time by which duly completed forms of 

election must be lodged in order to be effective;

(iii) the right of election may be exercised in respect of the 

whole or part of that portion of the dividend in respect of 

which the right of election has been accorded;

(iv) the dividend (or that part of the dividend to be satisfied by 

the allotment of shares as aforesaid) shall not be payable 

in cash on shares in respect whereof the cash election has 

not been duly exercised (the “non-elected shares”) and in 

satisfaction thereof shares shall be allotted credited as fully 

paid to the holders of the non-elected shares on the basis 

of allotment determined as aforesaid and for such purpose 

the Board shall capitalise and apply out of any part of the 

undivided profits of the Company or any part of any of 

the Company’s reserve accounts (including any special 

account, share premium account and capital redemption 

reserve (if there be any such reserve)) or profit and loss 

account or amounts otherwise available for distribution as 

the Board may determine, a sum equal to the aggregate 

nominal amount of the shares to be allotted on such basis 

and apply the same in paying up in full the appropriate 

number of shares for allotment and distribution to and 

amongst the holders of the non-elected shares on such 

basis;

(ii) the Board, after determining the basis of allotment, shall 

give not less than two weeks’ notice in writing to the 

members of the right of election accorded to them and 

shall send with such notice forms of election and specify 

the procedure to be followed and (where applicable) the 

place at which and/or the manner and means (including 
electronic means if the Board deems fit) and the latest 

date and time by which duly completed forms of election 

must be lodged in order to be effective;

(iii) the right of election may be exercised in respect of the 

whole or part of that portion of the dividend in respect of 

which the right of election has been accorded;

(iv) the dividend (or that part of the dividend to be satisfied by 

the allotment of shares as aforesaid) shall not be payable 

in cash on shares in respect whereof the cash election has 

not been duly exercised (the “non-elected shares”) and in 

satisfaction thereof shares shall be allotted credited as fully 

paid to the holders of the non-elected shares on the basis 

of allotment determined as aforesaid and for such purpose 

the Board shall capitalise and apply out of any part of the 

undivided profits of the Company or any part of any of 

the Company’s reserve accounts (including any special 

account, share premium account and capital redemption 

reserve (if there be any such reserve)) or profit and loss 

account or amounts otherwise available for distribution as 

the Board may determine, a sum equal to the aggregate 

nominal amount of the shares to be allotted on such basis 

and apply the same in paying up in full the appropriate 

number of shares for allotment and distribution to and 

amongst the holders of the non-elected shares on such 

basis;
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OR

(b) that members entitled to such dividend shall be entitled to 

elect to receive an allotment of shares credited as fully paid up in 

lieu of the whole or such part of the dividend as the Board may 

think fit. In such case, the following provisions shall apply:

(i) the basis of any such allotment shall be determined by the 

Board;

(ii) the Board, after determining the basis of allotment, shall 

give not less than two weeks’ notice in writing to members 

of the right of election accorded to them and shall send with 

such notice forms of election and specify the procedure to 

be followed and the place at which and the latest date and 

time by which duly completed forms of election must be 

lodged in order to be effective;

(iii) the right of election may be exercised in respect of the 

whole or part of that portion of the dividend in respect of 

which the right of election has been accorded;

(iv) the dividend (or that part of the dividend in respect of 

which a right of election has been accorded) shall not be 

payable on shares in respect whereof the share election 

has been duly exercised (the “elected shares”) and in lieu 

thereof shares shall be allotted credited as fully paid to 

the holders of the elected shares on the basis of allotment 

determined as aforesaid and for such purpose the Board 

shall capitalise and apply out of any part of the undivided 

profits of the Company’s reserve accounts (including 

any special account, share premium account and capital 

redemption reserve (if there be any such reserve)) or 

profit and loss account or amounts otherwise available for 

distribution as the Board may determine, a sum equal to 

the aggregate nominal amount of the shares to be allotted 

on such basis and apply the same in paying up in full the 

appropriate number of shares for allotment and distribution 

to and amongst the holders of the elected shares on such 

basis.

OR

(b) that members entitled to such dividend shall be entitled to 

elect to receive an allotment of shares credited as fully paid up in 

lieu of the whole or such part of the dividend as the Board may 

think fit. In such case, the following provisions shall apply:

(i) the basis of any such allotment shall be determined by the 

Board;

(ii) the Board, after determining the basis of allotment, shall 

give not less than two weeks’ notice in writing to members 

of the right of election accorded to them and shall send with 

such notice forms of election and specify the procedure to 

be followed and the place at which and the latest date and 

time by which duly completed forms of election must be 

lodged in order to be effective;

(iii) the right of election may be exercised in respect of the 

whole or part of that portion of the dividend in respect of 

which the right of election has been accorded;

(iv) the dividend (or that part of the dividend in respect of 

which a right of election has been accorded) shall not be 

payable on shares in respect whereof the share election 

has been duly exercised (the “elected shares”) and in lieu 

thereof shares shall be allotted credited as fully paid to 

the holders of the elected shares on the basis of allotment 

determined as aforesaid and for such purpose the Board 

shall capitalise and apply out of any part of the undivided 

profits of the Company’s reserve accounts (including 

any special account, share premium account and capital 

redemption reserve (if there be any such reserve)) or 

profit and loss account or amounts otherwise available for 

distribution as the Board may determine, a sum equal to 

the aggregate nominal amount of the shares to be allotted 

on such basis and apply the same in paying up in full the 

appropriate number of shares for allotment and distribution 

to and amongst the holders of the elected shares on such 

basis.
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24.23 Unless otherwise directed by the Board, any dividend, interest, 

or other sum payable in cash to a holder of shares may be paid 

by cheque or warrant sent through the post to the registered 

address of the member entitled, or, in case of joint holders, to the 

registered address of the person whose name stands first in the 

register in respect of the joint holding or to such person and to 

such address as the holder or joint holders may in writing direct. 

Every cheque or warrant so sent shall be made payable to the 

order of the holder or, in the case of joint holders, to the order of 

the holder whose name stands first on the register in respect of 

such shares and shall be sent at his or their risk, and the payment 

of any such cheque or warrant by the bank on which it is drawn 

shall operate as a good discharge to the Company in respect of 

the dividend and/or bonus represented thereby, notwithstanding 

that it may subsequently appear that the same has been stolen or 

that any endorsement thereon has been forged.

Unless otherwise directed by the Board, any dividend, interest, 

other distributions or other sum payable in cash to a holder of 

shares may be paid by wire transfer of electronic funds (on 
such terms and conditions as the Directors may determine) to 
the holder of shares, or, in case of joint holders, to the person 
whose name stands first in the register in respect of the joint 
holding or to such person as the holder or joint holders may 
in writing direct, or cheque or warrant sent through the post 

to the registered address of the member entitled, or, in case of 

joint holders, to the registered address of the person whose name 

stands first in the register in respect of the joint holding or to such 

person and to such address as the holder or joint holders may in 

writing direct. Every cheque or warrant so sent shall be made 

payable to the order of the holder or, in the case of joint holders, 

to the order of the holder whose name stands first on the register 

in respect of such shares and shall be sent at his or their risk, and 

the payment of any such cheque or warrant by the bank on which 

it is drawn shall operate as a good discharge to the Company in 

respect of the dividend and/or bonus and/or other distributions 
and/or other sum represented thereby, notwithstanding that it 

may subsequently appear that the same has been stolen or that 

any endorsement thereon has been forged.

24.26 No dividend may be declared or paid, and no other distribution 

(whether in cash or otherwise) of the Company’s assets (including 

any distribution of assets to members on a winding up) may be 

declared or paid in respect of a Treasury Share. Notwithstanding 

the foregoing, nothing in these Articles prevent an allotment 

of shares as fully paid up bonus shares in respect of a Treasury 

Share and shares allotted as fully paid up bonus shares in respect 

of a Treasury Share shall be treated as Treasury Shares.

No dividend may be declared or paid, and no other distribution 

(whether in cash or otherwise) of the Company’s assets (including 

any distribution of assets to members on a winding up) may be 

declared or paid in respect of a Treasury Share. Notwithstanding 

the foregoing, nothing in these Articles prevent prevents an 

allotment of shares as fully paid up bonus shares in respect of a 

Treasury Share and shares allotted as fully paid up bonus shares 

in respect of a Treasury Share shall be treated as Treasury Shares.
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25.1 The Company shall be entitled to sell any shares of a member or 

the shares to which a person is entitled by virtue of transmission 

on death or bankruptcy or operation of law if and provided that:

(a) all cheques or warrants, not being less than three in 

number, for any sums payable in cash to the holder of such 

shares have remained uncashed for a period of 12 years;

(b) the Company has not during that time or before the expiry 

of the three month period referred to in Article 25.1(d) 

below received any indication of the whereabouts or 

existence of the member or person entitled to such shares 

by death, bankruptcy or operation of law;

(c) during the 12-year period, at least three dividends in 

respect of the shares in question have become payable and 

no dividend during that period has been claimed by the 

member; and

(d) upon expiry of the 12-year period, the Company has caused 

an advertisement to be published in the newspapers, or, 

subject to the Listing Rules, by electronic communication 

in the manner in which notices may be served by the 

Company by electronic means as herein provided, giving 

notice of its intention to sell such shares, and a period of 

three months has elapsed since such advertisement and the 

Exchange has been notified of such intention.

The net proceeds of any such sale shall belong to the Company 

and upon receipt by the Company of such net proceeds it shall 

become indebted to the former member for an amount equal to 

such net proceeds.

The Company shall be entitled to sell any shares of a member or 

the shares to which a person is entitled by virtue of transmission 

on death or bankruptcy or operation of law if and provided that:

(a) all cheques or warrants or all wire transfers, not being 

less than three in number, for any sums payable in cash 

to the holder of such shares have remained uncashed for a 

period of 12 years;

(b) the Company has not during that time or before the expiry 

of the three month period referred to in Article 25.1(d) 

below received any indication of the whereabouts or 

existence of the member or person entitled to such shares 

by death, bankruptcy or operation of law;

(c) during the 12-year period, at least three dividends in 

respect of the shares in question have become payable and 

no dividend during that period has been claimed by the 

member; and

(d) upon expiry of the 12-year period, the Company has caused 

an advertisement to be published in the newspapers, or, 

subject to the Listing Rules, by electronic communication 

in the manner in which notices may be served by the 

Company by electronic means as herein provided, giving 

notice of its intention to sell such shares, and a period of 

three months has elapsed since such advertisement and the 

Exchange has been notified of such intention.

The net proceeds of any such sale shall belong to the Company 

and upon receipt by the Company of such net proceeds it shall 

become indebted to the former member for an amount equal to 

such net proceeds.
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26 The Company shall be entitled to destroy all instruments of 

transfer, probate, letters of administration, stop notices, powers 

of attorney, certificates of marriage or death and other documents 

relating to or affecting title to securities in or of the Company 

(“Registrable Documents”) which have been registered at any 

time after the expiration of six years from the date of registration 

thereof and all dividend mandates and notifications of change 

of address at any time after the expiration of two years from the 

date of recording thereof and all share certificates which have 

been cancelled at any time after the expiration of one year from 

the date of the cancellation thereof and it shall conclusively 

be presumed in favour of the Company that every entry in the 

register if purporting to have been made on the basis of an 

instrument of transfer or Registrable Document so destroyed 

was duly and properly made and every instrument of transfer or 

Registrable Document so destroyed was a valid and effective 

instrument or document duly and properly registered and 

every share certificate so destroyed was a valid and effective 

certificate duly and properly cancelled and every other document 

hereinbefore mentioned so destroyed was a valid and effective 

document in accordance with the recorded particulars thereof in 

the books or records of the Company, provided always that:

(a) the provisions aforesaid shall apply only to the destruction 

of a document in good faith and without express notice 

of the Company of any claim (regardless of the parties 

thereto) to which the document might be relevant;

(b) nothing herein contained shall be construed as imposing 

upon the Company any liability in respect of the 

destruction of any such document earlier than as aforesaid 

or in any other circumstances which would not attach to the 

Company in the absence of this Article; and

(c) references herein to the destruction of any document 

include references to the disposal thereof in any manner.

The Company shall be entitled to destroy all instruments of 

transfer, probate, letters of administration, stop notices, powers 

of attorney, certificates of marriage or death and other documents 

relating to or affecting title to securities in or of the Company 

(“Registrable Documents”) which have been registered at any 

time after the expiration of six years from the date of registration 

thereof and all dividend mandates and notifications of change of 

address (including any electronic address, if applicable) at any 

time after the expiration of two years from the date of recording 

thereof and all share certificates which have been cancelled 

at any time after the expiration of one year from the date of 

the cancellation thereof and it shall conclusively be presumed 

in favour of the Company that every entry in the register if 

purporting to have been made on the basis of an instrument of 

transfer or Registrable Document so destroyed was duly and 

properly made and every instrument of transfer or Registrable 

Document so destroyed was a valid and effective instrument 

or document duly and properly registered and every share 

certificate so destroyed was a valid and effective certificate duly 

and properly cancelled and every other document hereinbefore 

mentioned so destroyed was a valid and effective document in 

accordance with the recorded particulars thereof in the books or 

records of the Company, provided always that:

(a) the provisions aforesaid shall apply only to the destruction 

of a document in good faith and without express notice 

of the Company of any claim (regardless of the parties 

thereto) to which the document might be relevant;

(b) nothing herein contained shall be construed as imposing 

upon the Company any liability in respect of the 

destruction of any such document earlier than as aforesaid 

or in any other circumstances which would not attach to the 

Company in the absence of this Article; and

(c) references herein to the destruction of any document 

include references to the disposal thereof in any manner.
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Notwithstanding any provision contained in these Articles, the 

Directors may, if permitted by applicable law, authorise the 

destruction of any documents referred to in this Article or any 

other documents in relation to share registration which have been 

microfilmed or electronically stored by the Company or by the 

share registrar on its behalf provided always that this Article shall 

apply only to the destruction of a document in good faith and 

without express notice to the Company that the preservation of 

such document might be relevant to a claim.

Notwithstanding any provision contained in these Articles, the 

Directors may, if permitted by applicable law, authorise the 

destruction of any documents referred to in this Article or any 

other documents in relation to share registration which have been 

microfilmed or electronically stored by the Company or by the 

share registrar on its behalf provided always that this Article shall 

apply only to the destruction of a document in good faith and 

without express notice to the Company that the preservation of 

such document might be relevant to a claim.

28.3 The Board shall from time to time determine whether, to what 

extent, at what times and places and under what conditions or 

regulations, the accounts and books of the Company, or any 

of them, shall be open to inspection by the members (other 

than officers of the Company) and no member shall have any 

right of inspecting any accounts or books or documents of the 

Company except as conferred by the Companies Act or any other 

relevant law or regulation or as authorised by the Board or by the 

Company in general meeting.

The Board shall from time to time determine whether, to 

what extent, at what times and places and means and under 

what conditions or regulations, the accounts and books of the 

Company, or any of them, shall be open to inspection by the 

members (other than officers of the Company) and no member 

shall have any right of inspecting any accounts or books or 

documents of the Company except as conferred by the Companies 

Act or any other relevant law or regulation or as authorised by 

the Board or by the Company in general meeting.

28.5 Copies of those documents to be laid before the members at an 

annual general meeting shall not less than 21 days before the date 

of the meeting be sent in the manner in which notices may be 

served by the Company as provided herein to every member and 

every holder of debentures of the Company, provided that the 

Company shall not be required to send copies of those documents 

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.

Copies of those documents to be laid before the members at an 

annual general meeting shall not less than 21 days before the date 

of the meeting be sent in the manner (including by sending any 
form of electronic communication) in which notices may be 

served by the Company as provided herein to every member and 

every holder of debentures of the Company, provided that the 

Company shall not be required to send copies of those documents 

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.



– 40 –

APPENDIX I PROPOSED AMENDMENTS TO THE EXISTING M&A

Article  No. The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

28.6 To the extent permitted by and subject to due compliance with 

these Articles, the Companies Act and all applicable rules 

and regulations, including, without limitation, the rules of 

the Exchange, and to obtaining all necessary consents, if any, 

required thereunder, the requirements of Article 28.5 shall be 

deemed satisfied in relation to any member or any holder of 

debentures of the Company by sending to such person instead 

of such copies, not less than 21 days before the date of the 

annual general meeting, in any manner not prohibited by these 

Articles and the Companies Act, a summary financial statement 

derived from the Company’s annual accounts, together with 

the Directors’ report and the Auditors’ report on such accounts, 

which shall be in the form and containing the information 

required by these Articles, the Companies Act and all applicable 

laws and regulations, provided that any person who is otherwise 

entitled to the annual accounts of the Company, together with the 

Director’s report and the Auditor’s report thereon may, if he so 

requires, by notice in writing served on the Company, demand 

that the Company sends to him, in addition to the summary 

financial statement, a complete copy of the Company’s annual 

accounts, together with the Directors’ report and the Auditor’s 

report thereon.

To the extent permitted by and subject to due compliance with 

these Articles, the Companies Act and all applicable rules and 

regulations, including, without limitation, the Listing Rules 
and other rules of the Exchange, and to obtaining all necessary 

consents, if any, required thereunder, the requirements of Article 

28.5 shall be deemed satisfied in relation to any member or any 

holder of debentures of the Company:

(a) by sending ( including any form of electronic 
communication) to such person instead of such copies, 

not less than 21 days before the date of the annual general 

meeting, in any manner not prohibited by these Articles 

and the Companies Act, a summary financial statement 

derived from the Company’s annual accounts, together 

with the Directors’ report and the Auditors’ report on such 

accounts, which shall be in the form and containing the 

information required by these Articles, the Companies Act 

and all applicable laws and regulations; or

(b) where the Company publishes copies of the documents 
referred to in Article 28.4 and, if applicable, a summary 
financial statement complying with paragraph (a) of 
this Article 28.6, on the Company’s website and/or 
the website of the Exchange, or in any other manner 
permitted thereunder (including by sending any form of 
electronic communication), not less than 21 days before 
the date of the annual general meeting, provided that 

any person who is otherwise entitled to the annual accounts 

of the Company, together with the Director’s report and 

the Auditor’s report thereon may, if he so requires, by 

notice in writing served on the Company, demand that 

the Company sends to him, in addition to the summary 

financial statement, a complete copy of the Company’s 

annual accounts, together with the Directors’ report and the 

Auditor’s report thereon.
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29.2 The appointment, removal and remuneration of an auditor or 

auditors of the Company shall require the approval of an ordinary 

resolution of the members in general meeting. The Company shall 

at every annual general meeting appoint an auditor or auditors 

of the Company who shall hold office until the next annual 

general meeting and fix the remuneration of such auditor(s) being 

appointed. The removal of any Auditor before the expiration of 

his period of office shall be approved at a general meeting; and 

the members shall at that meeting appoint new auditor in its place 

for the remainder of the term. No person may be appointed as 

the, or an, Auditor, unless he is independent of the Company. 

Subject to compliance with the Listing Rules, the Board may 

fill any casual vacancy in the office of Auditor, but while any 

such vacancy continues, the surviving or continuing Auditor or 

Auditors, if any, may act. Any auditors so appointed shall hold 

office until the next annual general meeting after his appointment 

unless previously removed pursuant to these Articles.

The appointment, removal and remuneration of an auditor or 

auditors of the Company shall require the approval of an ordinary 

resolution of the members in general meeting. The Company shall 

at every annual general meeting appoint an auditor or auditors 

of the Company who shall hold office until the next annual 

general meeting and fix the remuneration of such auditor(s) being 

appointed. The removal of any Auditor before the expiration of 

his period of office shall be approved at a general meeting; and 

the members shall at that meeting appoint new auditor in its place 

for the remainder of the term. No person may be appointed as the, 

or an, Auditor, unless he is independent of the Company. Subject 

to compliance with the Listing Rules, the Board may fill any 

casual vacancy in the office of Auditor subject to the approval 
of an ordinary resolution of the members at a general 
meeting, but while any such vacancy continues, the surviving or 

continuing Auditor or Auditors, if any, may act. Any auditors so 

appointed shall hold office until the next annual general meeting 

after his appointment unless previously removed pursuant to 

these Articles.

30.1 Except as otherwise provided in these Articles, any notice or 

document may be served by the Company and any notices may 

be served by the Board on any member either personally or by 

sending it through the post in a prepaid letter addressed to such 

member at his registered address as appearing in the register or, 

to the extent permitted by the Listing Rules and all applicable 

laws and regulations, by electronic means by transmitting it to 

any electronic contact details or website supplied by the member 

to the Company or by placing it on the Company’s Website and/

or having it published on the Exchange’s website, or (in the case 

of notice) by advertisement published in the manner prescribed 

under the Listing Rules. In the case of joint holders of a share, 

all notices shall be given to that holder for the time being whose 

name stands first in the register and notice so given shall be 

sufficient notice to all the joint holders.

Except as otherwise provided in these Articles, to the extent 
permissible under the Listing Rules and all applicable laws, 
rules and regulations, any notice or document, whether or not 
to be given or issued under these Articles, shall be in writing 
(including any form of electronic communication) and may 

be served by the Company and any notices may be served by the 

Board on any member either in any of the following matter:

(a) personally or by leaving it at the registered address of 
such member as appearing in the register (or in case of 
other entitled person, to such address supplied by such 
person to the Company for such purpose);

(b) by sending it through the post in a prepaid letter addressed 

to such member at his registered address as appearing in the 

register (or in case of other entitled person, to the extent 

permitted by the Listing Rules and all applicable laws and 

regulations, such address supplied by such person to 
the Company for such purpose) (which shall be sent by 
airmail where the notice or document is posted from 
one jurisdiction to another);
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(c) by making it available using electronic means by, 
including sending or transmitting it to any as an electronic 

contact details communication to any electronic number 
or address or website supplied by the member to the 

Company or by placing the member or such other 
entitled person to the Company without the need for 
any additional consent or notification;

(d) by making it available on the Company’s Company’s 

Website and/or having it published on the Exchange’s 

website, or without the need for any additional consent 
or notification;

(e) (in the case of notice) by advertisement published in 

the newspapers or otherwise published in the manner 

prescribed under specified in the Listing Rules.; or

(f) by sending or otherwise making it available to the 
member or such other entitled person in such other 
manner or through such other means to the extent 
permitted by and in accordance with the Companies 
Act, the Listing Rules and all applicable laws, rules and 
regulations.

In the case of joint holders of a share, all notices shall be given 

to that holder for the time being whose name stands first in the 

register and notice so given shall be sufficient notice to all the 

joint holders. Every member or a person who is entitled to 
receive any notice or document from the Company under the 
provisions of the Companies Act, the Listing Rules and/or 
these Articles may register with the Company an electronic 
address to which notices and documents can be served upon 
him. To the extent permissible under the Companies Act, 
the Listing Rules and all other applicable laws, rules and 
regulations, any notice, document or publication may be 
given in both the English language and the Chinese language 
or, with the consent of or election by any member, only in the 
English language or the Chinese language to such member.
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30.4 A member shall be entitled to have notice served on him at 
any address within Hong Kong. Any member whose registered 
address is outside Hong Kong may notify the Company in writing 
of an address in Hong Kong which for the purpose of service of 
notice shall be deemed to be his registered address. A member 
who has no registered address in Hong Kong shall be deemed 
to have received any notice which shall have been displayed at 
the transfer office and shall have remained there for a period of 
24 hours and such notice shall be deemed to have been received 
by such member on the day following that on which it shall 
have been first so displayed, provided that, without prejudice 
to the other provisions of these Articles, nothing in this Article 
shall be construed as prohibiting the Company from sending, or 
entitling the Company not to send, notices or other documents of 
the Company to any member whose registered address is outside 
Hong Kong.

A member shall be entitled to have notice served on him at 
any address within Hong Kong. Any member whose registered 
address is outside Hong Kong may notify the Company in writing 
of an address in Hong Kong which for the purpose of service of 
notice shall be deemed to be his registered address. A member 
who has no registered address in Hong Kong shall be deemed 
to have received any notice which shall have been displayed at 
the transfer office and shall have remained there for a period of 
24 hours and such notice shall be deemed to have been received 
by such member on the day following that on which it shall 
have been first so displayed, provided that, without prejudice 
to the other provisions of these Articles, nothing in this Article 
shall be construed as prohibiting the Company from sending, or 
entitling the Company not to send, notices or other documents of 
the Company to any member whose registered address is outside 
Hong Kong.

Existing Articles 30.5 and 30.7 being renumbered and 
amended as Article 30.4

30.4 Any notice or document:

(a) if delivered or left at a registered address otherwise 
than by post shall be deemed to have been served and 
delivered on the day it was so delivered or left;

(b) if sent by post shall be deemed to have been served and 
delivered on the day following that on which it is put into 
a post office situated within Hong Kong and in proving 
such service it shall be sufficient to prove that the envelope 
or wrapper containing the notice or document was properly 
prepaid, addressed and put into such post office and a 
certificate in writing signed by the Secretary or other 
person appointed by the Board that the envelope or wrapper 
containing the notice or document was so addressed and 
put into such post office shall be conclusive evidence 
thereof.;

(c) if given by electronic communication or any other 
electronic means as provided herein shall be deemed 
to have been served and delivered on the day following 
that on which it is successfully transmitted from the 
server of the Company or its agent sending such notice 
or document on the Company’s behalf or at such later 
time as may be prescribed by the Listing Rules or any 
applicable laws, rules or regulations, and it shall not be 
necessary for the receipt of the electronic transmission 
to be acknowledged by the recipient and provided that 
any failure in transmission beyond the sender’s control 
shall not invalidate the effectiveness of the notice or 
document being served;
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Article  No. The Existing M&A
Proposed Amendments  

(showing changes to the Existing M&A)

(d) if served by being made available on the Company’s 
Website and/or the Exchange’s website shall be deemed 
to have been served and delivered on the day the 
notice first appears on the Company’s Website and/or 
the Exchange’s website, or such later time as may be 
prescribed by the Listing Rules;

(e) if served by advertisement shall be deemed to have been 

served and delivered on the day of issue of the official 

publication and/or newspaper(s) in which the advertisement 

is published (or on the last day of issue if the publication 

and/or newspaper(s) are published on different dates).; and

(f) if served or delivered in any other manner contemplated 
under 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 dispatch or transmission, and in proving 
such service or delivery a certificate in writing 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.

30.5 Any notice or document sent by post shall be deemed to have 

been served on the day following that on which it is put into 

a post office situated within Hong Kong and in proving such 

service it shall be sufficient to prove that the envelope or 

wrapper containing the notice or document was properly prepaid, 

addressed and put into such post office and a certificate in writing 

signed by the Secretary or other person appointed by the Board 

that the envelope or wrapper containing the notice or document 

was so addressed and put into such post office shall be conclusive 

evidence thereof.

Existing Article 30.10 being renumbered and amended as 
Article 30.5

A notice may be given by the Company to the person or persons 

entitled to a share in consequence of the death, mental disorder 

or bankruptcy of a member by sending it through the post in a 

prepaid letter addressed to him or them by name, or by the title 

of representative of the deceased, or trustee of the bankrupt, or 

by any like description, at the address, if any, within Hong Kong 

supplied for the purpose by the person claiming to be so entitled, 

or by electronic means to such contact details supplied by 
such person or (until such an address has been so supplied) by 

giving the notice in any manner in which the same might have 

been given if the death, mental disorder or bankruptcy had not 

occurred.
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30.6 Any notice or other document delivered or left at a registered 

address otherwise than by post shall be deemed to have been 

served or delivered on the day it was so delivered or left.

Proposed to be removed

Existing Article 30.11 being renumbered as Article 30.6

30.7 Any notice served by advertisement shall be deemed to have 

been served on the day of issue of the official publication and/

or newspaper(s) in which the advertisement is published (or on 

the last day of issue if the publication and/or newspaper(s) are 

published on different dates).

Proposed to be removed

Existing Article 30.12 being renumbered as Article 30.7

30.8 Any notice or document served by placing on the Company’s 

Website and/or the Exchange’s website shall be deemed to be 

served on the day it first so appears on the relevant website, 

unless otherwise prescribed by the Listing Rules.

Proposed to be removed

Existing Article 30.13 being renumbered as Article 30.8

30.9 Any notice given by electronic means as provided herein shall be 

deemed to have been served and delivered on the day following 

that on which it is successfully transmitted or at such later time as 

may be prescribed by the Listing Rules or any applicable laws or 

regulations.

Proposed to be removed
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Manycore Tech Inc.
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 00068)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the extraordinary general meeting (the “Meeting” 

or “Extraordinary General Meeting”) of Manycore Tech Inc. (the “Company”) will be held 

at Conference Room, 12th Floor, Building 2, Matrix International, No. 515 Yuhangtang Road, 

Gongshu District, Hangzhou City, Zhejiang Province, China on Friday, October 30, 2026 at 2:00 

p.m. or at any adjournment thereof for the following purposes:

SPECIAL RESOLUTIONS

As special business, to consider and, if thought fit, pass the following resolutions (with or 

without modifications) as special resolutions of the Company:

1. “THAT subject to and conditional upon the certificate of incorporation on change of name 

being issued by the Registrar of Companies in the Cayman Islands (the “Registrar”), (i) the 

Chinese name of “群核科技” be adopted as the dual foreign name in Chinese of the Company 

(the “Proposed Change of Company Name”) with effect from the date of entry of the dual 

foreign name of the Company on the register maintained by the Registrar and the date of 

issue of the certificate of incorporation on change of name by the Registrar confirming the 

new Chinese name has been registered, and that any one director or the company secretary 

of the Company be and is hereby authorised to do all such acts and things and execute all 

such documents and make all such arrangements as he/she considers necessary, desirable or 

expedient for the purpose of, or in connection with, the implementation of and giving effect 

to the Proposed Change of Company Name and to attend to any necessary registration and/or 

filing for and on behalf of the Company.”

2. “THAT

(a) the proposed amendments to the existing tenth amended and restated memorandum of 

association and articles of association of the Company (the “Existing M&A”) set out 

in Appendix I to the circular of the Company dated October 14, 2026 (the “Proposed 
Amendments”) be and are hereby approved and the new eleventh amended and restated 

memorandum of association and articles of association (the “New M&A”) (a copy of 

which is tabled at the Meeting and marked “A” and initialled by the chairman of the 

Meeting for identification purpose), incorporating and consolidating all the Proposed 

Amendments, be and is hereby approved and adopted as the New M&A in substitution 

for and to the exclusion of the Existing M&A with immediate effect; and
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(b) any one director (“Director”) or secretary or the registered office provider of the 

Company be and is hereby authorised to do all such acts and things (including filing the 

New M&A with the relevant authorities for approval, endorsement and/or registration in 

accordance with the relevant requirements of the applicable laws, rules and regulations 

in the Cayman Islands and Hong Kong) and execute and deliver all such documents, 

deeds or instruments (including affixing the common seal of the Company thereon) and 

take all such steps as the Director in his or her sole opinion and absolute discretion may 

consider necessary, appropriate or desirable to implement or give effect to the Proposed 

Amendments and the adoption of the New M&A.”

By order of the Board

Manycore Tech Inc.
Mr. Huang Xiaohuang

Chairman of the Board and Executive Director

Hong Kong, October 14, 2026

Notes:

1. All resolutions at the Meeting will be taken by poll (except where the chairman decides to allow a resolution relating 
to a procedural or administrative matter to be voted on by a show of hands) pursuant to the Company’s articles of 
association and the Listing Rules. The results of the poll will be published on the websites of Hong Kong Exchanges 
and Clearing Limited and the Company in accordance with the Listing Rules.

2. Any shareholder of the Company entitled to attend and vote at the meeting is entitled to appoint any person as his 
proxy to attend and vote on behalf of him. A shareholder may appoint any number of proxies to represent him and 
vote on his behalf at the above Meeting. A proxy need not be a shareholder of the Company. If more than one proxy 
is appointed, the number of shares in respect of which each such proxy so appointed must be specified in the relevant 
form of proxy. Every shareholder present in person or by proxy shall be entitled to one vote for each share held by 
him.

3. In order to be valid, the form of proxy together with the power of attorney or other authority, if any, under which 
it is signed or a certified copy of that power of attorney or authority, must be deposited at the Company’s Hong 
Kong share registrar, Computershare Hong Kong Investor Services Limited (“Hong Kong Share Registrar”), at 
17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time 
appointed for the meeting (i.e. not later than 2:00 p.m. (Hong Kong time) on Wednesday, October 28, 2026) or the 
adjourned meeting (as the case may be). Completion and return of the form of proxy shall not preclude a shareholder 
of the Company from attending and voting in person at the Meeting and, in such event, the instrument appointing a 
proxy shall be deemed to be revoked.

4. Closure of Register of Members

(i) For the purpose of determining the entitlement to attend and vote at the Extraordinary General 
Meeting

The register of members of the Company will be closed from Tuesday, October 27, 2026 to Friday, October 
30, 2026, both dates inclusive, during which period no transfer of shares will be registered. In order to 
be eligible to attend and vote at the Extraordinary General Meeting, unregistered holders of shares of the 
Company shall ensure that all transfer documents accompanied by the relevant share certificates must be 
lodged with the Hong Kong Share Registrar, at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s 
Road East, Wanchai, Hong Kong for registration no later than 4:30 p.m. on Monday, October 26, 2026.

In the event that the Extraordinary General Meeting is adjourned to a date later than October 30, 2026 because 
of bad weather or other reasons, the book closure period and record date for determination of entitlement to 
attend and vote at the above Meeting will remain the same as stated above.
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5. A circular containing further details concerning Resolutions nos. 1 and 2 set out in the above notice will be published 
on the websites of Hong Kong Exchanges and Clearing Limited (www.hkexnews.hk) and the Company (www.
manycoretech.com).

6. Bad Weather Arrangements

If a tropical cyclone warning signal number 8 or above is hoisted, or “extreme conditions” caused by super typhoons 
or a black rainstorm warning is/are in force in Hong Kong at any time between 8:00 a.m. to 11:00 a.m. on the date of 
the Extraordinary General Meeting, the Meeting will be automatically postponed to a later date. The Company will 
post an announcement on the websites of Hong Kong Exchanges and Clearing Limited and the Company to notify 
shareholders of the date, time and location of the rescheduled meeting.

The Extraordinary General Meeting will be held as scheduled when an amber or a red rainstorm warning signal is 
in force in Hong Kong. Shareholders should in any event exercise due care and caution when deciding to attend the 
Meeting in adverse weather conditions.

7. References to time and dates in this notice are to Hong Kong time and dates.

As at the date of this notice, the Board comprises (i) Mr. Huang Xiaohuang, Mr. Chen Hang, 
Mr. Zhu Hao and Mr. Shen Bei as executive Directors; (ii) Mr. Foo Ji-xun as non-executive 
Director; and (iii) Ms. Chen Lianqing, Mr. Ge Ke, Mr. Yeung Kwok On and Dr. Xu Weiwei as 
independent non-executive Directors.




