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PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
AND
ADOPTION OF THE FOURTH AMENDED AND
RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION

This announcement is made by the Company pursuant to Rule 13.51(1) of the Listing
Rules. In order to conform to the relevant requirements of the Listing Rules, in particular
the amendments made to Appendix Al to the Listing Rules concerning the core
shareholder protection standards, which took effect on 10 February 2025, the Board has
resolved at a meeting held on 26 March 2026 to propose to make certain amendments to
the Memorandum and Articles of Association and adopt the Fourth Amended and Restated
Memorandum and Articles of Association. The Proposed Amendments and the adoption
of the Fourth Amended and Restated Memorandum and Articles of Association are subject
to the approval by the Shareholders by way of a special resolution at the AGM and will
become effective upon the approval by the Shareholders at the AGM.

A circular of the AGM containing, among other things, details of the Proposed
Amendments and the adoption of the Fourth Amended and Restated Memorandum and
Articles of Association, together with a notice of the AGM, will be despatched to the
Shareholders in due course.




This announcement is made by Neutech Group Limited (the “Company”, together with its
subsidiaries and consolidated affiliated entities, the “Group”) pursuant to Rule 13.51(1) of the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”). The board of directors (the “Board”) of the Company hereby announces
that, in order to conform to the relevant requirements of the Listing Rules, in particular the
amendments made to Appendix Al to the Listing Rules concerning the core shareholder
protection standards, which took effect on 10 February 2025, the Board has resolved at a
meeting held on 26 March 2026 to propose to make certain amendments (the “Proposed
Amendments”) to the existing memorandum of association and articles of association of the
Company (the “Memorandum and Articles of Association”) and adopt the Fourth Amended
and Restated Memorandum of Association and Articles of Association of the Company. The
Proposed Amendments and the adoption of the Fourth Amended and Restated Memorandum
of Association and Articles of Association are subject to the approval by the shareholders of
the Company (the “Shareholders”) by way of a special resolution at the forthcoming annual
general meeting of the Company (the “AGM”) and will become effective upon the approval
by the Shareholders at the AGM.

Details of the Proposed Amendments are set out as follows:
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Currently in force

Proposed to be amended as

Memorandum

of Association

THE COMPANIES ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY
SHARES
THIRD AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
Neutech Group Limited
SRR R AR B AT PR 7]
(Company)

(adopted by a Special Resolution passed
at an extraordinary general meeting of the
shareholders of the Company held on 4
December 2024 and effective on 4 December
2024)

THE COMPANIES ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY
SHARES
FTHRDB-FOURTH AMENDED AND
RESTATED
MEMORANDUM OF ASSOCIATION
OF
Neutech Group Limited
SRR B R A R
(Company)

(adopted by a Special Resolution passed at
a anextraordinary-general meeting of the
shareholders of the Company held on 28

May 20264 December2024-and-—effectiveon
4Pecember2024)

Articles of Association

THE COMPANIES ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY
SHARES
THIRD AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF
Neutech Group Limited
SRR BB AR B A PR 7]
(Company)

(adopted by a Special Resolution passed
at an extraordinary general meeting of the
shareholders of the Company held on 4
December 2024 and effective on 4 December
2024)

THE COMPANIES ACT (AS REVISED)
EXEMPTED COMPANY LIMITED BY
SHARES
THIRDB-FOURTH AMENDED AND
RESTATED
ARTICLES OF ASSOCIATION
OF
Neutech Group Limited
SRR B 2 A PR
(Company)

(adopted by a Special Resolution passed at
a anextraordinary-general meeting of the
shareholders of the Company held on 28

May 20264 December2024-and-—effectiveon
4Pecember2024)




Currently in force

Proposed to be amended as

1 (b)

New definitions added lexicographically to
Article 1(b).

1 (b)

Electronic means relating to technology
having electrical, digital, magnetic,
wireless, optical electromagnetic or similar
capabilities and such other meanings as
given to it in the Electronic Transactions
Act;

electronic communication means a
communication sent, transmitted, conveyed
and received by wire, by radio, by optical
means or by other electron magnetic means
in any form through any medium;

electronic means include sending or
otherwise making available to the intended
recipients of the communication in electronic

format;

electronic meeting means a general meeting
held and conducted wholly and exclusively
by virtual attendance and participation by
Shareholders and/or proxies by means of
electronic facilities;

electronic signature means an electronic
symbol or process attached to or legally
associated with an electronic communication
and executed or adapted by a person with the
intent to sign the electronic communication;

Electronic Transactions Act means the
Electronic Transactions Act (as revised) of
the Cayman Islands and any amendment
thereto or re-enactments thereof for the time;




Currently in force

Proposed to be amended as

hybrid meeting means a general meeting
convened for the (i) physical attendance by
Shareholders and/or proxies at the Principal
Meeting Place and where applicable, one
or more Meeting Locations, and (i1) virtual
attendance and participation by Shareholders
and/or proxies by means of electronic
facilities;

Meeting Location(s) has the meaning given
to it in Article 71A;

physical meeting means a general meeting
held and conducted by physical attendance
and participation by Shareholders and/or
proxies at the Principal Meeting Place and/
or where applicable, one or more Meeting
Locations;

place for the purpose of these Articles, shall
be taken to include an electronic or virtual

platform;

Principal Meeting Place shall have the
meaning given to it in Article 65;

Statutes means the Companies Act, the
Electronic Transactions Act and every other
act of the legislature of the Cayman Islands
for the time being in force applying to or
affecting the Company, its memorandum of
association and/or these Articles;




Currently in force

Proposed to be amended as

1 (c)

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

@)

(i1)

(iii)

(iv)

words denoting the singular number
shall include the plural number and
vice versa;

words importing any gender shall
include every gender and words
importing persons shall include
partnerships, firms, companies and
corporations;

subject to the foregoing provisions of
this Article, any words or expressions
defined in the Companies Act (except
any statutory modification thereof not
in force when these Articles become
binding on the Company) shall bear
the same meaning in these Articles,
save that “company” shall where the
context permits include any company
incorporated in the Cayman Islands or
elsewhere; and

references to any statute or statutory
provision shall be construed as relating
to any statutory modification or re-
enactment thereof for the time being in
force.

1 (c)

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

@)

(i1)

(iii)

(iv)

words denoting the singular number
shall include the plural number and
vice versa;

words importing any gender shall
include every gender and words
importing persons shall include
partnerships, firms, companies and
corporations;

subject to the foregoing provisions of
this Article, any words or expressions
defined in the Companies Act (except
any statutory modification thereof not
in force when these Articles become
binding on the Company) shall bear
the same meaning in these Articles,
save that “company” shall where the
context permits include any company
incorporated in the Cayman Islands or
elsewhere; and

any requirements as to delivery under

(v)

these Articles include delivery in the
form of an electronic record (as defined
in the Electronic Transactions Act);

sections 8 and 19 of the Electronic

Transactions Act, as amended from
time to time, shall not apply to these
Articles to the extent it imposes
obligations or requirements in addition
to those set out in these Articles;




Currently in force

Proposed to be amended as

(vi)

expressions referring to writing shall,

(vii)

unless the contrary intention appears,
be construed as including printing,
lithography, photography and other
modes of representing or reproducing
words or figures in a legible and
non-transitory form or, to the extent
permitted by and in accordance with
the Statutes and other applicable laws,
rules and regulations, any visible form,
substitute for writing (including an
electronic communication), or modes
of representing or reproducing words
partly in one visible form and partly
in another in a visible form, and
including where the representation
takes the form of electronic display,
provided that both the mode of service
of the relevant document or notice
and the Shareholder’s election comply
with all applicable Statutes, rules and

regulations;

a reference to a meeting shall mean

a meeting convened and held in any
manner permitted by these Articles and
any Shareholder or Director attending
and participating at a meeting by means
of electronic facilities shall be deemed
to be present at that meeting for all
purposes of the Statutes and all other
applicable laws, rules and regulations
and these Articles, and the terms
“attend”, “participate”, “attending”,
“participating”, “attendance” and
“participation” shall be construed

accordingly;




Currently in force

Proposed to be amended as

(viii) references to a person’s participation

(ix)

in the business of a general meeting
include without limitation and as
relevant the right (including, in the
case of a corporation, through a duly
authorised representative) to raise
questions, make statements, speak or
communicate, vote, be represented
by a proxy, at a physical meeting,
an electronic meeting or a hybrid
meeting, and have access in hard copy
or electronic form to all documents
which are required by the Statutes
and all other applicable laws, rules
and regulations or these Articles to
be made available at the meeting, and
participate and participating in the
business of a general meeting shall be
construed accordingly;

references to electronic facilities

(x)

include, without limitation, website
addresses, webinars, webcast, video or
any form of conference call systems
(telephone, video, web or otherwise);

where a Shareholder is a corporation,

any reference in these Articles to a
Shareholder shall, where the context
requires, refer to a duly authorised
representative of such Shareholder; and

fivi(xi) references to any statute or statutory

provision shall be construed as relating
to any statutory modification or re-
enactment thereof for the time being in
force.

19

Every certificate for Shares, warrants
or debentures or representing any other
form of securities of the Company
shall be issued under the Seal of the
Company, which for this purpose may
be a duplicate Seal.

19

Every certificate for Shares, warrants
or debentures or representing any other
form of securities of the Company
shall be issued under the Seal of the
Company or a facsimile thereof or
within the Seal printed thereon, which
for this purpose may be a duplicate
Seal.




Currently in force

Proposed to be amended as

20

Every share certificate hereafter issued
shall specify the number and class of
Shares in respect of which it is issued
and the amount paid thereon and may
otherwise be in such form as the Board
may from time to time prescribe. A
share certificate shall relate to only one
class of Shares, and where the capital
of the Company includes Shares with
different voting rights, the designation
of each class of Shares, other than
those which carry the general right
to vote at general meetings, must
include the words “restricted voting”
or “limited voting” or “non-voting”
or some other appropriate designation
which is commensurate with the rights
attaching to the relevant class of
Shares.

20

Every share certificate hereafter issued
shall specify the number and class of
Shares in respect of which it is issued
and the amount paid thereon and may
otherwise be in such form as the Board
may from time to time prescribe. A
share certificate shall relate to only one
class of Shares, and where the capital
of the Company includes Shares with
different voting rights, the designation
of each class of Shares, other than
those which carry the general right to
speak and vote at general meetings,
must include the words “restricted
voting” or “limited voting” or “non-
voting” or some other appropriate
designation which is commensurate
with the rights attaching to the relevant
class of Shares.




Currently in force

Proposed to be amended as

62

Other than the year of the Company’s
adoption of these Articles, in each
financial year during the Relevant
Period, the Company shall hold a
general meeting as its annual general
meeting within six Months after the
end of each financial year in addition
to any other meeting in that year and
shall specify the meeting as such in the
notice calling it. The annual general
meeting shall be held in the Relevant
Territory or elsewhere and as may be
determined by the Board and at such
time and place as the Board shall
appoint. A meeting of the Shareholders
or any class thereof may be held by
means of such telephone, electronic
or other communication facilities
as permit all persons participating
in the meeting to communicate
with each other simultaneously and
instantaneously, and participation
in such a meeting shall constitute
presence at such meetings.

62

Other than the year of the Company’s
adoption of these Articles, in each
financial year during the Relevant
Period, the Company shall hold a
general meeting as its annual general
meeting within six Months after the
end of each financial year in addition
to any other meeting in that year and
shall specify the meeting as such
in the notice calling it. The annual
general meeting (or any adjournment
or postponement thereof) shall be
held in the Relevant Territory or
elsewhere and at one or more locations
as provided in as may be determined
by the Board and at such time and
place as the Board shall appoint. A
meeting of the Shareholders or any
class thereof may be held by means
of such telephone, electronic or other
communication facilities as permit all
persons participating in the meeting
to communicate with each other
simultaneously and instantaneously,
and participation in such a meeting
shall constitute presence at such
meetings.
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Currently in force

Proposed to be amended as

64

The Board may, whenever it thinks
fit, convene an extraordinary general
meeting. Extraordinary general
meetings shall also be convened
on the requisition of one or more
Shareholders holding, at the date of
deposit of the requisition, in aggregate
not less than one-tenth of the voting
rights (on a one vote per share basis) in
the share capital of the Company and
the foregoing Shareholders shall be
able to add resolutions to the meeting
agenda. Such requisition shall be
made in writing to the Board or the
Secretary for the purpose of requiring
an extraordinary general meeting to be
called by the Board for the transaction
of any business specified in such
requisition. Such meeting shall be held
within two Months after the deposit
of such requisition. If within 21 days
of such deposit, the Board fails to
proceed to convene such meeting, the
requisitionist(s) himself (themselves)
do so in the same manner, and all
reasonable expenses incurred by the
requisitionist(s) as a result of the
failure of the Board shall be reimbursed
to the requisitionist(s) by the Company.

64

The Board may, whenever it thinks
fit, convene an extraordinary general
meeting, and such meeting (or any
adjournment or postponement thereof)
shall be held in the Relevant Territory
or elsewhere and at one or more
locations as provided in. Extraordinary
general meetings shall also be convened
on the requisition of one or more
Shareholders holding, at the date of
deposit of the requisition, in aggregate
not less than one-tenth of the voting
rights (on a one vote per share basis) in
the share capital of the Company and
the foregoing Shareholders shall be
able to add resolutions to the meeting
agenda. Such requisition shall be
made in writing to the Board or the
Secretary for the purpose of requiring
an extraordinary general meeting to be
called by the Board for the transaction
of any business specified in such
requisition. Such meeting shall be held
within two Months after the deposit
of such requisition. If within 21 days
of such deposit, the Board fails to
proceed to convene such meeting, the
requisitionist(s) himself (themselves)
may convene a physical meeting at only
one location which will be the Principal
Meeting Place do—so—in the same
manner, and all reasonable expenses
incurred by the requisitionist(s) as a
result of the failure of the Board shall
be reimbursed to the requisitionist(s)
by the Company.
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Currently in force

Proposed to be amended as

65

An annual general meeting of the
Company shall be called by at least 21
days’ notice in writing, and a general
meeting of the Company, other than
an annual general meeting, shall be
called by at least 14 days’ notice in
writing. The notice shall be exclusive
of the day on which it is served or
deemed to be served and of the day
for which it is given, and shall specify
the place, the day, the hour and the
agenda of the meeting and particulars
of the resolutions to be considered at
that meeting and in case of special
business (as defined in Article 67), the
general nature of that business, and
shall be given, in manner hereinafter
mentioned or in such other manner,
if any, as may be prescribed by the
Company in general meeting, to such
persons as are, under these Articles,
entitled to receive such notices from
the Company, provided that a meeting
of the Company shall notwithstanding
that it is called by shorter notice than
that specified in this Article be deemed
to have been duly called if it is so
agreed:

(a) 1in the case of a meeting called as
the annual general meeting, by
all the Shareholders entitled to
attend and vote thereat; and

(b) in the case of any other meeting,
by a majority in number of the
Shareholders having a right to
attend and vote at the meeting,
being a majority together holding
not less than 95% of the total
voting rights at the meeting of all
members of the Company.

65

An annual general meeting of the
Company shall be called by at least
21 days’ notice in writing, and a
general meeting of the Company,
other than an annual general meeting,
shall be called by at least 14 days’
notice in writing. The notice shall be
exclusive of the day on which it is
served or deemed to be served and of
the day for which it is given, and shall
specify theptace(a); the day and; the
hour of the meeting, (b) save for an
electronic meeting, the place of the
meeting and if there is more than one
Meeting Location as determined by
the Board pursuant to Article 71A,
the principal place of the meeting (the
“Principal Meeting Place”), (c) if
the general meeting is to be a hybrid
meeting or an electronic meeting,
the notice shall include a statement
to that effect and with details of the
electronic 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) and-the
agenda of the meeting and particulars
of the resolutions to be considered at
that meeting and in case of special
business (as defined in Article 67), the
general nature of that business, and
shall be given, in manner hereinafter
mentioned or in such other manner,
if any, as may be prescribed by the
Company in general meeting, to such
persons as are, under these Articles,
entitled to receive such notices from
the Company, provided that a meeting
of the Company shall notwithstanding
that it is called by shorter notice than
that specified in this Article be deemed
to have been duly called if it is so
agreed:

12 -




Currently in force

Proposed to be amended as

(a) in the case of a meeting called as
the annual general meeting, by
all the Shareholders entitled to
attend and vote thereat; and

(b) in the case of any other meeting,
by a majority in number of the
Shareholders having a right to
attend and vote at the meeting,
being a majority together holding
not less than 95% of the total
voting rights at the meeting of all
members of the Company.

69

If within 15 minutes from the time
appointed for the meeting a quorum is
not present, the meeting, if convened
upon the requisition of Shareholders,
shall be dissolved, but in any other
case it shall stand adjourned to the
same day in the next week and at such
time and place as shall be decided by
the Board, and if at such adjourned
meeting a quorum is not present within
15 minutes from the time appointed for
holding the meeting, the Shareholder
or the Shareholders present in person
(or, in the case of a Shareholder being
a corporation by its duly authorised
representative) or by proxy and entitled
to vote shall be a quorum and may
transact the business for which the
meeting was called.

69

If within 15 minutes from the time
appointed for the meeting a quorum is
not present, the meeting, if convened
upon the requisition of Shareholders,
shall be dissolved, but in any other case
it shall stand adjourned to the same
day in the next week and at such time
and (where applicable) such place and
in such form and manner referred to in
as the chairman of the meeting (or in
default, the Board)as—shal-be-deetded
by-theBoard, and if at such adjourned
meeting a quorum is not present within
15 minutes from the time appointed for
holding the meeting, the Shareholder
or the Shareholders present in person
(or, in the case of a Shareholder being
a corporation by its duly authorised
representative) or by proxy and entitled
to vote shall be a quorum and may
transact the business for which the
meeting was called.
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Currently in force

Proposed to be amended as

A new Article 70A 1is added.

70A If the chairman of a general meeting

1S participating in the general meeting
using an electronic facility or facilities
and becomes unable to participate
in the general meeting using such
electronic facility or facilities, another
person (determined in accordance
with Article 70 above) shall preside
as chairman of the meeting unless
and until the original chairman of the
meeting is able to participate in the
general meeting using the electronic
facility or facilities.

71

The chairman of the meeting may, with
the consent of any general meeting at
which a quorum is present, and shall,
if so directed by the meeting, adjourn
any meeting from time to time and
from place to place as the meeting
shall determine. Whenever a meeting is
adjourned for 14 days or more, at least
seven clear days’ notice, specifying
the place, the day and the hour of the
adjourned meeting shall be given in
the same manner as in the case of an
original meeting but it shall not be
necessary to specify in such notice the
nature of the business to be transacted
at the adjourned meeting. Save as
aforesaid, no notice of an adjournment
or of the business to be transacted at
any adjourned meeting needs to be
given nor shall any Shareholder be
entitled to any such notice. No business
shall be transacted at an adjourned
meeting other than the business which
might have been transacted at the
meeting from which the adjournment
took place.

71

Subject to Article 71C, tThe chairman
of the meeting 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(s)
and/or from one form to another (a
physical meeting, a hybrid meeting or
an electronic meeting) as the meeting
shall determine. Whenever a meeting is
adjourned for 14 days or more, at least
seven clear days’ notice, specifying the
details set out in Article 65 theptace;
the-dayand-the-hour-of the-adjourned
meettng—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 notice of an adjournment or of
the business to be transacted at any
adjourned meeting needs to be given
nor shall any Shareholder be entitled
to any such notice. No business shall
be transacted at an adjourned meeting
other than the business which might
have been transacted at the meeting
from which the adjournment took
place.

—14 -




Currently in force

Proposed to be amended as

A new Article 71A is added.

TIA () The Board may, at its absolute

discretion, arrange for persons entitled
to attend and speak at a general meeting
to do so by simultaneous attendance
and participation by means of
electronic facilities at such location or
locations (the “Meeting Location(s)”)
determined by the Board at its absolute
discretion. Any Shareholder or any
proxy attending and participating in
such way or any Shareholder or any
proxy participating in an electronic
meeting or a hybrid meeting by means
of electronic facilities is deemed to be
present at and shall be counted in the
quorum of the meeting.

(2) All general meetings are subject to

the following and, where appropriate,
all references to a “Shareholder” or
“Shareholders” in this sub-paragraph
(2) shall include a proxy or proxies

respectively:

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

—15-




Currently in force

Proposed to be amended as

(b)

Shareholders present in person

(or, in the case of a Shareholder
being a corporation or clearing
house, by its duly authorised
representative) or by proxy
at a Meeting Location and/or
Shareholders participating in an
electronic meeting or a hybrid
meeting by means of electronic
facilities shall be counted in
the quorum for and entitled to
speak and vote at the meeting
in question, and that meeting
shall be duly constituted and its
proceedings are valid provided
that the chairman of the meeting
is satisfied that adequate
electronic facilities are available
throughout the meeting to ensure
that Shareholders at all Meeting
Locations and Shareholders
participating in an electronic
meeting or a hybrid meeting by
means of electronic facilities
are able to simultaneously
participate in the business for
which the meeting has been
convened and communicate with
each other simultaneously and
instantaneously;
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Currently in force

Proposed to be amended as

(c)

where Shareholders attend a

(d)

meeting by being present at one
of the Meeting Locations and/or
where Shareholders participating
in an electronic meeting or a
hybrid meeting by means of
electronic facilities, a failure
(for any reason) of the electronic
facilities or communication
equipment, or any other failure
in the arrangements for enabling
those in a Meeting Location other
than the Principal Meeting Place
to participate in the business
for which the meeting has been
convened or in the case of an
electronic meeting or a hybrid
meeting, the inability of one or
more Shareholders or proxies
to access, or continue to access,
the electronic facilities despite
adequate electronic facilities
having been made available
throughout the meeting by
the Company, shall not affect
the validity of the meeting or
the resolutions passed, or any
business conducted there or any
action taken pursuant to such
business provided that there is a
quorum present throughout the

meeting; and

if any of the Meeting Locations

1s outside the jurisdiction of the
Principal Meeting Place and/or
in the case of a hybrid meeting,
unless otherwise stated in the
notice, the provisions of these
Articles concerning the service
and giving of notice for the
meeting, and the time for lodging
proxies, shall apply by reference
to the Principal Meeting Place;
and in the case of an electronic
meeting, the time for lodging
proxies shall be as stated in the
notice for the meeting.
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Currently in force

Proposed to be amended as

A new Article 71B is added.

71B The Board and, at any general meeting,

the chairman of the meeting may from
time to time make arrangements for
managing attendance, speaking and/
or participation and/or voting at the
Principal Meeting Place, any Meeting
Location(s) and/or participation in an
electronic meeting or a hybrid meeting
by means of electronic facilities
(whether involving the issue of tickets
or some other means of identification,
passcode, seat reservation, electronic
voting or otherwise) as it shall in
its absolute discretion consider
appropriate, and may from time to
time change any such arrangements,
provided that a Shareholder who,
pursuant to such arrangements, is not
able to attend, in person or by proxy, at
any Meeting Location shall be entitled
so to attend at one of the other Meeting
Locations; and the entitlement of any
Shareholder so to attend the meeting,
adjourned meeting or postponed
meeting at such Meeting Location or
Meeting Locations shall be subject to
any such arrangement as may be for the
time being in force and by the notice
of meeting or adjourned meeting or
postponed meeting stated to apply to

the meeting.
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Currently in force

Proposed to be amended as

A new Article 71C is added.

71C 1If it appears to the chairman of the

general meeting that:

(a)

the electronic facilities at the

(b)

Principal Meeting Place or at
such other Meeting Location(s)
at which the meeting may be
attended have become inadequate
for the purposes referred to in
Article 71A(1) or are otherwise
not sufficient to allow the meeting
to be conducted substantially in
accordance with the provisions
set out in the notice of the

meeting; or

in the case of an electronic

(©)

meeting or a hybrid meeting,
electronic facilities being made
available by the Company have
become inadequate; or

it 1s not possible to ascertain

(d)

the view of those present or to
give all persons entitled to do
so a reasonable opportunity to
communicate and/or vote at the

meeting; or

there is violence or the threat

of violence, unruly behavior or
other disruption occurring at the
meeting or it is not possible to
secure the proper and orderly
conduct of the meeting;
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Proposed to be amended as

then, without prejudice to any other power
which the chairman of the meeting may have
under these Articles or at common law, the
chairman may, at his/her absolute discretion,
without the consent of the meeting, and
before or after the meeting has started and
irrespective of whether a quorum is present,
interrupt or adjourn the meeting (including
adjournment for indefinite period). All
business conducted at the meeting up to the
time of such adjournment shall be valid.

A new Article 71D 1is added.

71D The Board and, at any general meeting,
the chairman of the meeting may
make any arrangement, determine and
Impose any requirement or restriction
as the Board or the chairman of
the meeting, as the case may be,
considers appropriate to ensure the
security and orderly conduct of a
meeting (including, without limitation,
requirements for evidence of identity
to be produced by those attending the
meeting, the searching of their personal
property and the restriction of items
that may be taken into the meeting
place, determining the number and
frequency of and the time allowed
for questions that may be raised at
a meeting). Shareholders shall also
comply with all requirements or
restrictions imposed by the owner of
the premises at which the meeting is
held. Any decision made under this
Article shall be final and conclusive
and a person who refuses to comply
with any such arrangements,
requirements or restrictions may be
refused entry to the meeting or ejected
(physically or electronically) from the

meeting.
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Currently in force

Proposed to be amended as

A new Article 71E is added.

71E 1If, after the sending of notice of a

general meeting but before the meeting
is held, or after the adjournment of
a meeting but before the adjourned
meeting is held (whether or not
notice of the adjourned meeting is
required), the Directors, in their
absolute discretion, consider that
it is inappropriate, impracticable,
unreasonable or undesirable for any
reason to hold the general meeting on
the date or at the time or place or by
means of electronic facilities specified
in the notice calling the meeting, they
may change or postpone the meeting
to another date, time and/or place and/
or change the electronic facilities and/
or change the form of the meeting
(a physical meeting, an electronic
meeting or a hybrid meeting) without
approval from the Shareholders.
Without prejudice to the generality
of the foregoing, the Directors shall
have the power to provide in every
notice calling a general meeting the
circumstances in which a postponement
of the relevant general meeting may
occur automatically without further
notice, including without limitation
where a number 8 or higher typhoon
signal, black rainstorm warning or
other similar event is in force at any
time on the day of the meeting (such
circumstances, the “Circumstances”).
This Article shall be subject to the

following:
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Currently in force

Proposed to be amended as

(a)

when a meeting is so postponed

(b)

due to one or more of the
Circumstances as set out in
the original notice of a general
meeting, the Company shall
endeavour to send or post a notice
of such postponement with a new
date for the postponed general
meeting (if such new date has not
yet been provided in the original
notice of the general meeting)
on the Company’s website as
soon as practicable (provided
that failure to send such a notice
shall not affect the automatic
postponement of such meeting),
but otherwise the Company shall,
in accordance with paragraph (c)
below, endeavor to publish a new
notice of a postponed general

meeting;

when only the form of the

meeting or electronic facilities
as specified in the notice are
changed, while other details of
the notice remain unchanged,
the Board shall notify the
Shareholders of details of such
change in such manner as the
Board may determine;
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Currently in force

Proposed to be amended as

(©)

subject to paragraphs (a) and

(d)

(b) above, when a meeting
is postponed or changed in
accordance with this Article,
subject to and without prejudice
to Article 64, unless already
specified in the original notice
of the meeting, the Board
shall fix the date, time, place
(if applicable) and electronic
facilities (if applicable) for the
postponed or changed meeting
and shall notify the Shareholders
of such details in such manner
as the Board may determine and
in compliance with the notice
requirements under Article 65;
further all proxy forms shall be
valid (unless revoked or replaced
by a new proxy) if they are
received as required by these
Articles not less than forty-eight
(48) hours before the time of the
postponed or changed meeting;
and

notice of the business to be

transacted at the postponed
or changed meeting shall not
be required, nor shall any
accompanying documents be
required to be recirculated,
provided that the business to be
transacted at the postponed or
changed meeting is the same as
that set out in the original notice
of general meeting circulated to
the Shareholders.
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Currently in force

Proposed to be amended as

A new Article 71F is added.

71F

All persons seeking to attend and

participate in an electronic meeting or
a hybrid meeting shall be responsible
for maintaining adequate facilities
to enable them to do so. Subject to
Article 71C, any inability of a person
or persons to attend or participate in a
general meeting by way of electronic
facilities shall not invalidate the
proceedings of and/or resolutions
passed at that meeting.

A new Article 71G is added.

71G

Without prejudice to other provisions

in Article 71, a physical meeting
may also be held by means of
such telephone, electronic or other
communication facilities permitting all
persons participating in the meeting
to communicate with each other
simultaneously and instantaneously,
and participation in such a meeting
shall constitute presence in person at

such meeting.
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Currently in force

Proposed to be amended as

79

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

79

Subject to any special rights, privileges
or restrictions as to voting for the time
being attached to any class or classes
of Shares, at any general meeting on
a poll every Shareholder present in
person (or, in the case of a Shareholder
being a corporation, by its duly
authorised representative) or by proxy,
shall have one vote for every Share
of which he/she is the holder which
is fully paid or credited as fully paid
(but so that no amount paid or credited
as paid on a Share in advance of calls
or instalments shall be treated for the
purposes of this Article as paid on the
Share), and on a show of hands every
Shareholder who is present in person
(or, in the case of a Shareholder being
a corporation, by its duly authorised
representative) or by proxy shall (save
as provided otherwise in this Article)
have one vote. On a poll a Shareholder
entitled to more than one vote need not
use all his/her votes or cast all his/her
votes in the same way. Notwithstanding
anything contained in these Articles,
where more than one proxy is
appointed by a Shareholder which is
a Clearing House (or its nominee(s)),
each such proxy shall have one vote
on a show of hands and on a poll, each
such proxy is under no obligation to
cast all his/her votes in the same way.
Votes (whether on a show of hands or
by way of poll) may be cast by such
means, electronic or otherwise, as the
Director or the chairman of the meeting
may determine.

87

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

87

The instrument appointing a proxy shall
be in writing under-the-handexecuted
by ef-the appointor or of his/her
attorney duly authorised in writing, or
if the appointor is a corporation, either
under seal or under the hand of an
officer or attorney duly authorised.
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Currently in force

Proposed to be amended as

A new Article 87A is added.

87A The Company may, at its absolute

discretion, provide an electronic
address or electronic means 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
or electronic means 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 or by such
electronic means of submission, subject
as hereafter provided and subject to
any other limitations or conditions
specified by the Company when
providing the address. The Company
may also 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
or electronic means of submission
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,
1mposing any security or encryption
arrangements as may be specified by
the Company and decide what method
should be used to determine at what
time the instruction or notification
1s treated as being received by
the Company. If any document or
information required to be sent to
the Company under this Article i1s
sent to the Company by electronic
means, such document or information
1s not treated as validly delivered to
or deposited with the Company if the
same 1s not received by the Company
at 1ts designated electronic address or
via electronic means of submission
provided in accordance with this
Article or if no electronic address
or electronic means of submission
1s so designated by the Company
for the receipt of such document or
information.
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Currently in force

Proposed to be amended as

88

The instrument appointing a proxy
and, if requested by the Board, the
power of attorney or other authority
(if any) under which it is signed or a
notarially certified copy of that power
or authority shall be deposited at such
place or one of such places (if any) as is
specified in the notice of meeting or in
the instrument of proxy issued by the
Company (or, if no place is specified,
at the Registration Office) not less than
48 hours before the time for holding
the meeting or adjourned meeting (as
the case may be) at which the person
named in such instrument proposes to
vote, and in default the instrument of
proxy shall not be treated as valid. No
instrument appointing a proxy shall be
valid after the expiration of 12 Months
from the date of its execution, except
at an adjourned meeting where the
meeting was originally held within 12
Months from such date. Delivery of an
instrument appointing a proxy shall not
preclude a Shareholder from attending
and voting in person (or in the case of
a Shareholder being a corporation, its
duly authorised representative) at the
meeting concerned and, in such event,
the instrument appointing a proxy shall
be deemed to be revoked.

88

The instrument appointing a proxy
and, if requested by the Board, the
power of attorney or other authority
(if any) under which it is signed or a
notarially certified copy of that power
or authority, or an electronic copy
thereof, mayshat-be deposited at such
place or one of such places (if any) as
is specified in the notice of meeting
or in the instrument of proxy issued
by the Company, or if the Company
has provided an electronic address
or electronic means of submission
in accordance with the preceding
paragraph, shall be received at the
electronic address specified or via
electronic means of submission,
—y ] ; Fred ]
Regtstratton—Offiee)not less than 48

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

Proposed to be amended as

90

The instrument appointing a proxy to
vote at a general meeting shall: (i) be
deemed to confer authority upon the
proxy to demand or join in demanding
a poll and to vote on any resolution (or
amendment thereto) put to the meeting
for which it is given as the proxy
thinks fit; and (ii) unless the contrary is
stated therein, be valid as well for any
adjournment of the meeting as for the
meeting to which it relates.

90

The instrument appointing a proxy
to attend, speak and vote at a general
meeting shall: (i) be deemed to confer
authority upon the proxy to demand
or join in demanding a poll and to
vote on any resolution (or amendment
thereto) put to the meeting for which it
is given as the proxy thinks fit; and (i1)
unless the contrary is stated therein, be
valid as well for any adjournment or
postponement of the meeting as for the
meeting to which it relates.

92 (a) Any corporation which is a Shareholder

may, by resolution of its directors or
other governing body or by power of
attorney, authorise such person as it
thinks fit to act as its representative
at any meeting of the Company or
of any class of Shareholders of the
Company, and the person so authorised
shall be entitled to exercise the same
rights and powers on behalf of the
corporation which he/she represents
as that corporation could exercise if
it were an individual Shareholder of
the Company. References in these
Articles to a Shareholder present in
person at a meeting shall, unless the
context otherwise requires, include
a corporation which is a Shareholder
represented at the meeting by such duly
authorised representative.

92(a) Any corporation which is a

Shareholder may, in accordance
with its constitutional documents or
in the absence of such provision by
resolution of its directors or other
governing body or by power of
attorney, authorise such person as it
thinks fit to act as its representative
at any meeting of the Company or
of any class of Shareholders of the
Company, and the person so authorised
shall be entitled to exercise the same
rights and powers on behalf of the
corporation which he/she represents
as that corporation could exercise if
it were an individual Shareholder of
the Company. References in these
Articles to a Shareholder present in
person at a meeting shall, unless the
context otherwise requires, include
a corporation which is a Shareholder
represented at the meeting by such duly
authorised representative.
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Currently in force

Proposed to be amended as

134 A Director may, and on the request of a

Director the Secretary shall, at any time
summon a meeting of the Board which
may be held in any part of the world,
but no such meeting shall be summoned
to be held outside the territory in which
the Head Office is for the time being
situate without the prior approval of the
Board. Notice thereof shall be given
to each Director and alternate Director
in person orally or in writing or by
telephone or by telex or telegram or
facsimile transmission at the telephone
or facsimile number or address from
time to time notified to the Company
by such Director or in such other
manner as the Board may from time
to time determine. A Director absent
or intending to be absent from the
territory in which the Head Office is
for the time being situate may request
the Board or the Secretary that notices
of Board meetings shall during his/
her absence e sent in writing to him/
her at his/her last known address,
facsimile or telex number or any other
address, facsimile or telex number
given by him/her to the Company for
this purpose, but such notices need not
be given any earlier than notices given
to the other Directors not so absent and
in the absence of any such request it
shall not be necessary to give notice of
a Board meeting to any Director who
is for the time being absent from such
territory.

134 A Director may, and on the request of a

Director the Secretary shall, at any time
summon a meeting of the Board which
may be held in any part of the world,
but no such meeting shall be summoned
to be held outside the territory in which
the Head Office is for the time being
situate without the prior approval of the
Board. Notice thereof shall be deemed
to be duly given to each Director and
alternate Director if it is given to
such Director or alternate Director in
writing or verbally (including in person
or by telephone) or by electronic
means to an electronic address from
time to time notified to the Company
by such Director or alternate Director
or (if the recipient consents to it being
made available on a website)by making
it available on website or mn—person

otatty-or-in-writing-or by tetephone

transmtsston—at—theby telephone or
o esimil ] Id ;

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

Proposed to be amended as

A new Article 175(d) is added.

175(d) The requirement to send to a person

referred to in Article 175(b) the
documents referred to in that article
or a summary financial report in
accordance with Article 175(c¢c)
shall be deemed satisfied where, in
accordance with the Act, the Electronic
Transactions Act and the Listing
Rules, the Company publishes copies
of the documents referred to in Article
175(b) and, if applicable, a summary
financial report complying with Article
175(c), on the Company’s computer
network or in any other permitted
manner (including by sending any form
of electronic communication), and
that person has agreed or is deemed
to have agreed to treat the publication
or receipt of such documents in such
manner as discharging the Company’s
obligation to send to him a copy of
such documents.

180(a) Except where otherwise expressly

stated, any notice or document to be
given to or by any person pursuant
to these Articles shall be in writing
or, to the extent permitted by the
Companies Act and the Listing Rules
from time to time and subject to this
Article, contained in an electronic
communication. A notice calling a
meeting of the Board need not be in
writing.

180(a)

Except where otherwise expressly
stated, any notice or document
(including any “corporate
communication”, “actionable corporate
communication” within the meaning
ascribed thereto under the Listing
Rules) to be given to or by any person
pursuant to these Articles shall be in
writing or, to the extent permitted by
the Companies Act and the Listing
Rules from time to time and subject to
this Article, contained in an electronic
communication. A notice calling a
meeting of the Board need not be in
writing.
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Currently in force

Proposed to be amended as

180 () Except where otherwise expressly

stated, any notice or document to be
given to or by any person pursuant
to these Articles (including any
corporate communications within the
meaning ascribed thereto under the
Listing Rules) may be served on or
delivered to any Shareholder either
personally or by sending it through the
post in a prepaid envelope or rapper
addressed to such Shareholder at his/
her registered address as appearing
in the register or by leaving it at that
address addressed to the Shareholder
or by any other means authorised in
writing by the Shareholder concerned
or (other than share certificate) by
publishing it by way of advertisement
in the Newspapers. In case of joint
holders of a share, all notices shall be
given to that one of the joint holders
whose name stands first in the register
and notice so given shall be sufficient
notice to all the joint holders. Without
limiting the generality of the foregoing
but subject to the Companies Act
and the Listing Rules, a notice or
document may be served or delivered
by the Company to any Shareholder
by electronic means to such address as
may from time to time be authorised
by the Shareholder concerned or by
publishing it on a website and notifying
the Shareholder concerned that it has
been so published.

180 () Except where otherwise expressly

stated, any notice or document
(including any “corporate
communication”, “actionable corporate
communication” within the meaning
ascribed thereto under the Listing
Rules) to be given to or by any person
pursuant to these Articles (including
any corporate communications within
the meaning ascribed thereto under the
Listing Rules) may be served on or
delivered to any Shareholder either (a)
personally; or (b) by sending it through
the post in a prepaid envelope or
wrapper addressed to such Shareholder
at his/her registered address as
appearing in the register; or (c) by
leaving it at that address addressed to
the Shareholder; or (d) to the extent
permitted by the Listing Rules and all
applicable laws and regulations, by
electronic means by transmitting it to
any electronic number or address or
website supplied by the Shareholder
to the Company, or by publishing
it on the Company’s website or the
website of the HK Stock Exchange
pursuant to the Listing Rules; or (e)
or-by any other means authorised in
writing by the Shareholder concerned;
or (f) (other than share certificate) by
publishing it by way of advertisement
in the Newspapers. In case of joint
holders of a share, all notices shall be
given to that one of the joint holders
whose name stands first in the register
and notice so given shall be sufficient
notice to all the joint holders. Without

hmiting-the-generality-of the-foregoing
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Currently in force

Proposed to be amended as

180(d) Any notice or document required to be

sent to or served upon the Company,
or upon any officer of the Company,
may be sent or served by leaving the
same or sending it through the postin a
prepaid envelope or wrapper addressed
to the Company or to such officer at
the Head Office or Registered Office.

180(d) Any notice or document required to

be delivered to, sent to or served upon
the Company, or upon any officer of
the Company, may be sent or served
by leaving the same or sending it
through the post in a prepaid envelope
or wrapper addressed to the Company
or to such officer at the Head Office or
Registered Office, or to the electronic
address or through electronic means
as provided by the Company in
accordance with Article 87A.

181(a) Any Shareholder whose registered

address is outside the Relevant
Territory may notify the Company in
writing of an address in the Relevant
Territory which for the purpose of
service of notice shall be deemed to be
his/her registered address. Where the
registered address of the Shareholder
is outside the Relevant Territory,
notice, if given through the post, shall
be sent by prepaid airmail letter where
available.

181(a) Any Shareholder whose registered

address is outside the Relevant
Territory may notify the Company in
writing of an address in the Relevant
Territory which for the purpose of
service of notice shall be deemed to be
his/her registered address. Where the
registered address of the Shareholder
is outside the Relevant Territory,
notice, if given through the post, shall
be sent by prepaid airmail letter where
available. Every Shareholder or a
person who is entitled to receive notice
from the Company under the provisions
of the Statutes or these Articles
may register with the Company an
electronic address to which notices can
be served upon him.
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Proposed to be amended as

182 Any notice or other document, if

sent by mail, postage prepaid, shall
be deemed to have been served
or delivered on the day following
that on which the letter, envelope,
or wrapper containing the same is
put into the post. In proving such
service it shall be sufficient to prove
that the letter, envelope or wrapper
containing the notice or document
was properly addressed and put into
the post as prepaid mail. Any notice
or document not sent by post but
left by the Company at a registered
address shall be deemed to have been
served or delivered on the day it was
so left. Any notice or document, if
sent by electronic means (including
through any relevant system), shall
be deemed to have been given on
the day following that on which the
electronic communication was sent
by or on behalf of the Company.
Any notice or document served or
delivered by the Company by any
other means authorised in writing by
the Shareholder concerned shall be
deemed to have been served when the
Company has carried out the action
it has been authorised to take for that
purpose. Any notice or other document
published by way of advertisement or
on a website shall be deemed to have
been served or delivered on the day it
was so published.

182

Any notice or other document
(including any “corporate
communication”, “actionable corporate
communication” within the meaning
ascribed thereto under the Listing
Rules), if sent by mail, postage
prepaid, shall be deemed to have
been served or delivered on the day
following that on which the letter,
envelope, or wrapper containing the
same is put into the post. In proving
such service it shall be sufficient
to prove that the letter, envelope or
wrapper containing the notice or
document was properly addressed and
put into the post as prepaid mail. Any
notice or document not sent by post
but left by the Company at a registered
address shall be deemed to have been
served or delivered on the day it was
so left. Any notice or document if
published or placed on the Company’s
website or the website of the HK Stock
Exchange, shall be deemed to have
been served or delivered on the day on
which such notice or other document
first so appears on the Company’s
website or the website of the HK Stock
Exchange. Any notice or document,
if sent by electronic means (including
through any relevant system), shall be
deemed to have been given on the day
following that on which the electronic
communication was sent by or on
behalf of the Company. Any notice
or document served or delivered by
the Company by any other shall be
deemed to have been served when the
Company has carried out the action
it has been authorised to take for that
purpose. Any notice or other document
published by way of advertisement or
on a website shall be deemed to have
been served or delivered on the day it
was so published.

186 The signature to any notice or

document to be given by the Company
may be written or printed.

186

The signature to any notice or
document to be given by the Company
may be written, er—printed or in
electronic form.
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A circular of the AGM containing, among other things, details of the Proposed Amendments
and the adoption of the Fourth Amended and Restated Memorandum and Articles of
Association, together with a notice of the AGM, will be despatched to the Shareholders in due
course.

By order of the Board
NEUTECH GROUP LIMITED
Chairperson and non-executive director
Dr. LIU Jiren

Hong Kong, 26 March 2026

As at the date of this announcement, the Board comprises Dr. LIU Jiren as chairperson and
non-executive director;, Dr. WEN Tao as executive director; Mr. RONG Xinjie, Dr. ZHANG
Xia, Dr. ZHANG Yinghui and Mr. SUN Yinhuan as non-executive directors (aside from our
chairperson); and Dr. LIU Shulian, Dr. QU Daokui and Dr. WANG Weiping as independent
non-executive directors.
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