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ANNOUNCEMENT IN RELATION TO PROPOSED AMENDMENTS
TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF
THE COMPANY

This announcement is made 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 XD Inc. (the “Company”) proposed to (i) make
certain amendments (the “Proposed Amendments”) mainly in relation to the electronic
dissemination of corporate communication of the Company to the existing second
memorandum and articles of association of the Company, pursuant to the amended Listing
Rules with effect from December 31, 2023, and (ii) adopt the third amended and restated
memorandum and articles of association of the Company incorporating and consolidating
the Proposed Amendments (the “Amended and Restated Memorandum and Articles of
Association”). Please refer to the appendix to this announcement for details of the Proposed
Amendments.

The Proposed Amendments as well as the adoption of the Amended and Restated
Memorandum and Articles of Association are subject to approval by the shareholders of
the Company by way of a special resolution at the forthcoming annual general meeting. A
circular of the Company containing, among others, detailed information of the Proposed
Amendments as well as the adoption of the Amended and Restated Memorandum and
Articles of Association together with the notice of the forthcoming annual general meeting
will be dispatched to the shareholders of the Company in due course.

By Order of the Board
XD Inc.
HUANG Yimeng
Chairman and Chief Executive Officer

Shanghai, the PRC
March 28, 2024

As at the date of this announcement, the Board comprises Mr. HUANG Yimeng, Mr. DAI Yunjie and Mr.
FAN Shuyang as executive directors, Mr. WU Meng as non-executive director and Mr. PEI Dapeng, Mr. XIN

Quandong and Ms. LIU Qianli as independent non-executive directors.



APPENDIX

Details of the Proposed Amendments are as follows:

Currently in force

Proposed to be amended as

Article No.

Articles of Association

Article No.

Articles of Association

123

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, on
aone vote per share basis, of the Company which carries the
right of voting at general meetings of the Company. General
meetings may also be convened 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, on
a one vote per share basis, 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 megting 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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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
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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.




Currently in force

Proposed to be amended as

Article No.

Articles of Association

Article No.

Articles of Association

286

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 printed copy of the Company’s
annual accounts, together with the Directors” report and the
Auditor’s report thereon.
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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 number or address or website
supplied by the member to the Company or by placing it
on the Company’s Website provided that the Company
has obtained either (a) the member’s prior express positive
confirmation in writing or (b) the member’s deemed consent,
in the manner specified in the Listing Rules to receive or
otherwise have made available to him notices and documents
to be given or issued to him by the Company by such
electronic means, 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.
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Currently in force

Proposed to be amended as

Article No.

Articles of Association

Article No.

Articles of Association

304

A member shall be entitled to have notice served on him
at any address within Hong Kong. Any member who has
not given an express positive confirmation in writing to the
Company in the manner specified in the Listing Rules to
receive or otherwise have made available to him notices and
documents to be given or issued to him by the Company by
electronic means and 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.
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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
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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.

308

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,

308

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.

Any notice or document 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, and
it shall not be necessary for the receipt of the electronic
transmission to be acknowledged by the recipient.

Note 1: The Proposed Amendments are prepared in the English language and the Chinese language
translation of the Proposed Amendments is for reference only. In the event of any inconsistencies
between the English language version and the Chinese language version of the Proposed
Amendments, the English language version shall prevail.

Note 2:

The adjustments to the numbering and references to the numbering of articles above due to

provisions added into or removed from the Proposed Amendments are not separately reflected in the
tables above.



