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RESPONSIBILITY STATEMENT

This circular, for which the Directors (as defined herein) collectively and individually accept
full responsibility, includes particulars given in compliance with the Listing Rules (as defined
herein) for the purpose of giving information with regard to the Company. The Directors (as
defined herein), 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.
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DEFINITIONS

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

following meanings:

“AGM” or “Annual General
Meeting”

“Articles” or “Articles of

Association”

“Board”

“Companies Act”

“Company”

“Director(s)”

“EGM” or “Extraordinary General
Meeting”

“Group”

“HK$”

“Hong Kong”

“Hong Kong Stock Exchange” or
“Stock Exchange”

the annual general meeting of the Company convened and
held on June 20, 2024

the fourth amended and restated articles of association of
the Company adopted by special resolution passed on June
28, 2022

the board of Directors

the Companies Act (As Revised) of the Cayman Islands
Sirnaomics Ltd., an exempted company incorporated in the
Cayman Islands with limited liability on October 15, 2020,
the shares of which are listed on the Main Board of the
Hong Kong Stock Exchange (Stock Code: 2257)

director(s) of the Company

the extraordinary general meeting of the Company to be
convened and held at 10:00 a.m. on Wednesday, August 7,
2024 at Meeting Room 06-07, INNO2, 2/F, Building 17W,
17 Science Park West Avenue, Hong Kong Science Park,
Shatin, New Territories, Hong Kong, notice of which is set
out on pages 19 to 22 of this circular and any adjournment
thereof

the Company and its subsidiaries

Hong Kong dollars, the lawful currency of Hong Kong

the Hong Kong Special Administrative Region of the PRC

The Stock Exchange of Hong Kong Limited



DEFINITIONS

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Memorandum”

“PRC”

“Proposed Amendments”

“Remuneration Committee”

“Share(s)”

“Shareholder(s)”

“treasury Shares”

“U.S. dollars”, “US$” or “USD”

“%7’

a general unconditional mandate proposed to be granted to
the Directors at the EGM to allot, issue and deal with
Shares (including any sale or transfer of Shares out of
treasury that are held as treasury Shares, if permitted under
the Listing Rules) of up to 20% of the total number of
Shares in issue (excluding treasury Shares) as at the date of

passing of the relevant resolution granting such mandate

July 16, 2024, being the latest practicable date prior to the
printing of this circular for ascertaining certain information

contained herein

the Rules Governing the Listing of Securities on the Stock

Exchange

the fourth amended and restated memorandum of
association of the Company adopted by special resolution
passed on June 28, 2022

the People’s Republic of China, for the purpose of this
circular, shall exclude Hong Kong, the Macau Special

Administrative Region of the PRC and Taiwan

proposed amendments to the Memorandum and the Articles

of Association

the remuneration committee of the Company

ordinary share(s) in the share capital of the Company with
a par value of US$0.001 each

holder(s) of the Shares
has the meaning ascribed to it under the Listing Rules
which has come into effect on June 11, 2024 and as

amended from time to time

United States dollars, the lawful currency of the United
States

per cent



LETTER FROM THE BOARD
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July 23, 2024
To the Shareholder(s)
Dear Sir or Madam,

PROPOSED GRANTING OF GENERAL MANDATE
TO ISSUE SHARES,

PROPOSED AUTHORIZATION TO THE BOARD TO FIX
THE REMUNERATION OF THE DIRECTORS,
PROPOSED AMENDMENTS TO THE MEMORANDUM
AND ARTICLES OF ASSOCIATION
AND
NOTICE OF EXTRAORDINARY GENERAL MEETING

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

be proposed at the EGM to seek approval of the Shareholders in respect of, among other matters,

(i) the granting to the Directors the Issue Mandate; (ii) the authorization to the Board to fix the
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remuneration of the Directors; (iii) the Proposed Amendments to the Memorandum and the Articles
of Association; and (iv) to give you notice of the EGM at which resolutions will be proposed for

the Shareholders to consider and, if thought fit, approve the aforesaid matters.

GENERAL MANDATE

At the annual general meeting of the Company held on June 28, 2023, an ordinary resolution,
among other things, was passed to grant the Directors a general unconditional mandate to allot,
issue and deal with Shares not exceeding 20% of the aggregate number of Shares of the Company

in issue at the date of the passing of the relevant resolution.

The above general mandate has expired at the conclusion of the AGM convened and held on
June 20, 2024. It is therefore proposed to seek your approval by way of an ordinary resolution to
be proposed at the EGM to approve the Issue Mandate. The Directors wish to state that they have
no immediate plan to issue any Shares (including to sell or transfer any treasury Shares) pursuant
thereto. Please refer to the resolution numbered 2 set out in the notice of EGM on pages 19 to 22

of this circular for details of the proposed Issue Mandate.

As at the Latest Practicable Date, the number of issued Shares was 87,638,480 Shares.
Assuming no further Shares are to be issued or bought back and that the Company does not have
any treasury Shares prior to the EGM, the Issue Mandate will grant the Directors an authority to
issue up to 17,527,696 Shares.

PROPOSED AUTHORIZATION TO THE BOARD TO FIX THE REMUNERATION OF THE
DIRECTORS

In accordance with Article 16.13 of the Articles of Association of the Company, the Directors
shall be entitled to receive by way of remuneration for their services, such sum as shall from time

to time be determined by the Company in general meeting or by the Board, as the case may be.

In accordance with the terms of reference of the Remuneration Committee, the duties of the
Remuneration Committee shall include, among other things, (i) being responsible for determining,
with delegated responsibility, the remuneration packages of individual executive Directors, or
making recommendations to the Board on the remuneration packages of individual executive
Directors; and (ii) making recommendations to the Board on the remuneration of non-executive

Directors.
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In consideration of the above and having regard to the current market trend and practice, the
Board considers it necessary to retain the flexibility to fix the Directors’ remuneration. Therefore,
an ordinary resolution to grant authorization to the Board to determine the remuneration of the
Directors will be proposed at the EGM.

PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION

The Board resolved to propose to: (i) amend the Memorandum and Articles of Association for
the purpose of, among others, updating and bringing the Articles of Association in line with the
amendments to the Listing Rules which mandate the electronic dissemination of corporate
communications by listed issuers to their securities holders from December 31, 2023 onwards, as
well as other housekeeping changes; and (ii) adopt the fifth amended and restated memorandum of
association and articles of association of the Company incorporating and consolidating the

Proposed Amendments.

The Company has received a written confirmation from its Hong Kong legal advisers,
confirming that the Proposed Amendments conform with the Listing Rules (including the
requirements of Appendix Al to the Listing Rules). The Company has also received a written
confirmation from its Cayman Islands legal advisers, confirming that the Proposed Amendments
are not inconsistent with the laws of the Cayman Islands. The Company confirms that there is
nothing unusual about the Proposed Amendments from the perspective of a Cayman Islands

company listed on the Stock Exchange.

A special resolution will be proposed at the EGM to approve the Proposed Amendments,

details of which are set out in Appendix I to this circular.

NOTICE OF EXTRAORDINARY GENERAL MEETING

Set out on pages 19 to 22 of this circular is a notice convening the EGM to consider and, if
appropriate, to approve, among others, the ordinary resolutions relating to the proposals for the
granting of the Issue Mandate and the authorization to the Board to fix the remuneration of the
Directors, and the special resolution relating to the Proposed Amendments to the Memorandum and
Articles of Association and the adoption of the fifth amended and restated memorandum of

association and articles of association of the Company.
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FORM OF PROXY

A form of proxy for use at the EGM is enclosed herewith. Such form of proxy is also
published on the website of the Stock Exchange at www.hkexnews.hk. Whether or not you are able
to attend the EGM, you are requested to complete the form of proxy and return it to the
Company’s branch share registrar in Hong Kong, Computershare Hong Kong Investor Services
Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as soon as
possible and in any event not less than 48 hours before the time of the EGM or any adjournment
thereof. Completion and return of the form of proxy shall not preclude you from attending and

voting in person at the EGM or any adjournment thereof should you so wish.

VOTING BY POLL

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting
must be taken by poll except where the chairman of the general meeting, in good faith, decides to
allow a resolution which relates purely to procedural or administrative matter to be voted by a
show of hands. Accordingly, each of the resolutions put to vote at the EGM will be taken by way
of poll.

On a poll, every Shareholder present in person or by proxy (or being a corporation by its
duly authorized representative) shall have one vote for each Share registered in his/her/its name in
the register of members. A Shareholder entitled to more than one vote needs not use all his/her/its

votes or cast all the votes he/she/it has in the same manner.

CLOSURE OF REGISTER OF MEMBERS

For the purpose of determining the identity of the Shareholders entitled to attend and vote at
the EGM, the register of members of the Company will be closed from Friday, August 2, 2024 to
Wednesday, August 7, 2024 both dates inclusive, during which period no transfer of Shares will be
effected. All transfers accompanied by the relevant certificates must be lodged with the Company’s
branch share registrar in Hong Kong, Computershare Hong Kong Investor Services Limited at
Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong for
registration not later than 4:30 p.m. on Thursday, August 1, 2024.
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RECOMMENDATION

The Board considers that the ordinary resolutions in relation to the granting of the Issue
Mandate and the authorization to the Board to fix the remuneration of the Directors and the special
resolution in relation to the Proposed Amendments to the Memorandum and the Articles of
Association and the adoption of the fifth amended and restated memorandum of association and
articles of association of the Company to be proposed at the EGM are in the best interests of the
Company and the Shareholders. Accordingly, the Board recommends the Shareholders to vote in

favor of such resolutions at the EGM.

GENERAL

Your attention is also drawn to the appendices to this circular.

Yours faithfully,
By order of the Board
Sirnaomics Ltd.
Yang (Patrick) Lu

Chairman



APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

The Board resolved to propose to: (i) amend the Memorandum and Articles of Association for
the purpose of, among others, updating and bringing the Articles of Association in line with the
amendments to the Listing Rules which mandate the electronic dissemination of corporate
communications by listed issuers to their securities holders from December 31, 2023 onwards, as
well as other housekeeping changes; and (ii) adopt the fifth amended and restated memorandum of
association and articles of association of the Company incorporating and consolidating the

Proposed Amendments.

Set out below is a summary of the Proposed Amendments:

Currently in force

Proposed to be amended as

“ordinary resolution” shall mean a resolution
passed by a simple majority of the votes of such
members as, being entitled to do so, vote in
person or, where proxies are allowed, by proxy
or, in the case of corporations, by their duly
authorized representatives, at a general meeting
held in accordance with these Articles, and shall
include an ordinary resolution passed pursuant to
Article 13.10.

No. |Articles of Association No. |Articles of Association

22 """ 22 ......
“electronic means” shall include sending or “electronic means” shall include sending or
otherwise making available to the intended otherwise making the communication available
recipients of the communication in electronic to the intended recipients in electronic format.
format.

22 ...... 22 ......

“ordinary resolution” shall mean a resolution
passed by a simple majority of the votes of such
members as, being entitled to do so, vote in
person or, where proxies are allowed, by proxy
or, in the case of corporations, by their duly
authorized representatives, at a general meeting
held in accordance with these Articles, and
includes an ordinary resolution passed pursuant

to Article 13.10.
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DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Articles of Association

33

Subject to the Listing Rules, the Board may issue
warrants to subscribe for any class of shares or
other securities of the Company on such terms as
it may from time to time determine. No warrants
shall be issued to bearer for so long as a
recognized clearing house (in its capacity as
such) is a member. Where warrants are issued to
bearer, no new warrant shall be issued to replace
one that has been lost unless the Board is
doubt that the

original has been destroyed and the Company has

satisfied beyond reasonable
received an indemnity in such form as the Board
shall think fit with regard to the issue of any such

new warrant.

33

Subject to the Listing Rules, the Board may issue
warrants to subscribe for any class of shares or
other securities of the Company on such terms as
it may from time to time determine. No warrants
shall be issued to bearer for so long as a
recognized clearing house (in its capacity as
such) is a member of the Company. Where

warrants are issued to bearer, no new warrant
shall be issued to replace one that has been lost
unless the Board is satisfied beyond reasonable
doubt that the original has been destroyed and the
Company has received an indemnity in such form
as the Board shall think fit with regard to the

issue of any such new warrant.

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.

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 of the voting rights 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 of the

voting rights of the issued shares of that class.
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DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Articles of Association

4.8

The register 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 closed at such times and for such periods as
the Board may from time to time determine,
either generally or in respect of any class of
shares, provided that the register shall not be
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). The Company shall, on demand, furnish
any person seeking to inspect the register or part
thereof which is closed by virtue of these Articles
with a certificate under the hand of the Secretary
stating the period for which, and by whose
authority, it is closed. In the event that there is an
alteration of book closure dates, the Company
shall give at least 5 business days’ notice in
accordance with the procedures set out in this
Article.

4.8

The register 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 closed at such times and for such periods as
the Board may from time to time determine,
either generally or in respect of any class of
shares, provided that the register shall not be
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). The Company shall, on demand, furnish
any person seeking to inspect the register or part
thereof which is closed by virtue of these Articles
with a certificate under the hand of the Secretary
stating the period for which, and by whose
authority, it is closed. In the event that there is an
alteration of book closure dates, the Company
shall give at least 5 business days’ notice in
accordance with the procedures set out in this
Article and the Listing Rules.

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.

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 provided
in Article 30.1.

- 10 -




APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

annual general meeting in each 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.

No. |Articles of Association No. |Articles of Association
101 | 101 |
(c) sub-divide its shares or any of them into (c) sub-divide its shares or any of them into

shares of smaller amount than is fixed by shares of smaller amount than is fixed by
the Memorandum of Association of the the Memorandum, subject nevertheless to
Company, subject nevertheless to the the provisions of the Companies Act, and so
provisions of the Companies Act, and so that the resolution whereby any share is
that the resolution whereby any share is sub-divided may determine that, as between
sub-divided may determine that, as between the holders of the shares resulting from
the holders of the shares resulting from such sub-division, one or more of the shares
such sub-division, one or more of the shares may have any such preferred or other
may have any such preferred or other special rights, over, or may have such
special rights, over, or may have such deferred rights or be subject to any such
deferred rights or be subject to any such restrictions as compared with the others as
restrictions as compared with the others as the Company has power to attach to
the Company has power to attach to unissued or new shares.
unissued or new shares.

12.1 | The Company shall hold a general meeting as its|12.1 | The Company shall hold a general meeting as its

annual general meeting for each financial year, to

be held within six months (or such other

period as may be permitted by the Listing

Rules or the Exchange) after the end of such

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.

— 11 -
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DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Articles of Association

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 (a) every member present in
person (or, in the case of a member being a
corporation, by its duly authorised representative)
or by proxy shall have the right to speak, (b) on a

show of hands, every member present in such

manner shall have one vote, and (c) on a poll

every member present in such manner shall

have one vote for each share registered in his
name in the register. On a poll a member 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.

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 every member present in person
(or, in the case of a member being a corporation,
by its duly authorised representative) or by proxy
shall have (a) the right to speak, (b) one vote on
a show of hands and (c) one vote for each share
registered in his name in the register on a poll.
On a poll a member 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.

- 12 -




APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Articles of Association

14.15

If a recognised clearing house (or its nominee(s))
is a member it may authorise such person or
thinks ~ fit

representative(s) at any general meeting of the

persons as it to act as its
Company or at any general meeting of any class
of members provided that, if more than one
person is so authorised, the authorisation shall
specify the number and class of shares in respect
of which each such person is so authorised. The
person so authorised will be deemed to have been
duly authorised without the need of producing
any documents of title, notarised authorisation
and/or further evidence to substantiate that it is
so authorised. A person so authorised pursuant to
this provision shall be entitled to exercise the
same rights and powers on behalf of the
recognised clearing house (or its nominee(s))
which he represents as that recognised clearing
house (or its nominee(s)) could exercise as if
such person were an individual member holding
the number and class of shares specified in such
authorisation, including, where a show of hands
is allowed, the right to vote individually on a
show of hands, notwithstanding any contrary

provision contained in these Articles.

14.15

If a recognised clearing house (or its nominee(s))
is a member it may authorise such person or
thinks  fit

representative(s) at any general meeting of the

persons as it to act as its
Company or at any general meeting of any class
of members provided that, if more than one
person is so authorised, the authorisation shall
specify the number and class of shares in respect
of which each such person is so authorised. The
person so authorised will be deemed to have been
duly authorised without the need of producing
any documents of title, notarised authorisation
and/or further evidence to substantiate that it is
so authorised. A person so authorised pursuant to
this provision shall be entitled to exercise the
same rights and powers on behalf of the
recognised clearing house (or its nominee(s))
which he represents as that recognised clearing
house (or its nominee(s)) could exercise as if
such person were an individual member holding
the number and class of shares specified in such

authorisation, including the right to speak and,

where a show of hands is allowed, the right to
of hands,

notwithstanding any contrary provision contained

vote individually on a show

in these Articles.

— 13 -
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DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Articles of Association

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

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 in any of the following
manner to the extent permitted by, and

addressed to such member at his registered

compliance with the requirements of, the

address as appearing in the register or, to the

Listing Rules:

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.

(a)

personally by leaving it at the registered
address of such member as appearing in

the register;

—
=2
—

by sending it through the post in a
prepaid letter addressed to such member
at his registered address as appearing in
the register (which shall be sent by
airmail where the notice or document is
posted from one country to another);

P~
(g
—

by electronic means by transmitting it to
any electronic number or address or
website supplied by the member to the

Company;

P~
(=¥
—

by placing it on the Company’s Website
or 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.
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APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force Proposed to be amended as
No. |Articles of Association No. |Articles of Association
30.4 |A member shall be entitled to have notice (proposed to be removed)

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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APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

No.

Articles of Association

No.

Articles of Association

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.

30.4

Any notice or document:

(a)

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;

e
=
—

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

containing the notice or document was so

envelope or wrapper

addressed and put into such post office

shall be conclusive evidence thereof;

—_
o
~—

given by electronic means as provided

herein shall be deemed to have been
the
following that on which it is successfully

served and delivered on day

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 be
acknowledged by the recipient;

electronic transmission to
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APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS TO THE

MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force

Proposed to be amended as

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.

No. |Articles of Association No. | Articles of Association
(d) served by being placed on the Company’s
Website or the Exchange’s website shall
be deemed to be served at such time as
may be prescribed by the Listing Rules;
and
(e) 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).
30.6 | Any notice or other document delivered or left at (proposed to be removed but have incorporated
a registered address otherwise than by post shall into the revised Article 30.4(a))
be deemed to have been served or delivered on
the day it was so delivered or left.
30.7 | Any notice served by advertisement shall be (proposed to be removed but have incorporated
deemed to have been served on the day of issue into the revised Article 30.4(e))
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).
30.8 | Any notice given by electronic means as provided (proposed to be removed but have incorporated

into the revised Article 30.4(c))
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APPENDIX I DETAILS OF THE PROPOSED AMENDMENTS TO THE
MEMORANDUM AND ARTICLES OF ASSOCIATION

Currently in force Proposed to be amended as

No. |Articles of Association No. | Articles of Association

34 |Unless the Directors otherwise prescribe, the|34 |Unless the Directors otherwise prescribe, the

financial year of the Company shall end on 31 financial year of the Company shall end on 31
December in each year and, following the year December in each year and shall begin on 1
of incorporation, shall begin on 1 January in January in each year.

each year.

Note: The fifth amended and restated memorandum of association and articles of association of the Company is prepared
in English with no official Chinese version. Chinese translation is for reference only. In the event of any

inconsistency, the English version shall prevail.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

SIrNA@MICS

Advancing RNAi Therapeutics

Sirnaomics Ltd.

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 2257)

NOTICE IS HEREBY GIVEN THAT an extraordinary general meeting (the “EGM”) of
Sirnaomics Ltd. (the “Company”) will be held at 10:00 a.m. on Wednesday, August 7, 2024 at
Meeting Room 06-07, INNO2, 2/F, Building 17W, 17 Science Park West Avenue, Hong Kong

Science Park, Shatin, New Territories, Hong Kong for the following purposes:

AS ORDINARY RESOLUTIONS

1. To authorize the board (the “Board”) of directors (the “Directors”) of the Company to fix

the remuneration of the Directors.

2. “THAT:

(a)

(b)

subject to the following provisions of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional shares of US$0.001 each in the share capital of the
Company (the “Shares”) (including any sale or transfer of Shares out of treasury that
are held as treasury Shares, if permitted under the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing Rules™)), and to
make or grant offers, agreements and options (including warrants, bonds and debentures
convertible into Shares) which would or might require the exercise of such powers,
subject to and in accordance with all applicable laws, be and is hereby generally and

unconditionally approved;

the approval in paragraph (a) of this resolution shall authorize the Directors during the
Relevant Period to make or grant offers, agreements and options (including warrants,
bonds and debentures convertible into Shares) which would or might require the

exercise of such powers after the end of the Relevant Period;
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NOTICE OF EXTRAORDINARY GENERAL MEETING

(c)

(d)

the aggregate number of Shares allotted or agreed conditionally or unconditionally to be
allotted (whether pursuant to an option or otherwise) and issued (including the treasury
Shares resold and/or transferred, if permitted under the Listing Rules) by the Directors
pursuant to the approval in paragraph (a) of this resolution, otherwise than pursuant to
(1) a Rights Issue (as hereinafter defined); (ii) the exercise of the conversion rights
attaching to any convertible securities issued by the Company or any existing securities
of the Company which carry rights to subscribe for or are convertible into Shares of the
Company; (iii) the exercise of warrants to subscribe for Shares; (iv) the exercise of
options granted under any share option scheme or similar arrangement for the time
being adopted by the Company; or (v) any scrip dividend scheme or similar arrangement
providing for the allotment of Shares in lieu of the whole or part of a dividend on
Shares in accordance with the Articles of Association of the Company in force from
time to time, shall not exceed 20% of the aggregate number of Shares of the Company
in issue (excluding treasury Shares) as at the date of the passing of this resolution, and

the said approval shall be limited accordingly; and

for the purpose of this resolution, “Relevant Period” means the period from the passing

of this resolution until whichever is the earliest of:

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

(i1) the expiration of the period within which the next annual general meeting of the
Company is required by any applicable laws or the articles of association of the

Company to be held; or

(iii) the date on which such mandate is revoked or varied by an ordinary resolution of

the shareholders of the Company in general meeting.

“Rights Issue” means an offer of Shares open for a period fixed by the Directors to the
holders of Shares or any class of Shares whose names appear on the registers of
members of the Company on a fixed record date in proportion to their then holdings of
such Shares as at that date (subject to such exclusions or other arrangements as the
directors of the Company may deem necessary or expedient in relation to fractional
entitlements or having regard to any restrictions or obligations under the laws of, or the
expense or delay which may be involved in determining the exercise or extent of any
restrictions or obligations under the laws of, or the requirements of any recognized

regulatory body or any stock exchange in, any territory applicable to the Company).”
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NOTICE OF EXTRAORDINARY GENERAL MEETING

AS SPECIAL RESOLUTION

To consider and approve the proposed amendments (the “Proposed Amendments”) to the
fourth amended and restated memorandum of association and articles of association of the
Company (details of which are set out in Appendix I to the circular of the Company dated
July 23, 2024), and the amended and restated memorandum of association and articles of
association of the Company which consolidate all the Proposed Amendments be and are
hereby approved and adopted as the fifth amended and restated memorandum of association
and articles of association of the Company, in substitution for and to the exclusion of the
fourth amended and restated memorandum of association and articles of association of the
Company in their entirety, with immediate effect; and that any Director be and is hereby
authorized to do all such acts as the Directors may, in their absolute discretion, deem
necessary or expedient and in the interest of the Company in order to implement the adoption
of the fifth amended and restated memorandum of association and articles of association of

the Company.

By order of the Board
Sirnaomics Ltd.
Yang (Patrick) Lu

Chairman

Hong Kong, July 23, 2024

Notes:

For the purpose of determining the identity of the shareholders entitled to attend and vote at the meeting, the
register of members of the Company will be closed from Friday, August 2, 2024 to Wednesday, August 7, 2024 both
dates inclusive, during which period no transfer of shares will be effected. All transfers accompanied by the
relevant certificates must be lodged with the Company’s branch share registrar in Hong Kong, Computershare Hong
Kong Investor Services Limited at Shops 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong for registration not later than 4:30 p.m. on Thursday, August 1, 2024.

A member of the Company entitled to attend and vote at the meeting is entitled to appoint one or, if he is the
holder of two or more shares, more proxies to attend and vote instead of him. A proxy need not be a member of the
Company. If more than one proxy is so appointed, the appointment shall specify the number and class of shares in
respect of which each such proxy is so appointed. For the avoidance of doubt, holders of treasury shares of the
Company (if any) are not entitled to vote at the EGM.

In the case of joint holders of shares in the Company, the vote of the senior who tenders a vote, whether in person

or by proxy, shall be accepted to the exclusion of the vote(s) of the other joint holder(s), seniority being determined

by the order in which names stand in the register of members.
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In order to be valid, the form of proxy must be in writing under the hand of the appointor or of his attorney duly
authorized in writing, or if the appointor is a corporation, either under seal, or under the hand of an officer or
attorney or other person duly authorized, and must be deposited with the Hong Kong branch share registrar and
transfer office of the Company, Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell
Centre, 183 Queen’s Road East, Wanchai, Hong Kong (together with the power of attorney or other authority, if
any, under which it is signed or a certified copy thereof) not less than 48 hours before the time fixed for holding of
the Meeting. The completion and return of the form of proxy shall not preclude shareholders of the Company from

attending and voting in person at the above meeting (or any adjourned meeting thereof) if they so wish.
With respect to resolution numbered 2 of this notice, the Directors wish to state that they have no immediate plans
to issue any new shares (including to sell or transfer any treasury shares) of the Company. Approval is being sought

from the shareholders of the Company as a general mandate for the purposes of the Listing Rules.

Pursuant to Rule 13.39(4) of the Listing Rules, voting for all the resolutions set out in this notice will be taken by
poll at the above meeting. On a poll, votes may be given either personally or by proxy.

As at the date of this notice, the Board comprises Dr. Yang Lu (alias Patrick Lu) and Dr. Xiaochang Dai as

executive Directors, Mr. Mincong Huang and Mr. Jiankang Zhang as non-executive Directors, and Dr. Cheung Hoi Yu,

Ms. Monin Ung and Ms. Shing Mo Han, Yvonne (alias Mrs. Yvonne Law) as independent non-executive Directors.
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