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THE COMPANIES ACT (AS REVISED)

EXEMPTED COMPANY LIMITED BY SHARES

SECOND AMENDED AND RESTATED

ARTICLES OF ASSOCIATION

OF

Kinetic Development Group Limited
力量發展集團有限公司

(adopted by a Special Resolution passed at the annual general meeting

of the Company held on 22 May 2023)

1. (a) Table “A” of the Companies Act (as defined in this Article 1) shall not apply to the

Company.

(b) Any marginal notes, titles or lead in references to Articles and the index of the







“Newspapers” means at least one English language daily newspaper and at least one

Chinese language daily newspaper, in each case published and circulating generally in

the Relevant Territory and specified or not excluded for this purpose by the stock





through electronic means and both the mode of service of the relevant document or

notice and the shareholder’s election comply with all applicable laws and regulations

and the requirements of the stock exchange of the Relevant Territory.



Shareholder the statement shall be prima facie evidence that it was signed by him on

that date. Such a resolution may consist of several documents in the like form, and

signed by one or more relevant Shareholders.

(f) A Special Resolution shall be effective for any purpose for which an Ordinary

Resolution is expressed to be required under any provision of these Articles.

(g) A reference to a meeting: shall mean a meeting convened and held in any manner





(c) The special rights conferred upon the holders of any Shares or class of Shares shall not,

unless otherwise expressly provided in the rights attaching to the terms of issue of such







(h) reduce its share premium account in any manner authorised, and subject to any

conditions prescribed by law.

14. The Company may by Special Resolution reduce its share capital or undistributable reserve in

any manner authorised, and subject to any conditions prescribed, by law.

15. (a) Subject to the Companies Act, the power of the Company to purchase or otherwise

acquire its shares (including its redeemable shares) and warrants or other securities for





stock exchange board lots or whole multiples thereof as he shall request and one for the

balance (if any) of the Shares in question, provided that in respect of a Share or Shares

held jointly by several persons the Company shall not be bound to issue a certificate or

certificates to each such person, and the issue and delivery of a certificate or certificates

to one of the joint holders shall be sufficient delivery to all such holders.

(b) The Company may, in the event of a change in the form of definitive Share certificate

adopted by the Board, issue new definitive certificates to all holders of Shares appearing

on the Register in replacement of old definitive certificates issued to such holders. The

Board may resolve whether or not to require the return of the old certificates as a

condition precedent to the issue of replacement certificates and, as regards any old

certificates which have been lost or defaced, to impose such conditions (including as to

indemnity) as the Board shall see fit. If the Board elects not to require the return of the

old certificates, the same shall be deemed to have been cancelled and of no further

effect for all purposes.



under the Listing Rules, and, in the case of any other capital, such sum in such currency as

the Board may from time to time determine to be reasonable in the territory in which the

relevant Register is situated, or such other sum as the Company may by Ordinary Resolution

determine) as the Board shall from time to time determine and on such terms and conditions,

if any, as to publication of notices, evidence and indemnity as the Board thinks fit and in the



25. The net proceeds of such sale after the payment of the costs of such sale shall be applied in

or towards payment or satisfaction of the debt or liability or engagement in respect whereof





38. The Board may, if it thinks fit, receive from any Shareholder willing to advance the same,

and either in money or money’s worth, all or any part of the money uncalled and unpaid or

instalments payable upon any Shares held by him, and in respect of all or any of the moneys

so advanced may pay interest at such rate (if any) not exceeding 20% per annum, as the

Board may decide but a payment in advance of a call shall not entitle the Shareholder to

receive any Dividend or to exercise any other rights or privileges as a Shareholder in respect

of the Share or the due portion of the Shares upon which payment has been advanced by such



documents of title relating to or affecting the title to any share or other securities of the

Company shall be lodged for registration, and be registered, in the case of any Shares





49. Any person becoming entitled to a Share in consequence of the death or bankruptcy or









(b) in the case of any other meeting, subject to the Listing Rules, by a majority in number

of the Shareholders having a right to attend and vote at the meeting, being a majority

together representing not less than 95% of the total voting rights at the meeting of all

the Shareholders.

66. (a) The accidental omission to give any notice to, or the non-receipt of any notice by, any

person entitled to receive notice shall not invalidate any resolution passed or any

proceedings at any such meeting.

(b) In the case where forms of proxy or notice of appointment of corporate representative

are to be sent out with any notice, the accidental omission to send such forms of proxy





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.

71A. (1) The Board may, at its absolute discretion, arrange for persons entitled to attend a

general meeting to do so by simultaneous attendance and participation by means of

electronic facilities at such location or locations (“Meeting Location(s)”) determined by



available by the Company, shall not affect the validity of the meeting or the



(d) there is violence or the threat of violence, unruly behaviour or other disruption



(a) when a meeting is so postponed, the Company shall endeavour to post a Notice of such

postponement on the Company’s website as soon as practicable (provided that failure to

post such a Notice shall not affect the automatic postponement of a meeting);



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

hands. For the purposes of this Article, procedural and administrative matters are those



notice need be given of a poll not taken immediately. The result of the poll shall be deemed

to be the resolution of the meeting at which the poll was required or demanded. The demand

for a poll may be withdrawn, with the consent of the Chairman, at any time before the close

of the meeting at which the poll was demanded or the taking of the poll, whichever is the

earlier.

75. Any poll required or duly demanded on the election of a Chairman of a meeting or on any

question of adjournment shall be taken at the meeting and without adjournment.





83. Save as expressly provided in these Articles or otherwise determined by the Board, no person

other than a Shareholder duly registered and who shall have paid everything for the time

being due from him payable to the Company in respect of his Shares shall be entitled to be

present or to vote (save as proxy or authorised representative for another Shareholder)

whether personally, by proxy or by attorney or to be reckoned in the quorum, at any general

meeting.

84. No objection shall be raised to the qualification of any person exercising or purporting to



88. (i) Company may, at its absolute discretion, provide an electronic address for the receipt of

any document or information relating to proxies for a general meeting (including any

instrument of proxy or invitation to appoint a proxy, any document necessary to show

the validity of, or otherwise relating to, an appointment of proxy (whether or not







than 48 hours before the time for holding the meeting or adjourned meeting or

postponed meeting or poll (as the case may be) at which the corporate representative

proposes to vote.

94. No appointment of a corporate representative shall be valid unless it names the person

authorised to act as the appointor’s representative and the appointor is also named. The Board





office for less than the whole of the relevant period in respect of which the ordinary

remuneration is paid shall only rank in such division in proportion to the time during such



105. A Director shall vacate his office:

(a) if he becomes bankrupt or has a receiving order made against him or suspends payment



107. (a) (i) No Director or intended Director shall be disqualified by his office from

contracting with the Company either as vendor, purchaser or otherwise nor shall

any such contract or any contract or arrangement entered into by or on behalf of

the Company with any person, company or partnership of or in which any Director

shall be a member or otherwise interested be capable on that account of being

avoided, nor shall any Director so contracting or being any member or so

interested be liable to account to the Company for any profit so realized by any

such contract or arrangement by reason only of such Director holding that office or

the fiduciary relationship thereby established, provided that such Director shall, if



(whether by way of salary, commission, participation in profit or otherwise) as the

Board may determine, and such extra remuneration shall be in addition to any

remuneration provided for by or pursuant to any other Articles.

(c) A Director shall not vote (nor shall he be counted in the quorum) on any resolution of

the Board in respect of any contract or arrangement or any other proposal in which he



(iv) any contract or arrangement in which the Director or his Close AssoTo3F(siv))-396.6s/are



(b) The Directors to retire by rotation shall include (so far as necessary to obtain the

number required) any Director who wishes to retire and not to offer himself for

re-election. Any Director who has not been subject to retirement by rotation in the 3

years preceding the annual general meeting shall retire by rotation at such annual

general meeting. Any further Directors so to retire shall be those who have been longest

in office since their last re-election or appointment and so that as between persons who

became or were last re-elected Directors on the same day those to retire shall (unless

they otherwise agree among themselves) be determined by lot.

(c) A Director is not required to retire upon reaching any particular age.

109. If at any general meeting at which an election of Directors ought to take place, the places of

the retiring Directors are not filled, the retiring Directors or such of them as have not had

their places filled shall be deemed to have been re-elected and shall, if willing, continue in

office until the next annual general meeting and so on from year to year until their places are

filled, unless:

(a) it shall be determined at such meeting to reduce the number of Directors; or









MANAGERS

129. The Board may from time to time appoint a general manager, manager or managers of the

business of the Company and may fix his or their remuneration either by way of salary or

commission or by conferring the right to participation in the profits of the Company or by a

combination of 2 or more of these modes and pay the working expenses of any of the staff of

the general manager, manager or managers who may be employed by him or them upon the

business of the Company.

130. The appointment of such general manager, manager or managers may be for such period as

the Board may decide and the Board may confer upon him or them all or any of the powers













time directors or officers of the Company or of any such other company as aforesaid, and

holding or who have held any salaried employment or office in the Company or such other

company, and the spouses, widows, widowers, families and dependants of any such persons.

The Board may also establish and subsidise or subscribe to any institutions, associations,

clubs or funds calculated to be for the benefit of or to advance the interests and well-being of





(c) The provisions of paragraph (e) of Article 160 shall apply to the power of the Company



(b) The Board may also pay half-yearly or at other suitable intervals to be settled by it any





160. (a) Whenever the Board or the Company in general meeting has resolved that a Dividend be

paid or declared on the share capital of the Company, the Board may further resolve,

either:

(i) that such Dividend be satisfied wholly or in part in the form of an allotment of

Shares credited as fully paid on the basis that the Shares so allotted shall be of the







161. The Board may, before recommending any Dividend, set aside out of the profits of the

Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of

the Board, be applicable for meeting claims on or liabilities of the Company or contingencies

or for paying off any loan capital or for equalising Dividends or for any other purpose to

which the profits of the Company may be properly applied, and pending such application

may, at the like discretion, either be employed in the business of the Company or be invested

in such investments (including in the repurchase by the Company of its own securities or the

giving of any financial assistance for the ac]heac]he..7(of)(f)-348.7(ofs)-363.7(of)w]he..7(ofcurities)-)381.7(assi381.7(t).)-381.7(acard)-561.7(acy)65J
T*
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166. If two or more persons are registered as joint holders of any Share, any one of such persons







AUDITORS

176. (a) The Company shall by Ordinary Resolution at each annual general meeting appoint one

or more firms of auditors to hold office until the conclusion of the next annual general

meeting on such terms and with such duties as may be agreed with the Board, but if an

appointment is not made, the Auditors in office shall continue in office until a successor









conspicuously at the Registered Office and the Head Office addressed to such

Shareholder which notice shall state the address within the Relevant Territory at which

he may obtain a copy of the relevant document or by displaying or otherwise making

available the relevant notice or document on the Company’s website and stating the

address within the Relevant Territory at which he may obtain a copy of the notice or

document which shall be sufficient service as regards Shareholders with no registered or



182. Any Notice or other document, if sent by mail, postage prepaid, shall be deemed to have been



person be registered in his stead as the holder or joint holder thereof, and such service shall

for all purposes of these Articles be deemed a sufficient service of such notice or document

on his personal representatives and all persons (if any) jointly interested with him in any such

Shares.



sanction, vest any part of the assets in trustees upon such trusts for the benefit of



(i) during the period of 12 years prior to the date of the advertisements referred to in

sub-paragraph (ii) below (or, if published more than once, the first thereof) at least

3 Dividends or other distributions in respect of the Shares in question have become

payable or been made and no Dividend or other distribution in respect of the

Shares during that period has been claimed;



(b) any dividend mandate or any variation or cancellation thereof or any notification of



accordance with the provisions applicable under the terms and conditions of the

warrants, would reduce the subscription price to below the par value of a Share, then the

following provisions shall apply:

(i) as from the date of such act or transaction the Company shall establish and

thereafter (subject as provided in this Article) maintain in accordance with the

provisions of this Article a reserve (the “



Reserve as is required to pay up in full such additional nominal amount of

Shares shall be capitalised and applied in paying up in full such additional

nominal amount of Shares which shall forthwith be allotted credited as fully

paid to the exercising warrant holder; and



Right Reserve has been used, as to the extent to which it has been used to make good

losses of the Company, as to the additional nominal amount of Shares required to be

allotted to exercising warrant holders credited as fully paid, and as to any other matter

concerning the Subscription Right Reserve shall (in the absence of manifest error) be

conclusive and binding upon the Company and all warrant holders and Shareholders.
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