
– 1 –

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take 
no responsibility for the contents of this announcement, make no representation as to its accuracy or 
completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in 
reliance upon the whole or any part of the contents of this announcement.

XD Inc.
心动有限公司

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 2400)

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 make certain 
amendments (the “Proposed Amendments”) to the existing memorandum and articles of 
association of the Company (the “Existing Memorandum and Articles of Association”) 
mainly in relation to (i) amendments to the provisions of the Listing Rules relating to 
allowing general meetings of listed issuers to be convened and held as hybrid or electronic 
meetings, and (ii) adopt the fourth 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, 2025

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.
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APPENDIX

Details of the Proposed Amendments are as follows:

Currently in force Proposed to be amended as

Article Article

No  Articles of Association No. Articles of Association

2.2 — 2.2 ...

“Communication Facilities” shall mean 
technology by which natural persons are 
capable of hearing and being heard by each 
other, and if the Directors so determine 
in respect of any general meeting of the 
members, the functional equivalent for 
those with no or impaired hearing.

2.2 “Electronic Transactions Act” shall 
mean the Electronic Transactions Act 
(2003 Revision) of the Cayman Islands and 
any amendment thereto or re-enactments 
thereof for the time being in force and 
includes every other law incorporated 
therewith or substituted therefor.

2.2 “Electronic Transactions Act” shall 
mean the Electronic Transactions Act 
(2003 Revision)(As Revised) of the 
Cayman Islands and any amendment 
thereto or re-enactments thereof for the 
time being in force and includes every 
other law incorporated therewith or 
substituted therefor.

2.2 — 2.2 ...

“Present” shall mean, in respect of 
any person, such person’s presence at a 
general meeting of members, which may 
be satisfied by means of such person or, in 
the case of a member being a corporation, 
its duly authorized representative (or, in 
the case of any member, a proxy which has 
been validly appointed by such member in 
accordance with these Articles), being: (a) 
physically present at the venue specified 
in the notice convening the meeting; or 
(b) in the case of any meeting at which 
Communications Facilities are permitted in 
accordance with these Articles, including 
any Virtual  Meeting,  connected by 
Communication Facilities in accordance 
with procedures specified in the notice 
convening such general meeting; and 
“Presence” shall be construed accordingly.
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2.2 — 2.2 ...

“Virtual Meeting” shall  mean any 
general meeting of the members at which 
the members (and any other permitted 
participants of such meeting, including 
without limitation the Chairman and any 
Directors) are permitted to be Present 
solely by means of Communications 
Facilities.

12.4 An annual general meeting shall be 
called by not less than 21 days’ notice 
in writing and any extraordinary general 
meeting shall be called by not less than 
14 days’ notice in writing. Subject to the 
requirement under the Listing Rules, the 
notice shall be exclusive of the day on 
which it is served or deemed to be served 
and of the day for which it is given, 
and shall specify the time, place, and 
agenda of the meeting, particulars of the 
resolutions and the general nature of the 
business to be considered at the meeting. 
The notice convening an annual general 
meeting shall specify the meeting as such, 
and the notice convening a meeting to 
pass a special resolution shall specify the 
intention to propose the resolution as a 
special resolution. Notice of every general 
meeting shall be given to the Auditors and 
to all members other than such as, under 
the provisions hereof or the terms of issue 
of the shares they hold, are not entitled to 
receive such notice from the Company.

12.4 An annual general meeting shall be 
called by not less than 21 days’ notice 
in writing and any extraordinary general 
meeting shall be called by not less than 
14 days’ notice in writing. Subject to the 
requirement under the Listing Rules, the 
notice shall be exclusive of the day on 
which it is served or deemed to be served 
and of the day for which it is given, and 
shall specify the time, place (except 
in the case of a Virtual Meeting), and 
agenda of the meeting, particulars of the 
resolutions and the general nature of the 
business to be considered at the meeting. 
The notice convening an annual general 
meeting shall specify the meeting as such, 
and the notice convening a meeting to 
pass a special resolution shall specify the 
intention to propose the resolution as a 
special resolution. Notice of every general 
meeting shall be given to the Auditors and 
to all members other than such as, under 
the provisions hereof or the terms of issue 
of the shares they hold, are not entitled to 
receive such notice from the Company.
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If the Directors so determine in respect of 
a specific general meeting or all general 
meetings of the Company, Presence at 
the relevant general meeting may be by 
means of Communication Facilities. In 
addition, the Directors may determine 
that any general meeting may be held 
as a Virtual Meeting and this shall be 
specified in the notice of meeting. The 
notice of any general meeting at which 
Communication Facilities may be utilized 
(including any Virtual Meeting) must set 
forth the Communications Facilities that 
will be used, including the procedures 
to be followed by any member or other 
participant of the general meeting utilizing 
such Communication Facilities.

13.1 For all purposes the quorum for a general 
meeting shall be two members (excluding 
the holder of Treasury Share(s)) present 
in person (or in the case of a corporation, 
by its duly authorised representative) 
or by proxy provided always that if the 
Company has only one member of record 
the quorum shall be that one member 
present in person or by proxy. No business 
(except the appointment of a Chairman) 
shall be transacted at any general meeting 
unless the requisite quorum shall be 
present at the commencement of the 
business.

13.1 For all purposes the quorum for a general 
meeting shall be two members (excluding 
the holder of Treasury Share(s)) pPresent 
in person (or in the case of a corporation, 
by its duly authorised representative) or by 
proxy provided always that if the Company 
has only one member of record the 
quorum shall be that one member pPresent 
in person or by proxy. No business (except 
the appointment of a Chairman) shall be 
transacted at any general meeting unless 
the requisite quorum shall be pPresent at 
the commencement of the business.
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13.2 If within 15 minutes from the time 
appointed for the meeting a quorum is not 
present, the meeting, if convened upon the 
requisition of members, 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 member or 
members present in person (or in the case 
of a corporation, by its duly authorised 
representative) or by proxy shall be a 
quorum and may transact the business for 
which the meeting was called.

13.2 If within 15 minutes from the time 
appointed for the meeting a quorum is 
not pPresent, the meeting, if convened 
upon the requisition of members, 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 
pPresent within 15 minutes from the time 
appointed for holding the meeting, the 
member or members pPresent in person 
(or in the case of a corporation, by its duly 
authorised representative) or by proxy 
shall be a quorum and may transact the 
business for which the meeting was called.

13.3 The chairman of the board of Directors 
shall take the chair at every general 
meeting, or, if there be no such chairman 
or ,  i f  a t  any general  meet ing such 
chairman shall not be present within 
15 minutes after the time appointed for 
holding such meeting or is unwilling to 
act, the Directors present shall choose 
another Director as Chairman, and if no 
Director be present, or if all the Directors 
present decline to take the chair, or if the 
Chairman chosen shall retire from the 
chair, then the members present (whether 
in person or represented by proxy or duly 
authorised representative) shall choose one 
of their own number to be Chairman.

13.3 The chairman of the board of Directors 
shall take the chair at every general 
meeting, or, if there be no such chairman 
or ,  i f  a t  any general  meet ing such 
chairman shall not be pPresent within 
15 minutes after the time appointed for 
holding such meeting or is unwilling to 
act, the Directors pPresent shall choose 
another Director as Chairman, and if no 
Director be present, or if all the Directors 
present decline to take the chair, or if the 
Chairman chosen shall retire from the 
chair, then the members present (whether 
in person or represented by proxy or duly 
authorised representative) shall choose one 
of their own number to be Chairman. The 
Chairman of any general meeting shall be 
entitled to participate at any such general 
meeting by Communication Facilities, in 
which event the following provisions shall 
apply:
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(a)	 he shall be deemed to be Present at 
the general meeting; and

(b)	 if the Communication Facilities 
fail to enable the Chairman of the 
general meeting to hear and be 
heard by other persons participating 
in that meeting constituting at 
least a quorum as provided for in 
these Articles, in the reasonable 
opinion of that Chairman, then any 
Director or person nominated by the 
Directors shall preside as Chairman, 
failing which the members Present 
shall chose any person Present to be 
Chairman of that meeting;

If at any general meeting no Director 
is willing to act as Chairman or if no 
Director is Present within fifteen minutes 
after the time appointed for holding the 
meeting, the members Present shall choose 
one of their number to be Chairman of the 
meeting.
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13.4 The Chairman may, with the consent of 
any general meeting at which a quorum 
is present, and shall, if so directed by 
the meeting, adjourn any meeting from 
time to time and from place to place as 
the meeting shall determine. Whenever 
a meeting is adjourned for 14 days or 
more, at least seven clear days’ notice, 
specifying the place, the day and the 
hour of the adjourned meeting shall be 
given in the same manner as in the case 
of an original meeting but it shall not be 
necessary to specify in such notice the 
nature of the business to be transacted at 
the adjourned meeting. Save as aforesaid, 
no member shall be entitled to any notice 
of an adjournment or of the business to 
be transacted at any adjourned meeting. 
No business shall be transacted at any 
adjourned meeting other than the business 
which might have been transacted at the 
meeting from which the adjournment took 
place.

13.4 The Chairman may, with the consent of 
any general meeting at which a quorum 
is pPresent, and shall, if so directed by 
the meeting, adjourn any meeting from 
time to time and from place to place 
as the meeting shall determine. In the 
case of a Virtual Meeting when a failure 
or impairment in the Communication 
Facilities has occurred, the Chairman is 
entitled at any point, but is not obliged, 
to adjourn the Virtual Meeting without 
having such adjournment approved by 
any procedural motion or other consent 
of those Present at the Virtual Meeting, 
and to reconvene it on such terms as he 
considers appropriate in his discretion. 
Whenever a meeting is adjourned for 14 
days or more, at least seven clear days’ 
notice, specifying the place, the day and 
the hour of the adjourned meeting shall be 
given in the same manner as in the case 
of an original meeting but it shall not be 
necessary to specify in such notice the 
nature of the business to be transacted at 
the adjourned meeting. Save as aforesaid, 
no member shall be entitled to any notice 
of an adjournment or of the business to 
be transacted at any adjourned meeting. 
No business shall be transacted at any 
adjourned meeting other than the business 
which might have been transacted at the 
meeting from which the adjournment took 
place.
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In the event there is a technical failure 
or impairment in the Communication 
Facilities, this shall not, in the absence 
of bad faith of the Company, invalidate 
the proceedings at the relevant Virtual 
Meeting, provided that, in the reasonable 
opinion of the Chairman of the general 
meeting, at least persons constituting a 
quorum as provided for in these Articles 
was capable of hearing and being heard by 
each other. In the event that the Chairman 
of the general meeting becomes aware 
of such failure or impairment at the 
commencement of the Virtual Meeting 
or during the Virtual Meeting, he may, 
but is not obliged, to pause (but without 
adjourning) the proceeding, for such period 
as he considers reasonable, to allow for 
the Company and/or its agents to endeavor 
to rectify such failure or impairment. At 
the expiry of such period, the Chairman 
may (but subject to the proviso regarding 
quorum in this Article) continue with the 
Virtual Meeting, even if such failure or 
impairment has not been rectified.

13.6 A poll shall (subject as provided in Article 
13.7) be taken in such manner (including 
the use of ballot or voting papers or 
tickets) and at such time and place, not 
being more than 30 days from the date of 
the meeting or adjourned meeting at which 
the poll was taken as the Chairman directs. 
No notice need be given of a poll not taken 
immediately. The result of the poll shall be 
deemed to be the resolution of the meeting 
at which the poll was taken.

13.6 Subject to the Listing Rules, aA poll 
shall (subject as provided in Article 13.7) 
be taken in such manner (including the 
use of ballot or voting papers or tickets 
or electronic voting or otherwise) and 
at such time and place, not being more 
than 30 days from the date of the meeting 
or adjourned meeting at which the poll 
was taken as the Chairman directs. No 
notice need be given of a poll not taken 
immediately. The result of the poll shall be 
deemed to be the resolution of the meeting 
at which the poll was taken.
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14.1 Subject to any special rights, privileges 
or restrictions as to voting for the time 
being attached to any class or classes of 
shares, at any general meeting where a 
show of hands is allowed, every member 
(except the holder of Treasury Share(s)) 
present in person (or, in the case of a 
member being a corporation, by its duly 
authorised representative) shall have one 
vote, and on a poll 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 one 
vote for each share registered in his name 
in the register. On a poll a member (except 
the holder of Treasury Share(s)) entitled to 
more than one vote is under no obligation 
to cast all his votes in the same way. For 
the avoidance of doubt, where more than 
one proxy is appointed by a recognised 
clearing house (or its nominee(s)), each 
such proxy shall have one vote on a show 
of hands and is under no obligation to cast 
all his votes in the same way on a poll.

14.1 Subject to any special rights, privileges 
or restrictions as to voting for the time 
being attached to any class or classes of 
shares, at any general meeting where a 
show of hands is allowed, every member 
(except the holder of Treasury Share(s)) 
pPresent in person (or, in the case of a 
member being a corporation, by its duly 
authorised representative) at a general 
meeting shall have one vote, and on a poll 
every member pPresent in person (or, in 
the case of a member being a corporation, 
by its duly authorised representative) or 
by proxy shall have one vote for each 
share registered in his name in the register. 
On a poll a member (except the holder 
of Treasury Share(s)) entitled to more 
than one vote is under no obligation to 
cast all his votes in the same way. For 
the avoidance of doubt, where more than 
one proxy is appointed by a recognised 
clearing house (or its nominee(s)), each 
such proxy shall have one vote on a show 
of hands and is under no obligation to cast 
all his votes in the same way on a poll.

14.4 Where there are joint registered holders of 
any share, any one of such persons may 
vote at any meeting, either personally or 
by proxy, in respect of such share as if he 
were solely entitled thereto; but if more 
than one of such joint holders be present 
at any meeting personally or by proxy, 
that one of the said persons so present 
being the most or, as the case may be, the 
more senior shall alone be entitled to vote 
in respect of the relevant joint holding 
and, for this purpose, seniority shall be 
determined by reference to the order 
in which the names of the joint holders 
stand on the register in respect of the 
relevant joint holding. Several executors 
or administrators of a deceased member in 
whose name any share stands shall for the 
purposes of this Article be deemed joint 
holders thereof.

14.4 Where there are joint registered holders of 
any share, any one of such persons may 
vote at any meeting, either personally or 
by proxy, in respect of such share as if he 
were solely entitled thereto; but if more 
than one of such joint holders be pPresent 
at any meeting personally or by proxy, 
that one of the said persons so pPresent 
being the most or, as the case may be, the 
more senior shall alone be entitled to vote 
in respect of the relevant joint holding 
and, for this purpose, seniority shall be 
determined by reference to the order 
in which the names of the joint holders 
stand on the register in respect of the 
relevant joint holding. Several executors 
or administrators of a deceased member in 
whose name any share stands shall for the 
purposes of this Article be deemed joint 
holders thereof.
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14.6 Save as expressly provided in these 
Articles or as otherwise determined by 
the Board, no person other than a member 
duly registered and who shall have paid 
all sums 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 for another member), 
or to be reckoned in a quorum, either 
personally or by proxy at any general 
meeting.

14.6 Save as expressly provided in these 
Articles or as otherwise determined by 
the Board, no person other than a member 
duly registered and who shall have paid 
all sums for the time being due from him 
payable to the Company in respect of his 
shares shall be entitled to be pPresent or to 
vote (save as proxy for another member), 
or to be reckoned in a quorum, either 
personally or by proxy at any general 
meeting.

29.2 T h e  a p p o i n t m e n t ,  r e m o v a l  a n d 
remuneration of an auditor or auditors of 
the Company shall require the approval 
of an ordinary resolution of the members 
in general meeting. The Company shall 
at every annual general meeting appoint 
an auditor or auditors of the Company 
who shall hold office until the next annual 
general meeting and fix the remuneration 
of such auditor(s) being appointed. 
The removal of any Auditor before the 
expiration of his period of office shall be 
approved at a general meeting by ordinary 
resolution and the members shall at that 
meeting appoint new auditor in its place 
for the remainder of the term. No person 
may be appointed as the, or an, Auditor, 
unless he is independent of the Company. 
The Board may fill any casual vacancy 
in the office of Auditor subject to any 
approval of an ordinary resolution of 
the members at a general meeting of the 
Company, but while any such vacancy 
continues the surviving or continuing 
Auditor or Auditors, if any, may act. Any 
auditors so appointed shall hold office 
until the next annual general meeting 
after his appointment unless previously 
removed pursuant to these Articles.

29.2 T h e  a p p o i n t m e n t ,  r e m o v a l  a n d 
remuneration of an auditor or auditors of 
the Company shall require the approval 
of an ordinary resolution of the members 
in general meeting. The Company shall 
at every annual general meeting appoint 
an auditor or auditors of the Company 
who shall hold office until the next annual 
general meeting and fix the remuneration 
of such auditor(s) being appointed. 
The removal of any Auditor before the 
expiration of his period of office shall be 
approved at a general meeting by ordinary 
resolution and the members shall at that 
meeting appoint new auditor in its place 
for the remainder of the term. No person 
may be appointed as the, or an, Auditor, 
unless he is independent of the Company. 
Subject to compliance with the Listing 
Rules, tThe Board may fill any casual 
vacancy in the office of Auditor subject 
to any approval of an ordinary resolution 
of the members at a general meeting of 
the Company, but while any such vacancy 
continues the surviving or continuing 
Auditor or Auditors, if any, may act. Any 
auditors so appointed shall hold office 
until the next annual general meeting 
after his appointment unless previously 
removed pursuant to these Articles.
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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.


