
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult your 
stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or other 
professional adviser.

If you have sold or transferred all your shares in Telecom Service One Holdings Limited, you should at once 
hand this circular and the accompanying form of proxy to the purchaser(s) or to the transferee(s) or to the bank, 
stockbroker or other agent through whom the sale or transfer was effected for transmission to the purchaser(s) or 
transferee(s).

Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility 
for the contents of this circular, 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 circular.

Telecom Service One Holdings Limited
電 訊 首 科 控 股 有 限 公 司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3997)

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES, 
RE-ELECTION OF DIRECTORS,

PROPOSED AMENDMENTS TO MEMORANDUM AND 
ARTICLES OF ASSOCIATION

AND
NOTICE OF ANNUAL GENERAL MEETING

A notice convening the annual general meeting (the “AGM”) of Telecom Service One Holdings Limited (the 
“Company”) to be held at 9:15 a.m. on Thursday,  25 September 2025 at 4/F, Telecom Digital Tower, 58 Tsun Yip 
Street, Kwun Tong, Kowloon, Hong Kong is set out on pages 33 to 38 of this circular. A form of proxy for use at the 
AGM is enclosed with this circular.

If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force at or after  
7:15 a.m. on Thursday, 25 September 2025 and/or the Hong Kong Observatory has announced at or before 7:15 a.m. 
on Thursday, 25 September 2025 that either of the above mentioned warnings is to be issued within the next two hours 
or the extreme conditions as announced by the Government of Hong Kong still exists two hours prior to 9:15 a.m.  
on Thursday, 25 September 2025, the annual general meeting shall automatically be postponed to the next  
Business Day on which no “black” rainstorm warning or tropical cyclone warning signal number 8 or above is  
hoisted between the hours from 7:15 a.m. to 9:15 a.m. or the extreme conditions as announced by the Government of 
Hong Kong still exists two hours prior to 9:15 a.m. and in such case the annual general meeting shall be held at 9:15 a.m. 
on that Business Day at 4/F, Telecom Digital Tower, 58 Tsun Yip Street, Kwun Tong, Kowloon, Hong Kong.

Whether or not you are able to attend the AGM, please complete and sign the accompanying form of proxy in 
accordance with the instructions printed thereon and return it to the Company’s branch share registrar in Hong Kong, 
Union Registrars Limited at Suites 3301–04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, 
Hong Kong as soon as possible but in any event not later than 48 hours before the time appointed for holding the 
AGM or any adjournment thereof. Completion and return of the form of proxy will not preclude you from 
attending and voting at the annual general meeting or any adjournment thereof if you so wish. If you attend 
and vote at the AGM in person, the authority of your proxy will be deemed to have been revoked.

The English text of this circular shall prevail over the Chinese text in case of inconsistency.

15 August 2025



i

CONTENTS

Pages

Definitions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                                     1

Letter from the Board

1.	 Introduction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                          3

2.	 General Mandates  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                     4

3.	 Re-election of Directors  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                5

4.	 Proposed Amendments to the Memorandum and Articles of Association  . . . . . . . . . .           6

5.	 Close of Register of Members for Annual General Meeting  . . . . . . . . . . . . . . . . . . . .                     7

6.	 Annual General Meeting and Proxy Arrangement . . . . . . . . . . . . . . . . . . . . . . . . . . . .                             7

7.	 Responsibility Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                7

8.	 Recommendation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                      8

9.	 General Information  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                   8

Appendix I	 –	 Explanatory Statement on the Repurchase Mandate . . . . . . . . . . . . . . . . . . .                    9

Appendix II	 –	 Information of Directors to be Re-elected 
		    at the Annual General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                   14

Appendix III	 –	 Proposed Amendments to the Memorandum and 
		    Articles of Association  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                          16

Notice of Annual General Meeting  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                                 33



1

DEFINITIONS

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

following meanings:

“AGM” or “Annual General 

Meeting”

the annual general meeting of the Company to be held at 4/F, Telecom 

Digital Tower, 58 Tsun Yip Street, Kwun Tong, Kowloon, Hong Kong 

on Thursday, 25 September 2025 at 9:15 a.m. to consider and, if 

appropriate, to approve the resolutions contained in the notice of the 

meeting which is set out on pages 33 to 38 of this circular, or any 

adjournment thereof;

“Amended and Restated 

Memorandum and  

Articles of Association”

the set of the amended and restated memorandum and articles of 

association of the Company incorporating and consolidating all the 

proposed amendments as set out in Appendix III to this circular and to 

be considered and approved for adoption by way of a special resolution 

at the Annual General Meeting;

“Board” the board of directors of the Company;

“Business Day” a day (not being a Saturday, Sunday or public holiday) on which 

licensed banks in Hong Kong are open for general banking business;

“Company” Telecom Service One Holdings Limited (電訊首科控股有限公司), a 
company incorporated in the Cayman Islands with limited liability and 

whose shares are listed on Main Board of the Stock Exchange (stock 

code: 3997);

“CCASS” the Central Clearing and Settlement System established and operated by 

HKSCC;

“core connected person(s)” has the meaning ascribed to this term under the Listing Rules;

“Director(s)” the director(s) of the Company;

“General Mandates” the Issue Mandate, the Repurchase Mandate and the Extended Mandate;

“Group” the Company and its subsidiaries;

“HKSCC” Hong Kong Securities Clearing Company Limited;

“HK$” or “Hong Kong  

dollar(s)”

Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the PRC;

“Issue Mandate” as defined in paragraph 2 of the Letter from the Board;



2

DEFINITIONS

“KW Cheung Family Trust” East-Asia Pacific Limited is wholly-owned by Amazing Gain Limited. 

The sole shareholder of Amazing Gain Limited is KW Cheung Family 

Holdings Limited which is in turn wholly-owned by the KW Cheung 

Family Trust. The KW Cheung Family Trust is a discretionary Trust. 

The discretionary objects of which include the Cheung Brothers;

“Latest Practicable Date” 11 August 2025 being the latest practicable date prior to the printing of 

this circular for ascertaining certain information contained in this 

circular prior to its publication;

“Listing Rules” the Rules Governing the Listing of Securities on the Stock Exchange;

“Memorandum and Articles  

of Association”

the existing amended and restated memorandum and articles of 

association of the Company adopted on 18 August 2022;

“PRC” the People’s Republic of China;

“Proposed Amendments” the proposed changes to the Memorandum and Articles of Association, 

details of which are set out in Appendix III to this circular;

“Repurchase Mandate” as defined in paragraph 2 of the Letter from the Board;

“SFO” the Securities and Futures Ordinance, Chapter 571 of the Laws of Hong 

Kong, as amended, supplemented or modified from time to time;

“Share(s)” or “Ordinary 

Share(s)”

ordinary share(s) of HK$0.1 each in the share capital of the Company;

“Shareholder(s)” the holder(s) of the Share(s);

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Takeovers Code” The Codes on Takeovers and Mergers and Share Repurchase issued by 

the Securities and Futures Commission of Hong Kong, as amended, 

supplemented or modified from time to time;

“Treasury Shares” shall have the meaning ascribed to it in the Listing Rules, as amended 

from time to time; and

“%” per cent.
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To the Shareholders

Dear Sir or Madam,

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES, 
RE-ELECTION OF DIRECTORS,

PROPOSED AMENDMENTS TO MEMORANDUM AND 
ARTICLES OF ASSOCIATION

AND
NOTICE OF ANNUAL GENERAL MEETING

1.	 INTRODUCTION

Shareholders passed the resolutions to grant the General Mandates to the Directors to issue Shares 
and to exercise the powers of the Company to repurchase its own Shares (the “Existing Mandates”) at 
the annual general meeting of the Company held on 20 September 2024. The Existing Mandates will 
lapse at the conclusion of the AGM. It is therefore proposed that the General Mandates to issue Shares 
and to repurchase Shares be renewed at the AGM.

The purpose of this circular is to provide you with information in respect of the resolutions to be 
proposed at the AGM for (i) General Mandates to the Directors; (ii) the re-election of Directors; (iii) 
proposed amendments to the Memorandum and Articles of Association; and (iv) give you the notice of 
AGM.
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2.	 GENERAL MANDATES

(a)	 Issue Mandate

At the AGM, ordinary resolutions will be proposed to grant to the Directors a general and 

unconditional mandate to exercise the powers of the Company (i) to allot, issue and deal with new 

Shares (including any sale or transfer of Treasury Shares out of treasury) in accordance with the 

listing rules, not exceeding 20% of the total number of Shares in issue (excluding any Treasury 

Shares) (“Issue Mandates”) as at the date of passing of the relevant resolution at the AGM; and 

(ii) to add the aggregate number of Shares repurchased by the Company under the Repurchase 

Mandate to the Issue Mandate. As at the Latest Practicable Date, a total of 128,342,000 Shares 

were in issue (excluding Treasury Shares). Subject to the passing of the proposed resolution 

granting the Issue Mandate to the Directors, and on the basis that no Shares will be issued or 

repurchased by the Company from the Latest Practicable Date to the date of the AGM, the 

Company will be allowed under the Issue Mandate to issue a maximum of 25,668,400 Shares 

(excluding Treasury Shares).

(b)	 Repurchase Mandate

An ordinary resolution will be proposed at the AGM to grant to the Directors a general and 

unconditional mandate to exercise all powers of the Company to repurchase, on the Stock 

Exchange, or on any other stock exchange on which the Shares may be listed, Shares not exceeding 

10% of the total number of Shares in issue (excluding Treasury Shares, if any) as at the date of 

passing of the relevant resolution at the AGM (“Repurchase Mandate”).

In accordance with the requirements of the Listing Rules, an explanatory statement is set out 

in Appendix I to this circular containing all the information reasonably necessary to enable you to 

make an informed decision on whether to vote for or against the grant of the Repurchase Mandate.

(c)	 Extend The Issue Mandate

An ordinary resolution will be proposed at the AGM to extend the Issue Mandate by the 

addition to the total number of Shares which may be allotted, issue and deal with (including any 

sale or transfer of treasury Shares out of treasury) or agreed conditionally or unconditionally to be 

allotted, issue and deal with (including any sale or transfer of treasury Shares out of treasury) by 

the Directors pursuant to such general mandate of the number representing the total number of 

Shares repurchased by the Company pursuant to the Repurchase Mandate provided that such 

extended amount shall not exceed 10% of the total number of Shares in issue (excluding treasury 

Shares) as at the date of passing the resolution approving the Issue Mandate.
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3.	 RE-ELECTION OF DIRECTORS

Currently, the Board comprises 7 Directors, of which 1 is executive Director, namely 

Mr. CHEUNG King Fung Sunny; 3 non-executive Directors, namely Messrs. CHEUNG King Shek and 

CHEUNG King Chuen Bobby (“Mr. Cheung KC”); and 3 independent non-executive Directors, namely, 

Mr. TSO Ka Yi, Mr. FONG Ping and Ms. WONG Wai Yee Daisy (“Ms. Wong”).

By virtue of Article 108(a) of the Articles of Association, Mr. CHEUNG King Shek and 

Mr. Cheung KC will retire and, being eligible, offer themselves for re-election at the AGM.

By virtue of Article 112 of the Articles of Association, Ms. Wong will retire and, being eligible, 

offer herself for re-election at the AGM. Pursuant to Rule 13.74 of the Listing Rules, a listed issuer shall 

disclose the details required under Rule 13.51(2) of the Listing Rules of any director(s) proposed to be 

re-elected or proposed new director in the notice or accompanying circular to its shareholders of the 

relevant general meeting, if such re-election or appointment is subject to shareholders’ approval at that 

relevant general meeting. The requisite details of the above retiring Directors are set out in Appendix II 

to this circular.

The Company received the confirmations of independence from Ms. Wong pursuant to Rule 3.13 

of the Listing Rules. Ms. Wong does not has any management role in the Group, Ms. Wong does not has 

any relationship with any other Directors, senior management or any substantial or controlling 

shareholders (as defined in the Listing Rules) of the Company.

The Nomination Committee has reviewed the eligibility of Ms. Wong for seeking the re-election at 

the AGM, and the confirmation of independence provided by Ms. Wong. The Board (including the 

independent non-executive Director other than Ms. Wong), through the assessment and recommendation 

by the Nomination Committee, is of the opinion that Ms. Wong still maintains her independence for the 

purpose of acting as independent non-executive Director of the Company continuously, and thus 

recommends Ms. Wong for re-election as the candidate for independent non-executive Director at the 

AGM.

The nomination committee of the Company (“Nomination Committee”), having reviewed the 

Board’s composition, nominated Mr. CHEUNG King Shek, Mr. Cheung KC and Ms. Wong to the Board 

for it to recommend to Shareholders for re-election at the AGM. The nominations were made in 

accordance with the Company’s nomination policy and the objective criteria (including without 

limitation, gender, age, cultural and educational background, ethnicity, professional qualification with 

experience, skill, knowledge and length of service), with due regard for the benefits of diversity, as set 

out under the Board Diversity Policy. The Nomination Committee had also taken into account the 

respective contributions of Mr. CHEUNG King Shek, Mr. Cheung KC and Ms. Wong to the Board and 

their commitment to their roles.
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The Nomination Committee was satisfied that each of Mr. CHEUNG King Shek, Mr. Cheung KC 

and Ms. Wong has the required character, integrity and experience to continue fulfilling the role of 

non-executive Directors (in the case of Mr. CHEUNG King Shek and Mr. Cheung KC) and independent 

non-executive Director (in the case of Ms. Wong). The Board accepted the Nomination Committee’s 

nominations and recommended Mr. CHEUNG King Shek, Mr. Cheung KC and Ms. Wong to stand for 

re-election by Shareholders at the AGM. The Board considers that each of the re-election of 

Mr. CHEUNG King Shek, Mr. Cheung KC and Ms. Wong is in the best interest of the Company and the 

Shareholders as a whole. Mr. CHEUNG King Shek, Mr. Cheung KC and Ms. Wong abstained from the 

discussion and voting at the Board meeting regarding their respective nominations.

Information of these Directors required to be disclosed by the Listing Rules are set out in 

Appendix II of this circular.

4.	 PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The Company proposes to latest amend the Memorandum and Articles of Association in order to 

(i) reflect and align with the regulatory requirements, including the relevant requirements of the Listing 

Rules, in connection with hybrid meetings and electronic voting requirements, treasury shares and the 

electronic dissemination of corporate communications by listed issuers; (ii) modernize and provide 

flexibility to the Company in relation to the conduct of general meetings; and (iii) make certain other 

housekeeping changes.

The full particulars of the Proposed Amendments are set out in the Appendix III to this circular.

A special resolution will be proposed at the AGM for the approval of the Proposed Amendments 

and adoption of the Amended and Restated Memorandum and Articles of Association. Shareholders are 

advised that the Proposed Amendments are in English only and that the Chinese translation of the 

Proposed Amendments contained in the Appendix III to the Chinese version of this circular is for 

reference only. In case of any discrepancy or inconsistency, the English version shall prevail.

The legal adviser to the Company as to Hong Kong laws and the legal adviser to the Company as 

to Cayman Islands laws have respectively confirmed that the Proposed Amendments conform to the 

requirements of the Listing Rules and do not violate or contravene the laws of the Cayman Islands. The 

Company confirms that there is nothing unusual in the Proposed Amendments for a company with shares 

listed on the Main Board of the Stock Exchange.
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5.	 CLOSE OF REGISTER OF MEMBERS FOR ANNUAL GENERAL MEETING

In order to determine the entitlement of Shareholders to attend and vote at the AGM, the register 

of members of the Company will be closed from Monday, 22 September 2025 to Thursday, 25 September 

2025, both days inclusive, during which no transfer of shares will be affected. All properly completed 

transfer forms accompanied by the relevant share certificates must be lodged for registration with the 

Company’s branch share registrar in Hong Kong, Union Registrars Limited at Suites 3301-04, 33/F., Two 

Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong, not later than 4:00 p.m. on 

Friday, 19 September 2025. Shareholders whose names are recorded in the register of members of the 

Company on Thursday, 25 September 2025 are entitled to attend and vote at the AGM.

6.	 ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The resolutions to be proposed at the forthcoming AGM are set out in full in the notice of AGM on 

pages 33 to 38 of this circular.

Pursuant to the Listing Rules, any vote of shareholders at a general meeting must be taken by poll 

except where the chairman, in good faith, decides to allow a resolution which relates purely to a 

procedural or administrative matter to be voted on by a show of hands. An announcement on the poll vote 

results will be made by the Company after the AGM in the manner prescribed under Rule 13.39 of the 

Listing Rules.

A form of proxy for use at the AGM is enclosed with this circular and such form of proxy is also 

published on the Stock Exchange’s website (www.hkexnews.hk) and the Company’s website 

(www.tso.cc) respectively. Whether or not you are able to attend the AGM, please complete and sign the 

form of proxy in accordance with the instructions printed thereon and return it, together with the power 

of attorney or other authority (if any) under which it is signed or a certified copy of that power of 

attorney or authority to the Company’s branch share registrar in Hong Kong, Union Registrars Limited at 

Suites 3301–04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong as 

soon as possible but in any event not less than 48 hours before the time appointed for holding the AGM 

or any adjournment thereof. Completion and return of the form of proxy will not preclude you from 
attending and voting at the annual general meeting or any adjournment thereof if you so wish. If 
you attend and vote at the AGM in person, the authority of your proxy will be deemed to have been 
revoked.

7.	 RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full responsibility, 

includes particulars given in compliance with the Listing Rules for the purpose of giving information 

with regard to the Company. The Directors having made all reasonable enquiries, confirm that, to the best 

of their knowledge and belief: (i) the information contained in this circular is accurate and complete in all 

material respects and not misleading or deceptive; and (ii) there are no other matters the omission of 

which would make any statement herein or this circular misleading.
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8.	 RECOMMENDATION

The Directors consider that the grant of the General Mandates and the re-election of the Directors 

are in the best interests of the Group and the Shareholders as a whole. Accordingly, the Directors 

recommend the Shareholders to vote in favour of the relevant resolutions to be proposed at the AGM.

9.	 GENERAL INFORMATION

Your attention is drawn to the additional information set out in Appendices to this circular.

Yours faithfully,

By Order of the Board

Telecom Service One Holdings Limited 
CHEUNG King Shek

Chairman
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APPENDIX I	 EXPLANATORY STATEMENT ON THE REPURCHASE MANDATE

This Appendix serves as an explanatory statement, as required by the Listing Rules, to be sent to 

the Shareholders to enable them to make an informed decision on whether to vote for or against the 

ordinary resolution to be proposed at the AGM in relation to the grant of the Repurchase Mandate. This 

explanatory statement contains all the information required pursuant to Rule 10.06 of the Listing Rules 

which are set out as follow:

1.	 SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised 128,342,000 

Shares and the Company does not have any Treasury Shares.

Assuming exercise in full of the Repurchase Mandate, on the basis of the total number of 

128,342,000 Shares in issue as at the Latest Practicable Date and assuming no further Shares will be 

issued or re-purchased prior to the AGM, the Directors would be authorised to re-purchase up to 

25,668,400 Shares, representing 10% of the issued share capital of the Company (excluding any treasury 

Shares), during the period ending on the earliest of (i) the date of the next annual general meeting of the 

Company; (ii) the date by which the next annual general meeting of the Company is required to be held 

by the Articles or any applicable laws of the Cayman Islands; and (iii) the date upon which such authority 

is revoked or varied by an ordinary resolution of the Shareholders in a general meeting of the Company.

2.	 REASONS FOR REPURCHASE OF SHARES

The Directors believe that it is in the best interests of the Company and the Shareholders for the 

Directors to have general authority from its Shareholders to enable the Company to repurchase its Shares 

on the Stock Exchange as and when required. Such repurchases may, depending on market conditions and 

funding arrangements at the time, lead to an enhancement of the net asset value per Share and/or earnings 

per Share of the Company and will only be made when the Directors believe that such repurchases of 

Shares will benefit the Company and its Shareholders as a whole.

If the Company repurchase Shares pursuant to the general repurchase mandate, the Company may 

cancel the repurchased Shares and/or hold such Shares as Treasury Shares. Shares bought back and held 

by the Company as Treasury Shares may be resold on the market at market prices to raise funds for the 

Company, or transferred or used for other purposes, subject to compliance with the Listing Rules, the 

Memorandum and Articles of Association, and the applicable laws of the Cayman Islands.

Shares repurchased by the Company may be held by the Company as treasury Shares or cancelled 

as determined by the Directors, depending on the market conditions and the Group’s capital management 

needs at the relevant time of the repurchase. For any treasury Shares deposited with CCASS pending 

resale on the Stock Exchange, the Company shall (i) procure its broker not to give any instructions to the 

Hong Kong Securities Clearing Company Limited to vote at general meetings of the Company for the 

treasury Shares deposited with CCASS; and (ii) in the case of dividends or distributions, withdraw the 

treasury Shares from CCASS, and either re-register them in its own name as treasury Shares or cancel 

them, in each case before the record date for the dividends or distributions, or take any other measures to 

ensure that it will not exercise any shareholders’ rights or receive any entitlements which would 

otherwise be suspended under the applicable laws if those Shares were registered in its own name as 

treasury Shares.
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3.	 FUNDING AND IMPACT OF REPURCHASES

Repurchase made pursuant to the Repurchase Mandate must be funded out of funds which are legally 
available for the purpose in accordance with the Memorandum, the Articles and the applicable laws of the 
Cayman Islands.

The laws of the Cayman Islands provide that the amount of capital repaid in connection with a share 
repurchase may only be paid out of either the capital paid up on the relevant Shares, or funds of the Company 
which would otherwise be available for dividend or distribution or the proceeds of a new issue of Shares made 
for the purpose of the repurchase. The amount of premium payable on the repurchase may only be paid out of 
either funds of the Company which would otherwise be available for dividend or distribution or the share 
premium account.

4.	 TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If, on the exercise of the power to repurchase Shares pursuant to the Repurchase Mandate, a 
Shareholder’s proportionate interest in the voting rights of the Company increases, such increase may be 
treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. Accordingly, a Shareholder, or 
group of Shareholders acting in concert (within the meaning under the Takeovers Code), could obtain or 
consolidate control of the Company and become obliged to make a mandatory offer in accordance with Rule 
26 of the Takeovers Code for all the Shares not already owned by such Shareholder or group of Shareholders.

As at the Latest Practicable Date and insofar as the Directors are aware, the following Directors 
and substantial shareholders of the Company have interests in the Company are as follows:

(i)	 The Company

Long Position:

Name of Directors

Number of 
issued Shares 

held

Approximate 
percentage of 
the Shares in 

issue

Approximate 
percentage of 

shareholding if 
Repurchase 
Mandate is 

exercised 
in full

Mr. CHEUNG King Shek 6,528,000 5.09% 5.65%
66,000,000 

(Note 1)
51.43% 57.14%

1,742,000
(Note 3)

1.36%

Mr. CHEUNG King Shan 7,008,000 5.46% 6.07%
66,000,000

(Note 1)
51.43% 57.14%

1,742,000
(Note 3)

1.36%

Mr. CHEUNG King Chuen Bobby 6,748,000 5.26% 5.84%
66,000,000

(Note 1)
51.43% 57.14%

1,742,000
(Note 3)

1.36%

Mr. CHEUNG King Fung Sunny 7,602,000 5.92% 6.58%
66,000,000

(Note 1)
51.43% 57.14%

1,742,000
(Note 3)

1.36%
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(ii)	 Associated corporations

KW Cheung Family Holdings Limited (“KWCFH”) is the ultimate-holding company, and 

Amazing Gain Limited (“Amazing Gain”) is one of the controlling Shareholders and the 

immediate holding company of the Company. The companies listed in the table below (apart from 

KWCFH and Amazing Gain) are wholly-owned subsidiaries of KWCFH and Amazing Gain. 

Hence, KWCFH and Amazing Gain and the rest of the companies listed in the table below are 

associated corporations of the Company under the SFO. Each of Messrs. CHEUNG King Shek, 

Cheung KS, CHEUNG King Chuen Bobby and Cheung KF (the “Cheung Brothers”) is deemed to 

have 100% interest in the said associated corporations under the SFO.

Long Position:

Name of associated corporations

Number of 
shares/Amount of 

share capital

Approximate 
percentage of 

interests

KW Cheung Family Holdings Limited 100 (Note 1) 100%

Amazing Gain Limited 100 (Note 1) 100%

East-Asia Pacific Limited 6 (Note 1) 100%

Telecom Service Limited 2,000,000 (Note 1) 100%

H. K. Magnetronic Company Limited 50,000 (Note 1) 100%

Oceanic Rich Limited 10,000 (Note 1) 100%

Glossy Investment Limited 10,000 (Note 1) 100%

Glossy Enterprises Limited 10,000 (Note 1) 100%

Txtcom Limited 100 (Note 1) 100%

Telecom Properties Investment Limited 24 (Note 1) 100%

Telecom Digital Limited (incorporated in Macau) MOP100,000 (Note 1) 100%

Hellomoto Limited 1,000 (Note 1) 100%

Marina Trading Inc. 1 (Note 1) 100%

Telecom Digital Limited 2 (Note 1) 100%

Silicon Creation Limited 100 (Note 1) 100%

Kung Wing Enterprises Limited 1,000,000 (Note 1) 100%

東莞恭榮房地產管理服務有限公司 US$1,500,000 (Note 1) 100%
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(iii)	 Substantial Shareholders

Long Position:

Name of Shareholders

Number of 
issued Shares 

held

Approximate 
percentage of 
the Shares in 

issue

Approximate 
percentage of 

shareholding if 
Repurchase 
Mandate is 

exercised 
in full

East-Asia Pacific Limited (Note 1) 66,000,000 51.43% 57.14%

Amazing Gain Limited (Note 1) 66,000,000 51.43% 57.14%

KW Cheung Family Holdings Limited 66,000,000 51.43% 57.14%

HSBC International Trustee  

Limited (Note 1)

66,000,000 51.43% 57.14%

Ms. TANG Fung Yin Anita (Note 2) 73,182,000 57.02% 63.36%

Ms. YEUNG Ho Ki (Note 2) 73,776,000 57.48% 63.87%

Notes:

1.	 66,000,000 ordinary shares of the Company (representing approximately 51.43% of the issued Shares) were 
held by East-Asia Pacific Limited (“East-Asia”), East-Asia is a wholly-owned subsidiary of Amazing 
Gain. The sole shareholder of Amazing Gain is KWCFH, which HSBC International Trustee Limited is the 
sole shareholder and trustee of KWCFH. The Cheung Brothers are the beneficiary owner and directors of 
the KWCFH, and the directors of East-Asia. Therefore, each of the Cheung Brothers is deemed to be 
interested in the shares of the Companies (shown in the table above) which held by the KW Cheung Family 
Trust under the SFO.

2.	 Ms. TANG Fung Yin Anita and Ms. YEUNG Ho Ki, spouse of Mr. CHEUNG King Shan and Mr. Cheung 
KF respectively, in which are deemed to be interested in the Shares held by Mr. CHEUNG King Shan and 
Mr. Cheung KF under the SFO.

3.	 1,742,000 ordinary shares of the Company (representing approximately 1.36% of the issued Shares) were 
jointly held by the Cheung Brothers. Therefore, each of the Cheung Brothers is deemed to be interested in 
the shares of jointly held.

The Directors are not aware of any consequences, which may arise under the Takeovers 

Code as a result of any repurchases to be made under the Repurchase Mandate. As at the Latest 

Practicable Date, so far as is known to the Directors, no Shareholder may become obliged to make 

a mandatory offer in accordance with Rule 26 of the Takeovers Code in the event that the 

Directors exercise the power in full to repurchase Shares pursuant to the Repurchase Mandate.

The Directors will exercise the powers conferred by the Repurchase Mandate to repurchase 

Shares in circumstances, which they deem appropriate for the benefits of the Company and the 

Shareholders as a whole. However, the Directors have no present intention to exercise the 

Repurchase Mandate to the extent that the number of Shares in the hands of the public would fall 

below the prescribed minimum percentage of 25% (excluding Treasury Shares).
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5.	 GENERAL

The Directors consider that there might be a material adverse impact on the working capital or 
gearing position as disclosed in the audited financial statements of the Company for the year ended 31 
March 2025 in the event that the Repurchase Mandate were to be exercised in full at any time during the 
proposed repurchase period. However, the Directors do not propose to exercise the Repurchase Mandate 
to such extent as would, in the circumstances, have a material adverse effect on the working capital 
requirements or the gearing levels of the Company which in the opinion of the Directors are from time to 
time appropriate. In the event that the Company repurchases any Shares, the Company may cancel such 
repurchased Shares and/or hold them as treasury Shares, subject to market conditions and the Group’s 
capital management needs at the relevant time of such repurchase.

6.	 DIRECTORS, THEIR CLOSE ASSOCIATES AND CORE CONNECTED PERSONS

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries, 
their close associates (as defined in the Listing Rules) have any present intention to sell Shares to the 
Company if the Repurchase Mandate is approved by the Shareholders. 

As at the Latest Practicable Date, the Company has not been notified by any of its core connected 
persons (as defined in the Listing Rules) that he/she has a present intention to sell Shares to the Company 
or its subsidiaries, or has undertaken not to do so, in the event that the Repurchase Mandate is approved 
by the Shareholders.

7.	 REPURCHASES OF SHARES MADE BY THE COMPANY

Neither the Company nor any of its subsidiaries has bought back any of the Company’s Shares 
(whether on the Stock Exchange or otherwise) during the 6 months immediately preceding the Latest 
Practicable Date.

8.	 MARKET PRICES OF SHARES

The highest and lowest prices per Share at which the Shares have traded on the Stock Exchange 
during each of the previous twelve months and up to the Latest Practicable Date were as follows:

Month Highest Lowest
HK$ HK$

2024
July 0.43 0.37
August 0.44 0.39
September 0.42 0.37
October 0.88 0.40
November 0.72 0.50
December 0.67 0.59

2025
January 0.72 0.55
February 0.69 0.56
March 0.62 0.55
April 0.64 0.48
May 0.58 0.49
June 0.60 0.51
July 0.88 0.55
August (up to and including the Latest Practicable Date) 0.72 0.68

Source: The Stock Exchange of Hong Kong Limited
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AT THE ANNUAL GENERAL MEETING

As at the Latest Practicable Date, the details information of the three retiring Directors, namely 

Mr. CHEUNG King Shek, Mr. CHEUNG King Chuen Bobby and Ms. WONG Wai Yee Daisy, proposed to 

be re-elected at the AGM is set out below:

NON-EXECUTIVE DIRECTOR

Mr. CHEUNG King Shek, aged 73, was appointed as a Director in August 2012, appointed as 

chairman of the Company and re-designated as non-executive Director in April 2013, and is responsible 

for advising on overall strategic planning and management of the Group. Mr. CHEUNG King Shek has 

been a director of Telecom Service One Limited (“TSO”, a wholly-owned subsidiary of the Company) 

since April 1987. He was appointed as a director of Telecom Digital Holdings Limited (“TDHL”, stock 

code: 6033, a company listed on Main Board of the Stock Exchange) in November 2002, and was 

appointed as its chairman and re-designated as its executive director in March 2014. He joined TDHL 

group in 1981 and is responsible for the overall strategic planning and corporate policies. Mr. CHEUNG 

King Shek brings to TDHL group more than 40 years of experience in the telecommunications industry 

and has achieved a solid track record of achievements. Under his leadership and stewardship, TDHL 

group has grown to be a versatile service provider in the telecommunications industry. Mr. CHEUNG 

King Shek graduated with a bachelor’s degree in commerce from the University of New South Wales in 

April 1976 and a master degree in business administration from the University of Melbourne in Australia 

in August 1981. Mr. CHEUNG King Shek is the chairman of Hong Kong Radio Paging Association 

Limited, and an honorary citizen of Swatow City. He is the elder brother of Mr. Cheung King Shan 

(non-executive Director), Mr. Cheung KC (non-executive Director) and Mr. Cheung King Fung Sunny 

(chief executive officer and executive Director). Mr. CHEUNG King Shek is a director of each of East-

Asia, Amazing Gain and KWCFH, which have disclosure interests in the Company under the provisions 

of the SFO.

Mr. CHEUNG King Chuen Bobby (“Mr. Cheung KC”), MH, aged 66, was appointed as a 

Director in August 2012 and re-designated as non-executive Director in April 2013 and is advising on 

administrative operation. Mr. Cheung KC has been a director of TSO since April 1987. He was appointed 

as a director of TDHL in November 2002, re-designated as its non-executive director in March 2014 and 

re-designated as its executive director on 8 September 2015, and is responsible for advising on 

administration, human resources and special and ad hoc projects. He joined TDHL group in 1985 and was 

responsible for the formulation and implementation of its administrative policies as well as overseeing its 

administrative operation in human resources, legal and administration, property management and PRC 

projects. Mr. Cheung KC obtained a bachelor degree in art in urban planning studies and a postgraduate 

diploma in urban planning implementation from the University of Westminster in London in 1983 and 

1984 respectively. He is a standing committee member of Chinese People’s Political Consultative of 

Swatow City, an honorary citizen of Swatow City and the principal president of Hongkong & Kowloon 

Chiu Chow Public Association. Mr. Cheung KC is the younger brother of Mr. Cheung KS (chairman and 

non-executive Director) and Mr. Cheung King Shan (non-executive Director), and the elder brother of 

Mr. Cheung King Fung Sunny (chief executive officer and executive Director). Mr. Cheung KC is a 

director of each of East-Asia, Amazing Gain and KWCFH, which have disclosure interests in the 

Company under the provisions of the SFO.
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Each of Mr. CHEUNG King Shek and Mr. Cheung KC has entered into a service agreement with 

the Company for an initial term, both are commencing from 30 May 2013, and renewable automatically 

for successive term of one year each and shall be terminated in accordance with the provisions of the 

service agreement by either party giving to the other not less than three months’ prior notice in writing, 

subject to the provisions on retirement by rotation as set out in the Articles of Association. Each of 

Mr. CHEUNG King Shek and Mr. Cheung KC is entitled to a remuneration of HK$432,000 per annum 

and may receive a discretionary bonus subject to the approval by the remuneration committee of the 

Company and the Board. Their remuneration and discretionary bonus are determined with reference to 

salaries paid by comparable companies, time commitment and the performance of the Group.

As at the Latest Practicable Date, Mr. CHEUNG King Shek and Mr. Cheung KC are interested in 

the Shares as disclosed in the Appendix I.

INDEPENDENT NON-EXECUTIVE DIRECTOR

Ms. WONG Wai Yee Daisy (“Ms. Wong”), aged 62, is currently a Board Member of the Hong 

Kong Young Women’s Christian Association Hospitality Management Company Limited since September 

2024, and serves on the Hostel Service Management Committee for The Cityview and The Harbourview of 

the Chinese Young Men’s Christian Association of Hong Kong since September 2024. She is also an Audit 

Committee Member of The Hong Kong Anti-Cancer Society since August 2023, and a Hospital Governing 

Committee Member at Kwai Chung Hospital & Princess Margaret Hospital under the Hospital Authority 

since April 2022. Ms. Wong brings over 36 years of experience in human resources management. She 

joined Shangri-La Hotel (Kowloon) Limited as Executive Secretary of Human Resources in 1984 and rose 

to the position of Area Director of Human Resources (Hong Kong and Taiwan) before leaving in 2020. 

Ms. Wong completed her Hong Kong Higher Level Education at Shue Yan College in 1981 and was a 

Certified Human Resources Executive of The American Hotel & Lodging Association.

Ms. Wong has signed an appointment letter with the Company, and is appointed for a fixed term of 

three years subject to early removal from office in accordance with the Articles of Association, and 

retirement and re-election provisions in the Articles of Association. Ms. Wong is entitled to a 

remuneration of HK$120,000 per annum which was determined with reference to her duties and 

responsibilities with the Company.

Ms. Wong does not hold any interests in the securities of the Company.

Save as disclosed above, each of Mr. CHEUNG King Shek, Mr. Cheung KC and Ms. Wong, (i) has 

not held any other directorships in public companies and the securities of which are listed on any 

securities market in Hong Kong or overseas in the past three years as well as other major appointments 

and professional qualifications, (ii) does not have any relationship with any Directors, senior 

management, management shareholders, substantial shareholders or controlling shareholders of the 

Company, (iii) does not have any interests in the shares, underlying shares or debentures of the Company 

(within the meaning of Part XV of the SFO), and there are no other matters concerning the re-election of 

Mr. CHEUNG King Shek, Mr. Cheung KC and Ms. Wong that need to be brought to the attention of the 

Shareholders nor is there any information need to be disclosed pursuant to the requirements of Rule 

13.51(2)(h) to (v) of the Listing Rules.
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APPENDIX III	 PROPOSED AMENDMENTS TO THE MEMORANDUM  
AND ARTICLES OF ASSOCIATION

The following are the Proposed Amendments to the Memorandum and Articles of Association. 

Unless otherwise specified, clauses, paragraphs and article numbers referred to herein are clauses, 

paragraphs and article numbers of the Amended and Restated Memorandum and Articles of Association. 

If the serial numbering of the clauses of the Memorandum and Articles of Association is changed due to 

the addition, deletion or re-arrangement of certain clauses made in these amendments, the serial 

numbering of the clauses of the Amended and Restated Memorandum and Articles of Association as so 

amended shall be changed accordingly, including cross-references.

THE MEMORANDUM OF ASSOCIATION

Clause No. Proposed amendments showing changes to the existing memorandum of association 
of the Company

2. The registered office will be situated at the offices of Tricor Services (Cayman Islands) 

Vistra (Cayman) Limited, Second Floor, Century Yard, Cricket Square, P.O. Box 902, 

P.O. Box 31119, Grand Pavilion, Hibiscus Way, 802 West Bay Road, Grand Cayman, 

KY1-1108205, Cayman Islands or at such other place in the Cayman Islands as the 

Directors may from time to time decide.

THE ARTICLES OF ASSOCIATION

Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

1(b). WORD MEANING

“Company’s website” means the website of the Company to which any 

Shareholder may have access, the address or domain 

name of which has been notified to the Shareholders 

by the Company or as subsequently amended by 

notice given to the Shareholders by the Company;

“electronic” means relating to technology having electrical, 

digital, magnetic, wireless, optical, electromagnetic 

or similar capabilities and such other meanings as 

given to it in the Electronic Transactions Act (as 

amended) of the Cayman Islands as may be amended 

from time to time;

“electronic communication” means a communication sent, transmitted, conveyed 

and received by electronic means in any form 

through any medium;
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Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

1(b). WORD MEANING

“electronic means” means and includes sending or otherwise making 

ava i l ab l e  t o  t he  i n t ended r ec ip i en t s  o f  t he 

communication in electronic format;

“electronic meeting” means a general meeting held and conducted wholly 

a n d  e x c l u s i v e l y  b y  v i r t u a l  a t t e n d a n c e  a n d 

participation by members and/or proxies by means of 

electronic facilities;

“electronic record” has  the  same mean ing as  in  the  E lec t ron ic 

Transactions Act (as amended) of the Cayman Islands 

as may be amended from time to time;

“hybrid meeting” means a general meeting convened for the (i) 

physical attendance and participation by members 

and/or proxies at the Principal Meeting Place and 

where applicable, one or more Meeting Locations and 

at the same t ime ( i i )  vir tual a t tendance and 

participation by members and/or proxies by means of 

electronic facilities;

“Meeting Location” has the meaning given to it by Article 71A(1);

“physical meeting” means a general meeting held and conducted by 

physical attendance and participation by members 

and/or proxies at the Principal Meeting Place and 

where applicable, one or more Meeting Locations;

“Principal Meeting Place” has the meaning given to it by Article 65;

“Shareholder” or “member” means the person who is duly registered in the 

Register as holder for the time being of any Share 

and includes persons who are jointly so registered;

“Transfer Office” means the place where the principal register of 

Shareholders is located for the time being; and
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Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

1(b). WORD MEANING

“Treasury Share(s)” means share(s) of the Company that was/were 

previously issued but was/were purchased or 

redeemed by the Company or surrendered to the 

Company and not cancelled and classified and held 

by the Company as treasury share(s).

Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

(iii) subject to the foregoing provisions of this Article, any words or expressions defined in 

the Companies Act (except any statutory modification thereof not in force when these 

Articles become binding on the Company) shall bear the same meaning in these Articles, 

save that “company” shall where the context permits include any company incorporated 

in the Cayman Islands or elsewhere; and

(iv) references to any statute or statutory provision shall be construed as relating to any 

statutory modification or re-enactment thereof for the time being in force.;

(v) references to a document (including, but without limitation, a resolution in writing) being 

signed or executed include references to it being signed or executed under hand or under 

seal or by electronic signature or by electronic communication or by any other means of 

verifying the authenticity of an electronic record and references to a notice or document 

include a notice or document recorded or stored in any digital, electronic, electrical, 

magnetic or other retrievable form or medium and information in visible form whether 

having physical substance or not;

(vi) Section 8 and Section 19 of the Electronic Transactions Act of the Cayman Islands, as 

amended from time to time, shall not apply to these Articles to the extent it imposes 

obligations or requirements in addition to those set out in these Articles;

(vii) references to the right of a Shareholder to speak at an electronic meeting or a hybrid 

meeting shall include the right to raise questions or make statements to the chairman of 

the meeting, verbally or in written form, by means of electronic facilities. Such a right 

shall be deemed to have been duly exercised if the questions or statements may be heard 

or seen by all or only some of the persons present at the meeting (or only by the 

chairman of the meeting) in which event the chairman of the meeting shall relay the 

questions raised or the statements made verbatim to all persons present at the meeting, 

either orally or in writing using electronic facilities;
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Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

(viii) references to votes cast or taken at a general meeting shall include all votes taken (in 

such manner as may be directed by the chairman of that meeting whether by a count of 

votes by show of hands and/or by the use of ballot or voting papers or tickets and/or by 

electronic means) of the Shareholders attending in person, by corporate representative or 

by proxy at that meeting;

(ix) references to a meeting (a) shall mean a meeting convened and held in any manner 

permitted by these Articles and any member or Director attending and participating at a 

meeting by means of electronic facilities shall be deemed to be present at that meeting 

for all purposes of the Companies Act, the Listing Rules and these Articles, and attend, 

participate, attending, participating, attendance and participation shall be construed 

accordingly; and (b) shall, where the context is appropriate, include a meeting that has 

been postponed or changed to another date, time and/or place and/or the electronic 

facilities and/or the form of the meeting (a physical meeting, an electronic meeting or a 

hybrid meeting) has been changed by the Board pursuant to Article 71;

(x) references to a person’s participation in the business of a general meeting include, 

without limitation and as relevant, the right (including, in the case of a corporation, 

through a duly authorised corporate representative) to speak or communicate, vote, be 

represented by a proxy and have access in hard copy or electronic form to all documents 

which are required by the Companies Act, the Listing Rules or these Articles to be made 

available at the meeting, and participate and participating in the business of a general 

meeting shall be construed accordingly; and

(xi) references to electronic facilities include, without limitation, website addresses, 

webinars, webcast, video or any form of conference call systems (telephone, video, web 

or otherwise).

15.(b) Shares purchased or redeemed by, or surrendered to, the Company may be cancelled or 

(subject to the rules and regulations of the HK Stock Exchange or any stock exchange on 

which the shares of the Company are listed and any other relevant regulatory authority) 

classified and held as Treasury Shares.

(bc)(i) Subject to the provisions of the Companies Act and the Memorandum of Association of 

the Company, and to any special rights conferred on the holders of any Shares or 

attaching to any class of Shares, Shares may be issued on the terms that they may, at the 

option of the Company or the holders thereof, be liable to be redeemed on such terms 

and in such manner, including out of capital, as the Board may deem fit.

(cd)(i) The purchase or redemption of any Share shall not be deemed to give rise to the purchase 

or redemption of any other Share.
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Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

15A. Shares that the Company purchases, redeems or acquires by way of surrender in 

accordance with the Companies Act shall be held as Treasury Shares and not treated as 

cancelled if:

(a)	 the Board so determines prior to the purchase, redemption or surrender of those 

shares; and

(b)	 the relevant provisions of the Memorandum of Association of the Company, the 

Articles and the Companies Act are otherwise complied with.

15B. No dividend may be declared or paid, and no other distribution (whether in cash or 

otherwise) of the Company’s assets (including any distribution of assets to Shareholders 

on a winding up) may be made to the Company in respect of a Treasury Share. Nothing 

in this Article 15B represents an allotment of shares as fully paid bonus shares in respect 

of a Treasury Share and shares allotted as fully paid bonus shares in respect of a 

Treasury Share shall be treated as Treasury Shares.

15C. The Company shall be entered in the Register as the holder of the Treasury Shares. 

However:

(a)	 the Company shall not be treated as a Shareholder for any purpose and shall not 

exercise any right in respect of the Treasury Shares, and any purported exercise of 

such a right shall be void; and

(b)	 a Treasury Share shall not be voted, directly or indirectly, at any meeting of the 

Company and shall not be counted in determining the total number of issued 

shares at any given time, whether for the purposes of these Articles or the 

Companies Act.

15D. Treasury Shares may be disposed of by the Company in accordance with the Companies 

Act and otherwise on such terms and conditions as the Board determines.

15E. Subject to the rules and regulations of the HK Stock Exchange or any stock exchange on 

which the shares of the Company are listed and any other relevant regulatory authority, 

the Board may by a resolution of the Directors at any time:

(a)	 cancel any one or more Treasury Shares; or

(b)	 transfer any one or more Treasury Shares to any person, whether or not for 

valuable consideration (including at a discount to the nominal or par value of such 

shares).
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Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

63. All general meetings other than annual general meetings shall be called extraordinary 

general meetings. A general meeting may be held by means of such telephone, electronic 

facilities or other communication facilities (including, without limiting the generality of 

the foregoing, by telephone, or by video conferencing) as to permit all persons 

participating in the meeting to communicate with each other simultaneously and 

instantaneously, and participation in such a meeting shall constitute presence in person at 

such meeting.

63A. All general meetings (including an annual general meeting, any extraordinary general 

meeting, any adjourned meeting or any postponed meeting) may be held:(a) as a physical 

meeting in any part of the world and at one or more locations as provided in Article 71A, 

(b) as a hybrid meeting, or (c) as an electronic meeting, as may be determined by the 

Board in its absolute discretion.

64. The Board may, whenever it thinks fit, convene an extraordinary general meeting. 

Extraordinary general meetings shall also be convened on the requisition of one or more 

Shareholders holding, at the date of deposit of the requisition, not less than one tenth of 

the paid up capital of the Company having the right of voting at general meetings. Such 

requisition shall be made in writing to the Board or the Secretary for the purpose of 

requiring an extraordinary general meeting to be called by the Board for the transaction 

of any business specified in such requisition. Such meeting shall be held within 2 Months 

after the deposit of such requisition. If within 21 days of such deposit, the Board fails to 

proceed to convene such meeting, the requisitionist(s) himself (themselves) may do so in 

the same manner may convene a physical meeting at only one location which will be the 

Principal Meeting Place, and all reasonable expenses incurred by the requisitionist(s) as 

a result of the failure of the Board shall be reimbursed to the requisitionist(s) by the 

Company.
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Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

65. An annual general meeting of the Company shall be called by at least 21 days’ notice in 

writing, and a general meeting of the Company other than an annual general meeting 

shall be called by at least 14 days’ notice in writing. The notice for any general meeting 

shall specify: (a) the time and date of the meeting; (b) save for an electronic meeting, the 

place of the meeting and if there is more than one meeting location as determined by the 

Board pursuant to Article 71A, the principal place of the meeting (the “Principal 
Meeting Place”) and the other place(s) of the meeting; (c) if the general meeting is to be 

a hybrid meeting or an electronic meeting, a statement to that effect and with details of 

the electronic facilities for attendance and participation by electronic means at the 

meeting or when and how such details will be made available by the Company prior to 

the meeting; (d) the agenda of the meeting and particulars of resolutions to be considered 

at the meeting; and (e) in case of special business (as defined in Article 67), the general 

nature of that business. The notice for every general meeting shall be exclusive of the 

day on which it is served or deemed to be served and of the day for which it is given, 

and shall specify the place, the day, the hour and the agenda of the meeting and 

particulars of the resolutions to be considered at that meeting and in case of special 

business (as defined in Article 67), the general nature of that business, and shall be 

given, in manner hereinafter mentioned or in such other manner, if any, as may be 

prescribed by the Company in general meeting, to such persons as are, under these 

Articles, entitled to receive such notices from the Company, provided that a meeting of 

the Company shall notwithstanding that it is called by shorter notice than that specified 

in this Article be deemed to have been duly called if it is so agreed:

70. (1)	 Subject to Article 70(2), The the Chairman (if any) or if he is absent or declines to 

take the chair at such meeting, the Vice Chairman of the Board (if any) shall take 

the chair at every general meeting, or, if there be no such Chairman or Vice 

Chairman, or, if at any general meeting neither of such Chairman or Vice 

Chairman is present within 15 minutes after the time appointed for holding such 

meeting, or both such persons decline to take the chair at such meeting, the 

Directors present shall choose one of their number as chairman of the meeting, 

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 Shareholders 

present shall choose one of their number to be chairman of the meeting.

(2)	 If the chairman of a general meeting held in any form is participating in the 

general meeting using an electronic facility or facilities which is/are hereby 

permitted and becomes unable to participate in the general meeting using such 

electronic facility or facilities, another person (determined in accordance with 

Article 70(1) above) shall preside as chairman of the meeting unless and until the 

original chairman of the meeting is able to participate in the general meeting using 

the electronic facility or facilities.
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Article No. Proposed amendments showing changes to the existing articles of association of the 
Company

71. Subject to Article 71A, The the chairman of the meeting may, with the consent of any 

general meeting at which a quorum is present, and shall, if so directed by the meeting, 

adjourn any meeting from time to time and from place(s) to place(s) and/or from one 

form to another (as a physical meeting, a hybrid meeting or an electronic meeting) as the 

meeting shall determine. Whenever a meeting is adjourned for 14 days or more, at least 7 

clear days’ notice, specifying the place, the day and the hour of the adjourned meeting 

shall be given in the same manner as in the case of an original meeting but it shall not be 

necessary to specify in such notice the nature of the business to be transacted at the 

adjourned meeting. Save as aforesaid, no notice of an adjournment or of the business to 

be transacted at any adjourned meeting needs to be given nor shall any Shareholder be 

entitled to any such notice. No business shall be transacted at an adjourned meeting other 

than the business which might have been transacted at the meeting from which the 

adjournment took place.

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 the Board at its absolute discretion. Any member or any proxy 

attending and participating in such way or any member or any proxy attending and 

participating in an electronic meeting or a hybrid meeting by means of electronic 

facilities is deemed to be present at and shall be counted in the quorum of the 

meeting.

(2)	 All general meetings are subject to the following:

(a)	 where a member or proxy is attending by being present or by proxy at a 

Meeting Location and/or in the case of a hybrid meeting, the meeting shall 

be treated as having commenced as if it has commenced at the Principal 

Meeting Place;

(b)	 members present in person or by proxy at a Meeting Location and/or 

members participating in an electronic meeting or a hybrid meeting in 

person or by proxy by means of electronic facilities shall be counted in the 

quorum for and entitled to vote at the meeting in question, and that meeting 

shall be duly constituted and its proceedings valid provided that the 

chairman of the meeting is satisfied that adequate electronic facilities are 

available throughout the meeting to ensure that members at all Meeting 

Locations and/or members participating in an electronic meeting or a hybrid 

meeting by means of electronic facilities are able to participate in the 

business for which the meeting has been convened;
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(c)	 where members and/or their proxies attend a meeting by being present at 

one of the Meeting Locations and/or where members and/or their proxies 

participate in an electronic meeting or a hybrid meeting by means of 

electronic facilities, a failure (for any reason) of the electronic facilities or 

communication equipment, or any other failure in the arrangements for 

enabling those in a Meeting Location other than the Principal Meeting Place 

to participate in the business for which the meeting has been convened or in 

the case of an electronic meeting or a hybrid meeting, the inability of one 

or more members and/or their proxies to access, or continue to access, the 

electronic facilities despite adequate electronic facilities having been made 

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

resolutions passed, or any business conducted there or any action taken 

pursuant to such business provided that there is a quorum present 

throughout the meeting; and

(d)	 if any of the Meeting Locations is outside the jurisdiction of the Principal 

Meeting Place and/or in the case of a hybrid meeting, unless otherwise 

stated in the notice, the provisions of these Articles concerning the service 

and giving of notice for the meeting, and the time for lodging proxies, shall 

apply by reference to the Principal Meeting Place; and in the case of an 

electronic meeting, the time for lodging proxies shall be as stated in the 

notice for the meeting.

(3)	 The Board and, at any general meeting, the chairman of the meeting may from 

time to time make arrangements for managing attendance and/or participation and/

or voting at the Principal Meeting Place and/or any Meeting Location(s) and/or 

attendance and/or participation and/or voting at an electronic meeting or a hybrid 

meeting by means of electronic facilities (whether involving the issue of tickets or 

some other means of identification, passcode, seat reservation, electronic voting or 

otherwise) as it shall in its absolute discretion consider appropriate, and may from 

time to time change any such arrangements, provided that a member who, pursuant 

to such arrangements, is unable to attend, in person or by proxy, at any Meeting 

Location shall be entitled so to attend at one of the other Meeting Locations; and 

the entitlement of such member to attend the meeting or adjourned meeting or 

postponed meeting at such Meeting Location(s) shall be subject to any such 

arrangement as may be for the time being in force and by the notice of meeting or 

adjourned meeting or postponed meeting stated to apply to the meeting.
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(4)	 If it appears to the chairman of the general meeting that:

(a)	 the electronic facilities at the Principal Meeting Place and/or at such other 
Meeting Location(s) at which the meeting may be attended have become 
inadequate to give all persons entitled to do so a reasonable opportunity to 
participate at the meeting or are insufficient to allow the meeting to be 
conducted substantially in accordance with the provisions set out in the 
notice of the meeting; or

(b)	 in the case of an electronic meeting or a hybrid meeting, electronic facilities 
being made available by the Company have become inadequate to give all 
persons entitled to do so a reasonable opportunity to participate at the 
meeting; or

(c)	 it is not possible to ascertain the view of those present or to give all persons 
entitled to do so a reasonable opportunity to communicate and/or vote at the 
meeting; or

(d)	 there is violence or the threat of violence, unruly behaviour or other 
disruption occurring at the meeting or it is not possible to secure the proper 
and orderly conduct of the meeting, then, without prejudice to any other 
power which the chairman of the meeting may have under these Articles or 
at common law, the chairman may, at his/her absolute discretion, without 
the consent of the meeting, and before or after the meeting has started and 
irrespective of whether a quorum is present, interrupt or adjourn the 
meeting (including an adjournment for an indefinite period), or in the case 
of an electronic meeting or a hybrid meeting, change the electronic 
facilities. All business conducted at the meeting up to the time of any such 
adjournment or change of electronic facilities shall be valid.

(5)	 The Board and, at any general meeting, the chairman of the meeting may make 
any arrangement and impose any requirement or restriction which the Board or the 
chairman of the meeting, as the case may be, considers appropriate to ensure the 
security and orderly conduct of a meeting, including, without limitation, 
requirements for evidence of identity to be produced by those attending the 
meeting, the inspection of their personal property and the restriction of items that 
may be taken into the meeting place, obeying any precautionary measures and 
regulations in relation to prevention and control of spread of disease, and 
determining the number and frequency of and the time allowed for questions that 
may be raised at a meeting. Members and their proxies shall also comply with all 
requirements or restrictions imposed by the owner of the premises at which the 
meeting is held. Any decision made by the Board and, at any general meeting, by 
the chairman of the meeting pursuant to this Article shall be final and conclusive 
and a person who refuses to comply with any such arrangements, requirements or 
restrictions may be refused entry to the meeting or ejected (physically or 
electronically) from the meeting.
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(6)	 If, after the sending of notice of a general meeting but before the meeting is held, 

or after the adjournment of a meeting but before the adjourned meeting is held 

(whether or not notice of the adjourned meeting is required), the Board, in its 

absolute discretion, considers that it is unreasonable or impractical for any reason 

to hold the general meeting on the date and/or at the time and/or at the place and/

or using the electronic facilities and/or in the form of the meeting (a physical 

meeting, an electronic meeting or a hybrid meeting) specified in the notice calling 

the meeting, it may (a) postpone the meeting to another date and/or time, and/or 

(b) change the place and/or the electronic facilities and/or the form of the meeting 

(as a physical meeting, an electronic meeting or a hybrid meeting), without 

approval from the members. Without prejudice to the generality of the foregoing, 

the Board shall have the power to provide in every notice calling a general 

meeting the circumstances in which a postponement and/or change of the relevant 

general meeting may occur automatically without further notice, including, 

without limitation, where a number 8 or higher typhoon signal, extreme 

conditions, black rainstorm warning or other similar event is in force at any time 

on the day of the meeting. This Article shall be subject to the following:

(a)	 when (i) a meeting is postponed and/or (ii) there is a change in the place 

and/or the electronic facilities and/or form of the meeting, the Company 

shall: endeavour to post a notice of such postponement and/or change on 

the Company’s website as soon as reasonably practicable (provided that 

failure to post such a notice shall not affect the automatic postponement 

and/or automatic change of such meeting); and subject to and without 

prejudice to Article 71, unless already specified in the original notice of the 

meeting or included in the notice posted on the Company’s website above, 

the Board shall fix the date, time, place (if applicable), electronic facilities 

(if applicable) and form of the meeting (if applicable) for the postponed 

and/or changed meeting and shall notify the members of such details in 

such manner as the Board may determine; further all proxy forms shall be 

valid (unless revoked or replaced by a new proxy form) if they are received 

as required by these Articles not less than forty-eight hours before the time 

of the postponed and/or changed meeting; and

(b)	 notice of the business to be transacted at the postponed and/or changed 

meeting shall not be required, nor shall any accompanying documents be 

required to be recirculated, provided that the business to be transacted at the 

postponed and/or changed meeting is the same as that set out in the original 

notice of general meeting circulated to the members.
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(7)	 All persons seeking to attend and participate in an electronic meeting or a hybrid 

meeting shall be responsible for maintaining adequate facilities to enable them to 

do so. Subject to Article 71A(4), any inability of a person or persons to attend or 

participate in a general meeting by way of electronic facilities shall not invalidate 

the proceedings of and/or resolutions passed at that meeting.

(8)	 Without prejudice to the other provisions in this Article, a physical meeting may 

also be held by means of such telephone, electronic or other communication 

facilities as shall permit all persons participating in the meeting to communicate 

with each other simultaneously and instantaneously, and participation in such a 

meeting shall constitute presence in person at such meeting and shall be counted 

in the quorum of the meeting.

72. At any general meeting a resolution put to the vote of the meeting shall be decided on a 

show of hands unless a poll is (before or on the declaration of the result of the show of 

hands or on the withdrawal of any other demand for a poll) demanded or otherwise 

required under the Listing Rules. Votes (whether on a show of hands or by way of poll) 

may be cast by such means, electronic or otherwise, as the Directors or the chairman of 

the meeting may determine. A poll may be demanded by:

79B. All members (including a member which is a Clearing House (or its nominee(s))) have 

the right to (a) speak at a general meeting; and (b) vote at a general meeting except 

where a member is required, by the Listing Rules, to abstain from voting to approve the 

matter under consideration.

82. A Shareholder of unsound mind or in respect of whom an order has been made by any 

court having jurisdiction in lunacy may vote, whether on a show of hands or on a poll, 

by his committee or receiver, or other person in the nature of a committee or receiver 

appointed by that court, and any such committee, receiver or other person may vote on a 

poll by proxy. Evidence to the satisfaction of the Board of the authority of the person 

claiming to exercise the right to vote shall be delivered to such place or one of such 

places (if any) as is specified in accordance with these Articles for the deposit of 

instruments of proxy or, if no place is specified, at the Registration Office, not later than 

the latest time at which an instrument of proxy must, if it is to be valid for the meeting 

or adjourned meeting or postponed meeting (as the case may be), be delivered.

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

exercise a vote or the admissibility of any vote except at the meeting or adjourned 

meeting or postponed meeting at which the vote objected to is given or tendered, and 

every vote not disallowed at such meeting shall be valid for all purposes. Any such 

objection made in due time shall be referred to the chairman of the meeting, whose 

decision shall be final and conclusive.
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88. (1)	 The 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 required under these Articles) and notice of termination of 

the authority of a proxy). If such an electronic address is provided, the Company 

shall be deemed to have agreed that any such document or information (relating to 

proxies as aforesaid) may be sent by electronic means to that address, subject as 

hereafter provided and subject to any other limitations or conditions specified by 

the Company when providing the address. Without limitation, the Company may 

from time to time determine that any such electronic address may be used 

generally for such matters or specifically for particular meetings or purposes and, 

if so, the Company may provide different electronic addresses for different 

purposes. The Company may also impose any conditions on the transmission of 

and its receipt of such electronic communications including, for the avoidance of 

doubt, imposing any security or encryption arrangements as may be specified by 

the Company. If any document or information required to be sent to the Company 

under this Article is sent to the Company by electronic means, such document or 

information is not treated as validly delivered to or deposited with the Company if 

the same is not received by the Company at its designated electronic address 

provided in accordance with this Article or if no electronic address is so 

designated by the Company for the receipt of such document or information.

(2)	 The instrument appointing a proxy and, if requested by the Board, the power of 

attorney or other authority (if any) under which it is signed or a notarially certified 

copy of that power or authority shall be deposited at such place or one of such 

places (if any) as is specified in the notice of meeting or in the instrument of 

proxy issued by the Company (or, if no place is specified, at the Registration 

Office), or if the Company has provided an electronic address in accordance with 

Article 88(1), shall be received at the electronic address specified, not less 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 person named in such instrument 

proposes to vote, and in default the instrument of proxy shall not be treated as 

valid. No instrument appointing a proxy shall be valid after the expiration of 12 

Months from the date of its execution, except at an adjourned meeting or 

postponed meeting or on a poll demanded at a meeting or an adjourned meeting or 

postponed meeting in a case where the meeting was originally held within 12 

Months from such date. Delivery of an instrument appointing a proxy shall not 

preclude a Shareholder from attending and voting in person (or in the case of a 

Shareholder being a corporation, its duly authorised representative) at the meeting 

or upon the poll concerned and, in such event, the instrument appointing a proxy 

shall be deemed to be revoked.
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91. A vote given in accordance with the terms of an instrument of proxy or by the duly 

authorised representative of a corporation shall be valid notwithstanding the previous 

death or insanity of the principal or revocation of the proxy or power of attorney or other 

authority under which the proxy was executed or the transfer of the Share in respect of 

which the proxy is given, provided that no intimation in writing of such death, insanity, 

revocation or transfer as aforesaid shall have been received by the Company at its 

Registration Office, or at such other place as is referred to in Article 88, or if the 

Company has provided an electronic address in accordance with Article 88, shall have 

been received by the Company at the electronic address so specified, at least 2 hours 

before the commencement of the meeting or adjourned meeting or postponed meeting at 

which the proxy is used.

175. (b)	 Subject to paragraph (c) below, every balance sheet of the Company shall be 

signed on behalf of the Board by 2 of the Directors and a copy of every balance 

sheet (including every document required by law to be comprised therein or 

annexed thereto) and profit and loss account which is to be laid before the 

Company at its annual general meeting, together with a copy of the Directors’ 

report and a copy of the Auditors’ report thereon, shall, not less than 21 days 

before the date of the meeting be delivered or sent by post in accordance with 

Article 180(A)(ii) together with the notice of annual general meeting to every 

Shareholder and every Debenture Holder of the Company and every other person 

entitled to receive notices of general meetings of the Company under the 

provisions of these Articles, provided that this Article shall not require a copy of 

those documents to be sent to any person of whose address the Company is not 

aware or to more than one of the joint holders of any Shares or Debentures, but 

any Shareholder or Debenture Holder to whom a copy of those documents has not 

been sent shall be entitled to receive a copy free of charge on application at the 

Head Office or the Registration Office. If all or any of the Shares or Debentures 

or other securities of the Company shall for the time being be (with the consent of 

the Company) listed or dealt in on any stock exchange or market, there shall be 

forwarded to such stock exchange or market such number of copies of such 

documents as may for the time being be required under its regulations or practice.
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180(A). (ii) Except where otherwise expressly stated, any notice or document to be given to or by 

any person pursuant to these Articles (including any corporate communications within 

the meaning ascribed thereto under the Listing Rules) may be served on or delivered to 

any Shareholder either personally or by sending it through the post in a prepaid envelope 

or wrapper addressed to such Shareholder at his registered address as appearing in the 

register or by leaving it at that address addressed to the Shareholder or by any other 

means authorised in writing by the Shareholder concerned or (other than share 

certificate) by publishing it by way of advertisement in the Newspapers. In case of joint 

holders of a share, all notices shall be given to that one of the joint holders whose name 

stands first in the register and notice so given shall be sufficient notice to all the joint 

holders. Without limiting the generality of the foregoing but subject to the Companies 

Act and the Listing Rules, a notice or document may be served or delivered by the 

Company to any Shareholder by electronic means to such electronic address as may from 

time to time be supplied authorised by the Shareholder concerned or by publishing it on 

a the Company’s website and notifying the Shareholder concerned that it has been so 

published and the website of the HK Stock Exchange.

181. (a)	 Any Shareholder whose registered address is outside the Relevant Territory may 

notify the Company in writing of (i) an address in the Relevant Territory which 

for the purpose of service of notice shall be deemed to be his registered address; 

or (ii) an electronic address for the purpose of service of notice. Where the 

registered address of the Shareholder is outside the Relevant Territory, notice, (i) 

if given through the post, shall be sent by prepaid airmail letter where available, 

or (ii) if served by electronic means, shall be sent in accordance with Article 180 

(A)(ii).
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(b)	 Any Shareholder who fails (and, where a Share is held by joint holders, where the 

first joint holder named on the register fails) to supply his registered address or a 

correct registered address, or, in case of electronic communications, fails to supply 

his electronic address or a correct electronic address, to the Company for service 

of notices and documents on him shall not (and where a Share is held by joint 

holders, none of the other joint holders whether or not they have supplied a 

registered address shall) be entitled to service of any notice or documents by the 

Company and any notice or document which is otherwise required to be served on 

him may, if the Board in its absolute discretion so elects (and subject to them 

re-electing otherwise from time to time), be served, in the case of notices, by 

displaying a copy of such notice conspicuously at the Registered Office and the 

Head Office or, if the Board sees fit, by advertisement in the Newspapers, and, in 

the case of documents, by posting up a notice 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 the document. 

served in the manner so described which Any notice or document served in the 

manner so described shall be sufficient service as regards Shareholders with no 

registered or incorrect addresses, or, in case of electronic communications, no or 

an incorrect electronic address, provided that nothing in this paragraph (b) shall be 

construed as requiring the Company to serve any notice or document on any 

Shareholder with no or an incorrect registered address for the service of notice or 

document on him or on any Shareholder other than the first named on the register 

of members of the Company.

(c)	 If on 3 consecutive occasions notices or other documents have been sent through 

the post to any Shareholder (or, in the case of joint holders of a share, the first 

holder named on the register) at his registered address or by electronic means to 

his electronic address but have been returned undelivered, such Shareholder (and, 

in the case of joint holders of a Share, all other joint holders of the share) shall not 

thereafter be entitled to receive or be served (save as the Board may elect 

otherwise pursuant to paragraph (b) of this Article) and shall be deemed to have 

waived the service of notices and other documents from the Company until he 

shall have communicated with the Company and supplied in writing a new 

registered address or a new electronic address for the service of notices on him.
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(d)	 Notwithstanding any election by a Shareholder, if the Company is advised that the 

sending of any notice or other documents to any electronic address supplied by a 

Shareholder may or might infringe the law of any relevant jurisdiction, or if the 

Company cannot verify the location of the server at which the electronic address 

of the Shareholder is located, the Company may in lieu of the sending of any 

notice or other document to the electronic address supplied by the Shareholder 

concerned, place the same on the Company’s website and the website of the HK 

Stock Exchange, and any such placement shall be deemed effective service on the 

Shareholder, and the relevant notice and document shall be deemed to be served 

on the Shareholder on the date on which the same is first placed on the Company’s 

website and the website of the HK Stock Exchange.

(e)	 Notwithstanding any election by a Shareholder from time to time to receive any 

notice or document through electronic means, such Shareholder may, at any time, 

require the Company to send to him, in addition to an electronic copy thereof, a 

printed copy of any notice or document which he, in his capacity as Shareholder, 

is entitled to receive.

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

been served or delivered on the day following that on which the letter, envelope, or 

wrapper containing the same is put into the post. In proving such service it shall be 

sufficient to prove that the letter, envelope or wrapper containing the notice or document 

was properly addressed and put into the post as prepaid mail. Any notice or document 

not sent by post but left by the Company at a registered address shall be deemed to have 

been served or delivered on the day it was so left. Any notice or document, if sent by 

electronic means (including through any relevant system), shall be deemed to have been 

given on the day following that on which the electronic communication was sent by or 

on behalf of the Company. Any notice or document served or delivered by the Company 

by any other means authorised in writing by the Shareholder concerned shall be deemed 

to have been served when the Company has carried out the action it has been authorised 

to take for that purpose. Any notice or other document published by way of 

advertisement or made available on a the Company’s website and the website of the HK 

Stock Exchange shall be deemed to have been served or delivered on the first day it was 

so published.
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Telecom Service One Holdings Limited
電 訊 首 科 控 股 有 限 公 司
(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 3997)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting (“AGM”) of Telecom Service 

One Holdings Limited (the “Company”) will be held at 4/F, Telecom Digital Tower, 58 Tsun Yip Street, 

Kwun Tong, Kowloon, Hong Kong on Thursday, 25 September 2025 at 9:15 a.m. (if there is a “black” 

rainstorm warning or a tropical cyclone warning signal number 8 or above or the extreme conditions as 

announced by the Hong Kong Special Administrative Government in force on Thursday, 25 September 

2025, the provisions contained in Note i below shall be applicable) for the following purposes:

ORDINARY RESOLUTIONS

1.	 To consider and adopt the audited consolidated financial statements and the reports of the 

directors and auditors of the Company for the year ended 31 March 2025.

2.	 (a)	 To re-elect Mr. CHEUNG King Shek as non-executive director of the Company.

(b)	 To re-elect Mr. CHEUNG King Chuen Bobby as non-executive director of the 

Company.

(c)	 To re-elect Ms. WONG Wai Yee Daisy as independent non-executive director of the 

Company.

3.	 To authorise the board of directors of the Company to fix the remuneration of the directors 

of the Company.

4.	 To re-appoint SHINEWING (HK) CPA Limited as auditors of the Company and to authorise 

the board of directors of the Company to fix their remuneration.
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As special business, to consider and, if thought fit, pass with or without amendments, the following 

resolutions as ordinary resolutions:

ORDINARY RESOLUTIONS

5.	 “THAT

(a)	 subject to paragraph (c) below and in substitution for all previous authorities, 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 in the share 

capital of the Company (the “Shares”) (including any sale or transfer of treasury 

Shares (which shall have the meaning ascribed to it under the Listing Rules on the 

Stock Exchange) out of treasury if permitted under the Listing Rules), and to make or 

grant offers, agreements, options and other rights, or issue warrants and other 

securities including bonds, debentures and notes convertible into Shares, which would 

or might require the exercise of such powers, be and is hereby generally and 

unconditionally approved;

(b)	 the approval in paragraph (a) above shall authorise the Directors during the Relevant 

Period to make or grant offers, agreements, options and other rights, or issue warrants 

and other securities, which would or might require the exercise of such powers after 

the end of the Relevant Period;

(c)	 the total number of Shares allotted or to be allotted and issue (or transferred out of 

treasury) or agreed conditionally or unconditionally to be allotted and issue (whether 

pursuant to an option or otherwise) by the Directors pursuant to the approval in 

paragraph (a) above, otherwise than pursuant to or in consequence of:

(i)	 a Rights Issue (as hereinafter defined);

(ii)	 the exercise of any option under any share option scheme or similar 

arrangement for the time being adopted for the grant or issue to option holders 

of Shares;

(iii)	 any scrip dividend or similar arrangements 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 of the Company; or

(iv)	 any adjustment, after the date of grant or issue of any options, rights to 

subscribe or other securities referred to above, in the price at which Shares 

shall be subscribed, and/or in the number of Shares which shall be subscribed, 

on exercise of relevant rights under such options, rights to subscribe or other 

securities, such adjustment being made in accordance with, or as contemplated 

by, the terms of such options, rights to subscribe or other securities; or
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(v)	 a specified authority granted by the shareholders of the Company in general 

meeting of the Company;

shall not exceed 20% of the total 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;

(d)	 the Company may not issue securities convertible into shares for cash consideration 

unless the initial conversion price is not lower than the Benchmarked Price (as 

defined in paragraph (e) of this Resolution) of the shares at the time of the relevant 

placing, and the Company may not issue warrants, options or similar rights to 

subscribe for (i) any new shares of the Company; or (ii) any securities convertible 

into new shares of the Company, for cash consideration under the General Mandate 

(as defined in paragraph (e) of this Resolution); and

(e)	 for the purposes of this Resolution:

“Relevant Period” means the period from the date of the passing of this resolution 

until whichever is the earliest of:

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

(ii)	 the expiration of the period within which the next annual general meeting of 

the Company is required by the articles of association of the Company or any 

applicable law of the Cayman Islands to be held; or

(iii)	 the passing of an ordinary resolution by the shareholders of the Company in 

general meeting revoking or varying the authority given to the directors of the 

Company by this resolution;

“Rights Issue” means an offer of shares of the Company, or offer or issue of warrants, 

options or other securities giving rights to subscribe for shares open for a period fixed 

by the directors of the Company to holders of shares of the Company on the register 

on a fixed record date in proportion to their then holdings of such shares (subject to 

such exclusion 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 requirements of, or the expense or 

delay which may be involved in determining the existence or extent of any 

restrictions or obligations under the laws of, or the requirements of, any jurisdiction 

outside Hong Kong or any recognised regulatory body or any stock exchange outside 

Hong Kong).”
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6.	 “THAT

(a)	 subject to paragraph (b) below, the exercise by the directors of the Company during 

the Relevant Period (as hereinafter defined) of all powers of the Company to 

repurchase shares of the Company on the Stock Exchange or any other stock 

exchange on which the shares of the Company may be listed and recognised by the 

Securities and Futures Commission and the Stock Exchange for such purpose, subject 

to and in accordance with the rules and regulations of the Securities and Futures 

Commission, the Stock Exchange, the Companies Law (as revised) of the Cayman 

Islands and all other applicable laws in this regard, be and the same is hereby 

generally and unconditionally approved;

(b)	 the total number of Shares which may be repurchased pursuant to the approval in 

paragraph (a) above shall not exceed 10% of the total number of Shares in issue 

excluding treasury shares as at the date of the passing of this resolution and the 

authority pursuant to paragraph (a) shall be limited accordingly;

(c)	 for the purposes of this resolution, “Relevant Period” means the period from the date 

of the passing of this resolution until whichever is the earliest of:

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

(ii)	 the expiration of the period within which the next annual general meeting of 

the Company is required by the articles of association of the Company or any 

applicable law of the Cayman Islands to be held; or

(iii)	 the passing of an ordinary resolution by the shareholders of the Company in 

general meeting revoking or varying the authority given to the directors of the 

Company by this resolution.”

7.	 “THAT

conditional upon Resolutions nos. 5 and 6 above being passed, the general mandate granted 

to the Directors to allot, issue and deal with additional Shares (including any sale or transfer 

of treasury Shares out of treasury) pursuant to Resolution no. 5 be and is hereby extended 

by the addition thereto of the number representing the total number of Shares repurchased 

by the Company under the authority granted pursuant to Resolution no. 6, provided that such 

number of Shares shall not exceed 10% of the total number of Shares in issue (excluding 

treasury Shares) at the date of passing of this resolution.”

To consider and, if thought fit, pass the following resolution as a special resolution:
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SPECIAL RESOLUTION

8.	 “THAT (a) the proposed amendments to the existing amended and restated memorandum 

and articles of association of the Company (the “Proposed Amendments”), details of which 

are set out in Appendix III of the circular of the Company dated 15 August 2025, be and are 

hereby approved; (b) the new amended and restated memorandum and articles of association 

of the Company (the “New M&A”) produced at the meeting and initialled by the chairman 

of the meeting for the purposes of identification be and is hereby approved and adopted in 

substitution for and to the exclusion to the existing amended and restated memorandum and 

articles of association of the Company with immediate effect from the close of the meeting, 

and (c)(i) any of the directors of the Company shall be and is hereby authorised to do all 

such acts and things and execute all documents or make such arrangements as he/she may, 

in his/her absolute discretion, consider necessary or expedient to give effect to the adoption 

of the New M&A and to make such filing in Hong Kong as is necessary in connection with 

this resolution, and (ii) the Company’s registered office provider be and is hereby authorised 

and instructed to make such filing with the Registrar of Companies in the Cayman Islands as 

is necessary in connection with this resolution.”

By Order of the Board

Telecom Service One Holdings Limited 
CHEUNG King Shek

Chairman

Hong Kong, 15 August 2025

Registered office:

P.O. Box 31119,

Grand Pavilion,

Hibiscus Way,

802 West Bay Road,

Grand Cayman,

KY1-1205,

Cayman Islands

Head office and principal place of 

business in Hong Kong:

Unit C, 3/F,

Sunshine Kowloon Bay Centre, 

59 Tai Yip Street,

Kowloon Bay, 

Kowloon, 

Hong Kong

Notes:

(a)	 The register of members of the Company will be closed from Monday, 22 September 2025 to Thursday, 25 September 
2025, both days inclusive, during which period no transfer of shares will be registered. In order to attend and vote at the 
AGM, all transfers of shares accompanied by the relevant share certificates and transfer forms must be lodged with the 
Company’s branch share registrar in Hong Kong, Union Registrars Limited at Suites 3301-04, 33/F., Two Chinachem 
Exchange Square, 338 King’s Road, North Point, Hong Kong for registration not later than 4:00 p.m. on Friday, 
19 September 2025.

(b)	 Any member of the Company entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and vote 
instead of him. A proxy need not be a member of the Company. A member who is the holder of two or more shares of the 
Company may appoint more than one proxy to represent him to attend and vote on his behalf. 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.
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(c)	 To be valid, a form of proxy and the power of attorney or other authority, if any, under which it is signed, or a notarially 
certified copy thereof, must be lodged at the Company’s branch share registrar in Hong Kong, Union Registrars Limited, 
Suites 3301-04, 33/F., Two Chinachem Exchange Square, 338 King’s Road, North Point, Hong Kong as soon as possible 
but in any event not less than 48 hours before the time appointed for holding the AGM or any adjourned meeting (as the 
case may be).

(d)	 Completion and return of the form of proxy shall not preclude members from attending and voting in person at the AGM or 
at any adjourned meeting (as the case may be) should they so wish, and in such event, the form of proxy shall be deemed to 
be revoked.

(e)	 Where there are joint registered holders of any share(s) of the Company, any one of such persons may vote at any meeting, 
either in person or by proxy, in respect of such share(s) as if he were solely entitled thereto; but if more than one of such 
joint holders are present at the meeting personally or by proxy, the vote of that one of the said persons so present whose 
name stands first on the register of members of the Company in respect of such share(s) shall be accepted to the exclusion 
of the votes of the other joint holders.

(f)	 An explanatory statement containing further details regarding Resolution no. 6 above set out in Appendix I to the circular 
of which this notice of AGM forms part (the “Circular”).

(g)	 Details of the retiring directors of the Company are set out in Appendix II to the Circular.

(h)	 A form of proxy for use at the AGM is published on the website of the Stock Exchange (www.hkexnews.hk) and the 
website of the Company (www.tso.cc).

(i)	 If there is a “black” rainstorm warning or a tropical cyclone warning signal number 8 or above in force at or after 7:15 a.m. 
on Thursday, 25 September 2025 and/or the Hong Kong Observatory has announced at or before 7:15 a.m. on Thursday, 
25 September 2025 that either of the above mentioned warnings is to be issued within the next two hours or the extreme 
conditions as announced by the Government of Hong Kong still exists two hours prior to 9:15 a.m. on Thursday, 25 
September 2025, the annual general meeting shall automatically be postponed to the next Business Day on which no 
“black” rainstorm warning or tropical cyclone warning signal number 8 or above is hoisted between the hours from 7:15 
a.m. to 9:15 a.m. or the extreme conditions as announced by the Government of Hong Kong still exists two hours prior to 
9:15 a.m. and in such case the annual general meeting shall be held at 9:15 a.m. on that Business Day at 4/F, Telecom 
Digital Tower, 58 Tsun Yip Street, Kwun Tong, Kowloon, Hong Kong. “Business Day”, in this context, shall mean a day 
(not being a Saturday, Sunday or public holiday) on which licensed banks in Hong Kong are open for general banking 
business.

The AGM will be held as scheduled when an Amber or a Red Rainstorm Warning Signal is in force. Shareholders should 
decide on their own whether they would attend the meeting under bad weather condition bearing in mind their own 
situations.

As at the date of this announcement, the chairman and non-executive director of the Company is 

Mr. CHEUNG King Shek; the chief executive officer and executive director of the Company is 

Mr. CHEUNG King Fung Sunny; the non-executive directors of the Company are Mr. CHEUNG King Shan 

and Mr. CHEUNG King Chuen Bobby; and the independent non-executive directors of the Company are 

Mr. FONG Ping, Mr. TSO Ka Yi and Ms. WONG Wai Yee Daisy.




