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

PROPOSED AMENDMENTS TO THE CURRENT AMENDED AND
RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION 

AND THE ADOPTION OF THE SECOND AMENDED AND RESTATED 
MEMORANDUM AND ARTICLES OF ASSOCIATION

This announcement is made pursuant to Rule 13.51(1) of the Rules Governing the Listing of 
Securities on The Stock Exchange of Hong Kong Limited.

The board of directors (the “Board”) of Tencent Holdings Limited (the “Company”) 
proposed to (i) make certain amendments (the “Proposed Amendments”) to the current 
amended and restated memorandum of association and articles of association of the Company, 
for the purpose of, among others, permitting the Company to hold hybrid general meetings 
and general meetings by electronic means; and (ii) adopt the second amended and restated 
memorandum of association and articles of association of the Company incorporating 
and consolidating all the Proposed Amendments (the “Second Amended and Restated 
Memorandum and Articles of Association”). Please refer to the Appendix to this 
announcement for details of the Proposed Amendments.

The Proposed Amendments as well as the adoption of the Second Amended and Restated 
Memorandum and Articles of Association are subject to approval by the shareholders of the 
Company at the annual general meeting to be held on 13 May 2020 or any adjourned meeting 
by way of special resolution. A circular of the Company containing detailed information of 
the Proposed Amendments as well as the adoption of the Second Amended and Restated 
Memorandum and Articles of Association will be dispatched to the shareholders of the 
Company in due course.

By Order of the Board
Ma Huateng

Chairman

7 April 2020
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As at the date of this announcement, the directors of the Company are:

Executive Directors:
Ma Huateng and Lau Chi Ping Martin;

Non-Executive Directors:

Jacobus Petrus (Koos) Bekker and Charles St Leger Searle; and

Independent Non-Executive Directors:
Li Dong Sheng, Iain Ferguson Bruce, Ian Charles Stone, Yang Siu Shun and Ke Yang.
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APPENDIX

Details of the Proposed Amendments are as follows:

Currently in force Proposed to be amended as

No. Memorandum of Association No. memorandum of association

2 The Registered Office of the Company shall be at

the offices of Codan Trust Company (Cayman)

Limited, Century Yard, Cricket Square, Hutchins

Drive, P.O. Box 2681GT, George Town, Grand

Cayman, British West Indies.

2 The Registered Office of the Company shall be at

the offices of Conyers Trust Company (Cayman)

Limited, Cricket Square, Hutchins Drive, P.O. Box

2681, Grand Cayman KY1-1111, Cayman Islands.

No. Articles of Association No. articles of association

Article

2(1)

In these Articles, unless the context otherwise

requires, the words standing in the first column of

the following table shall bear the meaning set

opposite them respectively in the second column.

Article

2(1)

In these Articles, unless the context otherwise

requires, the words standing in the first column of

the following table shall bear the meaning set

opposite them respectively in the second column.

WORD MEANING WORD MEANING

... ... ... ...

“Company” Tencent Holdings

Limited騰訊控股有限公
司.

“Company” TENCENT HOLDINGS

LIMITED 騰訊控股有限
公司.

... ... ... ...

“electronic

communication”

a communication sent,

transmitted, conveyed

and received by wire,

by radio, by optical

means or by other

electron magnetic

means in any form

through any medium.

“electronic meeting” a general meeting held

and conducted wholly

and exclusively by

virtual attendance and

participation by

Members and/or proxies

by means of electronic

facilities.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

... ...

“hybrid meeting” a general meeting held

and conducted by (i)

physical attendance by

Members and/or proxies

at the Principal Meeting

Place and where

applicable, one or more

Meeting Locations and

(ii) virtual attendance

and participation by

Members and/or proxies

by means of electronic

facilities.

... ...

“Meeting Location(s)” shall have the meaning

given to it in Article

64A.

... ...

“physical meeting” a general meeting held

and conducted by

physical attendance and

participation by

Members and/or proxies

at the Principal Meeting

Place and/or where

applicable, one or more

Meeting Locations.

“Principal Meeting

Place”

shall have the meaning

given to it in Article

59(2).

... ...
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

Article

2(2)

In these Articles, unless there be something within

the subject or context inconsistent with such

construction:

...

(e) expressions referring to writing shall, unless

the contrary intention appears, be construed as

including printing, lithography, photography

and other modes of representing words or

figures in a visible form, and including where

the representation takes the form of electronic

display, provided that both the mode of

service of the relevant document or notice and

the Member’s election comply with all

applicable Statutes, rules and regulations;

...

(h) references to a document being executed

include references to it being executed under

hand or under seal or by electronic signature

or by any other method 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.

Article

2(2)

In these Articles, unless there be something within

the subject or context inconsistent with such

construction:

...

(e) expressions referring to writing shall, unless

the contrary intention appears, be construed as

including printing, lithography, photography

and other modes of representing or

reproducing words or figures in a legible and

non-transitory form or, to the extent permitted

by and in accordance with the Statutes and

other applicable laws, rules and regulations,

any visible substitute for writing (including an

electronic communication), or modes of

representing or reproducing words partly in

one visible form and partly in another visible

form, and including where the representation

takes the form of electronic display, provided

that both the mode of service of the relevant

document or notice and the Member’s election

comply with all applicable Statutes, rules and

regulations;

...

(h) references to a document 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 method 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;

(i) Section 8 and Section 19 of the Electronic

Transactions Law (2003) 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;
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

(j) a reference to a meeting 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 Statutes and these Articles, and attend,
participate, attending, participating,
attendance and participation shall be
construed accordingly;

(k) 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 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 Statutes 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;

(l) references to electronic facilities include,
without limitation, website addresses,
webinars, webcast, video or any form of
conference call systems (telephone, video,
web or otherwise); and

(m) where a Member is a corporation, any
reference in these Articles to a Member shall,
where the context requires, refer to a duly
authorised representative of such Member.

Article
56

An annual general meeting of the Company shall
be held in each year other than the year of the
Company’s adoption of these Articles (within a
period of not more than fifteen (15) months after
the holding of the last preceding annual general
meeting or not more than eighteen (18) months
after the date of adoption of these Articles, unless
a longer period would not infringe the rules of the
Designated Stock Exchange, if any) at such time
and place as may be determined by the Board.

Article
56

An annual general meeting of the Company shall
be held in each year other than the year of the
Company’s adoption of these Articles (within a
period of not more than fifteen (15) months after
the holding of the last preceding annual general
meeting or not more than eighteen (18) months
after the date of adoption of these Articles, unless
a longer period would not infringe the rules of the
Designated Stock Exchange, if any).

Article
57

Each general meeting, other than an annual general
meeting, shall be called an extraordinary general
meeting. General meetings may be held in any part
of the world as may be determined by the Board.

Article
57

Each general meeting, other than an annual general
meeting, shall be called an extraordinary general
meeting. All general meetings (including an annual
general meeting or any adjourned meeting) may be
held as a physical meeting in any part of the world
and at one or more locations as provided in Article
64A, as a hybrid meeting or as an electronic
meeting, as may be determined by the Board.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

Article

59(2)

The notice shall specify the time and place of the

meeting and, in case of special business, the

general nature of the business. The notice

convening an annual general meeting shall specify

the meeting as such. Notice of every general

meeting shall be given to all Members other than to

such Members as, under the provisions of these

Articles or the terms of issue of the shares they

hold, are not entitled to receive such notices from

the Company, to all persons entitled to a share in

consequence of the death or bankruptcy or

winding-up of a Member and to each of the

Directors and the Auditors.

Article

59(2)

The notice 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 64A, the principal place of the

meeting (the “Principal Meeting Place”), (c) if the

general meeting is to be a hybrid meeting or an

electronic meeting, the notice shall include a

statement to that effect and with details of the

electronic facilities for attendance and

participation by electronic means at the meeting or

where such details will be made available by the

Company prior to the meeting, and (d) particulars

of resolutions to be considered at the meeting and,

in case of special business, the general nature of

the business. The notice convening an annual

general meeting shall specify the meeting as such.

Notice of every general meeting shall be given to

all Members (other than to such Members who,

under the provisions of these Articles or the terms

of issue of the shares they hold, are not entitled to

receive such notices from the Company), to all

persons entitled to a share in consequence of the

death or bankruptcy or winding-up of a Member

and to each of the Directors and the Auditors.

Article

62

If within thirty (30) minutes (or such longer time

not exceeding one hour as the chairman of the

meeting may determine to wait) after the time

appointed for the meeting a quorum is not present,

the meeting, if convened on the requisition of

Members, shall be dissolved. In any other case it

shall stand adjourned to the same day in the next

week at the same time and place or to such time

and place as the Board may determine. If at such

adjourned meeting a quorum is not present within

half an hour from the time appointed for holding

the meeting, the meeting shall be dissolved.

Article

62

If within thirty (30) minutes (or such longer time

not exceeding one hour as the chairman of the

meeting may determine to wait) after the time

appointed for the meeting a quorum is not present,

the meeting, if convened on the requisition of

Members, shall be dissolved. In any other case it

shall stand adjourned to the same day in the next

week at the same time and (where applicable) same

place(s) or to such time and (where applicable)

such place(s) and in such form and manner referred

to in Article 57 as the chairman of the meeting (or

in default, the Board) may absolutely determine. If

at such adjourned meeting a quorum is not present

within half an hour from the time appointed for

holding the meeting, the meeting shall be

dissolved.

Article

63A

(Newly added)

The chairman of a general meeting (be it a physical

meeting, a hybrid meeting or an electronic

meeting) may attend, preside as chairman at, and

conduct proceedings of, such meeting by means of

electronic facilities.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

Article

64

The chairman may, with the consent of any

meeting at which a quorum is present (and shall if

so directed by the meeting), adjourn the meeting

from time to time and from place to place as the

meeting shall determine, but no business shall be

transacted at any adjourned meeting other than the

business which might lawfully have been

transacted at the meeting had the adjournment not

taken place. When a meeting is adjourned for

fourteen (14) days or more, at least seven (7) clear

days’ notice of the adjourned meeting shall be

given specifying the time and place of the

adjourned meeting but it shall not be necessary to

specify in such notice the nature of the business to

be transacted at the adjourned meeting and the

general nature of the business to be transacted.

Save as aforesaid, it shall be unnecessary to give

notice of an adjournment.

Article

64

Subject to Article 64C, the chairman may, with the

consent of any meeting at which a quorum is

present (and shall if so directed by the meeting),

adjourn the meeting from time to time (or

indefinitely) and/or from place to place(s) and/or

from one form to another (a physical meeting, a

hybrid meeting or an electronic meeting) as the

meeting shall determine, but no business shall be

transacted at any adjourned meeting other than the

business which might lawfully have been

transacted at the meeting had the adjournment not

taken place. When a meeting is adjourned for

fourteen (14) days or more, at least seven (7) clear

days’ notice of the adjourned meeting shall be

given specifying the details set out in Article 59(2)

but it shall not be necessary to specify in such

notice the nature of the business to be transacted at

the adjourned meeting and the general nature of the

business to be transacted. Save as aforesaid, it

shall be unnecessary to give notice of an

adjournment.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

Article

64A

(Newly added)

(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

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 is attending at a Meeting

Location and/or in the case of a hybrid

meeting, the meeting shall be treated as

having commenced if it has commenced at the

Principal Meeting Place;

(b) Members present in person (in the case of a

Member being a corporation, by its duly

authorised representative) or by proxy at a

Meeting Location and/or Members

participating in an electronic meeting or a

hybrid meeting 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

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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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

(c) where Members attend a meeting by being

present at one of the Meeting Locations and/or

where Members participating 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 or

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

Hong Kong and/or in the case of a hybrid

meeting, 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.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

Article

64B

(Newly added)

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, any Meeting Location(s) and/or

participation in 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 not entitled to attend, in person

(in the case of a Member being a corporation, by

its duly authorised representative) or by proxy, at

any Meeting Location shall be entitled so to attend

at one of the other Meeting Locations; and the

entitlement of any Member so to attend the

meeting or adjourned meeting at such Meeting

Location or Meeting Locations shall be subject to

any such arrangement as may be for the time being

in force and by the Notice of the meeting or

adjourned meeting stated to apply to the meeting.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

Article

64C

(Newly added)

If it appears to the chairman of the general meeting

that:

(a) the electronic facilities at the Principal

Meeting Place or at such other Meeting

Location(s) at which the meeting may be

attended have become inadequate for the

purposes referred to in Article 64A(1) or are

otherwise not sufficient 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; 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 adjournment for indefinite period). All

business conducted at the meeting up to the time of

such adjournment shall be valid.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

Article

64D

(Newly added)

The Board and, at any general meeting, the

chairman of the meeting may make any

arrangement, determine and/or implement any

requirements, procedures or measures which the

Board or the chairman of the meeting, as the case

may be, considers appropriate to ensure the

security and facilitate the orderly and effective

conduct of a meeting (including, without

limitation, requirements for evidence of identity to

be produced by those attending the meeting,

determining the number and frequency of and the

time allowed for questions that may be raised at a

meeting). Members shall also comply with all

requirements imposed by the owner of the

premises at which the meeting is held. Any

decision made under this Article shall be final and

conclusive and a person who refuses to comply

with any such arrangements or requirements may

be refused entry to the meeting or ejected

(physically or electronically) from the meeting.

Article

64E

(Newly added)

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 64C, 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.

Article

64F

(Newly added)

Without prejudice to other provisions in Article 64,

a physical meeting may also be held by means of

such telephone, electronic or other communication

facilities as 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.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

Article

80

The instrument appointing a proxy and (if required

by the Board) the power of attorney or other

authority (if any) under which it is signed, or a

certified copy of such power or authority, shall be

delivered to such place or one of such places (if

any) as may be specified for that purpose in or by

way of note to or in any document accompanying

the notice convening the meeting (or, if no place is

so specified at the Registration Office or the

Office, as may be appropriate) not less than

forty-eight (48) hours before the time appointed

for holding the meeting or adjourned meeting at

which the person named in the instrument proposes

to vote or, in the case of a poll taken subsequently

to the date of a meeting or adjourned meeting, not

less than twenty-four (24) hours before the time

appointed for the taking of the poll 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 twelve (12) months

from the date named in it as the date of its

execution, except at an adjourned meeting or on a

poll demanded at a meeting or an adjourned

meeting in cases where the meeting was originally

held within twelve (12) months from such date.

Delivery of an instrument appointing a proxy shall

not preclude a Member from attending and voting

in person at the meeting convened and in such

event, the instrument appointing a proxy shall be

deemed to be revoked.

Article

80

(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.
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Currently in force Proposed to be amended as

No. Articles of Association No. articles of association

(2) The instrument appointing a proxy and (if

required by the Board) the power of attorney or

other authority (if any) under which it is signed, or

a certified copy of such power or authority, shall

be delivered to such place or one of such places (if

any) as may be specified for that purpose in or by

way of note to or in any document accompanying

the notice convening the meeting (or, if no place is

so specified at the Registration Office or the

Office, as may be appropriate), or if the Company

has provided an electronic address in accordance

with the preceding paragraph, shall be received at

the electronic address specified, not less than

forty-eight (48) hours before the time appointed

for holding the meeting or adjourned meeting at

which the person named in the instrument proposes

to vote. No instrument appointing a proxy shall be

valid after the expiration of twelve (12) months

from the date named in it as the date of its

execution, except at an adjourned meeting in cases

where the meeting was originally held within

twelve (12) months from such date. Delivery of an

instrument appointing a proxy shall not preclude a

Member from attending and voting in person at the

meeting convened and in such event, the

instrument appointing a proxy shall be deemed to

be revoked.

Note: The Second Amended and Restated Memorandum and Articles of Association is prepared in English with no official

Chinese version. Chinese translation is for reference only. In the event of any inconsistency, the English version shall

prevail.


