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PROPOSED AMENDMENTS TO
THE MEMORANDUM AND ARTICLES OF ASSOCIATION

The board (the “Board”) of directors (the “Directors”) of Greatime International Holdings
Limited (the “Company”) proposes to amend the existing memorandum (the “Memorandum”)
and articles of association (the “Articles of Association”) of the Company in order to (i) bring
the existing Memorandum and Articles of Association in line with the relevant requirements
of the Rules (the “Listing Rules”) Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) on shareholder protection for overseas issuers
(Appendix 3 to the Listing Rules) which came into effect on 1 January 2022; (ii) to allow the
Company to hold electronic and hybrid shareholder meetings; and (iii) incorporate certain
housekeeping amendments (collectively, the “Proposed Amendments”).

Major changes brought about by the Proposed Amendments are set out below:

1.  to provide that the register of shareholders of the Company may be closed in accordance
with the terms equivalent to the relevant section of the Companies Ordinance (Chapter 622
of the Laws of Hong Kong);

2. toprovide that the rights attached to any class of the shares of the Company (the “Shares”)
may be varied or abrogated with the consent of at least three-fourth of the voting rights of
the holders of the shares of the Company (the “Shareholders”) of that class present and
voting in person or by proxy;

3.  to provide that the registration of transfer may, on 14 days’ notice being given by
announcement or by electronic communication or by advertisement published on the Stock
Exchange’s website, be suspended and the register closed at such times for such periods
as the Board may from time to time determine;
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to provide that the Company shall hold an annual general meeting in each financial year and
such annual general meeting shall be held within six months after the end of the Company’s
financial year;

to provide that all general meetings may be held as a physical meeting in any part of the
world and at one or more locations as hybrid meeting or as an electronic meeting, as may
be determined by the Board in its absolute discretion;

to provide that the Company shall convene a special general meeting and add resolutions
to a meeting agenda on the requisition of one or more Shareholders holding not less than
one-tenth of the total voting rights of issued Shares;

to provide that in relation to convene a general meeting:

(a) all general meeting (including an annual general meeting, any adjourned meeting or
postponed meeting) may be held as a physical meeting in any part of the world and
at one or more locations, as a hybrid meeting or as an electronic meeting, as may be
determined by the Board in its absolute discretion;

(b) if the Board fails to convene an extraordinary general meeting within 21 days following
a written requisition by any Shareholder(s) holding at the date of the deposit of the
requisition not less than one-tenth of the total voting rights of issued Shares, the
requisitionist(s) representing more than one-half of the voting rights of all of them
may convene a physical meeting at only one location which will be the principal
meeting place (the “Principal Meeting Place”); and

(c) the notice of a general meeting shall specify the particulars of the resolutions, time and
date of the meeting, the place of the meeting (save for an electronic meeting) and the
Principal Meeting Place (if there is more than one meeting location as determined by
the Board). If the general meeting is to be a hybrid meeting or an electronic meeting,
the notice shall include details of the electronic facilities;

to provide that the chairman may adjourn a meeting from time to time 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 (at which a quorum is present) shall determine;



to provide the following in relation to Shareholders’ attendance at general meeting:

(a)

(b)

(c)

(d)

(e)

(f)

to allow the Board to 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 (the “Meeting Location(s)”’) determined by the Board;

where a Shareholder is attending 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;

any Shareholder or proxy attending in such way or participating in an electronic
meeting or hybrid meeting by means of electronic facilities is deemed to be present
at and shall be counted in the quorum of the meeting;

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 or hybrid meeting, the inability of
one or more Shareholder or proxies to access electronic facilities, shall not affect
the validity of the meeting or the resolutions passed provided a quorum is present
throughout the meeting;

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; and

if any of the Meeting Locations is not in the same jurisdiction as the Principal
Meeting Place and/or in the case of a hybrid meeting, the provisions of the Articles
of Association 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 stated
in the notice for the meeting;



10.

1.

12.

in relation to the power of the Board and the chairman of the meeting to 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:

(a)

(b)

(c)

if it appears to the chairman of the general meeting that the electronic facilities have
become inadequate for the meeting, or it is not possible to give all persons entitled to
do so a reasonable opportunity to communicate and/or vote at the meeting or secure
the proper and orderly conduct of the meeting, then the chairman may 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;

the Board and the chairman of the meeting may make any arrangements for and
impose any requirement or restriction appropriate to ensure the security and orderly
conduct of a meeting; and

the Directors may, subject to certain notification requirements, change or postpone
the meeting to another date, time and/or place and/or change the electronic facilities
and/or change the form of the meeting without approval of the Shareholders if the
Directors consider it is inappropriate or impracticable to hold the general meeting;

to clarify that 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;

to clarify that in relation to voting at any general meeting:

(a)

(b)

()

a resolution put to the vote of a meeting shall be decided by way of a poll save that
in the case of a physical meeting, the chairman of the meeting may in good faith,
allow a resolution which relates purely to a procedural or administrative matter to
be voted on by a show of hands in which case every Shareholder present in or by
proxy(ies) shall have one vote provided that where more than one proxy is appointed
by a Shareholder which is a clearing house (or its nominee(s)), each such proxy shall
have one vote on a show of hands;

the type of matters which are to be regarded as of a procedural and administrative
nature; and

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;



13.

14.

15.

16.

17.

18.

19.

20.

21.

to provide that all Shareholders have the right to (a) speak at a general meeting; and (b)
vote at a general meeting except where a Shareholder is required by the Listing Rules to
abstain from voting to approve the matter under consideration;

to allow the Board to decide to treat a proxy appointment as valid notwithstanding that
the appointment or any of the information has not been received in accordance with the
requirements under the Articles of Association;

to allow the Company to provide an electronic address for the receipt of any document or
information relating to proxies for a general meeting;

to clarify that any Director appointed by the Board to fill a casual vacancy or as an addition
to the Board shall hold office only until the next following annual general meeting of the
Company after his appointment and shall then be eligible for re-elect at that meeting;

to provide that the Company shall include the particulars of a proposed person for election
as a Director in its announcement or supplementary circular, and shall give the Shareholders
at least seven days to consider the relevant information disclosed in such announcement
or supplementary circular prior to the date of the meeting of the election;

to provide that, subject to certain exceptions, a Director shall not vote (nor be counted in
the quorum) on any Board resolution approving any contract or arrangement or any other
proposal in which he or any of his close associate(s) has any material interest;

to prevent the Company from making any loan to a Director or his close associate to the
extent it would be prohibited by the BVI Business Companies Act;

to clarify that the Directors may participate in any meeting of the Board by means of a
conference telephone, electronic facilities or any other telecommunication facility;

to provide that the company secretary of the Company shall convene a meeting of the Board
whenever he shall be required so to do by any Director and that notice of a meeting of the
Board shall be deemed to be duly given by a Director if it is given to such Director in writing
or verbally (including in person or by telephone) or by electronic means to an electronic
address from time to time notified to the Company by such Director or (if the recipient
consents to it being make available on a website) by making it available on a website or
by telephone or in such other manner as the Board may from time to time determine;



22.

23.

24.

to provide that a notification of consent to a resolution given by a Director in writing to the
Board by any means (including by means of electronic communication) shall be deemed
to be his/her signature to such resolution in writing, and a certificate in writing signed by
a Director or the company secretary of the Company on such notification of consent shall
be conclusive evidence thereof;

to provide that the Shareholders may by ordinary resolution fix the remuneration of auditors
of the Company or delegate the fixing of such remuneration to a body that is independent
of the Board; and

to clarify that a notice or document is deemed to have been served on the day on which it
first appears on the Company’s website to which the recipient may have access or the day on
which the notice of availability is deemed to have been delivered to such person, whichever
is later, or if the notice or document is issued as an advertisement in a newspaper, it shall
be deemed to have been served on the day on which the advertisement first so appears.

The Proposed Amendments are subject to consideration and approval of the Shareholders by

way of a special resolution at the forthcoming annual general meeting of the Company expected
to be held on 26 May 2022 (the “AGM”).

A circular (the “Circular”) containing, among other things, the details in relation to the Proposed

Amendments and a notice in respect of the AGM will be despatched to the Shareholders in
due course. For details of the Proposed Amendments, please refer to the Appendix to this

announcement. The Proposed Amendments are in their draft form and may be changed. The

final version of the Proposed Amendments will be set out in the Circular.

By order of the Board
Greatime International Holdings Limited
Wang Bin
Chairman

Hong Kong, 20 April 2022

As at the date of this announcement, the Board comprises of Mr. Wang Bin, Ms. Tian Ying

and Mr. Du Shuwei as executive Directors, Mr. Zhang Yanlin as non-executive Director, and
Mr. Xu Dunkai, Ms. Zhao Weihong and Mr. Hu Quansen as independent non-executive Director.



Appendix

Terms used in this Appendix shall have the same meanings as defined in the Memorandum and
Articles of Association published on 28 June 2017 unless the context requires otherwise.

The Proposed Amendments are as follows:

“Companies
Ordinance”

shall the
Companies Ordinance
(Cap. 32 of the Laws of
Hong Kong) as in force

mean

from time to time.

“announcement”’

No. Currently in force Proposed to be amended as
Memorandum
1. |Clause 10.1 Clause 10.1

an official publication

of a notice or document
of the
including a publication,

Company,

subject to and to such
extent permitted
by the
Rules, by electronic

Listing

communication or

by advertisement
published in the
newspapers or in such

manneér Oor means

ascribed and permitted
by the Listing Rules
and applicable laws.




No.

Currently in force

Proposed to be amended as

“close associate”

in relation to any

“Companies
Ordinance”

“electronic
communication”

Director, shall have

the same meaning as
defined in the Listing
Rules as modified from

time to time, except
that for purposes of
Article 14.22 where
the transaction or
arrangement to be
approved by the
Board is a connected

transaction referred to

in the Listing Rules,
it shall have the
same meaning as that
ascribed to “associate”

in the Listing Rules.

shall mean the
Companies Ordinance
(Cap. 622 32 of the
Laws of Hong Kong)
as in force from time
to time.

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.




No.

Currently in force

Proposed to be amended as

“electronic
meeting”

“hybrid meeting”

a general meeting held
and conducted wholly

and exclusively by
virtual attendance

and participation by

members, proxies and/
or Directors by means
of electronic facilities.

a general meeting

“Meeting
Location”

3

‘physical
meeting”

“Principal Meeting

convened for the (i)
physical attendance

and participation by

members, proxies,
and/or Directors at

the Principal Meeting

Place and where

applicable, one or more

Meeting Locations and

(i1) virtual attendance
and participation by

members, proxies and/

or Directors by means
of electronic facilities.

has the meaning given
to it in Article 11.5A.

a general meeting
held and conducted by
physical attendance
and participation by

members, proxies

and/or Directors at
the Principal Meeting

Place and/or where

applicable, one or more
Meeting Locations.

shall have the meaning

Place”

given to it in Article
10.4.




No.

Currently in force

Proposed to be amended as

“Statutes”

the Act and every
other law of the
legislature of the
British Virgin Islands
for the time being in

force applying to or

affecting the Company,
its Memorandum and/
or these Articles.

Clause 10.2

In this Memorandum and the Articles:

(a)

(b)

(c)

words and expressions defined in
the Act shall have the same meaning
and, unless otherwise required by the
context, the singular shall include the
plural and vice versa, the masculine
shall include the feminine and the
neuter and references to persons shall
include corporations and all entities
capable of having a legal existence;

reference to a provision of law is a
reference to that provision as extended,
applied, amended or re-enacted and
includes any subordinate legislation;

the headings and the marginal notes
are for convenience only and shall
not affect the construction of the
Memorandum or Articles;

Clause 10.2

In this Memorandum and the Articles:

(a)

(b)

()

words and expressions defined in
the Act shall have the same meaning
and, unless otherwise required by the
context, the singular shall include the
plural and vice versa, the masculine
shall include the feminine and the
neuter and references to persons shall
include corporations and all entities
capable of having a legal existence;

reference to a provision of law is a
reference to that provision as extended,
applied, amended or re-enacted and
includes any subordinate legislation;

the headings and the marginal notes
are for convenience only and shall
not affect the construction of the
Memorandum or Articles;
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No.

Currently in force

Proposed to be amended as

(d)

(e)

reference to a thing being “written”
or “in writing” includes all forms of
writing, including all electronic records
which satisfy the requirements of the
Electronic Transactions Act, 2001; and

reference to a thing being “signed” or
to a person’s ‘“signature” shall include
reference to an electronic signature
which satisfies the requirements of
the Electronic Transactions Act, 2001,
and reference to the Company’s “seal”
shall include reference to an electronic
seal which satisfies the requirements of
the Electronic Transactions Act, 2001.

(d)

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 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;

(e) tdhreference to a thing being “written”

or “in writing” includes all forms of
writing, including all electronic records
which satisfy the requirements of the
Electronic Transactions Act, 2001 ;-and

(f) €e) reference to a thing being “signed” or

to a person’s “signature” shall include
reference to an electronic signature
which satisfies the requirements of
the Electronic Transactions Act, 2001,
and reference to the Company’s “seal”
shall include reference to an electronic
seal which satisfies the requirements of
the Electronic Transactions Act, 2001 ;-
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No.

Currently in force

Proposed to be amended as

(2)

a reference to a meeting shall mean

(h)

a meeting convened and held in any

manner permitted by these Articles and
any member, proxies and/or Directors
(including, without limitation, the

chairman of such meeting) 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 other
applicable laws, rules and regulations

and these Articles, and attend,
participate, attending, participating,
attendance and participation shall be

construed accordingly:

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 and other

applicable laws, rules and regulations
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;

references to electronic facilities

include, without limitation, online

platforms(s), website addresses,
webinars, webcast, video or any form
of conference call systems (telephone,

video, web or otherwise);
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No.

Currently in force

Proposed to be amended as

6D

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; and

(k)

nothing in these Articles precludes the
holding and conducting of a general

meeting in such a way that persons
who are not present together at the
same place or places may by electronic

means attend and participate in it.

Articles of Association

3.

Article 1.4

If at any time the authorised shares of the
Company is divided into different classes
of shares, all or any of the rights attached
to any class of shares for the time being
issued (unless otherwise provided for in the
terms of issue of the shares of that class)
may, subject to the provisions of the Act,
be varied or abrogated with the consent
in writing of the holders of not less than
three-fourths in nominal value of the issued
shares of that class or with the sanction of a
Special Resolution of Members passed at a
separate meeting of the holders of shares of
that class. To every such separate meeting
all the provisions of these Articles relating
to general meetings shall mutatis mutandis
apply, but so that the quorum for the
purposes of any such separate meeting and
of any adjournment thereof shall be a person
or persons together holding (or representing
by proxy or duly authorised representative)
at the date of the relevant meeting not less
than one-third in nominal value of the issued
shares of that class.

Article 1.4

If at any time the authorised shares of the
Company is divided into different classes
of shares, all or any of the rights attached to
any class of shares for the time being issued
(unless otherwise provided for in the terms of
issue of the shares of that class) may, subject
to the provisions of the Act, be varied or
abrogated with the consent in writing of
the holders of not less than three-fourths of
the voting rights of the holders neminal
valee—of the issued shares of that class
present and voting in person or by proxy er

et . f o Special Resohut :
Members—passed-at-aseparate—meetingof
the holders of shares of that class. To every
such separate meeting all the provisions of

these Articles relating to general meetings
shall mutatis mutandis apply, but so that the
quorum for the purposes of any such separate
meeting and of any adjournment thereof shall
be a person or persons together holding (or
representing by proxy or duly authorised
representative) at the date of the relevant
meeting not less than one-third in nominal
value of the issued shares of that class.
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No.

Currently in force

Proposed to be amended as

Article 2.5

Except when a register is closed and,
if applicable, subject to the additional
provisions of Article 2.8, the principal
register and any branch register shall during
business hours be kept open to the inspection
of any member without charge.

Article 2.5

Except when a register is closed in
accordance with the Companies Ordinance
and, if applicable, subject to the additional

provisions of Article 2.8, the principal
register and any branch register shall during
business hours be kept open to the inspection
of any member without charge.

Article 2.7

The register may, on 14 days’ notice being
given by advertisement published on the
Exchange’s website, or, subject to the Listing
Rules, by electronic communication in the
manner in which notices may be served by
the Company by electronic means as herein
provided or by advertisement published in
the newspapers, be closed at such times
and for such periods as the Board may from
time to time determine, either generally or in
respect of any class of shares, provided that
the register shall not be closed for more than
30 days in any year (or such longer period as
the members may by Resolution of Members
determine provided that such period shall not
be extended beyond 60 days in any year).
The Company shall, on demand, furnish any
person seeking to inspect the register or part
thereof which is closed by virtue of these
Articles with a certificate under the hand of
the Secretary stating the period for which,
and by whose authority, it is closed.

Article 2.7

The register may, on 14 days’ notice being
given by advertisement published on the
Exchange’s website, or, subject to the Listing
Rules, by electronic communication in the
manner in which notices may be served by
the Company by electronic means as herein
provided or by advertisement published in
the newspapers, be closed in accordance

with the Companies Ordinance at such times

and for such periods as the Board may from
time to time determine, either generally or in
respect of any class of shares, provided that
the register shall not be closed for more than
30 days in any year (or such longer period as
the members may by Resolution of Members
determine provided that such period shall not
be extended beyond 60 days in any year).
The Company shall, on demand, furnish any
person seeking to inspect the register or part
thereof which is closed by virtue of these
Articles with a certificate under the hand of
the Secretary stating the period for which,
and by whose authority, it is closed.
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No.

Currently in force

Proposed to be amended as

Article 3.3

The Company may sell in such manner as
the Board thinks fit any shares on which
the Company has a lien, but no sale shall
be made unless some sum in respect of
which the lien exists is presently payable
or the liability or engagement in respect
of which such lien exists is liable to be
presently fulfilled or discharged, nor until
the expiration of 14 days after a notice in
writing, stating and demanding payment
of the sum presently payable or specifying
the liability or engagement and demanding
fulfilment or discharge thereof and giving
notice of intention to sell in default, shall
have been given to the registered holder for
the time being of the shares or the person,
of which the Company has notice, entitled to
the shares by reason of such holder’s death,
mental disorder or bankruptcy.

Article 3.3

The Company may sell in such manner as
the Board thinks fit any shares on which
the Company has a lien, but no sale shall
be made unless some sum in respect of
which the lien exists is presently payable
or the liability or engagement in respect
of which such lien exists is liable to be
presently fulfilled or discharged, nor until
the expiration of 14 days after a notice in
writing, stating and demanding payment
of the sum presently payable or specifying
the liability or engagement and demanding
fulfilment or discharge thereof and giving
notice of intention to sell in default, shall

have been given, in the manner in which
notices may be sent to members of the
Company as provided in these Articles, to
the registered holder for the time being of the

shares or the person, of which the Company
has notice, entitled to the shares by reason
of such holder’s death, mental disorder, ef
bankruptcy or winding-up.
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No.

Currently in force

Proposed to be amended as

Article 5.8

The registration of transfers may, on 14
days’ notice being given by advertisement
published on the Exchange’s website, or,
subject to the Listing Rules, by electronic
communication in the manner in which
notices may be served by the Company by
electronic means as herein provided or by
advertisement published in the newspapers,
be suspended and the register closed at such
times for such periods as the Board may from
time to time determine, provided always that
such registration shall not be suspended or
the register closed for more than 30 days
in any year (or such longer period as the
members may by Resolution of Members
determine provided that such period shall
not be extended beyond 60 days in any year).

Article 5.8

The registration of transfers may, on 14
days’ notice being given by announcement

or by electronic communication or by

advertisement published on the Exchange’s
website, or, subject to the Listing Rules, by
electronic communication in the manner in
which notices may be served by the Company
by electronic means as herein provided or by
advertisement published in the newspapers,
be suspended and the register closed at such
times for such periods as the Board may from
time to time determine, provided always that
such registration shall not be suspended or
the register closed for more than 30 days
in any year (or such longer period as the
members may by Resolution of Members
determine provided that such period shall
not be extended beyond 60 days in any year).

Article 10.1

The Company shall in each year hold a
general meeting as its annual general meeting
in addition to any other meeting in that year
and shall specify the meeting as such in
the notices calling it; and not more than 15
months shall elapse (or such longer period
as the Exchange may authorise) between
the date of one annual general meeting of
the Company and that of the next. So long
as the first annual general meeting of the
Company is held within 18 months of its
incorporation, it need not be held in the year
of its incorporation or in the following years.
The annual general meeting shall be held
at such time and place as the Board shall
appoint.

Article 10.1

The Company shall in each financial year
hold a general meeting as its annual general
meeting in addition to any other meeting in
that year within six months after the end of the

Company’s financial year and shall specify
the meeting as such in the notices calling it;

feHewing-years. The annual general meeting

shall be held at such time and place as the
Board shall appoint.
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No.

Currently in force

Proposed to be amended as

Article 10.2

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

Article 10.2

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

(including an annual general meeting, any
adjourned meeting or postponed meeting)
may be held as a physical meeting in any

part of the world and at one or more locations
as provided in Article 11.5A, as a hybrid
meeting or as an electronic meeting, as may

be determined by the Board in its absolute
discretion.
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No.

Currently in force

Proposed to be amended as

10.

Article 10.3

The Board may, whenever it thinks fit,
convene an extraordinary general meeting.
General meetings shall also be convened on
the written requisition of any two or more
members of the Company deposited at the
principal office of the Company in Hong
Kong or, in the event the Company ceases
to have such a principal office, the registered
office specifying the objects of the meeting
and signed by the requisitionists, provided
that such requisitionists held as at the date of
deposit of the requisition not less than one-
tenth of the nominal value of the issued shares
in the Company which carries the right of
voting at general meetings of the Company.
General meetings may also be convened on
the written requisition of any one member of
the Company which is a recognised clearing
house (or its nominee(s)) deposited at the
principal office of the Company in Hong
Kong or, in the event the Company ceases
to have such a principal office, the registered
office specifying the objects of the meeting
and signed by the requisitionist, provided
that such requisitionist held as at the date of
deposit of the requisition not less than one-
tenth of the nominal value of the issued shares
in the Company which carries the right of
voting at general meetings of the Company.
If the Board does not within 21 days from
the date of deposit of the requisition proceed
duly to convene the meeting to be held
within a further 21 days, the requisitionist(s)
themselves or any of them representing more
than one-half of the total voting rights of all
of them, may convene the general meeting
in the same manner, as nearly as possible,
as that in which meetings may be convened
by the Board provided that any meeting
so convened shall not be held after the
expiration of three months from the date of
deposit of the requisition, and all reasonable
expenses incurred by the requisitionist(s) as
a result of the failure of the Board shall be
reimbursed to them by the Company.

Article 10.3

The Board may, whenever it thinks fit,
convene an extraordinary general meeting.
General meetings shall also be convened
or resolutions shall be added to the agenda
of a meeting on the written requisition
of any one twe—or more members of the
Company deposited at the principal office
of the Company in Hong Kong or, in the
event the Company ceases to have such
a principal office, the registered office
specifying the objects of the meeting and
signed by the requisitionists, provided that
such requisitionists held as at the date of
deposit of the requisition in aggregate not
less than one-tenth of the nominal value
of the total voting rights (on a one vote
per share basis) of the issued shares in the
Company whieh-earries-therightof-voting-at
. General
meetings may also be convened on the
written requisition of any one member of
the Company which is a recognised clearing
house (or its nominee(s)) deposited at the
principal office of the Company in Hong
Kong or, in the event the Company ceases
to have such a principal office, the registered
office specifying the objects of the meeting
and signed by the requisitionist, provided
that such requisitionist held as at the date of
deposit of the requisition not less than one-
tenth of the nominal value of the issued shares
in the Company which carries the right of
voting at general meetings of the Company.
If the Board does not within 21 days from
the date of deposit of the requisition proceed
duly to convene the meeting to be held
within a further 21 days, the requisitionist(s)
themselves or any of them representing more
than one-half of the total voting rights of all
of them, may convene a physical meeting
at only one location which will be the
Principal Meeting Placethe-general-meeting
in-the-same—manner, as nearly as possible,
as that in which meetings may be convened
by the Board provided that any meeting
so convened shall not be held after the
expiration of three months from the date of
deposit of the requisition, and all reasonable
expenses incurred by the requisitionist(s) as
a result of the failure of the Board shall be
reimbursed to them by the Company.
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Currently in force

Proposed to be amended as

1.

Article 10.4

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

Article 10.4

An annual general meeting and any
extraordinary general meeting called for the
passing of a Special Resolution of Members
shall be called by not less than 21 days’
notice in writing and any other extraordinary
general meeting shall be called by not less
than 14 days’ notice in writing. Subject to
the requirement under the Listing Rules,
the notice shall be inclusive 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 (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 11.5A, 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 (which
electronic facilities or electronic platform
may vary from time to time and from meeting
to meeting as the Board, in its sole discretion,
may see fit) or where such details will be
made available by the Company prior to the

meeting, and (d) the-time;place;and-agenda
of-the-meeting, particulars of the resolutions
to be considered at the meeting and—inthe
The notice convening an annual general
meeting shall specify the meeting as such,
and the notice convening a meeting to pass a
Special Resolution of Members shall specify
the intention to propose the resolution as a
Special Resolution of Members. Notice of
every general meeting shall be given to
the Auditors and to all members other than
such as, under the provisions hereof or the
terms of issue of the shares they hold, are
not entitled to receive such notice from the
Company.
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Article 10.4A

The Board shall have the power to provide

in every notice calling a general meeting

the circumstances in which a postponement

or change of the relevant general meeting

may occur automatically without further

notice including, without limitation, where

a tropical cyclone warning signal no. 8 or

above, black rainstorm warning or other

similar event is in force at any time prior to

or at the time of the general meeting on the
day of the general meeting.
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Proposed to be amended as

12.

Article 11.2

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

Article 11.2

For all purposes the quorum for a general
meeting shall be two members (including
attendance by electronic means) present in

person or by proxy or two persons appointed

by the clearing house presentinpersen—(or

in the case of a corporation, by its duly

authorised representative) or by its duly
authorised representative prexy—provided
always that if the Company has only one

member of record the quorum shall be that
one member present in person or by proxy.
No business (except the appointment of a
Chairman) shall be transacted at any general
meeting unless the requisite quorum shall be
present at the commencement of the business.
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Currently in force

Proposed to be amended as

13.

Article 11.3

If within 15 minutes from the time appointed
for the meeting a quorum is not present, the
meeting, if convened upon the requisition
of members, shall be dissolved, but in any
other case it shall stand adjourned to the
same day in the next week and at such time
and place as shall be decided by the Board,
and if at such adjourned meeting a quorum
is not present within 15 minutes from the
time appointed for holding the meeting,
the member or members present in person
(or in the case of a corporation, by its duly
authorised representative) or by proxy shall
be a quorum and may transact the business
for which the meeting was called.

Article 11.3

If within 15 minutes from the time appointed
for the meeting a quorum is not present, the
meeting, if convened upon the requisition of
members, shall be dissolved, but in any other
case it shall stand adjourned to the same day
in the next week 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 10.2
as the chairman of the meeting (or in default,

the Board) may absolutely decide and-atsuch

time-and-place-as-shall-be-decided-absolutely
by—theBeard, and if at such adjourned

meeting a quorum is not present within 15

minutes from the time appointed for holding
the meeting, the member or members present
in person (or in the case of a corporation,
by its duly authorised representative) or by
proxy shall be a quorum and may transact the
business for which the meeting was called.
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14.

Article 11.5

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

Article 11.5

Subject to Article 11.5C, the Fhe Chairman
may, with the consent of any general meeting
at which a quorum is present, and shall, if

so directed by the meeting, adjourn any
meeting from time to time and from place
to place(s) and/or from one form to another

(a physical meeting, a hybrid meeting or an
electronic meeting) plaee-as the meeting shall
determine. Whenever a meeting is adjourned

for 14 days or more, at least seven clear
days’ notice, specifying the details set out

in Article 10.3 shall be given the-placethe
| | thel = ¥ ’ .
hallbe_oi ol ]

ecase-ofan-original-meeting-but it shall not

be necessary to specify in such notice the

nature of the business to be transacted at
the adjourned meeting. Save as aforesaid,
no member shall be entitled to any notice
of an adjournment or of the business to be
transacted at any adjourned meeting. No
business shall be transacted at any adjourned
meeting other than the business which might
have been transacted at the meeting from
which the adjournment took place.
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Article 11.5A

@9)]

The Board may, at its absolute

2)

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 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.

All general meetings are subject to the

following and, where appropriate, all
references to a “member” or “‘members”’

in this sub-paragraph (2) shall include a

duly authorised representative or duly
authorised representatives or a proxy
or proxies respectively:

(a) where a member is attending 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;
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(b)

Members present in person or by

proxy or (in the case of a member

being a corporation) by its duly

authorised representative at a

Meeting Location and/or members

attending and 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

(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
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Currently in force

Proposed to be amended as

(d)

if any of the Meeting Locations is

not in the same jurisdiction as the

Principal Meeting Place 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

Article 11.5B

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 or by proxy, at any Meeting L.ocation
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 or postponed 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 meeting or adjourned meeting
or postponed meeting stated to apply to the
meeting.
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Currently in force

Proposed to be amended as

Article 11.5C

If it appears to the chairman of the general

meeting that:

(a)

the electronic facilities at the Principal

(b)

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
11.5A(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

in the case of an electronic meeting or

(c)

a hybrid meeting, electronic facilities
being made available by the Company
have become inadequate; or

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
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Currently in force

Proposed to be amended as

(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
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Article 11.5D

The Board and, at any general meeting, the
chairman of the meeting may make any
arrangement and impose any requirement

or restriction 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 searching of their personal
property and the restriction of items that may
be taken into the meeting place, 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 or restrictions 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, requirements or restrictions

may be refused entry to the meeting or
ejected (physically or electronically) from
the meeting.
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Currently in force
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Article 11.5E

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 Directors, in their absolute

discretion, consider that it is inappropriate,
impracticable, unreasonable or undesirable
for any reason to hold the general meeting

on the date or at the time or place or by
means of electronic facilities specified in
the notice calling the meeting, they may

change or postpone the meeting to another
date, time and/or place and/or change the
electronic facilities and/or change the form

of the meeting (a physical meeting, an
electronic meeting or a hybrid meeting)
without approval from the members. Without

prejudice to the generality of the foregoing,
the Directors shall have the power to provide
in every notice calling a general meeting

the circumstances in which a postponement
of the relevant general meeting may occur
automatically without further notice,

including without limitation where a number
8 or higher typhoon signal, 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 a meeting is so postponed, the
Company shall endeavour to post
a notice of such postponement on

the Company’s website as soon as
practicable (provided that failure to
post such a notice shall not affect the

automatic postponement of a meeting); |

32



No.

Currently in force

Proposed to be amended as

(b)

when only the form of the meeting or

()

electronic facilities specified in the

notice are changed, the Board shall
notify the members of details of such
change in such manner as the Board

may determine;

when a meeting is postponed or changed

(d)

in accordance with this Article, subject
to and without prejudice to Article 11,
unless already specified in the original
notice of the meeting, the Board shall
fix the date, time, place (if applicable)
and electronic facilities (if applicable)
for the postponed 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) if they are
received as required by these Articles
not less than 48 hours before the time
of the postponed meeting; and

Notice of the business to be transacted

at the postponed 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 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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Article 11.5F

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 11.5C, 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 11.5G

Without prejudice to other provisions in
Articles 11.5A to 11.5F, 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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Article 11.5H

Without prejudice to Articles 11.5A to
11.5G, and subject to the Statutes and the
rules of the Stock Exchange and any other

applicable laws, the Board may resolve to
enable persons entitled to attend an electronic
meeting to do so by simultaneous attendance

by means of electronic facilities with no
member necessarily in physical attendance
and without any particular Meeting Location

being designated. Each member or (in the
case of a member being a corporation) its
duly authorised representative or its proxy

shall be counted in the quorum for, and
entitled to vote at, the electronic meeting in
question, and that general meeting shall be

duly constituted and its proceedings valid
if the Chairman of the electronic meeting is
satisfied that adequate facilities are available

throughout the electronic meeting to ensure
that members attending the electronic
meeting who are not present together at the

same place may, by means of electronic

facilities, attend and speak or communicate
and vote at it.
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15.

Article 11.6

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

Article 11.6

At any general meeting a resolution put to the
vote of the meeting shall be decided on a poll
save that in the case of a physical meeting,

the chairman of the meeting may in good
faith, allow a resolution which relates purely
to a procedural or administrative matter to

be voted on by a show of hands in which

case every member present in person or by
proxy(ies) shall have one vote provided that

where more than one proxy is appointed by
a member which is a clearing house (or its
nominee(s)), each such proxy shall have one

vote on a show of hands. For purposes of
this Article, procedural and administrative
matters are those that (i) are not on the

agenda of the general meeting or in any
supplementary circular that may be issued by
the Company to its members; and (ii) relate

to the chairman’s duties to maintain the
orderly conduct of the meeting and/or allow
the business of the meeting to be properly

and effectively dealt with, whilst allowing all
members a reasonable opportunity to express
their views.
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16.

Article 12.1

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

Article 12.1

Subject to any special rights, privileges or
restrictions as to voting for the time being
attached to any class or classes of shares, at
any general meeting every member present
in person (or, in the case of a member
being a corporation, by its duly authorised
representative) or by proxy shall have one
vote for each share registered in his name
in the register. Votes (whether on a show of

hands or by way of a poll) may be cast by such
means, electronic or otherwise, as the Board
or the chairman of the meeting may in its/his

sole discretion determine. A member entitled
to more than one vote is under no obligation
to cast all his votes in the same way. For

the avoidance of doubt, where one or more
than one proxy is appointed by a recognised
clearing house (or its nominee(s)), each such
proxy is under no obligation to cast all his
votes in the same way.
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17. |Article 12.2 Article 12.2
Where any member is, under the Listing|All members of the Company (including
Rules, required to abstain from voting on|a member which is a recognised clearing
any particular resolution or restricted to|house (or its nominee(s))) shall have the
voting only for or only against any particular|right to (a) speak at a general meeting; and
resolution, any votes cast by or on behalf|(b) vote at a general meeting except where
of such member in contravention of such|a member is required by the Listing Rules
requirement or restriction shall not be|to abstain from voting to approve the matter
counted. under consideration. Where any member is,
under the Listing Rules, required to abstain
from voting on any particular resolution or
restricted to voting only for or only against
any particular resolution, in which case any
votes cast by or on behalf of such member
in contravention of such requirement or
restriction shall not be counted.
18. |Article 12.8 Article 12.8

Any member of the Company entitled to
attend and vote at a meeting of the Company
shall be entitled to appoint another person
(who must be an individual) as his proxy
to attend and vote instead of him and a
proxy so appointed shall have the same
right as the member to speak at the meeting.
Votes may be given either personally or by
proxy. A proxy need not be a member of
the Company. A member may appoint any
number of proxies to attend in his stead at
any one general meeting (or at any one class
meeting).

Any member of the Company entitled to
attend and vote at a meeting of the Company
shall be entitled to appoint another person
(who must be an individual) as his proxy to
attend and vote instead of him and a proxy
so appointed shall have the same right as the
member to speak at the meeting. On a poll,
votes Vetes may be given either personally
or by proxy. A proxy need not be a member
of the Company. A member may appoint any
number of proxies to attend in his stead at
any one general meeting (or at any one class
meeting).
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19.

Article 12.9

The instrument appointing a proxy shall be
in writing under the hand of the appointor or
of his attorney authorised in writing, or if the
appointor is a corporation, either under its
seal or under the hand of an officer, attorney
or other person duly authorised to sign the
same.

Article 12.9
(1) The instrument appointing a proxy
shall be in writing and if the Board
in its absolute discretion determines,

may be contained in an electronic

communication, and: (i) if in writing

but not contained in an electronic

communication, under the hand of the
appointor or of his attorney authorised
in writing, or if the appointor is a

corporation, either under its seal or
under the hand of a duly authorized
officer, attorney or other person duly

authorised to sign the same. In the case
of an instrument of proxy purporting to
be signed on behalf of a corporation by

an officer thereof it shall be assumed,
unless the contrary appears, that such
officer was duly authorised to sign such

instrument of proxy on behalf of the
corporation without further evidence
of the facts; or (ii) in the case of an

appointment contained in an electronic

communication, submitted by or on
behalf of the appointer, subject to such

terms and conditions and authenticated
in such manner as the Board may in its
absolute discretion determine.
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2)

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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20.

Article 12.10

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 notarially certified copy of
such power or authority, shall be delivered
at the registered office of the Company (or
at such other place as may be specified in
the notice convening the meeting or in any
notice of any adjournment or, in either case,
in any document sent therewith) not less
than 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 48 hours
before the time appointed for the taking of
the poll, and in default the instrument of
proxy shall not be treated as valid provided
always that the Chairman of the meeting may
at his discretion direct that an instrument of
proxy shall be deemed to have been duly
deposited upon receipt of telex or cable or
facsimile confirmation from the appointor
that the instrument of proxy duly signed is in
the course of transmission to the Company.
No instrument appointing a proxy shall
be valid after the expiration of 12 months
from the date named in it as the date of
its execution. Delivery of any instrument
appointing a proxy shall not preclude a
member from attending and voting in person
at the meeting or poll concerned and, in such
event, the instrument appointing a proxy
shall be deemed to be revoked.

Article 12.10

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 notarially certified copy of
such power or authority, shall be delivered
at the registered office of the Company (or
at such other place as may be specified in
the notice convening the meeting or in any
notice of any adjournment or, in either case,
in any document sent therewith),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 48 hours before the
time appointed for holding the meeting or
adjourned meeting or postponed 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 48 hours
before the time appointed for the taking of
the poll, and in default the instrument of
proxy shall not be treated as valid provided
always that the Chairman of the meeting may
at his discretion direct that an instrument of
proxy shall be deemed to have been duly
deposited upon receipt of telex or cable or
facsimile confirmation from the appointor
that the instrument of proxy duly signed is in
the course of transmission to the Company.
No instrument appointing a proxy shall
be valid after the expiration of 12 months
from the date named in it as the date of
its execution. Delivery of any instrument
appointing a proxy shall not preclude a
member from attending and voting H#-persen
at the meeting or poll concerned and, in such
event, the instrument appointing a proxy
shall be deemed to be revoked.
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21.

Article 12.15

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

Article 12.15

If a recognised clearing house (or its
nominee(s)) is a member of the Company
it may appoint proxies or authorise such

person or persons as it thinks fit to act as its
representative(s), who enjoy rights equivalent
to the rights of other members, at any general
meeting of the Company (including but not
limited to general meetings and creditors
meetings) or at any general meeting of any
class of members of the Company provided
that, if more than one person is so authorised,
the authorisation shall specify the number

and class of shares in respect of which each
such person is so authorised. A person so
authorised pursuant to this provision will be
deemed to have been duly authorised without
the need of producing any documents of
title, notarised authorisation and/or further
evidence for substantiating the facts that
it is duly authorised and shall be entitled
to exercise the same rights and powers on
behalf of the recognised clearing house (or
its nominee(s)) which he represents as that
recognised clearing house (or its nominee(s))
could exercise as if such person were an
individual member of the Company holding
the number and class of shares specified
in such authorisation, including the right
to speak and vote individually on a show
of hands or on a poll notwithstanding

any contrary provision contained in these
Articles.
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22.

Article 14.2

The Board shall have power from time to
time and at any time to appoint any person
as a Director either to fill a casual vacancy
or as an addition to the Board. Any Director
so appointed shall hold office only until the
next following annual general meeting of
the Company and shall then be eligible for
re-election at that meeting.

Article 14.2

The Board shall have power from time to
time and at any time to appoint any person
as a Director either to fill a casual vacancy
or as an addition to the Board. Any Director
so appointed shall hold office only until
the next following annual general meeting
of the Company after his appointment and
shall then be eligible for re-election at that
meeting.

23.

Article 14.4

No person shall, unless recommended by the
Board, be eligible for election to the office
of Director at any general meeting unless
during the period, which shall be at least
seven days, commencing no earlier than
the day after the despatch of the notice of
the meeting appointed for such election and
ending no later than seven days prior to the
date of such meeting, there has been given to
the Secretary notice in writing by a member
of the Company (not being the person to
be proposed), entitled to attend and vote at
the meeting for which such notice is given,
of his intention to propose such person for
election and also notice in writing signed by
the person to be proposed of his willingness
to be elected.

Article 14.4

No person shall, unless recommended by the
Board, be eligible for election to the office
of Director at any general meeting unless

date-of such-meeting; there has been given to

the Secretary notice in writing by a member
of the Company (not being the person to
be proposed), entitled to attend and vote at
the meeting for which such notice is given,
of his intention to propose such person for
election and also notice in writing signed by
the person to be proposed of his willingness
to be elected. The Company shall include
the particulars of such proposed person for

election as a Director in its announcement

or supplementary circular, and shall give
the members at least seven days to consider

the relevant information disclosed in such

announcement or supplementary circular
prior to the date of the meeting of the election.
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24.

Article 14.6

The Company may by Resolution of Members
at any time remove any Director (including
a Managing Director or other executive
Director) before the expiration of his period
of office notwithstanding anything in these
Articles or in any agreement between the
Company and such Director and may by
Resolution of Members elect another person
in his stead. Any person so elected shall hold
office during such time only as the Director
in whose place he is elected would have
held the same if he had not been removed.
Nothing in this Article should be taken as
depriving a Director removed under any
provisions of this Article of compensation
or damages payable to him in respect of the
termination of his appointment as Director
or of any other appointment or office as a
result of the termination of his appointment
as Director or as derogatory from any power
to remove a Director which may exist apart
from the provision of this Article.

Article 14.6

The Company may by Resolution of Members
at any time remove any Director (including
a Managing Director or other executive
Director) before the expiration of his term
perted of office notwithstanding anything in
these Articles or in any agreement between
the Company and such Director and may by
Resolution of Members elect another person
in his stead. Any person so elected shall hold
office during such time only as the Director
in whose place he is elected would have
held the same if he had not been removed.
Nothing in this Article should be taken as
depriving a Director removed under any
provisions of this Article of compensation
or damages payable to him in respect of the
termination of his appointment as Director
or of any other appointment or office as a
result of the termination of his appointment
as Director or as derogatory from any power
to remove a Director which may exist apart
from the provision of this Article.
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25.

Article 14.22

A Director shall not be entitled to vote on (nor
shall be counted in the quorum in relation
to) any Resolution of Directors in respect
of any contract or arrangement or any other
proposal whatsoever in which he or any of
his Associates has any material interest, and
if he shall do so his vote shall not be counted
(nor is he to be counted in the quorum for
the resolution), but this prohibition shall
not apply to any of the following matters,

namely:

(a) the giving of any security or indemnity
either:
(i) to the Director or any of his

Associates in respect of money
lent or obligations incurred or
undertaken by him or any of
them at the request of or for the
benefit of the Company or any of
its subsidiaries; or
(i1) to a third party in respect of a debt
or obligation of the Company or
any of its subsidiaries for which the
Director or any of his Associates
has himself/themselves assumed
responsibility in whole or in
part and whether alone or jointly
under a guarantee or indemnity
or by the giving of security;

Article 14.22

A Director shall not be entitled to vote
on (nor shall be counted in the quorum in
relation to) any Resolution of Directors in
respect of any contract or arrangement or
any other proposal whatsoever in which he
or any of his close associate(s) Assectates
has any material interest, and if he shall do
so his vote shall not be counted (nor is he to
be counted in the quorum for the resolution),

but this prohibition shall not apply to any of
the following matters, namely:

(a) the giving of any security or indemnity
either:

(1)  to the Director or any of his close
associate(s) Asseetates-in respect
of money lent or obligations
incurred or undertaken by him
or any of them at the request of
or for the benefit of the Company
or any of its subsidiaries; or

(i1) to a third party in respect of a debt
or obligation of the Company or
any of its subsidiaries for which
the Director or any of his close
associate(s) Asseetates—has
himself/themselves assumed
responsibility in whole or in
part and whether alone or jointly
under a guarantee or indemnity
or by the giving of security;
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(b)

(©)

any proposal concerning an offer of
shares or debentures or other securities
which the Company may promote or
be interested in for subscription or
purchase where the Director or any
of his Associates is/are or is/are to
be interested as a participant in the
underwriting or sub-underwriting of
the offer;

any proposal concerning any other
company in which the Director or
any of his Associates is/are interested
only, whether directly or indirectly, as
an officer or executive or shareholder
or in which the Director or any of his
Associates is/are beneficially interested
in the shares of that company, provided
that, the Director and any of his
Associates is/are not, in aggregate,
beneficially interested in 5% or more
of the issued shares of any class of such
company (or of any third company
through which his interest or that of
any of his Associates is derived) or of
the voting rights;

(b)

any proposal concerning an offer of
shares or debentures or other securities
which the Company may promote or
be interested in for subscription or
purchase where the Director or any
of his close associate(s) Asseectates
is/are or is/are to be interested as a

participant in the underwriting or sub-
underwriting of the offer;

any proposal concerning any other
company in which the Director or any
of his close associate(s) Asseetates-is/
are interested only, whether directly or

indirectly, as an officer or executive or
shareholder or in which the Director or
any of his close associate(s) Asseetates
is/are beneficially interested in the
shares of that company, provided
that, the Director and any of his close
associate(s) Assoetates—is/are not, in
aggregate, beneficially interested in
5% or more of the issued shares of any

class of such company (or of any third
company through which his interest
or that of any of his close associate(s)
Asseetates-is derived) or of the voting
rights;
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(d)

(e)

any proposal arrangement
concerning the benefit of employees of

or

the Company or any of its subsidiaries
including:

(1) the adoption, modification or
operation of any employees’ share
scheme or any share incentive
scheme or share option scheme
under which the Director or any
of his Associates may benefit; or

(i1) the adoption, modification
or operation of a pension or
provident fund or retirement,
death or disability benefits
scheme which relates both to
Directors, their Associates and
employees of the Company or any
of its subsidiaries and does not
provide in respect of any Director
or any of his Associates as such
any privilege or advantage not
generally accorded to the class
of persons to which such scheme

or fund relates; and

any contract or arrangement in which
the Director or any of his Associates
is/are interested in the same manner as
other holders of shares or debentures
or other securities of the Company
by virtue only of his/their interest in
shares or debentures or other securities
of the Company.

(d)

any proposal
concerning the benefit of employees of
the Company or any of its subsidiaries

or arrangement

including:

(i) the adoption, modification or
operation of any employees’
share scheme or any share
incentive scheme or share option
scheme under which the Director
or any of his close associate(s)
Asseetates-may benefit; or

(i1) the adoption, modification
or operation of a pension or
provident fund or retirement,
death or disability benefits
scheme which relates both to
Directors, their close associate(s)
Asseetates-and employees of the
Company or any of its subsidiaries
and does not provide in respect of
any Director or any of his close
associate(s) Asseetates—as such
any privilege or advantage not

generally accorded to the class

of persons to which such scheme
or fund relates; and

any contract or arrangement in which
the Director or any of his close
associate(s) Asseetates-is/are interested
in the same manner as other holders of
shares or debentures or other securities
of the Company by virtue only of his/
their interest in shares or debentures or
other securities of the Company.
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26.

Article 16.3

Except as would, if the Company were a
company incorporated in Hong Kong, be
permitted by Section 157H of the Companies
Ordinance as in force at the date of adoption
of these Articles, and except as permitted
under the Act, the Company shall not directly
or indirectly:

(a) make a loan to a Director or his
Associates or a director of any holding
company of the Company;

(b) enter into any guarantee or provide
any security in connection with a loan
made by any person to a Director or
such a director; or

(c) if any one or more of the Directors
hold (jointly or severally or directly
or indirectly) a controlling interest
in another company, make a loan to
that other company or enter into any
guarantee or provide any security in
connection with a loan made by any
person to that other company.

Article 16.3

Except as would, if the Company were a
company incorporated in Hong Kong, be
permitted by Section 157H of the Companies
Ordinance as in force at the date of adoption
of these Articles, and except as permitted
under the Act, the Company shall not directly
or indirectly:

make a loan to a Director or his close
associate(s) Assoetates-or a director of
any holding company of the Company;

(a)

(b) enter into any guarantee or provide
any security in connection with a loan
made by any person to a Director or
such a director; or

(c) if any one or more of the Directors
hold (jointly or severally or directly
or indirectly) a controlling interest
in another company, make a loan to
that other company or enter into any
guarantee or provide any security in
connection with a loan made by any
person to that other company.
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27.

Article 18.1

The Board may meet together for the despatch
of business, adjourn and otherwise regulate
its meetings and proceedings as it thinks fit
in any part of the world and may determine
the quorum necessary for the transaction
of business. Unless otherwise determined
two Directors shall be a quorum. For the
purposes of this Article an alternate Director
shall be counted in a quorum in place of the
Director who appointed him and an alternate
Director who is an alternate for more than
one Director shall for quorum purposes be
counted separately in respect of himself (if he
is a Director) and in respect of each Director
for whom he is an alternate (but so that
nothing in this provision shall be construed
as authorising a meeting to be constituted
when only one person is physically present).
A meeting of the Board or any committee
of the Board may be held by means of a
telephone or tele-conferencing or any other
telecommunications facility provided that all
participants are thereby able to communicate
contemporaneously by voice with all other
participants and participation in a meeting
pursuant to this provision shall constitute
presence in person at such meeting.

Article 18.1

The Board may meet together for the
despatch of business, adjourn or postpone
and otherwise regulate its meetings and
proceedings as it thinks fit in any part of
the world and may determine the quorum
necessary for the transaction of business.
Unless otherwise determined two Directors
shall be a quorum. For the purposes of this
Article an alternate Director shall be counted
in a quorum in place of the Director who
appointed him and an alternate Director who
is an alternate for more than one Director shall
for quorum purposes be counted separately
in respect of himself (if he is a Director)
and in respect of each Director for whom
he is an alternate (but so that nothing in this
provision shall be construed as authorising
a meeting to be constituted when only one
person is physically present). A meeting of
the Board or any committee of the Board
may be held by means of a telephone or tele-
conferencing, electronic facilities or any other
telecommunications facility provided that all
participants are thereby able to communicate

contemporaneously by voice with all other
participants and participation in a meeting
pursuant to this provision shall constitute
presence in person at such meeting.
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28.

Article 18.2

A Director may, and on request of a
Director the Secretary shall, at any time
summon a meeting of the Board. Failing any
determination by the Board, not less than 48
hours notice thereof shall be given to each
Director either in writing or by telephone or
by facsimile, telex or telegram at the address
or telephone, facsimile or telex number from
time to time notified to the Company by such
Director or in such other manner as the Board
may from time to time determine provided
that notice need not be given to any Director
or alternate Director for the time being absent
from Hong Kong.

Article 18.2

A Director may, and on request of a
Director the Secretary shall, at any time
summon a meeting of the Board. Failing any
determination by the Board, not less than 48
hours notice thereof shall be given to each
Director either in writing or by telephone or
by facsimile, telex or telegram at the address
or telephone, facsimile or telex number from
time to time notified to the Company by
such Director or by electronic means to an
electronic address from time to time notified

to the Company by such Director or (if the

recipient consents to it being made available
on a website) by making it available on a
website or in such other manner as the Board

may from time to time determine provided
that notice need not be given to any Director
or alternate Director for the time being absent
from Hong Kong.
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29.

Article 18.13

Unless required otherwise by the Listing
Rules, a Written Resolution signed by each
and every one of the Directors (or their
respective alternates pursuant to Article
14.9) shall be as valid and effectual as if it
had been passed at a meeting of the Board
duly convened and held and may consist of
several documents in like form each signed
by one or more of the Directors or alternate
Directors.

Article 18.13

Unless required otherwise by the Listing
Rules, a Written Resolution signed by each
and every one of the Directors (or their
respective alternates pursuant to Article 14.9)
shall be as valid and effectual as if it had
been passed at a meeting of the Board duly
convened and held. A notification of consent

to such resolution given by a Director in

writing to the Board by any means (including

by means of electronic communication)
shall be deemed to be his/her signature to
such resolution in writing for the purpose

of this Article; and a certificate in writing

signed by a Director or the Secretary on such

notification of consent shall be conclusive
evidence thereof. Such resolution and-may

consist of several documents in like form
each signed by one or more of the Directors
or alternate Directors.
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30.

Article 28.2

The Company shall at any annual general
meeting appoint an auditor or auditors of the
Company who shall hold office until the next
annual general meeting. The remuneration of
the Auditors shall be fixed by the Company
at the annual general meeting at which they
are appointed provided that in respect of
any particular year the Company in general
meeting may delegate the fixing of such
remuneration to the Board. No person may
be appointed as the, or an, Auditor, unless
he is independent of the Company. The
Board may before the first annual general
meeting appoint an auditor or auditors of the
Company who shall hold office until the first
annual general meeting unless previously
removed by an ordinary resolution of the
members in general meeting in which case
the members at that meeting may appoint
Auditors. The Board may fill any casual
vacancy in the office of Auditor but while
any such vacancy continues the surviving
or continuing Auditor or Auditors, if any,
may act. The remuneration of any Auditor
appointed by the Board under this Article
may be fixed by the Board.

Article 28.2

The members Company-shall at any annual
general meeting by Resolution of Members
appoint an auditor or auditors of the Company

who shall hold office until the next annual
general meeting. The remuneration of the
Auditors shall be fixed by the members
by Resolution of Members Cempany—at
the annual general meeting at which they
are appointed provided that in respect of
any particular year the members Company
in general meeting may by Resolution
of Members delegate the fixing of such

remuneration to a body that is independent
of the Board. No person may be appointed as
the, or an, Auditor, unless he is independent of

the Company. The Board may before the first
annual general meeting appoint an auditor
or auditors of the Company who shall hold
office until the first annual general meeting
unless previously removed by an ordinary
resolution of the members in general meeting
in which case the members at that meeting
may appoint Auditors. The Board may fill
any casual vacancy in the office of Auditor
but while any such vacancy continues the
surviving or continuing Auditor or Auditors,
if any, may act. The remuneration of any
Auditor appointed by the Board under this
Article may be fixed by the Board.
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31.

Article 29.1

Except as otherwise provided in these
Articles, any notice or document may be
served by the Company and any notices
may be served by the Board on any member
either personally or by sending it through
the post in a prepaid letter addressed to
such member at his registered address
as appearing in the register or, to the
extent permitted by the Listing Rules and
all applicable laws and regulations, by
electronic means by transmitting it to any
electronic number or address or website
supplied by the member to the Company
or by placing it on the Company’s Website
provided that the Company has obtained
either (a) the member’s prior express
positive confirmation in writing or (b) the
member’s deemed consent, in the manner
specified in the Listing Rules to receive or
otherwise have made available to him notices
and documents to be given or issued to him
by the Company by such electronic means,
or (in the case of notice) by advertisement
published in the manner prescribed under
the Listing Rules. In the case of joint holders
of a share, all notices shall be given to that
holder for the time being whose name stands
first in the register and notice so given shall
be sufficient notice to all the joint holders.

Article 29.1

Except as otherwise provided in these
Articles, any notice or document may be
served by the Company and any notices
may be served by the Board on any member
either personally on the relevant person or by

sending it through the post in a prepaid letter
addressed to such member at his registered
address as appearing in the register or, to the
extent permitted by the Listing Rules and all
applicable laws and regulations, by delivering
or leaving it at such address as aforesaid, by
] : | .
| . | 1d bsi
lied_byv_t] l heC

or by placing it on the Company’s Website

provided that the Company has obtained
either (a) the member’s prior express
positive confirmation in writing or (b) the
member’s deemed consent, in the manner
specified in the Listing Rules to receive or
otherwise have made available to him notices
and documents to be given or issued to him
by the Company in writing or by cable, telex

or facsimile transmission message or other

form of electronic transmission or electronic

communication, by-suech-electronic-means;

or (in the case of notice) by advertisement

published in the manner prescribed under
the Listing Rules. In the case of joint holders
of a share, all notices shall be given to that
holder for the time being whose name stands
first in the register and notice so given shall
be sufficient notice to all the joint holders.
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32.

Article 29.7

Any notice served by advertisement shall
be deemed to have been served on the day
of issue of the official publication and/or
newspaper(s) in which the advertisement
is published (or on the last day of issue if
the publication and/or newspaper(s) are
published on different dates).

Article 29.7

Any notice served by advertisement in a
newspaper or other publication permitted
under these Articles shall be deemed to
have been served on the day of issue of the
official publication and/or newspaper(s) in
which the advertisement is published (or on

the last day of issue if the publication and/
or newspaper(s) are published on different
dates).
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33.

Article 29.8

Any notice given by electronic means as
provided herein shall be deemed to have been
served and delivered on the day following
that on which it is successfully transmitted
or at such later time as may be prescribed
by the Listing Rules or any applicable laws
or regulations.

Artiele-29:8

Article 29.8A

Any notice or document given by electronic
means as provided herein (other than by

making it available on the Company’s
website) shall be deemed to have been served
and delivered on the day following that on

which it is successfully transmitted or at such
later time as may be prescribed by the Listing
Rules or any applicable laws or regulations.

And in proving such transmission or sending
of Notice or document thereof, a certificate

in writing signed by the Secretary or other

person appointed by the Board as to the act
and time of such transmission or sending
of Notice or document thereof, shall be

conclusive evidence thereof.

Article 29.8B

Any notice or document given on the
Company’s website or the website of the

Exchange shall be deemed to have been
served on the day on which the notice,
document or publication first so appears on

the Company’s website to which the relevant
person may have access or the day on which
the notice of availability is deemed to have

been served or delivered to such person
under these Articles, whichever is later.
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