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PROPOSED AMENDMENTS TO
THE ARTICLES OF ASSOCIATION AND

ADOPTION OF NEW ARTICLES OFASSOCIATION

The board of directors (the “Board”) of Tiangong International Company Limited
(the “Company”) proposed to adopt second amended and restated memorandum and
articles of association of the Company (the “Amended Articles”) in substitution for,
and to the exclusion of, the existing memorandum and articles of association of the
Company. The main reasons for the adoption of the Amended Articles are to (i)
reflect changes to the requirements of the applicable laws of the Cayman Islands and
the Listing Rules; and (ii) make other consequential and housekeeping changes.

Details of the proposed changes to the existing memorandum and articles of
association of the Company brought about by the adoption of the Amended Articles
are set out below:

GENERAL AMENDMENTS

Replacing all references to the word “Law” with “Act” wherever they respectively
appear in the memorandum.

* In additional to the specific amendments as shown below, this general amendment is proposed to be applied to
the following Articles: 1, 4, 6, 10, 14, 15, 17, 20, 25, 68.2, 68.3, 69, 74, 115, 117, 141, 159, 160, 168, 171, 182,
189, 199–202, 205, 226 and 228.
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SPECIFIC AMENDMENTS

Memorandum
No. Existing Memorandum of Association

Proposed amendments to the Memorandum of
Association (deletion shown by way of
strikethrough and new additions by way of
underline)

2 The Registered Office of the Company shall be at
the offices of M&C Corporate Services Limited, PO
Box 309GT, Ugland House, South Church Street,
George Town, Grand Cayman, Cayman Islands or at
such other place in the Cayman Islands as the Board
may from time to time decide.

The Registered Office of the Company shall be at
the offices of Maples Corporate Services Limited,
PO Box 309, Ugland House, Grand Cayman,
KY1-1104, Cayman IslandsM&C Corporate Services
Limited, PO Box 309GT, Ugland House, South
Church Street, George Town, Grand Cayman,
Cayman Islands or at such other place in the
Cayman Islands as the Board may from time to time
decide.

Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

2 “the Companies Law” or “the Law” shall mean the
Companies Law (2004 Revision), Cap. 22 of the
Cayman Islands and any amendments thereto or
re-enactments thereof for the time being in force and
includes every other law incorporated therewith or
substituted therefor;

...

“dividend” shall include bonus dividends and
distributions permitted by the Law to be categorised as
dividends;

...

“the Companies Law Act” or “the Law Act” shall mean
the Companies Law Act (2004 Revision As Revised),
Cap. 22 (Law 3 of 1961, as consolidated and revised)
of the Cayman Islands and any amendments thereto or
re-enactments thereof for the time being in force and
includes every other law incorporated therewith or
substituted therefor;

...

“dividend” shall include bonus dividends and
distributions permitted by the Law Act to be
categorised as dividends;

...
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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

“electronic” shall have the meaning given to it in the
Electronic Transactions Law 2000 of the Cayman
Islands and any amendment thereto or re-enactments
thereof for the time being in force and includes every
other law incorporated therewith or substituted therefor;

...

“special resolution” shall have the same meaning as
ascribed thereto in the Law and shall include a
unanimous written resolution of all members: for this
purpose, the requisite majority shall be not less than
three-fourths of the votes of such members of the
Company as, being entitled to do so, vote in person or,
where proxies are allowed, by proxy or, in the case of
corporations, by their duly authorised representatives,
at a general meeting of which notice specifying the
intention to propose the resolution as a special
resolution has been duly given and includes a special
resolution passed pursuant to Article 96;

...

subject as aforesaid, any words defined in the Law
shall, if not inconsistent with the subject and/or
context, bear the same meanings in these Articles;

“electronic” shall have the meaning given to it in the
Electronic Transactions Law 2000 Act (As Revised) of
the Cayman Islands and any amendment thereto or
re-enactments thereof for the time being in force and
includes every other law incorporated therewith or
substituted therefor;

...

“special resolution” shall have the same meaning as
ascribed thereto in the Law Act and shall include a
unanimous written resolution of all members: for this
purpose, the requisite majority shall be not less than
three-fourths of the votes of such members of the
Company as, being entitled to do so, vote in person or,
where proxies are allowed, by proxy or, in the case of
corporations, by their duly authorised representatives,
at a general meeting of which notice specifying the
intention to propose the resolution as a special
resolution has been duly given and includes a special
resolution passed pursuant to Article 96;

...

subject as aforesaid, any words defined in the Law Act
shall, if not inconsistent with the subject and/or
context, bear the same meanings in these Articles;

3 The capital of the Company at the date of the adoption
of these Articles is US$10,000,000 divided into
1,000,000,000 shares of a nominal or par value of
US$0.01 each.

Note: Pursuant to a resolution on share subdivision
passed on 23 May 2011, with effect from 24 May 2011,
the share capital of the Company is US$10,000,000
divided into 4,000,000,000 shares of a nominal or par
value of US$0.0025 each.

The capital of the Company at the date of the adoption
of these Articles is US$10,000,000 divided into
1,000,000,000 shares of a nominal or par value of
US$0.01 each.

Note: Pursuant to a resolution on share subdivision
passed on 23 May 2011, with effect from 24 May 2011,
the share capital of the Company is US$10,000,000
divided into 4,000,000,000 shares of a nominal or par
value of US$0.0025 each.
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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

5 Subject to the Listing Rules, the Board may issue
warrants to subscribe for any class of shares or other
securities of the Company on such terms as it may from
time to time determine. No warrants shall be issued to
bearer for so long as a recognised clearing house (in its
capacity as such) is a member of the Company. Where
warrants are issued to bearer, no new warrant shall be
issued to replace one that has been lost unless the
Board is satisfied beyond reasonable doubt that the
original has been destroyed and the Company has
received an indemnity in such form as the Board shall
think fit with regard to the issue of any such new
warrant.

This article is deleted and left as blank intentionally.
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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

8 Subject to the Law, or any other law or so far as not
prohibited by any law and subject to any rights
conferred on the holders of any class of shares, the
Company shall have the power to purchase or otherwise
acquire all or any of its own shares (which expression
as used in this Article includes redeemable shares)
provided that the manner of purchase has first been
authorised by a resolution of the shareholders, and to
purchase or otherwise acquire warrants for the
subscription or purchase of its own shares, and shares
and warrants for the subscription or purchase of any
shares in any company which is its holding company
and may make payment therefor in any manner
authorised or not prohibited by law, including out of
capital, or to give, directly or indirectly, by means of a
loan, a guarantee, a gift, an indemnity, the provision of
security or otherwise howsoever, financial assistance
for the purpose of or in connection with a purchase or
other acquisition made or to be made by any person of
any shares or warrants in the Company or any company
which is a holding company of the Company and
should the Company purchase or otherwise acquire its
own shares or warrants neither the Company nor the
Board shall be required to select the shares or warrants
to be purchased or otherwise acquired rateably or in
any other manner as between the holders of shares or
warrants of the same class or as between them and the
holders of shares or warrants of any other class or in
accordance with the rights as to dividends or capital
conferred by any class of shares provided always that
any such purchase or other acquisition or financial
assistance shall only be made in accordance with any
relevant code, rules or regulations issued by the
Exchange or the Securities and Futures Commission of
Hong Kong from time to time in force.

Subject to the Law Act, or any other law or so far as
not prohibited by any law and subject to any rights
conferred on the holders of any class of shares, the
Company shall have the power to purchase or otherwise
acquire all or any of its own shares (which expression
as used in this Article includes redeemable shares)
provided that the manner of purchase has first been
authorised by a resolution of the shareholders, and to
purchase or otherwise acquire warrants for the
subscription or purchase of its own shares, and shares
and warrants for the subscription or purchase of any
shares in any company which is its holding company
and may make payment therefor in any manner
authorised or not prohibited by law, including out of
capital, or to give, directly or indirectly, by means of a
loan, a guarantee, a gift, an indemnity, the provision of
security or otherwise howsoever, financial assistance
for the purpose of or in connection with a purchase or
other acquisition made or to be made by any person of
any shares or warrants in of the Company or and any
shares or warrants any company which is a holding
company of the Company and should the Company
purchase or otherwise acquire its own shares or
warrants neither the Company nor the Board shall be
required to select the shares or warrants to be
purchased or otherwise acquired rateably or in any
other manner as between the holders of shares or
warrants of the same class or as between them and the
holders of shares or warrants of any other class or in
accordance with the rights as to dividends or capital
conferred by any class of shares provided always that
any such purchase or other acquisition or financial
assistance shall only be made in accordance with any
relevant code, rules or regulations issued by the
Exchange or the Securities and Futures Commission of
Hong Kong from time to time in force.
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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

11 Where the Company purchases for redemption a
redeemable share, purchases not made through the
market or by tender shall be limited to a maximum
price, and if purchases are by tender, tenders shall be
available to all shareholders alike.

Where Subject to the provisions of the Act, the
Company purchases for redemption a redeemable share,
purchases not made through the market or by tender
shall be limited to a maximum price, and if purchases
are by tender, tenders shall be available to all
shareholders alike. may purchase its own shares
(including any redeemable shares) provided that (a) the
manner of purchase has first been authorised by an
ordinary resolution, and (b) any such purchase shall
only be made in accordance with any relevant code,
rules or regulations issued by the Exchange or the
Securities and Futures Commission of Hong Kong from
time to time in force.

77 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.

The Company shall in each financial year hold a
general meeting as its annual general meeting in
addition to any other. The annual general meeting in
that year and shall specify the meeting be specified 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, and
shall be held at such time and place as the Board shall
appoint.
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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

79 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 paid up
capital of 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 paid up capital of 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.

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 the resolutions to be added to the
agenda 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
paid up capital of 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 voting rights, on a one
vote per share basis, of the Company issued shares
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 paid up capital of the Company which
carries as at the date carry the right of voting to vote 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.
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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

96A Nil Subject to the Articles and to any rights or restrictions
attached to any shares, at any general meeting (a) 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 the right to
speak; (b) on a show of hands every member present in
any such manner shall have one vote; and (c) on a poll
every member present in any such manner shall have
one vote for every share of which they are the holder.

104 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 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 (whether an individual, a
corporation or a recognized clearing house (or its
nominee(s)) 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 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).

110 Any corporation which is a member of the Company
may, by resolution of its directors or other governing
body or by power of attorney, authorise such person as
it thinks fit to act as its representative at any meeting
of the Company or of members of any class of shares
of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation
could exercise if it were an individual member of the
Company and where a corporation is so represented, it
shall be treated as being present at any meeting in
person.

Any corporation which is a member of the Company
may, by resolution of its directors or other governing
body or by power of attorney, authorise such person as
it thinks fit to act as its representative at any meeting
of the Company or of members of any class of shares
of the Company and the person so authorised shall be
entitled to exercise the same powers (including the
right to attend, speak and vote at any general meeting
of the Company) on behalf of the corporation which he
represents as that corporation could exercise if it were
an individual member of the Company and where a
corporation is so represented, it shall be treated as
being present at any meeting in person.
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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

111 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 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 vote individually on a show of hands,
notwithstanding any contrary provision contained in
these Articles.

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 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 vote individually on a show of hands, attend
and speak at general meetings, notwithstanding any
contrary provision contained in these Articles.

114 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 general meeting of the Company and
shall then be eligible for re-election at that meeting.

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 first annual general meeting of the
Company after his/her appointment and shall then be
eligible for re-election at that meeting.

118 The Company may by ordinary resolution 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 ordinary resolution 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.

The Company may by ordinary resolution at any time
remove any Director (including a Managing Director or
other executive Director) before the expiration of his
period term of office notwithstanding anything in these
Articles or in any agreement between the Company and
such Director and may by ordinary resolution 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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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

126 Payment to any Director or past Director of any sum by
way of compensation for loss of office or as
consideration for or in connection with his retirement
from office (not being a payment to which the Director
is contractually entitled) must first be approved by the
Company in general meeting.

Payment to any Director or past Director of any sum by
way of compensation for loss of office or as
consideration for or in connection with his retirement
from office (not being a payment to which the Director
is contractually entitled) must first be approved by the
Company in general meeting and comply with the
relevant requirements of the Listing Rules.

134.3 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 per cent. 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;

deleted

134.4 134.4 any proposal or arrangement concerning the
benefit of employees of the Company or any of
its subsidiaries including:

134.4134.3 any proposal or arrangement concerning
the benefit of employees of the Company
or any of its subsidiaries including:

134.4.1 134.4.1 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

134.4.1134.3.1 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

134.4.2 134.4.2 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

134.4.2134.3.2 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

134.5 134.5 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.

134.5134.4 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.
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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

143 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 Companies Law, the Company shall
not directly or indirectly:

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

143.2 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

143.3 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.

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, the applicable
requirements under the Listing Rules (including but not
limited to Chapter 14A of the Listing Rules) are
complied with and except as permitted under the
Companies Law Act, the Company shall not directly or
indirectly:

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

143.2 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

143.3 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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Article
No. Existing Articles of Association

Proposed amendments to the Articles of Association
(deletion shown by way of strikethrough and new
additions by way of underline)

161 The Board shall provide for the safe custody of the seal
which shall only be used by the authority of the Board
or of a committee of the Board authorised by the Board
in that behalf, and every instrument to which such seal
shall be affixed shall be signed by a Director and shall
be countersigned by the Secretary or by a second
Director or by some other person appointed by the
Board for the purpose. The securities seal which shall
be a facsimile of the common seal with the word
“Securities” engraved thereon shall be used exclusively
for sealing securities issued by the Company and for
sealing documents creating or evidencing securities so
issued. The Board may either generally or in any
particular case resolve that the securities seal or any
signatures or any of them may be affixed to certificates
for shares, warrants, debentures or any other form of
security by facsimile or other mechanical means
specified in such authority or that any such certificates
sealed with the securities seal need not be signed by
any person. Every instrument to which the seal is
affixed as aforesaid shall, as regards all persons dealing
in good faith with the Company, be deemed to have
been affixed to that instrument with the authority of the
Directors previously given.

The Board shall provide for the safe custody of the seal
which shall only be used by the authority of the Board
or of a committee of the Board authorised by the Board
in that behalf, and every instrument to which such seal
shall be affixed shall be signed by a Director and shall
be countersigned by the Secretary or by a second
Director or by some other person appointed by the
Board for the purpose. The securities seal which shall
be a facsimile of the common seal with the word
“Securities” engraved thereon shall be used exclusively
for sealing securities issued by the Company and for
sealing documents creating or evidencing securities so
issued. The Board may either generally or in any
particular case resolve that the securities seal or any
signatures or any of them may be affixed to certificates
for shares, warrants, debentures or any other form of
security by facsimile or other mechanical means
specified in such authority or that any such certificates
sealed with the securities seal need not be signed by
any person. Every instrument to which the seal is
affixed as aforesaid shall, as regards all persons dealing
in good faith with the Company, be deemed to have
been affixed to that instrument with the authority of the
Directors previously given.

183 The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for meeting
claims on or liabilities of the Company or
contingencies or for paying off any loan capital or for
equalising dividends or for any other purpose to which
the profits of the Company may be properly applied,
and pending such application may, at the like
discretion, either be employed in the business of the
Company or be invested in such investments (including
shares, warrants and other securities of the Company)
as the Board may from time to time think fit, and so
that it shall not be necessary to keep any reserves
separate or distinct from any other investments of the
Company. The Board may also without placing the
same to reserve carry forward any profits which it may
think prudent not to distribute by way of dividend.

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for meeting
claims on or liabilities of the Company or
contingencies or for paying off any loan capital or for
equalising dividends or for any other purpose to which
the profits of the Company may be properly applied,
and pending such application may, at the like
discretion, either be employed in the business of the
Company or be invested in such investments (including
shares, warrants and other securities of the Company)
as the Board may from time to time think fit, and so
that it shall not be necessary to keep any reserves
separate or distinct from any other investments of the
Company. The Board may also without placing the
same to reserve carry forward any profits which it may
think prudent not to distribute by way of dividend.
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(deletion shown by way of strikethrough and new
additions by way of underline)

196.4 upon expiry of the 12-year period, the Company has
caused an advertisement to be published in the
newspapers, 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, giving notice of its intention
to sell such shares, and a period of three months has
elapsed since such advertisement and the Exchange has
been notified of such intention.

upon expiry of the 12-year period, the Company has
caused an advertisement to be published in the
newspapers, 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, giving notice of its intention
to sell such shares, and a period of three months has
elapsed since such advertisement and the Exchange has
been notified of such intention.

207 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.

The Company shall at any annual general meeting by
ordinary resolution appoint an auditor or auditors of the
Company who shall hold office until the next annual
general meeting. The Company may by Ordinary
Resolution remove an Auditor before the expiration of
such Auditor’s term of office. The remuneration of the
Auditors shall be fixed by the Company at the annual
general meeting at which they are appointed by
ordinary resolution 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.
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222 If the Company shall be wound up (whether the
liquidation is voluntary, under supervision or by the
court) the liquidator may, with the authority of a
special resolution of the Company and any other
sanction required by the Law divide among the
members in specie or kind the whole or any part of the
assets of the Company (whether the assets shall consist
of property of one kind or shall consist of properties of
different kinds) and may for such purpose set such
value as he deems fair upon any property to be divided
and may determine how such division shall be carried
out as between the members or different classes of
members. The liquidator may, with the like authority or
sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the members
as the liquidator, with the like authority or sanction and
subject to the Law, shall think fit, and the liquidation
of the Company may be closed and the Company
dissolved, but so that no member shall be compelled to
accept any assets, shares or other securities in respect
of which there is a liability.

Subject to the Act, the Company may by special
resolution approve the voluntary winding-up of the
Company. If the Company shall be wound up (whether
the liquidation is voluntary, under supervision or by the
court) the liquidator may, with the authority of a
special resolution of the Company and any other
sanction required by the Law Act divide among the
members in specie or kind the whole or any part of the
assets of the Company (whether the assets shall consist
of property of one kind or shall consist of properties of
different kinds) and may for such purpose set such
value as he deems fair upon any property to be divided
and may determine how such division shall be carried
out as between the members or different classes of
members. The liquidator may, with the like authority or
sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the members
as the liquidator, with the like authority or sanction and
subject to the Law Act, shall think fit, and the
liquidation of the Company may be closed and the
Company dissolved, but so that no member shall be
compelled to accept any assets, shares or other
securities in respect of which there is a liability.

The proposed amendments of the existing memorandum and articles of association
of the Company brought about by the adoption of the Amended Articles is subject to
the approval of the shareholders of the Company by way of a special resolution at
the forthcoming annual general meeting of the Company to be held on a date to be
determined and notified by the Board (the “Annual General Meeting”).

A circular containing, among other things, particulars relating to the major changes
brought about by the adoption of the Amended Articles together with a notice
convening the Annual General Meeting will be despatched to the shareholders of the
Company in due course.

By Order of the Board
Tiangong International Company Limited

ZHU Xiaokun
Chairman

Hong Kong, 27 April 2022
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As at the date of this announcement, the directors of the Company are:

Executive Directors: ZHU Xiaokun, WU Suojun, YAN Ronghua and JIANG Guangqing
Independent Non-executive Directors: GAO Xiang, LEE Cheuk Yin, Dannis, WANG Xuesong

* for identification purpose only
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