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Set out below is the indicative expected timetable for the Bonus Issue and the proposed
final dividend (the ‘‘Dividend’’). Any change to the expected timetable will be announced in a
separate announcement by the Company as and when appropriate. All times and dates in this
circular refer to Hong Kong local times and dates.

2023

Latest time for lodging transfers of shares in order to qualify
for attendance and voting at the Annual General Meeting. . . . . . . . . . . . . . . . . . . . . 4:30 p.m. on

Monday, 12 June

Register of members closes (both days inclusive) . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 13 June to
Friday, 16 June

Record date for attendance and voting at the Annual General Meeting. . . . . . . . . Friday, 16 June

Latest time for lodging forms of proxy for the Annual General Meeting . . . . . . . . . 4:00 p.m. on
Wednesday, 14 June

Date and time of the Annual General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4:00 p.m. on
Friday, 16 June

Publication of the announcement of the results of
the Annual General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Friday, 16 June

The following events are conditional on the fulfillment of the conditions for the
implementation of the Bonus Issue and the Dividend.

Last day of dealings in Shares on a cum-entitlement basis . . . . . . . . . . . . . . . . . . . . Friday, 23 June

First day of dealings in Shares on an ex-entitlement basis . . . . . . . . . . . . . . . . . . Monday, 26 June

Latest time for lodging transfer of Shares for registration in
order to qualify for the Bonus Shares and the Dividend . . . . . . . . . . . . . . . . . . . . . . 4:30 p.m. on

Tuesday, 27 June
(Note)

Closure of register of members for registration of transfer
of the Shares to determine Shareholders’ entitlement
to the Bonus Shares and the Dividend . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Wednesday, 28 June to

Tuesday, 4 July
(both dates inclusive)

Record Date for determining entitlement to
the Bonus Shares and the Dividend. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 4 July

Re-open of register of members of the Company . . . . . . . . . . . . . . . . . . . . . . . . . . Wednesday, 5 July

Despatch of share certificates for Bonus Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 17 July

EXPECTED TIMETABLE
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2023

Expected date for payment of the Dividend . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Monday, 17 July

Dealings in Bonus Shares commence . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tuesday, 18 July

Designated agent starts to stand in the market to provide
matching services for sale and purchase of odd lots of Shares. . . . . . . . . . . . . . . . . . 9:00 a.m. on

Tuesday, 18 July

Designated agent ceases to stand in the market to provide
matching services for sale and purchase of odd lots of Shares. . . . . . . . . . . . . . . . . 4:00 p.m. on

Wednesday, 9 August

Note: The latest time for lodging transfer of Shares for registration in order to qualify for the Bonus Issue and the
Dividend will be delayed if a tropical cyclone warning signal no. 8 or above, or ‘‘extreme conditions’’
caused by a super typhoon, or a ‘‘black’’ rainstorm warning is in force in Hong Kong at any local time
between 12:00 noon and 4:00 p.m. on 27 June 2023. Instead the latest time of lodging transfer of Shares for
registration in order to qualify for the Bonus Issue and the Dividend will be rescheduled to 4:30 p.m. on the
next business day which does not have either of those warnings in force at any time between 9:00 a.m. and
4:00 p.m. and further announcement(s) will be made for the revised expected timetable.

EXPECTED TIMETABLE
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In this circular, unless the context otherwise requires, the following expressions shall
have the following meanings:

‘‘Annual General Meeting’’ the annual general meeting of the Company to be held at
Conference Room, 2/F, Building No. 77, Zhuyuan Road,
No. 12 District, Tianzhu Free Trade Zone, Beijing, PRC on
Friday, 16 June 2023 at 4:00 p.m., to consider and, if
appropriate, to approve the resolutions contained in the
notice of the meeting, which is set out on pages 43 to 48 of
this circular, or any adjournment thereof

‘‘Articles of Association’’ the existing amended and restated articles of association of
the Company adopted on 18 June 2016

‘‘Board’’ the board of Directors of the Company

‘‘Bonus Issue’’ the proposed issue of Bonus Shares on the basis of one (1)
Bonus Share for every ten (10) existing Shares held on the
Record Date by the Qualifying Shareholders

‘‘Bonus Share(s)’’ the new Share(s) to be allotted, issued and credited as fully
paid-up Shares under the Bonus Issue

‘‘CCASS’’ the Central Clearing and Settlement System established and
operated by HKSCC

‘‘CEO’’ chief executive officer of our Company

‘‘China’’ or ‘‘PRC’’ the People’s Republic of China

‘‘Company’’, ‘‘our Company’’,
‘‘Group’’, ‘‘our Group’’,
‘‘China Leon’’, ‘‘we’’ or ‘‘us’’

China Leon Inspection Holding Limited (中國力鴻檢驗控

股有限公司), an exempted company incorporated under the
laws of the Cayman Islands with limited liability on 29 July
2015 and except where the context indicated otherwise, its
subsidiaries

‘‘controlling shareholder(s)’’ has the meaning ascribed thereto under the Listing Rules

‘‘Controlling Shareholders
Party’’

Mr. LI Xiangli, Ms. ZHANG Aiying, Mr. LIU Yi, Leon
Cornerstone Investment Holding Limited, Swan Stone
Investment Holding Limited and Hawk Flying Investment
Holding Limited

‘‘Convertible Bonds’’ the 5-year 2% coupon unlisted convertible bonds in
principal amount of HK$50,000,000 issued by the
Company on 11 June 2021

‘‘Director(s)’’ the director(s) of the Company

DEFINITIONS
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‘‘HK$’’ Hong Kong dollars, the lawful currency of Hong Kong

‘‘HKSCC’’ Hong Kong Securities Clearing Company Limited

‘‘Hong Kong’’ the Hong Kong Special Administrative Region of the
People’s Republic of China

‘‘Issue Mandate’’ as defined in paragraph 4(b) of the Letter from the Board
under this circular

‘‘Latest Practicable Date’’ 17 May 2023, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
in this circular

‘‘Listing Rules’’ the Rules Governing the Listing of Securities on the Stock
Exchange (as amended from time to time)

‘‘Memorandum of Association’’ the existing amended and restated memorandum of
association of the Company adopted on 18 June 2016

‘‘Memorandum and Articles of
Association’’

the existing Memorandum of Association and the Articles
of Association

‘‘New Memorandum and
Articles of Association’’

the second amended and restated memorandum and articles
of association to be adopted by the Company incorporating
the amendments set out in Appendix III to this circular (the
proposed amendments are marked-up against the
Memorandum and Articles of Association)

‘‘Overseas Shareholders’’ holders of the issued Shares whose addresses as shown in
the register of members of the Company on the Record
Date are in jurisdictions outside Hong Kong (if any)

‘‘Prohibited Shareholders’’ those Overseas Shareholders, whose the Board, after
making enquiries pursuant to Rule 13.36(2) of the Listing
Rules, considers it necessary or expedient on account either
of legal restrictions under the laws of the relevant place or
the requirements of the relevant regulatory body or stock
exchange in that place not to extend the Bonus Issue to
them (if any)

‘‘Qualifying Shareholders’’ holders of the issued Shares whose names are shown on the
register of members of the Company on the Record Date
(and not being Prohibited Shareholders), who are entitled to
participate in the Bonus Issue

DEFINITIONS
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‘‘Record Date’’ 4 July 2023, being the date for determination of
entitlements to the proposed final dividend and Bonus
Shares

‘‘Remuneration Committee’’ the remuneration committee of the Board

‘‘SFO’’ the Securities and Future Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended or supplemented from
time to time

‘‘Share(s)’’ share(s) of a par value of US$0.00005 in the share capital
of the Company

‘‘Share Buy-back Mandate’’ as defined in paragraph 4(a) of the Letter from the Board
under this circular

‘‘Share Options’’ the options to subscribe for Shares granted under the Share
Option Scheme

‘‘Share Option Scheme’’ the share option scheme adopted by the Company on 5 May
2017

‘‘Shareholder(s)’’ holder(s) of Share(s)

‘‘Stock Exchange’’ The Stock Exchange of Hong Kong Limited

‘‘substantial shareholder(s)’’ has the meaning ascribed thereto under the Listing Rules

‘‘Takeovers Code’’ the Hong Kong Code on Takeovers and Mergers

References to time and dates in this circular are to Hong Kong time and dates.
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To the Shareholders

Dear Sir/Madam,

(1) PROPOSED RE-ELECTION OF RETIRING DIRECTORS;
(2) PROPOSED RE-APPOINTMENT OF AUDITOR;

(3) PROPOSED GRANTING OF GENERAL MANDATES TO
BUY BACK SHARES AND TO ISSUE SHARES;

(4) PROPOSED DECLARATION AND PAYMENT OF FINAL DIVIDEND;
(5) PROPOSED BONUS ISSUE;

(6) PROPOSED ADOPTION OF NEW MEMORANDUM AND
ARTICLES OF ASSOCIATION;

AND
(7) NOTICE OF ANNUAL GENERAL MEETING

LETTER FROM THE BOARD

– 4 –



1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information in respect of
certain resolutions to be proposed at the Annual General Meeting to be held on Friday, 16 June
2023.

2. PROPOSED RE-ELECTION OF RETIRING DIRECTORS

In accordance with the Articles of Association, Mr. LI Xiangli, Mr. LIU Yi and Mr.
YANG Rongbing shall retire at the Annual General Meeting. All of the above retiring
Directors, being eligible, will offer themselves for re-election at the Annual General Meeting.

Details of the retiring Directors are set out in Appendix I to this circular.

3. PROPOSED RE-APPOINTMENT OF AUDITOR

The Board (which agreed with the view of the audit committee of the Board)
recommended that, subject to the approval of the Shareholders at the Annual General Meeting,
Ernst & Young be re-appointed as the external auditor of the Company for the year 2023.

4. PROPOSED GRANTING OF GENERAL MANDATES TO BUY BACK SHARES
AND TO ISSUE SHARES

In order to give the Company the flexibility to buy back and to issue Shares if and when
appropriate, the following ordinary resolutions will be proposed at the Annual General Meeting
to approve:

(a) the granting of the Share buy-back mandate (the ‘‘Share Buy-back Mandate’’) to
the Directors to buy back Shares on the Stock Exchange of not exceeding 10% of the
total number of issued Shares of the Company as at the date of passing of the
proposed ordinary resolution contained in item 6 of the notice of the Annual General
Meeting as set out on pages 43 to 48 of this circular (i.e. a total of 48,791,113
Shares on the basis that the total number of issued Shares remains unchanged on the
date of the Annual General Meeting);

(b) the granting of the issue mandate (the ‘‘Issue Mandate’’) to the Directors to issue,
allot or deal with additional Shares of not exceeding 20% of the total number of
issued Shares of the Company as at the date of passing of the proposed ordinary
resolution contained in item 7 of the notice of the Annual General Meeting as set out
on pages 43 to 48 of this circular (i.e. a total of 97,582,226 Shares on the basis that
the total number of issued Shares remains unchanged on the date of the Annual
General Meeting); and

(c) the extension of the Issue Mandate by adding thereto the number of Shares bought
back by the Company pursuant to the Share Buy-back Mandate.

LETTER FROM THE BOARD
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With reference to the Share Buy-back Mandate and the Issue Mandate, the Directors wish
to state that they have no immediate plan to buy back any Shares or issue any new Shares
pursuant thereto.

An explanatory statement required by the Listing Rules to provide the Shareholders with
requisite information reasonably necessary for them to make an informed decision on whether
to vote for or against the granting of the Share Buy-back Mandate is set out in Appendix II to
this circular.

5. PROPOSED DECLARATION AND PAYMENT OF FINAL DIVIDEND AND
CLOSURE OF REGISTER OF MEMBERS

The Board recommends the payment of a final dividend of HK$0.0272 per Share for the
year ended 31 December 2022 to Shareholders whose names appear on the register of members
of the Company on the Record Date. The proposed final dividend will be paid on or about
Monday, 17 July 2023, subject to the approval of the Shareholders at the Annual General
Meeting. The proposed final dividend shall be declared and paid in Hong Kong dollars.

The register of members of the Company will be closed during the following periods:

(i) Book Close Dates for 2023 AGM

From Tuesday, 13 June 2023 to Friday, 16 June 2023, both days inclusive and during
which period no Share transfer will be registered, for the purpose of ascertaining
Shareholders’ entitlement to attend and vote at the Annual General Meeting. In order to
be eligible to attend and vote at the Annual General Meeting, all transfer documents
accompanied by the relevant share certificates must be lodged for registration with the
Company’s share registrar, Computershare Hong Kong Investor Services Limited, at
Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong
Kong, not later than 4:30 p.m. on Monday, 12 June 2023; and

(ii) Book Close Dates for Final Dividend

From Wednesday, 28 June 2023 to Tuesday, 4 July 2023, both days inclusive and
during which period no Share transfer will be registered, for the purpose of ascertaining
Shareholders’ entitlement to the proposed final dividend. In order to establish entitlements
to the proposed final dividend, all transfer documents accompanied by the relevant share
certificates must be lodged for registration with the Company’s share registrar,
Computershare Hong Kong Investor Services Limited, at Shops 1712–1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m.
on Tuesday, 27 June 2023.
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6. PROPOSED BONUS ISSUE AND CLOSURE OF REGISTER OF MEMBERS

Reference is made to the annual results announcement of the Company dated 30 March
2023, in which the Board announced that it had resolved to recommend the payment of a final
dividend and propose a Bonus Issue to the Qualifying Shareholders. For the avoidance of
doubt, the Bonus Shares to be allotted and issued under the Bonus Issue shall not be entitled to
the final cash dividend as declared, but the Bonus Shares will rank pari passu with all other
Shares in issue at the time of allotment and issue of the Bonus Shares and will be entitled to
any subsequent dividends and/or distributions (if any) to be declared by the Company. The
Bonus Issue is proposed to be made to the Qualifying Shareholders whose names appear on the
register of members of the Company on the Record Date. Shareholders whose Shares are held
by nominee companies (or which are deposited in CCASS) should note that the Board will
regard a nominee company (including HKSCC) as a single Shareholder according to the
register of members of the Company. Shareholders with their Shares held by nominee
companies (or which are deposited in CCASS) are advised to consider whether they would like
to arrange for registration of the relevant Shares in the name of the beneficial owner(s) prior to
the Record Date. The principal terms of the Bonus Issue are set out below:

Basis of Bonus Issue

Subject to the conditions as set out under the heading ‘‘Conditions of Bonus Issue’’
below, the Bonus Issue is proposed to be made on the basis of one (1) Bonus Share for
every ten (10) existing Shares held on the Record Date by the Qualifying Shareholders.
The Bonus Shares will be issued and credited as fully paid at par by capitalization of an
amount standing to the credit of the share premium account of the Company that is
equivalent to the aggregate nominal value of the Bonus Shares to be issued by the
Company. On the basis of 487,911,130 existing Shares in issue as at the Latest
Practicable Date, and assuming no further Shares will be issued or purchased before the
Record Date, 48,791,113 Bonus Shares will be issued under the Bonus Issue (representing
10% of the issued share capital as at the Latest Practicable Date and the Record Date).
US$2,439.55565 standing to the credit of the share premium account of the Company will
be capitalized for paying up in full for 48,786,078 Bonus Shares, as calculated based on
48,786,078 Bonus Shares multiplied by the par value of each Share of US$0.00005.

The capitalization of the said amount standing to the credit of the share premium
account of the Company will result in a reduction of capital available for distribution.
Nevertheless, the Board does not consider this to have a material effect on the dividend
distribution of the Company in the future.

The Bonus Shares will be issued on a pro rata basis and any fractional Shares (if
any) will be rounded down to the nearest whole unit. The Bonus Issue is non-
renounceable. As at the Latest Practicable Date, the Company does not intend to change
the board lot size of the Shares upon the completion of the Bonus Issue.

LETTER FROM THE BOARD
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Record Date and closure of register of members

The Bonus Shares will be issued to the Qualifying Shareholders. Based on the
register of members of the Company as at the Latest Practicable Date, there is no
Overseas Shareholders and there is no Prohibited Shareholders as at the Latest Practicable
Date. It is the responsibility of the Shareholders (including Overseas Shareholders (if
any)) to observe the local legal requirements applicable to the Shareholders for taking up
and on-sale (if applicable) of the Bonus Shares under the Bonus Issue.

The register of members of the Company will be closed from Wednesday, 28 June
2023 to Tuesday, 4 July 2023 (both days inclusive) in order to determine the entitlements
of the Shareholders under the Bonus Issue. In order to qualify for the Bonus Issue, all
transfers accompanied by the relevant share certificates must be lodged with for
registration the Company’s share registrar, Computershare Hong Kong Investor Services
Limited, at Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong no later than 4:30 p.m. on Tuesday, 27 June 2023.

Reasons for the Bonus Issue

The Board has proposed the Bonus Issue in addition to the proposed final dividend
for the year ended 31 December 2022. The Bonus Issue will allow the Shareholders to
enjoy a pro-rata increase in the number of Shares held in the Company without incurring
any significant costs. It is not expected to increase the Shareholders’ proportionate
shareholdings in the Company. However, the Bonus Issue will increase the number of
Shares held by each Shareholder, which will offer flexibility to manage their own
investment portfolios by way of disposing a portion of the Shares to realise cash return to
meet financial needs whilst at the same time holding the remaining portion of the Shares
for long term investment to receive dividend. Due to the Bonus Issue, the total number of
Shares in issue will significantly increase, which may attract more investors to buy the
Shares on the Stock Exchange and enhance the liquidity of the Shares in the market. It
will increase the number of Shares to be held by the Shareholders, reduce the share price
and reduce the trading price of each board lot. The decrease in market value for each
Share trading after ex-entitlement will help reduce transaction costs and expenses incurred
by the Shareholders and investors of the Company for acquiring each board lot of Shares,
thereby enabling the Company to attract more investors and broaden its Shareholders’
base. By way of illustration only, the closing price per Share as quoted on the Stock
Exchange as at the Latest Practicable Date was HK$1.84 per Share and the market value
per board lot was HK$7,360 As the number of Shares to be held by the Shareholders
would increase by 10% had the Bonus Issue taken place, the market value per board lot
would theoretically decrease accordingly and the trading volume and the liquidity of the
Shares on the market are expected to be improved. Furthermore, the Board expects the
Bonus Issue will afford the Shareholders with more flexibility in managing their own
investment portfolios such as giving them more convenience in disposing of a portion of
their Shares and realising a cash return to meet the individual Shareholders’ financial
needs under good market conditions. The Company has considered other alternative
methods to achieve the intended effects such as share sub-division and special dividend. It
is noted that a simple share sub-division will still increase the number of existing Shares
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in issue and such share sub-division will reduce the nominal value per Share.
Furthermore, the Company would have to arrange free exchange of share certificates for
the sub-divided shares and additional costs will be incurred by the Company. As it is not
the intention of the Company to reduce the nominal value per share and considering that
the Bonus Issue will involve simpler administrative procedures, an insignificant amount of
expenses which preserves the working capital of the Group without amendment to the par
value of the Shares, and given the operating and cash flow conditions of the Group, the
Board considers that it is a prudent measure to declare the Bonus Issue.

The Board believes that the Company should maintain the Group’s cash position for
future development so as to fully execute the Group’s sustainable growth strategy, which
is of the best interests of the Company and the Shareholders as a whole. Therefore, the
Board believes that the Bonus Issue, in combination with the distribution of cash
dividends, will not only enhance the liquidity of the Shares in the market and enlarge the
capital base of the Company, but also represent a long-term beneficial and balanced way
to respond to the support of the Shareholders throughout the years.

Status of Bonus Shares

The Bonus Shares, upon issued, will rank pari passu with the Shares then existing in
all respects, including the entitlement of receiving dividends and other distributions on the
Record Date for which is on or after the date of allotment and issue of those Bonus
Shares.

Fraction of Bonus Shares

Base on the number of Shares in issue, it is expected that no fractional Shares will
be issued and distributed, but will be aggregated and sold for the benefit of the Company
(if any).

Conditions of Bonus Issue

The Bonus Issue is conditional upon:

(i) the approval of the Bonus Issue by the Shareholders at the Annual General
Meeting of the Company to be held;

(ii) the Stock Exchange granting the listing of, and permission to deal in, the Bonus
Shares; and

(iii) compliance with the relevant legal procedures and requirement (if any) under
the applicable laws of the Cayman Islands and the articles to effect the Bonus
Issue.
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Application will be made to the Stock Exchange in respect of such listing of, and
permission to deal in, the Bonus Shares. The Bonus Shares to be issued pursuant to the
Bonus Issue are subject to the grant of the listing approval by the Stock Exchange for the
listing of, and permission to deal in, the Bonus Shares. Apart from making listing
application to the Stock Exchange, the Board does not propose to make application to any
other stock exchanges for the listing of and permission to deal in, the Bonus Shares. No
securities of the Company are listed or dealt in on any other stock exchanges. No new
class of securities is to be listed pursuant to the Bonus Issue and that all necessary
arrangements will be made by the Company to enable the Bonus Shares to be admitted
into the CCASS.

Odd lot arrangement

In order to alleviate the difficulties arising from the existence of odd lots of the
Shares as a result of the Bonus Issue, the Company has appointed Computershare Hong
Kong Investor Services Limited as an agent to provide matching services on a best effort
basis to the Shareholders who wish to top up or sell their holdings of odd lots of the
Shares during the period from 9:00 a.m. on 18 July 2023 to 4:00 p.m. on 9 August 2023
both days inclusive. Holders of the Shares in odd lots represented by the existing share
certificates for the Shares who wish to take advantage of this facility either to dispose of
their odd lots of the Shares or to top up their odd lots of Shares may contact
Computershare Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre,
183 Queen’s Road East, Wanchai, Hong Kong or at telephone number (852) 2862 8555
during office hours (i.e. 9:00 a.m. to 4:30 p.m. within such period). Holders of the Shares
who would like to match odd lots are recommended to make an appointment in advance
by dialing the telephone number of Computershare Hong Kong Investor Services Limited
set out above.

Holders of the Shares in odd lots should note that successful matching of the sale
and purchase of odd lots of the Shares is not guaranteed. The Shareholders are
recommended to consult their professional advisers if they are in doubt about the above
facility.

Adjustments of share options and convertible bonds

As at the Latest Practicable Date, there are 45,677,420 Share Options outstanding.
Under the scheme mandate limit of the Share Option Scheme, the Company may grant
further Share Options under the Share Option Scheme to subscribe for up to 44,350,080
Shares. The Bonus Issue may lead to adjustments to the exercise price and the number of
Shares which may fall to be issued upon exercise of the outstanding Share Options.
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Pursuant to the terms of the share option scheme adopted by the Company on 5 May
2017, the exercise price of the Share Options granted under the Share Option Scheme and
the number of Shares to be allotted and issued upon full exercise of the subscription
rights attaching to the 45,677,420 outstanding Share Options will be adjusted (the ‘‘Share
Option Adjustments’’) in the following manner as a result of the Bonus Issue:

Before completion
of the Bonus Issue

Upon completion
of the Bonus Issue

Date of Grant

Existing
exercise

price per
Share

Existing number
of Shares to be

allotted and
issued upon

exercise in full of
the outstanding
Share Options

Adjusted
exercise

price per
Share

Adjusted number
of Shares to be

allotted and
issued upon

exercise in full of
the outstanding
Share Options

(HK$) (HK$)

4 July 2017 1.058 3,767,420 0.962 4,144,162
23 July 2018 1.168 3,630,000 1.062 3,993,000
15 July 2021 1.945 38,280,000 1.768 42,108,000

Total 45,677,420 50,245,162

As at the Latest Practicable Date, there are outstanding Convertible Bonds
convertible into 37,037,037 new Shares at the conversion price of HK$1.35 per Share.
The Bonus Issue may lead to adjustments to the conversion price of the Convertible
Bonds and the number of conversion Shares to be allotted and issued upon conversion of
the Convertible Bonds.

Pursuant to the terms and conditions of the Convertible Bonds, the conversion price
of the Convertible Bonds and the number of conversion Shares falling to be allotted and
issued upon full conversion of the Convertible Bonds will be adjusted in the following
manner as a result of the Bonus Issue:

Before completion
of the Bonus Issue

Upon completion
of the Bonus Issue

Date of Issue

Existing
conversion
price per

Share

Number of
conversion

Shares to be
allotted and

issued upon full
conversion of the

Convertible
Bonds

Adjusted
conversion
price per

Share

Adjusted number
of conversion
Shares to be
allotted and

issued upon full
conversion of the

Convertible
Bonds

(HK$) (HK$)

11 June 2021 1.35 37,037,037 1.23 40,650,407

Other than the outstanding Share Options and the Convertible Bonds, the Company
does not have any warrants, options, or other securities exchangeable or convertible into
Shares as at the Latest Practicable Date. The Company will make further announcement
upon the aforesaid adjustments to the Share Options and the Convertible Bonds, if any
adjustment is required to be made.
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Certificates for Bonus Shares

Certificates for the Bonus Shares will be posted as soon as practicable after all the
conditions have been fulfilled at the risk of the Shareholders entitled thereto by ordinary
mail to their respective addresses shown on the register of members of the Company on
the Record Date.

7. PROPOSED AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF
ASSOCIATION AND ADOPTION OF THE NEW MEMORANDUM AND
ARTICLES OF ASSOCIATION

Pursuant to the Consultation Conclusions on Listing Regime for Overseas Issuers
published by the Stock Exchange in November 2021, the Listing Rules have been amended
with effect from 1 January 2022 which requires, among others, listed issuers to adopt a
uniform set of 14 ‘‘Core Standards’’ for shareholder protections for issuers. As such, the Board
proposes to make certain amendments to the Memorandum and Articles of Associations of the
Company to (i) align the Memorandum and Articles of Association with the core shareholder
protection standards set out in Appendix 3 of the Listing Rules and applicable laws of the
Cayman Islands; and (ii) make miscellaneous and house-keeping improvements to update or
clarify the provisions of the Memorandum and Articles of Association, including consequential
changes in connection with the said proposed amendments to the Memorandum and Articles of
Association, subject to the passing of the special resolution, with effect from the conclusion of
the Annual General Meeting.

The Board also proposes to adopt the New Memorandum and Articles of Association
incorporating the said proposed amendments, in substitution for and to the exclusion of the
existing Memorandum and Articles of Association. Details of the proposed amendments
(marked-up against the Memorandum and Articles of Association) are set out in Appendix III
to this circular.

The Company has been advised by its legal advisers that the proposed amendments
conform to the requirements of the Listing Rules and do not contravene the laws of the
Cayman Islands, respectively. The Board considers that the proposed amendments are in the
interests of the Company and the Shareholders as a whole. The Board confirms that there is
nothing unusual about the proposed amendments for a company listed in Hong Kong.

The Chinese translation of the proposed Memorandum and Articles of Association is for
reference only. In case of any discrepancy or inconsistency between the English version and its
Chinese translation, the English version shall prevail.
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8. ANNUAL GENERAL MEETING AND PROXY ARRANGEMENT

The notice of the Annual General Meeting is set out on pages 43 to 48 of this circular.

Pursuant to the Listing Rules and the Articles of Association, any vote of Shareholders at
a general meeting must be taken by poll except where the chairman, in good faith, decides to
allow a resolution which relates purely to a procedural or administrative matter to be voted on
by a show of hands. An announcement on the poll results will be published by the Company
after the Annual General Meeting in the manner prescribed under the Listing Rules.

A form of proxy for use at the Annual General Meeting is enclosed with this circular and
such form of proxy is also published on the websites of the Stock Exchange
(www.hkexnews.hk) and the Company (www.leontest.com). To be valid, the form of proxy
must be completed and signed in accordance with the instructions stated thereon and deposited,
together with any authority under which it is executed or a copy of the authority certified
notarially at the Company’s share registrar, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong as
soon as possible but in any event not less than 48 hours before the time appointed for holding
the Annual General Meeting or any adjournment thereof. Completion and delivery of the form
of proxy will not preclude you from attending and voting at the Annual General Meeting if you
so wish.

To the best of the knowledge, information and belief of the Directors, having made all
reasonable enquiries, none of the Shareholders has a material interest in any of the resolutions
proposed at the Annual General Meeting and is required to abstain from voting on the
resolutions at the Annual General Meeting.

9. RECOMMENDATION

The Board considers that, the proposed re-election of retiring Directors, the proposed re-
appointment of auditor, the proposed granting of the Share Buy-back Mandate, the Issue
Mandate and the extension of the Issue Mandate, the proposed declaration and payment of a
final dividend for the year ended 31 December 2022, the proposed Bonus Issue and the
proposed amendments to the Memorandum and Articles of Association and adoption of the
New Memorandum and Articles of Association are in the best interests of the Company and its
Shareholders as a whole. Accordingly, the Board recommends the Shareholders to vote in
favour of all the relevant resolutions to be proposed at the Annual General Meeting.

Yours faithfully,
For and on behalf of the Board

China Leon Inspection Holding Limited
Mr. YANG Rongbing
Executive Director
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The following are details of the Directors who will retire and being eligible, offer
themselves for re-election at the Annual General Meeting.

(1) Mr. LI Xiangli

Mr. LI Xiangli (‘‘Mr. Li’’), aged 60, is the chairman, CEO and an executive Director. He
is the spouse of Ms. ZHANG Aiying. Mr. Li is primarily responsible for the strategic planning
and overall management of our Group. He is also the chairman of the nomination committee of
the Board. Mr. Li joined our Group in April 2009 and was appointed as our executive Director
on 13 January 2016. He is also a director of certain subsidiaries of our Company.

Mr. Li has approximately 33 years of experience in the coal testing and inspection
industry. Prior to joining our Group, from October 2008 to April 2009, Mr. Li served as a
project manager of China Certification & Inspection Group Co., Ltd. (中國檢驗認證（集團）有
限公司), a state-owned testing company that serves different industries, and was responsible
for the establishment of the platform for mineral inspection. From January 1989 to September
2008, he worked at the coal inspection technology center of Qinhuangdao Entry-Exit
Inspection and Quarantine Bureau (秦皇島出入境檢驗檢疫局) and was promoted to a deputy
director in April 2004, responsible for coal testing and inspection.

Mr. Li obtained a bachelor’s degree in chemistry from Hebei Normal College (河北師範

學院) in the PRC in July 1985, and a master’s degree in materials science from Yanshan
University (燕山大學) in the PRC in December 1999. He obtained the qualification as a senior
engineer in November 2001 granted by State Administration for Entry-Exit Inspection and
Quarantine of the PRC (國家出入境檢驗檢疫局).

Mr. Li is the sole director and sole shareholder of Leon Cornerstone Investment Holding
Limited, a controlling shareholder of the Company.

Mr. Li entered into an acting-in-concert deed with Ms. ZHANG Aiying and Mr. LIU Yi
on 31 January 2016 to acknowledge and confirm that they are parties acting in concert. By
virtue of the SFO, Mr. Li, Ms. ZHANG Aiying and Mr. LIU Yi are deemed to be interested in
the Shares which are interested by each other. As at the Latest Practicable Date, Mr. Li had
interests in 297,395,340 Shares (within the meaning of Part XV of the SFO).

Save as disclosed above, Mr. Li does not have any relationship with any Directors, senior
management, substantial Shareholders or controlling Shareholders of the Company. He does
not at present nor did he in the last three years hold any directorship in other public companies
the securities of which are listed on any securities market in Hong Kong or overseas.

Mr. Li has entered into a service contract with the Company, pursuant to which he was
appointed for a specific term of three years commencing from 13 January 2022 unless and until
terminated by either party by giving at least three months’ written notice to the other. Mr. Li is
subject to retirement by rotation and re-election at least once every three years at the annual
general meeting of the Company in accordance with the Articles of Association.
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The amount of total remuneration paid/payable to Mr. Li for the year ended 31 December
2022 was approximately HK$4,718,000, which is set out in note 8 to the financial statements
for the year ended 31 December 2022 on page 208 of the Company’s annual report. The
remuneration of Mr. Li has been reviewed by the Remuneration Committee and was
determined by the Board with reference to the prevailing market conditions, and the
qualifications, experience, duties and responsibilities of Mr. Li with the Company. Mr. Li’s
remuneration is subject to review by the Board from time to time pursuant to the power
conferred on it in the annual general meeting of the Company.

Save as disclosed above, there is no information which is discloseable nor is/was Mr. Li
involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rules 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning
him that need to be brought to the attention of the Shareholders.

(2) Mr. LIU Yi

Mr. LIU Yi (‘‘Mr. Liu’’), aged 58, is a vice president of the Company and an executive
Director. He is primarily responsible for overall management of sales, quality control and
research. Mr. Liu joined our Group in February 2010 as deputy general manager of Lihong
Inspection (an indirectly wholly-owned subsidiary of the Company), and was appointed as our
executive Director on 13 January 2016. He is also a director of a subsidiary of the Company.

Mr. Liu has approximately 34 years of experience in the coal testing and inspection
industry. Prior to joining our Group, from September 1988 to January 2010, Mr. Liu worked
with Qinhuangdao Entry-Exit Inspection and Quarantine Bureau (秦皇島出入境檢驗檢疫局)
and was promoted to the director of the coal inspection technology center in September 2003,
responsible for coal inspection. From July 1987 to September 1988, he was a teacher at Hebei
Building Materials Vocational and Technical College (河北建材職業技術學院) and was
responsible for teaching analytical chemistry.

Mr. Liu obtained a master’s degree in materials engineering from Yanshan University (燕
山大學) in the PRC in November 2006. He obtained the qualification as a senior engineer in
June 1998 granted by National Commodity Inspection Bureau (國家商品檢驗局), currently
known as General Administration of Quality Supervision, Inspection and Quarantine of the
PRC (國家質量監督檢驗檢疫總局).

Mr. Liu is the sole director and the sole shareholder of Hawk Flying Investment Holding
Limited, a substantial Shareholder.

Mr. Liu entered into an acting-in-concert deed with Mr. LI Xiangli and Ms. ZHANG
Aiying on 31 January 2016 to acknowledge and confirm that they are parties acting in concert.
By virtue of the SFO, Mr. LI Xiangli, Ms. ZHANG Aiying and Mr. Liu are deemed to be
interested in the Shares which are interested by each other. As at the Latest Practicable Date,
Mr. Liu had interests in 297,395,340 Shares (within the meaning of Part XV of the SFO).
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Save as disclosed above, Mr. Liu does not have any relationship with any Directors,
senior management, substantial Shareholders or controlling Shareholders of the Company. He
does not at present nor did he in the last three years hold any directorship in other public
companies the securities of which are listed on any securities market in Hong Kong or
overseas.

Mr. Liu has entered into a service contract with the Company for a specific term of three
years commencing from 13 January 2022 unless and until terminated by either party by giving
at least three months’ written notice to the other. Mr. Liu is subject to retirement by rotation
and re-election at least once every three years at the annual general meeting of the Company in
accordance with the Articles of Association.

The amount of total remuneration paid/payable to Mr. Liu for the year ended 31
December 2022 was approximately HK$3,118,000, which is set out in note 8 to the financial
statements for the year ended 31 December 2022 on page 208 of the Company’s annual report.
The remuneration of Mr. Liu has been reviewed by the Remuneration Committee and was
determined by the Board with reference to the prevailing market conditions, and the
qualifications, experience, duties and responsibilities of Mr. Liu with the Company. Mr. Liu’s
remuneration is subject to review by the Board from time to time pursuant to the power
conferred on it in the annual general meeting of the Company.

Save as disclosed above, there is no information which is discloseable nor is/was Mr. Liu
involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rules 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning
him that need to be brought to the attention of the Shareholders.

(3) Mr. YANG Rongbing

Mr. YANG Rongbing (‘‘Mr. Yang’’), aged 42, is a vice chairman and an executive
Director of the Company. Mr. Yang was appointed as our independent non-executive Director
on 18 June 2016 and was mainly responsible for providing independent opinion to the Board.
He was re-designated as executive Director on 23 July 2018 as well as appointed as the vice
chairman of the Company. He is mainly responsible for corporate strategies, capital planning,
internal control and compliance of the Group. He is also a director of certain subsidiaries of
the Company.

Mr. Yang, holder of a MBA from Central University of Finance and Economics, was a
distinguished professor of Capital University of Economics and Business. He has served in the
capital markets in both Mainland China and Hong Kong for a long period of time. He is an
expert in adopting innovative financial tools to provide support to enterprises on sustainable
development and continuously improving capital vehicles. Mr. Yang previously served as an
executive director and the chief executive officer of SMI Holdings Group Limited (星美控股集

團有限公司) (‘‘SMI Holdings’’), a company once listed on the Main Board of the Stock
Exchange (Stock code: 0198). Before joining SMI Holdings in 2010, Mr. Yang served in
various financial and investment roles in State-owned enterprises and institutions such as
Beijing Golden Tide Group Co., Ltd. (北京金泰集團有限公司), Foreign Economic Cooperation
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Office under Ministry of Environmental Protection (國家環境保護部對外合作中心) and Center
for Development of Trade and Control of Investment in Europe (歐洲商業開發投資管理中心)
etc.

As at the Latest Practicable Date, Mr. Yang is interested in 11,827,700 Shares (within the
meaning of Part XV of the SFO).

Save as disclosed above, Mr. Yang does not have any relationship with any Directors,
senior management, substantial Shareholders or controlling Shareholders of the Company. Save
as disclosed above, Mr. Yang does not at present nor did he in the last three years hold any
directorship in other public companies the securities of which are listed on any securities
market in Hong Kong or overseas.

Mr. Yang has entered into a service contract with the Company pursuant to which he was
appointed for a specific term of three years commencing from 23 July 2021 unless and until
terminated by either party by giving at least one month’s written notice to the other. Mr. Yang
is subject to retirement by rotation and re-election at least once every three years at the annual
general meeting of the Company in accordance with the Articles of Association.

The amount of total remuneration paid/payable to Mr. Yang for the year ended 31
December 2022 was approximately HK$3,632,000, which is set out in note 8 to the financial
statements for the year ended 31 December 2022 on page 208 of the Company’s annual report.
The remuneration of Mr. Yang has been reviewed by the Remuneration Committee and was
determined by the Board with reference to the prevailing market conditions, and the
qualifications, experience, duties and responsibilities of Mr. Yang with the Company. Mr.
Yang’s remuneration is subject to review by the Board from time to time pursuant to the power
conferred on it in the annual general meeting of the Company.

Save as disclosed above, there is no information which is disclosable nor is/was Mr. Yang
involved in any of the matters required to be disclosed pursuant to any of the requirements
under Rules 13.51(2)(h) to (v) of the Listing Rules and there are no other matters concerning
him that need to be brought to the attention of the Shareholders.
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The following is an explanatory statement required by the Listing Rules to be sent to
Shareholders to enable them to make an informed decision on whether to vote for or against
the ordinary resolution to be proposed at the Annual General Meeting in relation to the
granting of the Share Buy-back Mandate.

1. SHARE CAPITAL

As at the Latest Practicable Date, the issued share capital of the Company comprised
487,911,130 Shares.

Subject to the passing of the ordinary resolution set out in item 6 of the notice of the
Annual General Meeting in respect of the granting of the Share Buy-back Mandate and on the
basis that the total number of issued Shares remains unchanged on the date of the Annual
General Meeting, i.e. being 487,911,130 Shares, the Directors would be authorized under the
Share Buy-back Mandate to buy back, during the period in which the Share Buy-back Mandate
remains in force, a total of 48,791,113 Shares, representing 10% of the total number of Shares
in issue as at the date of the Annual General Meeting.

2. REASONS FOR SHARE BUY-BACK

The Directors believe that the granting of the Share Buy-back Mandate is in the best
interests of the Company and the Shareholders.

Shares buy-back may, depending on the market conditions and funding arrangements at
the time, lead to an enhancement of the net asset value per Share and/or earnings per Share and
will only be made when the Directors believe that such a buy-back will benefit the Company
and the Shareholders.

3. FUNDING OF SHARE BUY-BACK

The Company may only apply funds legally available for share buy-back in accordance
with its Articles of Association, the laws of Hong Kong and/or any other applicable laws, as
the case may be.

4. IMPACT OF SHARE BUY-BACK

There might be a material adverse impact on the working capital or gearing position of
the Company (as compared with the position disclosed in the audited financial statements
contained in the annual report of the Company for the year ended 31 December 2022) in the
event that the Share Buy-back Mandate was to be carried out in full at any time during the
proposed buy-back period. However, the Directors do not intend to exercise the Share Buy-
back Mandate to such extent as would, in the circumstances, have a material adverse effect on
the working capital requirements of the Company or the gearing levels which in the opinion of
the Directors are from time to time appropriate for the Company.
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5. MARKET PRICES OF SHARES

The highest and lowest prices per Share at which Shares have traded on the Stock
Exchange during each of the previous 12 months up to and including the Latest Practicable
Date were as follows:

Month Highest Lowest
HK$ HK$

2022
May 1.329 1.202
June 1.400 1.166
July 1.560 1.380
August 1.530 1.320
September 1.410 1.210
October 1.340 1.060
November 1.340 1.210
December 1.380 1.200

2023
January 1.750 1.270
February 1.660 1.360
March 1.600 1.400
April 1.780 1.500
May (up to the Latest Practicable Date) 2.100 1.530

6. GENERAL

To the best of their knowledge and having made all reasonable enquiries, none of the
Directors nor any of their respective close associates (as defined in the Listing Rules) have any
present intention to sell any Shares to the Company in the event that the granting of the Share
Buy-back Mandate is approved by the Shareholders.

The Company has not been notified by any core connected persons (as defined in the
Listing Rules) of the Company that they have a present intention to sell any Shares to the
Company, or that they have undertaken not to sell any Shares held by them to the Company in
the event that the granting of the Share Buy-back Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange to exercise the power of the
Company to buy back Shares pursuant to the Share Buy-back Mandate in accordance with the
Listing Rules and the laws of the Cayman Islands.

7. TAKEOVERS CODE AND MINIMUM PUBLIC FLOAT

If as a result of a buy-back of Shares pursuant to the Share Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of the Takeovers
Code. Accordingly, a Shareholder or a group of Shareholders acting in concert (within the

APPENDIX II EXPLANATORY STATEMENT ON THE SHARE BUY-BACK MANDATE

– 19 –



meaning under the Takeovers Code), depending on the level of increase in the Shareholder’s
interest, could obtain or consolidate control of the Company and thereby become obliged to
make a mandatory offer in accordance with Rule 26 of the Takeovers Code.

The table below illustrates the shareholding structure of the Company (i) as at the Latest
Practicable Date; and (ii) if the Share Buy-back Mandate is exercised in full, without taking
into account any Shares to be issued pursuant to the Bonus Issue and assuming there is no
other change in the issued share capital of the Company from the Latest Practicable Date:

As at the
Latest Practicable Date

If the Share-Buyback
Mandate is exercised

in full

No. of Shares
Approximate

% No. of Shares
Approximate

%

Non-public shareholding
Directors
— Mr. Li Xiangli (Notes 1, 2, 3) 2,348,000 0.48 2,348,000 0.53
— Ms. Zhang Aiying (Notes 1, 2, 4) 484,000 0.10 484,000 0.11
— Mr. Liu Yi (Notes 1, 5) 1,105,000 0.23 1,105,000 0.25
— Mr. Yang Rongbin 4,347,700 0.89 4,347,700 0.99

Leon Cornerstone Investment Holding
Limited (Note 3) 178,677,300 36.62 178,677,300 40.69

Swan Stone Investment Holding
Limited (Note 4) 59,863,540 12.27 59,863,540 13.63

Hawk Flying Investment Holding
Limited (Note 5) 44,467,500 9.11 44,467,500 10.13

China Dragon Inspection &
Certification (H.K.) Limited (Note 6) 46,500,000 9.53 46,500,000 10.59

Public shareholding
Public Shareholders 150,118,090 30.77 101,326,977 23.08

Total 487,911,130 100.00 439,120,017 100.00

Notes:

1. On 31 January 2016, Mr. Li Xiangli, Ms. Zhang Aiying and Mr. Liu Yi entered into an acting-in-
concert deed to acknowledge and confirm that they are parties acting in concert in respect of each of the
members of the Group. Pursuant to the deed, Ms. Zhang Aiying and Mr. Liu Yi shall support Mr. Li
Xiangli’s decisions on material matters in relation to the operation and management of the Group by
exercising their voting rights at the meetings of the shareholders and boards of the members of the
Group in accordance with the decision of Mr. Li Xiangli. For details, please refer to the section headed
‘‘Relationship with Controlling Shareholders — Our Controlling Shareholders Acting in Concert’’ in the
prospectus of the Company. By virtue of the SFO, Mr. Li Xiangli, Ms. Zhang Aiying and Mr. Liu Yi
are deemed to be interested in the Shares which are interested by each other.
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2. Mr. Zhang Aiying is the spouse of Mr. Li Xiangli. By virtue of the SFO, Mr. Li Xiangli and Ms. Zhang
Aiying are deemed to be interested in the Shares which are interested by each other.

3. Leon Cornerstone Investment Holding Limited is wholly-owned by Mr. Li Xiangli. By virtue of the
SFO, Mr. Li Xiangli is deemed to be interested in the Shares held by Leon Cornerstone Investment
Holding Limited.

4. Swan Stone Investment Holding Limited is wholly-owned by Ms. Zhang Aiying. By virtue of the SFO,
Ms. Zhang Aiying is deemed to be interested in the Shares held by Swan Stone Investment Holding
Limited.

5. Hawk Flying Investment Holding Limited is wholly-owned by Mr. Liu Yi. By virtue of the SFO, Mr.
Liu Yi is deemed to be interested in the Shares held by Hawk Flying Investment Holding Limited.

6. China Dragon Inspection & Certification (H.K.) Limited is a 99.88% owned subsidiary of China
Inspection Company Limited (中國檢驗有限公司), which is a 75% owned subsidiary of China
Certification & Inspection Group Co., Ltd. (中國檢驗認證(集團)有限公司).

Based on the above, to the best knowledge of the Company, as at the Latest Practicable
Date, the Controlling Shareholders Party of the Company was interested in 286,945,340
Shares, representing approximately 58.81% of the total issued share capital of the Company. In
the event that the Directors exercise the proposed Share Buy-back Mandate in full, the
shareholding of the Controlling Shareholders Party will increase to approximately 65.35% of
the issued share capital of the Company. In the opinion of the Directors, the above-mentioned
increase of shareholdings does not give rise to an obligation for the Controlling Shareholders
Party to make a mandatory offer under Rule 26 of the Takeovers Code.

In addition, the Listing Rules prohibit a company from buying back its shares on the
Stock Exchange if the result of the buy-back would be that less than 25% (or such other
prescribed minimum percentage as determined by the Stock Exchange) of the company’s issued
shares would be in public hands. The Directors do not propose to buy back Shares, which
would result in less than the prescribed minimum percentage of Shares in public hands.

8. SHARE BUY-BACK MADE BY THE COMPANY

During the six months prior to the Latest Practicable Date, the Company did not buy back
any of the Shares (whether on the Stock Exchange or otherwise).
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The following are the proposed amendments to the Memorandum and Articles of
Association marked up against the Memorandum and Articles of Association. Unless otherwise
specified, clauses, paragraphs and article numbers referred to herein are clauses, paragraphs
and article numbers of the New Memorandum and Articles of Association.

Before Amendment After Amendment (Revision) After Amendment (Clean)

Memorandum of Association

2.

The registered office will be situate at the
offices of Estera Trust (Cayman) Limited,
Clifton House, 75 Fort Street, PO Box
1350, Grand Cayman KY1-1108,
Cayman Islands or at such other place in
the Cayman Islands as the Directors may
from time to time decide.

2.

The registered office will beis situated at
the offices of Ocorian Trust (Cayman)
Limited, Windward 3, Regatta Office
Park, PO Box 1350, Grand Cayman KY1-
1108, Cayman Islands Estera Trust
(Cayman) Limited, Clifton House, 75 Fort
Street, PO Box 1350, Grand Cayman
KY1-1108, Cayman Islands or at such
other place in the Cayman Islands as the
Directors may from time to time decide.

2.

The registered office is situated at the
offices of Ocorian Trust (Cayman)
Limited, Windward 3, Regatta Office
Park, PO Box 1350, Grand Cayman KY1-
1108, Cayman Islands or at such other
place in the Cayman Islands as the
Directors may from time to time decide.

5.

If the Company is registered as an
exempted company as defined in the
Cayman Islands Companies Law, it shall
have the power, subject to the provisions
of the Cayman Islands Companies Law
and with the approval of a special
resolution, to continue as a body
incorporated under the laws of any
jurisdiction outside of the Cayman Islands
and to be de- registered in the Cayman
Islands.

5.

If the Company is registered as an
exempted company as defined in the
Cayman Islands Companies LawAct (as
revised), it shall have the power, subject to
the provisions of the Cayman Islands
Companies Act (as revised)Law and with
the approval of a special resolution, to
continue as a body incorporated under the
laws of any jurisdiction outside of the
Cayman Islands and to be de- registered in
the Cayman Islands.

5.

If the Company is registered as an
exempted company as defined in the
Cayman Islands Companies Act (as
revised), it shall have the power, subject to
the provisions of the Cayman Islands
Companies Act (as revised) and with the
approval of a special resolution, to
continue as a body incorporated under the
laws of any jurisdiction outside of the
Cayman Islands and to be de- registered in
the Cayman Islands.

1.(a)

Table ‘‘A’’ of the Companies Law (as
revised) shall not apply to the Company.

1.(a)

Table ‘‘A’’ of the Cayman Islands
Companies Law Act (as revised) shall not
apply to the Company.

1.(a)

Table ‘‘A’’ of the Cayman Islands
Companies Act (as revised) shall not
apply to the Company.

Articles of Association

1.(b)

Close Associate(s): shall have the
meaning as defined in the Listing Rules;

1.(b)

Close Associate(s): in relation to any
Director, shall have the same meaning as
defined in the Listing Rules as modified
from time to time, except that for purposes
of Article 107 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’’;
shall have the meaning as defined in the
Listing Rules;

1.(b)

Close Associate(s): in relation to any
Director, shall have the same meaning as
defined in the Listing Rules as modified
from time to time, except that for purposes
of Article 107 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’’;
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1.(b)

Companies Law: means the Companies
Law (as revised) of the Cayman Islands as
amended from time to time and every
other act, order regulation or other
instrument having statutory effect (as
amended from time to time) for the time
being in force in the Cayman Islands
applying to or affecting the Company, the
Memorandum of Association and/or the
Articles of Association;

1.(b)

Companies LawAct: means the
Companies Law Act (as revised) of the
Cayman Islands as amended from time to
time and every other act, order regulation
or other instrument having statutory effect
(as amended from time to time) for the
time being in force in the Cayman Islands
applying to or affecting the Company, the
Memorandum of Association and/or the
Articles of Association;

1.(b)

Companies Act: means the Companies
Act (as revised) of the Cayman Islands as
amended from time to time and every
other act, order regulation or other
instrument having statutory effect (as
amended from time to time) for the time
being in force in the Cayman Islands
applying to or affecting the Company, the
Memorandum of Association and/or the
Articles of Association;

1.(b)

Registered Office: means the registered
office of the Company for the time being
as required by the Companies Law;

1.(b)

Registered Office: means the registered
office of the Company for the time being
as required by the Companies LawAct;

1.(b)

Registered Office: means the registered
office of the Company for the time being
as required by the Companies Act;

1.(b)

Relevant Period: means the period
commencing from the date on which any
of the securities of the Company first
become listed on the HK Stock Exchange
to and including the date immediately
before the day on which none of such
securities are so listed (and so that if at any
time listing of any such securities is
suspended for any reason whatsoever and
for any length of time, they shall
nevertheless be treated, for the purpose of
this definition, as listed);

1.(b)

Relevant Period: means the period
commencing from the date on which any
of the securities of the Company first
become listed on the HK Stock Exchange
to and including the date immediately
before the day on which none of such
securities are so listed (and so that if at any
time listing trading of any such securities
is suspended for any reason whatsoever
and for any length of time, they shall
nevertheless be treated, for the purpose of
this definition, as listed);

1.(b)

Relevant Period: means the period
commencing from the date on which any
of the securities of the Company first
become listed on the HK Stock Exchange
to and including the date immediately
before the day on which none of such
securities are so listed (and so that if at any
time trading of any such securities is
suspended for any reason whatsoever and
for any length of time, they shall
nevertheless be treated, for the purpose of
this definition, as listed);

1.(c)

(iii) subject to the foregoing provisions of
this Article, any words or expressions
defined in the Companies Law (except
any statutory modification thereof not in
force when these Articles become binding
on the Company) shall bear the same
meaning in these Articles, save that
‘‘company’’ shall where the context
permi ts inc lude any company
incorporated in the Cayman Islands or
elsewhere; and

1.(c)

(iii) subject to the foregoing provisions of
this Article, any words or expressions
defined in the Companies Law Act
(except any statutory modification thereof
not in force when these Articles become
binding on the Company) shall bear the
same meaning in these Articles, save that
‘‘company’’ shall where the context
permi t s inc lude any company
incorporated in the Cayman Islands or
elsewhere; and

1.(c)

(iii) subject to the foregoing provisions of
this Article, any words or expressions
defined in the Companies Act (except any
statutory modification thereof not in force
when these Articles become binding on
the Company) shall bear the same
meaning in these Articles, save that
‘‘company’’ shall where the context
permi t s inc lude any company
incorporated in the Cayman Islands or
elsewhere; and
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1.(d)

At all times during the Relevant Period a
resolution shall be a Special Resolution
when it has been passed by a majority of
not less than 3/4 of the votes cast by such
Shareholders as, being entitled so to do,
vote in person or by proxy or, in the cases
of Shareholders which are corporations,
by their respective 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.

1.(d)

At all times during the Relevant Period a
resolution shall be a Special Resolution
when it has been passed by a majority of
not less than 3/4 of the votes cast by such
Shareholders as, being entitled so to do,
vote in person or by proxy or, in the cases
of Shareholders which are corporations,
by their respective duly authorised
representatives at a general meeting held
in accordance with these Articles and of
which notice specifying the intention to
propose the resolution as a special
resolution has been duly given.

1.(d)

At all times during the Relevant Period a
resolution shall be a Special Resolution
when it has been passed by a majority of
not less than 3/4 of the votes cast by such
Shareholders as, being entitled so to do,
vote in person or by proxy or, in the cases
of Shareholders which are corporations,
by their respective duly authorised
representatives at a general meeting held
in accordance with these Articles and of
which notice specifying the intention to
propose the resolution as a special
resolution has been duly given.

1.(e)

A resolution shall be an Ordinary
Resolution when it has been passed by a
simple majority of such Shareholders as,
being entitled so to do, vote in person or,
where proxies are allowed, by proxy or, in
the case of any Shareholder being a
corporation, by its duly authorised
representative at a general meeting held in
accordance with these Articles and of
which not less than 14 days’ notice has
been duly given.

1.(e)

A resolution shall be an Ordinary
Resolution when it has been passed by a
simple majority of the votes cast by such
Shareholders as, being entitled so to do,
vote in person or, where proxies are
allowed, by proxy or, in the case of any
Shareholder being a corporation, by its
duly authorised representative at a general
meeting held in accordance with these
Articles and of which not less than 14
days’ notice has been duly given.

1.(e)

A resolution shall be an Ordinary
Resolution when it has been passed by a
simple majority of the votes cast by such
Shareholders as, being entitled so to do,
vote in person or, where proxies are
allowed, by proxy or, in the case of any
Shareholder being a corporation, by its
duly authorised representative at a general
meeting held in accordance with these
Articles and of which notice has been duly
given.
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5.(a)

If at any time the share capital of the
Company is divided into different classes
of Shares, all or any of the special rights
attached to any class (unless otherwise
provided for by the terms of issue of the
Shares of that class) may, subject to the
provisions of the Companies Law, be
varied or abrogated either with the
consent in writing of the holders of not
less than 3/4 in nominal value of the
issued Shares of that class or with the
sanction of a Special Resolution passed at
a separate general meeting of the holders
of the Shares of that class. To every such
separate general meeting the provisions of
these Articles relating to general meetings
shall mutatis mutandis apply, but so that
the necessary quorum (other than at an
adjourned meeting) shall be not less than
two persons holding (or, in the case of a
Shareholder being a corporation, by its
duly authorised representative) or
representing by proxy one-third in
nominal value of the issued Shares of that
class, that the quorum for any meeting
adjourned for want of quorum shall be two
Shareholders present in person (or in the
case of the Shareholder being a
corporation, by its duly authorised
representative) or by proxy (whatever the
number of Shares held by them) and that
any holder of Shares of the class present in
person (or in the case of the Shareholder
being a corporation, by its duly authorised
representative) or by proxy may demand a
poll.

5.(a)

If at any time the share capital of the
Company is divided into different classes
of Shares, all or any of the special rights
attached to any class (unless otherwise
provided for by the terms of issue of the
Shares of that class) may, subject to the
provisions of the Companies LawAct, be
varied or abrogated either with the
consent in writing of the holders of not
less than 3/4 in nominal value of the
issued Shares of that class or with the
sanction of a Special Resolution passed at
a separate general meeting of the holders
of the Shares of that class. To every such
separate general meeting the provisions of
these Articles relating to general meetings
shall mutatis mutandis apply, but so that
the necessary quorum (other than at an
adjourned meeting) shall be not less than
two persons holding (or, in the case of a
Shareholder being a corporation, by its
duly authorised representative) or
representing by proxy one-third in
nominal value of the issued Shares of that
class, that the quorum for any meeting
adjourned for want of quorum shall be two
Shareholders present in person (or in the
case of the Shareholder being a
corporation, by its duly authorised
representative) or by proxy (whatever the
number of Shares held by them) and that
any holder of Shares of the class present in
person (or in the case of the Shareholder
being a corporation, by its duly authorised
representative) or by proxy may demand a
poll.

5.(a)

If at any time the share capital of the
Company is divided into different classes
of Shares, all or any of the special rights
attached to any class (unless otherwise
provided for by the terms of issue of the
Shares of that class) may, subject to the
provisions of the Companies Act, be
varied or abrogated either with the
consent in writing of the holders of not
less than 3/4 in nominal value of the
issued Shares of that class or with the
sanction of a Special Resolution passed at
a separate general meeting of the holders
of the Shares of that class. To every such
separate general meeting the provisions of
these Articles relating to general meetings
shall mutatis mutandis apply, but so that
the necessary quorum (other than at an
adjourned meeting) shall be not less than
two persons holding (or, in the case of a
Shareholder being a corporation, by its
duly authorised representative) or
representing by proxy one-third in
nominal value of the issued Shares of that
class, that the quorum for any meeting
adjourned for want of quorum shall be two
Shareholders present in person (or in the
case of the Shareholder being a
corporation, by its duly authorised
representative) or by proxy (whatever the
number of Shares held by them) and that
any holder of Shares of the class present in
person (or in the case of the Shareholder
being a corporation, by its duly authorised
representative) or by proxy may demand a
poll.

8.

Any new Shares shall be issued upon such
terms and conditions and with such rights,
privileges or restrictions attached thereto
as the general meeting resolving upon the
creation thereof shall direct, and if no
direction be given, subject to the
provisions of the Companies Law and of
these Articles, as the Board shall
determine; and in particular such Shares
may be issued with a preferential or
qualified right to participate in Dividends
and in the distribution of assets of the
Company and with a special right or
without any right of voting.

8.

Any new Shares shall be issued upon such
terms and conditions and with such rights,
privileges or restrictions attached thereto
as the general meeting resolving upon the
creation thereof shall direct, and if no
direction be given, subject to the
provisions of the Companies Law Act and
of these Articles, as the Board shall
determine; and in particular such Shares
may be issued with a preferential or
qualified right to participate in Dividends
and in the distribution of assets of the
Company and with a special right or
without any right of voting.

8.

Any new Shares shall be issued upon such
terms and conditions and with such rights,
privileges or restrictions attached thereto
as the general meeting resolving upon the
creation thereof shall direct, and if no
direction be given, subject to the
provisions of the Companies Act and of
these Articles, as the Board shall
determine; and in particular such Shares
may be issued with a preferential or
qualified right to participate in Dividends
and in the distribution of assets of the
Company and with a special right or
without any right of voting.
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11.(a)

All unissued Shares and other securities
of the Company shall be at the disposal of
the Board and it may offer, allot (with or
without conferring a right of
renunciation), grant options over or
otherwise dispose of them to such
persons, at such times, for such
consideration and generally on such terms
(subject to Article 9) as it in its absolute
discretion thinks fit, but so that no Shares
shall be issued at a discount. The Board
shall, as regards any offer or allotment of
Shares, comply with the provisions of the
Companies Law, if and so far as such
provisions may be applicable thereto.

11.(a)

All unissued Shares and other securities of
the Company shall be at the disposal of the
Board and it may offer, allot (with or
without conferring a right of
renunciation), grant options over or
otherwise dispose of them to such
persons, at such times, for such
consideration and generally on such terms
(subject to Article 9) as it in its absolute
discretion thinks fit, but so that no Shares
shall be issued at a discount. The Board
shall, as regards any offer or allotment of
Shares, comply with the provisions of the
Companies LawAct, if and so far as such
provisions may be applicable thereto.

11.(a)

All unissued Shares and other securities of
the Company shall be at the disposal of the
Board and it may offer, allot (with or
without conferring a right of
renunciation), grant options over or
otherwise dispose of them to such
persons, at such times, for such
consideration and generally on such terms
(subject to Article 9) as it in its absolute
discretion thinks fit, but so that no Shares
shall be issued at a discount. The Board
shall, as regards any offer or allotment of
Shares, comply with the provisions of the
Companies Act, if and so far as such
provisions may be applicable thereto.

12.

(a) The Company may at any time pay
commission to any person for subscribing
or agreeing to subscribe (whether
absolutely or conditionally) for any
Shares or procuring or agreeing to procure
subscriptions (whether absolute or
conditional) for any Shares, but so that
the conditions and requirements of the
Companies Law shall be observed and
complied with, and in each case the
commission shall not exceed 10% of the
price at which the Shares are issued.

(b) If any Shares are issued for the
purpose of raising money to defray the
expenses of the construction of any works
or buildings or the provision of any plant
which cannot be made profitable within a
period of one year, the Company may pay
interest on so much of that share capital as
is for the time being paid up for the period
and, subject to any conditions and
restrictions mentioned in the Companies
Law, may charge the sum so paid by way
of interest to capital as part of the cost of
construction of the works or buildings, or
the provisions of the plant.

12.

(a) The Company may at any time pay
commission to any person for subscribing
or agreeing to subscribe (whether
absolutely or conditionally) for any
Shares or procuring or agreeing to procure
subscriptions (whether absolute or
conditional) for any Shares, but so that the
conditions and requirements of the
Companies LawAct shall be observed and
complied with, and in each case the
commission shall not exceed 10% of the
price at which the Shares are issued.

(b) If any Shares are issued for the purpose
of raising money to defray the expenses of
the construction of any works or buildings
or the provision of any plant which cannot
be made profitable within a period of one
year, the Company may pay interest on so
much of that share capital as is for the time
being paid up for the period and, subject to
any conditions and restrictions mentioned
in the Companies ActLaw, may charge the
sum so paid by way of interest to capital as
part of the cost of construction of the
works or buildings, or the provisions of
the plant.

12.

(a) The Company may at any time pay
commission to any person for subscribing
or agreeing to subscribe (whether
absolutely or conditionally) for any
Shares or procuring or agreeing to procure
subscriptions (whether absolute or
conditional) for any Shares, but so that the
conditions and requirements of the
Companies Act shall be observed and
complied with, and in each case the
commission shall not exceed 10% of the
price at which the Shares are issued.

(b) If any Shares are issued for the purpose
of raising money to defray the expenses of
the construction of any works or buildings
or the provision of any plant which cannot
be made profitable within a period of one
year, the Company may pay interest on so
much of that share capital as is for the time
being paid up for the period and, subject to
any conditions and restrictions mentioned
in the Companies Act, may charge the sum
so paid by way of interest to capital as part
of the cost of construction of the works or
buildings, or the provisions of the plant.
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13.

(d) sub-divide its Shares or any of them
into Shares of smaller amount than is
fixed by the Memorandum of
Association, subject nevertheless to the
provisions of the Companies Law, and so
that the resolution whereby any Share is
sub-divided may determine that, as
between the holders of the Shares
resulting from such sub-division, one or
more of the Shares may have any such
preferred or other special rights over, or
may have such deferred rights or be
subject to any such restrictions as
compared with the others as the Company
has power to attach to unissued or new
Shares;

13.

(d) sub-divide its Shares or any of them
into Shares of smaller amount than is
fixed by theMemorandum of Association,
subject nevertheless to the provisions of
the Companies ActLaw, and so that the
resolution whereby any Share is sub-
divided may determine that, as between
the holders of the Shares resulting from
such sub-division, one or more of the
Shares may have any such preferred or
other special rights over, or may have such
deferred rights or be subject to any such
restrictions as compared with the others as
the Company has power to attach to
unissued or new Shares;

13.

(d) sub-divide its Shares or any of them
into Shares of smaller amount than is
fixed by theMemorandum of Association,
subject nevertheless to the provisions of
the Companies Act, and so that the
resolution whereby any Share is sub-
divided may determine that, as between
the holders of the Shares resulting from
such sub-division, one or more of the
Shares may have any such preferred or
other special rights over, or may have such
deferred rights or be subject to any such
restrictions as compared with the others as
the Company has power to attach to
unissued or new Shares;
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15.

(a) Subject to the Companies 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 and
terms of purchase have first been
authorised by an Ordinary Resolution of
the Shareholders, and to purchase or
otherwise acquire warrants and other
securities for the subscription or purchase
of its own Shares, and shares and warrants
and other securities for the subscription or
purchase of any shares in any company
which is its Holding Company and may
make payment therefor in any manner and
terms authorised or not prohibited by law,
including out of capital, or to give,
directly or indirectly, by means of a loan,
a guarantee, 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 or other
securities 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 or other securities
neither the Company nor the Board shall
be required to select the Shares or
warrants or other securities to be
purchased or otherwise acquired rateably
or in any other manner and terms as
between the holders of Shares or warrants
or other securities of the same class or as
between them and the holders of Shares or
warrants or other securities 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 the relevant code, rules
or regulations issued from time to time by
the HK Stock Exchange and/or the
Securities and Futures Commission of
Hong Kong from time to time in force.

15.

(a) Subject to the Companies ActLaw, 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 and
terms of purchase have first been
authorised by an Ordinary Resolution of
the Shareholders, and to purchase or
otherwise acquire warrants and other
securities for the subscription or purchase
of its own Shares, and shares and warrants
and other securities for the subscription or
purchase of any shares in any company
which is its Holding Company and may
make payment therefor in any manner and
terms authorised or not prohibited by law,
including out of capital, or to give,
directly or indirectly, by means of a loan, a
guarantee, 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 or other
securities 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 or other securities
neither the Company nor the Board shall
be required to select the Shares or
warrants or other securities to be
purchased or otherwise acquired rateably
or in any other manner and terms as
between the holders of Shares or warrants
or other securities of the same class or as
between them and the holders of Shares or
warrants or other securities 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 the relevant code, rules
or regulations issued from time to time by
the HK Stock Exchange and/or the
Securities and Futures Commission of
Hong Kong from time to time in force.

15.

(a) Subject to the Companies 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 and
terms of purchase have first been
authorised by an Ordinary Resolution of
the Shareholders, and to purchase or
otherwise acquire warrants and other
securities for the subscription or purchase
of its own Shares, and shares and warrants
and other securities for the subscription or
purchase of any shares in any company
which is its Holding Company and may
make payment therefor in any manner and
terms authorised or not prohibited by law,
including out of capital, or to give,
directly or indirectly, by means of a loan, a
guarantee, 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 or other
securities 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 or other securities
neither the Company nor the Board shall
be required to select the Shares or
warrants or other securities to be
purchased or otherwise acquired rateably
or in any other manner and terms as
between the holders of Shares or warrants
or other securities of the same class or as
between them and the holders of Shares or
warrants or other securities 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 the relevant code, rules
or regulations issued from time to time by
the HK Stock Exchange and/or the
Securities and Futures Commission of
Hong Kong from time to time in force.
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(b) Subject to the provisions of the
Companies Law and the Memorandum of
Association of the Company, and to any
special rights conferred on the holders of
any Shares or attaching to any class of
Shares, Shares may be issued on the terms
that they may, at the option of the
Company or the holders thereof, be liable
to be redeemed on such terms and in such
manner, including out of capital, as the
Board may deem fit.

(c) 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.

(d) The purchase or redemption of any
Share shall not be deemed to give rise to
the purchase or redemption of any other
Share.

(e) The holder of the Shares being
purchased or redeemed shall be bound to
deliver up to the Company at the Head
Office or such other place as the Board
shall specify the certificate(s) thereof for
cancellation and thereupon the Company
shall pay to him the purchase or
redemption monies in respect thereof.

(b) Subject to the provisions of the
Comp a n i e s A c t L aw a n d t h e
Memorandum of Association of the
Company, and to any special rights
conferred on the holders of any Shares or
attaching to any class of Shares, Shares
may be issued on the terms that they may,
at the option of the Company or the
holders thereof, be liable to be redeemed
on such terms and in such manner,
including out of capital, as the Board may
deem fit.

(c) 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.

(d)(c) The purchase or redemption of any
Share shall not be deemed to give rise to
the purchase or redemption of any other
Share.

(ed) The holder of the Shares being
purchased or redeemed shall be bound to
deliver up to the Company at the Head
Office or such other place as the Board
shall specify the certificate(s) thereof for
cancellation and thereupon the Company
shall pay to him the purchase or
redemption monies in respect thereof.

(b) Subject to the provisions of the
Companies Act and the Memorandum of
Association of the Company, and to any
special rights conferred on the holders of
any Shares or attaching to any class of
Shares, Shares may be issued on the terms
that they may, at the option of the
Company or the holders thereof, be liable
to be redeemed on such terms and in such
manner, including out of capital, as the
Board may deem fit.

(c) The purchase or redemption of any
Share shall not be deemed to give rise to
the purchase or redemption of any other
Share.

(d) The holder of the Shares being
purchased or redeemed shall be bound to
deliver up to the Company at the Head
Office or such other place as the Board
shall specify the certificate(s) thereof for
cancellation and thereupon the Company
shall pay to him the purchase or
redemption monies in respect thereof.

17.

(a) The Board shall cause to be kept the
Register and there shall be entered therein
the particulars required under the
Companies Law.

(b) Subject to the provisions of the
Companies Law, if the Board considers it
necessary or appropriate, the Company
may establish and maintain a principal or
branch register of Shareholders at such
location as the Board thinks fit and, during
the Relevant Period, the Company shall
keep its principal or a branch register of
Shareholders in Hong Kong.

17.

(a) The Board shall cause to be kept the
Register and there shall be entered therein
the particulars required under the
Companies ActLaw.

(b) Subject to the provisions of the
Companies ActLaw, if the Board
considers it necessary or appropriate, the
Company may establish and maintain a
principal or branch register of
Shareholders at such location as the
Board thinks fit and, during the Relevant
Period, the Company shall keep its
principal or a branch register of
Shareholders in Hong Kong.

17.

(a) The Board shall cause to be kept the
Register and there shall be entered therein
the particulars required under the
Companies Act.

(b) Subject to the provisions of the
Companies Act, if the Board considers it
necessary or appropriate, the Company
may establish and maintain a principal or
branch register of Shareholders at such
location as the Board thinks fit and, during
the Relevant Period, the Company shall
keep its principal or a branch register of
Shareholders in Hong Kong.
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18.

(a) Every person whose name is entered as
a Shareholder in the Register shall be
entitled to receive within the relevant time
limit as prescribed in the Companies Law
or as the HK Stock Exchange may from
time to time determine, whichever is
shorter, after allotment or lodgement of a
transfer (or within such other period as the
conditions of issue shall provide or is
required by the applicable rules of the
stock exchange of the Relevant Territory)
one certificate for all his Shares, or, if he
shall so request, in a case where the
allotment or transfer is of a number of
Shares in excess of the number for the
time being forming a stock exchange
board lot for the purposes of the stock
exchange of the Relevant Territory on
which the Shares are listed upon payment
of such sum (in the case of a transfer, not
exceeding in the case of any share capital
listed on a stock exchange in Hong Kong,
HK$2.50 or such other sum as may from
time to time be allowed or not prohibited
under the Listing Rules, and in the case of
any other Shares, such sum in such
currency as the Board may from time to
time determine to be reasonable in the
territory in which the relevant Register is
situated, or otherwise such other sum as
the Company may by Ordinary
Resolution determine) for every
certificate after the first as the Board may
from time to time determine, such number
of certificates for Shares in stock
exchange board lots or whole multiples
thereof as he shall request and one for the
balance (if any) of the Shares in question,
provided that in respect of a Share or
Shares held jointly by several persons the
Company shall not be bound to issue a
certificate or certificates to each such
person, and the issue and delivery of a
certificate or certificates to one of the joint
holders shall be sufficient delivery to all
such holders.

18.

(a) Every person whose name is entered as
a Shareholder in the Register shall be
entitled to receive within the relevant time
limit as prescribed in the Companies
ActLaw or as the HK Stock Exchange
may from time to time determine,
whichever is shorter, after allotment or
lodgement of a transfer (or within such
other period as the conditions of issue
shall provide or is required by the
applicable rules of the stock exchange of
the Relevant Territory) one certificate for
all his Shares, or, if he shall so request, in a
case where the allotment or transfer is of a
number of Shares in excess of the number
for the time being forming a stock
exchange board lot for the purposes of the
stock exchange of the Relevant Territory
on which the Shares are listed upon
payment of such sum (in the case of a
transfer, not exceeding in the case of any
share capital listed on a stock exchange in
Hong Kong, HK$2.50 or such other sum
asmay from time to time be allowed or not
prohibited under the Listing Rules, and in
the case of any other Shares, such sum in
such currency as the Board may from time
to time determine to be reasonable in the
territory in which the relevant Register is
situated, or otherwise such other sum as
the Companymay by Ordinary Resolution
determine) for every certificate after the
first as the Board may from time to time
determine, such number of certificates for
Shares in stock exchange board lots or
whole multiples thereof as he shall request
and one for the balance (if any) of the
Shares in question, provided that in
respect of a Share or Shares held jointly by
several persons the Company shall not be
bound to issue a certificate or certificates
to each such person, and the issue and
delivery of a certificate or certificates to
one of the joint holders shall be sufficient
delivery to all such holders.

18.

(a) Every person whose name is entered as
a Shareholder in the Register shall be
entitled to receive within the relevant time
limit as prescribed in the Companies Act
or as the HK Stock Exchange may from
time to time determine, whichever is
shorter, after allotment or lodgement of a
transfer (or within such other period as the
conditions of issue shall provide or is
required by the applicable rules of the
stock exchange of the Relevant Territory)
one certificate for all his Shares, or, if he
shall so request, in a case where the
allotment or transfer is of a number of
Shares in excess of the number for the
time being forming a stock exchange
board lot for the purposes of the stock
exchange of the Relevant Territory on
which the Shares are listed upon payment
of such sum (in the case of a transfer, not
exceeding in the case of any share capital
listed on a stock exchange in Hong Kong,
HK$2.50 or such other sum as may from
time to time be allowed or not prohibited
under the Listing Rules, and in the case of
any other Shares, such sum in such
currency as the Board may from time to
time determine to be reasonable in the
territory in which the relevant Register is
situated, or otherwise such other sum as
the Companymay by Ordinary Resolution
determine) for every certificate after the
first as the Board may from time to time
determine, such number of certificates for
Shares in stock exchange board lots or
whole multiples thereof as he shall request
and one for the balance (if any) of the
Shares in question, provided that in
respect of a Share or Shares held jointly by
several persons the Company shall not be
bound to issue a certificate or certificates
to each such person, and the issue and
delivery of a certificate or certificates to
one of the joint holders shall be sufficient
delivery to all such holders.
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39.

Subject to the Companies Law, all
transfers of Shares shall be effected by
transfer in writing in the usual or common
form or in such other form as the Board
may accept provided always that it shall
be in such a form prescribed by the HK
Stock Exchange and may be under hand
only or, if the transferor or transferee is a
Clearing House (or its nominee(s)), under
hand or bymachine imprinted signature or
by such other means of execution as the
Board may approve from time to time.

39.

Subject to the Companies ActLaw, all
transfers of Shares shall be effected by
transfer in writing in the usual or common
form or in such other form as the Board
may accept provided always that it shall
be in such a form prescribed by the HK
Stock Exchange and may be under hand
only or, if the transferor or transferee is a
Clearing House (or its nominee(s)), under
hand or bymachine imprinted signature or
by such other means of execution as the
Board may approve from time to time.

39.

Subject to the Companies Act, all
transfers of Shares shall be effected by
transfer in writing in the usual or common
form or in such other form as the Board
may accept provided always that it shall
be in such a form prescribed by the HK
Stock Exchange and may be under hand
only or, if the transferor or transferee is a
Clearing House (or its nominee(s)), under
hand or by machine imprinted signature or
by such other means of execution as the
Board may approve from time to time.

41.

(c) Notwithstanding anything contained
in these Articles, the Company shall as
soon as practicable and on a regular basis
record in the principal Register all
removals of Shares effected on any branch
Register and shall at all times maintain the
principal Register and all branch
Registers in all respects in accordance
with the Companies Law.

41.

(c) Notwithstanding anything contained
in these Articles, the Company shall as
soon as practicable and on a regular basis
record in the principal Register all
removals of Shares effected on any branch
Register and shall at all times maintain the
principal Register and all branch
Registers in all respects in accordance
with the Companies ActLaw.

41.

(c) Notwithstanding anything contained
in these Articles, the Company shall as
soon as practicable and on a regular basis
record in the principal Register all
removals of Shares effected on any branch
Register and shall at all times maintain the
principal Register and all branch
Registers in all respects in accordance
with the Companies Act.

62.

At all times during the Relevant Period
other than the year of the Company’s
adoption of these Articles, 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 notice
calling it; and not more than 15 Months
(or such longer period as may be
authorised by the HK Stock Exchange)
shall elapse between the date of one
annual general meeting of the Company
and that of the next. The annual general
meeting shall be held in the Relevant
Territory or elsewhere as may be
determined by the Board and at such time
and place as the Board shall appoint. A
meeting of the Shareholders or any class
thereof may be held by means of such
telephone, electronic or other
communication facilities as permit all
persons participating in the meeting to
communica te wi th each other
simultaneously and instantaneously, and
participation in such a meeting shall
constitute presence at such meetings.

62.

At all times during the Relevant Period
other than the year of the Company’s
adoption of these Articles, 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
and shall specify the meeting as such in
the notice calling it; and not more than 15
Months (or such longer period as may be
authorised by the HK Stock Exchange)
shall elapse between the date of one
annual general meeting of the Company
and that of the next. The Such annual
general meeting must be held within six
(6) months after the end of the Company’s
financial year (unless a longer period
would not infringe the Listing Rules, if
any) and shall be held in the Relevant
Territory or elsewhere as may be
determined by the Board and at such time
and place as the Board shall appoint. A
meeting of the Shareholders or any class
thereof may be held by means of such
telephone, electronic or other
communication facilities as permit all
persons participating in the meeting to
communica te wi th each other
simultaneously and instantaneously, and
participation in such a meeting shall
constitute presence at such meetings.

62.

At all times during the Relevant Period,
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 and shall specify the
meeting as such in the notice calling it.
Such annual general meeting must be held
within six (6) months after the end of the
Company’s financial year (unless a longer
period would not infringe the Listing
Rules, if any) and shall be held in the
Relevant Territory or elsewhere as may be
determined by the Board and at such time
and place as the Board shall appoint. A
meeting of the Shareholders or any class
thereof may be held by means of such
telephone, electronic or other
communication facilities as permit all
persons participating in the meeting to
communica te wi th each other
simultaneously and instantaneously, and
participation in such a meeting shall
constitute presence at such meetings.
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64.

The Board may, whenever it thinks fit,
convene an extraordinary general
meeting. Extraordinary general meetings
shall also be convened on the requisition
of one or more Shareholders holding, at
the date of deposit of the requisition, not
less than one tenth of the paid up capital of
the Company having the right of voting at
general meetings. Such requisition shall
be made in writing to the Board or the
Secretary for the purpose of requiring an
extraordinary general meeting to be called
by the Board for the transaction of any
business specified in such requisition.
Such meeting shall be held within two
Months after the deposit of such
requisition. If within 21 days of such
deposit, the Board fails to proceed to
c o n v e n e s u c h m e e t i n g , t h e
requisitionist(s) himself (themselves)
may do so in the same manner, and all
reasonable expenses incurred by the
requisitionist(s) as a result of the failure of
the Board shall be reimbursed to the
requisitionist(s) by the Company.

64.

The Board may, whenever it thinks fit,
convene an extraordinary general
meeting. Extraordinary general meetings
shall also be convened on the requisition
of one or more Shareholders holding, at
the date of deposit of the requisition, not
less than one tenth of the paid up capital of
the Company having the right of voting at
general meetings. Such requisition shall
be made in writing to the Board or the
Secretary for the purpose of requiring an
extraordinary general meeting to be called
by the Board for the transaction of any
business or resolution specified in such
requisition. Such meeting shall be held
within two Months after the deposit of
such requisition. If within 21 days of such
deposit, the Board fails to proceed to
c o n v e n e s u c h m e e t i n g , t h e
requisitionist(s) himself (themselves)
may do so in the same manner, and all
reasonable expenses incurred by the
requisitionist(s) as a result of the failure of
the Board shall be reimbursed to the
requisitionist(s) by the Company.

64.

The Board may, whenever it thinks fit,
convene an extraordinary general
meeting. Extraordinary general meetings
shall also be convened on the requisition
of one or more Shareholders holding, at
the date of deposit of the requisition, not
less than one tenth of the paid up capital of
the Company having the right of voting at
general meetings. Such requisition shall
be made in writing to the Board or the
Secretary for the purpose of requiring an
extraordinary general meeting to be called
by the Board for the transaction of any
business or resolution specified in such
requisition. Such meeting shall be held
within two Months after the deposit of
such requisition. If within 21 days of such
deposit, the Board fails to proceed to
c o n v e n e s u c h m e e t i n g , t h e
requisitionist(s) himself (themselves)
may do so in the same manner, and all
reasonable expenses incurred by the
requisitionist(s) as a result of the failure of
the Board shall be reimbursed to the
requisitionist(s) by the Company.

65.

An annual general meeting of the
Company shall be called by at least 21
days’ notice in writing, and a general
meeting of the Company, other than an
annual general meeting, shall be called by
at least 14 days’ notice in writing. The
notice shall be exclusive of the day on
which it is served or deemed to be served
and of the day for which it is given, and
shall specify the place, the day, the hour
and the agenda of the meeting and
particulars of the resolutions to be
considered at that meeting and in case of
special business (as defined in Article 67),
the general nature of that business, and
shall be given, in manner hereinafter
mentioned or in such other manner, if any,
as may be prescribed by the Company in
general meeting, to such persons as are,
under these Articles, entitled to receive
such notices from the Company, provided
that a meeting of the Company shall
notwithstanding that it is called by shorter
notice than that specified in this Article be
deemed to have been duly called if it is so
agreed:
...

65.

An annual general meeting of the
Company shall be called by at least 21
clear days’ notice in writing, and a general
meeting of the Company, other than an
annual general meeting, shall be called by
at least 14 clear days’ notice in writing.
The notice shall be exclusive of the day on
which it is served or deemed to be served
and of the day for which it is given, and
shall specify the place, the day, the hour
and the agenda of the meeting and
particulars of the resolutions to be
considered at that meeting and in case of
special business (as defined in Article 67),
the general nature of that business, and
shall be given, in manner hereinafter
mentioned or in such other manner, if any,
as may be prescribed by the Company in
general meeting, to such persons as are,
under these Articles, entitled to receive
such notices from the Company, provided
that a meeting of the Company shall
notwithstanding that it is called by shorter
notice than that specified in this Article be
deemed to have been duly called if it is so
agreed:
...

65.

An annual general meeting of the
Company shall be called by at least 21
clear days’ notice in writing, and a general
meeting of the Company, other than an
annual general meeting, shall be called by
at least 14 clear days’ notice in writing.
The notice shall be exclusive of the day on
which it is served or deemed to be served
and of the day for which it is given, and
shall specify the place, the day, the hour
and the agenda of the meeting and
particulars of the resolutions to be
considered at that meeting and in case of
special business (as defined in Article 67),
the general nature of that business, and
shall be given, in manner hereinafter
mentioned or in such other manner, if any,
as may be prescribed by the Company in
general meeting, to such persons as are,
under these Articles, entitled to receive
such notices from the Company, provided
that a meeting of the Company shall
notwithstanding that it is called by shorter
notice than that specified in this Article be
deemed to have been duly called if it is so
agreed:
...
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Not applicable 67A.

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.

67A.

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.

92.

(b) Where a Shareholder is a Clearing
House (or its nominee(s)), it may (subject
to Article 93) authorise such person or
persons as it thinks fit to act as its
representative or representatives at any
meeting of the Company or at anymeeting
of any class of Shareholders 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 representative is so authorised.
A person so authorised pursuant to the
provisions of this Article shall be deemed
to have been duly authorised without
further evidence of the facts and be
entitled to exercise the same rights and
powers on behalf of the Clearing House
(or its nominee(s)) which he represents as
that Clearing House (or its nominee(s))
could exercise as if such person were an
individual Shareholder, including the
right to vote individually on a show of
hands.

92.

(b) Where a Shareholder is a Clearing
House (or its nominee(s)), it may (subject
to Article 93) authorise such person or
persons as it thinks fit to act as its
representative or representatives at any
meeting of the Company or at any meeting
of any class of Shareholders 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 representative is so authorised.
A person so authorised pursuant to the
provisions of this Article shall be deemed
to have been duly authorised without
further evidence of the facts and be
entitled to exercise the same rights and
powers on behalf of the Clearing House
(or its nominee(s)) which he represents as
that Clearing House (or its nominee(s))
could exercise as if such person were an
individual Shareholder, including the
right to vote individually on a show
ofhandsand the right to speak.

92.

(b) Where a Shareholder is a Clearing
House (or its nominee(s)), it may (subject
to Article 93) authorise such person or
persons as it thinks fit to act as its
representative or representatives at any
meeting of the Company or at any meeting
of any class of Shareholders 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 representative is so authorised.
A person so authorised pursuant to the
provisions of this Article shall be deemed
to have been duly authorised without
further evidence of the facts and be
entitled to exercise the same rights and
powers on behalf of the Clearing House
(or its nominee(s)) which he represents as
that Clearing House (or its nominee(s))
could exercise as if such person were an
individual Shareholder, including the
right to vote and the right to speak.

96.

The number of Directors shall not be less
than two (2). The Company shall keep at
its Registered Office a register of its
directors and officers in accordance with
the Companies Law.

96.

The number of Directors shall not be less
than two (2). The Company shall keep at
its Registered Office a register of its
directors and officers in accordance with
the Companies ActLaw.

96.

The number of Directors shall not be less
than two (2). The Company shall keep at
its Registered Office a register of its
directors and officers in accordance with
the Companies Act.

104.

(b) Except as would, if the Company were
a company incorporated in HongKong, be
permitted by 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:
...

104.

(b) Except as would, if the Company were
a company incorporated in Hong Kong, be
permitted by the Companies Ordinance as
in force at the date of adoption of these
Articles, and except as permitted under
the Companies ActLaw, the Company
shall not directly or indirectly:
...

104.

(b) Except as would, if the Company were
a company incorporated in Hong Kong, be
permitted by the Companies Ordinance as
in force at the date of adoption of these
Articles, and except as permitted under
the Companies Act, the Company shall
not directly or indirectly:
...
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112.

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 additional Director but so that the
number of Directors so appointed shall
not exceed the maximum number
determined from time to time by the
Shareholders in general meeting. Any
Director appointed by the Board to fill a
casual vacancy shall hold office only until
the first general meeting of the Company
after his appointment and be subject to re-
election at such meeting. Any Director
appointed by the Board as an addition to
the existing Board shall hold office only
until the next following annual general
meeting of the Company and shall then be
eligible for re-election. Any Director
appointed under this Article shall not be
taken into account in determining the
Directors or the number of Directors who
are to retire by rotation at an annual
general meeting.

112.

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 additional Director but so that the
number of Directors so appointed shall not
exceed the maximum number determined
from time to time by the Shareholders in
general meeting. Any Director so
appointed by the Board to filla casual
vacancy shall hold office only until the
first annual general meeting of the
Company after his appointment and be
subject to re-election at such meeting.
Any Director appointed by the Board as an
addition to the existing Board shall hold
office only until the next following annual
general meeting of the Company and shall
then be eligible for re-election. Any
Director appointed under this Article shall
not be taken into account in determining
the Directors or the number of Directors
who are to retire by rotation at an annual
general meeting.

112.

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 additional Director but so that the
number of Directors so appointed shall not
exceed the maximum number determined
from time to time by the Shareholders in
general meeting. Any Director so
appointed shall hold office only until the
first annual general meeting of the
Company after his appointment and shall
then be eligible for re-election. Any
Director appointed under this Article shall
not be taken into account in determining
the Directors or the number of Directors
who are to retire by rotation at an annual
general meeting.

114.

The Company may by Ordinary
Resolution remove any Director
(including a managing director or other
executive director) before the expiration
of his term of office notwithstanding
anything in these Articles or in any
agreement between the Company and
such Director (but without prejudice to
any claim which such Director may have
for damages for any breach of any
contract between him and the Company)
and may by Ordinary Resolution elect
another person in his stead. Any Director
so appointed shall be subject to retirement
by rotation pursuant to Article 108.

114.

The Company Shareholders may by
Ordinary Resolution remove any Director
(including a managing director or other
executive director) before the expiration
of his term of office notwithstanding
anything in these Articles or in any
agreement between the Company and
such Director (but without prejudice to
any claim which such Director may have
for damages for any breach of any contract
between him and the Company) and may
by Ordinary Resolution elect another
person in his stead. Any Director so
appointed shall be subject to retirement by
rotation pursuant to Article 108.

114.

The Shareholders may by Ordinary
Resolution remove any Director
(including a managing director or other
executive director) before the expiration
of his term of office notwithstanding
anything in these Articles or in any
agreement between the Company and
such Director (but without prejudice to
any claim which such Director may have
for damages for any breach of any contract
between him and the Company) and may
by Ordinary Resolution elect another
person in his stead. Any Director so
appointed shall be subject to retirement by
rotation pursuant to Article 108.

116.

The Board may raise or secure the
payment or repayment of such sum or
sums in such manner and upon such terms
and conditions in all respects as it thinks
fit and in particular but subject to the
provisions of the Companies Law, by the
issue of debentures, debenture stock,
bonds or other securities of the Company,
whether outright or as collateral security
for any debt, liability or obligation of the
Company or of any third party.

116.

The Board may raise or secure the
payment or repayment of such sum or
sums in such manner and upon such terms
and conditions in all respects as it thinks
fit and in particular but subject to the
provisions of the Companies ActLaw, by
the issue of debentures, debenture stock,
bonds or other securities of the Company,
whether outright or as collateral security
for any debt, liability or obligation of the
Company or of any third party.

116.

The Board may raise or secure the
payment or repayment of such sum or
sums in such manner and upon such terms
and conditions in all respects as it thinks
fit and in particular but subject to the
provisions of the Companies Act, by the
issue of debentures, debenture stock,
bonds or other securities of the Company,
whether outright or as collateral security
for any debt, liability or obligation of the
Company or of any third party.
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119.

The Directors shall cause a proper register
to be kept, in accordance with the
provisions of the Companies Law, of all
mortgages and charges specifically
affecting the property of the Company
and shall duly comply with such
provisions of the Companies Law with
regard to the registration of mortgages
and charges as may be specified or
required.

119.

The Directors shall cause a proper register
to be kept, in accordance with the
provisions of the Companies ActLaw, of
all mortgages and charges specifically
affecting the property of the Company and
shall duly comply with such provisions of
the Companies Act Law with regard to the
registration of mortgages and charges as
may be specified or required.

119.

The Directors shall cause a proper register
to be kept, in accordance with the
provisions of the Companies Act, of all
mortgages and charges specifically
affecting the property of the Company
and shall duly comply with such
provisions of the Companies Act with
regard to the registration of mortgages and
charges as may be specified or required.

127.

The business of the Company shall be
managed by the Board who, in addition to
the powers and authorities by these
Articles expressly conferred upon it, may
exercise all such powers and do all such
acts and things as may be exercised or
done or approved by the Company and are
not hereby or by the Companies Law
expressly directed or required to be
exercised or done by the Company in
general meeting, but subject nevertheless
to the provisions of the Companies Law
and of these Articles and to any
regulations from time to time made by the
Company in general meeting not being
inconsistent with such provisions or these
Articles, provided that no regulation so
made shall invalidate any prior act of the
Board which would have been valid if
such regulation had not been made.

127.

The business of the Company shall be
managed by the Board who, in addition to
the powers and authorities by these
Articles expressly conferred upon it, may
exercise all such powers and do all such
acts and things as may be exercised or
done or approved by the Company and are
not hereby or by the Companies ActLaw
expressly directed or required to be
exercised or done by the Company in
general meeting, but subject nevertheless
to the provisions of the Companies
ActLaw and of these Articles and to any
regulations from time to time made by the
Company in general meeting not being
inconsistent with such provisions or these
Articles, provided that no regulation so
made shall invalidate any prior act of the
Board which would have been valid if
such regulation had not been made.

127.

The business of the Company shall be
managed by the Board who, in addition to
the powers and authorities by these
Articles expressly conferred upon it, may
exercise all such powers and do all such
acts and things as may be exercised or
done or approved by the Company and are
not hereby or by the Companies Act
expressly directed or required to be
exercised or done by the Company in
general meeting, but subject nevertheless
to the provisions of the Companies Act
and of these Articles and to any
regulations from time to time made by the
Company in general meeting not being
inconsistent with such provisions or these
Articles, provided that no regulation so
made shall invalidate any prior act of the
Board which would have been valid if
such regulation had not been made.

144.

The Secretary shall be appointed by the
Board for such term, at such remuneration
and upon such conditions as it may think
fit, and any Secretary so appointed may,
without prejudice to his right under any
contract with the Company, be removed
by the Board. Anything by the Companies
Law or these Articles required or
authorised to be done by or to the
Secretary, if the office is vacant or there is
for any other reason no Secretary capable
of acting, may be done by or to any
assistant or deputy Secretary, or if there is
no assistant or deputy Secretary capable
of acting, by or to any officer of the
Company authorised generally or
specifically on behalf of the Board.

144.

The Secretary shall be appointed by the
Board for such term, at such remuneration
and upon such conditions as it may think
fit, and any Secretary so appointed may,
without prejudice to his right under any
contract with the Company, be removed
by the Board. Anything by the Companies
ActLaw or these Articles required or
authorised to be done by or to the
Secretary, if the office is vacant or there is
for any other reason no Secretary capable
of acting, may be done by or to any
assistant or deputy Secretary, or if there is
no assistant or deputy Secretary capable
of acting, by or to any officer of the
Company authorised generally or
specifically on behalf of the Board.

144.

The Secretary shall be appointed by the
Board for such term, at such remuneration
and upon such conditions as it may think
fit, and any Secretary so appointed may,
without prejudice to his right under any
contract with the Company, be removed
by the Board. Anything by the Companies
Act or these Articles required or
authorised to be done by or to the
Secretary, if the office is vacant or there is
for any other reason no Secretary capable
of acting, may be done by or to any
assistant or deputy Secretary, or if there is
no assistant or deputy Secretary capable
of acting, by or to any officer of the
Company authorised generally or
specifically on behalf of the Board.
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145.

The Secretary shall attend all meetings of
the Shareholders and shall keep correct
minutes of such meetings and enter the
same in the proper books provided for the
purpose. He shall perform such other
duties as are prescribed by the Companies
Law and these Articles, together with
such other duties as may from time to time
be prescribed by the Board.

145.

The Secretary shall attend all meetings of
the Shareholders and shall keep correct
minutes of such meetings and enter the
same in the proper books provided for the
purpose. He shall perform such other
duties as are prescribed by the Companies
ActLaw and these Articles, together with
such other duties as may from time to time
be prescribed by the Board.

145.

The Secretary shall attend all meetings of
the Shareholders and shall keep correct
minutes of such meetings and enter the
same in the proper books provided for the
purpose. He shall perform such other
duties as are prescribed by the Companies
Act and these Articles, together with such
other duties as may from time to time be
prescribed by the Board.

146.

A provision of the Companies Law or of
these Articles requiring or authorising a
thing to be done by or to a Director and the
Secretary shall not be satisfied by its
being done by or to the same person acting
both as Director and as, or in place of the
Secretary.

146.

A provision of the Companies ActLaw or
of these Articles requiring or authorising a
thing to be done by or to a Director and the
Secretary shall not be satisfied by its being
done by or to the same person acting both
as Director and as, or in place of the
Secretary.

146.

A provision of the Companies Act or of
these Articles requiring or authorising a
thing to be done by or to a Director and the
Secretary shall not be satisfied by its being
done by or to the same person acting both
as Director and as, or in place of the
Secretary.

147.

(a) Subject to the Companies Law, the
Company shall have one or more Seals as
the Board may determine, and may have a
Seal for use outside the Cayman Islands.
The Board shall provide for the safe
custody of each Seal, and no Seal shall be
used without the authority of the Board or
a committee authorised by the Board in
that behalf.

147.

(a) Subject to the Companies ActLaw, the
Company shall have one or more Seals as
the Board may determine, and may have a
Seal for use outside the Cayman Islands.
The Board shall provide for the safe
custody of each Seal, and no Seal shall be
used without the authority of the Board or
a committee authorised by the Board in
that behalf.

147.

(a) Subject to the Companies Act, the
Company shall have one or more Seals as
the Board may determine, and may have a
Seal for use outside the Cayman Islands.
The Board shall provide for the safe
custody of each Seal, and no Seal shall be
used without the authority of the Board or
a committee authorised by the Board in
that behalf.

153.

(a) The Company in general meeting may,
upon the recommendation of the Board,
resolve to capitalise any sum standing to
the credit of any of the Company’s reserve
accounts which are available for
distribution (including its share premium
account and capital redemption reserve
fund, subject to the Companies Law) and
to appropriate such sums to the holders of
Shares on the Register at the close of
business on the date of the relevant
resolution (or such other date as may be
specified therein or determined as
provided therein) in the proportions in
which such sum would have been
divisible amongst them had the same been
a distribution of profits by way of
Dividend and to apply such sum on their
behalf in paying up in full unissued Shares
for allotment and distribution credited as
fully paid-up to and amongst them in the
proportion aforesaid.

153.

(a) The Company in general meeting may,
upon the recommendation of the Board,
resolve to capitalise any sum standing to
the credit of any of the Company’s reserve
accounts which are available for
distribution (including its share premium
account and capital redemption reserve
fund, subject to the Companies ActLaw)
and to appropriate such sums to the
holders of Shares on the Register at the
close of business on the date of the
relevant resolution (or such other date as
may be specified therein or determined as
provided therein) in the proportions in
which such sum would have been
divisible amongst them had the same been
a distribution of profits by way of
Dividend and to apply such sum on their
behalf in paying up in full unissued Shares
for allotment and distribution credited as
fully paid-up to and amongst them in the
proportion aforesaid.

153.

(a) The Company in general meeting may,
upon the recommendation of the Board,
resolve to capitalise any sum standing to
the credit of any of the Company’s reserve
accounts which are available for
distribution (including its share premium
account and capital redemption reserve
fund, subject to the Companies Act) and to
appropriate such sums to the holders of
Shares on the Register at the close of
business on the date of the relevant
resolution (or such other date as may be
specified therein or determined as
provided therein) in the proportions in
which such sum would have been
divisible amongst them had the same been
a distribution of profits by way of
Dividend and to apply such sum on their
behalf in paying up in full unissued Shares
for allotment and distribution credited as
fully paid-up to and amongst them in the
proportion aforesaid.
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(b) Subject to the Companies Law,
whenever such a resolution as aforesaid
shall have been passed, the Board shall
make all appropriations and applications
of the reserves or profits and undivided
profits resolved to be capitalised thereby,
and attend to all allotments and issues of
fully paid Shares, debentures, or other
securities and generally shall do all acts
and things required to give effect thereto.
For the purpose of giving effect to any
resolution under this Article, the Board
may settle any difficulty which may arise
in regard to a capitalisation issue as it
thinks fit, and in particular may disregard
fractional entitlements or round the same
up or down and may determine that cash
payments shall be made to any
Shareholders in lieu of fractional
entitlements or that fractions of such
value as the Board may determine may be
disregarded in order to adjust the rights of
all parties or that fractional entitlements
shall be aggregated and sold and the
benefit shall accrue to the Company rather
than to the Shareholders concerned, and
no Shareholders who are affected thereby
shall be deemed to be, and they shall be
deemed not to be, a separate class of
Shareholders by reason only of the
exercise of this power. The Board may
authorise any person to enter on behalf of
all Shareholders interested in a
capitalisation issue any agreement with
the Company or other(s) providing for
such capitalisation and matters in
connection therewith and any agreement
made under such authority shall be
effective and binding upon all concerned.
Without limiting the generality of the
foregoing, any such agreement may
provide for the acceptance by such
persons of the Shares, debentures or other
securities to be allotted and distributed to
them respectively in satisfaction of their
claims in respect of the sum so capitalised.

(b) Subject to the Companies ActLaw,
whenever such a resolution as aforesaid
shall have been passed, the Board shall
make all appropriations and applications
of the reserves or profits and undivided
profits resolved to be capitalised thereby,
and attend to all allotments and issues of
fully paid Shares, debentures, or other
securities and generally shall do all acts
and things required to give effect thereto.
For the purpose of giving effect to any
resolution under this Article, the Board
may settle any difficulty which may arise
in regard to a capitalisation issue as it
thinks fit, and in particular may disregard
fractional entitlements or round the same
up or down and may determine that cash
payments shall be made to any
Shareholders in lieu of fractional
entitlements or that fractions of such
value as the Board may determine may be
disregarded in order to adjust the rights of
all parties or that fractional entitlements
shall be aggregated and sold and the
benefit shall accrue to the Company rather
than to the Shareholders concerned, and
no Shareholders who are affected thereby
shall be deemed to be, and they shall be
deemed not to be, a separate class of
Shareholders by reason only of the
exercise of this power. The Board may
authorise any person to enter on behalf of
all Shareholders interested in a
capitalisation issue any agreement with
the Company or other(s) providing for
such capitalisation and matters in
connection therewith and any agreement
made under such authority shall be
effective and binding upon all concerned.
Without limiting the generality of the
foregoing, any such agreement may
provide for the acceptance by such
persons of the Shares, debentures or other
securities to be allotted and distributed to
them respectively in satisfaction of their
claims in respect of the sum so capitalised.

(b) Subject to the Companies Act,
whenever such a resolution as aforesaid
shall have been passed, the Board shall
make all appropriations and applications
of the reserves or profits and undivided
profits resolved to be capitalised thereby,
and attend to all allotments and issues of
fully paid Shares, debentures, or other
securities and generally shall do all acts
and things required to give effect thereto.
For the purpose of giving effect to any
resolution under this Article, the Board
may settle any difficulty which may arise
in regard to a capitalisation issue as it
thinks fit, and in particular may disregard
fractional entitlements or round the same
up or down and may determine that cash
payments shall be made to any
Shareholders in lieu of fractional
entitlements or that fractions of such
value as the Board may determine may be
disregarded in order to adjust the rights of
all parties or that fractional entitlements
shall be aggregated and sold and the
benefit shall accrue to the Company rather
than to the Shareholders concerned, and
no Shareholders who are affected thereby
shall be deemed to be, and they shall be
deemed not to be, a separate class of
Shareholders by reason only of the
exercise of this power. The Board may
authorise any person to enter on behalf of
all Shareholders interested in a
capitalisation issue any agreement with
the Company or other(s) providing for
such capitalisation and matters in
connection therewith and any agreement
made under such authority shall be
effective and binding upon all concerned.
Without limiting the generality of the
foregoing, any such agreement may
provide for the acceptance by such
persons of the Shares, debentures or other
securities to be allotted and distributed to
them respectively in satisfaction of their
claims in respect of the sum so capitalised.

154.

Subject to the Companies Law and these
Articles, the Company in general meeting
may declare Dividends in any currency
but no Dividends shall exceed the amount
recommended by the Board.

154.

Subject to the Companies ActLaw and
these Articles, the Company in general
meeting may declare Dividends in any
currency but no Dividends shall exceed
the amount recommended by the Board.

154.

Subject to the Companies Act and these
Articles, the Company in general meeting
may declare Dividends in any currency
but no Dividends shall exceed the amount
recommended by the Board.
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156.

(a) No Dividend shall be declared or paid
or shall be made otherwise than in
accordance with the Companies Law.

(b) Subject to the provisions of the
Companies Law but without prejudice to
paragraph (a) of this Article, where any
asset, business or property is bought by
the Company as from a past date (whether
such date be before or after the
incorporation of the Company) the profits
and losses thereof as from such date may
at the discretion of the Board in whole or
in part be carried to revenue account and
treated for all purposes as profits or losses
of the Company, and be available for
Dividend accordingly. Subject as
aforesaid, if any Shares or securities are
purchased cum Dividend or interest, such
Dividend or interest may at the discretion
of the Board be treated as revenue, and it
shall not be obligatory to capitalise the
same or any part thereof or to apply the
same towards reduction of or writing
down the book cost of the asset, business
or property acquired.

156.

(a) No Dividend shall be declared or paid
or shall be made otherwise than in
accordance with the Companies ActLaw.

(b) Subject to the provisions of the
Companies ActLaw but without prejudice
to paragraph (a) of this Article, where any
asset, business or property is bought by
the Company as from a past date (whether
such date be before or after the
incorporation of the Company) the profits
and losses thereof as from such date may
at the discretion of the Board in whole or
in part be carried to revenue account and
treated for all purposes as profits or losses
of the Company, and be available for
Dividend accordingly. Subject as
aforesaid, if any Shares or securities are
purchased cum Dividend or interest, such
Dividend or interest may at the discretion
of the Board be treated as revenue, and it
shall not be obligatory to capitalise the
same or any part thereof or to apply the
same towards reduction of or writing
down the book cost of the asset, business
or property acquired.

156.

(a) No Dividend shall be declared or paid
or shall be made otherwise than in
accordance with the Companies Act.

(b) Subject to the provisions of the
Companies Act but without prejudice to
paragraph (a) of this Article, where any
asset, business or property is bought by
the Company as from a past date (whether
such date be before or after the
incorporation of the Company) the profits
and losses thereof as from such date may
at the discretion of the Board in whole or
in part be carried to revenue account and
treated for all purposes as profits or losses
of the Company, and be available for
Dividend accordingly. Subject as
aforesaid, if any Shares or securities are
purchased cum Dividend or interest, such
Dividend or interest may at the discretion
of the Board be treated as revenue, and it
shall not be obligatory to capitalise the
same or any part thereof or to apply the
same towards reduction of or writing
down the book cost of the asset, business
or property acquired.

171.

The Board shall make or cause to be made
such annual or other returns or filings as
may be required to be made in accordance
with the Companies Law.

171.

The Board shall make or cause to be made
such annual or other returns or filings as
may be required to be made in accordance
with the Companies ActLaw.

171.

The Board shall make or cause to be made
such annual or other returns or filings as
may be required to be made in accordance
with the Companies Act.

172.

The Board shall cause proper books of
account to be kept of the sums of money
received and expended by the Company,
and the matters in respect of which such
receipts and expenditure take place; and
of the assets and liabilities of the
Company and of all other matters required
by the Companies Law necessary to give a
true and fair view of the state of the
Company’s affairs and to show and
explain its transactions.

172.

The Board shall cause proper books of
account to be kept of the sums of money
received and expended by the Company,
and the matters in respect of which such
receipts and expenditure take place; and
of the assets and liabilities of the
Company and of all other matters required
by the Companies ActLaw necessary to
give a true and fair view of the state of the
Company’s affairs and to show and
explain its transactions. The financial year
end of the Company shall be 31 December
in each calendar year or as otherwise
determined by the Board.

172.

The Board shall cause proper books of
account to be kept of the sums of money
received and expended by the Company,
and the matters in respect of which such
receipts and expenditure take place; and
of the assets and liabilities of the
Company and of all other matters required
by the Companies Act necessary to give a
true and fair view of the state of the
Company’s affairs and to show and
explain its transactions. The financial year
end of the Company shall be 31 December
in each calendar year or as otherwise
determined by the Board.
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174.

No Shareholder (not being a Director) or
other person shall have any right of
inspecting any account or book or
document of the Company except as
conferred by the Companies Law or
ordered by a court of competent
jurisdiction or authorised by the Board or
the Company in general meeting.

174.

No Shareholder (not being a Director) or
other person shall have any right of
inspecting any account or book or
document of the Company except as
conferred by the Companies ActLaw or
ordered by a court of competent
jurisdiction or authorised by the Board or
the Company in general meeting.

174.

No Shareholder (not being a Director) or
other person shall have any right of
inspecting any account or book or
document of the Company except as
conferred by the Companies Act or
ordered by a court of competent
jurisdiction or authorised by the Board or
the Company in general meeting.

176.

(a) The Company shall at each annual
general meeting appoint one or more
firms of auditors to hold office until the
conclusion of the next annual general
meeting on such terms and with such
duties as may be agreed with the Board,
but if an appointment is not made, the
Auditors in office shall continue in office
until a successor is appointed. A Director,
officer or employee of any such Director,
officer or employee shall not be appointed
Auditors of the Company. The Board may
fill any casual vacancy in the office of
Auditors, but while any such vacancy
continues the surviving or continuing
Auditors (if any) may act. The
remuneration of the Auditors shall be
fixed by or on the authority of the
Company in the annual general meeting
except that in any particular year the
Company in general meeting may
delegate the fixing of such remuneration
to the Board and the remuneration of any
Auditors appointed to fill any casual
vacancy may be fixed by the Board.

(b) The Shareholders may, at any general
meeting convened and held in accordance
with these Articles, remove the Auditors
by Special Resolution at any time before
the expiration of the term of office and
shall, by Ordinary Resolution, at that
meeting appoint new auditors in its place
for the remainder of the term.

176.

(a) The Shareholders may by Ordinary
Resolution Company shall at each annual
general meeting appoint one or more firms
of auditors to hold office until the
conclusion of the next annual general
meeting on such terms and with such
duties as may be agreed with the Board,
but if an appointment is not made, the
Auditors in office shall continue in office
until a successor is appointed. A Director,
officer or employee of any such Director,
officer or employee shall not be appointed
Auditors of the Company. The Board may
fill any casual vacancy in the office of
Auditors, but while any such vacancy
continues the surviving or continuing
Auditors (if any) may act. The
remuneration of the Auditors shall be
fixed by the Shareholders in a general
meeting byOrdinary Resolution or in such
manner as the Shareholders may
determine.by or on the authority of the
Company in the annual general meeting
except that in any particular year the
Company in general meeting may
delegate the fixing of such remuneration
to the Board and the remuneration of any
Auditors appointed to fill any casual
vacancy may be fixed by the Board.

(b) The Shareholders may, at any general
meeting convened and held in accordance
with these Articles, remove the Auditors
by Special Ordinary Resolution at any
time before the expiration of the term of
office and shall, by Ordinary Resolution,
at that meeting appoint new auditors in its
place for the remainder of the term.

176.

(a) The Shareholders may by Ordinary
Resolution appoint one or more firms of
auditors to hold office until the conclusion
of the next annual general meeting on such
terms and with such duties as may be
agreed with the Board, but if an
appointment is not made, the Auditors in
office shall continue in office until a
successor is appointed. A Director, officer
or employee of any such Director, officer
or employee shall not be appointed
Auditors of the Company. The Board may
fill any casual vacancy in the office of
Auditors, but while any such vacancy
continues the surviving or continuing
Auditors (if any) may act. The
remuneration of the Auditors shall be
fixed by the Shareholders in a general
meeting by Ordinary Resolution or in such
manner as the Shareholders may
determine.

(b) The Shareholders may, at any general
meeting convened and held in accordance
with these Articles, remove the Auditors
by Ordinary Resolution at any time before
the expiration of the term of office and
shall, by Ordinary Resolution, at that
meeting appoint new auditors in its place
for the remainder of the term.
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180.

(a) Except where otherwise expressly
stated, any notice or document to be given
to or by any person pursuant to these
Articles shall be in writing or, to the extent
permitted by the Companies Law and the
Listing Rules from time to time and
subject to this Article, contained in an
electronic communication. A notice
calling a meeting of the Board need not be
in writing.

(b) Except where otherwise expressly
stated, any notice or document to be given
to or by any person pursuant to these
Articles (including any corporate
communications within the meaning
ascribed thereto under the Listing Rules)
may be served on or delivered to any
Shareholder either personally or by
sending it through the post in a prepaid
envelope or wrapper addressed to such
Shareholder at his registered address as
appearing in the register or by leaving it at
that address addressed to the Shareholder
or by any other means authorised in
writing by the Shareholder concerned or
(other than share certificate) by
publishing it by way of advertisement in
the Newspapers. In case of joint holders of
a share, all notices shall be given to that
one of the joint holders whose name
stands first in the register and notice so
given shall be sufficient notice to all the
joint holders. Without limiting the
generality of the foregoing but subject to
the Companies Law and the Listing Rules,
a notice or document may be served or
delivered by the Company to any
Shareholder by electronic means to such
address as may from time to time be
authorised by the Shareholder concerned
or by publishing it on a website and
notifying the Shareholder concerned that
it has been so published.

180.

(a) Except where otherwise expressly
stated, any notice or document to be given
to or by any person pursuant to these
Articles shall be in writing or, to the extent
permitted by the Companies ActLaw and
the Listing Rules from time to time and
subject to this Article, contained in an
electronic communication. A notice
calling a meeting of the Board need not be
in writing.

(b) Except where otherwise expressly
stated, any notice or document to be given
to or by any person pursuant to these
Articles (including any corporate
communications within the meaning
ascribed thereto under the Listing Rules)
may be served on or delivered to any
Shareholder either personally or by
sending it through the post in a prepaid
envelope or wrapper addressed to such
Shareholder at his registered address as
appearing in the register or by leaving it at
that address addressed to the Shareholder
or by any other means authorised in
writing by the Shareholder concerned or
(other than share certificate) by
publishing it by way of advertisement in
the Newspapers. In case of joint holders of
a share, all notices shall be given to that
one of the joint holders whose name
stands first in the register and notice so
given shall be sufficient notice to all the
joint holders. Without limiting the
generality of the foregoing but subject to
the Companies ActLaw and the Listing
Rules, a notice or document may be
served or delivered by the Company to
any Shareholder by electronic means to
such address as may from time to time be
authorised by the Shareholder concerned
or by publishing it on a website and
notifying the Shareholder concerned that
it has been so published.

180.

(a) Except where otherwise expressly
stated, any notice or document to be given
to or by any person pursuant to these
Articles shall be in writing or, to the extent
permitted by the Companies Act and the
Listing Rules from time to time and
subject to this Article, contained in an
electronic communication. A notice
calling a meeting of the Board need not be
in writing.

(b) Except where otherwise expressly
stated, any notice or document to be given
to or by any person pursuant to these
Articles (including any corporate
communications within the meaning
ascribed thereto under the Listing Rules)
may be served on or delivered to any
Shareholder either personally or by
sending it through the post in a prepaid
envelope or wrapper addressed to such
Shareholder at his registered address as
appearing in the register or by leaving it at
that address addressed to the Shareholder
or by any other means authorised in
writing by the Shareholder concerned or
(other than share certificate) by
publishing it by way of advertisement in
the Newspapers. In case of joint holders of
a share, all notices shall be given to that
one of the joint holders whose name
stands first in the register and notice so
given shall be sufficient notice to all the
joint holders. Without limiting the
generality of the foregoing but subject to
the Companies Act and the Listing Rules,
a notice or document may be served or
delivered by the Company to any
Shareholder by electronic means to such
address as may from time to time be
authorised by the Shareholder concerned
or by publishing it on a website and
notifying the Shareholder concerned that
it has been so published.
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183.

A notice or document may be given by the
Company to the person entitled to a Share
in consequence of the death, mental
disorder, bankruptcy or liquidation of a
Shareholder by sending it through the post
in a prepaid envelope or wrapper
addressed to him by name, or by the title
of representative of the deceased, the
trustee of the bankrupt or the liquidator of
the Shareholder, or by any like
description, at the address, if any,
supplied for the purpose by the person
claiming to be so entitled, or (until such an
address has been so supplied) by giving
the notice or document in any manner in
which the same might have been given if
the death, metal disorder, bankruptcy or
winding up had not occurred.

183.

A notice or document may be given by the
Company to the person entitled to a Share
in consequence of the death, mental
disorder, bankruptcy or liquidation of a
Shareholder by sending it through the post
in a prepaid envelope or wrapper
addressed to him by name, or by the title
of representative of the deceased, the
trustee of the bankrupt or the liquidator of
the Shareholder, or by any like
description, at the address, if any,
supplied for the purpose by the person
claiming to be so entitled, or (until such an
address has been so supplied) by giving
the notice or document in any manner in
which the same might have been given if
the death, mental disorder, bankruptcy or
winding up had not occurred.

183.

A notice or document may be given by the
Company to the person entitled to a Share
in consequence of the death, mental
disorder, bankruptcy or liquidation of a
Shareholder by sending it through the post
in a prepaid envelope or wrapper
addressed to him by name, or by the title
of representative of the deceased, the
trustee of the bankrupt or the liquidator of
the Shareholder, or by any like
description, at the address, if any,
supplied for the purpose by the person
claiming to be so entitled, or (until such an
address has been so supplied) by giving
the notice or document in any manner in
which the same might have been given if
the death, mental disorder, bankruptcy or
winding up had not occurred.

188.

Subject to the Companies Law, a
resolution that the Company be wound up
by the Court or be wound up voluntarily
shall be passed by way of a Special
Resolution.

188.

Subject to the Companies ActLaw, a
resolution that the Company be wound up
by the Court or be wound up voluntarily
shall be passed by way of a Special
Resolution.

188.

Subject to the Companies Act, a
resolution that the Company be wound up
by the Court or be wound up voluntarily
shall be passed by way of a Special
Resolution.

190.

If the Company shall be wound up (in
whatever manner) the liquidator may,
with the sanction of a Special Resolution
and any other sanction required by the
Companies Law, divide among the
Shareholders 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 the
liquidator may, for such purpose, set such
value as he deems fair upon any one or
more class or classes of property to be
divided as aforesaid and may determine
how such division shall be carried out as
between the Shareholders or different
classes of Shareholders and the
Shareholders within each class. The
liquidator may, with the like sanction,
vest any part of the assets in trustees upon
such trusts for the benefit of Shareholders
as the liquidator, with the like sanction,
shall think fit, but so that no Shareholder
shall be compelled to accept any Shares or
other assets upon which there is a liability.

190.

If the Company shall be wound up (in
whatever manner) the liquidator may,
with the sanction of a Special Resolution
and any other sanction required by the
Companies ActLaw, divide among the
Shareholders 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 the
liquidator may, for such purpose, set such
value as he deems fair upon any one or
more class or classes of property to be
divided as aforesaid and may determine
how such division shall be carried out as
between the Shareholders or different
classes of Shareholders and the
Shareholders within each class. The
liquidator may, with the like sanction, vest
any part of the assets in trustees upon such
trusts for the benefit of Shareholders as
the liquidator, with the like sanction, shall
think fit, but so that no Shareholder shall
be compelled to accept any Shares or other
assets upon which there is a liability.

190.

If the Company shall be wound up (in
whatever manner) the liquidator may,
with the sanction of a Special Resolution
and any other sanction required by the
Companies Act, divide among the
Shareholders 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 the
liquidator may, for such purpose, set such
value as he deems fair upon any one or
more class or classes of property to be
divided as aforesaid and may determine
how such division shall be carried out as
between the Shareholders or different
classes of Shareholders and the
Shareholders within each class. The
liquidator may, with the like sanction, vest
any part of the assets in trustees upon such
trusts for the benefit of Shareholders as
the liquidator, with the like sanction, shall
think fit, but so that no Shareholder shall
be compelled to accept any Shares or other
assets upon which there is a liability.
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Before Amendment After Amendment (Revision) After Amendment (Clean)

195.

The following provisions shall have effect
to the extent that they are not prohibited
by and are in compliance with the
Companies Law:
...

195.

The following provisions shall have effect
to the extent that they are not prohibited
by and are in compliance with the
Companies ActLaw:
...

195.

The following provisions shall have effect
to the extent that they are not prohibited
by and are in compliance with the
Companies Act:
...

196.

The following provisions shall have effect
at any time and from time to time provided
that they are not prohibited by or
inconsistent with the Companies Law:
...

196.

The following provisions shall have effect
at any time and from time to time provided
that they are not prohibited by or
inconsistent with the Companies ActLaw:
...

196.

The following provisions shall have effect
at any time and from time to time provided
that they are not prohibited by or
inconsistent with the Companies Act:
...

When articles are added to or deleted from the Articles, the number of the other articles shall be increased or decreased accordingly.
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CHINA LEON INSPECTION HOLDING LIMITED
中國力鴻檢驗控股有限公司

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 1586)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of China Leon
Inspection Holding Limited (the ‘‘Company’’) will be held at Conference Room, 2/F, Building
No. 77, Zhuyuan Road, No. 12 District, Tianzhu Free Trade Zone, Beijing, PRC on Friday,
16 June 2023 at 4:00 p.m. for the following purposes:

ORDINARY RESOLUTIONS

1. To receive the audited consolidated financial statements of the Company and the
reports of the directors of the Company (the ‘‘Directors’’) and auditor of the
Company (the ‘‘Auditor’’) for the year ended 31 December 2022.

2. To declare a final dividend of HK$0.0272 per Share for the year ended 31 December
2022.

3. To re-elect Directors as follows:

(a) To re-elect Mr. LI Xiangli as an executive Director.

(b) To re-elect Mr. LIU Yi as an executive Director.

(c) To re-elect Mr. YANG Rongbing as an executive Director.

4. To authorize the board of Directors (the ‘‘Board’’) to fix the Directors’
remuneration.

5. To re-appoint Messrs. Ernst and Young as Auditor and to authorize the Board to fix
their remuneration.

6. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (b) below, a general mandate be and is hereby generally
and unconditionally given to the Directors to exercise during the Relevant
Period (as defined below) all the powers of the Company to buy back its shares
in accordance with all applicable laws, rules and regulations;
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(b) the total number of shares of the Company to be bought back pursuant to the
mandate in paragraph (a) above shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution, and if
any subsequent consolidation or subdivision of shares is conducted, the
maximum number of shares that may be bought back under the mandate in
paragraph (a) above as a percentage of the total number of issued shares at the
date immediately before and after such consolidation or subdivision shall be the
same; and

(c) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until
whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders in general meeting.’’

7. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT:

(a) subject to paragraph (c) below, a general mandate be and is hereby generally
and unconditionally given to the Directors during the Relevant Period (as
defined below) to issue, allot and deal with additional shares in the capital of
the Company and to make or grant offers, agreements and options and other
rights, or issue warrants and other securities including bonds, debentures and
notes convertible into shares of the Company, which might require the exercise
of such powers;

(b) the mandate in paragraph (a) above shall authorize the Directors to make or
grant offers, agreements and options and other rights, or issue warrants and
other securities during the Relevant Period which would or might require the
exercise of such powers after the end of the Relevant Period;

(c) the aggregate number of shares issued and allotted or to be issued and allotted
or agreed conditionally or unconditionally to be issued and allotted by the
Directors pursuant to the mandate in paragraph (a) above, otherwise than
pursuant to:

(i) a Rights Issue (as defined below); or
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(ii) any scrip dividend scheme or similar arrangement providing for the
allotment of shares in lieu of the whole or part of a dividend on shares of
the Company in accordance with the articles of association of the
Company; or

(iii) any issue of shares upon exercise of rights of subscription or conversion
attaching to any warrants of the Company or any securities which are
convertible into shares; or

(iv) any specific authority granted or to be granted by the shareholders of the
Company in general meeting,

shall not exceed 20% of the total number of issued shares of the Company as at
the date of passing of this resolution, and if any subsequent consolidation or
subdivision of shares is conducted, the maximum number of shares that may be
issued under the mandate in paragraph (a) above as a percentage of the total
number of issued shares at the date immediately before and after such
consolidation or subdivision shall be the same; and

(d) for the purposes of this resolution:

‘‘Relevant Period’’ means the period from the passing of this resolution until
whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting
of the Company is required by the articles of association of the Company
or any applicable laws to be held; and

(iii) the date on which the authority set out in this resolution is revoked or
varied by an ordinary resolution of the shareholders in general meeting.

‘‘Rights Issue’’ means an offer of shares open for a period fixed by the
Directors to holders of shares of the Company or any class thereof on the
register on a fixed record date in proportion to their then holdings of such
shares or class thereof (subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient in relation to fractional entitlements
or having regard to any restrictions or obligations under the laws of any
relevant jurisdiction or the requirements of any recognized regulatory body or
any stock exchange).’’

8. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT conditional upon the passing of the resolutions set out in items 6 and 7 of
the notice convening this meeting (the ‘‘Notice’’), the general mandate referred to in
the resolution set out in item 7 of the Notice be and is hereby extended by the
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addition to the aggregate number of shares which may be issued and allotted or
agreed conditionally or unconditionally to be issued and allotted by the Directors
pursuant to such general mandate of the number of shares bought back by the
Company pursuant to the mandate referred to in resolution set out in item 6 of the
Notice, provided that such number shall not exceed 10% of the total number of
issued shares of the Company as at the date of passing of this resolution.’’

9. To consider and, if thought fit, pass with or without amendments, the following
resolution as an ordinary resolution:

‘‘THAT conditional upon the Stock Exchange granting the listing of, and permission
to deal in, the new Shares to be issued pursuant to this resolution:

(a) an amount standing to the credit of the share premium account of the Company
which is equivalent to the aggregate nominal amount of the Bonus Shares (as
defined below) to be issued by the Company be capitalized and the Directors be
and are hereby authorized to apply such amount in paying up in full at par such
number of new shares of the Company (the ‘‘Shares’’) (the ‘‘Bonus Shares’’)
on the basis of one (1) Bonus Share for every ten (10) existing Shares in issue
on the Record Date (as defined below), and the Directors be authorized to allot,
issue and distribute the Bonus Shares, which are credited as fully paid, to the
members of the Company whose names appear on the principal or branch
register of members of the Company in Hong Kong (the ‘‘Register of
Members’’) as at the close of business on 4 July 2023 (or such other record
date as the Directors may determine) (the ‘‘Record Date’’), other than those
members (the ‘‘Prohibited Shareholders’’) whose addresses as shown on the
Register of Members at the close of business on the Record Date are in a
jurisdiction outside Hong Kong and in respect of whom the Directors consider
the exclusion from the Bonus Issue (as defined below) to be necessary or
expedient in accordance with the Listing Rules and the memorandum and
articles of association of the Company, on the basis of one (1) Bonus Share for
every ten (10) existing Shares then held by them respectively (the ‘‘Bonus
Issue’’), and the Directors be authorized to settle, as they consider appropriate,
any difficulty in regard to any distribution of the Bonus Shares;

(b) the Bonus Shares to be issued pursuant to this resolution shall, subject to the
memorandum and articles of association of the Company, rank pari passu in all
respects with the existing issued Shares as at the date of the allotment and issue
of the Bonus Shares;

(c) the Directors be and are hereby authorized to arrange for the Bonus Shares
which would otherwise have been issued to the Prohibited Shareholders, if any,
to be sold in the market as soon as practicable after dealings in the Bonus
Shares commence, and distribute the net proceeds of sale, after deduction of
expenses, in Hong Kong dollars to the Prohibited Shareholders, if any, pro rata
to their respective shareholdings and to post to them the remittances therefor at
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their own risk, unless the amount to be distributed to any such persons is less
than HK$100, in which case the Directors be and are hereby authorized to
retain such amount for the benefits of the Company; and

(d) the Directors be and are hereby authorized to do all acts and things as may be
necessary and expedient in connection with the issue of the Bonus Shares.’’

SPECIAL RESOLUTION

10. To consider and, if thought fit, pass with or without amendments, the following
resolution as a special resolution:

‘‘THAT:

(a) the proposed amendments to the existing amended and restated memorandum
and articles of association of the Company adopted on 18 June 2016 (the
‘‘Proposed Amendments’’), the details of which are set out in Appendix III to
the circular of the Company dated 23 May 2023 be and are hereby approved;

(b) the second amended and restated memorandum and articles of association of the
Company marked ‘‘A’’ (incorporated the Proposed Amendments) produced to
this annual general meeting and for the purpose of identification signed by the
chairman of the meeting, be and are hereby approved and adopted as the new
memorandum and articles of association of the Company in substitution for and
to the exclusion of the existing amended and restated memorandum and articles
of association of the Company; and

(c) the directors of the Company and the registered office provider of the Company
be and are hereby authorized generally to do all such acts, deeds and things as
they shall, in their absolute discretion, deem appropriate or necessary to effect,
implement and complete any of the foregoing.’’

Yours faithfully,
By order of the Board

China Leon Inspection Holding Limited
Mr. YANG Rongbing
Executive Director

Beijing, PRC, 23 May 2023

Notes:

1. All resolutions at the above meeting (the ‘‘Annual General Meeting’’) will be taken by poll except where the
chairman, in good faith, decides to allow a resolution which relates purely to a procedural or administrative
matter to be voted on by a show of hands pursuant to the Rules Governing the Listing of Securities (the
‘‘Listing Rules’’) on The Stock Exchange of Hong Kong Limited (the ‘‘Stock Exchange’’). The results of the
poll will be published on the websites of the Stock Exchange (www.hkexnews.hk) and the Company
(www.leontest.com) in accordance with the Listing Rules.

NOTICE OF ANNUAL GENERAL MEETING

– 47 –



2. Any member of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint
another person as his/her proxy to attend, speak and vote on behalf of him/her. A member who is the holder
of two or more shares may appoint more than one proxy to represent him/her and vote on his/her behalf. A
proxy need not be a member of the Company. If more than one proxy is appointed, the number of shares in
respect of which each such proxy so appointed must be specified in the relevant form of proxy. On a poll,
every member who is present in person or by proxy shall have one vote for every fully paid-up share held by
him/her. On a show of hands, every member who is present in person or by proxy shall have one vote. If a
member appoints more than one proxy, the proxies so appointed are not entitled to vote on the resolution on a
show of hands.

3. In order to be valid, the form of proxy and any authority under which it is executed or a copy of the authority
certified notarially, must be deposited at the Company’s share registrar, Computershare Hong Kong Investor
Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not less than
48 hours before the time appointed for the holding of the meeting or any adjournment thereof.

4. Deposit of the form of proxy shall not preclude a member from attending and voting at the Annual General
Meeting or at any adjournment of it and, in such event, the form of proxy shall be deemed to be revoked.

5. For determining the entitlement to attend and vote at the Annual General Meeting, the register of members of
the Company will be closed from Tuesday, 13 June 2023 to Friday, 16 June 2023, both days inclusive, during
which period no transfer of shares will be registered. In order to be eligible to attend and vote at the Annual
General Meeting, all transfer documents accompanied by the relevant share certificates must be lodged for
registration with the Company’s share registrar, Computershare Hong Kong Investor Services Limited, at
Shops 1712–1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than
4:30 p.m. on Monday, 12 June 2023.

6. For determining the entitlement to the proposed final dividend and the Bonus Issue (subject to approval by the
shareholders at the Annual General Meeting), the register of members of the Company will be closed from
Wednesday, 28 June 2023 to Tuesday, 4 July 2023, both days inclusive, during which period no transfer of
shares will be registered. In order to establish entitlements to the proposed final dividend, all transfer
documents accompanied by the relevant share certificates must be lodged for registration with the Company’s
share registrar, Computershare Hong Kong Investor Services Limited, at Shops 1712–1716, 17th Floor,
Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong, not later than 4:30 p.m. on Tuesday, 27 June
2023.
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