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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context requires

otherwise:

“Annual General Meeting”

“Articles of Association”

“associate”

“Board”

“Companies Ordinance”

“Company”

“connected person(s)”

“controlling shareholder(s)”

“Director(s)”

“Extension Mandate”

“Group”

“Hong Kong”

means the annual general meeting of the Company to be
held at Lotus Room, 6/F., Marco Polo Hongkong Hotel,
Harbour City, Tsim Sha Tsui, Kowloon, Hong Kong on 29
May 2015 at 11:30 a.m., the notice of which is set out on
pages 70 to 73 of this circular, and any adjournment
thereof, for the purpose of considering and, if thought fit,
approving (among other things) the Issue Mandate, the
Repurchase Mandate, the Extension Mandate, the proposed
re-election of Directors and the proposed adoption of a new
set of the Articles of Association

means the articles of association of the Company

shall have the meaning ascribed to such term in the Listing
Rules

means the board of Directors of the Company

means the Companies Ordinance (Chapter 622 of the Laws
of Hong Kong)

means Welling Holding Limited, a company incorporated
in Hong Kong with limited liability, the shares of which are
listed on the Stock Exchange (stock code: 382)

shall have the meaning ascribed to such term in the Listing
Rules

shall have the meaning ascribed to such term in the Listing
Rules

means the directors of the Company

means a general mandate proposed to be granted to the
Directors to the effect that the total number of Shares
which may be allotted and issued under the Issue Mandate
may be increased by an additional number representing
such number of Shares repurchased under the Repurchase
Mandate

means the Company and its subsidiaries

means the Hong Kong Special Administrative Region of
the People’s Republic of China
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“Issue Mandate”

“Latest Practicable Date”

“Listing Rules”

“Midea”
“Midea Group”

“Repurchase Mandate”

“RMB”

“SFO”

“Share(s)”

“Shareholder(s)”
“Stock Exchange”

“substantial shareholder(s)”

“Takeovers Code”

“HK$”

“%”

means a general mandate proposed to be granted to the
Directors to enable the Directors to exercise the power of
the Company to allot, issue, grant, distribute or otherwise
deal with new Shares not exceeding 20% of the issued
share capital of the Company as at the date of passing the
relevant resolution at the Annual General Meeting

means 20 March 2015, being the latest practicable date
prior to the printing of this circular for ascertaining certain

information in this circular

means the Rules Governing the Listing of Securities on the
Main Board of the Stock Exchange

means Midea Group Co., Ltd.

means Midea and its subsidiaries

means a general mandate proposed to be granted to the
Directors to enable the Directors to exercise the power of
the Company to repurchase the Shares on the Stock
Exchange up to a maximum of 10% of the issued share
capital of the Company as at the date of passing the

relevant resolution at the Annual General Meeting

Renminbi, the lawful currency of the People’s Republic of
China

means the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong)

means ordinary share(s) in the share capital of the
Company

means the holder(s) of the Shares
means The Stock Exchange of Hong Kong Limited

shall have the meaning ascribed to such term in the Listing
Rules

means the Codes on Takeovers and Mergers and Share
Repurchases

means Hong Kong Dollars, the lawful currency of Hong
Kong

means per cent.
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To the Shareholders and, for information only,

the holders of options to subscribe for Shares

Dear Sir/Madam

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES,
RE-ELECTION OF DIRECTORS,
PROPOSED ADOPTION OF A NEW SET OF
THE ARTICLES OF ASSOCIATION
AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information regarding the resolutions to be
proposed at the Annual General Meeting and to give you notice of the Annual General Meeting. The
resolutions to be proposed at the Annual General Meeting are in respect of (i) the granting to the
Directors of the general mandates to exercise all the powers of the Company to issue and repurchase
Shares; (ii) the proposed re-election of the retiring Directors; and (iii) the proposed adoption of a new set

of the Articles of Association.
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2. PROPOSED ISSUE MANDATE, REPURCHASE MANDATE AND EXTENSION MANDATE

At the last annual general meeting of the Company held on 30 May 2014, general mandates were
given to the Directors to allot, issue, grant, distribute and otherwise deal with new Shares and to exercise
the power of the Company to repurchase Shares. Such mandates will lapse at the conclusion of the
forthcoming Annual General Meeting. It is therefore proposed to renew these general mandates by

ordinary resolutions to be passed at the Annual General Meeting.

2.1 Issue Mandate

At the Annual General Meeting, an ordinary resolution will be proposed for Shareholders to
consider and, if thought fit, approve the grant of the Issue Mandate to enable the Directors to
exercise the power of the Company to allot, issue, grant, distribute and otherwise deal with new
Shares not exceeding 20% of the issued share capital of the Company as at the date of passing of
the resolution. Details of the Issue Mandate are set out in the proposed ordinary resolution no. 5 in

the notice of Annual General Meeting.

As at the Latest Practicable Date, a total of 2,863,612,822 Shares were in issue. Subject to
the passing of the proposed resolution granting the Issue Mandate to the Directors and on the basis
that no Shares will be issued or repurchased by the Company prior to the Annual General Meeting,

the Company will be allowed under the Issue Mandate to issue a maximum of 572,722,564 Shares.

2.2 Repurchase Mandate

At the Annual General Meeting, an ordinary resolution will also be proposed for
Shareholders to consider and, if thought fit, approve the grant of the Repurchase Mandate to enable
the Directors to exercise the power of the Company to repurchase Shares up to a maximum of 10%
of the issued share capital of the Company as at the date of passing of the resolution. Details of the
Repurchase Mandate are set out in the proposed ordinary resolution no. 6 in the notice of Annual

General Meeting.

An explanatory statement, as required by the Listing Rules to provide to the Shareholders all
information which is reasonably necessary to enable Shareholders to make an informed decision as
to whether to vote for or against the resolution in respect of the Repurchase Mandate at the Annual

General Meeting, is set out in Appendix I to this circular.

2.3 Extension Mandate

At the Annual General Meeting, an ordinary resolution will also be proposed for
Shareholders to consider and, if thought fit, approve the Extension Mandate to authorise the
increase in the total number of new Shares which may be allotted and issued under the Issue
Mandate by an additional number representing such number of Shares actually repurchased under
the Repurchase Mandate. Details of the Extension Mandate are set out in the proposed ordinary

resolution no. 7 in the notice of Annual General Meeting.



LETTER FROM THE BOARD

The Repurchase Mandate and the Issue Mandate would expire at the earliest of: (a) the conclusion
of the next annual general meeting of the Company; or (b) the end of the period within which the
Company is required by the Companies Ordinance or the Articles of Association to hold its next annual
general meeting; or (¢) when revoked or varied by ordinary resolution(s) of the Shareholders in a general
meeting prior to the next annual general meeting of the Company.

3. PROPOSED RE-ELECTION OF DIRECTORS

According to Article 87 of the Articles of Association, any Director appointed by the Board to fill
a casual vacancy or as an addition to the existing Board shall hold office only until the next following
annual general meeting and shall then be eligible for re-election at the meeting but shall not be taken into
account in determining the Directors or the number of Directors who are to retire by rotation at such
meeting. In this regards, Mr. Luo Huagang and Mr. Zhong Lin will retire as Directors of the Company

and, being eligible, offer themselves for re-election at the Annual General Meeting.

According to Article 91 of the Articles of Association, at every annual general meeting of the
Company, and notwithstanding any contractual or other terms on which a Director may be appointed or
engaged, one-third of the Directors for the time being (or if their number is not a multiple of three, the
number nearest to but not less than one-third) shall retire from office by rotation, provided that,
notwithstanding anything in the Articles of Association, every Director (including those appointed for a
specific term) shall be subject to retirement by rotation at least once every three years. In this regards, Mr.
Li Feide, Mr. Tan Jinsong and Ms. Cao Zhoutao will retire as Directors of the Company at the Annual

General Meeting and will, being eligible, offer themselves for re-election at the Annual General Meeting.

Particulars of the above Directors that are required to be disclosed under the Listing Rules are set
out in Appendix II to this circular.

Each of Mr. Tan Jinsong and Ms. Cao Zhoutao, both being Independent Non-executive Directors of
the Company eligible for re-election at the Annual General Meeting, has made an annual confirmation of
independence pursuant to Rule 3.13 of the Listing Rules. The Company is of the view that each of Mr. Tan
and Ms. Cao meets the independence guidelines set out in Rule 3.13 of the Listing Rules and is
independent in accordance with the terms of the guidelines.

4. PROPOSED ADOPTION OF A NEW SET OF THE ARTICLES OF ASSOCIATION

In order to bring the existing Articles of Association in line with the Companies Ordinance as well
as to enable the Company to take advantage of new flexibility permitted under the Companies Ordinance
provisions, certain amendments are proposed to be made to the Articles of Association. In view of the
substantial number of amendments, the Board proposes that the Company takes this opportunity to adopt
anew set of the Articles of Association to replace the existing Articles of Association with effect from the
date of the passing of the relevant special resolution at the Annual General Meeting. A summary of the

major changes are set out below:
(a)  to delete the Memorandum of Association (including its objects clause) of the Company

pursuant to the Companies Ordinance, and re-state the relevant provisions (the Company’s
name and its limited liability nature) as Articles of Association;

_5-
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(b)

(©)

(d)

(e

()

(2)

(h)

()

)

(k)

to remove all the references in the Articles of Association to authorised capital, par or
nominal value of Shares, unissued Shares, capital redemption reserve fund and share
premium account due to the mandatory no par value regime under the Companies
Ordinance;

to delete the articles relating to conversion of Shares into stock as the Companies Ordinance
has repealed the power of a company to convert Shares into stock and the abolition of the par
value concept;

to provide a statement of the reasons for refusal of registration of a transfer of Shares within
28 days, if required by the transferor or the transferee of the Company’s Shares;

to lower the threshold for demanding a poll from 10% to 5% of the total voting rights or five
Members having the right to vote at a general meeting;

to amend the minimum notice period for convening a general meeting (other than an annual
general meeting) for passing a special resolution from 21 days to 14 days (subject to the
provisions of the Listing Rules);

to include the following new provisions in respect of appointment of proxy:

(1) to allow multiple proxies and to permit a proxy to exercise all or any of the Member’s
rights to attend, speak and vote at a general meeting including voting on a show of
hands, with multiple proxies excepted;

(i)  to give flexibility for return of a proxy form by various means including by electronic
means and to prescribe the statutory period in various situations for the return of
proxy form; and

(iii)  to set out the notice requirement in the case of revocation of proxy’s authority;

to include the mandatory requirement for the chairman of the meeting to demand a poll if the
chairman of the meeting, before or on the declaration of the result on a show of hands,
knows from the proxies received by the Company that the result on a show of hands will be
different from that on a poll;

to include the new statutory requirement to record result of poll in minutes of a general
meeting;

to allow the Company to hold general meetings in more than one location using any
technology that enables the Members to listen, speak and vote at the meetings;

to broaden the scope of the requirement for declaration of a Director’s interest by requiring
a Director to declare the nature and extent of the interest of himself and his connected
entities and the direct or indirect interest in any transaction, contract or arrangement of
himself and his connected entities and to specify the timing and procedures of declaration of
such interests by a Director in accordance with the Companies Ordinance;

—6—
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(1) to require Members’ approval for a service contract made by the Company with its Directors

for a guaranteed term of employment exceeding 3 years;

(m) to allow the Company to execute a document as a deed without using its common seal as

permitted under the Companies Ordinance;

(n)  to include the mandatory requirement in respect of disclosure of permitted indemnity
provisions provided by the Company to its Directors or directors of its associated companies

in the Directors’ report; and

(o) to replace the obsolete terms with the new terms used in Companies Ordinance; and the
Section references to the previous Companies Ordinance (Chapter 32, the Laws of Hong

Kong) with the corresponding Section references to the Companies Ordinance.

Other house-keeping amendments to the Articles of Association are also proposed, including the
updating of certain provisions with reference to the Listing Rules currently in force and deleting the

articles which have no practical use.

The full text of the proposed new Articles of Association (marked-up against the Articles of
Association currently in force) is set out in Appendix III to this circular. The Chinese translation of the
proposed new Articles of Association set out in the Chinese version of this circular is for reference only.
In case there is any discrepancy or inconsistency between the English and Chinese versions, the English

version shall prevail.

5. ANNUAL GENERAL MEETING

A notice of the Annual General Meeting is set out on pages 70 to 73 of this circular and a form of
proxy is also enclosed. Whether or not you are able to attend and vote at the Annual General Meeting, you
are requested to complete and return the accompanying form of proxy in accordance with the instructions
printed thereon and deposit the same as soon as possible and in any event not less than 48 hours before the
time of the meeting or any adjournment thereof to the share registrar of the Company, Computershare
Hong Kong Investor Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong. Completion and return of the form of proxy will not preclude you from subsequently

attending and voting in person at the meeting or any adjournment thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of Shareholders at a general meeting must
be taken by poll. The Chairman of the Annual General Meeting will exercise his power under Article
68(a) of the Articles of Association to put each of the resolutions set out in the notice of the Annual

General Meeting to be decided by poll.

An announcement will be made by the Company following the conclusion of the Annual General
Meeting to inform you of the results of the Annual General Meeting in the manner prescribed under Rule
13.39(5) of the Listing Rules.
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6. RECOMMENDATIONS

The Directors consider that the proposed grant of the Issue Mandate, Repurchase Mandate and
Extension Mandate, the proposed re-election of the retiring Directors and the proposed adoption of a new
set of the Articles of Association are beneficial to and in the best interests of the Company and the
Shareholders as a whole. Accordingly, the Directors recommend Shareholders to vote in favour of each of

the relevant proposed resolutions at the Annual General Meeting.

Yours faithfully
On Behalf of the Board
Welling Holding Limited
Zhou Xiangyang
Chairman and Chief Executive Officer



APPENDIX I EXPLANATORY STATEMENT

This Appendix I serves as an explanatory statement, as required by the Listing Rules, to provide

requisite information as to the proposed Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

Companies whose primary listing is on the Stock Exchange are allowed under the Listing Rules to
repurchase their shares on the Stock Exchange subject to certain restrictions. Among such restrictions,
the Listing Rules provide that the shares of such company must be fully paid up and all repurchase of
shares by such company must be approved in advance by an ordinary resolution of shareholders, either by

way of a general repurchase mandate or by specific approval of a particular transaction.

2. SHARE CAPITAL

As at Latest Practicable Date, there were a total of 2,863,612,822 Shares in issue.

Subject to the passing of the proposed resolution granting the Repurchase Mandate and on the
basis that no further Shares are issued or repurchased prior to the Annual General Meeting, the Company
will be allowed under the Repurchase Mandate to repurchase a maximum of 286,361,282 Shares which
represents approximately 10% of the issued share capital of the Company as at the Latest Practicable
Date.

3. REASONS FOR THE REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders as a whole
to seek a general authorisation from the Shareholders to enable the Directors to exercise the power of the

Company to repurchase the Shares on the Stock Exchange.

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

4. FUNDING OF REPURCHASES

In repurchasing the Shares, the Company may only apply funds legally available for this purpose in
accordance with the Company’s Articles of Association, the Companies Ordinance and other applicable

laws of Hong Kong.

Taking into account the current working capital position of the Company, the Directors consider
that, if the Repurchase Mandate were to be exercised in full, it might have a material adverse effect on the
working capital and/or the gearing position of the Company as compared with the position as at 31
December 2014, being the date to which its latest audited consolidated financial statements were made
up. However, the Directors do not intend to make any repurchases to such an extent as would have a
material adverse effect on the working capital or the gearing position of the Company.
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5. SHARE PRICES

The highest and lowest prices at which the Shares have been traded on the Main Board of the Stock
Exchange in each of the twelve months preceding the date of this circular were as follows:

Month Highest Price Lowest Price
HK$ HKS$
2014
March 2.55 2.03
April 2.60 2.31
May 2.67 2.44
June 2.61 2.05
July 2.37 2.10
August 2.33 1.94
September 2.02 1.78
October 1.85 1.65
November 1.86 1.63
December 1.72 1.49
2015
January 1.60 1.42
February 1.68 1.30
March (up to the Latest Practicable Date) 1.64 1.42

6. THE TAKEOVERS CODE AND MINIMUM PUBLIC HOLDING

If a Shareholder’s proportionate interest in the voting rights of the Company increases on the
Company exercising its powers to repurchase Shares pursuant to the Repurchase Mandate, such increase
will be treated as an acquisition for the purposes of Rule 32 of the Takeovers Code. As a result, a
Shareholder or group of Shareholders acting in concert (as defined in the Takeovers Code) could obtain or
consolidate control of the Company and become obliged to make a mandatory offer in accordance with
Rule 26 or Rule 32 of the Takeovers Code.

—10 -



APPENDIX I EXPLANATORY STATEMENT

As at the Latest Practicable Date, the following are the substantial shareholders of the

Company as defined in the Listing Rules:

Approximate
percentage of
shareholding
if the
Repurchase
Approximate Mandate
Number of  percentage of is exercised
Name of Shareholder Capacity Shares held  shareholding in full
Midea Holding (Cayman Islands) Beneficial owner 1,901,204,779 66.39% 73.77%
Limited (“Midea (Cayman Islands)”)
(Note 1)
Midea Investment Holding (BVI) Interests of a 1,901,204,779 66.39% 73.77%
Limited (“Midea Holding (BVI)”) controlled
(Note 2) corporation
Midea Group Co., Ltd. (“Midea”) Interests of controlled 1,965,702,779 68.64% 76.27%
(Note 3) corporations
Midea Holding Co., Ltd. Interests of controlled 1,965,702,779 68.64% 76.27%
(“Midea Holding”) (Note 4) corporations
Mr. He Xiangjian (Note 5) Interests of controlled 1,965,702,779 68.64% 76.27%
corporations
Notes:

These 1,901,204,779 Shares were registered in the name of and beneficially owned by Midea (Cayman Islands).

Midea Holding (BVI) was deemed to be interested in the 1,901,204,779 Shares in which Midea (Cayman Islands)
was interested by virtue of its holding 100% equity interest in Midea (Cayman Islands).

There were 64,498,000 Shares registered in the name of and beneficially owned by Midea International
Corporation Company Limited (“Midea International”) which is a company owned as to 100% by Midea. Midea
Holding (BVI) is also a company owned as to 100% by Midea. Accordingly, Midea was deemed to be interested in
the aggregate of 1,965,702,779 Shares including 64,498,000 Shares in which Midea International was interested
and 1,901,204,779 Shares in which Midea Holding (BVI) was deemed to be interested by virtue of its holding 100%
equity interest in both Midea International and Midea Holding (BVI).

The registered capital of Midea is owned as to 35.49% by Midea Holding. Accordingly, Midea Holding was deemed
to be interested in the aggregate number of 1,965,702,779 Shares in which Midea was deemed to be interested by
virtue of its holding 35.49% equity interest in Midea.

The registered capital of Midea Holding is owned as to 94.55% by Mr. He Xiangjian. Accordingly, Mr. He

Xiangjian was deemed to be interested in the aggregate number of 1,965,702,779 Shares in which Midea Holding
was deemed to be interested by virtue of his holding 94.55% equity interest in Midea Holding.

—11 =
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As disclosed above, Midea (Cayman Islands) together with Midea International beneficially owned
1,965,702,779 Shares, representing approximately 68.64% of the issued Shares as at the Latest
Practicable Date. In the event that the Directors would exercise the power in full to repurchase Shares
which is proposed to be granted pursuant to the Repurchase Mandate and if there is no other change in the
issued Shares, the interests of Midea (Cayman Islands) together with Midea International and their
associates in the issued Shares would be increased to approximately 76.27%. Such an increase will not
give rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code. Save as
aforesaid, the Directors are not aware of any consequences which would arise under the Takeovers Code
as a consequence of any repurchase pursuant to the Repurchase Mandate. The Directors will not exercise
the Repurchase Mandate that will result in the number of Shares held by the public being reduced to less
than 25%.

7. SHARE REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of its Shares (whether on the Stock Exchange or otherwise) in

the six months immediately preceding the Latest Practicable Date.

8. GENERAL

To the best of knowledge of the Directors having made all reasonable enquiries, none of the
Directors nor any of their respective associates have a present intention to sell any Shares to the Company
if the Repurchase Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that they will only exercise the power of the
Company to make repurchases pursuant to the Repurchase Mandate in accordance with the Listing Rules

and the applicable laws of Hong Kong.
No connected person of the Company has notified the Company that he has a present intention to

sell any Shares to the Company nor has any such connected person undertaken not to sell any Shares held

by him to the Company in the event that the Repurchase Mandate is approved.

— 12 -
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The biographical details of the retiring Directors who are eligible for re-election at the Annual
General Meeting are set out below:

1. Mr. Luo Huagang, aged 38, was appointed as an Executive Director, a member of the
Remuneration Committee, Nomination Committee and Executive Committee of the
Company since 3 June 2014. Mr. Luo joined Midea Group in 2001. He held various senior
and middle management positions in Midea Group and has extensive experience in business
development, customer service, sales management, operations, human resources and
strategic management. He is the director of operations and human resources department and
also a director of certain subsidiaries of the Group. Mr. Luo holds a Master’s Degree in
Business Administration from Guangdong University of Technology.

Apart from the directorship held in the Company, Mr. Luo did not hold any directorships in
any other listed public companies in Hong Kong or overseas in the last three years. Mr. Luo
does not have any relationship with any Directors, senior management or substantial or
controlling shareholders of the Company.

As at the Latest Practicable Date, Mr. Luo did not have any interests or short positions in the
Shares or underlying shares of the Company which are discloseable under Part XV of the
SFO.

There is no service contract entered into between Mr. Luo and the Company. Mr. Luo is
subject to retirement by rotation and eligible for re-election at the Annual General Meeting
in accordance with the Articles of Association.

Mr. Luo is entitled to the basic salary of RMB37,500 per month plus discretionary year-end
bonus. The discretionary year-end bonus of Mr. Luo shall be determined and approved by
the Remuneration Committee based on the responsibilities and work performance of Mr.
Luo and the performance of the Group, as well as the prevailing market conditions.

Save as disclosed above, there is no other information relating to Mr. Luo that should be
disclosed under Rule 13.51(2) of the Listing Rules nor any other matter that needs to be
brought to the attention of the Shareholders.

2. Mr. Zhong Lin, aged 35, was appointed as an Executive Director and a member of the
Executive Committee of the Company since 21 October 2014. Mr. Zhong joined Midea
Group in July 2000. He held various senior management positions in Midea Group and has
extensive experience in production management, purchasing and supply chain management.
He is the director of production centre and also a director of certain subsidiaries of the
Group. Mr. Zhong holds a Master’s Degree in Business Administration from Nanjing
University. He was awarded the international certificate in purchasing and supply chain
management by International Trade Centre.

Apart from the directorship held in the Company, Mr. Zhong did not hold any directorships
in any other listed public companies in Hong Kong or overseas in the last three years. Mr.
Zhong does not have any relationship with any Directors, senior management or substantial
or controlling shareholders of the Company.

13-
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As at the Latest Practicable Date, Mr. Zhong did not have any interests or short positions in
the Shares or underlying shares of the Company which are discloseable under Part XV of the
SFO.

There is no service contract entered into between Mr. Zhong and the Company. Mr. Zhong is
subject to retirement by rotation and eligible for re-election at the Annual General Meeting
in accordance with the Articles of Association.

Mr. Zhong is entitled to the basic salary of RMB33,333 per month plus discretionary
year-end bonus. The discretionary year-end bonus of Mr. Zhong shall be determined and
approved by the Remuneration Committee based on the responsibilities and work
performance of Mr. Zhong and the performance of the Group, as well as the prevailing

market conditions.

Save as disclosed above, there is no other information relating to Mr. Zhong that should be
disclosed under Rule 13.51(2) of the Listing Rules nor any other matter that needs to be
brought to the attention of the Shareholders.

3. Mr. Li Feide, aged 37, was appointed as an Executive Director and a member of the
Executive Committee of the Company since 12 December 2012. He is also a director of a
subsidiary of the Group. Mr. Li joined Midea Group in July 1999. Mr. Li is a director,
vice-president and chief officer of the strategic development department of Midea Group
Co., Ltd. (a company listed on the Shenzhen Stock Exchange). Mr. Li was the manager of
planning and investment department and the associate director of strategic development
department of Midea Group. He was also a director and the board secretary of GD Midea
Holding Co., Ltd. (the shares of which were de-listed on the Shenzhen Stock Exchange on
18 September 2013 and this company was de-registered on 19 December 2013) and a
director of Wuxi Little Swan Holding Co., Ltd. (a company listed on the Shenzhen Stock
Exchange). Mr. Li holds a Bachelor’s Degree of Mechanical Engineering and Automation
and a Bachelor’s Degree of Financial Management and Economics from Huazhong
University of Science and Technology and an Executive Master of Business Administration
Degree (EMBA) from Sun Yat-sen University.

Save as disclosed above, Mr. Li did not hold any directorships in any other listed public
companies in Hong Kong or overseas in the last three years. Mr. Li does not have any
relationship with any Directors, senior management or substantial or controlling

shareholders of the Company.

As at the Latest Practicable Date, Mr. Li did not have any interests or short positions in the
Shares or underlying shares of the Company which are discloseable under Part XV of the
SFO.

There is no service contract entered into between Mr. Li and the Company. Mr. Li is subject

to retirement by rotation and eligible for re-election at the Annual General Meeting in

accordance with the Articles of Association.
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Mr. Li did not receive any director’s emoluments for the year ended 31 December 2014. Any
director’s emoluments to be paid to Mr. Li in the future shall be determined and approved by
the Remuneration Committee based on the responsibilities and work performance of Mr. Li
and the performance of the Group, as well as the prevailing market conditions and will be

disclosed in due course.

Save as disclosed above, there is no other information relating to Mr. Li that should be
disclosed under Rule 13.51(2) of the Listing Rules nor any other matter that needs to be
brought to the attention of the Shareholders.

4. Mr. Tan Jinsong, aged 50, was appointed as an Independent Non-executive Director of the
Company since 1 August 2009. Mr. Tan is the chairman of the Audit Committee and a
member of the Remuneration Committee and the Nomination Committee of the Company.
He was approved as a PRC registered accountant in June 1995 and has become a
non-practicing member of the Guangdong Provincial Institute of Certified Public
Accountants since January 2003. He possesses over 29 years of experience in the profession
of accounting and financial management. Mr. Tan is currently a professor of the School of
Management of Sun Yat-sen University and was the Head of Department of the Faculty of

Accountancy and the Vice Dean of the School of Management of Sun Yat-sen University.

Mr. Tan is an independent director of Guangzhou Hengyun Enterprises Holding Ltd. (a
company listed on the Shenzhen Stock Exchange), Grandhope Biotech Co., Ltd. (a company
listed on the ChiNext of the Shenzhen Stock Exchange), Poly Real Estate Group Co., Ltd. (a
company listed on the Shanghai Stock Exchange) and China Southern Airlines Company
Limited (a company listed on the Shanghai Stock Exchange, the Stock Exchange of Hong
Kong and the New York Stock Exchange).

Mr. Tan was an independent director of a number of PRC listed companies, including Cosco
Shipping Co., Ltd., a company listed on the Shanghai Stock Exchange, and Yihua Real
Estate Co., Ltd. and Sundiro Holding Co., Ltd., which are listed on the Shenzhen Stock
Exchange.

Save as disclosed above, Mr. Tan did not hold any directorships in any other listed public
companies in Hong Kong or overseas in the last three years. Mr. Tan does not have any
relationship with any Directors, senior management or substantial or controlling

shareholders of the Company.

As at the Latest Practicable Date, Mr. Tan did not have any interests or short positions in the
Shares or underlying shares of the Company which are discloseable under Part XV of the
SFO.

Mr. Tan has entered into a letter of appointment with the Company for a term commencing
on 30 May 2014 and ending on the date of the Annual General Meeting. Mr. Tan is subject to
retirement by rotation and eligible for re-election at the Annual General Meeting in

accordance with the Articles of Association.
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Mr. Tan received a Director’s fee of HK$180,000 for the year ended 31 December 2014. The
Director’s fee of Mr. Tan is subject to annual review and recommendation by the
Remuneration Committee and determined and approved by the Board with reference to the
responsibilities taken on by Mr. Tan and the time commitment required to fulfill his role.

Save as disclosed above, there is no other information relating to Mr. Tan that should be
disclosed under Rule 13.51(2) of the Listing Rules nor any other matter that needs to be
brought to the attention of the Shareholders.

5. Ms. Cao Zhoutao, aged 43, was appointed as an Independent Non-executive Director of the
Company since 21 October 2013. Ms. Cao is the chairman of the Remuneration Committee,
a member of the Audit Committee and the Nomination Committee of the Company. She is an
associate professor of School of Business Administration of South China University of
Technology. She has extensive experience in human resources, organisation behavior,
financial management and accounting. Ms. Cao holds a Bachelor of Engineering Degree in
Management Engineering from Chongqing Industrial Management School, a Master of
Engineering Degree in Management Engineering and a Doctor of Management Degree in
Management Science and Engineering from South China University of Technology. She is a
certified public accountant of China.

Ms. Cao is an independent director of Guangzhou Zhujiang Brewery Co., Ltd. and Vtron
Technologies Ltd. (both companies are listed on the Shenzhen Stock Exchange).

Save as disclosed above, Ms. Cao did not hold any directorships in any other listed public
companies in Hong Kong or overseas in the last three years. Ms. Cao does not have any
relationship with any Directors, senior management or substantial or controlling
shareholders of the Company.

As at the Latest Practicable Date, Ms. Cao did not have any interests or short positions in the
Shares or underlying shares of the Company which are discloseable under Part XV of the
SFO.

Ms. Cao has entered into a letter of appointment with the Company for a term commencing
on 30 May 2014 and ending on the date of the Annual General Meeting. Ms. Cao is subject
to retirement by rotation and eligible for re-election at the Annual General Meeting in

accordance with the Articles of Association.

Ms. Cao received a Director’s fee of HK$180,000 for the year ended 31 December 2014. The
Director’s fee of Ms. Cao is subject to annual review and recommendation by the
Remuneration Committee and determined and approved by the Board with reference to the

responsibilities taken on by Ms. Cao and the time commitment required to fulfill her role.
Save as disclosed above, there is no other information relating to Ms. Cao that should be

disclosed under Rule 13.51(2) of the Listing Rules nor any other matter that needs to be
brought to the attention of the Shareholders.
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This is a marked-up version which shows differences between the existing Articles of Association

and the proposed new Articles of Association. The English version shall always prevail in case of any

discrepancy or inconsistency between English version and its Chinese translation.

ARTICLES OF ASSOCIATION

(Adopted by special resolution passed on

WMM[O] 2015)

OF

WELLING HOLDING LIMITED
BREERBRADF

(Name changed on 15 April 2008)

Incorporated on the 23rd day of December 1992

HONG KONG
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No. 395267
i %

(COPY)

CERTIFICATE OF CHANGE OF NAME
LEEREBERES

I hereby certify that
ZNNG W ol

HUALING HOLDINGS LIMITED
EZEEBERLA

having by special resolution changed its name, is now incorporated under
R R > S H AW E R > %A A B RE
the Companies Ordinance (Chapter 32) in the name of

o il ) (5532 % )5t it 69 & f /&

WELLING HOLDING LIMITED
EERAERQA

Issued on 15 April 2008.
A EHENR OO NFENMH 4 H#EH -

(Sd.) Fanny Wing-chi LAM

for Registrar of Companies

Hong Kong
W A RE AR I =
(MRFKZAAT)
Notek:

Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.

O w2 R 2 ) RE A B R M SR R R % A ] 4% B AT RT3 ) T R A ] Al A0k
1
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No. 395267
i %

(COPY)

CERTIFICATE OF INCORPORATION
AEEMES

I hereby certify that
KN 2k 7 W

HUALING HOLDINGS LIMITED
ZEZEERERAF

is this day incorporated in Hong Kong under the Companies Ordinance, and
I S O £ SO - /AN I S 1< O 1| 5 A
that this company is limited.

AR 2 A e

Given under my hand this Twenty-Third day of December
EER LU ZZHF+ AW =H -
One Thousand Nine Hundred and Ninety-Two.

(Sd.) KWOK WAI HUNG

p. Registrar General
(Registrar of Companies)
Hong Kong
HHEMAEEZREA R M E
(R AL AR HEAAT)
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THE-COMPANIES-ORPINANCE(Chapter-32)
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THE COMPANIES ORDINANCE (Chapter 32622)

Public Company Limited by Shares

ARTICLES OF ASSOCIATION

(Adopted by special resolution passed on

eﬂ%9+uﬂe€-994—9—}uﬂe%996-aﬂd—3-l—M-a-y%9-1%.l201 )

OF

WELLING HOLDING LIMITED
EEZRBRAF

FABEHEA
MODEL ARTICLES

1. No regulations set out in a#y e pre—g i
regalations-orartielesofSchedule | to The Compames (Model Artlcles) N0t1ce (Chapter 622H of
the Laws of Hong Kong) shall apply to the Company.

INTERPRETATION
2. In these Articles unless the context otherwise requires:-

“these Articles” means these articles of association in their present form and as may from time to
time be supplemented, amended or substituted;

“associate” in relation to any Director, shall have the meaning ascribed to it under Rule 1.01 of the
Listing Rules_as modified from time to time;

3

‘Auditors” means the persons, duly appointed in accordance with the Companies Ordinance,
performing the duties of that office for the time being;

“Board” means the Beardboard of Directors efthe-Cempany-or the majority of Directors present
and voting at a meeting of Directors at which a quorum is present;

“business day” means any day on which the Stock Exchange is open for business of dealing in
securities;

“capital” means the issued share capital from time to time of the Company:

“clearing house” means a recognised clearing house within the meaning of the Securities and
Futures Ordinance (Chapter 571 of the fawsLaws of Hong Kong) as modified from time to time;

“close associate” in relation to any Director: (i) before 1 July 2014 shall have the same meaning as
that ascribed to “associate” in this Article 2; and (ii) on or after 1 July 2014 shall have the same
meaning as defined under Rule 1.01 of the Listing Rules effective from 1 July 2014 as modified
from time to time;
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“Company Secretary” shall mean any person appointed by the Directors to perform any of the

duties of the company secretary, and, where two or more persons are appointed to act as joint

company secretaries, any one of those persons;

“the Company” means the abovenamed company;

“the Companies Ordinance” means the Companies Ordinance (Chapter 622 of the Laws of Hong

Kong). any subsidiary legislation providing relevant administrative, technical and procedural

matters for implementation of the Companies Ordinance, and any amendments thereto or

re-enactment thereof for the time being in force;

“connected entity” shall have the same meaning as that for “an entity connected with a director or

former director of a company” set out in Section 486(1) of the Companies Ordinance;

“PireeterDirectors” means adtreeterthe directors of the Company for the time being, or as the case
may be the directors assembled as a Board or a committee of the Board;

“electronic communication” means a communication sent by electronic transmission in any form

through any medium;

“entitled person” means ar—entided—person—as—defined—under—thea Member who is entitled to

receive or otherwise demand for a copy of the reporting documents of the Company under the

relevant provisions in Part 9 of the Companies Ordinance;

“Executive Director” means a Managing Director, Joint Managing Director or Assistant Managing
Director of the Company or a Director who is the holder of any other employment or executive
office with the Company;

“HK$” means the lawful currency of Hong Kong from time to time;

“financial statements” means annual financial statements or annual consolidated financial

statements within the context of Section 380 of the Companies Ordinance;

“the holder” in relation to any shares means the Member whose name is entered in the Register as

the holder of such shares;

“Hong Kong” means the Hong Kong Special Administrative Region of The People’s Republic of
China;

“the-Listing Rules” means the Rules Governing the Listing of Securities on the Stock Exchange
and any amendments thereto for the time being in force;
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“MemberMembers” means athe duly registered ketderholders from time to time of the shares of the
Company;

“mental incapacity” has the same meaning given to it under Section 2(1) of the Mental Health
Ordinance (Chapter 136 of the LLaws of Hong Kong);

“month” means a calendar month;

“newspaper” means a newspaper published and circulating generally in Hong Kong and specified
from time to time in the list of newspapers issued and published in the Gazette fer-thepurposesof
Seetton—A—of-the-Ordinanee-by the Chief Secretary for Administration;

“Office” means the registered office of the Company;

“paid-up” means paid-up or credited as paid-up;
“Register” means the Registerregister of Members of the Company;
“relevantreporting documents” in relation to a financial-deewments™ year of the Company means

the “refevantfinatetal-documentsZ=as-definredtnder+the set out in Section 357(2) of the Companies
Ordinance;

“Seal” means the common seal of the Company or any official seal that the Company may be
permitted to have under the_Companies Ordinance;

“shares” means_the existing ordinary shares in the capital of the Company and shall include, where

the-eontextpermttsretudes—stoek applicable, all such other additional shares of the Company in

the same, or different class, issued, allotted or otherwise converted from time to time in accordance
with these Articles;

“special notice” in relation to a resolution shall have the meaning ascribed thereto in Section 578
of the Companies Ordinance;

“special resolution” shall have the meaning ascribed thereto in Section 564 of the Companies

Ordinance;

“Stock Exchange” means The Stock Exchange of Hong Kong Limited (or any other stock exchange
in Hong Kong on which the shares or other securities of the Company are for the time being listed);
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“summary financial report” means the “summary financial report” as defined under Section 357 of
the_Companies Ordinance;

“writing” or “printing” means written or printed or printed by lithography or printed by
photography or typewritten or produced by any other modes of representing words or figures in a
visible form or, to the extent permitted by, and in accordance with all applicable laws, rules and
regulations, any visible substitute for writing (including an electronic communication), or partly in
one visible form and partly in another visible form;

references to a “person” include a firm, partnership, company and corporation;

words denoting the singular include the plural and vice versa and words importing any gender
include every other gender;

any words or expressions defined in the_Companies Ordinance in force at the date when these
Articles or any part thereof are adopted shall bear the same meaning when used in these Articles or
the relevant part (as the case may be) save that “company” shall where the context permits include

any company or body incorporated in Hong Kong or elsewhere;

references to a document being executed include references to its being executed under hand or
under seal or, to the extent permitted by, and in accordance with the_Companies Ordinance and
other applicable laws, rules and regulations, by electronic signature or by any other method.
References to a document, to the extent permitted by, and in accordance with the_Companies
Ordinance and other applicable laws, rules and regulations, include references to any information
in visible form whether having physical substance or not.

NAME OF COMPANY

The name of the Company is “WELLING HOLDING LIMITED (& & 5 i A BR /A 6.

REGISTERED OFFICE

The Office shall be at such place in Hong Kong as the Board may from time to time appoint.

CAPACITY AND POWERS OF THE COMPANY

The Company has the capacity, rights, powers and privileges of a natural person and, in addition

and without limit, the Company may do anything that it is permitted or required to do by these

Articles, any enactment or rule of law.

LIABILITY OF THE MEMBERS

The liability of the Members is limited.

The liability of the Members is limited to any amount unpaid on the shares held by the Members.
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SHARE RIGHTS

Subject to any special rights conferred on the holders of any shares-er-elass-efexisting shares, any
share in the €empanysame or different class may be_allotted and issued_upon such terms and
conditions and with or have attached thereto such preferred, deferred, qualified or other special

rights or such restrictions, whether in regard to dividend, voting, return of capital or otherwise, as
the Company may from time to time by ordinary resolution determine or, if there has not been any
such determination or so far as the same shall not make specific provision, as the Board may
determine.

Subject to the_provisions of the Companies Ordinance-and-to-any—speetalrightseonferred-on—the
holdersof-anysharesorelassofshares, any shares may—with-thesanettonrofaspeetalresotution;
be_allotted and issued on terms that they are, or at the option of the Company or the holder are
liable, to be redeemed. The terms and manner of redemption shaH-beprovidedfor-by-alterationof
theseArttetesmay be determined by the Directors, provided that when the Company exercises the
power to purchase for redemption redeemable shares, purchases not made through the market or by
tender shall be limited to a maximum price set by the Board and purchases made by tender shall be

extended to all holders alike.
MODIFICATION OF RIGHTS

Subject to the_provisions of Section 180 of the Companies Ordinance, all or any of the special
rights for the time being attached to any class of shares for the time being issued may from time to
time (whether or not the Company is being wound up) be altered or abrogated with the consent in
writing of the holders of not less than three-feurths75% of the tsswredtotal voting rights of the
holders of shares of that class or with the sanction of a special resolution passed at a separate

general meeting of the holders of such shares. To every such separate general meeting all the
provisions of these Articles as to general meeting of the Company shall apply mutatis mutandis,
but so that the necessary quorum shall be eretwo or more persons keldtng-orrepresentingpresent
in person or by proxy_together holding not less than one-third of the tsstedtotal voting rights of
holders of shares of the class, that every holder of shares of the class shall be entitled on a poll to
one vote for every such share held by him, that any holder of shares of the class present in person
or by proxy may demand a poll and that at any adjourned meeting of such holders, eretwo holders

present in person or by proxy twhatever-the-numberofholding any shares ketd-by-hinr of the class

shall be a quorum.

The special rights conferred upon the holders of any shares or class of shares shall not, unless
otherwise expressly provided in the rights attaching to or in the terms of issue of such shares, be
deemed to be altered by the creation or issue of further shares ranking pari passu therewith or by
the acquisition by the Company of any shares.

SHARES

Subject to the provisions of the Comp_ame Ordlnance and t-hese—kﬁ-rebs—a-l—l—wa-s-s-&ed—sh&es—e-f—t-he

dd-s-pes-a-l—ef—bhe—B-eafd—w%*eh—ma-yhe-ffelhaHeﬂhe relevant auth0r1tv given bV the Companv in

general meeting, the Directors may exercise any power of the Company to allot shares (with or

without conferring a right of renunciation), grant options over or otherwise dispose of them, or to
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grant rights to subscribe for or convert any security into shares of the Company, at such times, to
such persons, atsweh-ttmes—and-for such consideration and upon such terms and conditions as the
Board may_in its absolute discretion determine.

The Company may in connection with the issue of any shares exercise all powers of paying
commission and brokerage conferred or permitted by the Companies Ordinance.

. Except as ordered by a Court of competent jurisdiction or as required by law, no person shall be

recognised by the Company as holding any share upon any trust and the Company shall not be
bound by or required in any way to reeegnizerecognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in any fractional part of
a share or (unless otherwise provided by these Articles or by law) any other right in respect of any
share except an absolute right to the entirety thereof in the registered holder.

. The Directors shall cause the Register to be kept at the Office and cause to be entered therein the

particulars required under the_Companies Ordinance provided that if the Board considers it
necessary or appropriate, the Company may, subject to the provisions of the Companies Ordinance,
establshedestablish and maintain a branch Register at such places outside Hong Kong as the Board
thinks fit.

16. The Company shall not be bound to register more than four persons as joint holders of any share. If

any share shall stand in the names of two or more persons, the person first named in the Register
shall, subject to the provisions of these Articles, be deemed to be the sole holder thereof as regards
all matters connected with the Company other than the transfer of the share.

17. FhreSubject to the provisions of the Companies Ordinance, the Directors may issue warrants to

subscribe for any class of shares or securities of the Company on such terms as they may from time

subscription rights.

. The Company may exercise any powers conferred or permitted by the Companies Ordinance or any

other ordinance from time to time to aegutrebuy back its own shares or any securities which carry
a right to subscribe or purchase its own shares or to give directly or indirectly, by means of a loan,
guarantee, the provision of security or otherwise, financial assistance for the purpose of or in
connection with a purchase made or to be made by any person of any shares in the Company and
should the Company aegttrebuy back its own shares neither the Company nor the Board shall be
required to select the shares to be aegutredbought back rateably or in any other particular manner
as between the holders of shares of the same class or as between them and the holders of shares 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 aegtisttrorshare buy-back or financial assistance shall only
be made or given in accordance with any relevant rules or regulation issued by the Stock Exchange
or the Securities and Futures Commission from time to time.

SHARE CERTIFICATES

. Every person whose name is entered as a Member in the Register shall be entitled to receive within

such period of time as may be prescribed by the Companies Ordinance or the Listing Rules after
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+620.

allotment or lodgement of a transfer (or within such other period as the conditions of issue shall
provide) 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 the stock
exchange board lot, upon payment, (i) in the case of an allotment, of such amount as may from time
to time be permitted under the Listing Rules for every certificate after the first or such lesser sum
as the Board shall from time to time determine; or (ii) in the case of a transfer, of such amount as
may from time to time be permitted under the Listing Rules for every certificate or such lesser sum
as the Board shall from time to time determine, such number of certificates for shares in stock
exchange board lots or 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 several joint holders shall be sufficient delivery
to all such holders.

If a share certificate is defaced, worn out, lost or destroyed it may, subject to the_Companies
Ordinance, be replaced on payment of a fee not exceeding the maximum amount as may from time
to time be prescribed or permitted by the Stock Exchange and on such terms (if any) as to evidence
and indemnity and to payment of any exceptional costs and the reasonable out-of-pocket expenses
of the Company in investigating such evidence and preparing such indemnity as the Board may
think fit and, where it is defaced or worn out, after delivery of the old certificate to the Company.

21. Every share certificate issued by the Company shall specify the number and class of shares_and

+822.

+523.

2024.

2425.

distinguishing number of shares (if required by the Companies Ordinance) in respect of which it is
issued and the amount paid thereon, and may be in such form as the Board may from time to time
prescribe.

Every certificate for share or loan capital or other securities of the Company (other than letters of
allotment, scrip certificates and other like documents) shall, unless the terms and conditions
relating thereto otherwise provide, be issued under a—Seal-and—f—tssuwed—under—anoffietal—seat
prrstantto-Seetton—73A—oftheits official seal in accordance with the Companies Ordinance, need
not be signed by any person. The Board may also by resolution determine, either generally or in
respect of any particular case, that any signatures on any such certificates need not be autographic
but may be affixed to such certificates by mechanical means or may be printed thereon.

LIEN

The Company shall have a first and paramount lien on every sharesshare (not being a fully paid-up
share) for all amounts payable (whether presently or not) in respect of such share. The Company’s
lien on a share shall extend to all dividends, bonuses and distributions payable thereon. The Board
may at any time either generally or in any particular case waive any lien that has arisen, or declare
any share to be wholly or in part exempt from the provisions of this Article.

The Company may sell, in such manner as the Board may think fit, any share on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien exists
is presently payable nor until the expiration of fourteen days after a notice in writing, stating and
demanding payment of the sum presently payable and giving notice of the intention to sell in
default of such payment, has been served on the holder for the time being.

The net proceeds, after payment of the costs, of the sale by the Company of any shares on which it
has a lien, shall be applied in or towards payment or discharge of the debt or liability in respect of
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2226.

2327.

2428.

which the lien exists, so far as the same is presently payable, and any residue shall (subject to a like
lien for debts or liabilities not presently payable as existed upon the share prior to the sale and, if
required by the Company, upon surrender for cancellation of the certificate for the shares sold) be
paid to the holder immediately before such sale of the share. For giving effect to any such sale the
Board may authorise some person to transfer the share sold to the purchaser thereof. The
purchaser’s name shall be entered into the Register as the holder of the share and he shall not be
bound to see to the application of the purchase money, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings relating to the sale.

CALLS ON SHARES

The Board may from time to time make calls upon the Members in respect of any moneys unpaid on

their shares ¢whetheromnaeeot arrettof-thesharesorbyway-of premant-and
not by the terms of issue thereof made payable at a date fixed by or in accordance with such terms
of issue, and each Member shall (subject to the Company serving upon him at least fourteen days’
notice specifying the time or times and place of payment) pay to the Company at the time or times
and place so specified the amount called on his shares. A call may, before receipt by the Company
of an amount due under it, be revoked or postponed as the Board may determine. A person upon
whom a call is made shall remain liable on such call notwithstanding the subsequent transfer of the

shares in respect of which the call was made.

A call may be payable by installments and shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

29. If any sum payable in respect of any call is not paid on or before the day appointed for payment

2630.

thereof, the person from whom such sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at such rate, not exceeding 15%-per
eent- per annum, as the Board may determine, but the Board shall be at liberty to waive payment of
such interest wholly or in part.

No Member shall be entitled to receive any dividend or bonus or to be present either personally or
by proxy and vote (save as proxy for another Member) at any general meeting, to be counted in a
quorum, or to exetseexercise any other privilege as a Member unless and until all moneys due from
him to the Company in respect of any call or instalment of a call, whether alone or jointly with any
other person, have been fully paid.

31. Any sum which, by the terms of issue of a share, becomes payable on allotment or at any date fixed

2832.

by or in accordance with such terms of issue, whether-onaeceountof-thenomnal-anrountofthe
share-er-by—way-ofpremiums-shall for the purposes of these Articles be deemed to be a call duly
made, notified and payable on the date on which, by the terms of issue, the same becomes payable
and, in case of non-payment, all the relevant provisions of these Articles as to payment of interest,
forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call duly made
and notified.

The Board may on the issue of shares differentiate between the allottees or holders as to the amount
of calls to be paid and the times of payment.
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2033.

3634.

3+35.

3236.

3337.

3438.

3539.

The Board mayj, if it thinks fit, receive from any Member willing to advance the same all or any part
of the moneys uncalled and unpaid upon any shares held by him and upon all or any of the moneys
so advances the Company may (until the same would, but for such advance, become presently
payable) pay interest at such rate, not exceeding (unless the Company by ordinary resolution shall
otherwise direct) 15%per—eent per annum, as may be agreed upon between the Board and the
Member paying such sum in advance provided that until a call is made any payment in advance of
a call shall not entitle the Member to receive any dividend or to exercise any other right or privilege
as a Member in respect of the relevant shares. The Board may at any time repay the amount so
advanced upon giving to such Member not less than one month’s notice in writing of its intention
to do so.

FORFEITURE OF SHARES

If any call or instalment of a call remains unpaid on any share after the day appointed for payment
thereof, the Board may at any time serve a notice on the holder of such share requiring payment of
so much of the call or instalment as is unpaid, together with any interest which may have accrued.

The notice shall name a further day (not earlier than fourteen days from the date of the notice) on
or before which, and the place where, the payment required by the notice is to be made and shall
state that in the event of non-payment on or before the day and in the manner provided, the shares
in respect of which such call was made or instalment is payable will be liable to be forfeited. The
Board may accept the surrender of any share liable to be forfeited hereunder and, in such case,

references in these Articles to forfeiture shall include surrender.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may at any time thereafter, before payment of all calls or
instalments and interest due in respect thereof has been made, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends and bonuses declared in respect of
the forfeited shares and not actually paid before the forfeiture.

When any share has been forfeited, notice of the forfeiture shall be served upon the person who
was before the forfeiture the holder of the share; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice as aforesaid.

Until cancelled in accordance with the requirements of the Companies Ordinance, a forfeited share
shall be deemed to be the property of the Company and may be sold,_cancelled. re-allotted or
otherwise disposed of either to such person, upon such terms and in such manner as the Board shall
think fit, and at any time before a sale, re-allotment or disposition the forfeiture may be annulled
by the Board on such terms as the Board may think fit.

A person whose shares have been forfeited shall thereupon cease to be a Member in respect of the
forfeited shares but shall, notwithstanding the forfeiture, remain liable to pay to the Company all
moneys which at the date of forfeiture were presently payable by him to the Company in respect of
the shares, together with interest thereon from the date of forfeiture until payment, at the rate fixed
by the terms of issue of the shares or, if no such rate is fixed, at the rate of 15%pereent per annum

(or such lower rate as the Board may determine) and the Company may enforce payment without
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3640.

341

3842.

3543.

4644.

4+45.

being under any obligation to make any allowance for the value of the shares forfeited or for any
consideration received on their disposal.

A statutory declaration that the declarant is a Director or the_Company Secretary of the Company
and that a share has been duly forfeited on the date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to the share. The
Company may receive the consideration (if any) given for the share on the sale, re-allotment or
disposition thereof and the Board may authorise some person to transfer the share to the person to
whom the same is sold, re-allotted or disposed of, and he shall thereupon be registered as the
holder of the share and shall not be bound to see to the application of the purchase money (if any)
nor shall his title to the share be affected by any irregularity or invalidity in the proceedings
relating to the forfeiture, sale, re-allotment or disposal of the share.

Notwithstanding any forfeiture of any share the Board may, at any time before any shares so
forfeited shall have been sold, cancelled, re-allotted or otherwise disposed of, buy back the shares
forfeited upon payment of all calls and interest due on and expenses incurred in respect of the
shares and upon such further terms (if any) as it thinks fit.

TRANSFER OF SHARES

Subject to such of the restrictions of these Articles as may be applicable, any Member may transfer
all or any of his shares by an instrument of transfer in the usual or common form or in such other
form as prescribed by the Stock Exchange or in such form as the Board may accept and may be
under hand or, if the transferor or transferee is a clearing house or its nominee(s), by hand or by
machine imprinted signature or by such other manner of execution as the Board may approve from
time to time. All instruments of transfer must be left at the registered office or at such other place
as the Board may appoint.

The instrument of transfer of any share shall be executed by or on behalf of the transferor and the
transferee provided that the Board may dispense with the execution of the instrument of transfer by
the transferee in any case which it thinks fit in its discretion to do so. The Board may also resolve,
either generally or in any particular case, upon request by either the transferor or transferee, to
accept mechanically executed transfers. The transferor shall be deemed to remain the holder of the
share until the name of the transferee is entered in the Register in respect thereof. Nothing in these
Articles shall preclude the Board from reeegniztgrecognising a renunciation of the allotment or
provisional allotment of any share by the allottee in favour of some other person.

The Board may, in its absolute discretion-and—withott-asstentrg—any—reason—therefor, decline to

register any transfer of any share which is not a fully paid share or any share issued under any share

incentive scheme for employees of the Company in respect of which a restriction on transfer

imposed thereon still subsists.

The Board may also decline to register any transfer unless:-

(a)  the instrument of transfer is properly stamped and accompanied by the certificate for the
shares to which it relates, and such other evidence as the Board may reasonably require to

show the right of the transferor to make the transfer;

(b)  the instrument of transfer is in respect of only one class of shares;
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4246.

4347.

4448.

4549.

4650.

(c)  the shares concerned are free of any lien in favour of the Company; and

(d) in the case of a transfer to joint holders, the number of joint holders to whom the share is to
be transferred does not exceed four.

If the Board declines to register a transfer it shall, within 2two months after the date on which the
instrument of transfer was lodged, send to the transferor and transferee notice of such refusal as

required-by-Seetton-69-of-the-Ordinaneeprovided that if any of the transferor or transferee should

request for a statement of the reasons for the refusal, the Company must within twenty-eight days

after receiving the request send to such person making the request the statement of the reasons, or

register the transfer. Any instrument of transfer which the Board refuses to register shall (except in

the case of fraud) be returned to the person lodging it when notice of the refusal is given.

A fee mornot exceeding the maximum amount as may from time to time be prescribed or permitted
by the Stock Exchange may be charged by the Company for registering any transfer, or other
document relating to or affecting the title to any share, or for otherwise making any entry in the
Register relating to any share. The registration of transfers of shares or of any class of shares may
be suspended at such times and for such periods (not exceeding thirty days in any year) as the
Board may determine.

TRANSMISSION OF SHARES

In the case of the death of a Member, the survivor or survivors, where the deceased was a joint
holder, and the executors or administrators of the deceased where he was a sole holder, shall be the
only persons recognised by the Company as having any title to his interest in the shares; but
nothing herein contained shall release the estate of a deceased holder from any liability in respect
of any share held by him solely or jointly with other persons.

AsySubject to the Companies Ordinance, any person becoming entitled to a share in consequence

of the death or bankruptcy of a Member or otherwise by operation of law may, subject as
hereinafter provided and upon such evidence being produced as may from time to time be required
by the Board as to his entitlement, either be registered himself as the holder of the share or elect to
have some person nominated by him registered as the transferee thereof. If the person so becoming
entitled elects to be registered himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have his nominee registered, he shall
signify his election by signing an instrument of transfer of such share in favour of his nominee. All
the limitations, restrictions and provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or instrument of transfer as
aforesaid as if the death or bankruptcy of the Member or other event giving rise to the transmission
had not occurred and the notice or instrument of transfer was an instrument of transfer signed by
such Member.

A person becoming entitled to a share in consequence of the death or bankruptcy of a Member or
otherwise by operation of law shall (upon such evidence being produced as may from time to time
be required by the Board as to his entitlement) be entitled to receive and may give a discharge for
any dividends or other moneys payable in respect of the share, but he shall not be entitled in respect
of the share to receive notices of or to attend or vote at general meetings of the Company or at any
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separate meeting of the holders of any class of shares in the Company or, save as aforesaid, to
exercise in respect of the share any of the rights or privileges of a Member until he shall have
become registered as the holder thereof. The Board may at any time give notice requiring any such
person to elect either to be registered himself or to transfer the share and if the notice is not
complied with within sixty days, the Board may thereafter withhold payment of all dividends and
other moneys payable in respect of the share until the requirements of the notice have been
complied with.

UNTRACED SHAREHOEBERSMEMBERS

51. The Company may sell any shares in the Company if:=-

(1) all cheques or warrants in relation to the payment of dividends, being not less than three in
total number, for any sum payable in cash to the holder of such shares in respect of them sent
during the relevant period in the manner authorised by the Articles of the Company have
remained uncashed or unclaimed;

(i1)  so far as itis aware at the end of the relevant period, the Company has not at any time during
the relevant period received any indication of the existence of the Member who is the holder
of such shares or of a person entitled to such shares by death, bankruptcy or operation of
law; and

(iii) the Company has by advertisement in one or more newspapers circulating in Hong Kong
including where the issued ordinary share capital of the Company is for the time being listed
on the Stock Exchange, the newspapers referred to in Article 444146 (iii), given notice of its
intention to sell such shares (which intention shall be notified to the Stock Exchange also)
and a period of three months has elapsed since the date of such advertisement.

For the purpose of the foregoing, the “relevant period” means the period commencing twelve years
before the date of publication of the advertisement referred to in paragraph (iii) above and ending
at the expiry of the period referred to in that paragraph.

To give effect to any such sale the Board may authorise some person to transfer the said shares and
an instrument to transfer signed or otherwise executed by or on behalf of such person shall be as
effective as if it had been executed by the registered holder or the person entitled by transmission
to such shares, and the purchaser shall not be bound to see to the application of the purchase
moneys nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings relating to the sale. The net proceeds of the sale will belong to the Company and upon
receipt by the Company of such net proceeds, it shall become indebted to the former Member for an
amount equal to such net proceeds. No trust shall be created in respect of such debt and no interest
shall be payable in respect of it and the Company shall not be required to account for any moneys

earned from the net proceeds which may be employed in the business of the Company or as it
thinks fit. Any sale under this Article shall be valid and effective notwithstanding that the Member
holding the shares sold is dead, bankrupt or otherwise under any legal disability or incapacity.
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ALTERATIONS OF CAPITAL

The Company may from time to time, subject to the provisions of the Companies Ordinance, alter

its capital as permitted by Section 170 of the Companies Ordinance.

Subject to the Companies Ordinance, the Company may, before the issue of any new shares, direct

that the new shares or any of them shall be offered in the first instance to all the holders for the time

being of shares of any class or classes in proportion to the number of such shares held by them

respectively or may make any other provisions as to issue of the new shares.

All new shares shall be subject to all the provisions of these Articles with reference to lien, the

payment of calls, forfeiture, transfer, transmission and otherwise.

FheSubject to the provisions of the Companies Ordinance, the Company may from time to time by

ordinary resolution:-

(a)

(b)

(©

consolidate and-dtvide-all er-any-of its share-eapttatshares into_smaller number of shares-ef
targer-amotnt than its existing sharesnumber;

sub-divide its shares erany-of-them-into_larger number of shares-ef-smater-amotnt-thants
fixed-by-the-MemorandunrofAssoetatton than its existing number (subject, nevertheless, to

the provisions of the Companies Ordinance) and so that the resolution whereby any shares is

subdivided 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 or qualified rights or be subject to any such restrictions as
compared with, the other or others as the Company has power to attach to uatssted-etrsuch

new shares; or

cancel any shares which at the date of the passmg of the resolution have not been taken or
agreed to be taken by any person-an

the—amrount—of—the—shares—so—eaneeHed, or have been forfeited in accordance with these
Articles;

and may also_by special resolution:-

(d)

subject to any confirmation or consent requlred by law, reduce its-atthorised—and—issued

share capital e afyin such

manner.
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56.

57.

58.

Where any difficulty arises in regard to any consolidation and-d+vister-under paragraph (a) of this
Article, the Board may settle the same as it thinks expedient and in particular may issue fractional
certificates or arrange for the sale of the shares representing fractions and the distribution of the
net proceeds of sale in due proportion amongst the membersMembers who would have been
entitled to the fractions, and for this purpose the Board may authorise some person to transfer the
shares representing fractions to or in accordance with the directions of the purchaser thereof. The

transferee shall not be bound to see to the application of the purchase money nor shall his title to
the shares be affected by any irregularity or invalidity in the proceedings relating to the sale.

GENERAL MEETINGS

The Board shall convene and the Company shall hold ge-ne-ra-l—mee-t—m-g-s—a-s—annual general meetings
in accordance with the requlremcnts of the ©rd

ompanies Ordinance. The annual

general meetlng shall be eaﬁed-aﬂ-e*fﬂ}efd-mﬁ-ﬁy—geﬁeﬁﬂ—mee&n-gconvened by the Board to be held,

subject to these Articles, at such time and place as the Board thinks fit. General meetings include
other meetings of Members which are not annual general meetings.

The Board may, whenever it thinks fit, convene anextraerdirarya general meeting. The Board shall
convene a general meeting on requisition from Members, in accordance with the Companies

Ordinance, or, in default, a meeting may be convened by the requisitionists in accordance with the
Companies Ordinance.

NOTICE OF GENERAL MEETINGS

An annual general meeting and-a—treett - A—sree e
called by not less than twenty- one-days notlce in writing, and a—mee-t-l-n-gall other than—an-anmaat
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59.

60.

61.

: f O e - attorrgeneral meetings shall be
called by not less than fourteen days’ notice in ertlng The notice shall be exclusive of the day on
which it is served or deemed to be served and of the day for wh1ch it is given, and shall specify the
place, date and time of meeting;—and at-btste he—general-natare e

bustress. The notice convening an annual general meeting shall specify the meeting as such, and
the notice convening a meeting to pass a special resolution shall specify the intention to propose
the resolution as a special resolution. Notice of every general meeting shall be given in manner
hereinafter mentioned to all Members other than such asMembers that, under the provisions of
these Articles or the terms of issue of the shares they hold, are not entitled to receive such notices
from the Company, and also to the Auditors for the time being of the Company.

Notwithstanding that a meeting of the Company is called by shorter notice than that specified in
this Article, it shall be deemed to have been duly called if it is so agreed:-

(a)  in the case of a meeting called as an annual general meeting, by all the Members entitled to
attend and vote thereat; and

(b)  in the case of any other_general meeting, by a majority in number of the Members having a
right to attend and vote at the meeting, being a majority together holding not less than 95%

per—eent rHrominal—ralte—of—the—shares—givine—that—rghtof the total voting rights at the

meeting of all Members.

The accidental omission to give notice of a meeting or (in cases where instruments of proxy are
sent out with the notice) the accidental omission to send such instrument of proxy to, or the
non-receipt of notice of a meeting or such instrument of proxy by, any person entitled to receive
such notice shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business_relating to the following matters shall be deemed—speetal—thatts—transaeted—at—an

ts-transacted at an annual general meeting

(a) the deelaratton—and—sanetrontne—of—dividendsconsideration and adoption of the reporting

documents;

(eb) the election of Directors in place of those retiring (by rotation or otherwise);

(dc) the appointment of Auditors-where—speeta
notreqiired-by-the-Ordinanee; and

(ed) the fixing of, or the determining of the method of fixing, the remuneration of the Directors
and the Auditors.

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business, but the absence of a quorum shall not preclude the appointment,
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6263.

choice or election of a chairman which shall not be treated as part of the business of the meeting.
Save as otherwise provided by these Articles, two Members present in person or by proxy and
entitled to vote shall be a quorum for a general meeting for all purposes. A corporation being a
Member shall be deemed for the purpose of these Articles to be present in person if represented by
proxy or in accordance with the provisions of the_ Companies Ordinance.

The Board may, at its absolute discretion, arrange for Members to attend a general meeting by

simultaneous attendance and participation at meeting location(s) using electronic means at such

location or locations in any part of the world as the Board may, at its absolute discretion, designate.

The Members present in person or by proxy at the meeting location(s) shall be counted in the

quorum for, and entitled to vote at, the subject general meeting, and that meeting shall be duly

constituted and its proceedings valid provided that the chairman of the meeting is satisfied that

adequate facilities are available throughout the meeting to ensure that Members attending at all the

meeting locations are able to hear all those persons present and speak at the principal meeting

location and at any other meeting location held by electronic means and be heard by all other

persons in the same way. The chairman of the meeting shall be present at, and the meeting shall be

deemed to take place at, the principal meeting location.

If within f#vefifteen minutes (or such longer time not exceeding one hour as the chairman of the
meeting may determine to wait) after the time appointed for the meeting a quorum is not present,
the meeting, if convened on the requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to such other day (not being less than fourteen nor more than twenty-eight
days thereafter) and at such other time or place as the chairman of the meeting may determine and
at such adjourned meeting eretwo Members present in person or by proxy (whatever the number of
shares held by him) shall be a quorum. If at the adjourned meeting a quorum is not present within
fifteen minutes after the time appointed for the meeting, the meeting shall be dissolved. The
Company shall give not less than seven days’ notice in writing of any meeting adjourned through
want of a quorum and such notice shall state that esretwo Members present in person or by proxy
(whatever the number of shares held by him) shall be a quorum.

04. Each Director shall be entitled to attend and speak at any general meeting of the Company and at

6465.

6566.

any separate meeting of the holders of any class of shares in the Company.

The Chairman (if any) of the Board or, in his absence, a Deputy Chairman (if any) shall preside as
chairman at every general meeting. If there is no such Chairman or Deputy Chairman, or if at any
meeting neither the Chairman nor a Deputy Chairman is present within f#vefifteen minutes after the
time appointed for holding the meeting, or if neither of them is willing to act as chairman, the
Directors present shall choose one of their number to act, or if one Director only is present he shall
preside as chairman if willing to act. If no Director is present, or if all the Directors present decline
to take the chair, the persons present and entitled to vote on a poll shall elect one of their number
to be chairman of the meeting.

The chairman of the meeting shall, for the purpose of conducting the meeting in an orderly manner,

have power to take all such steps and actions as he deems appropriate to maintain order during the
meeting.

The chairman may with the consent of any_general meeting at which a quorum is present (and shall
if so directed by the meeting) adjourn the meeting from time to time and from place to place, but no
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6667.

67+68.

6869.

6570.

business shall be transacted at any adjourned meeting except business which might lawfully have
been transacted at the meeting from which the adjournment took place. When a meeting is
adjourned for three months or more, notice of the adjourned meeting shall be given as in the case
of an original meeting.

Save as expressly provided in these Articles, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

VOTING

Subject to any special terms as to voting upon which any shares may be issued or may for the time
being be held, on a show of hands every Member who is present in person at a general meeting of
the Company shall have one vote, and on a poll every Member who is present in person or by proxy
shall have one vote for every share in the capital of the Company of which he is the holder.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is taken as may from time to time be required under the Listing Rules or any
other applicable laws, rules or regulations or unless (before or on the declaration of the result of
the show of hands or on the withdrawal of any other demand for a poll) a poll is duly demanded.
Subject to the_Companies Ordinance, a poll may be demanded by:-

(a) the chairman of the meeting; or

(b)  atleast threefive Members present in person or by proxy and entitled to vote at the meeting;
or

(c)  any Member or Members present in person or by proxy and representing in the aggregate not
less than ene-tenth %pet-—eent: of the total voting rights of all Members having the right to
attend and vote at the meeting=er.

If the chairman, before or on the declaration of the result on a show of hands, knows from the

proxies received by the Company that the result on a show of hands will be different from that on

a poll, the chairman must demand a poll.

Unless a poll is taken as may from time to time be required under the Listing Rules or any other
applicable laws, rules or regulations or unless a poll is so demanded and the demand is not
withdrawn, a declaration by the chairman that a resolution has, on a show of hands, been carried or
carried unanimously or by a particular majority or not carried by a particular majority or lost shall
be final and conclusive, and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded for or against
such resolution.

If a poll is duly demanded it shall be taken in such manner_(subject to Article 71) as the chairman

shall direct and he may appoint scrutineers (who need not be Members). The result of the poll,
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whether or not declared by the chairman at the meeting, or any adjourned meeting thereof, shall be
deemed to be the resolution of the meeting at which the poll was demanded._The poll result, as

recorded in the scrutineers’ certificate and signed by the scrutineer, shall be the conclusive

evidence of such resolution of the meeting without proof. The Company shall record in the minutes
of the general meeting such result of the poll in accordance with the Companies Ordinance.

71. A poll demanded on the election of a chairman for the meeting or on the question of adjournment

H72.

+273.

374.

F475.

+576.

7677.

7478.

shall be taken forthwith. A poll demanded on any other question shall be taken either forthwith or
at such time (being not later than three months from the date of the demand) and place as the
chairman shall direct. It shall not be necessary (unless the chairman otherwise directs) for notice to
be given of a poll.

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been demanded, and it may be withdrawn
with the consent of the chairman at any time before the close of the meeting or the taking of the
poll, whichever is the earlier.

On a poll votes may be given either personally or by proxy. 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.

A person entitled to more than one vote on a poll need not use all his votes or cast all the votes he
uses in the same way.

In the case of an equality of votes at a general meeting, whether on a show of hands or on a poll, the
chairman of such meeting shall be entitled to a second or casting vote.

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register in
respect of the joint holding.

A Member in respect of whom an order has been made by any competent court or official on the
ground that he is or may be suffering from mental disorder or is otherwise incapable of managing
his affairs may vote, whether on a show of hands or on a poll, by any person authorised in such
circumstances to do so on his behalf and such person may vote on a poll by proxy. Evidence to the
satisfaction of the Board of the authority of the person claiming to exercise the right to vote shall
be delivered at the Office (or at such other place as may be specified in accordance with these
Articles for the delivery of instruments appointing a proxy) not later than the last time at which a
valid instrument of proxy could be so delivered.

No Member shall, unless the Board otherwise determines, be entitled to ¥ete-erbe present or to vote

either personally or by proxy or to be reckoned in a quorum (save as proxy for another Member) at

any general meeting unless all calls or other sums presently payable by him in respect of shares in
the Company have been paid.

F+18AWhere the Company has knowledge that any Member, under any applicable laws or the Listing

Rules from time to time, is required to abstain from voting on any particular resolution or restricted
to voting only for or only against any particular resolution, any votes cast by or on behalf of such
Member in contravention of such requirement or restriction shall not be counted.
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F&79. If (i) any objection shall be raised to the qualification of any voter or (ii) any vote has been counted

80.

81.

which ought not to have been counted or which might have been rejected or (iii) any vote is not
counted which ought to have been counted, the objection or error shall not vitiate the decision of
the meeting or adjourned meeting on any resolution unless the same is raised or pointed out at the
meeting or, as the case may be, the adjourned meeting at which the vote objected to is given or
tendered or at which the error occurs. Any objection or error shall be referred to the chairman of
the meeting and shall only vitiate the decision of the meeting on any resolution if the chairman
decides that the same may have affected the decision of the meeting. The decision of the chairman
on such matters shall be final and conclusive.

PROXIES

Any Member entitled to attend and vote at a meeting of the Company or a meeting of the holders of

any class of shares in the Company shall be entitled to appoint another person as his proxy to attend

and vote instead of him. On a poll votes may be given either personally or by proxy. A proxy need

not be a Member_of the Company. A Member may appoint more than one proxy to attend on the

same occasion.

(A) The instrument appointing a proxy shall be in writing under the hand of the appointor or of

his attorney authorised in writing or, if the appointor is a corporation, either under its seal or

under the hand of an officer, attorney or other person authorised to sign the same.

(B) The Company may, at its absolute discretion, designate from time to time an electronic

address for the receipt of any document or information relating to proxies for a meeting

(including any instrument of proxy or invitation to appoint a proxy, any document necessary

to show the validity of, or otherwise relating to, an appointment of proxy and notice of

termination of the authority of a proxy). If any document or information required to be sent

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

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

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

accordance with this Article or if no electronic address is so designated by the Company for

the receipt of such document or information.

(A) The instrument appointing a proxy and (if required by the Board) the power of attorney or
other authority (if any) under which it is signed, or a notarially certified copy of such power
or authorityshaHbe-deltvered shall:-

[63) in the case of an appointment of proxy in hard copy form, be deposited at the Office

(or at such other place in Hong Kong as may be specified in the notice convening the
meeting or in any notice of any adjournment or, in either case, in any document sent
therewith) not less than forty-eight hours before the time appointed for holding the
meeting or adjourned meeting_(as the case may be) at which the person named in the

instrument proposes to vote; or ta-the-ease-of-apoH-takensubsequently-to-the-dateof
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(ii) in the case of an appointment of proxy in electronic form, be received at the electronic

address specified in the notice convening the meeting or in any appointment of proxy

or any invitation to appoint a proxy sent out or made available by the Company in

relation to the meeting, not less than forty-eight hours before the time for holding the

meeting or adjourned meeting (as the case may be) at which the person named in such

instrument proposes to vote; or

iii) in the case of a poll taken more than forty-eight hours after it was demanded, be

received as aforesaid after the poll has been demanded and not less than twenty-four

hours before the time appointed for the taking of the poll.

In calculating the notice periods set out above, no account is to be taken of any part of a day

that is a public holiday. An appointment of proxy not received or delivered in accordance

with this Article shall not be treated as valid. No instrument appointing a proxy shall be

valid after the expiration of twelve months from the date named in it as the date of its

execution, except at an adjourned meeting or on a poll demanded at a meeting or an

adjourned meeting in cases where in meeting was originally held within twelve months from

such date.

(B) Delivery of an instrument appointing a proxy shall not preclude a Member from attending

and voting in person at the meeting or poll concerned and, in such event, the instrument

appointing a proxy shall be deemed to be revoked. A vote cast or poll demanded by a proxy

is valid despite the previous termination of the authority of a person to act as a proxy unless

notice of such termination shall have been received by the Company as provided for in

Section 604(3) of the Companies Ordinance.

Every instrument of proxy, whether for a specified meeting or otherwise, shall be in such form as

the Board may from time to time approve.

$384.

t tre—The instrument of proxy shall be deemed to confer
authority to demand or join in demanding a poll and to vote on any amendment of a resolution put
to the meeting for which it is given as the proxy thinks fit. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any adjournment of the meeting as for the meeting to
which it relates.

A vote given or poll demanded by proxy or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous determinatton-eof-thedeath or mental incapacity of the
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8485.

principal or the previous termination or revocation of the proxy, power of attorney or other

authority ef-the-person—votine-or—demandire—a—petHunder which the proxy was executed, or the

transfer of the share in respect of which the proxy is given, unless notice in writing of such

determinattondeath, mental incapacity, termination, revocation or transfer was received by the

Company at+the-OffteetorstehotherplacenrHoreKongasmay-bespeetfredforthe-deltveryo

hour-atteast-before the commencement of the meeting or adjourned meeting at which the vote is

given, or the-peH-demanded-or—€in the case of a poll nettakenronthe—same-day-as—the-meetingor
adyourpred—meettreytaken more than forty-eight hours after it is demanded before the time
appointed for taking the poll. In calculating the notice periods set out above, no account is to be

taken of any part of a day that is a public holiday.

CORPORATION ACTING BY REPRESENTATIVES

Any corporation which is a Member may, by resolution of its directors or other governing body,
authorise such person as it thinks fit to act as its representative at any meeting of the Company, or
at any separate meeting of the holders of any class of shares. Except as otherwise provided in these
Articles, the person so authorised shall be entitled to exercise the same power on behalf of that
corporation as that corporation could exercise_as if it were an individual Member and that
corporation shall for the purposes of these Articles be deemed to be present in person at any such
meeting if a person so authorised is present at it.

8485A.1f a clearing house or a nominee of a clearing house is a Member, it may authorise such person or

$586.

$687.

8788.

persons as it thtmkthinks fit to act as its representative(s) or proxy(ies) at any meeting of the
Company or at any meeting of any class of members of the Company provided that, if more than
one person is so authorised, the authorisation or proxy form shall specify the number and class of
shares in respect of which each such person is so authorised. A person (or, where more than one
person is so authorised, each of them, in respect of and to the extent of the number and class of
shares so specified in the authorisation or proxy form) so authorised under the provisions of these
Articles shall be entitled to exercise the same powers and rights on behalf of the clearing house (or
its nominee) which such person represents as that clearing house (or its nominee) could exercise if
it were an individual Member including the right to vote individually on a show of hands.

APPOINTMENT AND REMOVAL OF DIRECTORS

Unless and until otherwise determined by ordinary resolution of the Company, the Directors
(disregarding alternate Directors) shall be not less than two. No shareholding qualification for
Directors shall be required.

Subject to the provisions of these Articles and the_Companies Ordinance, the Company may by
ordinary resolution elect any person to be a Director, either to fill a casual vacancy or as an
addition to the existing Board, but so that the total number of Directors shall not at any time exceed
any maximum number fixed by or in accordance with these Articles.

Without prejudice to the power of the Company in general meeting in pursuance of any of the
provisions of these Articles to appoint any person to be a Director and subject to the_ Companies
Ordinance, the Board shall have power at any time and from time to time to appoint any person to
be a Director, either to fill a casual vacancy or as an addition to the existing Board, but so that the

— 46 —



APPENDIX III NEW ARTICLES OF ASSOCIATION

$889.

$990.

total number of Directors shall not at any time exceed any maximum number fixed by or in
accordance with these Articles. Any Director so appointed by the Board shall hold office only until
the next following annual general meeting and shall then be eligible for re-election but shall not be
taken into account in determining the Directors of the number of Directors who are to retire by
rotation at such meeting.

The Company may by ordinary resolution passed at a general meeting remove any Director
(including an Executive Director) before the expiration of his period of office (but without
prejudice to any claim for damages under any contract) and may, subject to these Articles, by
ordinary resolution appoint another person in his place. Any person so appointed shall be subject to
retirement at the same time as if he had become a Director on the day on which the Director in

whose place he is appointed was last elected a Director.

No person, other than a retiring Director, shall, unless recommended by the Directors for election,
be eligible for election to the office of Director at any general meeting, unless notice in writing of
the intention to propose that person for election as a Director and notice in writing by that person
of his willingness to be elected shall have been given to the Company provided that the minimum

length of the period, during which such notices are given, shall be at least #seven days. The period

for lodgment of such notices shall commence no earlier than the day after the dispatch of the notice
of the general meeting appointed for such election and end no later than #seven days prior to the

date of such general meeting.

DISQUALIFICATION OF DIRECTORS

91. Without prejudice to the provisions for retirement by rotation hereinafter contained, the office of a

Director shall be vacated in any of the events following, namely:-

(a)  if (not being an Executive Director whose contract precludes resignation) he resigns his
office by notice in writing delivered to the Office or tendered at a meeting of the Board;

(b)  if he becomes of unsound mind or a patient for any purpose of any statute relating to mental
health and the Board resolves that his office is vacated;

(c)  if, without leave, he is absent from meetings of the Board (whether or not an alternate
Director appointed by him attends) for #welwvesix consecutive months, and the Board
resolves that his office is vacated;

(d)  if he becomes bankrupt or compounds with his creditors;

(e) if he is prohibited by law from being a Director;

(f) if he ceases to be a Director by virtue of the Companies Ordinance or is removed from office

pursuant to these Articles=;

(g) if his resignation is requested by all of the other Directors by notice in writing delivered to
the Office or tendered at a meeting of the Board.
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9492.

9293.

9394.

9495.

9596.

9697.

9798.

ROTATION OF DIRECTORS

At every annual general meeting of the Company, and notwithstanding any contractual or other
terms on which a Director may be appointed or engaged, one-third of the Directors for the time
being (or if their number is not a multiple of three, the number nearest to but not less than
one-third)_or such higher number of Directors to be determined by the Board, or a number

determined by such other manner of rotation as may be required by the Listing Rules or other

codes, rules and regulations as may be prescribed by the applicable regulatory authority from time

to time shall retire from office by rotation, provided that, notwithstanding anything herein, every
Director (including those appointed for a specific term) shall be subject to retirement by rotation at
least once every three years.

The Directors to retire on each occasion shall be those who have been longest in office since their
last election, but as between persons who became or were re-elected Directors on the same day
those to retire shall (unless they otherwise agree among themselves) be determined by lot. The
Directors to retire on each occasion (both as to number and identity) shall be determined by the
composition of the board at the date of the notice convening the annual general meeting, and no
Director shall be required to retire or be relieved from retiring by reason of any change in the
number or identity of the Directors after the date of such notice but before the close of the meeting.

aA retiring Director shall be eligible for re-election.

Subject to the other provisions of these Articles, the Company at the meeting at which a Director
retires in manner aforesaid may fill the vacated office by electing a person thereto and in default
the retiring Director shall, if willing to continue to act, be deemed to have been re-elected, unless
at such meeting it is expressly resolved not to fill such vacated office or unless a resolution for the
re-election of such Director shall have been put to the meeting and lost.

Subject to Article 9492, every Director shall be subject to retirement by rotation at least once every
three years. The Managing Director of the Company (if any) shall whilst holding office as such be
subject to retirement by rotation at least once every three years and shall be taken into account in
determining the number of Directors to retire by rotation in each year as required under Article
9492.

EXECUTIVE DIRECTORS

The Board may from time to time appoint one or more of its body to be Managing Director and one
or more of its body to be Assistant Managing Director or to hold any other employment or
executive office with the Company for such period (subject to the Companies Ordinance) and upon
such terms as the Board may determine and may revoke or terminate any of such appointments.
Any such revocation or termination as aforesaid shall be without prejudice to any claim for
damages that such Director may have against the Company or the company may have against such
Director for any breach of any contract of service between him and the Company which may be
involved in such revocation or termination.

An Executive Director shall receive such remuneration (whether by way of salary, commission,

participation in profits or otherwise) as the Board may determine, and either in addition to or in
lieu of his remuneration as a Director.
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(A)

(B)

©)

(D)

(E)

ALTERNATE DIRECTORS

Each Director shall have the power to appoint any person to be his alternate Director and
may at his discretion remove such alternate Director. If such alternate Director is not
another Director, such appointment, unless previously approved by the Board, shall have
effect only upon and subject to it being so approved. Any appointment or removal of an
alternate Director shall be effected by notice in writing signed by the appointor and
delivered to the Office or tendered at a meeting of the Board, or in any other manner
approved by the Board. An alternate Director shall, if his appointor so requests, be entitled
to receive notices of meetings of the Board or of committees of the Board to the same extent
as, but in lieu of, the Director appointing him and shall be entitled to such extent to attend
and vote as a Director at any such meeting at which the Director appointing him is not
personally present and generally at such meeting to exercise and discharge all the functions,
powers and duties of his appointor as a Director and for the purposes of the proceedings at
such meeting the provisions of these Articles shall apply as if he were a Director.

Every person acting as an alternate Director shall (except as regards power to appoint an
alternate Director and remuneration) be subject in all respects to the provisions of these
Articles relating to Directors and shall alone be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of or for the Director appointing him. An
alternate Director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent mutatis mutandis as if he were a Director but shall not be
entitled to receive from the Company any fee in his capacity as an alternate Director.

Every person acting as an alternate Director shall have one vote for each Director for whom
he acts as alternate (in addition to his own vote if he is also a Director). The signature of an
alternate Director to any resolution in writing of the Board or a committee of the Board
shall, unless the notice of his appointment provides to the contrary, be as effective as the
signature of his appointor.

An alternate Director shall ipso facto cease to be an alternate Director if his appointor ceases
for any reason to be a Director provided that, if at any meeting any Director retires by
rotation or otherwise but is re-elected at the same meeting, any appointment made by him
pursuant to this AxttetesArticle which was in force immediately before his retirement shall
remain in force as though he had not retired.

An alternate Director shall not be deemed to be the agent of the Director who appoints him.
A Director who appoints an alternate Director shall not be vicariously liable for any tort

committed by the alternate Director while acting in the capacity of alternate Director.

DIRECTORS’ REMUNERATION AND EXPENSES

Each of the Directors shall be paid a fee at such rate as may from time to time be determined by
the Board.

.Each Director may be paid his reasonable travehngtravelling, hotel and incidental expenses of

attending and returning from meetings of the Board or committees of the Board or general
meetings or any other meeting which as a Director he is entitled to attend and shall be paid all
expenses properly and reasonably incurred by him in the conduct of the Company’s business or
in the discharge of his duties as a Director. Any Director who, by request, goes or resides outside
the jurisdiction in which he normally resides for any purposes of the Company or who performs
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services which in the opinion of the Board go beyond the ordinary duties of a Director may be
paid such extra remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the Board may determine and such extra remuneration shall be in addition to any
remuneration provided for by or pursuant to any other Article.

(B)

©

(D)

(E)

DIRECTORS’ INTERESTS

A Director may hold any other office or place of profit with the Company (expect that of
Auditor) in conjunction with his office or Director for such period and upon such terms as
the Board may determine, and may be paid such extra remuneration therefor (whether by
way of salary, commission, participation in profits or otherwise) as the Board may
determine, and such extra remuneration shall be in addition to any remuneration provided
for by or pursuant to any other Article.

A Director may act by himself or his firm in a professional capacity for the Company
(otherwise than as Auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director. Notwithstanding the provisions in this
Article, the Company shall not, without the approval of Members in accordance with the
provisions of the Companies Ordinance, enter into a service contract with a Director under
which the guaranteed term of the employment of such Director exceeds or may exceed

three years.

A Director of the Company may be or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the Company may be
interested, and shall not be liable to account to the Company or the Members for any
remuneration, profit or other benefit received by him as a director or officer of or from his
interest in such other company. The Board may also cause the voting power conferred by
the shares in any other company held or owned by the Company to be exercised in such
manner in all respects as it thinks fit, including the exercise thereof in favour of any
resolution appointing the Directors or any of them to be directors or officers of such other
company or voting or providing for the payment of remuneration to the directors or
officers of such other company.

A Director shall not vote on nor be counted in the quorum in relation to any resolution of
the Board concerning his own appointment as the holder of any office or place of profit
with the Company or any other company in which the Company is interested (including
the arrangement or variation of the terms thereof, or the termination thereof).

WhereSubject to the Listing Rules, where arrangements are under consideration
concerning the appointment (including the arrangement or variation of the terms thereof,
or the termination thereof) of two or more Directors to offices or places of profit with the
Company or any other company in which the Company is interested, a separate resolution
may be put in relation to each Director and in such case each of the Directors concerned
shall be entitled to vote (and be counted in the quorum) in respect of each resolution
except that concerning his own appointment (or the arrangement or variation of the terms
thereof, or the termination thereof) and except (in the case of an office or place of profit
with any such other company as aforesaid) where the Director and any of his close
associates (and if required by the Listing Rules, his other associates) are in aggregate
beneficially interested in 5S%per—eent- or more of the issued shares of any class of such
company (or of any third company through which his interest or that of his close
associates (and other associates, as the case may be) is derived) or of the voting rights.
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(F)

(&)

Subject to the Companies Ordinance and to the next paragraph of this Article, no Director
or proposed or intending Director shall be disqualified by his office from contracting with
the Company, either with regard to his tenure of any office or place of profit or as vendor,
purchaser or in any other manner whatever, nor shall any such contract or any other
contract or arrangement in which any Director is in any way interested be liable to be
avoided, nor shall any Director so contracting or being so interested be liable to account to
the Company or the Members for any remuneration, profit or other benefits realised by any
such contract or arrangement by reason of such Director holding that office or of the
fiduciary relationship thereby established.

Alf a Director whe-te-histenowtedgeor any of his connected entities or associates is in any
way, whether directly or indirectly, interested in a_transaction, contract or arrangement (or

a proposed_transaction, contract or arrangement) with the Company_that is significant in

relation to the Company’s business, such Director shall declare the nature and extent of his

interest_(or his connected entity’s or associate’s interest, as the case may be) at the

meeting of the Board at which the question of entering into the_transaction, contract or

arrangement is first taken into considerationsHhedrowshistrterestthenexistsroraany

(and made before the Company enters into such transaction, arrangement or contract), or

in any other case by notice in writing and sent to other Directors, or by general notice sent

to the Board or the Company, in each case in accordance with the Companies Ordinance.

Subject to the Companies Ordinance, a general notice by a Director for this purposes is a

notice to the effect that-tay-he—is—amemberof-aspeetfiedecompany—o Ar-afrd—ts—te—be

[6))] the Director (or his connected entity or associate) has an interest as a member,

officer, employee or otherwise in a body corporate or firm specified in the notice

(including any connected entity or associate of the Director that is a body corporate

or firm) and the Director is to be regarded as interested in any transaction, contract

or arrangement which may after the effective date of the notice be entered into with

that specified body corporate or firm; or

(i)  the Director (or his connected entity or associate) is connected with a person

specified in the notice (other than a body corporate or firm) (including any

connected entity or associate of the Director who is not a body corporate or firm)

and the Director is to be regarded as interested in any transaction, contract or

arrangement which may after the effective date of the notice be entered into with

that specified person,
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(H)

and such notice shall be deemed to be a sufficient declaration of interest in relation to any

such transaction, contract or arrangement provided that:=

(a)  such notice must state the nature and extent of the interest of the Director (or his

connected entity or associate) in the specified body corporate or firm; or the nature

of the Director’s (or his connected entity’s or associate’s) connection with the

specified person; and

(b) such notice must be given at a meeting of the Board (or the Director takes

reasonable steps to ensure that it is brought up and read at the next Board meeting

after it is given) in which case it shall take effect on the date of the meeting of the

Board or the next Board meeting (as the case may be); or in writing and sent to the

Company in which case it shall take effect on the twenty-first day after the day on

which it is sent, and the Company must send such general notice to the other

Directors within fifteen days after the day it received that notice.

In any event, such Director must declare such interest as soon as reasonably practicable. A

Director is not required to make a declaration of interest required by this Article 102 (G)

if he is not aware of the interest in the transaction, contract or arrangement in question or

otherwise in accordance with the Companies Ordinance. For this purpose, a Director is

treated as being aware of matters of which he ought reasonably to be aware.

SaveSubject to the Listing Rules and save as otherwise provided by these Articles, a

Director shall not vote (nor be counted in the quorum) on any resolution of the Board #
respeet-ofapproving any_transaction, contract or arrangement erprepesat-in which he or
any of his_close associates_(and if required by the Listing Rules, his other associates) is-te

thelerevwtedge-ofsuehDPireetor; materially interested, but this prohibition shall not apply

to any of the following matters namely:-

(1) any_transaction, contract or arrangement erprepesat-for_the giving by the Company
of any security or indemnity to such Director or his_close associate(s)_(and if

required by the Listing Rules, his other associate(s) in respect of money lent by him

or any of them or obligations incurred or undertaken by him or any of them at the
request of or for the benefit of the Company or any of its subsidiaries;

(ii)  any_transaction, contract or arrangement et-prepesat-for the giving by the Company
of any security or indemnity to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which the Director or his_close associate(s)

(and if required by the Listing Rules, his other associate(s)) has himself/themselves

assumed responsibility in whole or in part and whether alone or jointly under a
guarantee or indemnity or by the giving of security;

(iii) any_transaction, contract or arrangement concerning an offer of shares or

debentures or other securities of or by the Company or any other company which
the Company may promote or be interested in for subscription or purchase, where
the Director or his close associate(s) (and if required by the Listing Rules, his other

associate(s)) is/are or is/are to be interested as a participant in the underwriting or
sub-underwriting of the offer;
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@iv)

v)

(vi)

(vii)

(viii)

any_transaction, contract or arrangement er—prepesat-in which the Director or his
close associate(s) (and if required by the Listing Rules, his other associate(s)) is/are

interested in the same manner as other holders of such shares or debentures or other
securities of the Company by virtue only of his/their interest in shares or debentures
or other securities of the Company;

any eentraet-or-arrapgement-or-proposal concerning any other company in which

the Director or his_close associate(s) (and if required by the Listing Rules, his other

associate(s)) is/are interested only, whether directly or indirectly, as an officer or
executive or shareholder or in which the Director or his_close associate(s) (and
other associates, as the case may be) is/are beneficially interested in shares of that

company, provided that the Director and any of his_close associate(s) (and other

associates, as the case may be) are not in aggregate beneficially interested in 5%pet

eent- or more of the issued shares of any class of such company (or of any third
company through which his interest or that of his_close associate(s) (and other
associates, as the case may be) is derived) or of the voting rights;

any proposal or arrangement concerning the adoption, modification or operation of
any employees’ share scheme or any share incentive scheme or share option scheme
of the Company or its subsidiaries under which the Director or his_close

associate(s) (and if required by the Listing Rules, his other associate(s)) may

benefit;

any proposal or arrangement concerning_the benefit of employees of the Company

or its subsidiaries including the adoption, modification or operation of a pension

fund or retirement, death or disability benefits scheme which relates both to
Directors, his(or their close associate(s)) (and if required by the Listing Rules, their
other associate(s)) and employees of the Company or any of its subsidiaries and

does not provide in respect of any Director or his_close associate(s) (and other
associate(s), as the case may be), as such any privilege or advantage not generally

accorded to the class of persons to which such scheme or fund relates-; or

any transaction, contract or arrangement by a Director or his close associate(s) (and

if required by the Listing Rules, his other associate(s)) to subscribe for shares,

debentures or other securities of the Company issued or to be issued pursuant to any

offer or invitation to members or debenture holders of the Company or any class

thereof or to the public or any section thereof and does not provide in respect of any

Director or his close associate(s) (and other associate(s), as the case may be) as

such any privilege or advantage not accorded to any other members or debenture

holders of the Company or any class thereof or to the public or any section thereof.

(I)  For the purposes of paragraphthis Article 102 (H)-abewe~, “subsidiary” shall have the
same meaning as defined in Rule 1.01 of the Listing Rules.

(1)

a company shall be deemed to be a company in which a Director and/or his_close

associate(s) (and if required by the Listing Rules, his other associates) in aggregate
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)

owns 5%per—eent- or more if and so long as (but only if so long as) he and/or his
close associates_(and other associates, as the case may be) in aggregate are, (either
directly or indirectly) are-the holders of or beneficially interested in 5%pereent: or
more of any class of the issued share capital of such company or of the voting rights
avallable to -M-em-beﬁsmembers of such company—ée-r—e-f—aﬂ-yht-hﬁd—paﬁ-y—t-h-re-&g-h

S of-an tvedy. For the purpose
of this paragraph, there shall be disregarded any shares held by a Director or his
close associate(s) (and other associates, as the case may be) as bare or custodian
trustee and in which he or any of them has no beneficial interest, any share
comprised in a trust in which the interest of the Director or his_close associate(s)
(and other associates, as the case may be) is/are in reversion or remainder if and so
long as some other person is entitled to receive the income thereof, and any shares
comprised in an authorised unit trust scheme in which the Director or his_close
associate(s) (and other associates, as the case mav be) is/are mterested only as a
unit holder-s R rairat e 2

(i1)  where a company in which a Director and/or his close associate(s)_(and if required
by the Listing Rules. his other associates) in aggregate hold(s) 5%pereerrt- or more
(within the meaning as described in Article 102 (I)) is/are materially interested in a
transaction, then that Director and/or his_close associate(s) (and other associates, as
the case may be) shall also be deemed materially interested in such transaction.

(iii) inrelation to an alternate Director, an interest of his appointer shall be treated as an
interest of the alternate Director without prejudice to any interest which the
alternate Director has otherwise.

If any question shall arise at any meeting of the Board as to the materiality of the interest
of a Director (other than the chairman of the meeting) and/or his_close associate(s) (and if
required by the Listing Rules, his other associates) or as to the entitlement of any Director
(other than such chairman) to vote or be counted in the quorum and such question is not
resolved by his voluntarily agreeing to abstain from voting or not to be counted in the
quorum, such question shall be referred to the chairman of the meeting and his ruling in
relation to such other Director shall be final and conclusive except in a case where the
nature or extent of the interest of the Director and/or his close associate(s) concerned_(and
other associates, as the case may be) as known to such Director has not been fairly
disclosed to the Board. If any question as aforesaid shall arise in respect of the chairman
of the meeting, such question shall be decided by a resolution of the Board (for which
purpose such Ehatrmanchairman shall not counted in the quorum nor vote thereon) and
such resolution shall be final and conclusive except in a case where the nature or extent of
the interest of such chairman_and of his close associate(s) (and other associate(s). as the
case may be) as known to such chairman has not been fairly disclosed to the Board.

The Company may by ordinary resolution ratify any transaction, contract or arrangement
not duly authorised by reason of a contravention of this Article provided that no Member
who (i) is a Director in respect of whose conduct the ratification is sought, (ii) is an entity
connected with that Director or a close associate (and if required by the Listing Rules, his
other associates) of that Director; or (iii) holds any shares in the Company in trust for that
Director or entity or close associate (or other associates, as the case may be) shall vote
upon such ordinary resolution.

— 54 —



APPENDIX III NEW ARTICLES OF ASSOCIATION

+62103.

+63104.

+65106.

&

+67108.

POWERS AND DUTIES OF THE BOARD

The business of the Company shall be managed by the Board, which may pay all expenses
incurred in forming and registering the Company and may exercise all powers of the Company
(whether relating to the management of the business of the Company or otherwise) which are not
by the_Companies Ordinance or by these Articles required to be exercised by the Company in
general meeting, subject nevertheless to the provisions of the Companies Ordinance and of these
Articles and to such regulations, being not inconsistent with such provisions, as may be
prescribed by the Company in general meeting, but no regulations made by the Company in
general meeting shall invalidate any prior act of the Board which would have been valid if such
regulations had not been made. The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the Board by any other Article.

The Board may exercise all the powers of the Company to borrow money and to mortgage or
ehangecharge all or any part of the undertaking, property and assets (present and future) and
uncalled capital of the Company and, subject to the_Companies Ordinance, to issue debentures
and other securities, whether outright or as collateral security for any debt, liability or obligation
of the Company or of any third party.

. The Board may establish any boards or agencies for managing any of the affairs of the Company,

either in Hong Kong or elsewhere, and may appoint any persons to be members of such boards,
may appoint any person, firm or company as managers or agents for the management of the
whole or such part of the activities of the Company (and in particular, but without limitation,
may appoint any company, firm or person to be the Company’s investment manager), and may in
each case fix their remuneration. The Board may delegate to any such board, manager or agent
any of the powers, authorities and discretions vested in or exercisable by the Board, with power
to sub-delegate, and may authorise the members of any such board or any of them to fill any
vacancies therein and to act notwithstanding vacancies. Any such appointment or delegation may
be made upon such terms and subject to such conditions as the Board may think fit, and the Board
may remove any person appointed as aforesaid, and may revoke or vary such delegation, but no
person dealing in good faith and without notice of any such revocation or variation shall be
affected thereby.

The Board may by power of attorney_or other instrument executed as a deed, appoint any
company, firm or person or any fluctuating body of persons, whether nominated directly or
indirectly by the Board, to be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those vested in or exercisable by the
Board under these Articles) and for such period and subject to such conditions as it may think fit,
and any such power of attorney may contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Board may think fit, and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and discretions vested in him.

. The Board may entrust to and confer upon any Director any of the powers exercisable by it upon

such terms and conditions and with such restrictions as it thinks fit, and either collaterally with,
or to the exclusion of, its own powers, and may from time to time revoke or vary all or any of such
powers but no person dealing in good faith and without notice of such revocation or variation
shall be affected thereby.

The Board may by resolution exercise any power conferred by the Companies Ordinance to make
provision for the benefit of persons employed or formerly employed by the Company or any of its
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subsidiaries in connection with the cessation or the transfer to any person of the whole or part of
the undertaking of the Company or that subsidiary.

. The Company may exercise all the powers conferred by the Companies Ordinance with regard to

having official seals, and such powers shall be vested in the Board.

.Subject to the provisions of the_Companies Ordinance, the Company may keep an overseas or

local or other register in any place, and the Board may make and vary such regulations as it may
think fit respecting the keeping of any such register.

.All cheques, promissory notes, drafts, bill of exchange and other instruments, whether

negotiable or transferable or not, and all receipts for moneys paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as
the Board shall from time to time by resolution determine.

. The Board shall cause minutes or records to be made in books provided for the purpose:-

(a)  of all appointments of officers made by the Board;

(b)  of the names of the Directors present at each meeting of the Board or committee of the
Board; and

(c)  ofallresolutions and proceedings at all meetings of the Company and of the holders of any
class of shares in the Company and of the Board and of any committee of the Board.

. The Board on behalf of the Company may exercise all the powers of Company to grant pensions,

annuities or other allowances and benefits in favour of any person including any Director or
former Director or the relations, connections or dependants of any Director or former Director
provided that no pension, annuity or other allowance or benefit (except such as may be provided
for by any other Article) shall be granted to a Director or former Director who has not been an
Executive Director or held any other office or place of profit under the Company or any of its
subsidiaries or to a person who has no claim on the Company except as a relation, connection or
dependant of a Director or former Director without the approval of an ordinary resolution of the
Company. A Director or former Director shall not be accountable to the Company or the
Members for any benefit of any kind conferred under or pursuant to this Article and the receipt of
any such benefit shall not disqualify any person from being or becoming a Director of the
Company.

PROCEEDINGS OF THE BOARD

. The Board may meet for the dispatch of business, adjourn and otherwise regulate its meetings as

it thinks fit. Questions arising at any meeting shall be determined by a majority of votes. In the
case of any equality of votes the chairman of the meeting shall have an additional or casting vote.
A Director may, and the_Company Secretary on the requisition of a Director shall, at any time
summon a Board meeting.

+4+4115. Notice of a Board meeting shall be deemed to be duly given to a Director if it is given to him

personally or by word of mouth or sent in writing to him at his last known address or any other
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address given by him to the Company for this purpose. A Director is absent or intending to be
absent from Hong Kong may request the Board that notices of Board meetings shall during his
absence be sent in writing to him at his last known address or any other address given by him to
the Company for this purpose, but such notices need not be given any earlier than notices given
to Directors not so absent and in the absence of any such request it shall not be necessary to give
notice of a Board meeting to any Director who is for the time being absent from Hong Kong. A
Director may waive notice of any meeting either prospectively or retrospectively.

. The quorum necessary for the transaction of the business of the Board may be fixed by the Board

and, unless so fixed at any other number, shall be two. Any Director who ceases to be a Director
at a Board meeting may continue to be present and to act as a Director and be counted in the
quorum until the termination of the Board meeting if no other Director objects and if otherwise
a quorum of Directors would not be present.

+H5116A(a) A meeting of the Board or of a committee of the Board may consist of a conference by

k

£

means of telephone, video conference or other form of communications device, facilities
or means of communication between Directors or members of the committee of the Board
where some or all of whom are in different places provided that each Director or member
of the committee of the Board who participates in the meeting is able to communicate with
each of the other participating Directors or, as the case may be, members of the committee
of the Board simultaneously and instantaneously;

(b)  the Directors or members of a committee of the Board participating in the meeting in the
aforesaid manner shall be deemed for all purposes to be present in person at such meeting;

(c) aquorum is deemed to be present if those conditions in respect of at least the number of
Directors or members of the committee of the Board required to form a quorum are
satisfied; and

(d)  ameeting held in this way is deemed to take place at the place where the largest group of
participating Directors or members of the committee of the Board is assembled or, if no
such group is readily identifiable, at the place from where the chairman of the meeting
participates.

. The continuing Directors or a sole continuing Director may act notwithstanding any vacancy in

the Board but, if and so long as the number of Directors is reduced below the minimum number
fixed by or in accordance with these Articles, the continuing Directors or Director,
notwithstanding that the number of Directors is below the number fixed by or in accordance with
these Article as the quorum or that there is only one continuing Director, may act for the purpose
of filling vacancies in the Board or of summoning general meetings of the Company but not for
any other purpose.

.The Board may elect a Chairman and one or more Deputy Chairman of its meetings and

determine the period for which they are respectively to hold such office. If no such Chairman or
Deputy Chairman is elected, or if at any meeting neither the Chairman nor any Deputy Chairman
is present within five minutes after the time appointed for holding the same, the Directors present
may choose one of their number to be chairman of the meeting.

+8119. A meeting of the Board at which a quorum is present shall be competent to exercise all the

powers, authorities and discretions for the time being vested in or exercisable by the Board.
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+H5120.

The Board may delegate any of its powers, authorities and discretions to any committee,
consisting of such one or more Directors of the Company, together with such other persons, as it
thinks fit, provided that, in the case of a committee consisting of two or more members, the
majority of its members are Directors of the Company and no meeting of such committee shall be
quorate for the purpose of exercising any of such powers, authorities or discretions unless a
majority of those present are Directors of the Company. Any committee so formed shall, in the
exercise of the powers, authorities and discretions so delegated, conform to any regulations

which may be imposed on it by the Board.

. The meetings and proceedings of any committee consisting of two or more members shall be

governed by the provisions contained in these Articles for regulating the meetings and
proceedings of the Board so far as the same are applicable and are not superseded by any
regulations imposed by the Board under the last preceding Article.

. A resolution in writing signed by all the Directors for the time being entitled to receive notice of

+23124.

b

b

a meeting of the Board (provided that number is sufficient to constitute a quorum) or by all the
members of a committee for the time being shall be as valid and effectual as a resolution passed
at a meeting of the Board or, as the case may be, of such committee duly called and constituted.
Such resolution may be contained in one document or in several documents in like form each
signed by one or more of the Directors or members of the committee concerned.

. All acts done by the Board or by any committee or by any person acting as a Director or member

of a committee, shall, notwithstanding that it is afterwards discovered that there was some defect
in the appointment of any member of the Board or such committee or person acting as aforesaid
or that they or any of them were disqualified or had vacated office, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a Director or member
of such committee.

COMPANY SECRETARY

The Company Secretary shall be appointed by the Board for such term, at such remuneration and
upon such conditions as it may think fit; and any_Company Secretary so appointed may be
removed by the Board.

. A provision of the_Companies Ordinance or these Articles requiring or agthertzgauthorising a

thing to be done by or to a Director and the Company 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_Company
Secretary.

SEALS

. The Board shall provide for the custody of everythe Seal. AThe Seal shall only be used by the

authority of the Board or of a committee of the Board authorised by the Board in that behalf.
Subject as otherwise provided in these Articles, any instrument to which the eemmoen-seatSeal is
affixed shall be signed by any two Directors or_any one Director and the_ Company Secretary, or

such other person or persons as the Board may from time to time by resolution appoint for the
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A document signed by any two Directors, or any one Director and the Company Secretary, and

k

:

expressed, in whatever words, to be executed by the Company as a deed, has the same effect as if

executed under the Seal.

DIVIDENDS AND OTHER PAYMENTS

. Subject to the Companies Ordinance and as hereinafter set out, the Company in general meeting

may from time to time declare dividends to be paid to the Members according to their rights and
interests in the profits available for distribution, but no dividend shall be declared in excess of
the amount recommended by the Board.

.Except in so far as the rights attaching to, or the terms of issue of, any share otherwise provide:-

(a)  all dividends shall be declared and paid according to the amounts paid up on the shares in
respect of which the dividend is paid, but no amount paid up on a share in advance of calls
shall be treated for the purposes of this Article as paid up on the share; and

(b) all dividends shall be apportioned and paid pro rata according to the amounts paid up on
the shares during any portion or portions of the period in respect of which the dividend is
paid.

. The Board may from time to time pay to the Members such interim dividends as appear to the

Board to be justified by the position of the Company; the Board may also pay any fixed dividend
which is payable on any shares of the Company half-yearly or on any other dates, whenever such
position, in the opinion of the Board, justifies such payment. If the share capital is divided into
different classes, the Board may pay interim dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as on shares which confer preferential rights
with regard to dividend, but no interim dividend shall be paid on shares carrying deferred or
non-preferred rights if, at the time of payment, any preferential dividend is in arrear. Provided
the Directors act in good faith, they shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dividend on any shares having deferred or non-preferred rights.

. The Board may deduct from any dividend or other moneys payable to a Member by the Company

on or in respect of any shares all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in respect of shares of the Company.

.No dividend or other moneys payable by the Company on or in respect of any share shall bear

interest against the Company.

.(A) Inrespect of any dividend proposed to be paid or declared by resolution of the Board or of

the Company in general meeting, the Board may further resolve and announce prior to or
contemporaneously with the payment or declaration of such dividend:-

1) that such dividend be satisfied wholly or in part in the form of an allotment of
shares credited as fully paid up provided that Members entitled thereto may elect to
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receive such dividend (or part thereof) in cash in lieu of such allotment. In such
case, the following provisions shall apply:=

(a)

(b)

(©

(d)

the basis of any such allotment shall be determined by the Board;

the Board, after determining the basis of allotment, shall give not less than
two weekweeks’s notice in writing to the holders of the shares of the right of
election accorded to them and shall send with such notice forms of election
and specify the procedure to be followed and the place at which and the latest
date and time by which duly completed forms of election must be lodged in
order to be effective;

the right of election may be exercised in respect of the whole or part of that
portion of the dividend in respect of which the right of election has been
accorded;

the dividend (or that part of the dividend to be satisfied by the allotment of
shares as aforesaid) shall not be payable in cash on shares in respect whereof
the cash election has not been duly exercised (“the non-elected shares”) and
in lieu and in satisfaction thereof shares shall be allotted credited as fully
paid up to the holders of the non-elected shares eon the basis of allotment
determined as aforesaid and for such purpose the Board shall

eapttatizecapitalise and apply out of any part of any of the Company’s

reserve accounts (including any share—premttmspecial account er—eapttat
redemptronif there be any such reserve-fand) or profit and loss account or

amounts otherwise available for distribution as the Board may determine

such sum as may be required to pay up in full the appropriate number of
shares for allotment and distribution to and amongst the holders of the
non-elected shares on such basis; or

that Members entitled to such dividend be entitled to elect to receive an allotment of

shares credited as fully paid up lieu of the whole or such part of the dividend as the
Board may think fit. In such case, the following provisions shall apply:-

(@)

(b)

(©

(d)

the basis of any such allotment shall be determined by the Board;

the Board, after determining the basis of allotment, shall give not less than
two weeks’ notice in writing to the holders of the shares of the right of
election accorded to them and shall send with such notice forms of election
and specify the procedure to be followed and the place at which and the latest
date and time by which duly completed forms of election must be lodged in
order to be effective;

the right of election may be exercised in respect of the whole or part of that
portion of the dividend in respect of which the right of election has been

accorded; and

the dividend (or that part of the dividend in respect of which a right of
election has been accorded) shall not be payable in cash on shares in respect
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(B)

©

(D)

+32134.(A)

whereof the share election has been duly exercised (“the elected shares”) and
in lieu and in satisfaction thereof shares shall be allotted credited as fully
paid up to the holders of the elected shares on the basis of allotment
determined as aforesaid and for such purpose the Board shall
eapttatizecapitalise and apply out of any part of any of the Company’s

reserve accounts (including share—premitmany special account and—eapttat
redempttonif there be any such reserve-fand) or profit and loss account or

amounts otherwise available for distribution as the Board may determine

such sum as may be required to pay up in full the appropriate number of
shares for allotment and distribution to and amongst the holders of the
elected shares on such basis.

The shares allotted pursuant to the provisions of paragraph (A) of this Article shall rank
pari passu in all respects with the shares then in issue save only as regard participation:-

(1) in the relevant dividend (or the right to receive or to elect to receive an allotment of
shares in lieu thereof as aforesaid); or

(i)  in any other distribution, bonus or right paid, made, declared or announced prior to
or contemporaneously with the payment or declaration of the relevant dividend
unless, contemporaneously with the announcement by the Board of its proposal to
apply the provisions of sub-paragraph (i) and (ii) of paragraph (A) of this Article in
relation to the relevant dividend or contemporaneously with its announcement of
the distribution, bonus or rights in question, the Board shall specify that the shares
to be allotted pursuant to the provisions of paragraph (A) of this Article shall rank
for participation in such distribution, bonus or rights.

The Board may do all acts and things considered necessary or expedient to give effect to
any eapitatizattorcapitalisation pursuant to the provisions of paragraph (A) of this Article
with full power to the Board to make such provisions as it thinks fit in the case of shares
becoming distributable in fractions (including provisions whereby, in whole or in part,
fractional entitlements are aggregated and sold and the net proceeds distributed to those
entitled or are disregarded or rounded up or down, or whereby the benefit of fractional
entitlements accrues to the Company rather than to the Members concerned). The Board
may atthertzeauthorise any person to enter into, on behalf of all Members interested, an
agreement with the Company providing for such eapttatizatiencapitalisation and matters
incidental thereto and any agreement made pursuant to such authority shall be effective
and binding on all concerned.

The Company may upon the recommendation of the Board by-speetatresetuttonresolve in
respect of any emone particular dividend of the Company that not-withstanding the
provisions of paragraph (A) of this Article a dividend may be satisfied wholly in the form
of an allotment of shares credited as fully paid up without offering any right to the
Members to elect to receive such dividend in cash in lieu of such allotment.

Any dividend, interest or other sum payable in cash to the holder of shares may be paid by

cheque or warrant sent through the post addressed to the holder at his registered address
or, in the case of joint holders addressed to the holder whose name stands first in the
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Register in respect of the shares at his address as appearing in the Register or addressed to
such person and at such address as the holder or joint holders may in writing direct. Every
such cheque or warrant shall, unless the holder or joint holders otherwise direct, be made
payable to the order of the holder or, in the case of joint holders, to the order of the holder
whose name stands first on the Register in respect of such shares, and shall be sent at his
or their risk and payment of the cheque or warrant by the bank on which it is drawn shall
constitute a good discharge to the Company. Any one of two or more joint holders may
give effectual receipts for any dividends or other moneys payable or property distributable
in respect of the shares held by such joint holders.

(B) The Company may cease to send any cheque or warrant through the post for any dividend
payable on any shares in the Company which is normally paid in that manner on those
shares if in respect of at least two consecutive dividends payable on those shares the
cheques or warrants have been returned undelivered or rematnremained uncashed but,
subject to the provisions of these Articles, shall recommence sending cheques or warrants
in respect of dividends payable on those shares if the holder or person entitled by
transmission claims the arrears of dividend and does not instruct the Company to pay
future dividends in some other way.

+33135. Any dividend unclaimed after a period of six years from the date declaration of such dividend

shall be forfeited and shall revert to the Company and the payment by the Board of any
unclaimed dividend, interest or other sum payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect thereof.

. Any general meeting declaring a dividend may by ordinary resolution, upon the recommendation

of the Board, direct payment or satisfaction of such dividend wholly or in part by the distribution
of specific assets, and in particular of paid up shares or debentures of any other company, and the
Board shall give effect to such direction, and where any difficulty arises in regard to such
distribution the Board may settle it as it thikesconsiders expedient, and in particular may issue
fractional certificates or awthertzeauthorise any person to sell and transfer any fractions or may
ignore fractions altogether, and may fix the value for distribution purposes of any such specific
assets and may determine that cash payments shall be made to any membersMembers upon the
footing of the value so fixed in order to secure equality of distribution and may vest any such
specific assets in trustees as may seem expedient to the Board.

RESERVES

. The Board may, before recommending any dividend, set aside out of the profits of the Company

such sums as it thinks proper as reserves which shall, at the discretion of the Board, be applicable
for any purpose for which the profits of the Company may be properly applied and pending such
application may, also at such discretion, either be employed in the business of the Company or be
invested in such investments as the Board may from time to time think fit. The Board may also
without placing the same to reserve carry forward any profits which it may think it prudent not to
do distribute.

CAPITALISATION OF PROFITS

+36138. FheSubject to the Companies Ordinance, the Company may, upon the recommendation of the

Board, at any time and from time to time pass an ordinary resolution to the effect that it is
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+38140.

. The Board shall eause-te-bedeeptensure that accounting records

desirable to eapttatizecapitalise all or any part of any amount for the time being standing to the
credit of any reserve or fund (including the profit and loss account) whether or not the same is
available for distribution and according that such amount be set free for distribution among the
Members or any class of Members who would be entitled thereto if it were distributed by way of
dividend and in the same proportions, on the footing that the same is not paid in cash but is
applied either in or towards paying up the amounts for the time being unpaid on any shares in the
Company held by such Members respectively or in payment up in full-ef—amtsswed shares,
debentures or other obligations of the Company, to be allotted and distributed credited as fully
paid up among such Members, or partly in one way and partly in the other, and the Board shall
give effect to such resolution-previded—that—for-the—purposes—efthisArtiele—ashare—premtt

. Where any difficulty arises in regard to any distribution under the last pre-ceding Article the

Board may settle the same as it titdesconsiders expedient and in particular may issue fractional
certificates or autherizeauthorise any person to sell and transfer any fractions or may resolve that
the distribution should be as nearly as may be practicable in the correct proportion but not
exactly so or may ignore fractions altogether, and may deter-mine that cash payments shall be
made to any Members in order to adjust the rights of all parties, as may seem expedient to the
Board. The Board may appoint any person to sign on behalf of the persons entitled to participate
in the distribution any contract necessary or desirable for giving effect thereto and such
appointment shall be effective and binding upon the Members.

REOERBRECORD DATES

Notwithstanding any other provision of these Articles the Company or the Board may fix any fi%
any-date as the record date for any dividend, distribution, allotment or issue and such record date
may be on or at any time before or after any date on which such dividend, distribution, allotment
or issue is declared, paid or made.

ACCOUNTING RECORDS

e . e
Hts-transaettons-shall be kept

5

in accordance with the_ Companies Ordinance.

142. The accounting records shall be kept at the Office or, subject to the_Companies Ordinance, at

such other place or places as the Board may think fit and shall always be open tefor inspection by
the officers of the Company. No Member (other than an officer of the Company) shall have any
right of inspecting any accounting reeerd-er-bookeordoewmentrecords of the Company except as
conferred by law or awthertzedauthorised by the Board.

.(a) The Board shall from time to time in accordance with the provisions of the_Companies

Ordinance cause to be prepared and laid before the Company at its annual general meeting
the retevantfinanetatreporting documents.

(b)  Subject to paragraph (c) of this Article, the Company shall in accordance with the
Companies Ordinance and other applicable laws, rules and regulations, deliver or send to
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(c)

every entitled person a copy of the retevantfinanetratreporting documents of the Company
or a copy of the summary financial report in place of a copy of the relevant
firaretadreporting documents from which the report is derived, not less than twenty-one
days before the date of the general meeting of the Company concerned (or such other time
as is permitted under the_Companies Ordinance and other applicable laws, rules and
regulations). Provided that this Article shall not require a copy of these documents to be
sent to more than one of the joint holders of any shares or debentures or to any Member of,
or any holder of debentures, who is not entitled to receive notices of general meetings of
the Company and of whose address the Company is unaware, but any Membermember or
holder of debentures of the Company to whom a copy of these documents has not been
sent, shall be entitled to receive a copy of these documents free of charge on application at
the registered office of the Company.

Where any entitled person has, in accordance with the_Companies Ordinance and other
applicable laws, rules and regulations, agreed to hts—having access to the retevant
firaretadreporting documents and/or the summary financial report of the Company on the
Company’s eomputernetworkwebsite as mentioned in Article +44146 (v) or, to the extent
permitted by and in accordance with the Companies Ordinance and other applicable laws,
rules and regulations, in any other manner (including any other form of electronic
communication) instead of being sent the documents or report, as the case may be (an
“assenting person”), the publication or making available by the Company, in accordance
with the_Companies Ordinance and other applicable laws, rules and regulations, on the
Company’s eemputernetworkwebsite referred to above of the relevantfinanetatreporting
documents and/or the summary financial report throughout the period beginning not less
than twenty-one days before the date of the general meeting of the Company concerned
and ending on such date in accordance with the_Companies Ordinance and other
applicable laws, rules and regulations (or such other period or time as is permitted under
the_Companies Ordinance and other applicable laws, rules and regulations) or in such
other manner, shall be treated as having sent a copy of the relevant—Finanetatreporting
documents or a copy of the summary financial report to an assenting person in satisfaction
of the Company’s obligations under paragraph (b) of this Article.

AUDIT

+42144. Auditors shall be appointed and their duties regulated in accordance with the_Companies

Ordinance.

SERVICES OF NOTICES AND OTHER DOCUMENTS

+43145. Every entitled person shall register with the Company an address either in Hong Kong or

elsewhere to which notices can be sent and if any Member shall fail so to do, notice may be given

to such Member by sending the same in any of the manners hereafter mentioned to his last known

place of business or residence, or if there be none,-by—postirg—the—same—foe—one—day—at—the
registered-offiee-of-the-Company—or by posting the same on the website of the Company or any

other electronic means. In the 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.
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+44146. Any notice or document (including any “corporate communication” as defined in the Listing

Rules), whether or not to be given or issued under the Companies Ordinance and other applicable

laws, rules and regulations or these presents from the Company, may be served or delivered by

the Company upon any entitled person:-

(1)

(ii)

(iii)

(iv)

v)

(vi)

+45147. (a)

personallys;

by sending it through the post in a prepaid envelope or wrapper addressed to such person
at his registered place of address;

by advertisement in English in at least one English language newspaper and in Chinese in
at least one Chinese language newspaper, and for such period as the Board shall think fit to
the extent permitted by, and in accordance with the_Companies Ordinance and other
applicable laws, rules and regulations;

by sending or transmitting it as an electronic communication to such person at any telex or
facsimile transmission number or electronic number or electronic address or computer
network or website supplied by him_or be regarded as having provided to the Company for

the giving of notice or document from the Company to him to the extent permitted by, and
in accordance with the_Companies Ordinance and other applicable laws, rules and
regulations;

by publishing it on the Company’s eemprtersetworkwebsite and giving to such person a
notice in accordance with the_Companies Ordinance and other applicable laws, rules and

regulations stating that the notice or other document is available there (a “notice of
publication”) to the extent permitted by, and in accordance with the Companies Ordinance
and other applicable laws, rules and regulations—Fhe-nettee-ofpubheattonmay-begivente

Sraphs o—rvror{v-otthisArtele; or

by sending or otherwise making available to such person through such means to the extent
permitted by, and in accordance with, the_Companies Ordinance, the Listing Rules and

other applicable laws, rules and regulations.

Any notice or other document (including any corporate communication as defined in the
Listing Rules) given or issued by or on behalf of the Company:-

(1) if served or delivered in person, shall be deemed to have been served or delivered at
the time of personal service or delivery, and in proving such service or delivery, a
certificate in writing signed by the_Company Secretary (or other officer of the
Company or such other person appointed by the Board) that the notice or document
was so served or delivered shall be conclusive evidence thereof;

(i)  Hf served or delivered by post, shall be deemed to have been served or delivered on

the dayfeoHewiethatonwhtehtheenvelopeorrappe e tHhe—Ssae—+5pt
Hrto-a-post-offree—sttuated—withtnHengIeongsecond business day after the day on

which the notice or document or information is sent or supplied, or otherwise in

accordance with the Companies Ordinance, and in proving such service or delivery,
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(b)

it shall be sufficient to prove that the envelope or wrapper containing the notice or
document was properly prepaid, addressed and put into such post office. A
certificate in writing signed by the Company Secretary (or such other officer of the
Company or such other person appointed by the Board) that the envelope or
wrapper containing the notice or other document was so prepaid, addressed and put

into such post office shall be conclusive evidence thereof;

(1i1)  Hff sent or transmitted as an electronic communication in accordance with Article
444146 (iv) or through such means in accordance with Article +44146 (vi), shall be
deemed to have been serviced or delivered at the time of the relevant dispatch or
transmission. A notice or document published in the Company’s eemptter
retweorkewebsite in accordance with Article +44146 (v), shall be deemed to have
been served or delivered on the day following that on which a notice of publication
is sent to the entitled person. In proving such service or delivery, a such service,
delivery, dispatch, transmission or publication shall be conclusive evidence
provided that no notification that the electronic communication has not reached its
recipient has been received by the sender, except that any failure in transmission
beyond the sender’s control shall not invalidate the effectiveness of the notice or

document being served; and

(iv)  Hif served by advertisement in newspaper in accordance with Article +44146 (iii),
shall be deemed to have been served on the day on which such notice or document
is first published.

Subject to the_ Companies Ordinance and other applicable laws, rules and regulations, any
notice or other document (including but not limited to the documents referred to in Article
+4+143 and corporate communication as defined in the Listing Rules) may be given by the
Company in the English language only, in the Chinese language only or in both, where a
person has in accordance with the Companies Ordinance and other applicable laws, rules
and regulations consented to receive notices and other documents (including but not
limited to the documents referred to in Article 444143 and any corporate communication
as defined in the Listing Rules) from the Company in the English language only or the
Chinese language only but not both, it shall be sufficient for the Company to serve on or
deliver to him any such notice or document in such language only in accordance with these
presents unless and until there is a notice of revocation or amendment of such consent
given or deemed to have been given by such person to the Company in accordance with the
Companies Ordinance and other applicable laws, rules and regulations which shall have
effect in respect of any notice or document to be served on or delivered to such person

subsequent to the giving of such notice of revocation or amendment.
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+45147A. A notice or document may be given by or on behalf of the Company to the person(s) entitled to a

share in consequence of death, mental disorder or bankruptcy of a Member in such manner as
provided in Article 444146 in which the same might have been given if the death, mental disorder
or bankruptcy had not occurred.

DESTRUCTION OF DOCUMENTS

. The Company may destroy:=

(a)  any share certificate which has been cancelled at any time after the expiry of one year from

the date of such cancellation;

(b) any dividend mandate or any variation or cancellation thereof or any notification of
change of name or address at any time after the expiry of two years from the date such

mandate, variation, cancellation or notification was recorded by the Company;

(c)  any instrument of transfer of shares which has been registered at any time after the expiry
of six years from the date of registration; and

(d) any other document on the basis of which any entry in the Register is made at any time
after the expiry of six years from the date an entry in the Register was first made in respect
of it;

and it shall conclusively be presumed in favor of the Company that every share certificate so
destroyed was a valid certificate duly and properly cancelled and that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered and that
every other document destroyed hereunder was a valid and effective document in accordance
with the recorded particulars thereof in the books or records of the Company. Provided always
that:-

@) the foregoing provisions of this Article shall apply only to the destruction of a document in
good faith and without express notice to the Company that the preservation of such

document was relevant to a claim;
(ii) nothing contained in this Article shall be construed as imposing upon the Company any
liability in respect of the destruction of any such document earlier than as aforesaid or in

any case where the conditions of proviso (i) above are not fulfilled; and

(iii) references in this Article to the destruction of any document include references to its

disposal in any manner.
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WINDING UP

+4+149. If the Company shall be wound up, the liquidator may, with the sanction of a special resolution-ef

H8150A.

151.

the-eempany and any other sanction required by the Ordiraneelaw, divide amongst the Members
in specie or kind the whole or any part of the assets of the Company (Whether they shall consist
of property of the same kind or not) and may, for such purpose, set such values as he deems fair
upon any property to be divided as afore-said and may determine how such division shall be
carried out as between the Members or different classes of Members. The Liquidator may, with
the like sanction, vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the liquidator, with the like sanction, shall think fit, but so that no

Member shall be compelled to accept any shares or other assets upon which there is any liability.

INDEMNITY

. Every DirectorExeeunttve—Director—manager—seeretary;_or other officer—and—atditer of the

Company shall be indemnified out of the funds of the Company against all liabilities incurred by

him as such Director;—Exeettrve—Director,—manager—seeretary;_or other officer er—awditer in

defending any proceedings, whether civil or criminal, in which judgment is given in his favor, or
in which he is acquitted, or in connection with any application under the Companies Ordinance

in which relief liability is granted to him by the Court.

Fhe-Company-shaHhave-powertoSubject to the provisions of and so far as may be permitted by

the Companies Ordinance, the Company may purchase and maintain for any Director;Exeeutive

BireetorSeeretarymanagers and officer and-awdttor-of the Companys:-

(1) insurance against any liability to the Company, a—relatedan associated company or any
other party in respect of any negligence, default, breach of duty or breach of trust (save for
fraud) of which he may be guilty in relation to the Company or a—retatedan associated

company; and

(ii)  insurance against any liability incurred by him in defending any proceedings, whether
civil or criminal, taken against him for any negligence, default, breach, of duty or breach

of trust (including fraud) of which he may be guilty in relation to the Company or &

relatedeompanyan associated company.

For the purpose of this Article, related“associated company” means any company which is the

Company’s subsidiary or holding company or a subsidiary of the Company’s holding company.

Any permitted indemnity provision under Section 469 of the Companies Ordinance is subject to

disclosure in the relevant Directors’ report in accordance with Section 470 of the Companies

Ordinance; and the Company shall keep in its Office a copy, or document setting out the terms, of

such permitted indemnity provision in accordance with Section 471 of the Companies

Ordinance:; which shall be made available for inspection by any Member subject to Section 472

of the Companies Ordinance.
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The following table sets out the details of the initial subscribers of the Company, the initial number of

shares taken by each of them and the initial share capital of the Company on 9th December, 1992:

Names, Address and Descriptions of Initial Number of Shares taken
Initial Subscribers by each Initial Subscriber

S NGCEHEONGTEAM Two

NG CHEONG LAM
16/F., 88C Broadway,
Mei Foo Sun Chuen,
Kowloon.
Merchant

SdBHOING Eight

BI QING
Tonghe Shahe,
Guangzhou,
China.
Merchant

Total Number of Shares Taken . . . ................... Ten
Initial Paid-up Share Capital of the Company HK$5.00
Dated-the Sth-day-of Decembers1992-
SEFHHNANYHEN-MHNGMONIEA
VAN HEN-MVHNGMONIEA:
Seeretary
+09—1HH-GleueesterRoadHongtkone-
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Welling

WELLING HOLDING LIMITED
BREEREBERLDT

(Incorporated in Hong Kong with limited liability)

(Stock Code: 382)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Welling Holding Limited (the
“Company”) will be held at Lotus Room, 6/F., Marco Polo Hongkong Hotel, Harbour City, Tsim Sha
Tsui, Kowloon, Hong Kong on 29 May 2015 at 11:30 a.m. for the following purposes:

1. To receive the audited consolidated financial statements and the reports of the Directors and
the Auditor for the year ended 31 December 2014.

2. To declare a final dividend for the year ended 31 December 2014.

3. (a)  To re-elect Mr. Luo Huagang as an Executive Director of the Company.
(b)  To re-elect Mr. Zhong Lin as an Executive Director of the Company.
(c)  To re-elect Mr. Li Feide as an Executive Director of the Company.

(d) To re-elect Mr. Tan Jinsong as an Independent Non-executive Director of the
Company.

(e)  To re-elect Ms. Cao Zhoutao as an Independent Non-executive Director of the
Company.

(f) To authorise the Board of Directors of the Company to fix the Directors’
remuneration.

4. To re-appoint PricewaterhouseCoopers as the Company’s Auditor and authorise the Board of
Directors of the Company to fix their remuneration.

To consider and, if thought fit, pass with or without amendments, the following resolutions as
Ordinary Resolutions and a Special Resolution respectively:

ORDINARY RESOLUTIONS
5. “THAT

(a)  subject to paragraph (b) below, pursuant to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
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(b)

()

(the “Listing Rules”), the exercise by the Directors of the Company during the
Relevant Period (as hereinafter defined) of all the powers of the Company to allot,
issue, grant, distribute and otherwise deal with unissued shares in the capital of the
Company (“Share(s)”’) and to make, issue or grant offers, agreements, options,
warrants and other securities which will or might require Shares to be allotted, issued,
granted, distributed or otherwise dealt with during or after the Relevant Period be and
the same is hereby generally and unconditionally approved;

the aggregate amount of share capital allotted, issued, granted or otherwise dealt with
or agreed conditionally or unconditionally to be allotted, issued, granted or otherwise
dealt with by the Directors of the Company pursuant to the approval in paragraph (a)
above, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the
exercise of any options granted under all share option schemes of the Company
adopted from time to time in accordance with the Listing Rules; or (iii) any scrip
dividend or similar arrangements providing for the allotment and issue of Shares in
lieu of the whole or part of a dividend on Shares in accordance with the Articles of
Association of the Company in force from time to time; or (iv) any issue of Shares
upon the exercise of rights of subscription or conversion under the terms of any
warrants of the Company or any securities which are convertible into Shares shall not
exceed 20 per cent. of the aggregate amount of the share capital of the Company in
issue as at the date of the passing of this resolution; and

for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution
until whichever is the earliest of:

(1) the conclusion of the next annual general meeting of the Company; or

(i)  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 the
applicable laws of Hong Kong to be held; or

(iii) the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the authority given to the Directors of the
Company by this resolution.

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or other
securities giving rights to subscribe for Shares open for a period fixed by the
Directors of the Company to holders of Shares on the Company’s register of members
on a fixed record date in proportion to their then holdings of Shares (subject to such
exclusion or other arrangements as the Directors of the Company may deem
necessary or expedient in relation to fractional entitlements, or having regard to any
restrictions or obligations under the laws of, or the requirements of, or the expense or
delay which may be involved in determining the existence or extent of any restrictions
or obligations under the laws of, or the requirements of, any jurisdiction outside Hong
Kong or any recognised regulatory body or any stock exchange outside Hong Kong).”
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6.

“THAT

(a)  subject to paragraph (b) below, the exercise by the Directors of the Company during
the Relevant Period (as hereinafter defined) of all powers of the Company to purchase
shares in the capital of the Company on the Stock Exchange, or any other stock
exchange on which the Shares may be listed and recognised by the Securities and
Futures Commission of Hong Kong and the Stock Exchange for such purpose, or
otherwise in accordance with the Hong Kong Code on Share Repurchases, the Listing
Rules, the Companies Ordinance (Chapter 622 of the Laws of Hong Kong) and all
other applicable laws in this regard, be and the same is hereby generally and
unconditionally approved;

(b)  the aggregate amount of Shares which may be purchased or agreed to be purchased by
the Company pursuant to the approval in paragraph (a) during the Relevant Period
shall not exceed 10 per cent. of the aggregate amount of the share capital of the
Company in issue as at the date of the passing of this resolution; and

(c)  for the purposes of this resolution, “Relevant Period” means the period from the date
of the passing of this resolution until whichever is the earliest of:

(1) the conclusion of the next annual general meeting of the Company; or

(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 the
applicable laws of Hong Kong to be held; or

(iii) the passing of an ordinary resolution by the shareholders of the Company in
general meeting revoking or varying the authority given to the Directors of the
Company by this resolution.”

“THAT conditional on the passing of resolutions numbered 5 and 6 above, the general
mandate granted to the Directors of the Company pursuant to resolution numbered 5 above
be and is hereby extended by the addition to the aggregate amount of the shares which may
be allotted, issued, granted or otherwise dealt with, or agreed conditionally or
unconditionally to be allotted, issued, granted or otherwise dealt with by the Directors of the
Company pursuant to or in accordance with such general mandate of an amount representing
the aggregate amount of the share capital of the Company purchased or agreed to be
purchased by the Company pursuant to or in accordance with the authority granted under
resolution numbered 6 above.”

SPECIAL RESOLUTION

“THAT the Company’s new Articles of Association, a copy of which has been produced to
the meeting marked “A” and initialled by the Chairman for the purpose of identification,
which, among other things, do not include any “objects” clauses, be and are hereby
approved and adopted as the Articles of Association of the Company in substitution for and
to the exclusion of the Articles of Association of the Company in force immediately before
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the passing of this Special Resolution and THAT any Director or the Company Secretary of
the Company be and is hereby authorised to do all things necessary to effect and record the
adoption of the Company’s new Articles of Association.”

By order of the Board
Welling Holding Limited
Cheung Wai Yu
Company Secretary

Hong Kong, 27 March 2015

Registered office:

Suite 3904, 39/F., Tower 6
The Gateway, Harbour City
9 Canton Road

Tsim Sha Tsui

Kowloon

Hong Kong

Notes:

1. A member entitled to attend and vote at the above meeting is entitled to appoint one or more proxies to attend and vote
instead of him. A proxy need not be a member of the Company.

2. To be valid, the instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed,
or a notarially certified copy of such power or authority, shall be delivered at the share registrar of the Company,
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 holding the above meeting or any adjourned meeting.

3. Delivery of an instrument appointing a proxy shall not preclude a member of the Company from attending and voting in
person at the meeting or poll concerned. The instrument of proxy shall be valid as well for any adjournment of the above
meeting as for the above meeting.

4. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders. For this purpose, seniority shall be determined by the order
in which the names stand in the register of members of the Company in respect of the joint holding.

5. For the purpose of ascertaining the shareholders’ rights of attending and voting at the meeting, the register of members of
the Company will be closed from 26 May 2015 to 29 May 2015, both days inclusive, during which period no transfer of
shares shall be effected. In order to be entitled to attend and vote at the meeting, all transfers accompanied by the relevant
share certificates must be lodged with the share registrar of the Company, Computershare Hong Kong Investor Services
Limited at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not later than
4:30 p.m. on 22 May 2015.

6. For the purpose of determining the identity of shareholders who are entitled to the proposed final dividend, the register of
members of the Company will be closed from 8 June 2015 to 9 June 2015, both days inclusive, during which period no
transfer of shares shall be effected. In order to qualify for the proposed final dividend, all transfers accompanied by the
relevant share certificates must be lodged with the share registrar of the Company, Computershare Hong Kong Investor
Services Limited at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong not
later than 4:30 p.m. on 5 June 2015.

As at the date of this notice, the Board of Directors of the Company comprises six Executive
Directors, Mr. Zhou Xiangyang (Chairman and Chief Executive Officer), Mr. Yu Yonghua, Mr. Luo
Huagang, Mr. Zhong Lin, Ms. Yuan Liqun and Mr. Li Feide, and three Independent Non-executive
Directors, Mr. Tan Jinsong, Mr. Lam Ming Yung and Ms. Cao Zhoutao.
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