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DEFINITIONS

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

requires otherwise:

“AGM”

“Articles of Association”
“Board”

“Companies Ordinance”

“Company”

“Director(s)”
‘GGroup”

“Issue Mandate”

“Latest Practicable Date”

“Listing Rules™

“New Articles of Association”

“Repurchase Mandate™

“SFO”

“Share(s)”

the annual general meeting of the Company to be held at
3/F, Nexxus Building, 77 Des Voeux Road Central, Hong
Kong on Monday, 5 June 2017 at 11:00 a.m., notice of
which is set out on pages 75 to 79 of this circular

the articles of association of the Company
the board of Directors

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

Far East Holdings International Limited, a company
incorporated in Hong Kong with limited liability under the
Companies Ordinance, the Shares of which are listed on the
Main Board of the Stock Exchange

the director(s) of the Company for the time being
the Company and its subsidiaries

a general and unconditional mandate proposed to be granted
to the Directors to enable them to allot, issue and deal with
additional Shares up to a maximum of 20% of the number
of issued Shares at the date of the passing of the relevant
resolution

25 April 2017, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
in this circular

the Rules Governing the Listing of Securities on the Stock
Exchange

the new articles of association of the Company proposed to
be adopted at the Annual General Meeting

a general and unconditional mandate proposed to be granted
to the Directors to enable them to repurchase not exceeding
10% of the number of issued Shares at the date of the
passing of the relevant resolution

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

ordinary share(s) of the Company



DEFINITIONS

“Shareholder(s)” the holder(s) of the Shares

“Stock Exchange” The Stock Exchange of Hong Kong Limited

“Takeovers Code” The Code on Takeovers and Mergers

“HK$” Hong Kong dollar(s), the lawful currency of The Hong

Kong Special Administrative Region

“%” per cent.
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B &AL

Far East Holdings International Limited
(Incorporated in Hong Kong with limited liability)
(Stock Code: 36)

Executive Directors Registered Office
Mr. Yu Pak Yan, Peter Unit 904, 9/F
Mr. Fok Chi Tak Wings Building
110-116 Queen’s Road Central
Independent Non-executive Directors Central, Hong Kong

Mr. Chan Ming Sun, Jonathan
Dr. Wong Yun Kue
Ms. Kwan Shan
28 April 2017

To the Shareholders
Dear Sir or Madam,

(1) GENERAL MANDATES
TO REPURCHASE SHARES AND TO ISSUE SHARES;
(2) RE-ELECTION OF DIRECTORS;
(3) ADOPTION OF NEW ARTICLES OF ASSOCIATION;
AND
(4) NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The purpose of this circular is to provide you with information regarding resolutions to be
proposed at the AGM which include, among other matters, the approval of the (i) grant of the
Repurchase Mandate and the Issue Mandate; (ii) re-election of Directors; (iii) the adoption of
new Articles of Association; and to give you notice of the AGM.

GENERAL MANDATE TO REPURCHASE SHARES

At the AGM, an ordinary resolution will be proposed that the Directors be granted a new
general and unconditional mandate to enable them to repurchase Shares at any time until the
next annual general meeting of the Company following the passing of the resolution or such
earlier date as stated in the resolution up to a maximum of 10% of the number of issued Shares
at the date of the passing of the relevant resolution.
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As at the Latest Practicable Date, there was a total of 1,089,118,593 Shares in issue.
Subject to the passing of the resolution granting the Repurchase Mandate and on the basis that
no further Shares are issued or repurchased prior to the AGM, the Company will be allowed to
repurchase a maximum of 108,911,859 Shares.

GENERAL MANDATE TO ISSUE SHARES

An ordinary resolution will also be proposed that the Directors be granted a new general
and unconditional mandate to enable them to allot, issue, and deal with additional Shares up to
a maximum of 20% of the number of issued Shares at the date of the passing of the relevant
resolution.

As at the Latest Practicable Date, there was a total of 1,089,118,593 Shares in issue.
Subject to the passing of the resolution granting the Issue Mandate and on the basis that no
further Shares are issued or repurchased prior to the date of the AGM, the Company will be
allowed to issue a maximum of 217,823,718 Shares.

In addition, an ordinary resolution will be proposed at the AGM adding any Shares
repurchased under the Repurchase Mandate to the Issue Mandate. The Repurchase Mandate
and the Issue Mandate will continue in force until the conclusion of the next annual general
meeting of the Company unless renewed at such meeting or until revoked or varied by ordinary
resolutions passed by the Shareholders in a general meeting held prior to the next annual
general meeting of the Company.

An explanatory statement required under the Listing Rules to be sent to the Shareholders
in connection with the proposed general mandate to repurchase Shares is set out in Appendix I
to this circular. The explanatory statement contains all the information reasonably necessary to
enable the Shareholders to make an informed decision on whether to vote for or against the
ordinary resolution to approve the Repurchase Mandate at the AGM.

RE-ELECTION OF DIRECTORS

Pursuant to Articles 79 and 80 of the Articles of Association and code provision A.4.2 of
the Corporate Governance Code contained in Appendix 14 to the Listing Rules (the “CG
Code”), Mr. Fok Chi Tak and Ms. Kwan Shan shall retire by rotation from office and, being
eligible, offer themselves for re-election as Directors at the AGM.

Details of the Directors proposed to be re-elected are set out in Appendix II to this
circular.

ADOPTION OF NEW ARTICLES OF ASSOCIATION

The Board proposes that the Company adopt the New Articles of Association with a view
to bringing the Articles of Association in line with changes in companies law as a result of the
implementation of the Companies Ordinance which came into effect on 3 March 2014. The
Board also proposes to take this opportunity to update the Articles of Association to remove
outdated references and reflect changes in laws and practices relating to corporate governance
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since they were last amended and generally to modernise them. A resolution to make these
proposed changes by adopting the New Articles of Association will be proposed as a special
resolution at the AGM.

Details of the proposed major changes to the Articles of Association are set out in
Appendix III to this circular. A copy of the New Articles of Association, marked to show
differences between them and the existing Memorandum and Articles of Association, is
included in Appendix IV to this circular. The New Articles of Association are written in
English and the Chinese translation is for Shareholders’ reference only. Should there be any
discrepancies, the English version will prevail.

The Company’s legal adviser has confirmed to the Company that the New Articles of
Association comply with the requirements of the Listing Rules and the laws of Hong Kong.
Furthermore, the Company has confirmed that there is nothing unusual about the proposed
amendments for a Hong Kong company listed on the Stock Exchange.

AGM

A notice convening the AGM is set out in Appendix V to this circular. A form of proxy is
despatched with this circular and published on the websites of the Stock Exchange
(www.hkex.com.hk) and the Company (www.feholdings.com.hk). Whether or not you are able
to attend the AGM, you are requested to complete the accompanying form of proxy and return
it to the Company’s share registrar and transfer office, Computershare Hong Kong Investor
Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong
Kong as soon as possible and in any event not later than 48 hours before the time appointed
for holding the AGM. Completion and return of the form of proxy will not preclude you from
attending and voting in person at the AGM or any adjournment thereof (as the case may be) if
you so wish, and in such event, the instrument appointing the proxy shall be deemed to be
revoked.

The register of members of the Company will be closed from 31 May 2017 to 5 June
2017 (both days inclusive), during which period no transfer of shares in the Company will be
effected. In order to qualify for entitlement to attend and vote at the AGM, all transfer
documents, accompanied by the relevant share certificates, must be lodged with the Company’s
share registrar and transfer office, Computershare Hong Kong Investor Services Limited, at
Shops 1712-1716, 17 Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong
not later than 4:30 p.m. on 29 May 2017.

Pursuant to rule 13.39(4) of the Listing Rules, resolutions set out in the notice of AGM
will be put to the vote by way of poll. An announcement on the poll results will be published
by the Company after the AGM in the manner prescribed under rule 13.39(5) of the Listing
Rules.
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RESPONSIBILITY STATEMENT

This circular, for which the Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Listing Rules for the purpose
of giving information with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that to the best of their knowledge and belief, the information contained in
this circular is accurate and complete in all material respects and not misleading or deceptive,
and there are no other matters the omission of which would make any statement herein or this
circular misleading.

RECOMMENDATION

The Directors consider that the grant of the Repurchase Mandate and the Issue Mandate
and the re-election of the Directors as well as the adoption of the New Articles of Association
are in the best interests of the Company and the Shareholders as a whole. The Directors
therefore recommend the Shareholders to vote in favour of each of the resolutions as set out in
the notice of the AGM.

GENERAL
Your attention is also drawn to the appendices to this circular.

Yours faithfully,
By Order of the Board
Far East Holdings International Limited
Yu Pak Yan, Peter
Executive Director
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This explanatory statement contains the information required under rule 10.06(1)(b) of
the Listing Rules to provide Shareholders with all the information reasonably necessary to
enable them to make an informed decision on whether to vote for or against the resolution
approving the Repurchase Mandate.

1. SHARE CAPITAL
As at the Latest Practicable Date, there was a total of 1,089,118,593 Shares in issue.

Subject to the passing of the resolution granting the Repurchase Mandate and on the basis
that no further Shares are issued or repurchased prior to the AGM, the Company would be
allowed under the Repurchase Mandate to repurchase a maximum of 108,911,859 Shares.

2. REASONS FOR REPURCHASE

The Directors believe that it is in the best interests of the Company and the Shareholders
to seek a general authority from the Shareholders to enable the Company to repurchase its
Shares on the Stock Exchange. Such repurchases may, depending on market conditions and
funding arrangements at that time, lead to an enhancement of the net asset value and/or
earnings per Share and will only be made when the Directors believe that such a repurchase
will be to the benefit of the Company and the Shareholders.

3. FUNDING OF REPURCHASES

Repurchases made pursuant to the Repurchase Mandate would be funded out of funds
legally available for the purpose in accordance with the Articles of Association and the
Companies Ordinance. Such funds include distributable profits of the Company and/or the
proceeds of a new issue of Shares made for the purposes of the repurchase.

There might be a material adverse impact on the working capital and/or gearing position
of the Company (as compared with the position disclosed in the audited consolidated accounts
contained in the annual report for the year ended 31 December 2016) in the event that the
Repurchase Mandate is to be carried out in full at any time during the proposed repurchase
period. However, the Directors do not propose to exercise the Repurchase Mandate to such
extent as would, in the circumstances, have a material adverse impact on the working capital
requirements of the Company or the gearing levels of the Company.
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4. SHARE PRICES

The following table shows the highest and the lowest prices at which the Shares were
traded on the Stock Exchange in each of the previous twelve months before the Latest
Practicable Date:

Highest Lowest
HKS$ HKS$

2016
April 0.97 0.60
May 0.86 0.66
June 0.76 0.64
July 0.73 0.62
August 1.13 0.63
September 1.71 1.09
October 1.44 1.02
November 1.18 0.91
December 1.02 0.83

2017
January 0.94 0.79
February 0.89 0.79
March 0.82 0.74

April (up to and including

the Latest Practicable Date) 0.71 0.69

5. UNDERTAKING AND DISCLOSURE OF INTERESTS

None of the Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their close associates (as defined in the Listing Rules) have any present
intention to sell any Shares to the Company or its subsidiaries in the event that the Repurchase
Mandate is approved by the Shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will only exercise the powers of the Company to make repurchases pursuant to
the Repurchase Mandate in accordance with the Articles of Association, Listing Rules and the
Companies Ordinance.

The Company has not been notified by any core connected person (as defined in the
Listing Rules) that such a person has a present intention to sell, or has undertaken not to sell,
any Shares to the Company or its subsidiaries in the event that the Repurchase Mandate is
granted by the Shareholders.
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6. TAKEOVERS CODE

If, as a result of a repurchase of Shares, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for the
purpose of Rule 32 of the Takeovers Code. Accordingly, a Shareholder or a group of
Shareholders acting in concert, depending on the level of increase of the Shareholders’ interest,
could obtain or consolidate control of the Company and become obliged to make a mandatory
general offer in accordance with Rule 26 of the Takeovers Code. Save as aforesaid, the
Directors are not aware of any consequence which would arise under the Takeovers Code as a
consequence of any purchases pursuant to the Repurchase Mandate.

7. SHARE REPURCHASE MADE BY THE COMPANY

The Company had not purchased any of its Shares (whether on the Stock Exchange or
otherwise) during the six months immediately preceding the Latest Practicable Date.



APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED

The following are the particulars of the Directors proposed to be re-elected at the AGM:
MR. FOK CHI TAK
Executive Director

Mr. Fok, aged 41, joined the Group in November 2014 and was appointed as an executive
Director of the Company and a director of certain subsidiaries of the Company. Mr. Fok has
over 16 years of experience in corporate finance, corporate governance, mergers and
acquisitions, auditing and financial management. Mr. Fok graduated from Oxford Brookes
University in the United Kingdom with a bachelor’s degree in accounting and finance and The
University of Hong Kong with a master’s degree in business administration. Mr. Fok is a
fellow member of the Hong Kong Institute of Certified Public Accountants and the Association
of Chartered Certified Accountants. Mr. Fok is also a fellow member of the Institute of
Chartered Secretaries and Administrators and the Hong Kong Institute of Chartered Secretaries.

Mr. Fok is currently an executive director of Hao Tian Development Group Limited
(stock code: 474) and Clear Lift Holdings Limited (stock code: 1341). The securities of these
companies are listed on the Main Board of the Stock Exchange.

Save as disclosed above, Mr. Fok has not held any directorship in other public listed
companies in Hong Kong or overseas in the past three years prior to the Latest Practicable
Date. Mr. Fok does not have any relationship with any Directors, senior management,
substantial Shareholders or controlling Shareholders.

Mr. Fok has entered into a letter of appointment with the Company for a term of one year
commencing on 14 November 2016. He is subject to retirement by rotation and re-election in
the annual general meeting of the Company in accordance with the Articles of Association. Mr.
Fok is entitled to receive a monthly director’s fee of HK$60,000 subject to further adjustment
if additional appointments are made. Such fee is determined and subject to review by the
Board and the remuneration committee of the Company from time to time with reference to his
duties and responsibilities with the Company.

As at the Latest Practicable Date, Mr. Fok did not have any interest in the Shares or
underlying Shares within the meaning of Part XV of the SFO.

There is no other matter that needs to be brought to the attention of the Shareholders and
there is no information relating to Mr. Fok that is required to be disclosed pursuant to any of
the requirements of rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

— 10 -
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TO BE RE-ELECTED

MS. KWAN SHAN
Independent Non-executive Director

Ms. Kwan, aged 45, joined the Group in December 2014 and was appointed as an
independent non-executive Director, the chairman of the nomination committee and a member
of each of the audit committee and remuneration committee of the Company. Ms. Kwan has
more than 18 years of experience in the accounting and finance field in listed companies. Ms.
Kwan graduated from Hong Kong Polytechnic University with a bachelor’s degree in
accountancy and a master’s degree in corporate governance. Ms. Kwan is a fellow member of
the Association of Chartered Certified Accountants.

Ms. Kwan is currently an executive director and company secretary of Yueshou
Environmental Holdings Limited (stock code: 1191), and an independent non-executive
director of Good Resources Holdings Limited (stock code: 109). The securities of these
companies are listed on the Main Board of the Stock Exchange.

Save as disclosed above, Ms. Kwan has not held any directorship in other public listed
companies in Hong Kong or overseas in the past three years prior to the Latest Practicable
Date. Ms. Kwan does not have any relationship with any Directors, senior management,
substantial Shareholders or controlling Shareholders.

Ms. Kwan has entered into a letter of appointment with the Company for a term of one
year commencing on 1 December 2016. She is subject to retirement by rotation and re-election
in the annual general meeting of the Company in accordance with the Articles of Association.
Ms. Kwan is entitled to receive a monthly director’s fee of HK$15,000 subject to further
adjustment if additional appointments are made. Such fee is determined and subject to review
by the Board and the remuneration committee of the Company from time to time with
reference to his duties and responsibilities with the Company.

As at the Latest Practicable Date, Ms. Kwan did not have any interest in the Shares or
underlying Shares within the meaning of Part XV of the SFO.

There is no other matter that needs to be brought to the attention of the Shareholders and
there is no information relating to Ms. Kwan that is required to be disclosed pursuant to any of
the requirements of rule 13.51(2)(h) to 13.51(2)(v) of the Listing Rules.

—11 -
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Set out below are details of the major changes proposed to be made to the Articles of

Association. These changes should not adversely affect the protection that is provided to the
Shareholders in any material respect.

For the Shareholders’ convenience, the below description of the proposed major changes

has been categorized as follows:

(i) changes being proposed to reflect recent changes in law, rules and regulations (such
as references which are made obsolete by the Companies Ordinance);

(i) changes being proposed to provide increased flexibility to the Company and the
Shareholders; and

(iii) other changes being proposed to the Articles of Association to bring them up-to-date.

References to Article numbers are to the numbering in the New Articles of Association

unless otherwise stated.

CHANGES BEING PROPOSED TO REFLECT RECENT CHANGES IN LAW, RULES
AND REGULATIONS

(a)

(b)

(c)

(d)

(e)

Share Capital — Updating provisions in the Articles of Association which contain
references to nominal share capital, par value, share premium and/or authorised share
capital, as these concepts have been abolished under the Companies Ordinance. (See for
example Articles 15, 65 and deletion of certain existing Articles)

Warrants and Stock — Removing references to bearer warrants and references to stock,
as these concepts have been abolished under the Companies Ordinance. (See Article 8 and
deletion of existing Article 34)

Associate and Connected Entity — Updating references to associates and connected
entities, as these concepts have been modified under the Companies Ordinance and the
Listing Rules. (See for example Article 2)

Share Transfer — Providing for the Board to give reasons for refusing to register any
transfer of the Shares upon request of the transferor or transferee and the update of the
required forms and fees for transfer of the Shares, in order to align the Articles of
Association with the requirements under the Companies Ordinance and the Listing Rules.
(See for example Article 21)

Demand for Poll — Allowing for the Shareholders to demand polls on resolutions voted
at general meetings in accordance with the Companies Ordinance and the Listing Rules.
(See for example Articles 34 and 49)

— 12 —
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CHANGES BEING PROPOSED TO PROVIDE INCREASED FLEXIBILITY TO THE
COMPANY AND THE SHAREHOLDERS

(f) Memorandum of Association and the Objects Clause — Removing the Memorandum of
Association and the objects clause because under the Companies Ordinance there is no
requirement for a company to retain a memorandum of association or the objects clause.
Certain provisions of the existing Memorandum of Association (e.g. the name of the
Company and the liability of the Shareholders) are proposed to be inserted into the
Articles of Association, in order to align the Articles of Association with the Companies
Ordinance. (See for example Article 1)

(g) Alteration of Share Capital — Simplifying the provisions relating to alteration of share
capital. Instead of listing out the manner in which the Company may alter its share capital
in the Articles of Association, it is proposed to state that the Company may alter its share
capital in any manner authorised and subject to any conditions prescribed by the
Companies Ordinance to take advantage of the greater flexibility provided under the
Companies Ordinance for alterations of share capital, including reductions of capital. (See
for example Article 32)

(h) Allotment and Issue of Shares — Updating provisions in relation to the allotment and
issue of shares, in order to align with the provisions under the Companies Ordinance and
the Listing Rules and for clarity. (See for example Articles 8 and 103)

(i) Official Seal — Clarifying that any signature or seal may be affixed by mechanical means
or printed upon share certificates as determined by the Board rather than being required to
be applied physically. Provisions have also been included to make the use of a Seal
optional as permitted under the Companies Ordinance, in order to provide flexibility to
the Company. (See for example Articles 90 and 91)

() Electronic Communications — Making miscellaneous amendments to facilitate the use
of electronic communications in a broader range of situations (without prejudicing the
Shareholders’ existing rights regarding electronic communications). (See for example
Article 112)

(k) General Meetings — Removing references to extraordinary general meetings and special
business, as these concepts have been abolished under the Companies Ordinance. In
addition, provisions in the Articles of Association in relation to the convening of a
general meeting and voting arrangements at a general meeting, the financial statements
and other reports to be provided at the annual general meeting and the determination of
the fees of the Directors have been updated in order to align with, and to take advantage
of the greater flexibility under, the Companies Ordinance and for clarity. (See for
example Articles 40, 43 and the deletion of existing Article 52)

(1) Proxies — Updating the provisions of the Articles of Association to permit that where
that shareholder is a recognized clearing house (within the meaning of the Securities and
Futures Ordinance Chapter 571 of the Laws of Hong Kong) or its nominee(s), it may
authorize such person or persons as it thinks fit to act as its representative(s) or proxy(ies)
at any shareholders’ meetings. (See for example Article 59)

— 13 -
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(m) Brokerage and Commission — Updating the provision in the Articles of Association in

(n)

relation to the power of paying commission and brokerage in connection with the issue of
the Shares in order to allow greater flexibility for the Company in arranging for the issue
of the Shares as permitted under the general prohibition of commissions, discounts and
allowances under the Companies Ordinance. (See for example Article 4)

Share Certificates — Updating the provisions of the Articles of Association for the
period, expenses and manner for the Company to issue or replace share certificates to the
Shareholders pursuant to the Companies Ordinance and the Listing Rules. (See for
example Articles 11 and 13)

OTHER CHANGES BEING PROPOSED TO THE ARTICLES OF ASSOCIATION TO
BRING THEM UP-TO-DATE

(0)

(p)

Indemnity and insurance — Amending the indemnity for liability of the Directors and
officers provisions to align the wordings in the Articles of Association more closely with
the wording used in the Companies Ordinance and to provide for the Company to buy
liability insurance for directors. (See for example Articles 127 to 133)

Miscellaneous — Making miscellaneous amendments to update, reclassify, modernise
and/or clarify provisions of the Articles of Association where considered desirable or
necessary. (See for example Articles 65, 83, 103, 104, 112 and the deletion of various
existing Articles and consequential amendments)

Each of the amendments that will be made to the Articles of Association by adopting the

New Articles of Association is set out in Appendix IV to this circular. Changes compared to
the existing Articles of Association have been marked-up for ease of reference of the
Shareholders.

— 14 -



APPENDIX IV PROPOSED NEW ARTICLES OF ASSOCIATION

This is a marked-up version which shows the differences between the existing
Memorandum and Articles of Association and the New Articles of Association. The English
version shall always prevail in the case of any discrepancy or inconsistency between the
English version and its Chinese translation.

No—30668
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APPENDIX IV PROPOSED NEW ARTICLES OF ASSOCIATION

THE COMPANIES ORDINANCE, (CHAPTER 32622)

Public Company Limited by Shares

ARTICLES OF ASSOCIATION

up to 8 February 2007)
(Ad 1] ial luti 1 5 ] 2017)
OF

FAR EAST HOLDINGS INTERNATIONAL LIMITED
ERERBEBRBRALE

(Name Changed on 27 February 2007, 12 May 2000,
23 September 1988, 11 August 1987 and 3 September 1982)

Preliminary

L QA

The name of the Company is “FAR EAST HOLDINGS INTERNATIONAL
LIMITED %% A% 1 5

The registered office of the Company shall be in the Hong Kong Special
Administrative Region of the People’s Republic of China.

The liability of the members of the Company is limited and limited to the extent of
any amount unpaid on the shares held by them respectively.

No regulations set out in any ordinance or any notice made under any ordinance
concerning companies shall apply as regulations or articles of the Company and

h le 1 M 1 Articl for Publi mpani Limi har to th
mpani M 1 Articl i h r 622H of the L f Hong Kon hall
n 1 h mpan

+:2. In these PresentsArticles unless there be something in the subject or context inconsistent
therewith:—

- 25—
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“Articles” means th Articl f A iation riginall r from tim
ime alter ial resolution

“associate” shall hawes_the meaning ascribed to it under the Listing RulesGeverning—the
° i mpany” means an mpany that is th mpany’ idiary or holdin
company or a subsidiary of the Company’s holding company.

= f Dir rs of th mpany or the Dir
. f the Di hicl . ortheti bei  theC .

“ in ” h he meanin ri her in the Listing Rul

earing house eans a re ized clearing 1se as defined inunder_Schedule I to the
Securities and Futures Ordinance (Cap. 571 of the [.aws of Hong Kong) as amended from time

to time.
“cl iate’ has the meanin ri it under the Listing Rul

“Fhe Company” means “FAR EAST HOLDINGS INTERNATIONAL LIMITED #&
[ BR AR 2 5]~

“Dividend” includes bonus.

“Electronic Communication’” means a communication sent by electronic transmission in
any form through any medium, in each case, as may be selected by the Company.

“Gazette” means the Government of the Hong Kong Special Administration Region
Gazette.

“holder” in respect of a share means the person whose name appears in the Register of
members as the holder thereof.

“Hong Kong” means the Hong Kong Special Administrative Region of the People’s
Republic of China.
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13

“in writing” an ritten” incl rinting, lithograph n her m f representin

isible form whether or not transi
and in accordance with the Ordinance, Listing Rules and other applicable laws, rules and
regulations, any visible substitute for writing (including an electronic communication), or
modes of representing or reproducing words partly in one visible form and partly in another
visible form.

“Listing Rules” means the Rules Governing the Listing of Securities on the Stock
Exchange as amended from time to time.

“Mmonth” means calendar month.

“Fhe Office” means the registered office for the time being of the Company..

“Ordinance” means the Companies Ordinance (Chapter 622 of the ILaws of Hong Kon
or any statutory modification or re-enactment for the time being in force.

“paid-up” in respect of a share means paid-up or credited as paid-up to the full amount of

the subscription price of the relevant share;

“The Register” means the Rregister of Mmembers of the Company or, as the context may

require, the register of holders of other securities of the Company maintained by or on the
instructions of the Company.te—bekeptpursuantto—the Cempanies—Ordinance;—Chapte O

the aws-of Hong Kong-:

“Registrar” the share registrar from time to time of the Company.
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13 L 99

13 99

“ 1 means th mmon 1 of th mpany incl here relevan riti

1 and any official 1 for r

“ retary” incl n rson, firm or compan in for the tim in h
Dir r rform th i f retar

“Securities Seal” means an official seal kept by the Company by virtue of section 126 of
the Ordinance.

“Statutes” means the Ordinance and every other Gordinance from tim ime in for

I
C_app

“ k Exchange” means Th k Exchan f Hong Kong Limited;

Words and expressions which have a special meaning assigned to them in the Ordinance

shall have the same meanings in these Presents Articles unless inconsistent with the subject or

context.

Words importing the maseuwline gender or the neuter only include the—feminineboth
genders and the neuter.

Words importing the singular number only include the plural number and vice versa.

Words importing persons include corporations.

GC A

3. No part of the funds of the Company shall directly or indirectly be employed in the
purchase of or in loans upon the security of the Company’s Sshares, but nothing in these

Articles shall prohibit transactions mentioned—in—the—proviso—to—Seetion—48—efpermitted
under the Ordinance.

4. The Company may pay a commission or brokerage to any person in consideration of his
subscribing or agreeing to subscribe or procure subscribers, whether absolutely or
conditionally, for any shares in the Company, or procuring or agreeing to procure
subscriptions, whether absolutely or conditionally, for any shares in the Company at any
rate not exceeding Ften per centum of the price at which the said shares are issued.
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61,

8.

89.

Shares and Certificates

Subject to the Statutes the Company may buy back or otherwise acquire its shares

including any r mable shar i foresai h rs shall xerci
by the Board upon such terms an i h condition h hink fit. For th

purpose of this Article “shares” shall mean shares of all classes and securities which
carry a right to subscribe or purchase, or are otherwise convertible into, shares of the

Company

6. Without prejudice to any special rights previously conferred on the Hholders of existing

shares in the Company, any Sshare in the Company may be issued with such preferred,
deferred, or other special rights, or such restrictions, whether in regard to Pdividend,
Vvoting, Rreturn of €capital, or otherwise, as the Company may from time to time by
Sspecial Rresolution determine.

Any Ppreference Sshare may, with the sanction of a Sspecial Rresolution, be issued on the
terms that it is, or at the option of the Company is liable, to be redeemed.

The Sshares shall be under the control of the Directors, who may allot and dispose of or
grant options over the same to such persons, on such terms, and in such manner as they
think fit subject to the Statutes and the Listing Rules. The Board may, subject to the
Statutes and the Listing Rules issue warrants (other than share warrants to bearer) to
subscribe for any class of shares or securities of the Company on such terms as the Board

may from time to time determine.

The Directors may make arrangements on the issue of Sshares for a difference between
the holders of such Sshares in the amount of €calls to be paid and in the time of payment
of such €calls.

9-10.Save to the extent required by law or by a court of competent jurisdiction Fthe Company

shall be entitled to treat the person whose name appears upon the Register in respect of
any Shamsshare as the absolute owner thereof, and shall not be under any obligation to
recognise any trust or equity or equitable claims to or partial interest in such Sshares
whether or not it shall have express or other notice thereof.

() Ever rson wh name is enter member in the Register shall ntitl

. ithi b g ‘ . . l ibed by the Stocl
Exchange (or within such other period as the conditions of issue shall provide) upon
payment of a fee (not exceeding the maximum fee prescribed or permitted by the
Stock Exchange from time to time), one certificate for all his shares of any particular
class, or if he shall so request, for every certificate after the first, as the Directors
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
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(if any) of the shares in question, provided that in the event of a member transferring

rt of the shares represen rtifi in his name a n rtifi inr
of the balance thereof shall be issued in his name and, in the case 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.

(1) Every share certificate shall be executed in accordance with section 127(3) of the
rdinance (which for this purpose may include affixing of any Securities Seal) and
shall specify the number and class of shares and, if applicable, the distinctive
hich th rtifi rel nd the amoun
m herwi in h form he Board may from tim 1m rmine. If
any time the share capital of the Company is divi in ifferent cl f shar
every share certificate issued at that time shall comply with section 179 of the

Ordinance, and no certificate shall be issued in respect of more than one class of
shares.

iii) The Company shall provide standard and bulk securities registration services and a

certificate replacement service as prescribed in the provisions regarding Trading and
Settlement in Part-A—ef-Appendix—7-of-the Listing Rules, in each case at such fees

payable to the Company for such registration and/or replacement services as the

Board shall determine not exceeding the maximum fees prescribed from time to time
in the Listing Rules.

av) If ny time all the i har f th mpan r all the i har f
rticular cl re full id- nd rank pari for all pur none of th
har hall thereafter i resolution of the Boar h ntrary) h

distinguishing number so long as it remains fully paid-up and ranks pari passu for all
purposes with all the shares of the same class for the time being issued and fully
paid-up.

12. Fully-paid shares shall be free from any restriction on the right of transfer (except when

permitted by the Listing Rules) and shall also be free from all liens in favour of the
Company.

1%13. Subject to the Ordinance 1if any Ecertificate be defaced, worn out, lost, or destroyed, the
Directors may at their discretion and subject to such terms as they may think fit issue a
new or duplicate €certificate on payment of a fee not exceeding the maximum fees
prescribed or permitted from time to time by Fthe Stock Exchange—efHengKeng
Limited, and the person requiring the new Ccertificate shall surrender the defaced or
worn-out C€certificate or give such evidence of the loss or destruction of the €certificate
and such indemnity to the Company as the Directors think fit.
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Joint Holders of shares

1314 Where two or more persons are registered as the Hholders of any Sshares they shall be
deemed to hold the same as joint tenants with benefit of survivorship, subject to the
provisions following:-

(a) ¢The Company shall not be bound to register more than four persons as the Hholders
of any share.

(b) The joint Hholders of any share shall be liable, severally as well as jointly, in
respect of all payments which ought to be made in respect of such Sshares.

(c) On the death of any one of such joint Hholders the survivor or survivors shall be the
only person or persons recognized by the Company as having any title to such
Sshare; but the Directors may require such evidence of death as they may deem fit.

(d) Any one of such joint Hholders may give effectual receipts for any Dividend;Benus;
or-Rreturn of €capital payable to such joint Hholders.

(e) Only the person whose name stands first in the Register as one of the joint Hholders
of any Sshare shall be entitled to delivery of the €certificate relating to such Sshare,
or to receive notices from the Company, or to attend or vote at gGeneral Mmeetings
of the Company, and any notice given to such person shall be deemed notice to all
joint Hholders; but any one of such joint Hholders may be appointed the proxy of the
person entitled to vote on behalf of such joint Hholders, and as such proxy to attend,
speak and vote at Ggeneral Mmeetings of the Company.

Calls on Sshares

H-15. The Directors may from time to time make €calls upon the Mmembers in respect of all
moneys unpaid on their Sshares, provided that no €call shall-exeeed—one-fourth—ef—the
nominal-ameount-ofthe-Shams—or be made payable with one month after the date when the
last instalment of the last preceding call shall have been made payable; and each
Mmember shall, subject to receiving fourteen days’ notice at least, specifying the time
and place for payment, pay the amount called on his Sshares to the persons and at the
times and places appointed by the Directors. A €call may be made payable by
instalments.

15:16. A €call shall be deemed to have been made at the time when the resolution of the
Directors authorizing such €call was passed.

16:11. If the €call payable in respect of any Sshare or any instalment of a €call be not paid
before or on the day appointed for payment thereof, the Hholder for the time being of
such Sshare shall be liable to pay interest on the same at such rate, not exceeding Ften
per centum per annum, as the Directors shall determine, from the day appointed for the
payment of such €call or instalment to the time of actual payment; but the Directors may,
if they shall think fit, waive the payment of such interest or any part thereof.
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+#18. If by the terms of the issue of any Sshares, or otherwise, any amount is made payable at
any fixed time or by instalments at any fixed times, whether-en—aceount-oftheamountof
the—shares—er-by—wayof premivm; every such amount or instalment shall be payable as if
it were a €call duly made by the Directors, of which due notice had been given; and all
the provisions hereef with respect to the payment of €calls and interest thereon, or to the
forfeiture of Sshares for non-payment of €calls, shall apply to every such amount or
instalment and Sshares in respect of which it is payable.

18:19. The Directors may, if they think fit, receive from any Mmember willing to advance the
same all or any part of the moneys uncalled and unpaid upon any Sshares held by him;
and upon all or any of the moneys so paid in advance the Directors may (until the same
would but for such advance presently payable) pay interest at such rate (not exceeding
without the sanction of the Company in Ggeneral Mmeeting, Eeight per centum per
annum) as may be agreed upon between the Mmember paying the moneys in advance and
the Directors but the Mmember is not entitled to participate in respect thereof in a
dDividend subsequently declared.

19:20. The instrument of transfer of any Shamshares in the Company shall be in writing, and

shall be executed by or on behalf of the transferor and transferee, and duly attested and
the transferor shall be deemed to remain the Hholder of such Sshare until the name of the
Transferee is entered in the Register in respect thereof. Shares in the Company shall be
transferred in any usual or common form of which the Directors shall approve. For the
purpose of this Article, the Directors may, on such conditions as they think fit, accept the
machine imprinted signature¢s) of the transferor and/or the transferee as the valid
signature¢s) of the transferor and/or the transferee.

2621,

transferee—of—whom—they—denot—approve-(A) The Directors may decline to register any
transfer of any share:-

(1) ifitis not a fully paid-up share;

(ii) whether the share is fully-paid or not, if it is in favour of more than four persons
jointly;

(iii) if the instrument of transfer is not lodged at the Office or another place that the
Directors have appointed;

(v) if the | : for i ied by i for

which it relates, or other evidence the Directors reasonably require to show the

transferor’s right to make the transfer, or evidence of the right of someone other than
the transferor to make the transfer on the transferor’s behalf;

(v) if the transfer is in respect of more than one class of shares; or
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if the Boar rmin n X ing the maximum f
r permi from tim im h k Exchange i i h mpany in
respect thereof.

(B) If the Dir rs ref register the transfer of a share for any r n includin
limited to those specified above:-

(1) the transferor or transferee may request a statement of the reasons for the refusal;

instrument of transfer shall return he transferor or transfer

transfer was lodged with the company; and

iii) if a request is made under paragraph (B)(i), the Directors shall, within 28 days after

receiving the request:-

(a) send the transferor or transferee who made the request a statement of the

reasons for the refusal; or

(b) register the transfer.

i unless {a)y-afee-Gfany)

22. On the death of any Mmember (not being one of several joint Hholders of a Sshare) the
legal personal representatives of such deceased Mmember shall be the only persons
recognized by the Company as having any title to such Shamshare subject always to
Article 243.

23. Any person becoming entitled to a Sshare er-shares by reason of the death or bankruptcy
of a Mmember may upon such evidence being produced as may from time to time be
required by the Directors, elect either to be registered himself as the Hholder of the
Sshare er—shares or to have some person nominated by him registered as the transferee
thereof, but the Directors shall have the same right to refuse or suspend registration as
they would have had in the case of a transfer of the Sshare er—shares by the deceased or
bankrupt person before the death or bankruptcy.
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24.

25.

26.

27.

28.

29.

Directors—thinkfit, not-exceedingin-the-whole-thirty-days—ineach—year-The Directors may

suspend the registration of transfers of shares:-

Aaoamho A
- D AV

(a) for any period or periods not exceeding 30 days in each year; or
(b) if the period of 30 days for closing the register of members is extended in respect of

that year under section 632 of the Ordinance, for not more than that extended period.
Forfeiture of Sshares-andtien

If any Mmember fails to pay any €call or instalment of a €call on the day appointed for
payment thereof, the Directors may at any time thereafter during such time as any part of
the €call or instalment remains unpaid serve a notice on him requiring him to pay so
much of the €call or instalment as is unpaid, together with interest accrued and any
expenses incurred by reason of such non-payment.

The notice shall name a further day (not being earlier than the expiration of fourteen days
from the date of the notice) on or before which such €call or instalment and all interest
accrued and expenses incurred by reason of such non-payment are to be paid, and it shall
also name the place where payment is to be made, such place being either the Registered
Office-ef—the—-Coempany, or some other place at which €calls of the Company are usually
made payable. The notice shall also state that in the event of non-payment at or before the
time and at the place appointed the Sshares in respect of which such €call or instalment is
payable will be liable to forfeiture.

If the requisitions of any such notice as aforesaid be not complied with, any Sshare in
respect of which such notice has been given may, at any time thereafter before the
payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect, and any such forfeiture shall extend to all Dividends declared in
respect of the Sshare so forfeited but not actually paid before such forfeiture.

Any Sshares so forfeited shall be deemed to be the property of the Company, and may be
sold or otherwise disposed of in such manner, either subject to or discharged from all
C€calls made or instalments due prior to the forfeiture, as the Directors think fit erbut the
Directors may, at any time before such Sshares are sold or otherwise disposed, of annul
the forfeiture upon such terms as they may approve. For the purpose of giving effect to
any such sale or other disposition the Directors may authorize some person to transfer the
Sshares so told or otherwise disposed of to the purchaser thereof or other person
becoming entitled thereto.

Any person whose Sshares have been forfeited shall cease to be a Mmember in respect of
the forfeited Sshares but shall, notwithstanding, remain liable to pay to the Company all
moneys which at the date of the forfeiture were presently payable by him to the Company
in respect of the Sshares, together with interest thereon at such rate, not exceeding Ften
per centum per annum, as the Directors shall appoint down to the day of payment, but his
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30.

31.

liability shall cease if and when the Company receives payment in full in respect of such
Sshares. The Directors may, if they shall think fit, remit the payment of such interest or
any part thereof.

When any Sshares have been forfeited an entry shall forthwith be made in the Register
recording the forfeiture and the date thereof, and as soon as the shares so forfeited have
been sold or otherwise disposed of an entry shall also be made of the manner and date of
the sale or disposal thereof.

A)

Lien on partly paid Sshares

The Company shall have a first and paramount lien upon al-Sshareseach share that
is not fully paid held by any Mmember of the Company (whether alone or jointly

with other persons) and upon all Dividends spen—al-Dividends—and-Bonuses which

may be declared in respect of such Sshares for all moneys (whether presently

payable or not) called or payable at a fixed time in respect of that share and for all

moneys presently payable by the person or the person’s estate to the Companys.
The Dir s m ny tim lar har holly or in part exempt from
this Article.
] his Article, th mpany m 1l a share in a manner the Dir rs think
[60)] noti nforcin lien (“‘lien enforcement n
f that share; an

(ii) the person to whom the notice was issued has failed to comply with it.
A lien enforcement notice:-

1) m nl 1 in r f a share on which th mpany h lien, in
respect of which a sum is presently payable;

(1) shall ify the shar ncern
(iii) shall require payment of the sum within 14 days of the notice;
(v)

shall be issued to the holder of the share or to the person entitled to it by reason
of the holder’s death, bankruptcy or otherwise; and

shall state the Company’s intention to sell the share if the notice is not complied
with.

E

To give effect to the sale of shares under this Article, the Directors may authorise

ransfer the shar h rchaser, and th rchaser shall
registered as the holder of those shares. The purchaser shall not be bound to see to

the application of the purchase money, and the purchaser’s title to the shares shall
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not be affected by any irregularity in or invalidity of the process leading to the sale.
The net pr f the sale (after ment of th f sale and any other

of enforcing the lien) shall be applied:-

1 fi in ment of so much of th m for which the lien exi 1
at the date of the lien enforcement notice;

(ii) second, to the person entitled to the shares at the date of the sale.

(F) Paragraph (E)(ii) applies:-

(6] nl fter th rtifi for the shar Id h n_surren
Company for cancellation or itable indemnity h n given for an
ifi ] 1

enforcement notice.

(G) A statutory declaration by a Director or the Company secretary that the declarant is a
Director or the Company secretary and that a share has been sold to satisfy the
Company’s lien on a specified date:-

(1) shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share; and

(ii) subject to compliance with any other formalities of transfer required by these
Articles or by law, shall constitute good title to the share.
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3%32. Th mpany m ial resolution r i ital in any manner all 1
and may from time to time alter its capital in any one or more of the ways set out in the

Ordinance. Subject to the provisions of Article 41-hereef33, theany new shares shall be
issued upon such terms and conditions and with such rights, priorities, or privileges as the
resolution effecting the increase of €capital shall prescribe.
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3833, Subject to any directions to the contrary that may be given by the Rresolution effecting
the increase of €capital, any €capital raised by the creation of new Sshares shall be
considered as part of the original €capital, and shall be subject to the same provisions
with reference to the payment of €calls and the forfeiture of Sshares on non-payment of
Ccalls, transfer and transmission of Sshares, lien or otherwise, as if it had been part of the
original €capital.

434 (A)

Modification of Rights

If at any time the Ccapital is divided into different classes of Sshares, the rights
attached to any class (unless otherwise provided by the terms of issue of the Sshares
of that class) may, ny tim ither while th mpany_i in ncern or
during or in contemplation of a winding-up, subject to the provisions of Seetien the
Ordinance, be modified, abrogated, or varied with the consent in writing of the
hHolders of three-feurths75 per cent. of the issued Sshares of the class, or with the

sanction of an—Extraerdinary special Rresolution passed at a separate Ggeneral
Mmeeting of the Hholders of the Sshares of the class.

To every such separate Ggeneral Mmeeting the provisions of these regulations
relating to Ggeneral Mmeetings shall mutatis mutandis apply, but so that at every
such separate Ggeneral Mmeeting (other than an adjourned Mmeeting) the quorum
shall be two persons at least holding or representlng by proxy ene—third33 per cent.
of the issued Sshares of the class (but so that if at any ad;gu ned cc]; g of suc
holders a quorum as above defined is not present n holdin

class or his proxy shall be a quorum), and that any Hholder of Sshares of the class
present in person or by proxy may determinedemand a poll.

not, unless 0therw1se exoresslv Dr0V1ded in the rlghts attachlng to or the terms of

issue of such shares, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

— 38 —



APPENDIX IV PROPOSED NEW ARTICLES OF ASSOCIATION

Borrowing Powers

4235, The Directors may raise or borrow for the purpose of the Company’s business such sum
or sums of money as they think fit. The Directors may secure the repayment of or raise
any such sum or sums as aforesaid by mortgage or charge upon the whole or any part of
the property and assets of the Company, present and future, including its uncalled or
unissued Ccapital, or by the issue, at such price as they may think fit, of Bbonds, or
Ddebentures, either charged upon the whole or any part of the property and assets of the
Company or not so charged, or in such other way as the Directors may think expedient.

43:36. Any Bbonds, Debenturesdebentures, Pdebenture Sstock or other securities issued or to be
issued by the Company shall be under the control of the Directors, who may issue them
upon such terms and conditions and in such manner and for such considerations as they
shall consider to be for the benefit of the Company.

4431, The Company may, upon the issue of any Bbonds, Pdebentures, Pdebenture Sstock, or
other securities, confer on the creditors of the Company holding the same, or on any
trustees or other persons acting on their behalf, a voice in the management of the
Company, whether by giving to them the right of attending and voting at Ggeneral
Mmeeting, or by empowering them to appoint one or more persons to be the Directors of
the Company, or otherwise as may be agreed.

4538, If any Director or other person shall become personally liable for the payment of any sum
primarily due from the Company, the Directors may execute or cause to be executed any
mortgage, charge, or security over or affecting the whole or any part of the assets of the
Company by way of indemnity to secure the Director or person so becoming liable as
aforesaid from any loss in respect of such liability.

46:39. A Register of the Hholders of the Bdebentures of the Company shall be kept at the
Registered Office—of—the—Company, and shall be open to the inspection efby the
Rregistered Hholders of such Ddebentures and efby any Mmember—ef—the—Company,
subject to such restrictions as the Company in Ggeneral Mmeeting may from time to time
impose. The Directors may close such Register for such period or periods as they may
think fit, not exceeding in the aggregate thirty days in each year.

General Mmeetings

General-Meetings—shall-be-ealledThe Company shall in each year hold a general meeting

its annual general meeting, in ition to any other meetings in th r. The annual

neral meeting shall hel h time an 1 m rmin h

Directors in accordance with seetton610-ofthe Ordinance.
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4841, The Directors may, whenever they think fit, and they shall, upon a requisition made in
writing by Mmembers in accordance with Sseetiten—13566—the Ordinan nvene as

Extraerdinary-Ggeneral Mmeeting.

4942, In the case of anExtraerdinary—Ggeneral Mmeeting called in pursuance of a requisition,
unless such Mmeeting shall have been called by the Directors, no business other than that
stated in the requisition as the objects of the Mmeeting shall be transacted.

Notice of Ggeneral Mmeetings

50-43. Subject to the provisions of Ssection 1—}6629&4 of the Ordinance relatmg to Sspecial

ﬂeﬁee—rs—g-weﬁa—of any annual general meetlng and at least 14 clear days notice shall be

given of every other general meeting specifying (where applicable) that the meeting is an
annual general meeting the place, the day, and the hour of Mmeeting, and in—ease—of

speetal-business the general nature of suehthe business, shall be given to the Mmembers
in manner hereinafter mentioned, or in such other manner (if any) as may be prescribed
by the Company in Ggeneral Mmeeting; but the accidental omission to give notice to any
Mmember of such notice, shall not invalidate the proceedings at any Ggeneral Mmeeting.

5+44. Notwithstanding the provisions of the last preceding Article, with the written consent of
all the Mmembers entitled to receive notice of some particular general Mmeeting, that
general Mmeeting may be convened by less—than—sevenfewer days’ notice, and in such
manner as those Mmembers may think fit.

Proceedings at Ggeneral Mmeetings

5345. No business shall be transacted at any Ggeneral Mmeeting unless a quorum of Mmembers
is present at the time when the Mmeeting proceeds to business; and such quorum shall
consist of not less than two Mmembers personally present or present by proxy.

5446, If within half an hour from the time appointed for a Ggeneral Mmeeting a quorum be not
present the Mmeeting, if convened upon the requisition of Mmembers, shall be dissolved.
In any other case it shall stand adjourned to the same day in the next week at the same
time and place; and if at such adjourned Mmeeting a quorum be not present within half an
hour from the time appointed for the Mmeeting it shall be adjourned sine die.

5547, The Chairman of the Board of Directors shall preside as Chairman at every Ggeneral
Mmeeting of the Company. If there be no such Chairman, or if at any Mmeeting he beis
not present within fifteen minutes after the time appointed for holding the Mmeeting, or is
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unwilling to act as Chairman, the Mmembers present shall choose one of the Directors
present to be Chairman; or if no Director be present and willing to take the chair the
Mmembers present shall choose one of their number to be Chairman.

56:48. The Chairman may, with the consent of any Ggeneral Mmeeting at which a quorum is
present (and shall if so directed by the Meetingmeeting), adjourn the Mmeeting from time
to time and from place to place; but no business shall be transacted at any adjourned
Mmeeting other than the business left unfinished at the Mmeeting from which the
adjournment took place, When a Mmeeting is adjourned for ten days or more, notice of
the adjourned Mmeeting shall be given as in the case of an original Mmeeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjourned Mmeeting or of the
business to be transacted thereat.

he Listing Rules and unl he noti nvening the meeting shall ify th
any given resolution referred to therein shall be determined on a poll Eevery
guestionresolution submitted to a Ggeneral Mmeeting shall be determined in the first
instance by a show of hands of the members present in person_or by proxy, but a poll may
be demanded (before or upon the declaration of the result of the show of hands) by the
Chairman or by:—

(i) not less than three members present in person or by proxy having the right to vote at
the meeting; or

(i) a member or members present in person or by proxy representing not less than ene-
tenthS per cent. of the total voting rights of all the members having the right to vote
at the meeting.;-or

Unless a poll is duly demanded in accordance with the foregoing provisions a declaration
by the Chairman that a resolution has been carried or lost or has or has not been carried
by any particular majority, and an entry to that effect in the minutes of the proceedings of
the Company, shall be conclusive evidence of the fact without proof of the number,
proportion or validity of the votes recorded in favour of or against such resolution.

5830. If a poll be directed or demanded in the manner above mentioned it shall (subject to the
provisions of Article 6052—hereef) be taken at such time and in such manner as the
Chairman may appoint, and the result of such poll shall be deemed to be the resolution of
the Mmeeting at which the poll was directed or demanded.

5951, In the case of an equality of votes at any Ggeneral Mmeeting, whether upon a show of
hands or on a poll, the Chairman shall hbe entitled to a second or casting vote.; tIln case
of any dispute as to the admission or rejection of any vote the Chairman shall determine
the same, and such determination shall be final and conclusive.
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60-52. A poll demanded upon the election of a Chairman or upon a question of adjournment shall
be taken forthwith. Any business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

Votes of Mmembers

hﬂ!v‘e—eﬂe—vete—fer—e%fy—shafe—he}d—by—hmr— Sublect to Artlcle 54 and to any SDeC1al rlghts

privileges or restrictions as to voting for the time being attached to any class or classes of
shares, every member who (being an individual) is present in person or by proxy or

(being a corporation) is present by a representative duly authorised under sections 606 or

7 of the Ordinan n neral m hall ntitl n a sh f han n
vote only and, on a poll, to one vote for every fully paid-up share of which he is the
holder

6HA-34. Where any Mmember is, under the Listing Rules, required to abstain from voting on any
particular resolution or restricted to voting only for or only against any particular
resolution, any votes cast by or on behalf of such member in contravention of such
requirement or restriction shall not be counted.

62:55. If any Mmember be a person ef-unsound-mindwho is mentally incapacitated he may vote
by his committee, receiver, curator bonis, or other legal curator.

63:56. No Mmember shall be entitled to be present or to volte (save as proxy or corporate

representative of another member) at any Ggeneral Mmeeting unless all €calls or other
sums presently payable by him in respect of the Sshares held by him in the Company
have been paid.

64:31. On a poll voles may be given either personally or by proxy.

65-38. The instrument appointing a proxy shall be in writing in any normal or common form
under the hand of the appointor, or of his attorney duly authorized in writing, or if such
appointor be a corporation either under its common seal or under the hands of an officer

or attorney duly authorised._The instrument shall be deemed, subject to the proviso
hereinafter contained, to confer authority upon the proxy to speak, and vote on any

esQ luti Q !Q amendment thereto) put to the meetmg for whlgh it 15 given as th e per;g

such as to enable the member accordrng to his intention to instruct the proxy to vote in
favour of or against (or, in default of instructions, to exercise his discretion in respect of)

each resolution and shall, unless the contrary is stated therein, be valid as well for any

rnment of the meetin for the meeting to which it relat
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59. Where a shareholder and/or warrantholder is a clearing house or its nominee(s), it may

authorise such person or persons as it thinks fit to act as its representative(s) or proxy(ies
at any shareholders’ meetings or any meetings of any class of shareholders and/or

warrantholders provided that, if more than one person is so authorised, the authorisation

or proxy form must specify the number and class of shares and/or warrants in respect of
hich h h person i hori Th rson hori ill m h

n dul hori ith he n f pr ing an men f title, notari
authorisation and/or further evidence for substantiating the facts that it is duly authorised
and will be entitled to exercise the same power on behalf of the recognized clearing house
as that clearing house or its nominee(s) could exercise if it were an individual shareholder
and/or warrantholder of the Company.

66-:00. 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 deposited at the Registered—Office of-the—Cempany—or such other place as may be

specified by the Board in or together with the notice of the relevant general meeting not

less than forty-eight hours before the time fixed for holding the_Mmeeting or adjourned
Mmeeting at which the person named in such instrument is authorized to vote, and in
default the instrument of proxy shall not be treated as valid. The instrument appointing a
proxy shall be deemed to confer authority to demand or join in demanding a poll. A proxy
need not be a Mmember of the Company.

Directors

68:01. Unless and until the Company in Ggeneral Mmeeting shall otherwise determine the
number of Directors shall be not less than three but there shall be no maximum number.

—43 —



APPENDIX IV PROPOSED NEW ARTICLES OF ASSOCIATION

69:62. A Director need not hold any Sshare in the Company.

70:63. The remuneration of the Directors shall be such sum or sums as the Company may in
Ggeneral Mmeeting from time to time determine. The Directors shall also be entitled to
be paid their reasonable traveling and other expenses incurred in consequence of their
attendance at Board Meetings and otherwise in the execution of their duties as Directors.
Any Rresolution of the Board reducing or postponing the time for payment of the
Directors remuneration shall bind all the Directors.

H:64. The Directors may award special remuneration out of the funds of the Company to any
Director going or residing abroad in the interests of the Company, or undertaking any
work additional to that usually required of Pdirectors of a company similar to thisthe

Qompany .

Powers of Directors

7265. (a) The business of the Company shall be managed by the Directors, who shall pay all
expenses incurred in the formation and registration of the Company, and may
exercise all such powers of the Company as are not by the OrdinaneeStatutes or by
these Articles required to be exercised by the Company in Ggeneral Mmeeting,
subject, nevertheless, to any regulations of these Articles, to the provisions of the
OrdinaneeStatutes, and to such regulations not being inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in Ggeneral
Mmeeting; but no regulation made by the Company in Ggeneral Mmeeting shall
invalidate any prior act of the Directors which would have been valid if such
regulation had not been made.

(b) Without prejudice to the general powers conferred by these Articles and subject to
the Statutes and the Listing Rules it is hereby expressly declared that the Directors
shall have the following powers:-

(i) To give to any person the right or option of requiring at a future date that an

allotment shall be made to him of any Sshare at par-er-sueh-premiumsuch price
as may be agreed.

(i) To give to any Directors, officers or servants of the Company an interest in any
particular business or transaction or participation in the profits thereof or in the
general profits of the Company either in addition to or in substitution for a
salary and such commission or salary shall be treated as part of the working
expenses of the Company.

of, or give or procure the giving of donations, gratuities, pensions, allowances

or emoluments to any persons who are or were at any time in the employment
or service of the Company, or of any company which is a subsidiary of the

Company, or is allied or associated with the Company or with any such

subsidiary company, or who are or were ny time dir rs or offi
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Company or of any such other company as aforesai nd holdin

lari mployment or office in th mpany or h other
and the wives, widows, families and dependants of any such persons. The Board
may also establish and subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the interests and
well-being of the Company or of any such other company as aforesaid or of any

such persons as aforesaid, and may make payments for or towards the insurance
of any such persons as aforesaid, and subscribe or guarantee money for

haritable or benevolen i r for any exhibition or for an i neral
The Board m ny of the matters aforesaid, either alone or

his own benefit any such donation, gratuity, pension, allowance or emolument.

66. Without limiting the generality of Article 65 and Article 127 subject to the provisions of

the Ordinance, the Company may purchase and maintain for any Director or officer of the

Company, or any person employed by the Company as an auditor - (a) insurance against

any liability to the Company, an 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

gu [y in I'QIQLIQH to th Q (:gzmpany or an associated ggzmpany, and !!2! 1nsurang@ aga nst an y

Disqualification of Directors

B-607. The Office of a Director shall be vacated:-

(a)
(b)
(©
(d)
(e)

()

If he becomes bankrupt or insolvent or compound with his creditors;

If he is found lunatic or becomes ef-unseund-mindmentally incapacitated;
If he be convicted of an indictable offence;

If, he is requested in writing by all his co-directors to resign;

If he becomes prohibited from being a Director by reason of any order made under
seetton208-0r260-of the Ordinance; or

If he gives the Company one month’s notice in writing that he resigns his office;

but any act done in good faith by a Director whose office is vacated as aforesaid shall be
valid unless, prior to the doing of such act, written notice shall have been served upon the
Company or an entry shall have been made in the Director’s minutes book stating that such
Director has ceased to be a Director of the Company.
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468, (a)

(b)

A Director may hold any office of profit under the Company (other than that of
Auditor) “in conjunction with the office of Directors, and may enter into contracts or
arrangements or havinghave dealings with the Company, and shall not be
disqualified from office thereby, nor shall he be liable to account to the Company
for any profit arising out of any such contract, arrangement, or dealing to which he
or any of his close associates or connected entities is a party or in which he or any
of his close associates or connected entities is interested by reason of his being at the
same time a Director of the Company, nor shall be he thereby be precluded from
voting as a Director provided that such Director discloses to the Mmeeting of the
Directors at which such contract, arrangement, or dealing is first taken into
consideration, the nature and extent of his interest therein; or, if such interest is
subsequently acquired, provided that he discloses the fact that he has acquired such
interest at the next Mmeeting of the Directors held after such interest was acquired.
A general notice given to the Directors by a Director to the effect that he is a
Mmember of a specified company or firm, and is to be regarded as interested in any
contract, arrangement, or dealing which may, after the date of the notice, be entered
into or made with that company or firm, shall, for the purpose of this Article, be
deemed to be a sufficient disclosure of interest in relation to any contract,

arrangement or dealmg SO entered into or made WthQuL prejudice to the generahgg

Notwithstanding such disclosure is made as contemplated in Article 7468(a), a
Director shall not vote on any board resolution approving any contract or
arrangement or any other proposal in which he or any of his close associates or
connected entities has a material interest nor shall he be counted in the quorum
present at the meeting, but this prohibition shall not apply to:

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

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

(b) 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) or
connected entities has/have 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;

(2) any proposal 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
associatefs) isfare-or connected entities is/are to be interested as a participant in
the underwriting or sub- underwriting of the offer;
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(3) any proposal concerning any other company in which the Director or his
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 associatefs) or
connected entities is/are beneficially interested in shares of that company,
provided that the Director and any of his close associates or connected entities

are not in aggregate beneficially interested in 5% or more of the issued shares
of any class of such company (or of any third company through which his
interest or that of his close associates or connected entities is derived) or of the
voting rights;

(4) any proposal or arrangement concerning the benefit of employees of the
Company or its subsidiaries including:

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

(b) the adoption, modification or operation of a pension fund or retirement,
death or disability benefits scheme which relates both to Directors, his
close associates_and connected entities and employees of the Company or
any of its subsidiaries and does not provide in respect of any Director or

his associatefs) as such any privilege or advantage not generally accorded
to the class of persons to which such scheme or fund relates; and

(5) any contract or arrangement in which the Director or his close associate(s) and

connected entities is/are interested in the same manner as other holders of
shares or debentures or other securities of the Company by virtue only of his/
their interest in shares or debentures or other securities of the Company.

75:69. The continuing Directors may act notwithstanding any vacancy in their body, but if and
so long as the number of Directors is reduced below the number fixed by or pursuant to
the Regulations of the Company as the necessary quorum of Directors, the continuing
Directors may act for the purpose of increasing the number of Directors to that number, or
of summoning a Ggeneral Mmeeting of the Company, but for no other purpose. Any
Director so appointed shall hold office only until the next following Aannual Ggeneral
Mmeeting, and shall then be eligible for re-election but shall not be taken into account in
determining the Directors who are to retire by rotation at such Mmeeting.

Managing Director

76:10. The Directors may from time to time appoint one or more of their body to the office of
Managing Director or Joint Managing Directors for such period and on such terms as they
think fit, and, subject to the terms of any agreement entered into in any particular case,
may revoke such appointment. A Director so appointed shall, whilst holding that office,
be subject to retirement by rotation or be taken into account in determining the rotation of
retirement of Directors, but his appointment shall be automatically determined if he
ceases from any cause to be a Director.
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7#11. The remuneration of the Managing Director or Managing Directors shall (subject to the
provisions of any agreement between him or them and the Company) from time to time be
fixed by the Directors, and may be by way of fixed salary, or commission on dDividends,
profits or turnover of the Company or of any other company in which the Company is
interested, or by participation in any such profits, or by any or all of these modes.

78:12. The Directors may from time to time entrust to and confer upon a Managing Director or
Joint Managing Directors for the time being such of the powers exercisable under these
Presents Articles by the Directors as they may think fit, and may confer such powers for
such time and to be exercised for such objects and purposes, and upon such terms and
conditions and with such restrictions as they think expedient; and they may confer such
powers, either collaterally with or to the exclusion of and in substitution for all or any of
the powers of the Directors in that behalf, and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

Rotation of Directors

79:73. Subject to the provisions of these Articles at the Aannual Ggeneral Mmeeting in each year
one-third of the Directors for the time being, or if their number is not three or a multiple
of three, then the number nearest to but not exceeding one-third, shall retire from office.
A retiring Director shall retain office until the conclusion of the meeting or adjourned
meeting at which he is due to retire.

80:74. Subject to the provisions of these Articles and until otherwise determined by the
Company by ©ordinary Rresolution the Directors to retire in every year shall be the
Directors who have been longest in office since their last election or appointment. As
between Directors of equal seniority, the Directors to retire shall (unless such Directors of
equal seniority shall agree otherwise amongst themselves) be selected from among them
by lot. A retiring Director shall be eligible for re-election.

$t15. (a) The Company at the Ordinary annual Ggeneral Mmeeting at which any Director
retires in manner aforesaid may fill up the vacated office, and may fill up any other
offices which may then be vacant, by electing the necessary number of persons,
unless the Company shall determine to reduce the number of Directors in office. The
Company may also at any Extraerdinary—Ggeneral Mmeeting, on notice duly given,
fill up any vacancies in the office of Directors or appoint additional Directors.

(b) The minimum period required of notice to the Company of the intention to propose a
person for election as a Director, and notice to the Company by such person of his
willingness to be elected, will be at least seven days and that the period for lodgment
of the notices will commence no earlier than the day after the despatch of the notice
of the meeting appointed for such election and end no later than 7 days prior to the
date of such meeting.

§276. If at any Ggeneral Mmeeting at which an election of Directors ought to take place, the
places of the retiring Directors be not filled up, the retiring Directors, or such of them as
have not had their places fill up shall continue in office until the Ordinary annual
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Ggeneral Mmeeting in the next year, and so on from time to time until their places have
been filled up, unless at any such Mmeeting it shall be determined to reduce the number
of Directors in office.

Variation—of Number of Directors

§371. The Company may from time to time in Ggeneral Mmeeting increase or reduce the
number of Directors, and may also determine in what rotation if any such increased or
reduced number isof Directors is to go out of office.

8418. The Directors shall have power at any time and from time to time to appoint any other
person to be a Director of the Company, either to fill a casual vacancy or as an addition
to the Board. Any person appointed by the Directors to fill a casual vacancy on or as an

addition to the Board shall hold office only until the next following annual general
meeting of the Company, and shall then be eligible for re-election.

$519. A Director may at any time by notice in writing delivered to the Company at its registered
office in Hong Kong or at a meeting of the Board appoint any person to be an alternate
fer—substitute)-Director to act in his place whenever he is abroad or unable to act as a
Director and such appointment shall have effect during the continuance in office of such
Director; and such appointee, whilst he holds office as an alternate Director, shall be
entitled to notice of Mmeetings of the Directors, and to attend and vote thereat in the
absence or incapacity of the Director in whose place he is appointed. A Director may at
any time in writing revoke the appointment of an alternate appointed by him. An
Aalternate Director shall ipso facto cease to be an Aalternate Director if his appoint or
resumes office or ceases for any reason to be a Director.

$6-80. The Company may by an ©ordinary Rresolution remove any Director (including a
managing or other executive director, but without prejudice to any claim for damages
under any contract) before the expiration of his period of office, and may by an ©ordinary
Rresolution appoint another person in his stead. The person so appointed shall hold office
during such time only as the Director in whose place he is appointed would have held the

same if he had not been removed (subject to Article 78).

Proceedings of Directors

§781. The Directors may meet together for the dispatch of business, adjourn and otherwise
regulate their Mmeetings as they think fit, and determine the quorum necessary for the
transaction of business. Until otherwise determined two Directors shall constitute a
quorum. Questions arising at any Mmeeting shall be decided by a majority of votes. In
case of an equality of votes the Chairman shall have a second or casting vote. A Director
may at any time summon a Mmeeting of the Directors. Notice of a Mmeeting of Directors
need not be given to a Director who is not in Hong Kong.
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88:82. The Directors may elect a Chairman of their Mmeetings and determine the period for
which he is to hold office:+f. If no such Chairman be elected, or if at any Mmeeting the
Chairman be not present within ten minutes after the time appointed for holding the same,
the Directors present shall choose some one of their number to be Chairman of such
Mmeeting.

89:83. A Rresolution in writing signed by all the Directors for the time being in Hong Kong

eonstituted-except such as would be unable to vote on such resolution if considered at a
meeting of the Directors by reason of having an interest as provided for in Article 68

shall (so long as they constitute a quorum) be as effective for all purposes as a resolution
f the Dir r meetin 1 nven hel n nsti A written
notification of confirmation of h resolution in writing sign Dir r shall

deemed to be his signature to such resolution in writing for the purposes of this Article.
Such resolution in writing may be contained in one document or in several documents in
like form, each signed or approved by one or more of the Directors concerned.

90-84. The Directors may delegate any of their powers to €committees consisting of such one or
more of their body as they may think fit. Any €committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may be imposed on it by the
Directors. The regulations herein contained for the Mmeetings and proceedings of
Directors shall, so far as not altered by any regulations made by the Directors, apply also
the Mmeetings and proceedings of any Ecommittee.

0485, All acts done by any Mmeeting of the Directors or a Ecommittee of Directors, or by any
persons acting as Directors, shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Directors or persons acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a Director.

General Managers

92:86. The Directors may from time to time appoint a General Manager or General Managers of
the Company and may fix his or their remuneration either by way of salary or commission
or by conferring the right to participation in the profits of the Company or by a
combination of two or more of these modes and pay the working expenses of any of the
staff of the General Manager or General Managers who may be employed by him or them
upon the business of the Company.

93:87. The appointment of such General Manager or General Managers may be for such period
as the Directors may decide and the Directors may confer upon him or them all or any of
the powers of the Directors as they may think fit.

04-88. For the purposes of Articles 9286 and 9387-hereef the Directors may enter into such
Agreement or Agreements with any such General mManager or General Managers upon
such terms and conditions in all respects as the Directors may in their absolute discretion
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think fit, including a power for such General Manager or General Managers to appoint an
Assistant General Manager or Assistant General Managers or other employees whatsoever
under them for the purpose of carrying on the business of the Company.

Minutes
95-89. The Directors shall cause minutes to be made in books provided for the purpose:—
(a) Of all appointments of officers made by the Directors;

(b) Of the names of the Directors present at each Mmeeting of the Directors and of any
E€committee of the Directors;

(c) Of all resolutions and proceedings at all Mmeetings of the Company and of Directors
and of Com—mtttees committees of Directors-;

Aand any such minutes of the Directors or of the Company, if purporting to be signed by
the €chairman of such Mmeeting, or by the €Echairman of the next succeeding Mmeeting, shall
be receivable as prima facie evidence of the matters stated in such minutes. Until the contrary
is proved, every Ggeneral Mmeeting of the Company or Mmeeting of the Directors in respect
of the proceedings of which the minutes have been so made, shall be deemed to have been duly
convened and held, and all proceedings thereat shall be valid.

TFhe-SealExecution of Documents

96:90. The Board shall provide for the safe custody of the Seal, and the Seal shall never be used
except by the authority of the Board previously given, and two Directors or any two
ersons appointed by the Board shall sign every instrument to which the Seal is affixed

hat the Dir rs m resolution rmin ither generally or in an rticular
hat the signatur f Dir I'S Or person in he Board m ffix

I repr n an men me mechanical mean ifi in h

previously—given- ithstanding the foregoing, an ment executed in accordance
with section 127(3) of the Ordinance and expressed (in whatever words) to be executed by
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h mpany shall h he same eff if it h n ex nder seal. Ever

instrument ex in manner provi his Article shall m | n
executed with the authority of the Directors previously given.

91. Th mpany may h riti 1 (and no signature of any Dir r, officer or
other person and no mechanical reproduction thereof shall be required on any such
certificates or other document to which such seal is affixed and certificates or other
documents shall be valid and deemed to have been sealed and executed with the authority
of the Board notwithstanding the absence of any such signature or mechanical
reproduction as aforesaid) and an official seal for use abroad under the provisions of the

rdinance where and as the Board shall determine, and the Company ma ritin
under the Seal appoint any agent or committee abroad to be the duly authorised agents of
mpany for th r f affixing an in h official i
such restrictions on the hereof m hought fi herever in th Articl

reference is made to the Seal, the reference shall, when and so far as may be applicable,
be deemed to include any such Securities Seal or official seal as aforesaid.

Cheques, etc.

9792, All cheques, promissory notes, drafts, bills of exchange, and other negotiable instruments,
shall be made, signed, drawn, accepted and endorsed, otherwise executed by any person
or persons from time to time authorised by a Rresolution of the Directors and the
signatures of such person or persons may be affixed to or reproduced on such cheques,
promissory notes, drafts, bills of exchange, contracts and other negotiable instruments by
some mechanical means to be specified in such Rresolution.

Dividends

98:93. Subject to the rights of the Hholders of any Sshares entitled to any priority, preference, or
special privileges, all Dividends shall be declared and paid to the Mmembers in
proportion to the amounts paid--up on the Sshares held by them respectively. No amount
paid on a Sshare in advance of €calls shall, while carrying interests, be treated for the
purpose of this Article as paid on the Sshare.

9994, The Directors may if they think fit from time to time determine the amount of Dividends
(if any) to be paid by the Company. If the Directors think fit they may from time to time
make a recommendation as to the amount (if any) which they consider ought to be paid
by way of Dividend and the Company may thereafter declare the amount of the Dividend
to be paid but such Dividend shall not exceed the amount recommended by the Directors.

106:95. No Dividend shall paid otherwise than out of the profits of the Company.

1+96. The Directors may from time to time pay to the Mmembers, or any class of Mmembers
such interim Dividends as appear to the Directors to be justified by the profits of the
Company.

1291, The Directors may deduct from the Dividends payable to any Mmember all such sums of
money as may be due from him to the Company on account of €calls or otherwise.
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103:98. Notice of any Dividend that may have been declared shall be given to each Mmember in
the manner in which notices of Ggeneral Mmeetings are given to the Mmembers.

10499, The Company may transmit any Dividend erBenus payable in respect of any Sshare by
ordinary post to the registered or other recorded address of the Hholders or, in the case of
joint Hholders, the first named person in the Register of Mmembers in respect of such
Sshare (unless hethat first named person shall have given written instructions to the
contrary) and shall not be responsible for any loss arising in respect of such transmission.

#5100 No Dividend shall bear interest as against the Company.

the Board or the Company in general meeting has resolved that a dividend be paid or

declared, the Board may further resolve that such dividend be satisfied wholly or in part

he distribution of ifi f any kind and in particular ith rejudi
h nerali f the foregoin f pai har ntur r rran ri
riti f an mpan r in any one or more of h n here any difficul

arises in regard to the distribution the Board may settle the same as it thinks expedient,
and in particular may issue fractional certificates, disregard fractional entitlements or

round the same up or down, and may fix the value for distribution of such specific assets
or any part thereof, and may determine that cash payments shall be made to any members

n the footing of the val fixed in order i he righ f all parti nd m
n h ifi in tr m m expedien he Board and m

int an rson ign any requisite instrumen f transfer an her men n

Where it is determined by the Board that a contra or allotment is necessary or desirable

to give effect to the foregoing provisions or any of them, the Board shall have the power
to appoint any person to execute such a contract on behalf of the persons entitled to the

dividend, and such ointment shall be effective.

#%102. All Dividends er—Benuses unclaimed for one year after having been declared may be
invested or otherwise made use of by the Directors for the benefits of the Company until
claim and all Dividends erBenuses unclaimed for six years after having been declared
may be forfeited by the Directors for the benefit of the Company.
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CAPITALISATION

103. (a) In respect of any Drvrdend which the Board has resolved to pay or any Dividend

Leglompanym nrlm in h B r rmin nd announ rior

contemporaneously with the announcement, declaration or sanction of the Dividend

in _question:

paid Drovrded that the shareholders are at the same time accorded the rrght to

elect to receive such Dividend (or part thereof as the case may be) in cash in
lieu of such allotment. In such case, the following provisions shall apply:

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

(B) the Board, after determining the basis of allotment and notwithstanding
that the number of shares to be allotted may not be calculated until after

notice to the shareholders has been given requir the provision
this sub-paragraph and subject to the provisions of sub—paragraph (D)
1 hall ¢i ice in writin he sharehol f the right of

election accorded to j;hem 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 which shall be not less than two weeks
from the date on which the notice above referred to was despatched to the
shareholders:

(C) the right of election accorded to shareholders as aforesaid may be

exercised in whole or in part;

(D) the Board may resolve:

() that the right of election accorded to shareholders as aforesaid may be
exercised so as to take effect on all future occasions (if any) when the
rmination pursuan -paragraph (1) of thi

paragraph (a) of this Article; and/or

(I) that a shareholder who does not exercise the right of election
accorded to him foresaid either in whole or in part may notify th
mpany that h ill n xerci he right of election r
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Provi h hareholder m xerci h election or gi h notice in
r f all n me of the shares hel him and m ny time gi
seven days’ notice in writing to the Company of the revocation of such an

election or such a notice which revocation shall take effect at the expiry of such

seven days, and until such revocation has taken effect, the Board shall not be
obligated to give to such shareholder notice of the right of election accorded to

him or send to him anyv form of election;

(E) the Dividend (or that part of the Dividend in lieu of which an allotment of

shares is to be made 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 li hereof shar hall i

fully paid to the holders of the Non-Elected shares on the basis of
allotment determined as aforesaid and for such purpose the Board shall
capitalise and apply out of any part of the undivided profits of the
Company (including profits carried and standing to the credit of any
reserve or reserves or other special account) as the Board may determine, a

sum (as may be required) and apply the same in paying up in full the

appropriate number of unissued shares for allotment and distribution to and
amongst the holders of th n-El is;

that shareholders entitled to such Dividend be entitled to elect to receive an
allotment of shares credited as fully paid in lieu of the whole or such part of the

Dividend as the Board may think fit. In such case, the following provisions
shall apply:

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

rmining th is of allotment and n
that the number of shar 11 may n Icul ntil
notice to the shareholders has been given as required by the provisions of
this sub-paragraph and subject to the provisions of sub-paragraph (D)
below, shall give notice in writing to the shareholders 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 which shall be not less than two weeks

from the date on which the notice above referred to was despatched to the

shareholders;

(C) the right of election accorded to shareholders as aforesaid may be
exercised in whole or in part;
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(D)

the Board may resolve;

(1) that the right of election I harehol
xerci ke eff n all futur ions (if an hen th
Board mak rmin

paragraph (a) of this Article; and/or

(D) that a shareholder who does not exercise the right of election
accorded to him as aforesaid either in whole or in part may notify the
Company that he will not exercise the right of election accorded to

him in respect of all future occasions (if any) when the Board makes
determination pursuant to sub-paragraph (ii) of this paragraph (a) of

this Article.

Provided that a shareholder may exercise such election or give such notice
in respect of all but not some of the shares held by him and may at any

ime giv n ’ notice in writin h mpany of the r ion
of such an election or such a notice which revocation shall take effect at
the expiry of such seven n ntil r ion h ken eff

Board shall not be obliged to give to such member notice of the right of
election accorded to him or send to him any form of election;

the Dividend (or that part of the Dividend in respect of which a right of

election has been accorded) shall not be payable on shares in respect

whereof the share election has been duly exercised (the Elected shares) and

in lieu thereof shares shall be allotted credited as fully paid to the holders
of the Elected shares on the basis of allotment determined as aforesaid and
for such purpose the Board shall

undivided profits of the Company (including profits carried and standing to
the credit of any reserve or such a sum as may be required in paying up in
full the appropriate number of unissued shares for allotment and
distribution to and amongst the holders of the Elected shares on such basis;

(b) The shares allotted pursuant to the provisions of paragraph (a) of this Article shall

rank pari passu in all respects with the fully paid shares then in issue save only as
regards participation:

(i) 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 distributions, bonuses or rights 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

rovisions of -paragraph (1) or (ii) of paragraph f this Article in

relation to the relevant Dividend or contemporaneously with their announcement of
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istribution n r rights in ion, the Board shall ify that the shar
be allotted pursuant to the provisions of paragraph (a) of this Article shall rank for

participation in such distribution, bonus or rights.

The Board m 11 nd things it considers n ry or expedien i

effect to any capitalisation pursuant to the provisions of this Article with full power
to the Board to make such provisions as they think 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 authorise any person to enter into on behalf of all
members inter n_agreemen ith th mpan roviding for h

uch authorlty hall be effectlve and binding on all concerned

The Company may upon the recommendation of the Board by ordinary resolution
resolve in respect of any particular Dividend of the Company that notwithstanding
the provisions of paragraph (a) of this Article that Dividend may be satisfied wholly
in the form of an allotment of shares credited as fully paid-up without offering any
right to shares to elect such Dividend in cash in lieu of such allotment.

The Board may on any occasion when it makes a determination pursuant to
paragraph (a) of this Article, resolve that no allotment of shares or rights of election

for shares to be issued pursuant to such determination shall be made avallable or

made to any shareholders with in an
territories or to a Depositary whcrc Lhc allnggn]; of shares or Lhc circula];ign Qf an

ffer of h righ f election Id or might, in the opinion of the Board, be
unlawful or would or might, in the opinion of the Board, be unlawful in the absence
of a registration statement or other special formalities, and in such event the
provision aforesaid shall be read and construed subject to such resolution and the

only entitlement of shareholders in any such territory or territories shall be to receive
in cash the relevant Dividend resolved to be paid or declared. “Depositary” means a

custodian or other r nomin for h ian or other rson

in nder contr rrangemen 1hh mpany or other arrangemen

and issues securities or other documents of title or otherwise evidencing the
entitlement of the holder thereof to or to receive such shares, rights or interests
provided and to the extent that such arrangements have been approved by the Board

for the purpose of these Articles and shall include, where approved by the Board, the

trustees (acting in their i h) of any empl > shar hem lish
by the Company or any other scheme or arrangemen rincipally for th nefi
employees of the Company and/or its subsidiaries which have been approved by the
Board.
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()

The Board m ny time resolv ncel all n me onl f the election
harehol

and ({i)(D) of paragraph (a) of this Article by giving seven clear days’ notice in

writing to the relevant shareholders.

The Board may on any occasion determine that rights of election under paragraph (a)

of this Article shall not be made available to shareholders who are registered in the
Register, or in respect of shares the transfer of which is registered, after a date fixed
by the Board and in such event the provisions aforesaid shall be read and construed
subject to such determination.

Untraceable Mmembers

Th mpany m 11 any share if:

+(i) all cheques or warrants, being not less than three in total number, for any sum
le in h he holder of h share in r f them sen ring th

i in the manner hori h Articl h remain

iring the relevant period received any indication of the existence o
the member who is the holder of such share or of a person entitled to such share
by death, bankruptcy or operation of law;

(iii) the Company has caused an advertisement to be inserted in at least one English

language newspaper or publication and in Chinese in at least one Chinese
language newspaper or publication, being in each case a newspaper or
publication specified in the list thereof i n lished in th

the purposes of section 203 of the Ordinan iving noti f its intention
sell the share and a period of three months has elapsed since the date of such

rtisement; an

mpany has notifi h k Exchan f its intention
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2(B) For the purpose of the foregoing, the ‘‘relevant period” means the period
mmencin | r fore th f lication of th rtisemen
referred to in paragraph (A)(iii) above and ending at the expiry of the period referred

to in that paragraph.

(C) The manner, timing and terms of any sale of shares pursuant to this Article
(including but not limited to the price or prices at which the same is made) shall be
such as the Board determines, based upon advice from such bankers, brokers or other
persons as the Board considers appropriate consulted by it for the purposes, to be
reasonably practicable having regard to all the circumstances including the number
of shares to be disposed of and the requirement that the disposal be made without
delay and the Board shall not be liable to any person for any of the consequences of

relian n h i

(D) To give effect to any such sale pursuant to this Article the Board may authorise any

rson ransfer th id shar nd the instrument of transfer sign r_otherwi
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
money 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
glompany and, upon receipt by the Company of such proceeds, it shall become

indebted to the former shareholder for an amount equal to such net proceeds. No

wmww_a_dwmmm

respect of it and the Company shall not be required to account for any money earned
from the net proceeds, which may be employed in the business of the Company or as

it thinks fit.

(E) Any sale under this Article shall include any additional shares which during the
relevant period or during any period ending on the date when all the requirements of
Article 104(A) have been satisfied have been issued in respect of those held at the

beginning of such relevant period and shall be valid and effective notwithstanding
that the shareholder holding the shar Id i nkr r otherwi

legal disability or incapacity.

Reserve Ffund

10%105. Before determineing or recommending a Dividend, the Directors may set aside any part of
the net profits of the Company to a Rreserve Ffund, and may apply the same either by
employing it in the business of the Company or by investing it in such manner (subject to
Article 3 hereef) as they shall think fit and the income arising from such Rreserve Efund
shall be treated as part of the gross profits of the Company. Such Rreserve Efund may be
applied in_any manner permitted by the Statutes, including but not limited to for the
purpose of maintaining the property of the Company, replacing wasting assets, meeting
contingencies, forming an insurance Ffund, equalising Dividends, paying special
Dividends—er—Benuses; or for any other purposes for which the net profits of the
Company may lawfully be used, and until the same shall be so applied it shall be deemed
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to remain undivided profit. The Directors may also carry forward to the accounts of the
succeeding year or years any profit or balance of profit which they shall not think fit to
divide or to place to reserve.

HO: (@)
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Accounts
HE106. The Directors shall cause true accounts to be kept-

(a) Of all sums of money received and expended by the Company, and the matters in
respect of which such receipts and expenditure take place;

(b) Of all sales and purchases of property, goods and chattels by the Company;
(c) Of the assets and liabilities of the Company.

HZIIL The Bbooks of Aaccount shall be kept at the Rregistered-Office ef-the-Company-or such
other place in Hong Kong that the Directors may determine and shall always be open to
the inspection of the Directors. The Directors may from time to time by Rresolution
determine whether and to what extendt, and at what times and places in Hong Kong and
on what conditions the books and accounts of the Company, or any of them shall open to
the inspection of the Mmembers (not being Directors) and the Mmembers shall have only
such rights of inspection as are given to them by the Listing Rules, Ordinaneethe Statutes
or by such Rresolution as aforesaid.

prepared a summary financial report if they think fit, which may be provided to
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members and/or nture holders in f the relevant reportin ments in
circumstances permitted by the Statutes, the Listing Rules and any other applicable

laws, rules and regulations.

(b) j ragraph 1 f the relevant reportin men r th

summary financial report as the case may be shall, not less than 21 days before the

meeting, be delivered or sent by post to the registered address of every member and
debenture holder of the Company, or in the case of a joint holding to the member or

debenture holder (as the case may be) whose name stands first in the appropriate

Register in respect of the joint holding. No accidental non-compliance with the
provisions of this Article shall invalidate the proceedings at the meeting.

(¢) Where a member or debenture holder of the Company has, in accordance with the
Statutes and the Listing Rules consented to treat the publication of the relevant

reporting documents and/or th mmary financial r
computer network or website as discharging the mpany’ ligation un

Ordinance to send a copy of the relevant reporting documents and/or the summary

financial report, then subject to compliance with the Ordinance, the Listing Rules

and any other applicable laws, rules and regulations, publication by the Company on

the Company’s computer network or website of the relevant reporting documents

and/or the summary financial report at least 21 days before the date of the meeting
shall, in relation to each such member or debenture holder of the Company, be

deemed to discharge the Company’s obligations under paragraph (b) above.

109. Every financial statement audited by the Company’s Auditors and laid before its annual

neral meetin hall after h meetin nclusiv X regar n rror

discovered therein within three months thereafter. Whenever any such error is discovered
within that period, it shall forth-with be corrected, and the financial statement amended in

respect of the error shall be conclusive.

Auditors

H6&1l0 Auditors shall be appointed and their duties regulated in the manner provided by the
Ordinance.

111. Subject as otherwise provided by the Ordinance the remuneration of the Auditors shall be
fixed by the Company in general meeting provided always that in respect of any particular
year the Company in general meeting may delegate the fixing of such remuneration to the

Board.
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Notices

112. (A) Subject to Article 114 any notice, document or other publication by the Company
(including any ‘“corporate communication” as defined in the Listing Rules) may be

given or issued:

1) rving it personally on the relevant

sending it through the post in repaid envelope or wrapper addressed to a
member at his registered I rs in the Register (or in th e of

another person, to such address as he may provide under Article 114);
(iii) by delivering or leaving it at such address as aforesaid;

av) rtisement in English in at 1 one English lan
lication and in Chin in 1 n hin lan n I or
publication, being in h n I or lication ified in the 1i

lished in the Gazette for the purposes of section 203 of
he Ordi X ] i0d he B 1 hink fit:
V) nding or transmitting i n Electroni mmunication he relevan

b el ic add : id : ] bi

to the Company complying with the Statutes with regard to any requirements

for the obtaining of consent (or deemed consent) from such person;

(vi) lishing it on th mpany’ ite to which the relevant person m
have access, subject to the Company complying with the Statutes and the
Listing Rules with regard to any requirements for the obtaining of consent (or
deemed consent) from such person and/or for giving notification t

rson ing th he noti ment or publication is available on the
Company’s website (a “Notice of Publication™); or

(vii) nding or otherwise making i ilabl h person thr

means to the extent permitted by and in accordance with the Listing Rules and/
or Statutes.
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(B) Any Noti f Publication m iven or i ny of the means mentioned in
Article 112 (A) other than the mean ified in paragraph (vi) thereof

3. All noti requir iven he members shall, with r

114.

rsons are jointly entitl iven hichever of such persons is named first in th
Register in respect of the joint holding and notice so given shall be sufficient notice to all
the joint holders.

Every member of and holder of debentures of the Company or a person who is entitled to

receive notice from the Company under the provisions of the Statutes or these Articles
shall register with the Company an address either in Hong Kong or elsewhere and/or an

electronic address to which notices can be served upon him and if any such person shall
fail to do so, notice may be served on such person by sending the same in any of the

manners mentioned to his last-known registered address or electronic address or, if there

1S non noti ispl in th ffi hich shall m v n him
he time when it is fir ispl

5. A member shall ntitl receive noti from th

(1) the Company sends 2 consecutive documents to the member in a period of at least 12

months;

(ii) each of those documents is returned undelivered, or the Company receives
notification that it has not been delivered.

6. A member who h ntitl receive noti from th

ntitl recei h noti in ndin h mpany:
(1) an address to be recorded in the register of members; or

f the member h reed that th mpany shoul means of communi

business day following the day o whlch the enyelope or wrapper gontalmng the
same is put into a post office situated within Hong Kong and in proving such service
or delivery it shall be sufficient to prove that the envelope or wrapper containing the
notice, document or publication was properly addressed, prepaid and put into such

post office and a certificate in writin

Registrar or other officer of the Company that the envelope or wr appe con j;alnlng

the notice, document Q pub ication was so addressed, prepaid and put into the post
fi hall ncl iden hereof;
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(1) if sent or transmi n Electroni mmunication, shall
r he tim hen the noti ment or lication is transmi
electronically 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 bevond the sender’s control shall not invalidate the effectiveness of the
notice, document or publication being served;

iii) if published on the Company’s website, shall be deemed to have been served on the
day on which the notice, document or publication first so appears on the Company’s

website to which the relevant person may have access or the day on which the
Notice of Publication is deemed to have been served or delivered to such person
Articl hichever i

(v) if serv r delivered in person, shall m hav n serv r deliver
liver
certificate in writing sign h mpan retary, the Registrar or other offi

of the Company that the notice, document or publication was so served or delivered
shall be conclusive evidence of the service or delivery; or

(v) if published as an advertisement in a newspaper or other publication permitted under
Article 112(A)(iv) shall be deemed to have been served on the day on which the
advertisement first so appears.

118. Every person who, by operation of law, transfer, transmission, or other means whatsoever
shall become entitled to any share, shall be bound by every notice in respect of such
share, which, previously to his being entered in the Register as the registered holder of
such share, shall have been duly given to the person from whom he derives title to such
share.

119. Subject to any applicable laws, rules and regulations and the terms of these Articles, any

113

noti ment or lication and an rpor mmunication” fined in th

Listing Rules, may be given in the English language only, in the Chinese language only or
in both the English language and the Chinese language.

120. Any noti r ment ser in rdan ith th Articl hall, notwithstandin
such member be then deceased or bankrupt, and whether or not the Company has notice
of his decease or bankruptcy, be deemed to have been duly served in respect of any shares
held by such member, whether held solely or jointly with other persons by such member
until some other person be registered in his stead as the holder or joint holder thereof, and

such service shall for all purposes of these Articles be deemed a sufficient service of such

notice or document on his executors, administrators or assigns and all persons (if any)
jointly inter ith him in an h shar

121. Any summons, notice, order or other document required to be sent to or served n th
Company, or upon any officer of the Company, may be sent or served by leaving the

same or sending it through the post in a prepaid letter, envelope or wrapper, addressed to
the Company or to such officer at the Office.
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122. The signature to any notice to be given by the Company may be written, typed, printed or
m lectronicall
123. i n ial provision ntained in th Articl rin th 11 n
requir iven rtisement shall rti in rdan ith the Listin
Rules.
LIQUIDATION

124. If th mpany shall n h pl remaining after men 11

the whole of the paid-up capital, they shall be distributed so that, as nearly as may be, the

losses shall be borne by the members in proportion to the number of shares held by them
respectively. This Article is, however, subject to the rights of the holders of any shares
which may be issued on special terms or conditions.

125. If th mpany shall n he liqui r (whether voluntary or official) m
ith th nction of ial resolution, divi mong the members in ie or kind th
whole or any
Company in trustees upon such tr for th nefit of the members or any of them

resolution shall provide. Any such resolution may provide for and sanction a distribution
of any specific assets amongst different classes of members otherwise than in accordance

with their existing rights, but each member shall in that event have a right of dissent and

other ancillary rights in the same manner as if such resolution were a special resolution
passed pursuant to section 237 of the Companies (Windin and Miscellaneous

Provisions) Ordinance.

126. In the event of a winding-up of the Company in Hong Kong, every member of the
ompan ho is not for the time being in Hong Kong shall nd, within fourteen

days after the ing of an effective resolution in h mpany voluntaril
within the like period after the making of an order for the windin f th mpan
serve notice in writing on the Company intin m rson resident in Hong Kon
upon whom all summonses, notices, processes, orders and judgements in relation to or
under the winding up of the Company may be served and in default of such nomination
the liquidator of the Company shall be at liberty on behalf of such member to appoint
some such person, and service upon any such appointee shall be deemed to be a good
personal service on such member for all purposes, and where the liquidator makes any
such appointment he shall, with all convenient speed, give notice thereof to such member
by advertising in such English language daily newspaper circulating in Hong Kong as he
shall deem appr Qp riate or by a registered letter sent through the post and addressed to
such member at his address as appearing in the Register, and such notice shall be deemed

to be served on the day on which the advertisement appears or the letter is posted.
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INDEMNITY AND INSURANCE

127. To the fullest extent permitted by law and subject to the Statutes and Listing Rules, the
Company:
(a) shall indemnif n full indemni 1 r rrent _and former
secretary, officer an mpl f th mpan nd their heir

()

©)

d

administrators against any liability to the Company or its associated company that
attaches to him in his current or former capacity as a director, secretary, officer or

employee of the Company or a related company otherwise than by virtue of any rule
of law and of which he may be guilty in relation to the Company or a related

company:

shall indemnify (on a full indemnity basis) every current and former director
secretary, officer and employee of the Companv and their heirs, executors or

administrators against any liabilit other than the Company or its
associated company that attaches to h1m in his current or former capacity as a
director, secretary, officer or employee of the Company or its associated company;

hall indemnif n full indemni i r rrent and former dir r
secretary, officer an mpl f th mpan nd their heir

administrators against any liability that attaches to him in his current or former
capacity as a director, secretary, officer or employee of the Company or its
associated company:

given in h1s favour or in Wthh he is acquitted; and
(ii) in connection with any application under section or 904 of the Ordinance in

which relief is granted to him by the court;

may, subject to and in accordance with sections 500 to 504 of the Ordinance,

advance monies to a Director and his heirs, executors or administrators for the costs
charges and expenses he may incur for the purposes of the Company or its associated

company or for the purpose of enabling him to properl rform his or her
a director of the Company or its associated company:

(1) in defending any pr 1 hether civil riminal, taken inst him
11 in liabili her than th ny or i 1 mpan
ncurred by him in his capacity as a di QQIQI‘ of Ihg glgmpany or its asng a];ed

QQmpany, on condition h he moni I

ompany or it iat ompan n_condition that the monies shall
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repaid to the Company if he is found guilty of any negligence, default, breach
of duty or breach of trust in relation to the Company or its associated company

as a result of that investigation, examination or inquiry;

(e) m nce moni former Dir r or rrent or former retar fficer or
employee of the Company (but not a Director, except as provided for in paragraph

(d) of this Article) and their heirs, executors or administrators for the costs, charges

and expenses he may incur:

(i) in defending any proceedings, whether civil or criminal, taken against him
alleging a liability incurred by him in his capacity as a former director or

current or former secretary, officer or employee of the Company or its
associated company (but not as a Director, except as provided for in clause (d)
of this Article), on condition that the monies shall

he is found guilty of any negligence, default, breach of duty or breach of trust
in relation to the Company or its associated company; and

(1) in r ndin ny formal or official in igation, examination or inquir
into th mpany or i i mpany in hi i former dir r
or current or former secretary, officer or employee of the Company or a related
company (but not as a Director, except as provided for in clause (d) of this
Article), on condition that the monies shall be repaid to the Company if he is
found guilty of any negligence, default, breach of duty or breach of trust in
relation to the Company or its associated company as a result of that

investigation, examination or inquiry; and

(f) may purchase and maintain for any current or former director, secretary, officer and

mpl f th mpany insuran in ny liabili 11 r all 1
incurred by him in his current or former capacity as a director, secretary, officer or
employee of the Company or its associated company.

128. With rejudi h nerali f the indemni ilable under Article 12
rrent and former dir r retar fficer or empl f th mpany shall

indemnified by the Company against, and it shall be the duty of the Directors out of the
funds of the Company to pay, all costs, charges, expenses, losses and liabilities which

may attach to any current or former director, secretary, officer or employee of the
Company or which he may sustain or incur or become liable for by reason of any contract
entered into, or act or thing done by him in his capacity as a director, secretary, officer or
employee of the Company or its associated company, or in any way in the discharge of

his duties, including travelling expenses.

mount requir ny indemni ilable under Articles 127 an

isions of the Ordinan n rson who i rrent or former
retar fficer or empl f th mpany shall n liabl X in_con n
of his own fraud or dishonesty) for the acts, receipts, neglects or defaults of any other
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current or former director, secretary, officer or employee of the Company or for any
losses or expenses incurred by the Company thr h the insufficien r deficien

title to any property acquired by order of the current or former directors for or on behalf
of the Company, or for the insufficiency or deficiency of any security in or upon which

any of the moneys of the Company shall be invested, or for any loss or damage arising
from the bankruptcy, insolvency or tortious act of any person with whom any moneys,
securities or effects of the Company shall be deposited or for any loss occasioned by any

error of judgement, omission, default or oversight on their or his part, or for any other
r misfortune whatever which shall h n in the execution of the duties of

his office or in his current or former capacity as a director, secretary, officer or employee
of the Company or a related company.

131. In Articles 127 and 128:

ap)d i cl cl ire O C cld i r C s CC cl cl i dAlcd A m
liability hin Dir r retar fficer or empl f th mpany_arisin
from his acting, at the Company’s specific written request (but not otherwise) in the capacity
of director, secretary, officer or employee of a related company.

“employee” means an employee of the Company acting in a managerial or supervisory
capacity;

132. In clause (e) of Article 127 only, references to a ‘“‘director’ shall include references to (i)
the spouse, (ii) any child or step-child of such director (legitimate or otherwise) under the
age of 18 years, (iii) a person acting in his capacity as the trustee (other than a trustee
under an employees’ share scheme or a pension scheme) of any trust the beneficiaries of
which include the director, his spouse or any of his children or step children or the terms
which confer a power on the trustees that may be exercised for the benefit of the director
his spouse or any of his children or step-children, and (iv) a person acting in his capacity
as partner of that director or of his spouse, child or step-child, or of any trustee referred

to in (iii) above.

Articl n hori ny indemnity th 1 rohibi I ren
by any applicable law.

DESTRUCTION OF DOCUMENTS

134. Subject to the Ordinance, the Company may destroy.

(a) any shar rtifi hich h
r from th f h cancellation;

ny Dividend man r an riation or cancellation thereof or any notifi
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(c) any instrument of transfer of shar hich h

xpiry of six rs from th f registration; an
n her ment, on th is of which any entry in the Register is m n
ime after the expiry of six rs from th n which an entry in the register

first made in respect of it;

and it shall conclusively be presumed in favour 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:

(1) 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

reservation of h men relevan laim;

(1) nothin ntained in this Article shall nstr imposin n the Company
ny liability in r f th ruction of an h men rlier than as
aforesaid or in any case where the conditions of provision (i) above are not fulfilled;
and

(iii) references in this Article to the destruction of any document include reference to its
I 1]

Discovery of Secrets

25135, No Mmember shall be entitled to require or receive any information concerning the
business, trading or customers of the Company, or any trade secret or secret process of or
used by the Company, beyond such information as to the accounts and business of the
Company as is by these Presents Articles or by the Ordinance directed to be laid before
the Company in Ggeneral Mmeeting, and no Mmember shall be entitled to inspection or
any of the books, papers, correspondences, or documents of the Company except in-so-far
as such inspection is authorised by these Presents Articles or by the Ordinance.
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aceept-any—shares—whereon—there—is—anyHability-_If th hall be wound up, the
surplus assets remaining after payment to all creditors shall be divided among the
members in proportion to the capital paid-up on the shares held by them respectively, and

if such surplus assets shall be insufficient to repay the whole of the paid-up capital, they
shall be distributed so that, as nearly as may be, the losses shall be borne by the members

in proportion to the capital paid-upon on the number of shares held by them respectively.
This Article is, however, subject to the rights of the holders of any shares which may be

1 n ial terms or condition
137. If the Company shall be wound the liquidator hether voluntary or official) ma
ith th nction of ial resolution, divi mong the members in ie or kind th
whole or any
Company in trustees upon such tr for th nefit of the members or any of them

resolution shall provide. Any such resolution may provide for and sanction a distribution
of any specific assets amongst different classes of members otherwise than in accordance

with their existing rights, but each member shall in that event have a right of dissent and

other ancillary rights in the same manner as if such resolution were a special resolution
passed pursuan ion 2 f th mpani Windin nd Miscellan

Provision rdinan

138. In the event of a winding-up of the Company in Hong Kong, every member of the
mpany who is not for the tim ing in Hong Kong shall n ithin fourteen

days after the ing of an effective resolution in h mpany voluntaril
within the like period after the making of an order for the windin f th mpan
serve notice in writing on the Company appointing some person resident in Hong Kong

upon whom all summonses, notices, processes, orders and judgements in relation to or

under the winding up of the Company may be served and in default of such nomination

the liqui r of th mpany shall liberty on behalf of such member t int
in hall

personal service on such member for all pur n here the liqui r mak

such appointment he shall, with all convenien ive notice thereof h mem

by advertising in such English language daily newspaper circulating in Hong Kong as he
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shall deem appropriate or by a registered letter sent through the post and addressed to
such member at his address as appearing in the Register, and such notice shall be deemed

to be served on the day on which the advertisement appears or the letter is posted.

Capitalization of Profits

— 73 —



APPENDIX IV PROPOSED NEW ARTICLES OF ASSOCIATION

— 74 —



APPENDIX V NOTICE OF ANNUAL GENERAL MEETING

R A s

Far East Holdings International Limited
(Incorporated in Hong Kong with limited liability)

(Stock Code: 36)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the annual general meeting (the “AGM”) of Far
East Holdings International Limited (the “Company”) will be held at 3/F, Nexxus Building,
77 Des Voeux Road Central, Hong Kong on Monday, 5 June 2017 at 11:00 a.m. for the
following purposes:

1. To receive and consider the audited consolidated financial statements of the
Company and its subsidiaries (collectively, the “Group”) and the reports of the
directors and the auditor of the Company for the year ended 31 December 2016.

2. 2.1 To re-elect the following directors of the Company (the “Directors”), each as a
separate resolution:

(a) Mr. Fok Chi Tak; and
(b) Ms. Kwan Shan.

2.2 To authorise the board of Directors (the “Board’) to fix the remuneration of
the Directors.

3. To re-appoint Deloitte Touche Tohmatsu as auditor of the Company and to authorise
the Board to fix its remuneration.
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As special businesses, to consider and, if thought fit, pass the following resolutions, with
or without amendments, as ordinary resolutions:

4. “THAT

(a)

(b)

()

subject to paragraph (b) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
purchase its own shares on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) or on any other stock exchange on which the securities of
the Company may be listed and recognised by The Securities and Futures
Commission of Hong Kong (the “SFC”) and the Stock Exchange for this
purpose, subject to and in accordance with all applicable laws and the rules and
regulations of the SFC, the Stock Exchange or of other stock exchange as
amended from time to time, be and is hereby generally and unconditionally
approved;

the maximum number of shares of the Company (*“‘Shares’) to be repurchased
by the Company pursuant to the approval in paragraph (a) above shall not
exceed 10% of the number of issued Shares at the date of the passing of this
resolution, and the said approval shall be limited accordingly; and

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

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

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

(iii) the revocation or variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general
meeting.”
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5. “THAT

(a)

(b)

()

(d)

subject to paragraph (c) below, the exercise by the Directors during the
Relevant Period (as hereinafter defined) of all the powers of the Company to
allot, issue and deal with additional Shares and to make or grant offers,
agreements and options (including bonds, warrants and debentures convertible
into Shares) which might require the exercise of such powers, subject to and in
accordance with all applicable laws, be and is hereby generally and
unconditionally approved;

the approval in paragraph (a) above, shall be in addition to any other
authorisation given to the Directors and shall authorise the Directors during the
Relevant Period (as hereinafter defined) to make or grant offers, agreements and
options (including bonds, warrants and debentures convertible into Shares)
which might require the exercise of such powers after the end of the Relevant
Period (as hereinafter defined);

the total number of Shares allotted or agreed conditionally or unconditionally to
be allotted (whether pursuant to an option or otherwise) by the Directors
pursuant to the approval granted in paragraph (a) above, otherwise than
pursuant to (i) a Rights Issue (as hereinafter defined); or (ii) the exercise of any
option under the Share Option Scheme (as hereinafter defined) of the Company;
or (iii) the exercise of rights of conversion under the terms of any securities
which are convertible into Shares or warrants to subscribe for Shares; and/or
(iv) any scrip dividend or other similar arrangement providing for the allotment
of Shares in lieu of the whole or part of a dividend on Shares pursuant to the
articles of association of the Company, shall not exceed 20% of the number of
issued Shares at the date of the passing of this resolution and the approval in
paragraph (a) of this resolution shall be limited accordingly; and

for the purpose of this resolution:

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

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

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

(iii) the revocation or variation of the authority given under this resolution by
an ordinary resolution of the shareholders of the Company in general
meeting;

“Rights Issue” means an offer of Shares open for a period fixed by the
Directors to holders of Shares on the register of shareholders of the Company
on a fixed record date in proportion to their then holdings of such Shares
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(subject to such exclusions or other arrangements as the Directors may deem
necessary or expedient in relation to fractional entitlements or having regard to
any restrictions or obligations under the laws of any relevant jurisdiction, or the
requirements of any recognised regulatory body or any stock exchange
applicable to the Company); and

“Share Option Scheme” means a share option scheme or similar arrangement
for the time being, as varied from time to time, adopted for the grant or issue of
Shares or rights to acquire Shares.”

“THAT conditional upon the passing of resolutions 4 and 5 set out in the notice
convening this meeting, the general mandate granted to the Directors to allot, issue
and deal with additional Shares pursuant to resolution 5 set out in the notice
convening this meeting be and is hereby extended by the addition thereto of such
number of Shares repurchased by the Company under the authority granted pursuant
to resolution 4 set out in the notice convening this meeting.”

As special businesses, to consider and, if thought fit, pass the following resolutions, with
or without amendments, as special resolution:

7.

SPECIAL RESOLUTION

“THAT the proposed new Articles of Association of the Company, a copy of which
is marked “A” and produced to this meeting and for the purpose of identification
signed by the chairperson of this meeting, be and are hereby approved and adopted
as the new Articles of Association of the Company in substitution for and to the
exclusion of the existing Memorandum and Articles of Association of the Company
with immediate effect.”

By Order of the Board
Far East Holdings International Limited
Yu Pak Yan, Pete
Executive Director

Hong Kong, 28 April 2017
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Notes:

(@)

(b)

(c)

(d)

(e)

(®

A shareholder entitled to attend and vote at the AGM is entitled to appoint one or more than one proxy to
attend and vote on his/her behalf. A proxy need not be a shareholder of the Company.

Where there are joint registered holders of any Share, any one of such persons may vote at the AGM, either
personally or by proxy, in respect of such Share as if he were solely entitled thereto, but if more than one of
such joint holders is present at the AGM personally or by proxy, that one of the said persons so present whose
name stands first on the register of shareholders of the Company shall, in respect of such Share, be entitled
alone to vote in respect thereof.

In order to be valid, the instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed must be lodged at the Company’s share registrar and transfer office, Computershare
Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai,
Hong Kong as soon as possible and in any event not later than 48 hours before the time appointed for holding
of the AGM or the adjourned meeting (as the case may be).

To ascertain shareholders’ eligibility to attend and vote at the AGM, the register of members of the Company
will be closed from 31 May 2017 to 5 June 2017 (both days inclusive), during which period no transfer of
Shares in the Company will be effected. In order to qualify for entitlement to attend and vote at the AGM, all
transfer documents, accompanied by the relevant share certificates, must be lodged with the Company’s share
registrar and transfer office, Computershare Hong Kong Investor Services Limited, at Shops 1712-1716, 17
Floor, Hopewell Centre, 183 Queen’s Road East, Wan Chai, Hong Kong not later than 4:30 p.m. on 29 May
2017.

Completion and return of the form of proxy will not preclude a shareholder from attending and voting in
person at the AGM, if he/she so wishes. If such shareholder does so, his/her form of proxy will be deemed to
have been revoked.

Each of the resolutions set out in this notice will be voted by way of a poll.
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