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(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 0780)

PROPOSED AMENDMENTS TO THE FOURTH AMENDED AND
RESTATED ARTICLES OF ASSOCIATION AND
THE ADOPTION OF THE FIFTH AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

This announcement is made pursuant to Rule 13.51(1) of the Listing Rules.

The Board is pleased to propose (a) certain amendments to the Fourth Amended and Restated
Articles of Association currently in force for the purpose of, inter alia, (i) bringing the articles
of association of the Company in line with the Listing Rules which mandate the electronic
dissemination of corporate communications by listed issuers to their securities holders from
December 31, 2023 onwards; and (ii) make other house-keeping amendments to clarify, update
and/or modify certain provisions of the Fourth Amended and Restated Articles of Association
in accordance with, or to better align with the applicable laws (collectively, the “Proposed
Articles Amendments”); and (b) to adopt the Fifth Amended and Restated Articles of Association
incorporating and consolidating all the Proposed Articles Amendments.

The Proposed Articles Amendments and the proposed adoption of the Fifth Amended and Restated
Articles of Association are subject to the Shareholders’ approval by way of a special resolution at
the forthcoming AGM or any adjourned meeting.

Please refer to the Appendix to this announcement for the details of the Proposed Articles
Amendments.

The AGM will be convened for the purposes of considering, and if thought fit, approve, inter alia,
(a) the Proposed Articles Amendments; and (b) the proposed adoption of the Fifth Amended and
Restated Articles of Association. A circular of the Company containing, inter alia, further details
on the Proposed Articles Amendments and the aforesaid subject matters, together with a notice
of the AGM, will be despatched to the Shareholders in accordance with the requirements of the
Listing Rules in due course.



DEFINITIONS

In this announcement, unless the context otherwise requires, the following expressions shall have

the following meanings:

“AGM”

“Board”

“Company”

“Directors”

“Fourth Amended and
Restated Articles of
Association”

“Fifth Amended and
Restated Articles of

Association”

“Hong Kong”

“Listing Rules”

“Proposed Articles
Amendments”

“Shareholder(s)”
“Stock Exchange”

6‘%’7

the annual general meeting of the Company scheduled to be held in
June 26, 2024 (including any adjournment thereof);

the board of Directors;

Tongcheng Travel Holdings Limited ([RIF2RITHEE A RAF]), an
exempted company with limited liability incorporated under the laws of
the Cayman Islands on January 14, 2016;

the director(s) of the Company;

the fourth amended and restated articles of association of the Company

adopted on September 8, 2022;

the fifth amended and restated articles of association of the Company
incorporating and consolidating all the Proposed Articles Amendments;

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

the Rules Governing the Listing of Securities on the Stock Exchange of
Hong Kong Limited, as amended or supplemented from time to time;

the proposed amendments to the Fourth Amended and Restated Articles
of Association, further details of which will be set forth in a circular to
be despatched to the Shareholders in due course;

shareholder(s) of the Company;

The Stock Exchange of Hong Kong Limited; and

percent.
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APPENDIX

Details of the Proposed Articles Amendments are as follows:

Currently in force

No.

TABLE A

Articles of Association

The regulations in Table A in the Schedule TABLE A

to the Companies Act (As Revised) do not
apply to the Company.

(1)

G‘Act”

“electronic

communication”

“Listing Rules”

In these Articles, unless the
context otherwise requires, the
words standing in the first column
of the following table shall bear
the meaning set opposite them
respectively in the second column.

the Companies Act (2022
Revision), Cap. 22 of
the Cayman Islands and
any amendments thereto
or re-enactments thereof
for the time being in
force and includes every
other law incorporated
therewith or substituted
therefor.

a communication sent,
transmitted, conveyed
and received by wire, by
radio, by optical means
or by other electron
magnetic means in
any form through any
medium.

rules of the Designated
Stock Exchange.

Proposed to be amended as

No.

2.

Articles of Association

The regulations in Table A in the Schedule
to the Companies Act (as defined in Article
2AsRevised) do not apply to the Company.

(D

“Act”

“electronic

communication”

“Listing Rules”

In these Articles, unless the
context otherwise requires, the
words standing in the first column
of the following table shall bear
the meaning set opposite them
respectively in the second column.

the Companies Act(2622
Revtstony, Cap. 22 of
the Cayman Islands and
any amendments thereto
or re-enactments thereof
for the time being in
force and includes every
other law incorporated
therewith or substituted
therefor.

a communication sent,
transmitted, conveyed
and received by wire, by
radio, by optical means
or by other—etectron
magnette similar means
in any form through any
medium.

the rules and regulations
of the Designated Stock

Exchange.



2)

In these Articles, unless there be
something within the subject or
context inconsistent with such
construction:

)

(k)

Wy

a reference to a meeting: shall
mean a meeting convened
and held in any manner
permitted by these Articles
and any Member or Director
attending and participating
at a meeting by means of
electronic facilities shall be
deemed to be present at that
meeting for all purposes of the
Statutes and these Articles, and
attend, participate, attending,
participating, attendance and
participation shall be construed
accordingly;

references to a person’s
participation in the business
of a general meeting include
without limitation and as
relevant the right (including,
in the case of a corporation,
through a duly authorised
representative) to speak
or communicate, vote, be
represented by a proxy and
have access in hard copy
or electronic form to all
documents which are required
by the Statutes or these
Articles to be made available
at the meeting, and participate
and participating in the
business of a general meeting
shall be construed accordingly;

references to electronic
facilities include, without
limitation, website addresses,
webinars, webcast, video or
any form of conference call
systems (telephone, video, web
or otherwise); and

()

In these Articles, unless there be
something within the subject or
context inconsistent with such
construction:

)

references to the right of

(ky)

a Member to speak at an
electronic meeting or a hybrid
meeting shall include the right
to raise questions or make
statements to the chairman
of the meeting, verbally or
in written form, by means of
electronic facilities. Such a
right shall be deemed to have
been duly exercised if the
questions or statements may
be heard or seen by all or only
some of the persons present
at the meeting (or only by
the chairman of the meeting)
in which event the questions
raised or the statements made
shall be relayed verbatim
to all persons present at the
meeting, either orally or
in writing using electronic
facilities;

a reference to a meeting: (a)
shall mean a meeting convened
and held in any manner
permitted by these Articles
and any Member or Director
attending and participating
at a meeting by means of
electronic facilities shall be
deemed to be present at that
meeting for all purposes of the
Statutes and these Articles, and
attend, participate, attending,
participating, attendance
and participation shall be
construed accordingly, and
(b) shall, where the context is
appropriate, include a meeting
that has been postponed by the
Board pursuant to Article 64E;




(m)

where a Member is a
corporation, any reference in
these Articles to a Member
shall, where the context
requires, refer to a duly
authorised representative of
such Member.

(k1)

(m)

(mn)

references to a person’s
participation in the business
of a general meeting include
without limitation and as
relevant the right (including,
in the case of a corporation,
through a duly authorised
representative) to speak
or communicate, vote, be
represented by a proxy and
have access in hard copy
or electronic form to all
documents which are required
by the Statutes or these
Articles to be made available
at the meeting, and participate
and participating in the
business of a general meeting
shall be construed accordingly;

references to electronic
facilities include, without
limitation, website addresses,
webinars, webcast, video or
any form of conference call
systems (telephone, video, web
or otherwise); and

where a Member is a
corporation, any reference in
these Articles to a Member
shall, where the context
requires, refer to a duly
authorised representative of
such Member.



2)

Subject to the Act, the Company’s
Memorandum and Articles of
Association and, where applicable,
the Listing Rules and/or the rules of
any competent regulatory authority,
the Company shall have the power
to purchase or otherwise acquire its
own shares and such power shall
be exercisable by the Board in
such manner, upon such terms and
subject to such conditions as it in its
absolute discretion thinks fit and any
determination by the Board of the
manner of purchase shall be deemed
authorised by these Articles for
purposes of the Act. The Company is
hereby authorised to make payments
in respect of the purchase of its
shares out of capital or out of any
other account or fund which can
be authorised for this purpose in
accordance with the Act.

()

Subject to the Act, the Company’s
Memorandum and Articles of
Association and, where applicable,
the Listing Rules and/or the rules
and regulations of any competent
regulatory authority, the Company
shall have the power to purchase or
otherwise acquire its own shares and
such power shall be exercisable by
the Board in such manner, upon such
terms and subject to such conditions
as it in its absolute discretion thinks
fit and any determination by the
Board of the manner of purchase
shall be deemed authorised by these
Articles for purposes of the Act.
The Company is hereby authorised
to make payments in respect of the
purchase of its shares out of capital
or out of any other account or fund
which can be authorised for this
purpose in accordance with the Act.




10.

Subject to the Act and without
prejudice to Article 8, all or any of
the special rights for the time being
attached to the shares or any class
of shares may, unless otherwise
provided by the terms of issue of
the shares of that class, from time to
time (whether or not the Company is
being wound up) be varied, modified
or abrogated either with the consent
in writing of the holders of not less
than three fourths in nominal value of
the issued shares of that class or with
the sanction of a special resolution
passed at a separate general meeting
of the holders of the shares of that
class. To every such separate general
meeting all the provisions of these
Articles relating to general meetings
of the Company shall, mutatis
mutandis, apply, but so that:

(a) the necessary quorum (other
than at an adjourned meeting)
shall be two persons (or in
the case of a Member being a
corporation, its duly authorized
representative) holding or
representing by proxy not
less than one third in nominal
value of the issued shares of
that class and at any adjourned
meeting of such holders, two
holders present in person
or (in the case of a Member
being a corporation) its duly
authorized representative or by
proxy (whatever the number of
shares held by them) shall be a
quorum; and

(b) every holder of shares of the
class shall be entitled to one
vote for every such share held
by him.

10.

Subject to the Act and without
prejudice to Article 8, all or any of
the special rights for the time being
attached to the shares or any class
of shares may, unless otherwise
provided by the terms of issue of
the shares of that class, from time to
time (whether or not the Company is
being wound up) be varied, modified
or abrogated either with the consent
in writing of the holders of not less
than three fourths in nominal value of
the issued shares of that class or with
the sanction of a special resolution
passed at a separate general meeting
of the holders of the shares of that
class. To every such separate general
meeting all the provisions of these
Articles relating to general meetings
of the Company shall, mutatis
mutandis, apply, but so that:

(a) the necessary quorum (other
thanincluding at an adjourned
meeting) shall be two persons
(or in the case of a Member
being a corporation, its duly
authorized representative)
holding or representing
by proxy not less than one
third in nominal value of
the issued shares of that

class—and—at—any—adjourned
meeting—of —stch—holders,two

quoram; and

(b) every holder of shares of the
class shall be entitled to one
vote for every such share held
by him.



44.

The Register and branch register of 44.

Members, as the case may be, shall be
open to inspection for at least two (2)
hours during business hours by Members
without charge or by any other person,
upon a maximum payment of Hong Kong
dollars 2.50 or such lesser sum specified
by the Board, at the Office or such other
place at which the Register is kept in
accordance with the Act or, if appropriate,
upon a maximum payment of Hong Kong
dollar 1.00 or such lesser sum specified
by the Board at the Registration Office.
The Register including any overseas or
local or other branch register of Members
may, after notice has been given by
advertisement in an appointed newspaper
or any other newspapers in accordance with
the requirements of any Designated Stock
Exchange or by any electronic means in
such manner as may be accepted by the
Designated Stock Exchange to that effect,
be closed at such times or for such periods
not exceeding in the whole thirty (30) days
in each year as the Board may determine
and either generally or in respect of any
class of shares. The period of thirty (30)
days may be extended in respect of any year
if approved by the Members by ordinary
resolution provided that such period shall
not be extended beyond sixty (60) days
(or such other period as may be prescribed
under any applicable law) in any year.

The Register and branch register of
Members_maintained in Hong Kong, as the
case may be, shall be open to inspection
for at least two (2) hours during business
hours by Members without charge or by any
other person, upon a maximum payment
of Hong Kong dollars 2.50 or such lesser
sum specified by the Board, at the Office
or such other place at which the Register
is kept in accordance with the Act or, if
appropriate, upon a maximum payment of
Hong Kong dollar 1.00 or such lesser sum
specified by the Board at the Registration
Office. The Register including any
overseas or local or other branch register of
Members may, after notice has been given
by advertisement tnanappotnted-newspaper
or in any other newspapers in accordance
with the requirements of any Designated
Stock Exchange or by any electronic means
in such manner as may be accepted by the
Designated Stock Exchange to that effect,
be closed at such times or for such periods
not exceeding in the whole thirty (30) days
in each year as the Board may determine
and either generally or in respect of any
class of shares. The period of thirty (30)
days may be extended for further period
or periods not exceeding thirty (30) days
in respect of any year if approved by the
Members by ordinary resolution—provided

that—steh—pertod—shatknot—-be—extended

. :
) ]jff.ljifi ]I'H
faw)-trany-year.




51.

55.

The registration of transfers of shares S5I.

or of any class of shares may, after
notice has been given by announcement
or by electronic communication or by
advertisement in any newspapers or by
any other means in accordance with the
requirements of any Designated Stock
Exchange to that effect be suspended
at such times and for such periods (not
exceeding in the whole thirty (30) days in
any year) as the Board may determine. The
period of thirty (30) days may be extended
in respect of any year if approved by the
Members by ordinary resolution provided
that such period shall not be extended
beyond sixty (60) days (or such other period
as may be prescribed under any applicable
law) in any year.

(2)  The Company shall have the power
to sell, in such manner as the Board
thinks fit, any shares of a Member
who is untraceable, but no such sale
shall be made unless:

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

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

10

55.

The registration of transfers of shares
or of any class of shares may, after
notice has been given by announcement
or by electronic communication or by
advertisement in any newspapers or by
any other means in accordance with the
requirements of any Designated Stock
Exchange to that effect be suspended
at such times and for such periods (not
exceeding in the whole thirty (30) days in
any year) as the Board may determine. The
period of thirty (30) days may be extended
for a further period or periods not exceeding
thirty (30) days in respect of any year if
approved by the Members by ordinary

resolution—provided—that—such—period—shatt

not-be—extended—beyond—stxty (66)—days
. .
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(2)  The Company shall have the power
to sell, in such manner as the Board
thinks fit, any shares of a Member
who is untraceable, but no such sale
shall be made unless:

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

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



56.

(c) the Company has given
notice of its intention to sell
such shares to, and caused
advertisement both in daily
newspaper and in a newspaper
circulating in the area of the
last known address of such
Member or any person entitled
to the share under Article
54 and where applicable,
in each case in accordance
with the requirements of, the
Designated Stock Exchange,
and a period of three (3)
months or such shorter period
as may be allowed by the
Designated Stock Exchange
has elapsed since the date of
such advertisement.

For the purpose of the foregoing, the
“relevant period” means the period
commencing twelve (12) years before the
date of publication of the advertisement
referred to in paragraph (c) of this Article
and ending at the expiry of the period
referred to in that paragraph.

An annual general meeting of the Company
shall be held in each financial year other
than the financial year of the Company’s
adoption of these Articles and such annual
general meeting must be held within six
(6) months after the end of the Company’s
financial year (unless a longer period would
not infringe the Listing Rules, if any).

11

56.

(c) the Company, if so required
by the Listing Rules, has given
notice of its intention to sell
such shares to, and caused
advertisement both in daily
newspaper and in a newspaper
circulating in the area of the
last known address of such
Member or any person entitled
to the share under Article
54 and where applicable,
in each case in accordance
with the requirements of, the
Designated Stock Exchange,
and a period of three (3)
months or such shorter period
as may be allowed by the
Designated Stock Exchange
has elapsed since the date of
such advertisement.

For the purpose of the foregoing, the
“relevant period” means the period
commencing twelve (12) years before the
date of publication of the advertisement
referred to in paragraph (c) of this Article
and ending at the expiry of the period
referred to in that paragraph.

An annual general meeting of the Company
shall be held forim each financial year other
than the financial year of the Company’s
adoption of these Articles and such annual
general meeting must be held within six
(6) months after the end of the Company’s
financial year (unless a longer period would
not infringe the Listing Rules, if any).



58.

The Board may whenever it thinks fit call 58.

extraordinary general meetings. Any one
or more Member(s) holding at the date of
deposit of the requisition not less than one-
tenth of the paid up capital of the Company
carrying the right of voting at general
meetings of the Company shall at all times
have the right, by written requisition to the
Board or the Secretary of the Company, to
require an extraordinary general meeting to
be called by the Board for the transaction
of any business or resolution specified in
such requisition; and such meeting shall be
held within two (2) months after the deposit
of such requisition. If within twenty one
(21) days of such deposit the Board fails
to proceed to convene such meeting the
requisitionist(s) himself (themselves) may
convene a physical meeting at only one
location which will be the Principal Meeting
Place, and all reasonable expenses incurred
by the requisitionist(s) as a result of the
failure of the Board shall be reimbursed to
the requisitionist(s) by the Company.
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The Board may whenever it thinks fit call
extraordinary general meetings. Any one
or more Member(s) holding at the date of
deposit of the requisition not less than one-
tenth of the paid up capital of the Company
carrying the right of voting at general
meetings of the Company, on a one vote
per share basis, shall at all times have the
right, by written requisition to the Board or
the Secretary of the Company, to require
an extraordinary general meeting to be
called by the Board for the transaction of
any business or resolution specified in such
requisition; and such meeting shall be held
within two (2) months after the deposit
of such requisition. If within twenty one
(21) days of such deposit the Board fails
to proceed to convene such meeting the
requisitionist(s) himself (themselves) may
convene a physical meeting at only one
location which will be the Principal Meeting
Place, and all reasonable expenses incurred
by the requisitionist(s) as a result of the
failure of the Board shall be reimbursed to
the requisitionist(s) by the Company.




63.

The chairman of the Company or if there is 63.

more than one chairman, any one of them
as may be agreed amongst themselves or
failing such agreement, any one of them
elected by all the Directors present shall
preside as chairman at a general meeting.
If at any meeting no chairman, is present
within fifteen (15) minutes after the time
appointed for holding the meeting, or is
willing to act as chairman, the deputy
chairman of the Company or if there is
more than one deputy chairman, any one of
them as may be agreed amongst themselves
or failing such agreement, any one of them
elected by all the Directors present shall
preside as chairman. If no chairman or
deputy chairman is present or is willing
to act as chairman of the meeting, the
Directors present shall choose one of their
number to act, or if one Director only is
present he shall preside as chairman if
willing to act. If no Director is present, or
if each of the Directors present declines to
take the chair, or if the chairman chosen
shall retire from the chair, the Members
present in person or by proxy and entitled
to vote shall elect one of their number to be
chairman of the meeting.

13

(1) The chairman of the Company or
if there is more than one chairman,
any one of them as may be agreed
amongst themselves or failing such
agreement, any one of them elected
by all the Directors present shall
preside as chairman at a general
meeting. If at any meeting no
chairman, is present within fifteen
(15) minutes after the time appointed
for holding the meeting, or is willing
to act as chairman, the deputy
chairman of the Company or if there
is more than one deputy chairman,
any one of them as may be agreed
amongst themselves or failing such
agreement, any one of them elected
by all the Directors present shall
preside as chairman. If no chairman
or deputy chairman is present or is
willing to act as chairman of the
meeting, the Directors present shall
choose one of their number to act,
or if one Director only is present he
shall preside as chairman if willing
to act. If no Director is present, or if
each of the Directors present declines
to take the chair, or if the chairman
chosen shall retire from the chair,
the Members present in person or by
proxy and entitled to vote shall elect
one of their number to be chairman
of the meeting.

(2) If the chairman of a general meeting
held in any form is participating
in the general meeting using an
electronic facility or facilities which
1s hereby permitted and becomes
unable to participate in the general
meeting using such electronic
facility or facilities, another person
(determined in accordance with
Article 63(1) above) shall preside as
chairman of the meeting unless and
until the original chairman of the
meeting is able to participate in the
general meeting using the electronic
facility or facilities.




64.

Subject to Article 64C, the chairman may, 64.

with the consent of any meeting at which a
quorum 1is present (and shall if so directed
by the meeting), adjourn the meeting from
time to time (or indefinitely) and/or from
place to place(s) and/or from one form
to another (a physical meeting, a hybrid
meeting or an electronic meeting) as the
meeting shall determine, but no business
shall be transacted at any adjourned
meeting other than the business which
might lawfully have been transacted at the
meeting had the adjournment not taken
place. When a meeting is adjourned for
fourteen (14) days or more, at least seven
(7) clear days’ Notice of the adjourned
meeting shall be given specifying the
details set out in Article 59(2) but it shall
not be necessary to specify in such Notice
the nature of the business to be transacted
at the adjourned meeting and the general
nature of the business to be transacted. Save
as aforesaid, it shall be unnecessary to give
Notice of an adjournment.
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Subject to Article 64C, the chairman
may (without;—with—the consent of theany
meeting) or shall at the direction of the
meeting, at-whteh—a—quoram—is—present

I chall st 5 byt ey
adjourn the meeting from time to time
(or indefinitely) and/or from place to
place(s) and/or from one form to another
(a physical meeting, a hybrid meeting
or an electronic meeting) as the meeting
shall determine, but no business shall be
transacted at any adjourned meeting other
than the business which might lawfully
have been transacted at the meeting had
the adjournment not taken place. When
a meeting is adjourned for fourteen (14)
days or more, at least seven (7) clear days’
Notice of the adjourned meeting shall
be given specifying the details set out in
Article 59(2) but it shall not be necessary
to specify in such Notice the nature of the
business to be transacted at the adjourned
meeting and the general nature of the
business to be transacted. Save as aforesaid,
it shall be unnecessary to give Notice of an
adjournment.




66.

(D

Subject to any special rights or 66.

restrictions as to voting for the time
being attached to any shares by or
in accordance with these Articles, at
any general meeting on a poll every
Member present in person or by
proxy shall have one vote for every
fully paid share of which he is the
holder but so that no amount paid
up or credited as paid up on a share
in advance of calls or instalments is
treated for the foregoing purposes as
paid up on the share. A resolution
put to the vote of a meeting shall be
decided by way of a poll save that
in the case of a physical meeting,
the chairman of the meeting may in
good faith, allow a resolution which
relates purely to a procedural or
administrative matter to be voted
on by a show of hands in which
case every Member present in
person or by proxy(ies) shall have
one vote provided that where more
than one proxy is appointed by a
Member which is a clearing house
(or its nominee(s)), each such proxy
shall have one vote on a show of
hands. For purposes of this Article,
procedural and administrative matters
are those that (i) are not on the
agenda of the general meeting or
in any supplementary circular that
may be issued by the Company to
its Members; and (ii) relate to the
chairman’s duties to maintain the
orderly conduct of the meeting and/
or allow the business of the meeting
to be properly and effectively dealt
with, whilst allowing all Members
a reasonable opportunity to express
their views. Votes (whether on a
show of hands or by way of poll) may
be cast by such means, electronic
or otherwise, as the Directors or
the chairman of the meeting may
determine.
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(1)

Subject to any special rights or
restrictions as to voting for the time
being attached to any shares by or
in accordance with these Articles, at
any general meeting on a poll every
Member present in person or by
proxy shall have one vote for every
fully paid share of which he is the
holder but so that no amount paid
up or credited as paid up on a share
in advance of calls or instalments is
treated for the foregoing purposes as
paid up on the share. A resolution
put to the vote of a meeting shall be
decided by way of a poll save that
o o b 1o
the chairman of the meeting may in
good faith, allow a resolution which
relates purely to a procedural or
administrative matter to be voted
on by a show of hands in which
case every Member present in
person or by proxy(ies) shall have
one vote provided that where more
than one proxy is appointed by a
Member which is a clearing house
(or its nominee(s)), each such proxy
shall have one vote on a show of
hands. For purposes of this Article,
procedural and administrative matters
are those that (i) are not on the
agenda of the general meeting or
in any supplementary circular that
may be issued by the Company to
its Members; and (ii) relate to the
chairman’s duties to maintain the
orderly conduct of the meeting and/
or allow the business of the meeting
to be properly and effectively dealt
with, whilst allowing all Members
a reasonable opportunity to express
their views. Votes (whether on a
show of hands or by way of poll) may
be cast by such means, electronic
or otherwise, as the Directors or
the chairman of the meeting may
determine.



2)

In the case of a physical meeting
where a show of hands is allowed,
before or on the declaration of the
result of the show of hands, a poll
may be demanded:

(a) by at least three Members
present in person or by proxy
for the time being entitled to
vote at the meeting; or

(b) by a Member or Members
present in person or by proxy
and representing not less
than one tenth of the total
voting rights of all Members
having the right to vote at the
meeting; or
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(2)

It : hvsicad .
wWhere a show of hands is allowed,
before or on the declaration of the
result of the show of hands, a poll
may be demanded:

(a) by at least three Members
present in person or by proxy
for the time being entitled to
vote at the meeting; or

(b) by a Member or Members
present in person or by proxy
and representing not less
than one tenth of the total
voting rights of all Members
having the right to vote at the
meeting; or



73.

76.

(c) by a Member or Members
present in person or by proxy
and holding shares in the
Company conferring a right
to vote at the meeting being
shares on which an aggregate
sum has been paid up equal to
not less than one tenth of the
total sum paid up on all shares
conferring that right.

(2) All members have the right to
(a) speak at a general meeting;
and (b) vote at a general meeting
except where a Member is required,
by the rules of the Designated
Stock Exchange, to abstain from
voting to approve the matter under
consideration.

The instrument appointing a proxy shall be
in writing under the hand of the appointor
or of his attorney duly authorised in
writing or, if the appointor is a corporation,
either under its seal or under the hand
of an officer, attorney or other person
authorised to sign the same. In the case of
an instrument of proxy purporting to be
signed on behalf of a corporation by an
officer thereof it shall be assumed, unless
the contrary appears, that such officer was
duly authorised to sign such instrument of
proxy on behalf of the corporation without
further evidence of the facts.
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76.

(c) by a Member or Members
present in person or by proxy
and holding shares in the
Company conferring a right
to vote at the meeting being
shares on which an aggregate
sum has been paid up equal to
not less than one tenth of the
total sum paid up on all shares
conferring that right.

(2) All mMembers have the right to
(a) speak at a general meeting;
and (b) vote at a general meeting
except where a Member is required,
by the rules of the Designated
Stock Exchange, to abstain from
voting to approve the matter under
consideration.

The instrument appointing a proxy shall be
in such form as the Board may determine
and in the absence of such determination,
shall be in writing under-the-hand-ofsigned
by the appointor or eof his attorney duly
authorised in writing or, if the appointor
is a corporation, either under its seal or
under—the—hand—ofsigned by an officer,
attorney or other person authorised to sign
the same. In the case of an instrument of
proxy purporting to be signed on behalf of a
corporation by an officer thereof it shall be
assumed, unless the contrary appears, that
such officer was duly authorised to sign
such instrument of proxy on behalf of the
corporation without further evidence of the
facts.




81.

83.

2)

3)

If a clearing house (or its
nominee(s)), being a corporation,
is a Member, it may authorise such
persons as it thinks fit to act as its
representatives at any meeting of
the Company or at any meeting
of any class of Members provided
that, if more than one person is so
authorised, the authorisation shall
specify the number and class of
shares in respect of which each
such representative is so authorised.
Each person so authorised under the
provisions of this Article shall be
deemed to have been duly authorised
without further evidence of the facts
and be entitled to exercise the same
rights and powers on behalf of the
clearing house (or its nominee(s))
as if such person was the registered
holder of the shares of the Company
held by the clearing house (or its
nominee(s)) including, where a show
of hands is allowed, the right to vote
individually on a show of hands.

Subject to the terms of reference
of the Nomination Committee, the
Directors shall have the power
from time to time and at any time
to appoint any person as a Director
either to fill a casual vacancy on
the Board or as an addition to the
existing Board. Any Director so
appointed shall hold office until
the next following annual general
meeting of the Company and shall
then be eligible for re-election.
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81.

83.

()

3)

If a clearing house (or its
nominee(s)), being a corporation,
is a Member, it may authorise such
persons as it thinks fit to act as its
representatives at any meeting of
the Company or at any meeting
of any class of Members provided
that, if more than one person is so
authorised, the authorisation shall
specify the number and class of
shares in respect of which each
such representative is so authorised.
Each person so authorised under the
provisions of this Article shall be
deemed to have been duly authorised
without further evidence of the facts
and be entitled to exercise the same
rights and powers on behalf of the
clearing house (or its nominee(s))
as if such person was the registered
holder of the shares of the Company
held by the clearing house (or its
nominee(s)) including_the right to
speak and vote, and where a show
of hands is allowed, the right to vote
individually on a show of hands.

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



149.

(5)  Subject to the terms of reference
of the Nomination Committee, the
Members may, upon recommendation
by the Board, at any general meeting
convened and held in accordance
with these Articles, by ordinary
resolution remove a Director at any
time before the expiration of his
period of office notwithstanding
anything to the contrary in these
Articles or in any agreement between
the Company and such Director (but
without prejudice to any claim for
damages under any such agreement).

Subject to Article 150, a printed copy of 149.

the Directors’ report, accompanied by the
balance sheet and profit and loss account,
including every document required by law
to be annexed thereto, made up to the end of
the applicable financial year and containing
a summary of the assets and liabilities of
the Company under convenient heads and
a statement of income and expenditure,
together with a copy of the Auditors’
report, shall be sent to each person entitled
thereto at least twenty-one (21) days before
the date of the general meeting and at the
same time as the notice of annual general
meeting and laid before the Company at the
annual general meeting held in accordance
with Article 56 provided that this Article
shall not require a copy of those documents
to be sent to any person whose address
the Company is not aware or to more than
one of the joint holders of any shares or
debentures.
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(5)  Subject to the terms of reference
of the Nomination Committee, the
Members may, upon recommendation
by the Board, at any general meeting
convened and held in accordance
with these Articles, by ordinary
resolution remove a Director at any
time before the expiration of his
termperiod of office notwithstanding
anything to the contrary in these
Articles or in any agreement between
the Company and such Director (but
without prejudice to any claim for
damages under any such agreement).

Subject to Article 150, a printed copy of
the Directors’ report, accompanied by the
balance sheet and profit and loss account,
including every document required by law
to be annexed thereto, made up to the end of
the applicable financial year and containing
a summary of the assets and liabilities of
the Company under convenient heads and

a statement of income and expenditure,
together with a copy of the Auditors’
report, shall be sent to each person entitled
thereto at least twenty-one (21) days before
the date of the general meeting and at the
same time as the notice of annual general
meeting and laid before the Company at the
annual general meeting held in accordance
with Article 56 provided that this Article
shall not require a copy of those documents
to be sent to any person whose address

the Company is not aware or to more than
one of the joint holders of any shares or
debentures.



151.

152.

154.

The requirement to send to a person referred
to in Article 149 the documents referred
to in that article or a summary financial
report in accordance with Article 150 shall
be deemed satisfied where, in accordance
with all applicable Statutes, rules and
regulations, including, without limitation,
the Listing Rules, the Company publishes
copies of the documents referred to in
Article 149 and, if applicable, a summary
financial report complying with Article
150, on the Company’s computer network
or in any other permitted manner (including
by sending any form of electronic
communication), and that person has agreed
or is deemed to have agreed to treat the
publication or receipt of such documents in
such manner as discharging the Company’s
obligation to send to him a copy of such
documents.

(I) At the annual general meeting or at
a subsequent extraordinary general
meeting in each year, the Members
shall appoint an auditor to audit the
accounts of the Company and such
auditor shall hold office until the next
annual general meeting. Such auditor
may be a Member but no Director or
officer or employee of the Company
shall, during his continuance in
office, be eligible to act as an auditor
of the Company.

The remuneration of the Auditor shall,
by ordinary resolution be fixed by the
Company in general meeting or in such
manner as the Members may by ordinary
resolution determine.
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152.

154.

The requirement to send to a person referred
to in Article 149 the documents referred
to in that article or a summary financial
report in accordance with Article 150 shall
be deemed satisfied where, in accordance
with all applicable Statutes, rules and
regulations, including, without limitation,
the Listing Rules, the Company publishes
copies of the documents referred to in
Article 149 and, if applicable, a summary
financial report complying with Article
150, on the Company’s computer network
or in any other permitted manner (including
by sending any form of electronic

communication);-and-that-personhas-agreed

(I) At the annual general meeting or at
a subsequent extraordinary general
meeting in each year, the Members
shall by ordinary resolution appoint
an auditor to audit the accounts of
the Company and such auditor shall
hold office until the next annual
general meeting. Such auditor may be
a Member but no Director or officer
or employee of the Company shall,
during his continuance in office, be
eligible to act as an auditor of the
Company.

The remuneration of the Auditor shall;by

ordinary resotution be fixed by an ordinary
resolution passed at a—the—Company—in

general meeting or in such manner as
the Members may by ordinary resolution
determine.




158.

(D

Any Notice or document (including 158.

any “corporate communication”
within the meaning ascribed thereto
under the Listing Rules), whether
or not, to be given or issued under
these Articles from the Company
shall be in writing or by cable, telex
or facsimile transmission message or
other form of electronic transmission
or electronic communication and
any such Notice and document may
be given or issued by the following
means:

(a) by serving it personally on the
relevant person;

(b) by sending it through the
post in a prepaid envelope
addressed to such Member
at his registered address as
appearing in the Register or at
any other address supplied by
him to the Company for the
purpose;

(c) by delivering or leaving it at
such address aforesaid;

(d) by placing an advertisement
in appropriate newspapers or
other publication and where
applicable, in accordance
with the requirements of the
Designated Stock Exchange;

(e) by sending or transmitting it as
an electronic communication
to the relevant person at such
electronic address as he may
provide under Article 158(5),
subject to the Company
complying with the Statutes
and any other applicable laws,
rules and regulations from
time to time in force with
regard to any requirements for
the obtaining of consent (or
deemed consent) from such
person;
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(1)

Any Notice or document (including
any “corporate communication” and
“actionable corporate communication”
within the meaning ascribed thereto
under the Listing Rules), whether or
not, to be given or issued under these
Articles from the Company shall be in
writing or by cable, telex or facsimile
transmission message or other form of
electronic transmission or electronic
communication and, subject to
compliance with the Listing Rules,
any such Notice and document may
be given or issued by the following
means:

(a) by serving it personally on the
relevant person;,

(b) by sending it through the
post in a prepaid envelope
addressed to such Member
at his registered address as
appearing in the Register or at
any other address supplied by
him to the Company for the
purpose;

(c) by delivering or leaving it at
such address as aforesaid;

(d) by placing an advertisement
in appropriate newspapers or
other publication and where
applicable, in accordance
with the requirements of the
Designated Stock Exchange;

(e) by sending or transmitting it as
an electronic communication
to the relevant person at such
electronic address as he may
provide under Article 158(35);

stbject—to—the—Company



2)

3)

(f) by publishing it on the
Company’s website to which
the relevant person may have
access, subject to the Company
complying with the Statutes
and any other applicable laws,
rules and regulations from
time to time in force with
regard to any requirements
for the obtaining of consent
(or deemed consent) from
such person and/or for giving
notification to any such
person stating that the notice,
document or publication is
available on the Company’s
computer network website (a
“notice of availability”); or

(g) by sending or otherwise
making it available to such
person through such other
means to the extent permitted
by and in accordance with the
Statutes and other applicable
laws, rules and regulations.

The notice of availability may be
given by any of the means set out
above other than by posting it on a
website.

In the case of joint holders of a share
all notices shall be given to that one
of the joint holders whose name
stands first in the Register and notice
so given shall be deemed a sufficient
service on or delivery to all the joint
holders.
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(f) by publishing it on the
Company’s website to-whichor
the relevant—person—mayhave
access;stbject to-the-Company

computernetwork website fa
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Designated Stock Exchange; or

(g) by sending or otherwise
making it available to such
person through such other
means to the extent permitted
by and in accordance with the
Statutes and other applicable
laws, rules and regulations.
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grven—by—any—of the—means—set-out
] her tha] ..
website—

In the case of joint holders of a share
all notices shall be given to that one
of the joint holders whose name
stands first in the Register and notice
so given shall be deemed a sufficient
service on or delivery to all the joint
holders.



(4)

)

(6)

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 name
and address (including electronic
address) 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.

Every Member or a person who
is entitled to receive notice from
the Company under the provisions
of the Statutes or these Articles
may register with the Company an
electronic address to which notices
can be served upon him.

Subject to any applicable laws, rules
and regulations and the terms of
these Articles, any notice, document
or publication, including but not
limited to the documents referred to
in Articles, 149, 150 and 158 may be
given in the English language only or
in both the English language and the
Chinese language.
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(35)

(46)

Every Member or a person who
is entitled to receive notice from
the Company under the provisions
of the Statutes or these Articles
may register with the Company an
electronic address to which nNotices
can be served upon him.

Subject to any applicable laws, rules
and regulations and the terms of
these Articles, any notice, document
or publication, including but not
limited to the documents referred to
in Articles; 149, 150 and 158 may be
given in the English language only or
in both the English language and the
Chinese language or with the consent
of or election by any Member, in
the Chinese language only to such
Member.




159.

Any Notice or other document:

(a)

(b)

(©)

if served or delivered by post,
shall where appropriate be sent by
airmail and shall be deemed to have
been served or delivered on the day
following that on which the envelope
containing the same, properly prepaid
and addressed, is put into the post;
in proving such service or delivery
it shall be sufficient to prove that
the envelope or wrapper containing
the notice or document was properly
addressed and put into the post and
a certificate in writing signed by
the Secretary or other officer of the
Company or other person appointed
by the Board that the envelope or
wrapper containing the Notice or
other document was so addressed and
put into the post shall be conclusive
evidence thereof;

if sent by electronic communication,
shall be deemed to be given on
the day on which it is transmitted
from the server of the Company or
its agent. A Notice, placed on the
Company’s website or the website
of the Designated Stock Exchange,
is deemed given by the Company to
a Member on the day-following that
on which a notice of availability is
deemed served on the Member;

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 availability is deemed
to have been served or delivered to
such person under these Articles,
whichever is later;
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159.

Any Notice or other document:

(a)

(b)

if served or delivered by post,
shall where appropriate be sent by
airmail and shall be deemed to have
been served or delivered on the day
following that on which the envelope
containing the same, properly prepaid
and addressed, is put into the post;
in proving such service or delivery it
shall be sufficient to prove that the
envelope or wrapper containing the
fNotice or document was properly
addressed and put into the post and
a certificate in writing signed by
the Secretary or other officer of the
Company or other person appointed
by the Board that the envelope or
wrapper containing the Notice or
other document was so addressed and
put into the post shall be conclusive
evidence thereof;

if sent by electronic communication,
shall be deemed to be given on
the day on which it is transmitted
from the server of the Company
or its agent. A Notice, document
or publication placed on either the
Company’s website or the website
of the Designated Stock Exchange,
is deemed given or served by the
Company to—a—Member—on the day
it first so appears on the relevant
website, unless the Listing Rules
specify a different date. In such
cases, the deemed date of service
shall be as provided or required by
the Listing Rules;—foHowing—that




160.

(d)

()

(f)

2)

if served or delivered in any other
manner contemplated by these
Articles, shall be deemed to have
been served or delivered at the time
of personal service or delivery or, as
the case may be, at the time of the
relevant despatch or transmission;
and in proving such service or
delivery a certificate in writing
signed by the Secretary or other
officer of the Company or other
person appointed by the Board as
to the act and time of such service,
delivery, despatch or transmission
shall be conclusive evidence thereof;

may be given to a Member either in
the English language or the Chinese
language, subject to due compliance
with all applicable Statutes, rules and
regulations; and

if published as an advertisement in
a newspaper or other publication
permitted under these Articles, shall
be deemed to have been served on
the day on which the advertisement
first so appears.

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

(df)

()

if served or delivered in any other
manner contemplated by these
Articles, shall be deemed to have
been served or delivered at the time
of personal service or delivery or, as
the case may be, at the time of the
relevant despatch or transmission;
and in proving such service or
delivery a certificate in writing
signed by the Secretary or other
officer of the Company or other
person appointed by the Board as
to the act and time of such service,
delivery, despatch or transmission
shall be conclusive evidence thereof;
and

if published as an advertisement in
a newspaper or other publication
permitted under these Articles, shall
be deemed to have been served on
the day on which the advertisement
first so appears.

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



161.

162.

163.

For the purposes of these Articles, a 161.

facsimile or electronic transmission
message purporting to come from a holder
of shares or, as the case may be, a Director
or alternate Director, or, in the case of a
corporation which is a holder of shares
from a director or the secretary thereof or a
duly appointed attorney or duly authorised
representative thereof for it and on its
behalf, shall in the absence of express
evidence to the contrary available to the
person relying thereon at the relevant time
be deemed to be a document or instrument
in writing signed by such holder or Director
or alternate Director in the terms in which it
is received.

(2)  Unless otherwise provided by the
Act, a resolution that the Company be
wound up by the court or be wound
up voluntarily shall be a special
resolution.

(I) Subject to any special rights,
privileges or restrictions as to the
distribution of available surplus
assets on liquidation for the time
being attached to any class or classes
of shares (i) if the Company shall be
wound up and the assets available for
distribution amongst the Members
shall be more than sufficient to repay
the whole of the capital paid up at
the commencement of the winding
up, the excess shall be distributed
pari passu amongst such Members in
proportion to the amount paid up on
the shares held by them respectively
and (ii) if the Company shall be
wound up and the assets available for
distribution amongst the Members
as such shall be insufficient to repay
the whole of the paid-up capital such
assets shall be distributed so that, as
nearly as may be, the losses shall be
borne by the Members in proportion
to the capital paid up, or which
ought to have been paid up, at the
commencement of the winding up on
the shares held by them respectively.
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162.

163.

For the purposes of these Articles, a
facsimile or electronic transmission
message purporting to come from a holder
of shares or, as the case may be, a Director
or alternate Director, or, in the case of a
corporation which is a holder of shares
from a director or the secretary thereof or a
duly appointed attorney or duly authorised
representative thereof for it and on its
behalf, shall in the absence of express
evidence to the contrary available to the
person relying thereon at the relevant time
be deemed to be a document or instrument
in writing signed by such holder or Director
or alternate Director in the terms in which it
is received. The signature to any Notice or
document to be given by the Company may
be written, printed or in electronic form.

(2)  Unless otherwise provided by the
Act, a resolution that the Company
be wound up by the court or to be
wound up voluntarily shall be a
special resolution.

(I) Subject to any special rights,
privileges or restrictions as to the
distribution of available surplus
assets on liquidation for the time
being attached to any class or classes
of shares (i) if the Company shall be
wound up and the assets available for
distribution amongst the Members
shall be more than sufficient to repay
the whole of the capital paid up at
the commencement of the winding
up, the excess shall be distributed
pari passu amongst such Members in
proportion to the amount paid up on
the shares held by them respectively
and (i1) if the Company shall be
wound up and the assets available for
distribution amongst the Members
as such shall be insufficient to repay
the whole of the paid-up capital such
assets shall be distributed so that, as
nearly as may be, the losses shall be
borne by the Members in proportion
to the capital paid up, or which
ought to have been paid up, at the
commencement of the winding up on
the shares held by them respectively.



