


1



2

 (iv)  To subscribe for, conditionally or unconditionally, to underwrite, issue on 
commission or otherwise, take, hold, deal in and convert stocks, shares and securities of all kinds 
and to enter into partnership or into any arrangement for sharing profits, reciprocal concessions or 
cooperation with any person or company and to promote and aid in promoting, to constitute form 
or organize any company, syndicate or partnership of any kind, for the purpose of acquiring and 
undertaking any property and liabilities of the Company or of advancing, directly or indirectly, the 
objects of the Company or for any other purpose which the Company may think expedient.

 (v)  To stand surety for or to guarantee, support or secure the performance of all 
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conveniently or profitably or usefully acquire and dealt with, carried on, executed or done by the 
Company in connection with the business aforesaid PROVIDED THAT the Company shall only 
carry on the businesses for which a licence is required under the laws of the Cayman Islands when 
so licenced under the terms of such laws.
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has elected for the receipt of the relevant download 
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8. Any new shares shall be issued upon such terms and conditions 
and with such rights, privileges or restrictions attached thereto 
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PURCHASE OF OWN SECURITIES

15. Subject to the Statutes, the power of the Company to purchase or 
otherwise acquire its shares (including its redeemable shares) and 
warrants or other securities for the subscription or purchase of 
its own shares (including redeemable shares) shall be exercisable 
by the Board upon such terms and subject to such conditions as 
it thinks fit provided that, in respect of a purchase of redeemable 
shares:

(i) the price per share for purchases proposed to be made 
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to require the return of the old certificates, the same shall 



15

LIEN

23. The Company shall have a first and paramount lien on every share 
(not being a fully paid share) for all moneys, whether presently 
payable or not, called or payable at a fixed time in respect of such 
share; and the Company shall also have a first and paramount lien 
and charge on all shares (other than fully paid shares) standing 
registered in the name of a shareholder, whether singly or jointly 
with any other person or persons, for all the debts and liabilities of 
such shareholder or his estate to the Company and whether the same 
shall have been incurred before or after notice to the Company 
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of such interest wholly or in part.7
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(C) Notwithstanding anything contained in this Article, the 
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45. If the Board shall refuse to register a transfer of any share, it 
shall, within two months after the date on which the transfer was 
lodged with the Company, send to each of the transferor and the 
transferee notice of such refusal and, except where the subject 
share is not a fully paid share, the reason(s) for such refusal.

46. Upon every transfer of shares the certificate held by the transferor 
shall be given up to be cancelled, and shall forthwith be cancelled 
accordingly, and a new certificate shall be issued to the transferee 
in respect of the shares transferred to him as provided in Article 
18, and if any of the shares included in the certificate so given 
up shall be retained by the transferor a new certificate in respect 
thereof shall be ic 0.097icate shalln him as provided in Article 18. The 
Company shall retain the instrument of transfer.

47. 



21



22

55. 
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59. 
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64. 
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(B) The notice shall specify (a) the time and date of the 
meeting, (b) save for an electronic meeting, the place of 
the meeting and if there is more than one meeting location 
as determined by the Board pursuant to Article 71(A), the 
Principal Meeting Place, (c) if the general meeting is to 
be a hybrid meeting or an electronic meeting, the notice 
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PROCEEDINGS AT GENERAL MEETINGS

67. (A) All business shall be deemed special that is transacted at an 
extraordinary general meeting, and also all business that is 
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(b) shareholders present in person or by proxy 
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(b) when only the form of the meeting or electronic 
facilities specified in the notice are changed, the 
Board shall notify the shareholders of details of such 
change in such manner as the Board may determine;

(c) when a  mee t ing  i s  pos tponed  o r  changed  in 
accordance with this Article, subject to and without 
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82. A shareholder of unsound mind or in respect of whom an order 
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proceedings of the meeting in respect of which they were 
exercised or any resolution passed or defeated at such 
meeting.
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division in proportion to the time during such period for which 
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(ii) for the purchase by a Director (or the repayment of 
a loan for his purchase) of a residence where the 
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106. No Director shall be required to vacate office or be ineligible for 
re-election or re-appointment as a Director, and no person shall 
be ineligible for appointment as a Director by reason only of his 
having attained any particular age.

107. (A) A Director may hold any other office or place of profit 
with the Company (except that of Auditors) in conjunction 
with his office of Director for such period and upon such 
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each resolution except that concerning his own appointment 
(or the arrangement or variation of the terms thereof, or the 
termination thereof) and (in the case of an office or place of 
profit with any such other company as aforesaid) where the 
other company is a company in which the Director together 
with any of his associates own five (5) per cent. or more 
of the issued shares of any class of the voting equity share 
capital of such company or of the voting rights of any class 
of shares of such company (other than shares which carry 
no voting rights at general meetings and no or nugatory 
dividend and return of capital rights).

(F) Subject to the next paragraph of this Article, no Director 
or proposed or intended Director shall be disqualified by 
his office from contracting with the Company, either with 
regard to his tenure of any office or place of profit or as 
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(C) A Director is not required to retire upon reaching any 
particular age.

109. If at any general meeting at which an election of Directors ought 
to take place, the places of the retiring Directors are not filled, 
the retiring Directors or such of them as have not had their 
places filled shall be deemed to have been re-elected and shall, if 
willing, continue in office until the next annual general meeting 
and so on from year to year until their places are filled, unless:

(i) it shall be determined at such meeting to reduce the number 
of Directors; or

(ii) it is expressly resolved at such meeting not to fill such 
vacated offices; or

(iii) in any such case the resolution for re-election of a Director 
is put to the meeting and lost; or

(iv) such Director has given notice in writing to the Company 
that he is not willing to be re-elected.
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subject to such regulations and restrictions as the Board may from 
time to time make and impose, and, subject to the terms thereof, 



51

MANAGERS

129. The Board may from time to time appoint a general manager, 
manager or managers of the business of the Company and may fix 
his or their remuneration either by way of salary or commission 
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for whom he is an alternate and his voting rights shall be 
cumulative and he need not use all his votes or cast all his votes 
in the same way. A meeting of the Board or any committee of 
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138. All acts done by any such committee in conformity with such 
regulations and in fulfilment of the purposes for which it is 
appointed, but not otherwise, shall have the like force and effect 
as if done by the Board, and the Board shall have power, with the 
consent of the Company in general meeting, to remunerate the 
members of any special committee, and charge such remuneration 
to the current expenses of the Company.
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SECRETARY

144. The Secretary shall be appointed by the Board for such term, at 
such remuneration and upon such conditions as they may think 
fit, and any Secretary so appointed may, without prejudice to 
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148. All cheques, promissory notes, drafts, bills of exchange and other 
negotiable instruments, and all receipts for moneys paid to the 
Company shall be signed, drawn, accepted, indorsed or otherwise 
executed, as the case may be, in such manner as the Board shall 
from time to time by resolution determine. The Company’s 
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151. The  Boa rd  may  e s t ab l i sh  and  ma in t a in  o r  p rocu re  t he 
establishment and maintenance of any contributory or non-
contributory pension or superannuation funds or personal 
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any purposes whatsoever. The Board may authorise any 
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157. Notice of the declaration of an interim dividend shall be given by 
advertisement in the Relevant Territory and in such other territory 
or territories and in such manner as the Board shall determine.

158. No dividend or other moneys payable on or in respect of a share 
shall bear interest as against the Company.

159. Whenever 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 
by the distribution of specific assets of any kind and in particular 
of paid up shares, debentures or warrants to subscribe securities 
of the Company or any other company, or in any one or more of 
such ways, with or without offering any rights to shareholders to 
elect to receive such dividend in cash, and where any difficulty 
arises in regard to r o T
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160. (A) Whenever the Board or the Company in general meeting 
has resolved that a dividend be paid or declared on the 
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or

(ii) that shareholders entitled to such dividend will be entitled 
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(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
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164. Any general meeting sanctioning a dividend may make a call on 
the shareholders of such amount as the meeting fixes, but so that 
the call on each shareholder shall not exceed the dividend payable 
to him, and so that the call shall be made payable at the same time 
as the dividend, and the dividend may, if so arranged between the 
Company and the shareholder, be set off against the call.

165. 
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for such consideration as the Board thinks fit and the proceeds 
thereof shall accrue to the benefit of the Company absolutely.

RECORD DATE

169. Any resolution declaring a dividend or other distribution on 
shares of any class, whether a resolution of the Company in 
general meeting or a resolution of the Board, may specify that the 
same shall be payable or made to the persons registered as the 
holder of such shares at the close of business on a particular date 
or at a particular time on a particular date, notwithstanding that 
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(B) The shareholders may, at any general meeting convened and 
held in accordance with these Articles, remove the Auditor 
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to a shareholder in the English language or the Chinese 
language, subject to due compliance with all applicable 
statutes, rules and regulations.

(B) Subject to due compliance with the rules of the stock 
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or by electronic means to his electronic address or website 
(in the event that the shareholder concerned has elected for 
service of any notice or document at this electronic address 
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193. (A) The Company shall have the power to sell, in such manner 
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DESTRUCTION OF DOCUMENTS

194. The Company may destroy:
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SUBSCRIPTION RIGHT RESERVE

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

(A) If, so long as any of the rights attaching to any warrants 
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(B) Shares allotted pursuant to the provisions of this Article 
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General Meetings:
Admissibility of votes 84
Adjournment
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Stock, conversion into 196
Transfer


