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THE COMPANIES ACT (AS REVISED)

EXEMPTED COMPANY LIMITED BY SHARES

SECOND AMENDED AND 

RESTATED MEMORANDUM OF 

ASSOCIATION OF
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4.10 To act as a management company in all branches of that activity and without limiting 
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“Newspapers” means at least one English language daily newspaper and at least one Chinese 
language daily newspaper, in each case published and circulating generally in the Relevant 
Territory and specified or not excluded for this purpose by the stock exchange in the Relevant 
Territory;

“Ordinary Resolution
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(d) A resolution shall be an Ordinary Resolution when it has been passed by a simple 
majority of such Shareholders as, being entitled so to do, vote in person or, where 
proxies are allowed, by proxy or, in the case of any Shareholder being a corporation, 
by its duly authorised representative at a general meeting held in accordance with these 
Articles and of which not less than 14 days’ notice has been duly given.A resolution in writing signed (in such manner as to indicate, expressly or impliedly, Abetiof in ton ity of such Sfexproxytimeeholders as, beiitledeo21y, Amaha gisist d
(mevive adocums asby proxylikeefexm,cthdc with these )Tj
0.025 Tw 0 in wrib, one expmoorelevant ity of such n duly given. T s7y, Amaoldmbissuredcpmo pitled2047y, 
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5. (a) If at any time the share capital of the Company is divided into different classes of 
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10. Except so far as otherwise provided by the conditions of issue or by these Articles, any 
capital raised by the creation of new Shares shall be treated as if it formed part of the original 
capital of the Company and such Shares shall be subject to the provisions contained in these 
Articles with reference to the payment of calls and instalments, transfer and transmission, 
forfeiture, lien, cancellation, surrender, voting and otherwise.

11. (a) All unissued Shares and other securities of the Company shall be at the baispostal of 
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(b) The Company may, in the event of a change in the form of definitive Share certificate 
adopted by the Board, issue new definitive certificates to all holders of Shares appearing 
on the Register in replacement of old definitive certificates issued to such holders. 
The Board may resolve whether or not to require the return of the old certificates as 
a condition precedemen.f tes iturn in replacemive certificaand,ates Shage Bcaany the  as 
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LIEN

23. The Company shall have a first and paramount lien on every Share (not being a fully paid 
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27. At least 14 days’ notice of any call shall be given to the relevant Shareholders specifying the 
time and place of payment and to whom such call shall be paid.

28. A copy of the notice referred to in Article 27 shall be sent to relevant Shareholders in the 
manner in which notices may be sent to Shareholders by the Company as herein provided.

29. 
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37. (a) Any sum which by the terms of allotment of a Share is made payable upon allotment or 
at any fixed date, whether on account of the nominal value of the Share and/or by way 
of premium, shall for all purposes of these Articles be deemed to be a call duly made 
and notified and payable on the date fixed for payment, and in case of non-payment 
all the relevant provisions of these Articles as to payment of interest and expenses, 
forfeiture and the like, shall apply as if such sums had become payable by virtue of a 
call duly made and notified.

(b) The Board may on the issue of Shares differentiate between the allottees or holders as 
to the amount of calls to be paid and the time of payment.

38. The Board may, if it thinks fit, receive from any Shareholder willing to advance the same, 
and either in money or money’s worth, all or any part of the money uncalled and unpaid or 
instalments payable upon any Shares held by him, and in respect of all or any of the moneys 
iih0 -1 ing 20% per annum, as the 
Board may decide but a payment in advance of a call shall (iihntitle the Shareholder to 
receive any Dividend or to exercise any other rights or privileges as a Shareholder in respect 
of the Share or the due portion of the Shares upon which payment has been advanced by such 
Shareholder before it is called up. The Board may at any time repay the amount so advanced 
upon giving to such Shareholder (iiless than one Month ’s notice in writing of its intention 
on that behalf, unless before the expiration of such notice the amount so advanced shall have 
been called up on the Shares in respect of which it was advanced.

TRANSFER OF SHARES

39. Subject to the Companies Act, all transfers of Shares shall be effected by transfer in writing 
in the usual or common form or in such other form as the Board may accept provided always 
that it shall be in such a form prescribed by the HK Stock Exchange and may be under hand 
only or, if the transferor or transferee is a Clearing House (or its nominee(s)), under hand 
or by mac -11.er pectesignaeitur[(or bt )0.5n such othemetrars oo ecuratiom as the Board ma, 
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46. Upon every transfer of Shares, the certificate in respect thereof 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 l8, 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 issued to him as provided in Article 
18. The Company shall retain the instrument of transfer.

47. The registration of transfers may be suspended when the Register is closed in accordance 
with Article 17(d).

TRANSMISSION OF SHARES
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FORFEITURE OF SHARES

52. If a Shareholder fails to pay any call or instalment of a call on the day appointed for payment 
thereof, the Board may, at any time thereafter during such time as any part of the call or 



24

57. 
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63. All general meetings other than annual general meetings shall be called extraordinary general 
meetings.

64. The Board may, whenever it thinks fit, convene an extraordinary general meeting. An 
extraordinary general meeting shall also be convened on the requisition of one or more 
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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 shall be deemed special that is transacted at an annual 
general meeting with the exception of the following, which shall be deemed ordinary 
business:–

(i) the declaration and sanctioning of Dividends;

(ii) the consideration and adoption of the accounts and balance sheets and the reports 
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70. The Chairman (if any) of the Board or if he is absent or declines to take the chair at such 
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(d) any Shareholder or Shareholders present in person (or, in the case of a Shareholder 
being a corporation, by its duly authorised representative) or by proxy and holding 
Shares conferring a right to vote at the meeting being Shares on which an aggregate 
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83. Save as expressly provided in these Articles or otherwise determined by the Board, no 
person other than a Shareholder duly registered and who shall have paid everything for the 
time being due from him payable to the Company in respect of his Shares shall be entitled 
to be present or to vote (save as proxy or authorised representative for another Shareholder) 
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88. The instrument appointing a proxy and, if requested by the Board, the power of attorney or 
other authority (if any) under which it is signed or a notarially certified copy of that power 
or authority shall be deposited at such place or one of such places (if any) as is specified in 
the notice of meeting or in the instrument of proxy issued by the Company (or, if no place 
is specified, at the Registration Office) not less than 48 hours before the time for holding 
the meeting or adjourned meeting or poll (as the case may be) at which the person named in 
such instrument proposes to vote, and in default the instrument of proxy shall not be treated 
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(b) Where a Shareholder is a Clearing House (or its nominee(s)), it may (subject to Article 
93) appoint one or more proxies or authorise such person or persons as it thinks fit to act 
as its representative or representatives at any meeting of the Company or at any meeting 
of any class of Shareholders or any meeting of creditors and each of those proxies or 
representatives shall enjoy rights equivalent to the rights of other Shareholders, provided 
that if more than one person is so authorised, the authorisation shall specify the number 
and class of Shares in respect of which each such representative is so authorised. A 
person so authorised pursuant to the provisions of this Article shall be deemed to have 
been duly authorised without further evidence of the facts and be entitled to exercise 
the same rights and powers on behalf of the Clearing House (or its nominee(s)) which 
he represents as that Clearing House (or its nominee(s)) could exercise as if such person 
were an individual Shareholder, including the right to vote individually on a show of 
hands and the right to speak.

93. Unless the Board agrees otherwise, an appointment of a corporate representative shall not be 
valid as against the Company unless:

(a) in the case of such an appointment by a Shareholder which is a Clearing House (or 
its nominee(s)), a written notification of the appointment issued by any director, the 
secretary or any authorised officer(s) of such Shareholder shall have been delivered at 
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104. (a) Payments to any Director or past director of the Company of any sum by way of 
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(b) A Director may hold any other office or place of profit with the Company (except 
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(iv) any contract or arrangement in which the Director or his Close Associate(s) is/





40

114. The Shareholders may by Ordinary Resolution remove any Director (including a 
Managing Director or other Executive Director) before the expiration of his term of office 
notwithstanding anything in these Articles or in any agreement between the Company 
and such Director (but without prejudice to any claim which such Director may have for 
damages for any breach of any contract between him and the Company) and may by Ordinary 



4 1

M A N A G I N G  D I R E C T O R S ,  E T C .

1 2 2 .  
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46c )  6 affixation of Securities Seualon certificates for shares or other securities issued by the 6
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1 5 1 .  T h e  B o a r d  m a y  e s t a b l i s h  a n d  m a i n t a i n  o r  p r o c u r e  t h e  e s t a b l i s h m e n t  a n d  m a i n t e n a n c e  o f  a n y  

c o n t r i b u t o r y  o r  n o n - c o n t r i b u t o r y  p e n s i o n  o r  s u p e r a n n u a t i o n  f u n d s  o r  p e r s o n a l  p e n s i o n  p l a n s  

f o r  t h e  b e n e f i t  o f ,  o r  g i v e  o r  p r o c u r e  t h e  g i v i n g  o f  d o n a t i o n s ,  g r a t u i t i e s ,  p e n s i o n s ,  a l l o w a n c e s  

o r  e m o l u m e n t s  t o ,  a n y  p e r s o n s  w h o  a r e  o r  w e r e  a t  a n y  t i m e  i n  t h e  e m p l o y m e n t  o r  s e r v i c e  

o f  t h e  C o m p a n y ,  o r  o f  a n y  c o m p a n y  w h i c h  i s  a  s u b s i d i a r y  o f  t h e  C o m p a n y ,  o r  i s  a l l i e d  o r  

a s s o c i a t e d  w i t h  t h e  C o m p a n y  o r  w i t h  a n y  s u c h  s u b s i d i a r y  c o m p a n y ,  o r  w h o  a r e  o r  w e r e  a t  

a n y  t i m e  d i r e c t o r s  o r  o f f i c e r s  o f  t h e  C o m p a n y  o r  o f  a n y  s u c h  o t h e r  c o m p a n y  a s  a f o r e s a i d ,  a n d  

h o l d i n g  o r  w h o  h a v e  h e l d  a n y  s a l a r i e d  e m p l o y m e n t  o r  o f f i c e  i n  t h e  C o m p a n y  o r  s u c h  o t h e r  

c o m p a n y ,  a n d  t h e  s p o u s e s ,  w i d o w s ,  w i d o w e r s ,  f a m i l i e s  a n d  d e p e n d a n t s  o f  a n y  s u c h  p e r s o n s .  
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DIVIDENDS AND RESERVES

154. Subject to the Companies Act and these Articles, the Company in general meeting may 
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(d) If, in the opinion of the Board, any Dividend or other distribution in respect of Shares 
or any other payment to be made by the Company to any Shareholder is of such a small 
amount as to make payment to that Shareholder in the relevant currency impracticable 
or unduly expensive either for the Company or the Shareholder then such Dividend or 
other distribution or other payment may, a5odive eiluter dicretnion of the Board,bef, fr 
th is bempracticabl,econvertede a5 suchratbe ofexchangee isodiv Boarv mavdeterminivaend 
 isindtictede by 

Noctibe ofodivdeclaratnion ofaoninserimnDividend hmall 0.6 ( be)0.5 (gsivon)0.5 (in5)0.5 ( such)0.5 (mannder)0.5 (ais)0.5 (odiv)0.5 ( Boarv)
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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 share capital of the Company, the Board may further resolve, 
either:

(i) that such Dividend be satisfied wholly or in part in the form of an allotment 
of Shares credited as fully paid on the basis that the Shares so allotted shall be 
of the same class or classes as the class or classes already held by the allottee, 
provided that the Shareholders entitled thereto will be entitled to elect to receive 
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(c) The Board may do all acts and things considered necessary or expedient to give effect 
to any capitalisation pursuant to the provisions of paragraph (a) of this Article with 
full power to the Board to make such provisions as it thinks fit in the case of Shares 
becoming distributable in fractions (including provisions whereby, in whole or in part, 
fractional entitlements are aggregated and sold and the net proceeds distributed to those 
entitled, or are disregarded or rounded up or down or whereby the benefit of fractional 
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ACCOUNTS

172. The Board shall cause proper books of account to be kept of the sums of money received and 
expended by the Company, and the matters in respect of which such receipts and expenditure 
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NOTICES

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

(ii) Any notice or document to be given to or by any person pursuant to these Articles 
(including any corporate communications within the meaning ascribed thereto 
under the Listing Rules) may be served on or delivered to any Shareholder either 
personally or by sending it through the post in a prepaid envelope or wrapper 
addressed to such Shareholder at his registered address as appearing in the register 

(including but not limited to electronic means) as permitted by the Companies 
ither than share certificate) by publishing it by 
way of advertisement in the Newspapers. In case of joint holders of a share, all 
notices shall be given to that one of the joint holders whose name stands first in 
the register and notice so given shall be sufficient notice to all the j eiint holders. 
Without limiting the generality of the foregoing but subject to the Companies Act 
and the Listing Rules,at wrcorporate communication may be served or delivered by 
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181. (a) Any Shareholder whose registered address is outside the Relevant Territory may notify 
the Company in writing of an address in the Relevant Territory which for the purpose 
of service of notice shall be deemed to be his registered address. Where the registered 
address of the Shareholder is outside the Relevant Territory, notice, if given through the 
post, shall be sent by prepaid airmail letter where available.
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183. A notice or document may be given by the Company to the person entitled to a Share in 
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190. If the Company shall be wound up (in whatever manner) the liquidator may, with the sanction 
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(ii) the Company has caused an advertisement to be inserted in the Newspapers of its 
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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:

(i) the foregoing provisions of this Article shall apply only to the destruction of 
a document in good faith and without express notice to the Company that the 
preservation of such document was relevant to a claim;

(ii) nothing contained in this Article shall be construed as imposing upon the 
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