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Law. 

11.3 Subject to the Law and the Articles, the Company may from time to time by special 
resolution:  

(a) change its name; 

(b) alter or add to the Articles; 

(c) alter or add to the Memorandum with respect to any objects, powers or other 
matters specified therein; or 

(d) reduce its share capital and any capital redemption reserve fund in any manner 
authorised by the Law and the Applicable Public Company Rules.   

11.4 Subject to the Law and Article 11.5, the following actions by the Company shall require 
the approval of the Members by a supermajority resolution:  

(a) effecting any capitalization of distributable dividends and/or bonuses and/or any 
other amount prescribed under Article 16 hereof;  

(b) effecting any Merger (except for any Merger which falls within the definition of 
"merger" and/or "consolidation" under the Law, which requires the approval of the 
Company by special resolution only) or spin-off or Private Placement of the 
securities issued by the Company;  

(c) entering into, amend, or terminate any Lease Contract, Management Contract or 
Joint Operation Contract;  

(d) the transferring of the whole or any essential part of the business or assets of the 
Company; or   

(e) acquiring or assuming the whole business or assets of another person, which has a 
material effect on the Company's operation. 

11.5 Subject to the Law, the Company may be wound up voluntarily: 

(a) if the Company resolves by supermajority resolution that it be wound up 
voluntarily because the Company is unable to pay its debts as they fall due; or 

(b) if the Company resolves by special resolution that it be wound up voluntarily for 
reasons other than set out in Article 11.5(a) above. 

11.6 Subject to the Law and in addition to approval by the Board in accordance with Article 2.2, 
the Company may, with a resolution approved by at least two-thirds of the votes of the 
Members present at a general meeting attended by Members representing a majority of the 
total number of issued shares, issue securities to the following persons by way of private 
placement within the territory of the ROC in accordance with Applicable Public Company 
Rules (•Private PlacementŽ): 

(a) banks, bills finance enterprises, trust enterprises, insurance enterprises, securities 
enterprises, or other legal entities or institutions approved by the FSC; 

(b) natural person, legal entities or funds meeting the qualifications set forth by the 
FSC; and 

(c) directors, supervisors (if any) or managers of the Company or its Subsidiaries. 
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conditions of its Memorandum to: 

(a) consolidate and divide all or any of its share capital into shares of larger amount than 
its existing shares in such manner as permitted by Applicable Law; or    

(b) cancel shares which at the date of the passing of the resolution have not been taken or 
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The Officers shall have such powers and perform such duties in the management, business and 
affairs of the Company as may be delegated to them by the Board from time to time. 

45. Compensation of Officers 

The Officers shall receive such compensation as the Board may determine. 

46. Conflicts of Interest 

46.1 Any Director, or any Director's firm, partner or any company with whom any Director is 






























































