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DEFINITIONS

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

otherwise requires:

“2004 Share Option Scheme”

“2013 Share Option Scheme”

“A$7a

“AGM”

“Album Enterprises”

“Annual Caps”

“Articles of Association” or
“Articles”

“associate”
“Board”
“CEO”
“CFO”

“CMC”

“CMC Group”

the share option scheme adopted at the Company’s annual
general meeting held on 28 May 2004;

the share option scheme adopted at the Company’s
extraordinary general meeting held on 26 March 2013;

Australian dollar(s), the lawful currency of Australia;

the annual general meeting of the Company to be held at
Studio 1, 7/F, W Hong Kong Hotel, 1 Austin Road West,
Kowloon, Hong Kong on Wednesday, 20 May 2015 at
10:30 a.m., a notice of which is set out on pages AGM-1 to
AGM-5 of this circular;

Album Enterprises Limited, a company incorporated in Hong
Kong with limited liability and a direct wholly owned
subsidiary of CMN, holding approximately 43.04% of the
total number of Shares in issue as at the Latest Practicable
Date;

the maximum aggregate annual amount payable by the CMN
Group to the Group under the Copper Cathode Sales
Framework Agreement for each of the financial years ending
31 December 2015, 2016 and 2017;

the articles of association of the Company;

has the meaning ascribed to it under the Listing Rules;
the board of Directors;
chief executive officer;
chief financial officer;

W L% 4E B2 F] (China Minmetals Corporation), formerly
known as FFEAEMWEERESR DM /AF  (China National
Metals and Minerals Import and Export Corporation), a
state-owned enterprise incorporated on 7 April 1950 under the
laws of the PRC and the ultimate controlling shareholder of
the Company;

CMC and its subsidiaries from time to time (excluding the
Group);
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“CMCL”

“CMN”

“CMN Group”

“CMNH”

“Companies Ordinance”

“Company”

“Condition”

“connected person(s)”

“controlling shareholder”

W R A FRAF (China  Minmetals  Corporation
Limited), a joint stock limited company incorporated on
16 December 2010 under the laws of the PRC and owned as
to approximately 87.538% directly by CMC and as to
approximately 0.846% directly by ] F 4 dh A BR A A
(China National Metal Products Co., Ltd.), a wholly owned
subsidiary of CMC. CMC has an attributable interest of
approximately 88.384% in CMCL as at the Latest Practicable
Date;

HEA OB AMRA R (China Minmetals Non-ferrous
Metals Company Limited), a joint stock limited company
incorporated on 27 December 2001 under the laws of the PRC
and owned as to approximately 99.999% directly by CMNH
and approximately 0.001% directly by CMCL as at the Latest
Practicable Date. CMN is the controlling shareholder of the
Company, holding indirectly approximately 73.69% of the
total number of Shares in issue as at the Latest Practicable
Date;

CMN and its subsidiaries and associates from time to time
(excluding the Group);

NEA O BERARA R (China Minmetals Non-ferrous
Metals Holding Company Limited), a joint stock limited
company incorporated on 22 December 2009 under the laws
of the PRC and a wholly owned subsidiary of CMCL. CMNH
is a controlling shareholder of CMN, holding directly
approximately 99.999% of CMN as at the Latest Practicable
Date;

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

MMG Limited, a company incorporated on 29 July 1988 in
Hong Kong with limited liability, the Shares of which are
listed on the Stock Exchange;

the passing of the resolution(s) at a general meeting of the
Company by the Independent Shareholders to approve (i) the
Copper Cathode Sales Framework Agreement and the
transactions contemplated therein; and (ii) the Annual Caps;

has the meaning ascribed to it under the Listing Rules;

has the meaning ascribed to it under the Listing Rules;
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“Copper Cathode Sale
Agreement”

“Copper Cathode Sales

Framework Agreement”

“Director(s)”
“Effective Date”
“GrOup”

“Hong Kong”

“HK$”

“Independent Board Committee”

“Independent Financial Adviser”

“Independent Shareholders”

“Issue Mandate”

“Latest Practicable Date”

the agreement dated 23 December 2014 between LXML and
CMN in relation to the sale of the Product by LXML to CMN;

the agreement dated 24 March 2015 between the Company
and CMN in relation to the sale of the Product by any member
of the Group to the CMN Group;

the director(s) of the Company;
the date on which the Condition is satisfied;
the Company and its subsidiaries from time to time;

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

Hong Kong dollar(s), the lawful currency of Hong Kong;

an independent committee of the Board, comprising all the
Independent Non-executive Directors, namely, Dr Peter
William Cassidy, Mr Anthony Charles Larkin and Mr Leung
Cheuk Yan, established to give an opinion in relation to the
Copper Cathode Sales Framework Agreement;

Somerley Capital Limited, a corporation licensed to carry out
business in type 1 (dealing in securities) and type 6 (advising
on corporate finance) regulated activities under the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong
Kong), the independent financial adviser to the Independent
Board Committee and the Independent Shareholders in
respect of the Copper Cathode Sales Framework Agreement;

in respect of the Copper Cathode Sales Framework
Agreement, Shareholders who do not have any material
interests in the Copper Cathode Sales Framework Agreement
other than by virtue of their respective shareholdings in the
Company;

the general and unconditional mandate to the Directors to
exercise the powers of the Company to allot, issue and deal
with or grant rights to subscribe for or convert any securities
into, Shares proposed under ordinary resolution numbered 5
in the notice of the AGM set out on pages AGM-1 to AGM-3
of this circular;

10 April 2015, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein;
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“Listing Rules”

“LXML”

“Memorandum”

“MEPA”

“Minerals and Metals Group”

“Model Articles”

“LME”

“MMG Laos Holdings”

“PRC”

“Previous Companies Ordinance”

“Product”

“Products Sale Framework
Agreement”

the Rules Governing the Listing of Securities on the Stock
Exchange, as amended, supplemented or otherwise modified
from time to time;

Lane Xang Minerals Limited, a special purpose company
incorporated in Laos on 30 September 1993 to conduct the
activities contemplated under the MEPA, which is a
non-wholly owned subsidiary of MMG Laos Holdings and a
subsidiary of the Company;

the memorandum of association of the Company;

the mineral exploration and production agreement dated
15 June 1993 between MMG Laos Holdings and the
Government of Laos, as amended by an agreement dated
30 November 2004;

the collective brand name of the portfolio of international
mining assets held by Album Resources Private Limited, an
indirect wholly owned subsidiary of the Company;

the model articles for public companies limited by shares
pursuant to Schedule 1 to the Companies (Model Articles)
Notice Ordinance (Chapter 622H of the Laws of Hong Kong);

the London Metal Exchange;

MMG Laos Holdings Limited, a company incorporated on
25 May 1993 in the Cayman Islands with limited liability
which is an indirect wholly owned subsidiary of the
Company;

the People’s Republic of China (for the purpose of this
circular, excluding Hong Kong, the Macao Special
Administrative Region of the PRC and Taiwan unless the
context requires otherwise);

the Companies Ordinance previously in force (previously
Chapter 32 of the Laws of Hong Kong);

Copper Cathode Grade A Sepon brand compliant with LME
Copper physical contract specifications produced by LXML at
the Sepon mine;

the agreement dated 5 April 2012 between the Company and
CMN in relation to the sale of copper cathode, copper
concentrate, zinc concentrate and lead concentrate produced,
processed, manufactured, traded or distributed by any
member of the Group to the CMN Group;



DEFINITIONS

“Repurchase Mandate” the general and unconditional mandate to the Directors
authorizing the repurchase of Shares by the Company
proposed under ordinary resolution numbered 6 in the notice
of the AGM set out in page AGM-3 of this circular;

“SFO” the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong) as amended, supplemented or otherwise
modified from time to time;

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

“Share(s)” the fully paid share(s) of the Company;

“Stock Exchange” The Stock Exchange of Hong Kong Limited;

“subsidiary” has the meaning ascribed to it under the Companies
Ordinance;

“substantial Shareholders(s)” has the meaning ascribed to it under the Listing Rules;

“Takeovers Code” the Hong Kong Code on Takeovers and Mergers;

“Top Create” Top Create Resources Limited, a company incorporated in the

British Virgin Islands with limited liability and a direct
wholly owned subsidiary of CMN, holding approximately
30.65% of the total number of Shares in issue as at the Latest
Practicable Date; and

“%” percentage.

Currency and exchange rates

In this circular, for the purpose of illustration only, unless otherwise specified, conversion of
USS$ into HKS$ is based on the exchange rate of US$1.00 = HK$7.8. No representation is made and
there is no assurance that US$ or HK$ can be purchased or sold at such rate.
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MMG Limited
TEERBRA A

(Incorporated in Hong Kong with limited liability)
(Stock Code: 1208)

Chairman: Registered Office:
JIAO Jian (Non-executive Director) Units 8501-8503
Level 85
Executive Directors: International Commerce Centre
Andrew Gordon MICHELMORE 1 Austin Road West
David Mark LAMONT Kowloon
XU Jiqing Hong Kong

Non-executive Directors:
WANG Lixin
GAO Xiaoyu

Independent Non-executive Directors:
Peter William CASSIDY
Anthony Charles LARKIN
LEUNG Cheuk Yan
16 April 2015

To the Shareholders
Dear Sir or Madam,

PROPOSALS FOR
(1) RE-ELECTION OF DIRECTORS;

(2) GENERAL MANDATES TO ISSUE AND TO REPURCHASE SHARES;
(3) PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION; AND
(4) CONTINUING CONNECTED TRANSACTION —

COPPER CATHODE SALES FRAMEWORK AGREEMENT;

AND
NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide the Shareholders with information relating to the
resolutions to be proposed at the AGM, which include among other things, (i) re-election of Directors;
(i1) grant of general mandates to issue and to repurchase Shares; (iii) approval of the adoption of new
Articles of Association; and (iv) approval of the Copper Cathode Sales Framework Agreement and the
Annual Caps.
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2. RE-ELECTION OF DIRECTORS

The Board currently comprises nine Directors, of which three are Executive Directors, namely
Mr Andrew Gordon Michelmore, Mr David Mark Lamont and Mr Xu Jiqing; three are Non-executive
Directors, namely Mr Jiao Jian (Chairman), Mr Wang Lixin and Mr Gao Xiaoyu; and three are
Independent Non-executive Directors, namely Dr Peter William Cassidy, Mr Anthony Charles Larkin'
and Mr Leung Cheuk Yan.

In accordance with Article 85 of the Articles of Association, each Director appointed by the
Board shall be subject to re-election by Shareholders at the next general meeting (in the case of filling
a casual vacancy) or at the next annual general meeting (in the case of an addition to the Board). There
was no new appointment of directors since the Company’s last annual general meeting in 2014.
Accordingly, no directors shall retire at the AGM pursuant to Article 85.

In accordance with Article 101 of the Articles of Association, at each annual general meeting of
the Company, one-third of the Directors for the time being (save and except those Directors in respect
of whom the provision of Article 85 applies) or, if their number is not three or a multiple of three, then
the number nearest but greater than one-third, shall retire from office by rotation. The Directors to
retire in each year shall be those who have been longest in office since their last re-election but as
between persons who became Directors on the same day, those to retire shall (unless otherwise agreed
between themselves) be determined by lot. Save as for Mr Anthony Charles Larkin who will resign
at the AGM, Mr Jiao Jian, Mr David Mark Lamont and Mr Gao Xiaoyu will retire by rotation and,
being eligible, offer themselves for re-election at the AGM.

The biographical and other details of the Directors proposed to be re-elected at the AGM are set
out in Appendix I to this circular.

3. GENERAL MANDATES TO ISSUE AND TO REPURCHASE SHARES

At the annual general meeting of the Company held on 21 May 2014, ordinary resolutions were
passed to grant general mandates to the Directors, inter alia, (i) to allot, issue and deal with Shares
(and to make or grant offers, agreements and options which would or might require the exercise of
such power); and (ii) to repurchase Shares. Such mandates will lapse at the conclusion of the AGM.

As at the Latest Practicable Date, a total of 5,289,607,889 Shares were in issue. Subject to the
passing of the proposed resolution granting the Issue Mandate to the Directors and on the basis that
no Shares will be issued and/or repurchased by the Company between the Latest Practicable Date and
the date of AGM, the Company would be allowed under the Issue Mandate to issue a maximum of
1,057,921,577 Shares representing 20% of the total number of issued Shares at the date of the AGM,
provided that certain issues or grants are not included in determining whether that maximum permitted
number of Shares has been reached, as set out under the terms of the Issue Mandate.

Mr Anthony Charles Larkin will resign as an Independent Non-executive Director, Chairman of Audit Committee and a
member of the Remuneration and Nomination Committee of the Company effective upon the conclusion of the AGM of
the Company to be held on 20 May 2015. The Company has begun a search for Mr Larkin’s replacement.
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The Issue Mandate and the Repurchase Mandate would expire at the earliest of: (a) the
conclusion of the next annual general meeting of the Company; or (b) the expiration of the period
within which the next annual general meeting of the Company is required by Hong Kong Law or the
Articles of Association to be held; or (c) the passing of ordinary resolution(s) by Shareholders in
general meeting revoking or varying the authority given to the Directors.

It will be proposed at the AGM to grant to the Directors the Issue Mandate and the Repurchase
Mandate, as well as to extend the Issue Mandate by adding to it the number of Shares repurchased by

the Company pursuant to the Repurchase Mandate.

An explanatory statement, as required by the Listing Rules to be given to Shareholders in
connection with the Repurchase Mandate, is set out in Appendix II to this circular.

4. PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

The Companies Ordinance became effective on 3 March 2014. In response to the introduction of
the Companies Ordinance, it is proposed that a number of amendments be made to the existing Articles
of Association to align with the Companies Ordinance as well as to modernise and update the Articles

of Association generally.

The Board would like to take this opportunity to propose that a new Articles of Association
incorporating the relevant amendments be adopted to replace the existing Articles of Association. An
explanatory statement which outlines the reasons for the proposed amendments to the existing Articles
of Association is set out in Appendix III to this circular, and the draft proposed new Articles of
Association marked to show changes to the existing Articles of Association is set out in Appendix IV

to this circular.

5. CONTINUING CONNECTED TRANSACTION — COPPER CATHODE SALES
FRAMEWORK AGREEMENT

1. Introduction

As part of the ordinary and usual course of business, the Group sells the Product to the CMN
Group.

Reference is made to the announcement of the Company dated 23 December 2014 in relation to
the Copper Cathode Sale Agreement entered into between LXML and CMN, pursuant to which LXML
agreed to sell and CMN agreed to buy the Product in the quantity of 12,000 metric tonnes to be
delivered monthly between January 2015 and June 2015.

On 24 March 2015, the Company announced that it entered into the Copper Cathode Sales
Framework Agreement with CMN in relation to the sale of the Product to the CMN. The principal
terms of the Copper Cathode Sales Framework Agreement are set out below.
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ii. Copper Cathode Sales Framework Agreement

Parties : (1) the Company
(2) CMN
Term . From the Effective Date to 31 December 2017
Pricing : CMN may purchase or procure other members of the CMN Group to

purchase, and the Company may sell or procure other members of the
Group to sell, the Product at prices determined on an arms’ length basis
and comparable to the prevailing market rates or at rates similar to those
offered by the Group to any other independent third party.

Such prices shall be:

° calculated based on the Cash Settlement Price for Grade A Copper
as quoted on the LME averaged over the agreed quotational period;
and

° subject to premiums which are consistent with those prevailing in
the PRC metals market for comparable imported products at the
time of the relevant sale agreement.

Delivery Terms . Shipment shall be arranged by the Group from the delivery point
nominated by the Group to the place of final destination nominated by
the relevant member of the CMN Group pursuant to the terms of the
relevant sale agreement on a Cost, Insurance and Freight (CIF) basis, as
such term is defined in Incoterms® 2010 (ICC Publication No 715E) or
later version of Incoterms® as published by International Chamber of
Commerce.

Sales and purchases of the Product shall be made pursuant to sale agreements agreed between the
parties setting out, among other things, quantity, specifications, price, term of agreement, shipping
schedule, delivery terms, place of delivery, place of shipment, payment terms, quotational period and
other usual conditions (including those dealing with title and risk, insurance requirements and
termination and suspension rights), provided that such terms and conditions must always be on normal
commercial terms.

Payment shall be made in accordance with the terms of each sale agreement. Payments for
shipments of copper cathode are usually made for 100% of the shipment value after the shipment is
loaded. Buyers may pay by telegraphic transfer, by letter of credit or though documentary collections
through the international banking system.

The quotational period is the period over which the LME copper price is averaged for the
purposes of calculating the sale price. Sales of Product are finally priced using the average LME
copper price over a full month. It is market practice that the quotational period will be agreed between
the parties in the range from the average price of the month prior to month of shipment (“M-1") to
the month after shipment (“M+1”). The Company and CMN will mutually agree in advance which
pricing period is to apply for each sale agreement. The Company negotiates with CMN on an arm’s
length basis with reference to the quotational periods that it agrees with independent third parties.
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Market practice is that premiums are added to the LME copper price as a component of the sale
price and these amounts are negotiated between a buyer and seller for each sale agreement. The level
of premium varies in accordance with the quality of the copper cathode and fluctuates over time with
global and regional supply/demand conditions in the copper cathode market. The amount of the
premium is a small component of the sale price (historically in the range of 0.0% to 2.0%, and the
Company anticipates that premiums will remain in this range for the next three years) relative to the
LME copper price which is the major component of the sale price. Market premiums for various
locations are widely quoted in a range of metal industry publications as a reference for industry
participants, such as Metal Bulletin, a weekly publication by Euromoney Institutional Investor on

global non-ferrous metals and steel markets.

The Company will use its market knowledge gained from transactions with independent third
parties in the copper cathode market to ensure that the premiums to be negotiated and agreed in the
sale agreements are appropriate for the Product and reflect normal commercial terms. Such premiums
will require endorsement and/or approval by any of the Company’s general manager of marketing, the
chief financial officer or the chief executive officer, all of whom are independent of the CMN Group,
in accordance with the Company’s internal delegated authorities which have regard to the value and

term of sale agreements.

The terms of the Copper Cathode Sales Framework Agreement were arrived at after arm’s length
negotiations between the Company and CMN and are consistent with terms for LME Registered Grade
A copper cathode sold by major global copper cathode producers in North Asia and China.

iii. Proposed Annual Caps

The Company proposes that the maximum aggregate amount payable by the CMN Group to the
Group under the Copper Cathode Sales Framework Agreement for the financial years ending 31
December 2015, 2016 and 2017 are as follows:

For the financial year ending 31 December

For the financial year ending 31 December
2015 (Note) 2016 2017
US$°000,000 US$’000,000 US$’ 000,000

Product 188.0 188.0 188.0
(in HK$’000,000 equivalent) (1,466.4) (1,466.4) (1,466.4)
Note:

For the avoidance of doubt, the sale of Product by the Group to the CMN Group from 1 January 2015 up to the Effective
Date shall be included in the calculation of the maximum quantity of Product to be sold by the Group to the CMN Group
for the year ending 31 December 2015.
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The Annual Caps were determined by reference to (i) historical transaction amounts for the sale
of the Product by the Group to the CMN Group, (ii) internal projections of the maximum number of
tonnes that may potentially be sold to the CMN Group (with reference to the increased monthly
requirements of the CMN Group for delivered and committed volumes between January and June 2015
as evidenced by total contracted sales of the Product by CMN Group), (iii) the estimated copper price
for 2015, 2016 and 2017 determined by an independent third party based upon forecasts made by a
wide range of market participants, (iv) a buffer of approximately 10% to take into account the
potential fluctuation of copper prices and (v) an average premium over the estimated copper price. The
price and premium assumptions used to calculate the Annual Caps equate to a maximum annual sales
volume of approximately 24,000 tonnes of the Product that may be sold to the CMN Group. As actual
prices and premiums during each year may be higher or lower than the assumptions used this will have
a consequential effect on this projected volume.

iv. Historical transaction amounts

The annual cap for the amount to be paid by the CMN Group to the Group for the sale of copper
cathode under the Products Sale Framework Agreement for the year ended 31 December 2014 was
US$108 million (equivalent to approximately HK$842.4 million). For the year ended 31 December
2014, the total amount paid by the CMN Group to the Group for the Product amounted to
approximately US$87.5 million (equivalent to approximately HK$682.5 million), which equated to a
total volume of 12,000 tonnes of the Product sold to the CMN Group.

v.  The reasons for and benefit of the Copper Cathode Sales Framework Agreement

The Group’s principal activities include the production and sale of metal products, including
copper cathode. As part of its ordinary and usual course of business, the Group sells some of its
products to CMN at prices and on terms which are consistent with prevailing market rates and
conditions for the relevant products.

In view of the continuing nature of the transactions which are the subject of the Copper Cathode
Sales Framework Agreement, the Directors (including the independent non-executive Directors)
believe that the entering into of the Copper Cathode Sales Framework Agreement has the benefit of
reducing the administrative burden and costs associated with compliance with laws and regulations to
which the Group is subject.

vi. Listing Rules’ implications

CMN is the controlling shareholder of the Company and is therefore a connected person of the
Company under the Listing Rules. As a result, the Copper Cathode Sales Framework Agreement
constitutes a continuing connected transaction for the Company.

As the relevant percentage ratios in respect of the maximum transaction value on an annual basis
relating to the Copper Cathode Sales Framework Agreement are more than 5%, the Copper Cathode
Sales Framework Agreement constitutes a non-exempt continuing connected transaction of the
Company under the Listing Rules and is subject to the reporting, announcement and Independent
Shareholders’ approval requirements under Chapter 14A of the Listing Rules.
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By virtue of its interests in the Copper Cathode Sales Framework Agreement described above,
CMN and its associates, which together are interested in 3,898,110,916 Shares (representing
approximately 73.69% of the voting rights of the Company) as at the Latest Practicable Date
(including Album Enterprises and Top Create who are wholly owned subsidiaries of CMN and directly
hold, and control the voting rights over, approximately 43.04% and 30.65%, respectively of the total
number of Shares in issue as at the Latest Practicable Date), will abstain from voting on the ordinary
resolution approving the Copper Cathode Sales Framework Agreement and the transactions
contemplated thereunder (together with the Annual Caps). The vote of the Independent Shareholders
at the AGM will be taken by poll.

vi. Information about the Group

The Group is engaged in the exploration, development and mining of zinc, copper, gold, silver

and lead deposits around the world.

vii. Information about CMN

CMN is one of the largest state-owned enterprises in the mining sector in China. It is engaged
in the exploration, development, mining, processing and sale of a wide range of non-ferrous metals

including tungsten, rare earth, copper, alumina, lead and zinc.

viii. Independent Financial Adviser

Somerley Capital Limited has been appointed as the Independent Financial Adviser to advise the
Independent Board Committee and the Independent Shareholders in respect of the Copper Cathode
Sales Framework Agreement and the transactions contemplated thereunder (together with the Annual
Caps).

ix. Independent Board Committee

The Independent Board Committee has been established to advise the Independent Shareholders
in respect of the Copper Cathode Sales Framework Agreement and the transactions contemplated

thereunder (together with the Annual Caps).

The Independent Board Committee, having taken into account the terms of the Copper Cathode
Sales Framework Agreement and the transactions contemplated thereunder (together with the Annual
Caps) and the advice of Independent Financial Adviser, considers the terms of the Copper Cathode
Sales Framework Agreement and the transactions contemplated thereunder (together with the Annual
Caps) are in the ordinary and usual course of business of the Group, on normal commercial terms, and
are fair and reasonable and in the interests of the Company and the Shareholders as a whole.
Accordingly, the Independent Board Committee recommends that the Independent Shareholders vote
in favour of the ordinary resolution approving the Copper Cathode Sales Framework Agreement and
the transactions contemplated thereunder (together with the Annual Caps).
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X. Additional information

Your attention is drawn to (i) the letter from the Independent Board Committee set out in
Appendix V to this circular which contains the opinion of the Independent Board Committee to the
Independent Shareholders regarding the Copper Cathode Sales Framework Agreement and the
transactions contemplated thereunder (together with the Annual Caps), and (ii) the letter from the
Independent Financial Adviser set out in Appendix VI to this circular which contains, among other
things, its advice to the Independent Board Committee and the Independent Shareholders in respect
of the Copper Cathode Sales Framework Agreement and the transactions contemplated thereunder
(together with the Annual Caps). Your attention is also drawn to the general information set out in

Appendix VII to this circular.

6. AGM

A notice convening the AGM to be held at Studio 1, 7/F, W Hong Kong Hotel, 1 Austin Road
West, Kowloon, Hong Kong on Wednesday, 20 May 2015 at 10:30 a.m. is set out on pages AGM-1 to
AGM-5 of this circular. A form of proxy for use at the AGM is enclosed with this circular. Whether
or not you are able to attend the AGM, you are requested to complete the form of proxy in accordance
with the instructions printed thereon and return it to the share registrar of the Company,
Computershare Hong Kong Investor Services Limited, at 17M Floor, Hopewell Centre, 183 Queen’s
Road East, Hong Kong as soon as possible and in any event not less than 48 hours before the time
appointed for holding the AGM or any adjournment thereof. Completion and return of the form of
proxy will not preclude you from attending and voting in person at the AGM or any adjournment
thereof should you so wish.

Pursuant to Rule 13.39(4) of the Listing Rules, any vote of the Shareholders at a general meeting
must be taken by poll except where the Chairman, in good faith, decides to allow a resolution which
relates purely to a procedural or administrative matter to be voted on by a show of hands. Accordingly,
all resolutions will be put to vote by way of poll at the AGM. An announcement on the results of the
voting by poll will be made by the Company after the AGM in the manner prescribed under Rule
13.39(5) of the Listing Rules.

7. CLOSURE OF REGISTER OF MEMBERS

The register of members of the Company will be closed from Monday, 18 May 2015 to
Wednesday, 20 May 2015, inclusive, during which period no transfer of shares will be registered. In
order to qualify for attending and voting at the AGM, all completed transfer forms accompanied by
the relevant share certificates must be lodged with the share registrar of the Company, Computershare
Hong Kong Investor Services Limited, at Rooms 1712-1716, 17/F, Hopewell Centre, 183 Queen’s
Road East, Hong Kong not later than 4:30 p.m. on Friday, 15 May 2015. The record date for
determining Shareholders’ eligibility to attend and vote at the AGM will be on Wednesday,
20 May 2015.



LETTER FROM THE BOARD

8. RECOMMENDATION

The Board is of the opinion that the proposals for the adoption of the new Articles of Association,
the re-election of the retiring Directors and the grant of the Issue Mandate and the Repurchase
Mandate are in the best interests of the Company and the Shareholders. Accordingly, the Board
recommends the Shareholders vote in favour of all the related resolutions to be proposed at the AGM.

The Board is of the view that it would be in the interests of the Company and its Shareholders
as a whole to enter into the Copper Cathode Sales Framework Agreement and the transactions
contemplated thereunder (together with the Annual Caps). Accordingly, the Board recommends the
Shareholders vote in favour of the related resolution to be proposed at the AGM. No Director has any
material interest in the transactions contemplated under the Copper Cathode Sales Framework
Agreement which prohibits him/her from voting on the resolution of the Board to approve the Copper
Cathode Sales Framework Agreement and no Director has abstained from approving such Board

resolution.

Yours faithfully,

For and on behalf of the Board
MMG Limited
Andrew Gordon Michelmore
CEO and Executive Director
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APPENDIX I RE-ELECTION OF DIRECTORS

The biographical and other details of the Directors proposed to be re-elected at the AGM are set
out as follows:

MR JIAO JIAN

Mr Jiao, aged 46, was appointed as Chairman of the Company in August 2014. He is a member

of the Company’s Remuneration and Nomination Committee.

Prior to his appointment as Chairman, Mr Jiao served as a Non-executive Director since
December 2010. He has also served as a director of certain subsidiaries of the Company. Mr Jiao has
been a director and the President of CMN since December 2009 and May 2010 respectively, and a
director and the President of CMNH since December 2009 and January 2011 respectively. He has been
the Chairman of Album Enterprises and a director of Top Create since November 2011 and February
2012 respectively. Mr Jiao has been a director of Hunan Nonferrous Metals Holding Group Co., Ltd
and China Minmetals Rare Earth Group Co., Ltd. since July 2010 and December 2011 respectively. He
is a director of Copper Partners Investment Co., Ltd.

Mr Jiao holds a Bachelor’s degree in International Economics from the Nankai University in the
PRC and a Master of Business Administration from Saint Mary’s University in Canada. He has

extensive experience in international trade, investment and corporate management.

Mr Jiao joined the CMC Group in 1992. He was the Vice President of CMN from 2007 to May
2010. Mr Jiao was the Chairman of China Minmetals Rare Earth Co., Ltd. (a company listed on the
Shenzhen Stock Exchange) and China Tungsten and Hightech Materials Co., Ltd. (a company listed
on the Shenzhen Stock Exchange) from April 2010 to April 2014 and from April 2013 to March 2014
respectively. He was also a director of Jiangxi Tungsten Industry Group Co., Ltd. from November
2009 to August 2014.

Save as disclosed above, Mr Jiao does not have any relationship with any directors, senior
management, substantial or controlling shareholders of the Company. As at the Latest Practicable

Date, he has an interest in share options of the Company to subscribe for 1,200,000 Shares.

Mr Jiao has entered into a Chairman’s service agreement with the Company for a term of three
years commencing from 20 August 2014. He is subject to retirement by rotation and re-election at the
annual general meeting of the Company in accordance with the Articles of Association. Mr Jiao is
entitled to a Chairman fee of A$464,000 per annum for his appointment as a Non-executive Director
and an Chairman of the Company and an expatriate allowance for residing in Peru of A$310,000 per
annum plus the provision of security, transport, accommodation and ancillary expenses as required in
Peru. He is also entitled to a service fee of A$4,500 per annum for his appointment as a member of
the Remuneration and Nomination Committee of the Company. The emolument of Mr Jiao as the
Non-executive Director and Chairman is determined by reference to individual and corporate
performance, industry specific remuneration benchmarks and the prevailing market conditions and
will vary subject to his expenses incurred in country.
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APPENDIX I RE-ELECTION OF DIRECTORS

Save as disclosed above, there are no other matters in relation to the re-election of Mr Jiao which
need to be brought to the attention of the Shareholders and there is no information that is required to
be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.

MR DAVID MARK LAMONT

Mr Lamont, aged 49, was appointed an Executive Director and the CFO of the Company in
December 2010.

Mr Lamont is also a director of a number of subsidiaries of the Company. He served as the CFO
of Minerals and Metals Group from its formation in June 2009 until its acquisition by the Company
in December 2010. Prior to that, Mr Lamont was the CFO of OZ Minerals Limited from October 2008
until June 2009.

Mr Lamont has also been a director of the Financial Executives Institute of Australia since
December 2013.

Mr Lamont holds a Bachelor of Commerce degree and is a qualified Chartered Accountant. He
is a member of the Institute of Chartered Accountants and was an Audit Supervisor at Deloitte Haskins
and Sells before commencing a corporate career.

After progressing through various senior roles in the chemical and agricultural industries, Mr
Lamont was appointed the CFO of Incitec Limited in 1999. He joined BHP Billiton in 2001 where he
held a number of senior roles including the CFO of BHP Billiton’s Energy Coal and Carbon Steel
Materials Groups. Mr Lamont joined OZ Minerals Limited from PaperlinX Limited, where he had
served as the CFO since 2006. He was appointed an executive director of PaperlinX Limited in
February 2008, resigning in September 2008.

Mr Lamont has not held any other directorships in any listed public companies in the three years
prior to the Latest Practicable Date. He does not have any relationship with any directors, senior
management, substantial or controlling shareholders of the Company. As at the Latest Practicable
Date, Mr Lamont has a personal interest in 450,000 Shares and an interest in share options of the
Company to subscribe for 6,240,582 Shares.

Mr Lamont has entered into a service agreement dated 31 December 2010 with the Company and
MMG Australia Limited, an indirect wholly owned subsidiary of the Company (Mr Lamont’s Service
Agreement). Subject to earlier termination pursuant to the terms and conditions of Mr Lamont’s
Service Agreement and retirement by rotation and re-election at the annual general meeting of the
Company in accordance with the Articles of Association, Mr Lamont’s appointment as an Executive
Director and CFO under such agreement commenced on 31 December 2010 until either the Company
or he terminates such agreement by serving on the other not less than three (3) month’s prior written
notice. Pursuant to Mr Lamont’s Service Agreement, Mr Lamont’s total fixed remuneration was
adjusted from A$1,090,000 per annum to A$1,150,000 per annum based on a review of executive
remuneration conducted by an independent international remuneration consulting firm. Such total
fixed remuneration is subject to annual review, as recommended by the CEO of the Company and
determination by the Board. In addition to the total fixed remuneration, subject to the approval by the

12 —



APPENDIX I RE-ELECTION OF DIRECTORS

Board, Mr Lamont is also entitled to an annual cash bonus as a short term incentive of up to a
maximum of 80% of his total fixed remuneration and to participate in the long-term cash-based
performance incentive arrangements of up to a maximum of 80% of his total fixed remuneration. The
emolument of an Executive Director is determined by reference to the management function of the
individual director, the Company’s performance and profitability, and appropriate market related

industry remuneration benchmarks.

Save as disclosed above, there are no other matters in relation to the re-election of Mr Lamont
which need to be brought to the attention of the Shareholders and there is no information that is
required to be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.

MR GAO XIAOYU

Mr Gao, aged 45, was appointed as a Non-executive Director in April 2011. He is a member of
the Company’s Audit Committee and the Safety, Health, Environment and Community Committee.

Mr Gao is a director of certain subsidiaries of the Company. He has also served as the Vice
President of CMNH since January 2011 and the Vice President of CMN since January 2008. Mr Gao
has been a director of Top Create since February 2012. He is also a director of certain subsidiaries of
the CMC Group.

Mr Gao holds a Master’s degree in Business Management from The Renmin University of China

in the PRC. He has extensive experience in enterprise risk management and control.

Mr Gao joined the CMC Group in 1993. He has worked in the Futures department of China
Nonferrous Metals Import and Export Corporation from 1993 to 1997. Mr Gao was the General
Manager of the Risk Management department of CMN from 2000 to 2009.

Mr Gao has not held any other directorships in any listed public companies in the three years
prior to the Latest Practicable Date. Save as disclosed above, he does not have any relationship with
any directors, senior management, substantial or controlling shareholders of the Company. As at the
Latest Practicable Date, Mr Gao does not have any interest in the Shares within the meaning of Part
XV of the SFO.

Mr Gao has entered into a service agreement with the Company as a Non-executive Director for
a term of three years commencing from 1 April 2014. He is subject to retirement by rotation and
re-election at the annual general meeting of the Company in accordance with the Articles of
Association. The amount of director’s fee of Mr Gao is A$188,000 per annum for his appointment as
an Non-executive Director of the Company. In addition, he is also entitled to a service fee of A$9,000
per annum for his appointment as a member of the Audit Committee and the Safety, Health,
Environment and Community Committee of the Company. The emolument of a Non-executive Director
is determined by reference to the duties and responsibilities of directors towards the Company and its
subsidiaries, the remuneration policy of the Company, the benchmark in the industry and the
prevailing market conditions.
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Save as disclosed above, there are no other matters in relation to the re-election of Mr Gao which
need to be brought to the attention of the Shareholders and there is no information that is required to
be disclosed pursuant to Rules 13.51(2)(h) to (v) of the Listing Rules.
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APPENDIX II EXPLANATORY STATEMENT OF THE REPURCHASE MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide
requisite information to Shareholders for their consideration of the proposed Repurchase Mandate.

REASONS FOR REPURCHASE MANDATE

While the Directors do not presently intend to repurchase any Shares, they believe that the
flexibility afforded by the mandate granted to them if the ordinary resolution no. 6 set out in the notice
of AGM is passed would be beneficial to the Company and its Shareholders. Trading conditions on the
Stock Exchange have sometimes been volatile in recent years and if there are occasions in the future
when Shares are being traded at a discount to their underlying value, the ability of the Company to
repurchase Shares can be beneficial to those Shareholders who retain their investment in the Company
since this may, depending on the circumstances, result in increases to the fully diluted net assets
and/or earnings per Share and will only be made when the Directors believe that such a repurchase

will benefit the Company and its Shareholders.

SHARE CAPITAL

As at the Latest Practicable Date, the total number of issued shares of the Company is
5,289,607,889 Shares.

Subject to the passing of the proposed resolution granting the Repurchase Mandate to the
Directors and on the basis that no Shares will be issued and/or repurchased by the Company between
the Latest Practicable Date and the date of AGM, the Company would be allowed under the
Repurchase Mandate to repurchase a maximum of 528,960,788 Shares representing 10% of the total
number of issued Shares at the date of the AGM.

SOURCE OF FUNDS FOR REPURCHASES

In repurchasing Shares, the Company may only apply funds from the Company’s available cash
flow or working capital facilities, which will be funds legally available for such purpose in accordance
with its Articles of Association and the Companies Ordinance. Such funds include but are not limited

to the Company’s profits available for distribution.

While the Repurchase Mandate, if exercised in full, may have a material adverse impact on the
working capital or gearing position of the Company, the Directors expect to exercise such mandate if
and to such extent only as they are satisfied that the exercise thereof will not have such a material

adverse impact.

DISCLOSURE OF INTERESTS

The Directors have undertaken to the Stock Exchange to exercise the power of the Company to
make purchases pursuant to Repurchase Mandate in accordance with the Listing Rules and the
Companies Ordinance.
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APPENDIX II EXPLANATORY STATEMENT OF THE REPURCHASE MANDATE

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,
any of their close associates, presently intend to sell any Shares to the Company under the Repurchase
Mandate in the event that the latter is granted by the Shareholders.

The Company has not been notified by any core connected persons of the Company that they
have a present intention to sell any Shares to the Company, or that they have undertaken not to sell
any Shares held by them to the Company, in the event that Repurchase Mandate is granted by the
Shareholders.

TAKEOVERS CODE

If as a result of a share repurchase by the Company, a Shareholder’s proportionate interest in the
voting rights of the Company increases, such increase will be treated as an acquisition for the purpose
of the Takeovers Code. Accordingly, a Shareholder, or a group of Shareholders acting in concert, could
obtain or consolidate control of the Company and become obliged to make a mandatory offer in
accordance with Rule 26 of the Takeovers Code.

As at the Latest Practicable Date, Album Enterprises and Top Create have an attributable interest
of approximately 43.04% and 30.65% respectively of the total number of Shares in issue. In the event
that the Repurchase Mandate is exercised in full, the aggregate interests of Album Enterprises and Top
Create in the Company would be increased from approximately 73.69% to approximately 81.88% and
such increase will not give rise to an obligation to make a mandatory offer under Rule 26 of the
Takeover Code. Assuming that there is no issue of Shares in the Company between the Latest
Practicable Date and the date of repurchase, an exercise of the Repurchase Mandate in whole would
result in an insufficient public float of less than 25% of the total number of Shares in issue, assuming
neither Album Enterprises nor Top Create participated in such repurchase. The Directors are not aware
of any consequences which may arise under the Takeovers Code as a result of any repurchases made
under the Repurchase Mandate. The Directors also have no intention to exercise the Repurchase
Mandate to an extent that may result in a public shareholding of less than the minimum public float

requirement.
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MARKET PRICE

The highest and lowest prices at which Shares were traded on the Stock Exchange during each

of previous twelve months preceding the Latest Practicable Date were as follows:

Highest Lowest
HK$ HK$

2014
April 2.11 1.59
May 2.14 1.78
June 2.39 1.88
July 3.28 2.32
August 3.08 2.62
September 3.03 2.65
October 2.85 2.36
November 2.86 2.48
December 2.74 2.25

2015
January 2.58 2.09
February 2.43 2.12
March 2.66 2.08
April (up to the Latest Practicable Date) 3.45 2.51

SHARES REPURCHASES MADE BY THE COMPANY

No repurchases of Shares (whether on the Stock Exchange or otherwise) have been made by the

Company in the six months preceding the Latest Practicable Date.
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APPENDIX III EXPLANATORY STATEMENT IN RELATION TO
THE PROPOSED NEW ARTICLES OF ASSOCIATION

ADOPTION OF NEW ARTICLES OF ASSOCIATION

In order to bring the Articles of Association in line with the Companies Ordinance which came
into effect on 3 March 2014, as well as to modernise and update the Articles of Association generally,
certain amendments are proposed to be made to the Articles of Association. In view of the substantial
number of amendments, it is proposed that the Company takes this opportunity to adopt a new set of
Articles of Association, consolidating all previous and proposed amendments, to replace the existing
Articles of Association, with effect from the date of passing the relevant special resolution at the
AGM.

Set out below are the principal differences between the existing Articles of Association and the
new Articles of Association.

1 Introductory Paragraph

Draft Article 1 disapplies Table A in the First Schedule to the Previous Companies Ordinance
(i.e. the ordinance in effect when the Company was incorporated) and formally migrates the mandatory
clauses from the Memorandum (such as the name of the Company and the limited liability of the
members) to the draft Articles, given that the draft Articles will become the single constitutional
document of the Company due to the abolition of the Memorandum under the Companies Ordinance.

2 Definitions

To reflect the terminology used in the Companies Ordinance, the definition of various defined
terms has been amended or added (such as the amendment of “Secretary” to “Company Secretary” and
the addition of a definition for “in electronic form™) and all corresponding references in the Articles
are amended accordingly.

3 Preference shares

3.1 Draft Article 3 authorises the Directors to determine the terms, conditions and manner of
redemption of any preference shares, as permitted by section 235 of the Companies Ordinance.

3.2 The requirement for any issuance of preference shares to be sanctioned by a special resolution
is removed as it is not required under the Companies Ordinance.

4 Nominal value and authorised share capital

4.1 The concepts of nominal value and authorised share capital are abolished under the Companies
Ordinance. Hence, provisions which relate to or make references to these concepts and related
concepts including “unissued shares”, “par”, “original capital”, “nominal value”, “nominal

EEINY3

amount”,

9% 9%

premium”, “share premium account”, “capital redemption reserve fund” are re-drafted
or deleted throughout the draft Articles as appropriate.
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4.2 Draft Articles 5, 18, 24, 30 and 49 have been amended to delete any references to the concept
of “nominal value of the shares” of the Company as the concept of “nominal value” is abolished
under the Companies Ordinance.

5 Director’s powers to deal with securities of the Company

Draft Articles 6 and 131 have been simplified to state that, subject to the Companies Ordinance
and the draft Articles, the Directors may offer, allot or grant rights to subscribe for or to convert any
security into, any shares of the Company as they see fit. Section 141 of the Companies Ordinance
requires that such power may only be exercised with members’ approval.

6 Alterations of capital

6.1 Existing Article 53 provides for the consolidation, cancellation and sub-division of the shares of
the Company as section 53 of the Previous Companies Ordinance required companies wishing to
have these powers to specifically provide for them in their articles. Section 170 of the Companies
Ordinance modifies the position under the Previous Companies Ordinance and gives a company
the statutory power to alter its share capital in a number of ways, subject to any exclusion or
restriction in the company’s articles (section 170(4) of the Companies Ordinance).

6.2 In order to streamline the provisions in the draft Articles and to align them with section 170 of
the Companies Ordinance, draft Articles 6 and 45 reflect the default position in the Companies
Ordinance regarding alterations of capital.

7 Share buy-backs

Draft Article 9 has been simplified to adopt the position under the Companies Ordinance in
relation to companies conducting any buy-back of shares, which presently states that companies are
allowed to buy-back any shares, subject to satisfying certain solvency requirements.

8 Share warrants to bearer

Section 139 of the Companies Ordinance repeals the power of companies to issue share warrants
to bearer. Prior to the repeal, non-private Hong Kong incorporated companies were permitted to issue
share warrants to bearer, which in essence entitled the physical holder of such bearer share warrants
to present such warrants to the relevant company share registry and demand the issue of new shares
to the holder of such bearer share warrants. Consistent with international corporate governance trends
in relation to transparency of ownership, the concept of such “bearer” instrument has been removed
from the Companies Ordinance. Hence, all references to share warrants to bearer have been deleted
in the draft Articles.

9 Issue of share certificate on transfer

9.1 Draft Article 10 reflects the position under section 155(2)(b) of the Companies Ordinance which
provides that a public company must have the relevant share certificate ready for delivery within
10 business days after the day on which a transfer is lodged with the company, subject to certain
conditions.
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THE PROPOSED NEW ARTICLES OF ASSOCIATION

10

10.1

10.2

11

11.2

12

12.1

12.2

13

13.1

13.2

13.3

Directors’ power to decline to register transfers without giving reasons

Existing Article 40 allows the Directors to decline to register transfers without giving any reason.
Section 151(3) of the Companies Ordinance requires a company to provide a statement of reasons
when a share transfer is refused, if requested by the transferee or transferor.

Draft Articles 36 and 37 remove the power of the Directors to decline registration without reason
to reflect this requirement.

Rights of unregistered personal representative, trustee in bankruptcy, etc.

The default position in section 574(2) of the Companies Ordinance allows any person who is
entitled to a share in consequence of the death or bankruptcy of a member to receive notice of
a general meeting of the company, provided that such person has notified the company of his
entitlement.

Draft Article 44 specifies the rights conferred upon such persons in order to bring the Company’s
position in line with the approach under the Companies Ordinance.

Stock

Existing Articles 49 to 52 give the Company the power to convert its shares into stock under the
Previous Companies Ordinance. This power is repealed under section 138 of the Companies
Ordinance. Existing Articles 49 to 52 are removed in the draft Articles.

All references in the existing Articles of Association to “stock™ are also removed to align the
draft Articles with the position of the Companies Ordinance.

Meeting procedures

The concept of an “extraordinary general meeting” is not retained under the Companies
Ordinance and all general meetings of a company (other than its annual general meeting) are
simply referred to as “general meetings”. Draft Articles 47 to 49 reflect this change, and existing
Article 59 has been removed. Draft Article 49 has also been simplified in relation to the periods
of notice required for an annual general meeting and a general meeting respectively.

Draft Articles 49 and 52 allow for general meetings to be held in two or more places (which is
permissible pursuant to section 584 of the Companies Ordinance). Draft Article 50 also sets out
the content requirements in a notice of general meeting under section 576 of the Companies
Ordinance.

Draft Article 51 reflects the change introduced by section 597(1) of the Companies Ordinance
which provides that the accidental omission to give notice of, among other things, a resolution
intended to be moved at a meeting, or the non-receipt of such notice by any person entitled to
receive such notice, does not affect the validity of the meeting or anything done at the meeting.
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14 Special business

The concept of “special business” is not included in the Companies Ordinance, hence references
to “special business” have been removed in draft Article 49.

15 Members’ written resolutions

Draft Article 62 reflects the changes introduced by section 556 of the Companies Ordinance
which allows eligible members to pass a written resolution by signifying their agreement to it. It also
incorporates by reference the definitions of “eligible members” and “circulation date” which are set
out in section 547 of the Companies Ordinance.

16 Proxy arrangements

16.1 The changes in proxy arrangements in the Articles are as follows:

16.1.1 Draft Articles 70 and 71 allow documents relating to proxies to be in electronic form, which
reflects the position under section 599 of the Companies Ordinance.

16.1.2 Draft Article 73 aligns the notice period required for revocation of a proxy for reasons of
death and mental incapacity with the default position under the Companies Ordinance.

17 Declaration of material interest by Directors

17.1 The scope of the director interest declaration requirement for a public company is extended under
the Companies Ordinance (Part 11, Division 5) to include any actual or proposed transaction,
arrangement or contract between the Company on the one hand and a director and/or his
“connected entities” (as defined in the Companies Ordinance) on the other hand. At the same
time, the Companies Ordinance has clarified that such an interest only needs to be declared
where the director’s (or his connected entity’s) interest in such actual or proposed transaction,
arrangement or contract is material, and where such actual or proposed transaction, arrangement,
contract is of itself of significance in relation to the Company’s business. Draft Articles 87, 88,
92, 93 and 97 reflect the Companies Ordinance position.

17.2 The Companies Ordinance also prescribes for specific timing and other procedural requirements
for the director’s declaration of interests. Part of existing Article 98 is removed and draft Articles
89 to 91 are inserted to incorporate the relevant procedural requirements.

17.3 Draft Article 93 has been amended to delete a specific prescribed scenario in which a director
will not be presumed to be interested relating to where a director (and/or his associates) have an
interest in less than 5% of a counterparty to an actual or proposed transaction, arrangement or
contract, as this specified scenario was removed as an exempted category from the Listing Rules
on 1 January 2012.
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18

18.1

19

19.1

20

20.1

21

21.2

22

22.1

23

23.1

Written resolutions of Directors

Draft Article 120 has been amended to allow written resolutions of directors to be passed by a
majority in writing who are entitled to receive notice of a meeting of the Board and who would
be entitled to vote on such resolution at such a meeting, provided such number of directors
constitutes a quorum, such written resolutions being able to be agreed to via electronic means.

Means of communication

Generally, the draft Articles (see draft Articles 111 and 120) allow communications by electronic
means, and references to telex and telegram as a means of communication are removed because
of its archaic nature.

Capitalisation of reserves

Draft Articles 124 to 126 have been simplified to remove redundant language, while continuing
to reflect the position that the Board may recommend any capitalisation of profits and/or
reserves, after which the Company may by ordinary resolution act on such recommendation. The
Board may also determine the method of capitalisation, including the issuing of fractional
certificates, making of cash payments or adopting a rounding policy.

Use of seal and execution of documents

Section 127(5) of the Companies Ordinance allows documents executed in a specified manner to
have the same effect as if they had been executed under seal. Draft Articles 11, 104 and 123
reflect the flexible approach under the Companies Ordinance, subject to applicable law and
regulations.

In addition, draft Article 123 mirrors the general position under the Companies Ordinance in
relation to the execution of documents that previously required sealing.

Repeal of power to issue share warrants

Section 139 of the Companies Ordinance repeals the power of the Company to issue share
warrants. Existing Article 130, which relates to the effect of capitalisation on warrants, is
removed in its entirety.

Reporting documents

Draft Articles 145 to 149 adopt the new terminology used in the Companies Ordinance for
various financial documents that the Directors are required to prepare and put forward in the
annual general meeting of the Company, for example, “reporting documents” instead of
“accounts” and “statement of financial position” instead of “balance sheet”.
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24

24.1

25

25.1

26

26.1

27

Notices

Draft Articles 153 and 155 reflect the changes introduced in Part 18 of the Companies Ordinance

which relates to communications in electronic form to and by the company.

Indemnity

Draft Article 167 reflects the ability of the Company to indemnify the directors of the associated
companies of the Company, as permitted under the Companies Ordinance subject to certain

specified restrictions.

Destruction of documents

To reduce the Company’s burden of retaining documents, whilst maintaining consistency with
common practice in the market, draft Article 163 reduces the time period after which the
Company may destroy: (i) any instrument of transfer of shares which has been registered at any
time, from twelve to six years from the date of registration; and (ii) any other document on the
basis of which any entry in the register is made at any time, from twelve to six years from the

date and entry in the register was first made in respect of it.

Directors’ insurance

Draft Article 168 reflects the change introduced by Section 468 of the Companies Ordinance,

which allows the Company to take out and maintain insurance for a director of an associated company

of the Company.

28

28.1

28.2

28.3

Housekeeping

The Articles have been modernised generally by removing obsolete language and Latin
terminology where appropriate. Any redundant language has also been removed to bring the
Articles in line with the Model Articles.

Margin notes have been added to provide clarity on what each Article provides for.

The references to any fee not exceeding HK$2.50 as may be required by the Board to be paid to
the Company by any shareholder in respect of share certificates and/or instruments of transfer
in draft Articles 10 and 38(i) are replaced by references to the maximum fee permitted under the
Listing Rules, so as to avoid any need to amend the Articles in the future, should the Listing

Rules be amended to provide otherwise.
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28.4 The references to “unsound mind” in the existing Articles of Association are archaic. In order to
modernise the language, these references are replaced by “mentally incapacitated” in draft
Articles 67 and 86 in accordance with its meaning under the Mental Health Ordinance (Chapter
136 of the Laws of Hong Kong). This is in line with the approach adopted by the Model Articles.

28.5 The reference to “unlawful” in draft Article 134 is amended to state “unlawful or unduly

burdensome”, which is in line with the terminology used in the Listing Rules.
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ARTICLES OF ASSOCIATION

(reprinted—in-September 2012 subsequentto—theAs adopted by special resolution
passed on 27th-August,2012)[®])

OF

MMG Limited
(TR WA BR 2 7))
tname changed with effect from 6th September. 2012)

Incorporated the 29th day of July, 1988.
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No. 222797
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(COPY)

A A W
COMPANIES REGISTRY

CERTIFICATE OF CHANGE OF NAME
LA EXREBBESE

I hereby certify that
AN E N E S

MINMETALS RESOURCES LIMITED
TR E IR A BR 2L ]

having by special resolution changed its name, is now incorporated under the

EEBIRBEXREEBB - Z2ARE

Companies Ordinance (Chapter 32 of the Laws of Hong Kong) in the name of
(2 A EB)GE R EONERNE TG EBEREB

MMG Limited
T IR A BR 2L ]

Issued on 6 September 2012.
A ENR 0 — ZF LA KN H L

(Sd) Ms Ada L L CHUNG

Registrar of Companies
Hong Kong Special Administrative
Region
EBRATHEAAEMEEREER

Note #F:

Registration of a company name with the Companies Registry does not confer any trade mark rights
or any other intellectual property rights in respect of the company name or any part thereof.
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No. 222797
R 5%

(COPY)
COMPANIES ORDINANCE
(CHAPTER 32)
OBk bR 32 W
NI S|

CERTIFICATE OF CHANGE OF NAME
XA EXREBBEESE

I hereby certify that
AN E N EH

ORIENTAL METALS (HOLDINGS) COMPANY LIMITED
(SR 7 25 9 (4 A PR A /)

having by special resolution changed its name, is now incorporated under the

name of AEWHMREHIPLaE - O H AR P > 5% w9 RE 4% R 5L 2%

MINMETALS RESOURCES LIMITED
TR E A PR A

Issued by the undersigned on 4 August 2005.
ARREER ZEEFTAEN I H -

(Sd) Ms. Marianna S. F. YU
for Registrar of Companies
Hong Kong
BEEATEMEER
(R RIFEMERE KRBT K17)
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R 5%

(COPY)
CERTIFICATE OF INCORPORATION
~ A FE M EE

I hereby certify that
AN 2% 78 W

ORIENTAL METALS (HOLDINGS) COMPANY LIMITED
(R 7 2 W (R B A R o #)

is this day incorporated in Hong Kong under the Companies Ordinance, and that this
AR BRI A A kA MRS A
company is limited.
PR ] o
GIVEN under my hand this Twenty-ninth day of July
mEHE N - LANE LA+ LA

One Thousand Nine Hundred and Eighty-eight.

(Sd.) Mrs. M.F. LEE
p. Registrar General
(Registrar of Companies)
Hong Kong
EHEAMREERELTEME
(FMEEZEEEFSKIT)
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THEE COMPANIES ORDINANCE (CHAPTER 32622)

Company Incorporated in Hong Kong Limited by Shares

ARTICLES OF ASSOCIATION
OF
MMG Limited

MEMORANDEM-OFASSOCIATION

MMG Limited
(RREFRBRDA)

(change of company name from “MINMETALS RESOURCES LIMITED (1% & A FRA Fl)”
with effect from 6th September, 2012,
and from “ORIENTAL METALS (HOLDINGS) COMPANY LIMITED (% 5 2 R (% B)A RA 7])”
with effect from 4th August, 2005)

First:-Preliminary

1. (i) The name of the Cempanycompany is “MMG Limited (HREIERARRZ  Company
F])”- (the “Company”). details

(ii) Seeend:—The Registered Office of the Company wilis to be situatesituated
in Hong Kong.

(iii) Third:The eobjeets—for—whichliability of the Members of the Company is
established limited. are—
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(iv) The regulations contained in Table A in the First Schedule to the Companies Table A not to

Ordinance (Chapter 32 of the Laws of Hong Kong) (before the Ordinance apply

became effective) shall not apply to the Company.4-

Interpretation

2. Unless the context otherwise requires, the following terms shall have the Interpretation
meanings prescribed:

“Articles”

shall-meanmeans the Articles of Association of the Company in their present form and all
supplementary amended or substituted articles forthe-time-being-in force from time to time;

“assoeiatel*
shall-have“associated company”

has the meaning aseribedgiven to it underby the EistingRulesOrdinance;

“Auditors”

shall-meanmeans the persons—forauditors of the Company from time beingperformingto
time or, in the duties—of-that-efficecase of joint auditors, any one of them;

“business day”’ “business-day”*
shatlbmenn

means a day on which the Stock Exchange is open for the business of dealing in securities.
For the avoidance of doubt, where the Stock Exchange is closed for the business of dealing
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in securities on a business day by—reason—ofbecause a tropical cyclone signal
Numbernumber 8 or higher is hoisted or a black rainstorm warning is issued or other similar

event occurs, such day shall for the purposes of these Articles be counted as a business day;

ageneral - meetine of th an?qn) held on-25th 7\/[:::7’ 2010-

“eapita I”
shall-mean
“close associate”

has the share-eapital frem—timemeaning given to time—ofit by the Company:

“Company

“Secretary”
shall-meanmeans the person fer—thefrom time beingto time performing the duties of that
office or any other person appointed to perform any of the duties of the company secretary
to the Company, including a joint, temporary, assistant or deputy company secretary;

“Directors” or “Board”

means the directors from time to time of the Company or (as the context may require) the

Directors present at a meeting of the Directors at which a quorum is present;
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“in electronic form”

has the meaning given to it by section 20(1) of the Ordinance;

“fully paid up”

means, in relation to a share?, the price at which the share was issued has been paid up in

full to the Company;

“Listing Rules”

means the Rules Governing the Listing of Securities on the Stock Exchange, as amended

from time to time;

“mentally incapacitated”

has the meaning given to it by the Mental Health Ordinance (Chapter 136 of the Laws of

Hong Kong), as amended from time to time;

“month”

means a calendar month;

“Ordinance”

means the Companies Ordinance (Chapter 622 of the Laws of Hong Kong), as amended

from time to time;

“partly paid up”

means, in relation to a share, part of the price at which the share was issued remains unpaid;

“the register”
means the register of members and includes any branch register to be kept pursuant to the

Ordinance;

“reporting documents”

has the meaning given to it by the Ordinance;

“seal”

means the common seal or any other official seal from time to time of the Company;

“shall-mean-share-in-the share”

means share in the share capital of the Company—and—include—stock—except—where—a
listinetion | | L] . I or_implied:

“Stock Exchange”
shall-meanmeans The Stock Exchange of Hong Kong Limited;

aceneral - meetine of the f‘nm?any held on-28th 7\/[::}’ 2004-
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“writing” or “printing”
shallHinecludeincludes writing, printing, lithography, photography, type-writing and every

other mode of representing words or figures in a legible and non-transitory form; and

“year”

shall-meanmeans a calendar year.

Words denetingwhich are in the singular shall-inelade-may also be read as being in the plural and

Vice—versa-

the other way round. Words impertingany-gendershall-include-every gender:

Weords—importingwhich are in the masculine form may also be read as referring to the feminine
or to other bodies or persons-shalincludepartnershipss—firms,—companies—and-corporations-

Headings—are-used—in-these-Articles forconvenience—only—and-shall. References to a person or

people include any company, partnership, firm, government authority, body or society whether
or not affecttheconstructionof these-Articlesincorporated.

Subject-as-aforesaid;When any legislation is referred to this includes any amendment, as well as

its inclusion or re-enactment (with or without modification) in later legislation. References to

legislation are to the version which is current at any particular time.

Any words or expressions defined in the Ordinanee-shall-legislation in force when these articles

or any part of these articles are adopted will (if not inconsistent with the subject andfor contexts

bear in which they appear) have the same meaningsmeaning in these Artieles-articles or that part

save the word company includes any body corporate.

Headings in these articles are only included for convenience. They do not affect the meaning of

these articles.

Shares
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4-3. Without prejudice to any special rights previously conferred on the holders of

any existing shares, any-sharethe Company may be-issuedissue shares with such
preferred, deferred or other special rights, or privileges or sueh-restrictions,
whether in regard to dividend, voting, distribution of assets, return of share

capital or otherwise, as the Company may—frem—time—to—time by ordinary

resolution, subject to the Ordinance, determine ¢or, in the absence of any such

determination or insofar as no specific provision is made, as the Board may

determine)—and—any preferenceshare—may—with—. Subject to the sanetionofa
special-resolution—be—issuedOrdinance, the Company may issue shares on the

terms that itisthey are to be redeemed, or liable to be redeemed, at the option
of the Company istiable;—to-beredeemedor the holder of the shares. The Board
may determine the terms, conditions and manner of redemption of the shares.

5—4. Fhe—Subject to the Ordinance and the Listing Rules, the Board may issue

&3

warrants to subscribe for, or to convert any security into, any class of shares or

securities of the Company on such terms as it may from-time-to-time-determine

Issue of shares

subject to rights

and restrictions

Issue of

warrants

6-%5.1If at any time the share capital is divided into different classes of shares, all or

53

any of the special rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, subject to the previsiens—ef
Seetion-64-of the-Ordinance, be varied-—medified or abrogated with the consent
in writing of the holders of retless—thanthree-fourths—innominal-valueof the
issued—shares representing at least 75 per cent. of the total voting rights of
holders of shares efin 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. Fe

every-such-separategeneral-meetingtheThe provisions of these Articles relating
to general meetings shall mutatis—mutandis—apply—butse—thatapply (with any

necessary changes having been made) to every such separate general meeting,
but the necessary quorum at such meeting (other than at an adjourned meeting)
shall be not less than two2 persons heldingpresent in person or representing-by
proxy together holding at least one-third in—neminal-value—of the issuedtotal
voting rights of holders of the shares of that class, and at an adjourned meeting
one person holding shares of that class or his proxy.

Sanction
required for
variation of

rights

— IV-54 —



APPENDIX IV

PROPOSED NEW ARTICLES OF ASSOCIATION

L

The—provisions—of—thisThis Article shalwill apply to theany variation or
abrogation of the-specialrights attachedto-some-only-of-the shares forming part
of anya separate class-as—ifeach-group-ofshares. Each part of the class which

is being treated differently is treated formedas a separate class-therights-whereof
are-to-be-varied.

The special rights conferred upon the holders of any shares or class of shares
shall not, unless otherwise expressly provided in the rights attaching to or the
terms of issue of such shares, be deemed to be altered by the creation or issue
of further shares ranking pari passu therewith.

Subject to the previsions—of-the-Ordinance and ef-these Articles, all-unissued

shares—in-the Companyshall be-atthe-disposal-of-the Board;—whieh may offer,
allot, grant eptions—ever—or—otherwiserights to subscribe for or to convert any

Allotment, offer
and grant of

rights to

security into, any shares of the Company or otherwise deal with or dispose of

them to such persons, at such times, for such consideration and on such terms as
the Board shall in its absolute discretion think fit-but-so-thatno-shares—shall-be

+-7. The Company may, in connection with the issue of new shares or securities of

any class, exercise all powers of paying commission or brokerage as permitted
by the Ordinance.
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12-8. Except as otherwise expressly provided by these Articles or as required by law  Trusts not

or—as—ordered—by—a——court—of competent—jurisdietion, no person shall be recognised
recognizedrecognised by the Company as holding any share spen—anyon trust,

and the Company shall not be in any way bound by or be-compeled-inany-way

required to recegnizerecognise (even when having notice thereofof it) any

equitable, contingent, future or partial interest or right in any share, or any
interestin—anyfractional-part of a share-er—any, other rights—inrespeetofany
share—exeept—anthan the holders’ absolute right—te—the—entirety—thereof
imownership of it and all the registered-helder—rights attaching to it.

Share Buy-Backs

[

The Company may buy-back any shares (including any redeemable shares) in  Share buy-back

accordance with the Ordinance.
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Share Certificates

+4*% Every person whose name is entered as a member in the register shall be entitled Issue of share

10. without payment to receive, within 10 business days or the period as mayfrem certificates
time-to-time-be-permitted under the rulespreseribed-byOrdinance and the Steek
ExchangeListing Rules after allotment or lodgement of transfer (or within such

other period as the conditions of issue shall provide), erel certificate for all his
shares of one class, or several certificates each for one or more of his shares of

such class, upon payment of such fee not-exceeding HK$2:-50(orsuch-higherfee

as-may-fromtime-to-time-be-as permitted under the rulespreseribed-by-theSteek
Exchange)-Listing Rules or any lower fee as the Board may determine, for every

certificate after the first-orsuch-lesser sum-as-the Board-shall from-time-to-time
determine;—, provided that in respect of a share or shares held jointly by several

persons, the Company shall not be beundrequired to issue a certificate or
certificates to each such person, and the issue and delivery of a certificate or
certificates to one of several joint holders shall be sufficient delivery to all such
holders.

53

olf-the Company held-on 22nd May. 1996,

b

Subject to the Ordinance and the Listing Rules, Everyevery certificate for shares Form of
or debentures or representing any other form of security of the Company shall certificate
be-issuedunderthe-seal-ofmust: (a) have affixed to it the Company;—whichfor
this-purpese-may-be-any’s seal; (b) have affixed to it the Company’s official seal
as—permittedunder the Ordinance; or (c) be otherwise executed by Seetien73A

ofthe Company in accordance with the Ordinance.

—_
—_

Every issued share certificate-hereafter—issued shall specify the number, class Details of
and distinguishing numbers (if any) of the shares in respect of which it is issued certificate
and the amount paid thereenup on them and may otherwise be in such form as

the Board may fremtimeto-time-prescribe. No share certificate shall be issued
representing shares of more than one class.

5 &

The Company shall not be beundrequired to register more than fewr4 persons as Joint holders of
joint holders of any share-and—+f. If any share shal-stand—inis held jointly, the shares
names—oftwo-or-morepersonss—thefirst person first-named in the register shall

be deemed the sole holder thereefof such share as regards service of notices, and,

subject to the—provisions—of-these Articles, all or any other matters connected

with the Company, except the transfer of the share.

& 5
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+8- %If a share certificate is defaced, lost or destroyed, it may be replaced on Damaged
14. payment of sueha fee, which shall not exeeedingexceed the maximum amount certificates

which-mayfromtimeto—timebepermitted under the reles—preseribed—by—the

Stock—ExchangeListing Rules and on such terms and conditions, if any, as to
publication of notices, evidence and indemnity, as the Board thinks fit. In-ecase

of destruction—ortoss;—theThe person to whom such replacement certificate is
given shall also bear and pay to the Company all expenses incidental to the
investigation by the Company of the evidence of such defacement, destruction or
loss and of such indemnity. Where a certificate of title relating to any shares or
warrantsissued-to-bearer-has been lost, no replacement certificate shall be issued
unless the Board is satisfied beyond reasonable doubt that the original share
certificate has been lost and has received an indemnity in satisfactory form with
regard to the issue of any new share certificate and, in the case of wearing out
or defacement, after delivery wp-of the old share certificate.

53

Lien

The Company shall have a first and paramount lien on every-share{(not-beinga First lien
felyany partly paid up sharey for all moneys, whether presently payable or not,

called or payable at a fixed time in respect of such shares;-and-the. The Company
shall also have a first and paramount lien and charge on al-shares(otherthan
fullyany partly paid up shares)share standing registered in the name of a single
member for all the debts and liabilities of such member or his estate to the
Company-and, regardless of whether the same shall have been incurred before or
after notice to the Company of any equitable or other interest of any person other
than such member, and-whether the period for the payment or discharge of the
same shall have actually arrived or not, and notwithstanding that the same are
joint debts or liabilities of such member or his estate and any other person,
whether a member of the Company or not. The Company’s lien (if any) on a
share shall extend to all dividends and bonuses deelaredpayable in respect
thereofof it. The Board may resolve that any share shall ferseme—speeified
peried-be exempt wholly or partially from the-provisions—of-this Article on such

terms as the Board thinks fit.

=

The Company may sell, in such manner as the Board thinks fit, any shares on Sale of shares
which the Company has a lien, but-no-sale-shall- be-madeunlessprovided that (i)  with lien
some sum in respect of which the lien exists is presently payable, or the liability

or engagement in respect of which such lien exists is liable to be presently

fulfilled or discharged, nrorunti-the-expiration-of fourteendays-afterand (ii) that

14 days have passed since a notice in writing, stating and demanding payment of

the sum presently payable or specifying the liability or engagement and
demanding fulfilment or discharge thereefof it and giving notice of intention to

sell in default, shal-havehas been given to the registered holder for the time

being of the shares or the person entitled by reason of such holder’s death or
bankruptcy to the shares.

By
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The net proceeds of such sale after the payment of the costs of such sale shall

be applied in or towards payment or satisfaction of the debt—ertiability—eor
engagementinrespect—whereofsum for which the lien exists;so—far-as to the

sameextent the sum is presently payable, and any residue shall (subject to a
likesimilar lien for debts-ortiabilitiessums not presently payable as existed upon
the shares prior to the sale) be paid to the person entitled to the shares at the time
of the sale. FergivingTo give effect to any such sale, the Board may authorise
such person to transfer the shares sold to the purchaser thereef-and may enter the
purchaser’s name in the register as holder of the shares, and the purchaser shall
not be bound to see to the application of the purchase money, nor shall his title
to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

Calls on Shares

The Board may froem-time-to-time-make such calls as it may think fit upon the
members in respect of any moneys u-ﬂ-pa-tdnot paid up on their shares—éw—het—her—eﬂ

sub]ect always to the terms t—hepeef—made—pa-ya-bl%a{—a—da-se—ﬁ*ed—b-)uer—m
accordance-with-suchterms-of issue—of such shares. A call may be made payable

either in one sum or by instalments and may be revoked or postponed as the

Board may determine (as to all or any of the members).

At least fourteenl4 days’ notice of any call shall be given specifying the time
and place of payment and to whom such call shall be pa1d—s&c—h—ne&e<+s-ha—l—l—be

Every member upon whom a call is made shall pay the amount of every call se
made on him to the person and at the time or times and place or places as set out

in the Beard-shall-appeintnotice.

The joint holders of a share shall be jointly and severally as-weH-asjointhy-liable
for the payment of all calls-and, instalments due-inrespeet-of-such-share-or other

moneys due in respect thereofof such share.

If the sum payable in respect of any call or instalment is not paid on or before

the day-appeintedspecified date for payment-thereof, the person or persons from
whom the sum is due shall pay interest for the same at such rate not exceeding

twenty—pereent2(0 per cent. per annum as the Board shall fix from the—day
appointed-for-the payment-thereofthat date to the time of the actual payment;-but

the. The Board may waive payment of such interest wholly or in part.
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27- No member shall be entitled to receive any dividend—es, bonus, new share No entitlement
23. resulting from any capitalisation issue, distribution of realised-eapital-profits, or until calls paid

offer or grant made by the Company to the members unless the Board shall

otherwise determine and without prejudice to etherprovisions—of-these Articles,

or to be present and vote (save as proxy for another member) at any general

meeting, either personally or by proxy, or be reekenedcounted in a quorum, or

to exercise any other privilege as a member until all calls or instalments due

from him to the Company, whether alone or jointly with any other person,

together with interest and expenses (if any) shall have been paid.

28- Any sum which, by the terms of allotment of a share is made payable upon Deemed calls
24. allotment or at any fixed date;—whether-on-account-of the nominal-valueofthe

share—orby—way—of premium; shall, for alHthe purposes of these Articles, be

deemed to be a call duly made, notified and payable on the date fixed for

payment, and in_the 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. 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.

29 The Board may, if it thinks fit, reeetve—accept payment in advance from any Payment of

25. member willingto-advanee-the-same;of all or any part of the money uncalled and  calls in advance
unpaid or instalments payable upon any shares held by him;-and-. The Company

may pay interest upon all or any of the moneys so advanced the-Company—may

pay—interest-at such rate (if any) not exceeding twentyperecent2( per cent. per
annum as the Board may decide, provided that until a call is made, any payment

in advance of a call shall not entitle the member to receive any dividend or to
exercise any rights or privileges as a member in respect of the shares or the due
portion of the shares upon which payment has been advanced by such member
before it is called up. The Board may at any time repay the amoeunt-se-advanced
wperamount by giving to such member notless-than-oneat least 1 month’s notice
in writing of their intention iathat-behalfto do so, unless before-the-expiration
of suchnotice-the amount so advanced shall-havehas been called up on the shares
in respect of which it was advanced before the expiration of such notice.

Forfeiture of Shares

30- If a member fails to pay in full any call or instalment of a call on the day Board may
26. appeintedspecified date for payment-thereof, the Board may, at any time during require payment
such-time-aswhere any part thereefof it remains unpaid, without prejudice to the of interest on
provistens—of—Article 27423, serve a notice on him requiring payment of se unpaid call
maehthe unpaid amount of the call or instalment-as—is—unpaid, together with any
interest which may have accrued and which may still accrue up to the date of

actual payment.
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28.

The notice shall name a further day (not less than feurteenl4 days from the date
of service of the notice) on or before which the payment required by the notice
is to be made, and it shall also name the place where payment is to be made. The
notice shall also state that in the event of non-payment at or before the time
appeintedspecified, the shares in respect of which the call was made will-be
hLable—toshall be forfeited.

If the requirements of any such notice as—aferesaidunder Article 27 are not
complied with, any share in respect of which the notice has been given may-at
any-time-thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect. Such forfeiture shall include

all dividends and bonuses declared in respect of the forfeited share, andwhich
have not been actually paid before the forfeiture.

Any share-se forfeited shall be deemed to be the property of the Company, and
may be sold, reallotted or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect
of the forfeited shares, but shall, notwithstanding forfeiture, remain liable to pay
to the Company all moneys which, at the date of forfeiture, were payable by him

to the Company in respect of the shares, together—withincluding (if the Board
shall in its discretion so require) any interest thereenfrom the date of forfeiture

until payment at such rate not exceeding twenty—pereent20 per cent. per annum
as the Board may prescribe, and the Board may enforce thesuch payment-thereef
as it thinks fit, and without any deduction or allowance for the value of the
shares, at the date of forfeiture, but his liability shall cease if and when the
Company shall have received payment in full of all such moneys in respect of the
shares. For the purposes of this Article, any sum which, by the terms of issue of
a share, is payable thereon-at a fixed time which is subsequenttoafter the date
of forfeitureswhether-on-account-of the nominal value of the share or by way-of
premivm; shall-netwithstandingthat time-hasnot-yet-arrived be deemed to be

payable at the date of forfeiture, and the same shall become due and payable
immediately upon the forfeiture, but interest thereenon the sum shall only be
payable in respect of any period between the said fixed time and the date of
actual payment.
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31

32.

&

34.

35.

A statutory declaration in writing that the declarant is a Director or Company

Evidence

Secretary—of—the—Ceompany, and that a share in the Company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein—stated in the declaration as against all persons claiming to be

entitled to the share. The Company may receive the consideration, if any, given
for the share on any sale or disposition thereef-and may execute a transfer of the
share in favour of the person to whom the share is sold or disposed of-and-he.
Such person shall thereuponthen be registered as the holder of the share, and
shall not be bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

When any share shall have been forfeited, notice of the resolution of the Board

Notice to holder

shall be given to the member in—whese—name—itstoodwho held such share

of forfeited

immediately prior to the forfeiture;—and—an. An entry of the forfeiture,
withincluding the date—thereof, shall ferthwith—be made in the register
immediately, but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or make any such entry.

Notwithstanding any such forfeiture—as—aferesaid, the Board may at any time,
before any such shares se—ferfeited—shall-havebeenare sold, re-allotted, or
otherwise disposed of, cancel the forfeiture on such terms as the Board thinks fit,
or permit the share forfeited to be redeemed upon the terms of payment of all
calls and interest due upon and expenses incurred in respect of the share, and
upon such further terms Gfany)-as it thinks fit.

Transfer of Shares

All transfers of shares may be effected by transfer in writing in the usual
common form or in such other form as the Board may accept-er—may-beunder
hand-onby-. All instruments of transfer must be left at the registered office of the
Company or at such other place as the Board may appoint, and may be retained
by the Company.

*The instrument of transfer of any share shall be executed by or on behalf of the
transferor and transferee. The Board may also resolve, either generally or in any
particular case, upon—request-byeitherthe transferor—or—transferee;—to accept
mechanically executed transfers. The transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the register in
respect thereefof it. Nothing in these Articles shall preclude the Board from
recognizingrecognising a renunciation of the allotment or provisional allotment
of any share by the allottee in favour of some other person.

The Board may, in its absolute discretion, and-—without-assigningany reason;

refuse to register a transfer of any share which is not a fully paid up share.
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37.

s

If the Board shall refuse to register a transfer of any share, it shall, within twe2
months after the date on which the transfer was lodged with the Company, send
to the transferee notice of such refusal. Upon request by the transferee or

Notice of
refusal and

statement of

transferor, the Board must, within 28 days of receiving such request, send to the

reasons

transferee or transferor (as the case may be) a statement of the reasons for the

refusal, unless the transfer has been registered in the register.

The Board may also decline to accept any instrument of transfer unless:

Circumstances
not to decline

instrument of

(i)% a fee of not exceeding HK$2-50-(orsuch-highermore than the maximum fee
as—may—from-time-to-time-be-permitted under the rules—preseribed-bythe

Stoek—Exechange)Listing Rules or such lesser sum as the Board may frem
time-to-time-require is paid to the Company in respect thereefof it;

(i) the instrument of transfer is accompanied by the relevant share certificate
forthe-sharesto-which-itrelates; and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer;

(iii) the instrument of transfer is in respect of only one class of share;

(iv) the shares concerned are free of any lien in favour of the Company;

(v) the instrument of transfer is properly stamped; and

(vi) in the case of a transfer to joint holders, the number of joint holders does

not exceed four4.

Upon every transfer of shares, the certificate held by the transferor shall be given
up to be cancelled, and shall ferthwiththen be cancelled aceordingly,—and

aimmediately. A new share certificate shall be issued without—charge—to the
transferee in respect of the shares transferred to him;and-if. If any of the shares

included in the share certificate so—given—up—shall—beare retained by the

transferor, a new share certificate in respect thereefof such shares shall be issued

to him-witheut-charge.

The registration of the transfers may be suspended and the register may be closed
at such times and for such periods as the Board may from-time-to-time-determine,
provided always that the register shall not in any year be closed for more than
thirty30 days (or, with the approval of the Company in general meeting, sixty60

day sr—Swdheesndpablic holidisoseepteds)
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Transmission of Shares

In-the-case-of the-death-oflf a member dies, the survivor or survivors where the
deceased was a joint holder and the legal personal representatives of the
deceased where he was a sole or only surviving holder, shall be the only persons
recognizedrecognised by the Company as having any title to his interest in the
shares; but nothing herein-—containedin these Articles shall release the estate of
a deceased holder (whether sole or joint) from any liability in respect of any

share solely or jointly held by him.

Any person becoming entitled to a share in consequence of the death or
bankruptcy or winding up of a member may, upon such evidence as to his
entitlement being produced as may from-time-to-time-be required by the Board,
and subject as—hereinafter providedto Article 43, elect either to be registered
himself as holder of the share or to have some person nominated by him
registered as the transferee-thereof.

If the person so becoming entitled shall-eleetelects to be registered himself, he
shall deliver or send to the Company a notice in writing signed by him stating
that he so elects. If he shall elect to have his nominee registered, he shall signify
his—election—byexecutingexecute in favour of his nominee an instrument of
transfer of such share. All the limitations, restrictions and provisions of these
Articles relating to the right of transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aferesaid—as—if the death,
bankruptcy or winding up of the member had not occurred and the notice or
transfer were a notice or transfer executed by such member.

A person becoming entitled to a share in consequence of the death or bankruptcy
or winding up of a member or otherwise by operation of law shall-€, upon such
evidence being produced as may from-time-to—time-be required by the Board
asregarding to his entitlement), be entitled to receive, and may give a discharge
for, any dividends or other moneys payable in respect of the share;but and shall

Transmission on

death

Registration of
personal

representatives
and trustees in

bankruptcy

Notice of

election to

register

Rights of
unregistered
personal

representatives

and trustees in

have the right to receive notice of meetings of the Company, provided always

bankruptcy

that he shall not be entitled in respect of the share to receive—notices—oforto
attend or vote at general meetings of the Company or, save as aferesatdprovided
under these Articles, to exercise in respect of the share any of the rights or
privileges of a member until he shall-havebeeomebecomes registered as the
holder thereofof such share. The Board may at anytime give notice requiring any

such person to elect either to be registered himself or to transfer the share, and
if the notice is not complied with within sixty60 days, the Board may
thereafterthen withhold payment of all dividends and other moneys payable in
respect of the share until the requirements of the notice have been complied with.
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Alterations of Capital

53. (&) The Company may from-time to-time- by ordinary resolution: Increase and
ﬂ reduction of
(i) econselidate-or-divideall-oranyofThe Company may alter its share capital ghare capital

. | e 1 | . . | : Share capita
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(ii) Unless otherwise provided by the conditions of issue or by these Articles,

any share capital raised by the creation of new shares shall be treated as if

it formed part of the share 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.

(iii) The Company may, by special resolution, reduce its autherised—orissued
share capitalany capital-redemption-reserve fund. share premiwm-account

or other undistributable reserve in any manner authorised and subject to
any conditions prescribed by law.

General Meetings

The Company shall ineach—yearholdagseneral- meetingas—its—comply with the Annual general

Ordinance regarding the holding of annual general meeting

annual-general-mecting ol -the Company-and that-ofthe next.—mecetings. The
annual general meeting shall be held at such time and place as the Board shall
appeintdetermine, subject to the Ordinance.
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53

All general meetings other than annual general meetings shall be called

extraordinary-general meetings.

The Board may, whenever it thinks fit, convene an—extraordinarya general
meeting-and-extraordinarygeneral. General meetings shall also be convened by

the Board on requisition of members, as provided by the Ordinance, or, in

default, may-be-convened-by the requisitionists.

*Subject to such-otherany minimum period as-may-be-specified in the Ordinance

General meeting

Convening of
general meeting

Notice period

or in the Listing Rules-from-time-to-time, an annual general meeting (whether for
the passing of a special resolution and/or an ordinary resolution) shall be called
by not less than twenty-elearbusiness-21 days’ notice ertwenty-one-days—notice
(—wh+ehe¥er—rs—t—hé—l-9ﬁ-ge{9—m—1n wrltlng—aﬂd—a-n—e*t-pae;dﬂra-py—gene{:al—meesm-g

P%SG-I—H-H—G-H— and any other general meetmg shall be called by not less than ten

e bosiness |4 days” notice erdorresn e aotice Lelieheover bothe Lopoery

in writing. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given (as well as the day of
the general meeting), and shall specify the place, the daydate and the heurtime
of the meeting and;—in—ease—ofspeecial-business; the general nature of that
business-the business to be dealt with at the meeting. If the meeting is to be held
in two or more places, the notice of meeting shall specify the principal place of

the meeting and the other place or places of the meeting. Notice of a general
meeting shall be given,—in—manner—hereinafter—mentioned in accordance with
these Articles or in such other manner, if any, as may be prescribed by the

Company in general meeting, to such persons as are, under these Articles,
entitled to receive such notices from the Company-, including, for the avoidance

of doubt, all the Directors, members and the Auditors. Subject to the previsions
Ordinance and the Listing Rules, a meeting of the Ordinanceameetingof-the

Company shall (notwithstanding that it is called by a shorter notice than that is

specified in this Article) be deemed to have been duly called if it is se-agreed:

(i) in the case of a meeting called as the annual general meeting, by all the
members entitled to attend and vote thereatat that meeting; and

(ii) in the case of any other general meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a majority

together holding—not—less—than—nincty-five —pereent—in—nominal

valeerepresenting at least 95 per cent. of the total voting rights at the

meeting of all the shares—givingthatrishtmembers.
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If a resolution is intended to be moved at a general meeting, the notice of

Contents of

meeting shall:

(i) include a notice of the resolution; and

(ii) include or be accompanied by a statement containing the information and

explanation, if any, that is reasonably necessary to indicate the purpose of

the resolution.

The accidental omission to give notice of a meeting or a resolution intended to

notice

No invalidation

be moved at a meeting, or in cases where instruments of proxy are sent out with

notices, the accidental omission to send such instrument of proxy to, or the
non-receipt of any sweh—notice of a meeting or instrument of proxy by, any
person entitled to receive notice shall not invalidate any resolution passed or any

proeceedingproceedings at any such meeting.

Proceedings at General Meetings

The Company may hold a general meeting at 2 or more places using any

of resolution

Multiple

technology that enables the members of the Company who are not together at the

meeting venues

same place to listen, speak and vote at the meeting.

For all purposes, the quorum for a general meeting shall be twe2 members
present in person (or, in the case of a member being a corporation, by its duly
authorised representative) or by proxy. No business shall be transacted at any
general meeting unless the requisite quorum shall be present at the
commencement of the business.
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61+ If within thirty30 minutes (or such longer time not exceeding enel hour as the Insufficient
54. chairman of the meeting may determine to wait) after the time appointed for the quorum
meeting a quorum is not present, the meeting, if convened on the requisition of situations
members, shall be dissolved. In any other case, it shall stand adjourned to such
other day (not being less than seven7 or more than twenty-eight28 days
thereafter) and at such other time or place as the chairman of the meeting may
determine. If at such adjourned meeting, a quorum is not present within fifteen15
minutes from the time appointed for the adjourned meeting, the member or
members present in person (whatever the number of shares held by them) shall
constitute a quorum and may transact the business for which the meeting was
called.

62- The chairman Gfany)-of the Board shall take-the-chair at every general meeting, Chairman
55. or, if there beis no such chairman or, if at any general meeting such chairman is

not present within fifteenl5 minutes after the time appointed for holding such

meeting, the Directors present shall choose one of their number as chairman of

the meeting;—and—if. If no Director beis present, or if all the Directors present

decline to take the chair, then the members present and entitled to vote shall

choose one of their own number to be chairman of the meeting.

63~ The chairman of the meeting may, with the consent of any general meeting at Adjournment
56. which a quorum is present, and shall, if so directed by the meeting, adjourn any

meeting from time to time and from place to place as the meeting shall

determine.

64 Whenever a meeting is adjourned for feurteenl4 days or more, at least seven7 Notice for

57. days’ notice, specifying the place, the day and the hour of the adjourned meeting, continuation of
shall be given in the same manner as in the case of an original meeting, but it adjourned
shall not be necessary to specify in such notice the nature of business to be meeting
transacted at the adjourned meeting. Save-as—aforesaid;noNo member shall be
otherwise entitled to any notice of an adjournment or of the business to be
transacted at any adjourned meeting. No business shall be transacted at any
adjourned meeting other than the business which might have been transacted at
the meeting from which the adjournment took place unless due notice thereef-is
given or such notice is waived in the manner prescribed by these Articles.

65-*% At any general meeting of the Company, a resolution put to the vote of the Poll
58. meeting shall be decided on a poll.
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661 Any poll on the election of the chairman of a meeting, or on the question of No adjournment
59. adjournment of a meeting, shall be taken ferthwithimmediately at the meeting for poll on
and without adjournment. A poll shall be taken in such manner (including the use election of
of ballot or voting papers or tickets) and at such time and place as the chairman chairman
of the meeting directs.

67-% In the case of an equality of votes, the chairman of the meeting shall be-entitled Casting vote
60. te-has a seecond-or—casting vote- (in addition to his vote as a member, proxy,

attorney or a duly authorised representative of a corporation).

68% (Deleted)
69. If
61.

(a) any objection shall-be—raisedis made as to the gqualifieationright of any
voter; or

(b) any votes have been counted which ought not to have been counted or
which might have been rejected; or
(c) any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or an adjourned
meeting on any resolution, unless the same is raised or pointed out at the
meeting, or, as the case may be, the adjourned meeting at which the vote objected
to is given or tendered or at which the error occurs. Any objection or error shall
be referred to the chairman of the meeting and shall only vitiate the decision of
the meeting on any resolution if the chairman decides that the same may have
affected the decision of the meeting. The decision of the chairman on such
matters shall be final and conclusive.

3
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70- A resolution in writing-signed-by-al-the-membersfor-thetime beingentitledto  Written
62. reecetvenotice-ofand-to-attendand voteat-general-meetings shall be as valid and  resolutions of

effective as if the same had been passed at a general meeting of the Company members
duly convened and held- when all eligible members have signified their

agreement to it in accordance with the Ordinance. A written notice of

confirmation of such resolution in writing signed by or on behalf of aan eligible
member shall be deemed to be his signature to such resolution in writing for the
purposes of this Article. Such resolution in writing may consist of several
documents each signed by or on behalf of one or more memberseligible
members. For the purpose of this Article, “eligible members” are the members

who would have been entitled to vote on the resolution on the circulation date

of the resolution, and if the persons entitled to vote on the resolution change

during the course of the day that is the circulation date of the resolution, the

eligible members are the persons entitled to vote on the resolution at the time

that the first copy of the resolution is sent to a member for agreement, and

“circulation date” shall have the meaning given to it in the Ordinance.

Votes of Members

- *Subject to any special rights, privileges or restrictions as to voting for the time  Voting rights of
63. being applicable to any share at any general meeting, every member present in  members
person or by proxy or, in the case of a member being a corporation, by its duly
authorised representative shall have one vote for every fully paid share of which
he is the holder. A member entitled to more than one vote need not use all his
votes or cast all the votes he uses in the same way.

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

72- Any person entitled under Article 4642 to be registered as a member may vote  Entitlement of
65. at any general meeting in respect thereefof such shares in the same manner as if members to be
he were the registered holder of suehthose shares, provided that at least registered
forty-eight48 hours before the time of the holding of the meeting or adjourned
meeting (as the case may be) at which he proposes to vote, he shall satisfy the
Board of his right to be registered as the holder of such shares, or the Board shall
have previously admitted his right to vote at such meeting in respect thereofof
such shares.
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73- In the case of joint holders of a share, the vote of the senior who tenders a vote, Voting rights of
66. whether in person or by proxy, shall be accepted to the exclusion of the votes of  joint holders

the other joint holders—and—for—this— For the purpose,—seniority—shall-be
determined-by-the-orderin-which-the-names-stand-of this Article, the first person

named in the register in respect of the joint helding,—the firstnamed
beingshareholding shall be the senior.

J4% A member of-unsound-mindwho is mentally incapacitated or in respect of whom  Voting rights of
67. an order has been made by any court having jurisdiction in luraeymental mentally

incapacity may vote by his committee, receiver, curator bonis or other person in incapacitated
the nature of a committee, receiver or curator bonis appointed by that court, and members
any such committee, receiver, curator bonis or other person may vote in person

or by proxy or, in the case of a person being a corporation, by its duly authorised
representative.

3

of-the Companyv-held on25th Mayv—2010
v J T N

75- Save as expressly provided in these Articles or the Listing Rules, no person, No member

68. other than a member duly registered and who shall have paid everything for the entitled to vote
time being due from him payable to the Company in respect of his shares, shall unless
be entitled to be present or to vote (save as proxy for another member) either registered and
personally or by proxy, or to be reekenedcounted in a quorum, at any general paid
meeting.

76- *Any member of the Company entitled to attend and vote at a meeting of the Proxy
69. Company shall be entitled to appoint another person as his proxy or, in the case

of a member being a corporation, by its duly autherizedauthorised representative

to attend and vote instead of him. Votes may be given either personally or by

proxy. A proxy need not be a member of the Company. A member may appoint

more than one proxy to attend on the same occasion.
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70. *Every instrument of appointment of a proxy, whether for a specified meeting or  Form of

otherwise, shall be in any usual or common form or any other form which the instrument of

Board shall approve or accept, provided that in any event, such form shall appointment of

include a provision whereby the member may, if he so elects, indicate whether proxy

his proxy is directed to vote for or against the resolution in question. If the Board

allows the instrument appointing a proxy to be delivered to it in electronic form,

it may require the delivery to be properly protected by a specified security
arrangement.

78- The instrument appointing a proxy and the power of attorney or other authority, Delivery or
71. if any, under which it is signed or a notarially certified copy of that power or deposit of

authority shall be (a) deposited, at the registered office of the Company or at instrument of
such-otherthe place or one of such places (if any) as ismay be specified for the appointment of

purpose in or by way of note to the notice ef-meetingorconvening the meeting proxy

or in any notice of any adjourned meeting, or, in either case, in any document

sent together with or in the instrument of proxy issued by the Company, or (b)

delivered electronically to the Company in the manner specified by the
Company, in each case not less than ferty-eight48 hours before the time for
holding the meeting or adjourned meeting (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 as valid. No instrument appointing a proxy shall be
valid after the expiration of twelvel2 months from the date of its execution,
except at an adjourned meeting where the meeting was originally held within
twelvel2 months from such date. BeliveryDeposit or delivery of an instrument
appointing a proxy shall not preclude a member from attending and voting in

person at the meeting and, in such event, the instrument appointing the proxy

shall be deemed to be revoked.

80-% The instrument appointing a proxy to vote at a general meeting shall: (i) be Rights of proxy
72. deemed to confer authority upon the proxy to vote on any resolution (or
amendment-theretoany amendments) put to the meeting for which it is given as
the proxy thinks fit; and (ii) unless the contrary is stated thereinin such

instrument, be valid as well for any adjournment of the meeting as for the
meeting to which it relates.

53
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&+ A vote given in accordance with the terms of an instrument of proxy shall be Validity of
73. valid notwithstanding the previous death or imsanitymental incapacity of the proxy on death,

principal or revocation of the proxy (other than the deemed revocation as insanity or
provided in Article 7871) or other authority under which the proxy was executed revocation
or the transfer of the share in respect of which the proxy is given, provided that
no such notice in writing of such death, iasanitymental incapacity, revocation or
transfer-as—aferesatd shall have been received by the Company at its registered
office, or at such other place as is referred to in Article 7871, or delivered
electronically to the Company as referred to in Article 71, at least forty-eight48
hours before the commencement of the meeting or adjourned meeting at which

the proxy is used- (or, in the case of a poll taken more than 48 hours after it was

demanded, 24 hours before the time appointed for the taking of the poll).

82 If a clearing house or a nominee of a clearing house or any corporation is a Representative
74. member of the Company, it may, by resolution of its directors or other governing from clearing
body or by power of attorney, authorise such person or persons as it thinks fit to  house
act as its representative or 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 person is so authorised. A person so authorised under
the-provisions—of these Articles shall be entitled to exercise the same powers on
behalf of the clearing house or its nominee or of the corporation which he
represents as that clearing house or its nominee or that corporation could
exercise if it were an individual member of the Company and the clearing house
or its nominee or that corporation shall for the purposes of these Articles be
deemed to be present at any such meeting if a-persen-sothe authorised person is

present thereatat that meeting.

Board of Directors

83~ Unless a : and-u and—u
75. otherwise determined by ordinary resolution of the Company, therethe number of  directors

Number of

Directors shall not be less than 2. There shall be no maximum number of

Directors.

84-% Subject to the—provisions—ef-these Articles, the Company may by ordinary Election of
76. resolution elect any person to be a Director. directors
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85:% Without prejudice to the power of the Company in general meeting in—pursuance Directors to

77. efanyoftheprovistons—ofthese-Articles to appoint any person to be a Director appoint casual
pursuant to these Articles, the Board shall have the power from-time-to-time-and vacancies or as

at any time to appoint any person as a Director either to fill a casual vacancy or addition to

as an addition to the Board. Any Director so appointed shall hold office until the Board
next following general meeting of the Company (in the case of filling a casual
vacancy) or until the next following annual general meeting of the Company (in
the case of an addition to the Board) and shall then be eligible for re-election at
that meeting provided that any Director who so retires shall not be taken into
account in determining the Directors or the number of Directors who are to retire

at such meeting by rotation pursuant to Article +64-98.

|%

86-% The Company may by ordinary resolution remove any Director before the Removal of
78. expiration of his period of office and may—, subject to these Articles), by directors

ordinary resolution appoint another person in his place—Any-person-so-appointed

&7 %*No person other than a Director retiring at the meeting shall, unless Eligibility for
79. recommended by the Board, be eligible for election to-the-office-ofas a Director election to
at any general meeting unless there-havethe Company Secretary has been given office of

to—the-Seeretary-(a) a notice in writing by semea member (not being the person Director
to be proposed) entitled to attend and vote at the meeting for which such notice

is given of his intention to propose such person for election and alse(b) a notice
in writing signed by the person to be proposed of his willingness to be elected
and-the-mintmum-tength-efthe. The period; during which such notice(s) aremay

be given; shall be at least 7 days-and-that-thepertod-forlodgment-ofsuech. Such
notice(s) shall-commenceno-earlierthanmay only be lodged from the day after

the despatch of the notice of the general meeting appointed for such election and

endto no later than 7 days prior to the date of such meeting.

88- (a) A Director may at any time, by notice in writing delivered to the registered Appointment of
80. office of the Company or at a meeting of the Board, appoint any person alternate
(including another Director) to be his alternate Director in his place during Director
his absence and may in like manner at any time determineremove such
appointmentalternate. Such appointment, unless previously approved by

the Board, shall only have effect ealy—upon andsubject—to—being—so
approvedthe Board’s approval unless such person is another Director.
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|

(b)

(c)

(d)

The-appointment-of-anAn alternate Director shall determinecease (i) on the
happening of any event which, were he a Director, would cause him to
vacate such office or (ii) if his appointor ceases for any reason to be a

Director, provided that, if at any meeting any Director retires by rotation or

Cessation or
retirement of
Director

appointing him

otherwise but is re-elected at the same meeting, any appointment made by

him pursuant to these Articles which was in force immediately before his

retirement shall remain in force as though he had not retired.

An alternate Director shall-, except when absent from Hong Kongj), be
entitled to receive notices of meetings of the Board and shall be entitled to
attend and vote as a Director at any such meeting at which the Director
appointing him is not personally present and generally at such meeting to
perform all the functions of his appointor as a Director and for the purposes
of the proceedings at such meeting. Fheprovistons—of-theseThese Articles
shall apply as if he-(, instead of his appointor}, were a Director. If he shalt
be—himselfis a Director_himself or shall attend any such meeting as an
alternate for more than one Director, his voting rights shall be cumulative.
If his appointor is for the time being absent from Hong Kong or otherwise
not available or is unable to act, his signature to any resolution in writing
of the Directors shall be as effective as the signature of his appointor. To
such extent as the Board may frem-time-to-time-determine in relation to any
committee of the Board, the foregoing provisions of this paragraph shall
also apply mutatismutandis(with the necessary changes having been made)
to any meeting of any such committee of which his appointor is a member.
An alternate Director shall not, save as aforesaidprovided under these
Articles, have power to act as a Director nor shall he be deemed to be a

Director for the purposes of these Articles.

An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements or transactions and to be repaid
reasonable expenses and to be indemnified to the same extent mutatis
mutandis(with the necessary changes having been made) as if he were a

Director, but he shall not be entitled to receive from the Company in
respect of his appointment as alternate Director any remuneration except
only such part (if any) of the remuneration otherwise payable to his

appointor as such appointor may by notice in writing to the Company-frem
tirme—to—time direct.

89 A Director shall not be required to hold any qualification share, but shall

81.

nevertheless be entitled to receive notice of and to attend and speak at all general

meetings of the Company and of any class of members of the Company.
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90- A Director shall be entitled to receive by way of remuneration for his services Director’s
82. such sum as shall fromtimeto—time-be determined by the Company in general remuneration
meeting by ordinary resolution, except that in the event a Director holding office
for less than the whole of the relevant period in respect of which the
remuneration is paid shall only be entitled to athe part of such sum in proportion
to the time during such period for which he has held office.

91 The Directors shall also be entitled to be repaid all travelling and other expenses Reimbursement
83. reasonably incurred by them respeetively—in er—abeutconnection with the of expenses
performance of their duties as Directors, including their expenses of travelling

to and from board meetings, committee meetings or general meetings or
otherwise incurred whilst engaged on the business of the Company or in
discharge of their duties as Directors.

92. TheNotwithstanding Article 82, the Board may grant special remuneration to any Director’s

84. Director who, being called upon, shall perform any special or extra services to additional
or at the request of the Company. Such special remuneration may be made remuneration
payable to such Director in addition to or in substitution for his ordinary
remuneration as a Director, and may be made payable by way of salary or
commission or participation in profits or otherwise as may be arranged.

93. Notwithstanding Articles 90-—9482, 83 and 92;84, the remuneration of a Executive
85. managing director, joint managing director, deputy managing director or other remuneration
executive director or a director appointed to any other office in the management
of the Company shall fremtime-to-timne-be fixed by the Board and may be by way
of salary, commission, or participation in profits or otherwise or by all or any of
those modes and with such other benefits (including pension and/or gratuity
and/or other benefits on retirement) and allowances as the Board may frem-time
to-time-decide. Such remuneration shall be in addition to his remuneration as a

Director.
94- A Director shall vacate his office: Disqualification
86. of Director

(i) if he becomes bankrupt or has a receiving order made against him or
suspends payment or compounds with his creditors generally;

(ii) if he becomes alunatic-or-of unsound-mindmentally incapacitated;

(iii) if he absents—himselfis absent from the meetings of the Board during a
continuous period of six6 months (whether or not an alternate Director
appointed by him attends), without leave of absence from the Board, and
the Board passes a resolution that he has by reason of such absence vacated
his office;

(iv) if he becomes prohibited by law from being a Director;
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(v) if by notice in writing delivered to the Company at its registered office he
resigns his office;

(vi) if he shall be removed from office by notice in writing served upon him
signed by all of the other Directors (not being less than three3 in number);
or

(vii) if; he ceases to be a Director by virtue of the Ordinance or is removed from
office pursuant to these Articles.

Neo

95. Provided that the Director has disclosed his interest in accordance with Articles Director not
87. 88 and 89, no Director or intended Director shall be disqualified by-his—effice disqualified by
from—contractingbecause he contracted with the Company either as vendor, interested
purchaser or otherwise nor shall any such contract—er—any—econtract—of, transactions
arrangement_or transaction, entered into by or on behalf of the Company with

any person, company or partnership of or in which any Director shall be a
member or otherwise interested be capable on that account of being avoided, nor
shall any Director so contracting or being such member or so interested be liable
to account to the Company for any profit or other benefits realised by any such
contract-ex, arrangement or transaction by reason only of such Director holding
that office or the fiduciary relationship thereby established;—provided-thatsuch
Di hall forthwith disel | E his i .
. hich he s i | ed I | cubi |
. ¢ the Ordi ‘

88. If (a) a Director is, or is connected with an entity which is, in any way, whether Director’s

directly or indirectly, interested in a contract, arrangement or transaction Or interests to be

proposed contract, arrangement or transaction with the Company and which is of  disclosed

significance in relation to the Company’s business, and (b) the Director’s or the

entity’s interest is material, then the Director shall declare the nature and extent

of such interest in accordance with these Articles and sections 536 to 538 of the

Ordinance and any requirements prescribed by the Company for the declarations

of interests of Directors in force from time to time. A declaration of such interest

by a Director in a contract, arrangement or transaction that has been entered into

must be made as soon as reasonably practicable and such a declaration of

interests by a Director in a proposed contract, arrangement or transaction must

be made before the Company enters into the contract, arrangement or

transaction.
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89. A declaration of interest by a Director under Article 88 must be made: Method of

declaration of

L~

a) at a Directors’ meeting;

Director’s

interest

I~

b) by a notice in writing and sent by the Director to the other Directors; or

I~

c¢) by a general notice by the Director.

If such declaration of interest is made by notice in writing, the making of the

declaration is to be regarded as forming part of the proceedings at the next Board

meeting after the notice is given, and section 481 of the Ordinance applies as if

the declaration had been made at that meeting. If the declaration is made by a

general notice, it must be given at a Directors’ meeting or in writing and sent to

the Company. A general notice given at a Board meeting takes effect on the date

of the Board meeting and a general notice given in writing and sent to the

Company takes effect 21 days after it is sent to the Company.

90. A general notice by a Director for the purposes of Article 89(c) is a notice to the Effect of notice

effect that (a) the Director has an interest (as member, officer, employee or for declaration

otherwise) in a body corporate or firm specified in the notice, and is to be of Director’s

regarded as interested in any contract, arrangement or transaction that may, after interest

the effective date of the notice, be entered into by the Company with the

specified body corporate or firm; or (b) the Director is connected with a person

specified in the notice (other than a body corporate or firm), and is to be

regarded as interested in any contract, arrangement or transaction that may, after

the effective date of the notice, be entered into by the Company with the

specified person.

91. A notice in writing for the purposes of Article 89 must be sent in hard copy form Form of notice

by hand or by post, or if the recipient has agreed to receive it in electronic form, for declaration

in the electronic form and by the electronic means so agreed. A general notice of Director’s

by a Director for the purposes of Article 89must state the nature and extent of interest

the Director’s interest in the specified body corporate or firm or the nature of the

Director’s connection with the specified person.
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96-* Notwithstanding that such disclosure of interest is made as aferesaidprovided Voting of
92. under these Articles, a Director shall not be entitled to vote on any resolution of interested

the Board approving any contract-er, arrangement in-whiechor transaction where Director

(a) he er-anyof-his-associates—is—materially interested-is prohibited from doing

so under the Listing Rules; or (b) where (i) such Director is, or is connected with

an entity that is in any way, whether directly or indirectly, interested in the

contract, arrangement or transaction, or proposed contract, arrangement or

transaction with the Company and which is of significance in relation to the

Company’s business; and (ii) the Director’s or the entity’s interest is material. If
any question shall arise at any meeting of the Board as to the materiality-of-the

. o D heg he chai » . hi .
or—as—to—the—entitlement of any Director (other than suaehthe chairman of the

meeting) to vote or be counted in the quorum and such question is not resolved

by his voluntarily agreeing to abstain from voting or not to be counted in the
quorum, such question shall be referred to thesuch chairman-ef-the-meeting and
his ruling in relation to such other Director shall be final and conclusive except
in a case where the nature or extent of the interest of the Director or his close
associate(s) eoncernedor any entity connected with him as known to such

Director has not been fairly disclosed to the Board. If any such question as
aforesatd—shall arise in respect of the chairman of the meeting or his close
associate(s), such question shall be decided by a resolution of the Board (for
which purpose such chairman shall not be able to vote or be counted in the
quorum—and—shall-net—vete—thereon) and such resolution shall be final and
conclusive except in a case where the nature or extent of the interest of such

chairman or his close associate(s) or any entity connected with him as known to

such chairman has not been fairly disclosed to the Board.

97. *Save-as—otherwiseprovided-by these-Articles;Notwithstanding Article 92, a  Voting

93. Director shall retbe entitled to vote (rer—be—ecounted—inthe—quorum)—on any entitlement of
resolution of the Board apprevingany-contract-or-arrangementin-which-heor Director despite
any—of his—associates—is—to—his—knowledge materially interested,—but—this interests
prohibitionshall-not-applyrelating to any of the following matters:

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

(a) to the Director-ex, his close associate(s) or any entity connected with

him in respect of money lent or obligations incurred or undertaken by
him or any of them at the request of or for the benefit of the Company
or any of its subsidiaries; or

(b) to a third party in respect of a debt or obligation of the Company or
any of its subsidiaries for which the Director-ex, his close associate(s)
or any entity connected with him has/have himself/themselves

assumed responsibility in whole or in part and whether alone or
jointly under a guarantee or indemnity or by the giving of security;
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3

(i)

(ii1)

@iv)

amyany contract, arrangement or proposal concerning an offer of shares or

debentures or other securities of or by the Company or any other company
which the Company may promote or be interested in for subscription or
purchase where the Director—es, his close associate(s) or an entity
connected with him is/are or is/are to be interested as a participant in the

underwriting or sub-underwriting of the offer;

any proposal concerning the benefit of employees of the Company or its

subsidiaries including:

(a) the adoption, modification or operation of aany employees’ share

scheme or any share incentive or share option scheme under which the

Director or his close associate(s) or any entity connected with him

may benefit; or

(b) the adoption, modification or operation of a pension fund or
retirement, death or disability benefits scheme which relates to
Direetorsthe Director, his close associates or any entity connected

with him and employees of the Company or any of its subsidiaries and
does not provide in respect of any Director, er-his close associate(s);)
or any entity connected with him as such any privilege or advantage

not generally accorded to the class of persons to which the scheme or
fund relates; and

any contract or arrangement in which the Director or his close associate(s)
or any entity connected with him is/are interested in the same manner as

other holders of shares or debentures or other securities of the Company by
virtue only of his/their interest in shares or debentures or other securities
of the Company.
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98- Any Director may continue to be or become a director, managing director, joint
94. managing director, deputy managing director, executive director, manager or
other officer or member of any other company in which the Company may be
interested and-, unless otherwise agreed), no such Director shall be accountable
for any remuneration or other benefits received by him as a director, managing
director, joint managing director, deputy managing director, executive director,
manager or other office or member of any such other company. The Board may
exercise the voting powers conferred by the shares in any other company held or

owned by the Company, or exercisable by them as directors of such other
company in such manner in all respects as they think fit-previded-however-that

99 A Director of the Company may be or may become a DPireetordirector of any
95. company promoted by the Company or in which itthe Company may be
interested as a vendor, shareholder or otherwise, and no such Director shall be
accountable for any benefits received as a director or member of such company.

100- Any Director may act by himself or by his firm in a professional capacity for the
96. Company (other than as the Auditors) and he or his firm shall be entitled to

remuneration for professional services as if he were not a Director;provided-that

nothine herein—contained-sha autho e—a Pirector-orh m-to—a as-Audite

Eligibility for
directorship at

interested

company

Eligibility for
directorship at
other company

Professional
capacity of
director and

remuneration

to—the Company
97. For the purposes of these Articles, references to an entity connected with a  Connected
Director shall be construed in accordance with section 486 of the Ordinance. entity
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Rotation of Directors

+01-#At each annual general meeting of the Company, one-third of the Directors for

98.

the time being (save and except those Directors in respect of whom the provision
of Article 8577 applies) or, if their number is not three3 or a multiple of three3,
then the number nearest but greater than one-third, shall retire from office by
rotation. The Directors to retire in every year shall be those who have been
longest in office since their last re-election but as between persons who became
Directors on the same day, those to retire shall (unless otherwise asreeagreed
between themselves) be determined by lot. A retiring Director shall be eligible
for re-election.

102 If at any general meeting at which an election of Directors ought to take place,

99.

53

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

(i1) it is expressly resolved at such meeting not to fill up such vacated offices;
or

(iii) in any such case the resolution for re-election of a Director is put to the

meeting and lestsuch resolution is not passed.

Managing Directors, etc.

1403~ The Board may frem—timeto—time—appoint any one or more of its—bedythe
100. Directors to the office of managing director, joint managing director, deputy

managing director, or other executive director and/or such other office in the
management of the business of the Company as it may decide for such period and
upon such terms as it thinks fit and upon such terms as to remuneration as it may
decide. Such appointment may be liable to termination at any time by the Board.
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Management

The

104~ Subject to the Ordinance and these Articles, the business of the Company shall Board to

101. be managed by the Board whos—in—additien—te may exercise all the powers and manage the

e A e

authorities

Company’s

aone business

of the Company—and—are—not—hereby—or by the Ordinance

meetingshall-does not invalidate any prior act efby the Board whiehthat would
have been valid if such-regulationthe alteration had not been made.

105 The Board may exercise all the powers of the Company to borrow money and to  Board may

102. mortgage or charge all or any part of the undertaking, property and assets exercise
(present and future) and uncalled share capital of the Company and to issue borrowing
debentures and other securities, whether outright or as collateral security for any  powers
debt, liability or obligation of the Company or of any third party.

106 The Board may establish local boards or agencies for managing any of the affairs  Local boards

103. of the Company, either in Hong Kong or elsewhere, and may appoint any persons
to be members of such local boards, or any managers or agents and may fix their
remuneration. The Board may delegate to any local board, manager or agent any
of the powers, authorities and discretions vested in or exercisable by the Board,
with power to sub-delegate, and may authorise the members of any local board
or any of them to fill any vacancies therein—and to act notwithstanding any
vacancies. Any such appointment or delegation may be made upon such terms
and subject to such conditions as the Board may think fit, and the Board may
remove any such person-appeinted—as—aferesaid, and may revoke or vary such
delegation, but no person dealing in good faith and without notice of any such
revocation or variation shall be affected therebyby such removal.

107 The Board may by power of attorney under the seal or as permitted by the Appointment of

104. Ordinance, appoint any company, firm or person or any fluctuating body of attorney

persons, whether nominated directly or indirectly by the Board, to be the
attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by the
Board under these Articles) and for such period and subject to such conditions
as it may think fit, and any such power of attorney may contain such provisions
for the protection and convenience of persons dealing with any such attorney as
the Board may think fit and may also authorise any such attorney to subdelegate
all or any of the powers, authorities and discretions vested in him.
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108~ The Board may entrust to and confer upon any Director any of the powers Board may
105. exercisable by it upon such terms and conditions and with such restrictions as it  confer powers
thinks fit, and either collaterally with, or to the exclusion of, its own powers, and  on Directors
may frem-time-to-time-revoke or vary all or any of such powers but no person with restrictions
dealing in good faith and without notice of such revocation or variation shall be
affected therebyby such revocation or variation.

+09: The Company may exercise all the powers conferred by the Ordinance with Official seal
106. regard to having official seals and such powers shall be vested in the Board.

HO- Subject to-theprovistons—of the Ordinance, the Company may keep an overseas Keeping of
107. or local or other register in any place and the Board may make and vary such registers
regulations as it may think fit respeetingwith respect to the keeping of any such
register.

1+ All cheques, promissory notes, drafts, bills of exchange and other instruments, Cheques etc.
108. whether negotiable or transferable or not, and all receipts for moneys paid to the

Company shall be signed, drawn, accepted, endorsed or otherwise executed, as

the case may be, in such manner as the Board shall frem-time-to-time-determine.

£

The Board may establish and maintain or procure the establishment and Board may

—_
Ne)

maintenance of any contributory or non-contributory pension or superannuation establish
funds for the benefit of, or give or procure the giving of donations, gratuities, pension or
pensions, allowances or emoluments to any persons who are or were at any time  superannuation
in the employment or service of the Company, or of any company which is a funds
subsidiary of the Company, or is allied or associated with the Company or with

any such subsidiary-eempany, or who are or were at any time directors or officers

of the Company or of any such other company-as-aferesaid, and holding or who

have held any salaried employment or office in the Company or such other

company, and the wives, widows, families and dependents of any such persons.

The Board may also establish and subsidizesubsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for the benefit of or to

advance the interests and well-being of the Company or of any such other

company as-aferesaid-or of any such persons as aferesaidmentioned above, and

may make payments for or towards the insurance of any such persons as

aferesaidmentioned above, and subscribe or guarantee money for charitable or

benevolent objects or for any exhibition or for any public, general or useful
object. The Board may do any of the matters aferesaidmentioned above, either

alone or in conjunction with any such other company as aferesaidmentioned
above. Any Director holding any such employment or office shall be entitled to
participate in and retain for his own benefit any such donation, gratuity, pension,
allowance or emolument.
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Proceedings of the Directors

H3- £#The BeardDirectors may meet—togetherfor-thedespatch—of businesssdecide

Board meetings

110. when to have meetings and how they will be conducted. They may also adjourn

and-otherwiseregulate-their meetings-and-proceedings—as—itthinksfit, and may

determine the quorum necessary for the transaction of business. Unless

otherwise determined, twe2 Directors shall be a quorum. For the purposes of this
Article, an alternate Director shall be counted in a quorum but, notwithstanding
that an alternate Director is an alternate for more than one Director, he shall for
quorum purposes count as only one Director. Any member of the Board or any
committee of the Board may participate in and shall be counted in a quorum at
a meeting of the Board or such committee by means of a conference telephone
or similar communications equipment by means of which all persons
participating in the meeting are capable of hearing and speaking with each other.

S

A Director may, and on request of a Director, the Company Secretary shall, at

[
—_—

any time convene a meeting of the Board. Notice thereefof the board meeting

Convening

board meetings

shall be given to each Director either by word of mouth (whether or not over the
telephone), or in writing sent to him in person, by post, by facsimile or by—telex
or—telegramother remote electronic information delivery system to the address
tor—telex—orfax—number)from time—to—timenotified to the Company by such
Director or in such other manner as the Board may frem-time-to-time-determine.
A Director may waive notice of any meeting and any such waiver may be

prospective or retrospective.

H5- Questions arising at any meeting of the Board shall be decided by a majority of
112. votes, and in case of an equality of votes, the chairman of the meeting shall have
a second or casting vote.

+6- The Directors may elect a chairman of their meetings and determine the period

113. (not being a period extending beyond the date of the annual general meeting at
which such chairman is due to retire by rotation under these Articles) for which
he is to hold office; but if no such chairman is elected, or if at any meeting the
chairman is not present within fifteerl5 minutes after the time appointed for
holding the same, the Directors present may choose one of their
numberthemselves to be chairman of the meeting.

H7 A meeting of the Board ferthe-time being-at which a quorum is present shall be
114. competent to exercise all or any of the authorities; and powers and-discretions
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H8- The Board may delegate any of its powers to committees consisting of such of Delegation to
115. its member or members as the Directors think fit, and it may fromtimeto-time committees
revoke such delegation or revoke the appointment of and discharge any such
committees either wholly or in part, and either as to persons or purposes, but

every committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may frem-time-to-time-be imposed upon it by the
Board.

3

H9-. All acts done by any such committee in conformity with such regulations and in  Validity of acts
116. fulfilment of the purposes for which it is appointed, but not otherwise, shall have of committees
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.

120- The meetings and proceedings of any such committee consisting of twe2 or more Proceedings of

117. members shall be governed by the-provisions-hereincontainedthese Articles for committee
regulating the meetings and proceedings of the Board se—far—asto the same

areextent applicable therete—and to the extent they are not replaced by any

regulations imposed by the Board (except that, unless otherwise determined by
the Board, the quorum for such meetings shall be +we2 such members).

121 All acts bona fide done by any meeting of the Board or by a committee of Validity of bona

118. Directors or by any person acting as a Director shall, notwithstanding that it fide acts of
shall be afterwards discovered that there was some defect in the appointment of board meetings
such Director or persons acting as aferesaidmentioned above or that they or any  or committees

of them were disqualified, be as valid as if every such person had been duly of Directors
appointed and was qualified to be a Director or member of such committee.

122. The continuing Directors may act notwithstanding any vacancy in their body, Acts done
119. but, if and so long as their number is reduced below the number fixed by or whilst number
pursuant to these Articles as the necessary quorum of Directors, the continuing of Directors
Director or Directors may act for the purpose of increasing the number of below quorum
Directors to that number or of convening a general meeting of the Company but
for no other purpose.
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123- A resolution im-writing-signed-by-al-to which a majority of the Directors (or their  Written
120. alternates) have signified their agreement in writing, who (i) for the time being resolution of

are entitled to receive notice of a meeting of the Board; and (ii) would be entitled directors

to vote on the resolution at a meeting of the Board, shall, provided such number

is sufficient to constitute a quorum, be as valid and effectual as a resolution

passed at a meeting of the Board duly convened and held, and may consist of
several documents in likea similar form each signed by one or more Directors (or
his or their alternates). A resolution transmitted by a Director (or his alternate)

to the Company by telegram;—telex—telecopieror—otherfacsimile equipmentor

other remote electronic information delivery system shall be deemed to be a

document signed by him for the purposes of this Article.

Company Secretary

+24- One or more Company Secretaries may fromtimeto—time-be appointed by the Appointment of

121. Board for such term, at such remuneration and upon such conditions as it may Company
think fit, and any Company Secretary so appointed may be removed by the Secretary
Board.

125- A provision of the Ordinance or of these Articles requiring or authorising a thing  Dual Capacity
122. to be done by or to a Director and the Company Secretary shall not be satisfied

by its being done by or to the same person acting both as Director and as or in

place of the Company Secretary.

The Seal

126 The Board may procure a common seal to be made for the Company, and shall  Seal and

123. provide for the safe custody of theany such seal, which shall only be used by the execution of
authority of the Board or of a committee of the Board authorised by the Board deeds without
in that behalf—and-everyrespect. Every instrument to which the seal shall-beis seal
affixed shall be signed by a Director and shall be countersigned by the Company
Secretary or by a second Director or by some other person appointed by the
Board for the purpose, provided that the Board may either generally or in any
particular case or cases resolve—, subject to such restrictions as to the manner
in which the seal may be affixed as the Board may determine)}, that such
signatures or any of them may be affixed to certificates for shares or debentures
or representing any other form of security by some mechanical means, other than
autographic to be specified in such resolution, or that such certificates need not
be signed by any person. Every instrument executed in the manner provided by
this Article shall be deemed to be sealed and executed with the authority of the
Directors previously given. Any document executed in accordance with section

127(3) of the Ordinance and expressed (in whatever words) to be executed by the

Company shall have the same effect as if it had been executed under seal.
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Capitalisation of Reserves
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124. The Company may by ordinary resolution on the recommendation of the Board Capitalisation

capitalise profits and/or reserves. of profits and

reserves

125. If the capitalisation is to be accompanied by the issue of shares, debentures or Method of

other securities, the Board may apply the sum capitalised in the proportions in capitalisation

which members would be entitled if the sum was distributed by way of dividend.

126. To the extent necessary to adjust the rights of members among themselves if Board power on

shares or debentures or other securities become issuable in fractions, the Board fractional

may make any arrangements they think fit, including the issuing of fractional entitlement

certificates or the making of cash payments or adopting a rounding policy.

Dividends and Reserves

13+ The Company in general meeting may declare dividends in any currency but no Declaration of
127. dividends shall exceed the amount recommended by the Board. dividends
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132- The Board may-frem-time-to-timre pay to the members such interim dividends as  Interim
128. appear to the Board to be justified by the profits of the Company and, in dividends
particular (but without prejudice to the generality of the foregoing), if at any
time the share capital of the Company is divided into different classes, the Board
may pay such interim dividends in respect of those shares in the share capital of
the Company which confer on the holders thereof-deferred—ornon-preferential
rights-as-welas-inrespect-ol-those shares-which-confer-on-the - holders-thereofof
such shares deferred or non-preferential rights as well as in respect of those
shares which confer on the-holders thereefof such shares preferential rights with
regard to dividend and provided that the Board acts bona fide, the Board shall
not incur any responsibility to the holders of shares conferring any preference
for any damage that they may suffer by reason of the payment of an interim
dividend on any shares having deferred or non-preferential rights.

The Board may also pay half-yearly or at other suitable intervals to be settled by
it any dividend which may be payable at a fixed rate if the Board is of the
opinion that the profits justify the payment.

1433- No dividend shall be payable except out of the profits of the Company available Dividend to be
129. for distribution. No dividend shall carry interest. paid out of
profits and not

to bear interest

434 Whenever the Board or the Company in general meeting have resolved that a Dividend

130. dividend be paid or declared on the share capital of the Company, the Board may  wholly or partly
further resolve that such dividend be satisfied wholly or in part in the form of satisfied on
an allotment of shares credited as fully paid, provided that the shareholders allotment of
entitled thereto-to such dividend will be entitled to elect to receive such dividend  shares
(or part thereefof it) in cash in lieu of such allotment. In such case, the following

provisions shall apply:
(i) the basis of any such allotment shall be determined by the Board;

(i1) the Board, after determining the basis of allotment, shall give not less than
onel week’s notice in writing to the shareholders of the right of election
accorded to them and shall send with such notice forms of election and
specify the procedure to be followed-and, the place at which, and the latest
date and time by which, duly completed forms of election must be lodged
in order to be effective;

(iii) the right of election may be exercised in respect of the whole or part of that
portion of the dividend in respect of which the right of election has been
accorded; and
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(iv) the dividend (or that part of the dividend to be satisfied by the allotment of
shares as aferesaidmentioned above) shall not be payable in cash on shares
in—respect—whereofif the cash election has not been duly exercised (“the
non-elected shares”)-and-insatisfactionthereof). Instead, shares shall be

allotted credited as fully paid to the shareholders of the non-elected shares

on the basis of allotment determined as aferesaidmentioned above and for

such purpose the Board shall capitalise and apply out of any part of the

u—&d&%d-ed—p;eﬁ-&s—ef—t—he—Company S proflts or reserve accounts (—mel-u-d—n—n—g

F%ser—vesé—as the Board may determine, a sum equal to the aggregate—ne%m—na—l
amount of the shares to be allotted on such basis and apply the same in
paying up in full the appropriate number of shares for allotment and
distribution to and amongst the holders of the non-elected shares on such
basis.

135: The shares allotted pursuant to theproevisiens—of-Article 134130 shall rank pari Priority of
131. passu in all respects with the shares then in issue save-only-asregardsexcept for shares allotted
participation:

(i) in the relevant dividend (or the right to receive or to elect to receive an
allotment of shares in lieu thereefof it); or

(ii) in any other distributions, bonuses or rights paid, made, declared or
announced prior to or contemporaneously with the payment or declaration
of the relevant dividend,

unless, contemporaneously with the announcement by the Board of its proposal
to apply the-provisions—of-Article $33130 in relation to the relevant dividend or
contemporaneously with its announcement of the distribution, bonus or rights in
question, the Board shall specify that the shares to be allotted pursuant to the
provistons—of-Article 434130 shall rank for participation in such distribution,
bonus or rights.

436- The Board may do all acts and things considered necessary or expedient to give Fractional
132. effect to any capitalisation pursuant to the—provisions—of-Article 4345130, with entitlements and
full power to the Board to make such provisions as it thinks fit in the case of capitalisation
shares becoming distributable in fractions (including provisions whereby, in agreement
whole or in part, fractional entitlements are aggregated and sold and the net
proceeds distributed to those entitled, or are disregarded or rounded up or down
or whereby the benefit of fractional entitlements accrues to the Company rather
than to the members concerned). The Board may authorise any person to enter
into, on behalf of all members interested, an agreement with the Company
providing for such capitalisation and matters—incidental theretematters and any
agreement made pursuant to such authority shall be effective and binding on all
concerned.
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437 The Company may, upon the recommendation of the Board, by special resolution  Satisfaction of
133. resolve in respect of any one particular dividend of the Company that dividends by
notwithstanding the—previsions—of-Article 4345130, a dividend may be satisfied allotment of
wholly in the form of an allotment of shares credited as fully paid without shares
offering any right to shareholders to elect to receive such dividend in cash in lieu
of such allotment.

138- The Board may on any occasion determine that rights of election and the Eligibility of
134. allotment of shares under Artieles334Article 130 shall not be made available or  members
made to any shareholders with registered addresses in any territory where in the
absence of a registration statement or other special formalities the circulation of
an offer of such rights of election or the allotment of shares would or might, in
the opinion of the Board, be unlawful or unduly burdensome, and in such event

the provisions aferesatdmentioned above shall be read and construed subject to

such determination.

439- The Board may, before recommending any dividend, set aside out of the profits Reserves

135. of the Company such sums as it thinks fit as a reserve or reserves which shall,
at the discretion of the Board, be applicable for meeting claims on or liabilities
of the Company or contingencies or for paying off any loan capital or for
equalising dividends or for any other purpose to which the profits of the
Company may be properly applied, and pending such application may, at the
likeBoard’s discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as the Board
may frem-time-to-time-think fit, and so that it shall not be necessary to keep any
investments constituting the reserve or reserves separate or distinct from any
other investments of the Company. The Board may also without placing the same
to reserve carry forward any profits which it may think prudent not to distribute
by way of dividend.

140- Subject to the rights of persons, if any, entitled to shares with special rights as  Distribution of
136. to dividend and subject to the terms of issue of any shares providing to the dividends
contrary, all dividends shall be declared and paid according to the amounts paid
or credited as paid up on the shares in respect whereefof the shares on which the

dividend is paids-butne. No amount paid up or credited as paid up on a share in
advance of calls or instalments shall be treated for the purposes of this Article
as paid up on the share.

+41: The Board may retain any dividends or other moneys payable or in respect of a Retention of
137. share upon which the Company has a lien, and may apply the same in or towards and deduction
satisfaction of the debts, liabilities or engagements in respect of which the lien from dividends
exists. The Board may also deduct from any dividend or bonus payable to any where lien
member all sums of money (if any) presently payable by him to the Company on exists
account of calls, instalments or otherwise in relation to the shares of the
Company.
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+42- Any general meeting sanctioning a dividend may make a call on the members of Calls on
138. such amount as the meeting fixes, but so that the call on each member shall not sanction of
exceed the dividend payable to him, and so that the call be made payable at the dividend
same time as the dividend, and the dividend may, if so arranged between the
Company and the member, be set off against the call.

+43- Whenever the Board or the Company in general meeting have resolved that a Dividend in
139. dividend be paid or declared, the Board may further resolve that such dividend specie
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, and
where any difficulty arises in regard to the distribution, the Board may settle the
same as it thinks expedient, and in particular may issue fractional certificates,
disregard fractional entitlements or round the same up or down, and may fix the
value for distribution of such specific assets, or any part thereefof it, and may
determine that cash payments shall be made to any members upon the footing of
the value so fixed in order to adjust the rights of all parties, and may vest any
such specific assets in trustees as may seem expedient to the Board and may
appoint any person to sign any reguistterequired instruments of transfer and
other documents on behalf of the persons entitled to the dividend and such
appointment shall be effective. Where requisiterequired, a contract shall be filed
in accordance with the Ordinance and the Board may appoint any person to sign
such contract on behalf of the persons entitled to the dividend and such
appointment shall be effective.

+44- A transfer of shares shall not pass the right to any dividend or bonus declared No transfer of
140. thereenon such shares before the registration of the transfer. right to
dividend or

bonus right

145- If #we2 or more persons are registered as joint holders of any shares, any one of Receipts of
141. such persons may give effectual receipts for any dividends, interim dividends or joint holders
bonuses and other moneys payable in respect of such shares.

+46- Unless otherwise directed by the Board, any dividend or bonus may be paid by Payment of
142. cheque or warrant sent through the post to the registered address of the member dividends
entitled, or, in case of joint holders, to the registered address of that one whose
name stands first in the register in respect of the joint holding or to such person
and to such address as the holder or joint holders may in writing direct. Every
cheque or warrant so sent shall be made payable to the order of the person to
whom it is sent, and the payment of any such cheque or warrant shall operate as
a good discharge to the Company in respect of the dividend and/or bonus
represented thereby, notwithstanding that it may subsequently appear that the
same has been stolen or that any endorsement thereon has been forged.
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447 All dividends or bonuses unclaimed for enel year after having been declared Unclaimed
143. may be invested or otherwise made use of by the Board for the benefit of the dividends
Company until claimed-and-the. The Company shall not be constituted a trustee
in respect thereofforof any profit or benefit derived therefrem-from such
unclaimed dividends or bonuses. All dividends or bonuses unclaimed for six6

years after having been declared may be forfeited by the Board and shall revert
to the Company.

Distribution of Realised Capital Profits

448 The Company in general meeting may at any-time-and-from-time-to time resolve Distribution of
144. that any surplus moneys in the hands of the Company representing capital profits realised capital
arising from moneys received or recovered in respect of or arising from the profits
realisation of any capital assets of the Company or any investments representing
the same and not required for the payment or provision of any fixed preferential
dividend instead of being applied in the purchase of any other capital assets or
for other share capital purposes be distributed amongst the ordinary shareholders
on the footing that they receive the same as share capital and in the shares and
proportions in which they would have been entitled to receive the same if it had
been distributed by way of dividend, provided that no such profits as
aferesaidmentioned above shall be so distributed unless there shall remain in the
hands of the Company a sufficiency of other assets to answer in full the whole

of the liabilities and paid up share capital of the Company for the time being.

Accounts

149- The Board shall eause—true—andensure that proper accounts te-beare kept of the  Accounts to
145. sums of money received and expended by the Company, and the matters in give true and
respect of which such receipt and expenditure take place, and of the property, fair view
assets, credits and liabilities of the Company and of all other matters required by
the Ordinance or necessary to give a true and fair view of the Company’s affairs
and to explain its transactions.

1450- The books of account shall be kept at the registered office or at such other place Accounts to be
146. or places as the Board thinks fit and shall always be open to the inspection of the kept at office
Directors.

151 The Board shall frem-time-to-time-determine whether and to what extent, at what Inspection of
147. times and places and under what conditions—er—+egulations, the accounts and accounts
books of the Company,—er—any—ef-them; shall be open to the inspection of the
members who are not-being Directors, and no member (not being a Director)
shall have any right of inspecting any account or book or document of the
Company, except as conferred by the Ordinance or authorised by the Board or by
the Company in general meeting.
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152. The Board shall frem—time—to—time—in accordance with the previsions—efthe
148. Ordinance prepare and lay before the Company in annual general meeting such

reportsreporting documents for the financial year as are required by the

Ordinance.

153- Every balancesheetstatement of financial position of the Company shall be

149. signed pursuant to the previsiens—efthe-Ordinance, and a printed copy of every
balanee—sheetthe reporting documents (including every document required by

law to be annexed thereto)andprofitandloss-acecountto it) which isare to be laid
before the Company in annual general meeting, together with a copy of the
Directors’ report and a printed copy of the Auditors’ report, shall netless—than
twenty-oneat least 21 days before the date of the meeting, be sent by post to the
registered address of every member of, and every holder of debentures of, the

Company and every other person entitled to receive notices of general meetings
of the Company, provided that this Article shall not require a copy of those
documents to be sent to any person of whose address the Company is not aware
or to more than one of the joint holders of any shares or debentures.

Audit

154- Auditors shall be appointed and their duties regulated in accordance with the

150. previsiens—ofthe-Ordinance.

155- Subject as otherwise provided by the Ordinance, the remuneration of the

151. Auditors shall be fixed by the Company in general meeting provided always that
in respect of any particular year, the Company in general meeting may delegate
the fixing of such remuneration to the Board.

156- Every statement of accounts audited by the Auditors and presented by the Board

152. at a general meeting shall after approval at such meeting be conclusive except
as regards any error discovered therein—within three3 months of the approval
thereof. Whenever any such error is discovered within that period, it shall
forthwith-be corrected immediately, and the statement of accounts amended in
respect of the error shall be conclusive.
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Notices

153. i) Any notice or document to be given or issued under these Articles shall be  Form of notices
in writing or such other form (including without limitation electronic form

and by way of publication on the Company’s website or computer network)

and language(s) as may be permitted under applicable laws and the Listing

Rules, and may be served by the Company on any member either personally
or by sending it threushthe postinprepaidletter—envelope—or—wrapper
addressedor making it available to such memberathisregistered-addressas

address-as-appearing-in-theregisteror-(dn-person by any such means and in
such form and language(s) as may be permitted under applicable laws and
Listing Rules. In the case of a notice}-bypublishingthe same-asapaid-by
advertisement-in-English-inatleast one English-language newspaperandin

newspaper—, such advertisement may be “publishe
v in O K bej fied_in_the L c

HA-of the Ordinance—Inin the newspaper” as defined in the Listing Rules.

457 (ii) In the case of joint holders of a share, all notices shall be given or made
available by the Company by such means and in such form (including

without limitation electronic form and by way of publication on the

Company’s website or computer network) and language(s) as may be

permitted under applicable laws and Listing Rules, 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 joint holders.
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Any-notice

154. Subject to the Ordinance and the Listing Rules:

(i) where a notice or document is sent through the post to any member, such Service of

notice or document shall be sent to such member at his address as appears notices

in the register. No member shall be entitled to require the Company to serve

notices on him or send documents to him by any other means or to any other

address other than the address as shown for the time being in the register

save and unless otherwise provided herein, the Ordinance or as may at any

time be so arranged by the Company with the written consent of the

relevant member pursuant to applicable laws and the Listing Rules. If the

Company is unable to obtain an address of the member as mentioned above,

any notice or document may be sent to such member at his address last

known to the Company in accordance with applicable laws and the Listing

Rules; and

(ii) where a notice or document is sent or made available to any member in

electronic form (other than by way of publication on the Company’s

website and computer network), it shall be transmitted to the electronic

address or computer network or website supplied by him to the Company

for the giving of notice or delivery of document from the Company to him

to the extent permitted by, and in accordance with, applicable laws and the
Listing Rules.

+59: Subject to the Ordinance and the Listing Rules: Notices deemed
155. to have been
served

(i) any notice or document sent by post by the Company shall be deemed to

have been duly served on the day following that on which the envelope or
wrapper containing the same is put into a post office situated within Hong
Kong, and in proving such service, it shall be sufficient to prove that the
envelope or wrapper containing the notice or document was properly
prepaid, addressed and put into such post office and a certificate in writing
signed by the Company Secretary or other person appointed by the Board
that the envelope or wrapper containing the notice was so addressed and put
into such post office shall be conclusive evidence-thereof:;
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(ii) Aany notice or document if sent or otherwise made available by the

Company by electronic means or in electronic form (including where

applicable by way of publication on the Company’s website or computer

network) shall be deemed to have been duly served or made available at the

time of transmission or as the case may be at the time when notice of

publication on the Company’s website or computer network is given to the

recipient; and in proving such transmission, publication or the giving of

notice , a certificate in writing signed by the Company Secretary or other

person appointed by the Board as to the act and time of such transmission,

publication or the giving of notice , shall be conclusive evidence; and

(iii) any notice or document if delivered personally by the Company shall be

deemed to have been served at the time when the notice or document is

delivered.

160~ Subject to the Ordinance and the Listing Rules, a notice may be given by the Notices to

156. Company to the person entitled to a share in consequence of the death, mental persons entitled
disorderincapacity or bankruptcy of a member by sending it through the post in in consequence
a prepaid letter addressed to him by name, or by the title of representative of the of death, mental
deceased, or trustee of the bankrupt, or by any like description, at the address, incapacity or
if any, within Hong Kong supplied for the purpose by the person claiming to be bankruptcy
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 such death, mental
disorderincapacity or bankruptcy had not occurred.

Any

161- Subject to the Ordinance and the Listing Rules, any person who by operation of Transferee

157. law, transfer or other means whatsoever shall become entitled to any share shall bound by prior
be bound by every notice in respect of such share which prior to his name and notice
address being entered on the register shall have been duly given to the person
from whom he derives his title to such share.

+62- AnySubject to the Ordinance and the Listing Rules, any notice or document Notice valid

158. delivered or sent by post to, or left at the registered address of any member in  though member
pursuance of these Articles, shall notwithstanding that such member be then deceased or
deceased or bankrupt and whether or not the Company has notice of his death or  bankrupt
bankruptcy be deemed to have been duly served in respect of any registered
shares whether held solely or jointly with other persons by such member until
some other person beis registered in his steadplace as the holder or joint holder
thereofof such shares, and such service shall for all purposes of these Articles be
deemed a sufficient service of such notice or document on his personal
representatives and all persons (if any) jointly interested with him in any such
shares.

— IV-101 —



APPENDIX IV PROPOSED NEW ARTICLES OF ASSOCIATION

463 The signature to any notice to be given by the Company may be written or Signature to
159. printed. notice by
Company

Information

164- No member (not being a Director) shall be entitled to require-discovery-oforany Entitlement to
160. information respeetingany-detatlofin relation to the Company’s trading or any information and
matter which is or may be in the nature of a trade secret or secret process which  trade secrets
may relate to the conduct of the business of the Company and which in the
opinion of the Board #will not be-inrexpedient in the interests of the members
of the Company to communicate to the public.

Untraced Members

+65- Without prejudice to the rights of the Company under this Article, the Company Company may
161. may cease sending cheques or warrants in respect of any particular shares if cease sending
cheques or warrants in respect of the shares in question have been left uncashed cheques or
on two consecutive occasions. However, the Company may exercise the power to  warrants
cease sending cheques or warrants in respect of any particular shares after the
first occasion on which such a cheque or warrant in respect of the shares in
question is returned undelivered.

The Company shall have the power to sell, in such manner as the Board thinks Company may

fit, any shares of a member or the shares to which a person is entitled by virtue sell shares of

of transmission on death or bankruptcy if: entitled
members by

(i) all cheques or warrants, being not less than three3 in total numbers, in ;. . ¢

respect of the shares in question sent during the relevant period in the . <iicsion on
manner avthorisdauthorised by the Articles have remained uncashed; death or

. Lo . bankruptcy
(ii) 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 such member or person; and

(iii) where such shares are listed on the Stock Exchange the Company has
caused advertisements to be inserted in English in a leading English
language daily newspaper and in Chinese in a leading Chinese language
daily newspaper circulating in Hong Kong, being newspapers issued and
published in the Gazette for the purposes of Seetion7Asection 164 of the
Ordinance, giving notice of its intention to sell such shares and has notified
the Stock Exchange of such intention and a period of three3 months has
elapsed since the date of the last of such advertisements.

For the purpose of the foregoing, “relevant period” means the period
commencing twelve years before the date of publication of the advertisement
referred to in paragraph (iii) above and ending at the expiry of the period
referred to in that paragraph.
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To give effect to any such sale, the Board may authorise semea person to transfer
the shares in question and an instrument of transfer signed or otherwise executed
by or on behalf of such person shall be as effective as if it had been executed by
the registered holder or the person entitled by transmission to such shares, and
the purchaser shall not be beundrequired to see to the application of the purchase
money nor shall his title to the shares be affected by an irregularity or invalidity
in the proceedings relating to the sale. The net proceeds of the sale will belong
to the Company and upon receipt by the Company of such net proceeds, it shall
become indebted to the former member for an amount equal to such net proceeds.
No trust shall be created in respect of such debt and no interest shall be payable
in respect of it and the Company shall not be required to account for any money
earned from the net proceeds which may be employed in the business of the
Company or as the Board thinks fit. Any sale under this Article shall be valid and
effective notwithstanding that the member holding or the person entitled by
transmission to the shares sold is dead, bankrupt or otherwise under any legal
disability or incapacity.

Record Dates

166- Notwithstanding-any-etherproviston-of these Articles, the Company or the Board Company or

162. may fix any date as the record date for any dividend, distribution, allotment or Board may fix
issue and such record date may be on or at any time before or after any date on record date
which such dividend, distribution, allotment or issue is declared paid or made.

Destruction of Documents

167- The Company may destroy: Destruction of

163. documents
(i) any share certificate which has been cancelled at any time after the expiry

of enel year from the date of such cancellation;

(ii) a dividend mandate or any variation or cancellation thereefof it or any
notification of change of name or address at any time after the expiry of
two2 years from the date such mandate, variation, cancellation or
notification was recorded by the Company;

(iii) any instrument of transfer of shares which has been registered at any time
after the expiry of twelve6 years from the date of registration; and

(iv) any other document on the basis of which any entry in the register is made
at any time after the expiry of twelve6 years from the date and entry in the
register was first made in respect of it,
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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 thereefof it in the books or records of the Company. Provided always
that:

(a) theforegoing 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;

(b) nothing contained in this Article shall be construed as imposing upon the
Company any liability in respect of the destruction of any such document
earlier than as aferesaidmentioned above or in any case where the

conditions of sub-paragraph (a) above are not fulfilled; and

(c) references in this Article to the destruction of any document include
references to its disposal in any manner.

Winding Up

168~ If the Company shall be wound up, the surplus assets remaining after payment Distribution of
164. to all ereditorcreditors shall be divided among the members in proportion to the assets

share capital paid up on the shares held by them respectively, and if such surplus

assets shall be insufficient to repay the whole of the paid up share capital, they

shall be distributed so that, as nearly as may be, the losses shall be borne by the

members in proportion to the eapital-patd—up—oen-thenumber of shares held by

them respectively—but—al. This Article is subject to the rights of any shares

which may be issued on special terms or conditions.
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169- If the Company shall be wound up (whether the liquidation is voluntary, under Distribution of
165. supervision or by the court) the liquidator may, with the sanction of a special assets in specie
resolution and any other sanction required by the—Osrdinanceapplicable law,
divide among the members in specie or kind the whole or any part of the assets
of the Company and whether the assets shall consist of property of one kind or
shall-consist-of properties—ofdifferentkindsmore, the liquidator may for such
purpose, set such value as he deems fair spenon any ene—or—more—class—or
elasseskind of property to be divided as aferesaidmentioned above and may
determine how such division shall be carried out as between the members or

different classes of members and members within each class. The liquidator may,
with the hkerequired sanction, vest any—enethe whole or mere—elass—or
elassespart of any property and may determine how such division shall be carried
out as between the members or different classes of members. The liquidator may,
with the hikerequired sanction, vest any part of the assets in trustees upon such
trusts for the benefit of members as the liquidator with the likerequired sanction,
shall think fit, but se—that-no member shall be eempeHedbound to accept any
shares or other assets in respect of which there is a liability.

470~ In the event of a winding up of the Company in Hong Kong, every member of Members not in
166. the Company who is not for the time being in Hong Kong shall be bound, within  Hong Kong to
fourteenl4 days after the passing of an effective resolution to wind up the be bound
Company voluntarily, or the making of an order for the winding up of the
Company, to serve notice in writing on the Company appointing sesmea person
resident in Hong Kong and stating that person’s full name, address and
occupation upon whom all summonses, notices, process, orders and judgments in
relation to or under the winding up of the Company may be served;—and-in. In
default of such nomination, the liquidator of the Company shall be at liberty on
behalf of such member to appoint seme-suchany other person for this purpose,

and service upon any such appointee, whether appointed by the member or the
liquidator, shall be deemed to be good personal service on such member for all
purposess;and-—where. Where the liquidator makes any such appointment, he shall
with—all—convenient—speed—give notice thereofof it to such member by
advertisement in Hong Kong as he shall deem appropriate or by a registered
letter sent through the post and addressed to such member at his address as
mentioned-in the register, and such notice shall be deemed to be servieeserved
on the day following that on which the advertisement appears or the letter is
posted.
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Indemnity

+74 Every Director or other officer of the Company, or director of an associated Indemnity

167. company, shall be entitled to be indemnified out of the assets of the Company
agalnst aH—Les&es—m—ha—b&-t—tes—émeLu-da—n—g—a—n—y—s&eh— X loss or 11ab111ty as—is

which he may sustain or incur in er-abeutthe-executionofconnection with the
duties of his office-er—eotherwise—in—relation—therete, and no Director or other
officer shall be liable for any loss, damages or misfortune which may happen to
or be incurred by the Company in the-exeeution-ofconnection with the duties of
his office-erin-relation-thereto, provided that this Article shall only have effect
insofar-as—its—provisions—arenot-aveoided-byto the extent permitted under the

Ordinance.

Subject to-Seetion—1+65-0f the Ordinance, if any Director or other person shall
become personally liable for the payment of any sum primarily due from the
Company, the Directors may execute or eauserequire to be executed any
mortgage, charge, or security over or affecting the whole or any part of the assets
of the Company by way of indemnity to secure the liable Director or person se
becoming Hable-as aferesaidmentioned above from any loss in respect of such
liability.

168. To the extent permitted by applicable law, the Company may purchase and Insurance

maintain for any Director or officer of the Company or director of an associated against liability

company insurance against any liability.

No Impairment of Rights by Reason Only of Non-disclosure of Interests

172 Notwithstanding-any-otherprovisions—of these Articles, no powers shall be taken No impairment

169. to freeze or otherwise impair any of the rights attaching to any share by reason of rights
only that the person or persons who are interested in any share directly or
indirectly-therein have failed to disclose their interests to the Company.
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Ceorporation
Dated the 12th-day-of July. 1988+
(PHIETP-PAK-YHU-YUEN)
Wine I Bank Buildine.
1th-Floor.
45 DesVoeuxRoad Centrals
Eonelopo
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Set out below is the text of the letter of advice from the Independent Board Committee to the
Independent Shareholders in relation to the Copper Cathode Sales Framework Agreement and the

transactions contemplated thereunder (together with the Annual Caps) for inclusion in this circular.

MMG Limited
ERERBRAQA
(Incorporated in Hong Kong with limited liability)
(Stock Code: 1208)

16 April 2015
To the Independent Shareholders
Dear Sir or Madam,

CONTINUING CONNECTED TRANSACTION —
COPPER CATHODE SALES FRAMEWORK AGREEMENT

We refer to the circular dated 16 April 2015 of the Company (Circular) of which this letter forms
part. Terms defined in the Circular shall have the same meanings herein unless the context requires

otherwise.

We have been appointed as the Independent Board Committee to advise the Independent
Shareholders as to whether, in our opinion, the Copper Cathode Sales Framework Agreement and the
transactions contemplated thereunder (together with the Annual Caps) are in the ordinary and usual
course of business of the Group, on normal commercial terms, and are fair and reasonable and in the
interests of the Company and the Shareholders as a whole. Somerley Capital Limited has been
appointed as the Independent Financial Adviser to advise the Independent Board Committee and the
Independent Shareholders in respect of the Copper Cathode Sales Framework Agreement and the

transactions contemplated thereunder (together with the Annual Caps).

We wish to draw your attention to the letter from the Board set out on pages 6 to 14 of the
Circular, and the letter of advice from Somerley Capital Limited, the Independent Financial Adviser,
set out on pages VI-1 to VI-8 of the Circular which contains its advice and recommendation in respect
of the Copper Cathode Sales Framework Agreement and the transactions contemplated thereunder

(together with the Annual Caps).
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Having taken into account the terms of the Copper Cathode Sales Framework Agreement and the
transactions contemplated thereunder (together with the Annual Caps) and the advice of Somerley
Capital Limited and its recommendation in relation thereto, we consider that the Copper Cathode Sales
Framework Agreement and the transactions contemplated thereunder (together with the Annual Caps)
are in the ordinary and usual course of business of the Group, on normal commercial terms, and are
fair and reasonable and in the interests of the Company and the Shareholders as a whole. Accordingly,
we recommend that the Independent Shareholders vote in favour of the ordinary resolution approving
the Copper Cathode Sales Framework Agreement and the transactions contemplated thereunder

(together with the Annual Caps).

Yours faithfully,
For and on behalf of
the Independent Board Committee
Peter William Cassidy, Anthony Charles Larkin, Leung Cheuk Yan

Independent non-executive Directors
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Set out below is the text of the letter of advice from Somerley Capital Limited to the Independent
Board Committee and the Independent Shareholders in relation to the Continuing Connected
Transaction (including the Annual Caps) for inclusion in this circular.

20th Floor

China Building

29 Queen’s Road Central
Hong Kong

z SOMERLEY CAPITAL LIMITED

16 April 2015

To: the Independent Board Committee and the Independent Shareholders of MMG Limited

Dear Sirs,

CONTINUING CONNECTED TRANSACTION —
COPPER CATHODE SALES FRAMEWORK AGREEMENT

INTRODUCTION

We refer to our appointment by the Company to advise the Independent Board Committee and
the Independent Shareholders in connection with the Copper Cathode Sales Framework Agreement and
the transactions contemplated thereunder (the “Continuing Connected Transaction”) (including the
Annual Caps). Details of the Continuing Connected Transaction (including the Annual Caps) are set
out in the letter from the Board contained in the circular of the Company to the Shareholders dated
16 April 2015 (the “Circular”), of which this letter forms part. Capitalised terms used in this letter
shall have the same meanings as those defined in the Circular unless the context requires otherwise.

Reference is made to the announcement of the Company dated 24 March 2015 in relation to the
Continuing Connected Transaction (including the Annual Caps) (the “CCT Announcement”).

CMN is the controlling shareholder of the Company and is therefore a connected person of the
Company under the Listing Rules. As a result, the Copper Cathode Sales Framework Agreement
constitutes a continuing connected transaction for the Company. As the relevant percentage ratios in
respect of the Annual Caps are more than 5%, the Copper Cathode Sales Framework Agreement
constitutes a non-exempt continuing connected transaction for the Company under the Listing Rules
and is subject to the reporting, announcement and Independent Shareholders’ approval requirements
under Chapter 14A of the Listing Rules. By virtue of its interests in the Copper Cathode Sales
Framework Agreement, CMN and its associates, which together are interested in 3,898,110,916 Shares
(representing approximately 73.69% of the voting rights of the Company) as at the Latest Practicable
Date (including Album Enterprises and Top Create who are wholly-owned subsidiaries of CMN and
directly hold, and control the voting rights over, approximately 43.04% and 30.65%, respectively of
the total number of Shares in issue as at the Latest Practicable Date), will abstain from voting on the
ordinary resolution approving the Continuing Connected Transactions (including the Annual Caps).
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The Independent Board Committee, comprising all of three independent non-executive Directors,
namely Dr Peter William Cassidy, Mr Anthony Charles Larkin and Mr Leung Cheuk Yan, has been
formed to advise and make recommendation to the Independent Shareholders in respect of the
Continuing Connected Transaction (including the Annual Caps). We, Somerley Capital Limited, have
been appointed to advise the Independent Board Committee and the Independent Shareholders in the

same regard.

We are not associated with the Company, CMN or their respective close associates, associates or
core connected persons and accordingly we are considered eligible to give independent advice on the
Continuing Connected Transaction (including the Annual Caps). Apart from normal professional fees
payable to us in connection with this and similar appointments, no arrangement exists whereby we will
receive any fees or benefits from the Company, CMN or their respective close associates, associates

or core connected persons.

In formulating our opinion, we have reviewed, amongst others, the Copper Cathode Sales
Framework Agreement, the CCT Announcement, the annual results announcement of the Company for

the year ended 31 December 2014 and the information contained in the Circular.

We have relied on the information and facts supplied, and the opinions expressed to us, by the
management of the Group which have assumed to be true, accurate, complete and not misleading in
all material aspects at the time they were made. We have also sought and received confirmation from
the Company that no material facts have been omitted from the information supplied and opinions
expressed to us. We have no reason to believe that any material information has been withheld from
us, or to doubt the truth, accuracy or completeness of the information provided. We have relied on such
information and consider that the information we have received is sufficient for us to reach an
informed view. We have not, however, conducted any independent investigation into the business and
affairs of the Group, nor have we carried out any independent verification of the information supplied.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our recommendation with regard to the Continuing Connected Transaction
(including the Annual Caps), we have taken into account the principal factors and reasons set out
below:

1. Information on the Group

The Group is engaged in the exploration, development and mining of zinc, copper, gold, silver

and lead deposits around the world.
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2. Information on CMN

CMN is one of the largest state-owned enterprises in the mining sector in China. It is engaged
in the exploration, development, mining, processing and sale of a wide range of non-ferrous metals
including tungsten, rare earth, copper, alumina, lead and zinc. CMN, together with its associates, is
interested in approximately 73.69% of the total number of Shares in issue as at the Latest Practicable
Date. The Group and the CMN Group have a history of trading of non-ferrous metals which dates back
to 2009.

3. Reasons for and benefits of the Copper Cathode Sales Framework Agreement

As stated in the letter from the Board in the Circular, the Group’s principal activities include the
production and sale of non-ferrous metal products, including copper cathode. As part of its ordinary
and usual course of business, the Group sells some of its products, including, among others, copper
cathode (i.e. the Product) to CMN at prices and on terms which are consistent with prevailing market
rates and conditions for the relevant products.

As set out in an announcement of the Company dated 23 December 2014, LXML, a non-wholly
owned subsidiary of the Company, and CMN entered into the Copper Cathode Sale Agreement,
pursuant to which LXML agreed to sell and CMN agreed to buy the Product in the quantity of 12,000
metric tonnes to be delivered monthly between January 2015 and June 2015.

As discussed with the management of the Group, as an extension to the sales arrangement of the
Copper Cathode Sale Agreement as well as providing a framework for the copper cathode sales from
LXML to CMN going forward for the next three years ending 31 December 2015, 2016 and 2017, on
24 March 2015, the Company entered into the Copper Cathode Sales Framework Agreement with CMN
in relation to the sale of the Product to the CMN Group. The entering into of the Copper Cathode Sales
Framework Agreement provides the ability for LXML to diversify its existing market portfolio.
Traditionally, LXML’s market portfolio is predominately focused in South East Asia. Both the
management of the Group and the management of the CMN Group consider that there are
complementary benefits to be derived by both groups if LXML has the ability to sell to CMN in China
where CMN has its own demand for copper cathode.

In view of the continuing nature of the transactions which are the subject of the Copper Cathode
Sales Framework Agreement, the Directors (including the independent non-executive Directors)
believe that the entering into of the Copper Cathode Sales Framework Agreement has the benefit of
reducing the administrative burden and costs associated with compliance with laws and regulations to
which the Group is subject.

4.  Principal terms of the Copper Cathode Sales Framework Agreement

As stated in the letter from the Board in the Circular, the Copper Cathode Sales Framework
Agreement has a term commencing from the Effective Date until 31 December 2017. The Copper
Cathode Sales Framework Agreement will only be effective upon the passing of the relevant ordinary
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resolution at the AGM by the Independent Shareholders to approve (i) the Copper Cathode Sales
Framework Agreement and the transactions contemplated thereunder; and (ii) the Annual Caps.
Pursuant to the Copper Cathode Sales Framework Agreement, CMN may purchase or procure other
members of the CMN Group to purchase, and the Company may sell or procure other members of the
Group to sell, the Product.

The entering into of the Copper Cathode Sales Framework Agreement is expected to provide the
framework for the operation of sales and purchases of the Product. It is envisaged that from time to
time as required, individual sale agreements will be entered into between the Group and the CMN
Group in compliance with the terms and conditions as set out in the Copper Cathode Sales Framework
Agreement. Each sale and purchase of the Product made pursuant to individual sale agreements will
set out, among other things, quantity, specifications, price, term of agreement, shipping schedule,
delivery terms (which can be, among others, on a Cost, Insurance and Freight (CIF) (Incoterms® 2010)
basis), place of delivery, place of shipment, payment terms, quotational period and other usual
conditions (including those dealing with title and risk, insurance requirements and termination and
suspension rights), provided that such terms and conditions must always be on normal commercial
terms. Payment shall be made in accordance with the terms of each sale agreement. Payments for
shipments of copper cathode are usually made for 100% of the shipment value after the shipment is
loaded. Buyers may pay by telegraphic transfer, by letter of credit or though documentary collections
through the international banking system.

The pricing of the Product is determined on an arm’s length basis and comparable to the
prevailing market rates or at rates similar to those offered by the Group to any other independent third
party. Specifically, such prices shall be calculated based on the Cash Settlement Price for Grade A
Copper as quoted on the LME averaged over an agreed quotational period, and subject to premiums
which are consistent with those prevailing in the PRC metals markets for comparable imported
products at the time of the relevant sale agreements to be discussed below.

The quotational period is the period over which the LME copper price is averaged for the
purposes of calculating the sale price. Sales of Product are finally priced using the average LME
copper price over a full month. It is market practice that the quotational period will be agreed between
the parties in the range from the average price of the month prior to month of shipment to the month
after shipment. The Company and CMN will mutually agree in advance which pricing period is to
apply for each sale agreement. The Company negotiates with CMN on an arm’s length basis with
reference to the quotational periods that it agrees with independent third parties.

Market practice is that premiums are added to the LME copper price as a component of the sale
price and these amounts are negotiated between a buyer and seller for each sale agreement. The level
of premium varies in accordance with the quality of the copper cathode and fluctuates over time with
global and regional supply/demand conditions in the copper cathode market. The amount of the
premium is a small component of the sale price (historically in the range of 0.0% to 2.0%, and the
Company anticipates that premiums will remain in this range for the next three years) relative to the
LME copper price which is the major component of the sale price. Market premiums for various
locations are widely quoted in a range of metal industry publications as a reference for industry
participants, such as Metal Bulletin, a weekly publication by Euromoney Institutional Investor on
global non-ferrous metals and steel markets.
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The Company will use its market knowledge gained from transactions with independent third
parties in the copper cathode market to ensure that the premiums to be negotiated and agreed in the
sale agreements are appropriate for the Product and reflect normal commercial terms. Such premiums
will require endorsement and/or approval by any of the Company’s general manager of marketing, the
chief financial officer or the chief executive officer all of whom are independent of the CMN Group,
in accordance with the Company’s internal delegated authorities which have regard to the value and
term of sale agreements. Given that (i) the premiums to be negotiated and agreed are based on the
Company’s market knowledge gained from transactions with independent third parties in the copper
cathode market and reflect normal commercial terms; (ii) all staff involved in the approval process are
independent of the CMN Group; and (iii) there is a segregation of duty between the company staff
negotiating and agreeing the premiums in the sale agreements and those approving them, we consider
such pricing mechanism to be fair and reasonable.

As stated in the letter from the Board in the Circular, the terms of the Copper Cathode Sales
Framework Agreement were arrived at after arm’s length negotiations between the Company and CMN
and are consistent with terms for LME Registered Grade A copper cathode sold by major global copper
cathode producers in North Asia and China.

We have obtained and reviewed, on a sample basis, grade A copper cathode sale agreements
entered into between LXML and independent third party customers (the “Third Party Sale
Agreements”) covering the shipping period between 1 January 2014 and 31 March 2015 and all grade
A copper cathode sale agreements entered into between LXML and CMN (the “CMN Sale
Agreements”) covering the same period. We note that the principal terms including, among others,
pricing of copper cathode (including the use of Cash Settlement Price for Grade A Copper as quoted
on the LME averaged over an agreed quotational period and market premiums in the calculation of the
market price of copper cathode under the relevant sale agreements), delivery terms and payment terms,
are consistently set out in the Third Party Sale Agreements and the CMN Sale Agreements and the
principal terms set out thereof do not deviate materially. Specifically, we noted that the prices of
copper cathode charged by LXML to the independent third party customers under the Third Party Sale
Agreements were determined based on (i) the Cash Settlement Price for Grade A Copper as quoted on
the LME averaged over either the month prior to the month of shipment, the month of shipment or the
month after the month of shipment; and (ii) a premium charge of approximately 2%, all of which are
comparable to the principal terms under the CMN Sale Agreements. On this basis, we are not aware
of any principal terms set out in the CMN Sale Agreements which are exceptional to normal
commercial terms.

Taking into consideration (i) our review of the Copper Cathode Sales Framework Agreement
noting that the pricing and other terms of the Product are on normal commercial terms; (ii) the
aforesaid pricing mechanism adopted by the Company to ensure that the premiums to be negotiated
and agreed in the sale agreements are appropriate for the Product and reflect normal commercial
terms; (iii) the terms of the Copper Cathode Sales Framework Agreement are determined after arm’s
length negotiations between the Company and CMN and are consistent with terms for LME Registered
Grade A copper cathode sold by major global copper cathode producers in North Asia and China; and
(iv) our comparison of the principal terms of the Third Party Sale Agreements and the CMN Sale
Agreements suggests that none of the principal terms set out in the CMN Sale Agreements deviate
materially from normal commercial terms, we consider the terms of the Copper Cathode Sales
Framework Agreement are on normal commercial terms.
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5. The Annual Caps

Set out below are the proposed Annual Caps for each of the three years ending 31 December
2015, 2016 and 2017 (the “Period”):

For the year ending 31 December
2015 (Note) 2016 2017
US$’million US$’ million US$’ million

Annual Caps 188.0 188.0 188.0
(in HK$ million equivalent) (1,466.4) (1,466.4) (1,466.4)

Note: For the avoidance of doubt, the sale of Product by the Group to the CMN Group from 1 January 2015 up to the
Effective Date shall be included in the calculation of the maximum quantity of the Product to be sold by the
Group to the CMN Group for the year ending 31 December 2015.

As stated in the letter from the Board, the Annual Caps were determined by reference to (i)
historical transaction amounts for the sale of the Product by the Group to the CMN Group, (ii) internal
projections of the maximum number of tonnes that may potentially be sold to the CMN Group (with
reference to increased monthly requirements of the CMN Group for delivered and committed volumes
between January and June 2015 as evidenced by the total contracted sales of the Product to CMN
Group), (iii) the estimated copper price for 2015, 2016 and 2017 determined by an independent third
party based upon forecasts made by a wide range of market participants; (iv) a buffer of approximately
10% to take into account the potential fluctuation of copper prices; and (v) an average premium over
the estimated copper price. The price and premium assumptions used to calculate the Annual Caps
equate to a maximum annual sales volume of approximately 24,000 tonnes of the Product that may be
sold to the CMN Group. As actual prices and premiums during each year may be higher or lower than
the assumptions used this will have a consequential effect on this projected volume.

In order to assess the fairness and reasonableness of the Annual Caps, we have conducted the
following review:

(a) Purchases by the CMN Group

As advised by the management of the Group, the projected maximum annual sales volume of
copper cathode that may be sold to the CMN Group will be approximately 24,000 tonnes throughout
the term of the Copper Cathode Sales Framework Agreement and the sales volume will be solely
fulfilled by the copper cathode production of LXML.

We have reviewed and noted that the sales of copper cathode by LXML to the CMN Group in
2013 and 2014 were approximately US$66.0 million (9,000 tonnes) and approximately US$87.5
million (12,000 tonnes) respectively, which respectively represented less than 10% of the historical
annual imports of copper cathode, in terms of tonnage, by the CMN Group from overseas in the same
years. Given that copper cathode exhibits the characteristics of a commodity it is possible that the
CMN Group, as a major trader and supplier of non-ferrous metals in the PRC, may be able to purchase
a large quantity of copper cathode from any of its suppliers, including the Group, for resell and
distribution purposes. The potential demand for copper cathode from the Group therefore may
significantly increase if the CMN Group slightly shifts its allocation of purchase to the Group.
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Moreover, the Independent Shareholders should also take note of the increase of sales value of
copper cathode by LXML to the CMN Group between 2013 and 2014 of approximately 32.6%. As
confirmed by the management of the Group, the total contracted sales of copper cathode by LXML to
the CMN Group under the Copper Cathode Sale Agreement for the first half of 2015 is 12,000 tonnes,
which already represents approximately 50% of the projected maximum annual sales volume of 24,000
tonnes for the Period. We note that although the historical annual sales volume of copper cathode for
the years ended 31 December 2013 and 2014 were lower than the projected maximum annual sales
volume of 24,000 tonnes for the Period, there was a substantial increase in monthly requirements of
the CMN Group for 2015. For the period between 1 January 2015 and the Latest Practicable Date, the
total delivered and scheduled shipments of the Product under the Copper Cathode Sale Agreement
were 9,500 tonnes and 2,500 tonnes respectively. We consider the significant increased monthly
requirements of CMN for 2015 as evidenced by the substantial total contracted sales of the Product
to the CMN Group in the first half of 2015 sufficient in supporting the fairness and reasonableness
of the projected maximum annual sales volume of 24,000 tonnes for the Period.

(b) Production by MMG

As disclosed in the Company’s fourth quarter production reports for the three months ended 31
December 2013 and 31 December 2014 dated 23 January 2014 and 15 January 2015 respectively, the
historical production volumes of copper cathode of LXML’s Sepon mine at Laos, were approximately
90,030 tonnes and approximately 88,541 tonnes in 2013 and 2014 respectively. The management of
the Group anticipates the production volumes of the Sepon mine during the Period will be slightly
lower than the aforesaid historical levels due to copper grade decline consistent with the disclosed ore
reserves grade at the Sepon mine. After deducting the committed and forecast sales obligations to
other customers of LXML of copper cathode for the years ending 31 December 2015, 2016 and 2017,
we note that the remaining production volume at the Sepon mine is expected to be sufficient to meet
the potential demand from the CMN Group for the projected maximum annual sales volume for the
years ending 31 December 2015, 2016 and 2017.

After taking into account, among others, (i) the ability for the CMN Group to purchase
significant volume of copper cathode from the Group; and (ii) the strong indication of demand for
copper cathode by the CMN Group as evidenced by the increasing historical sales of copper cathode
by LXML to the CMN Group between 2013 and 2014, the substantial total contracted sales of the
Product to CMN Group and delivered and committed volumes in the first half of 2015; and (iii) the
sufficient level of production volume of copper cathode at the Sepon mine to meet the potential
demand from the CMN Group, we consider the estimate of the maximum annual sales volume of
copper cathode to be reasonable.

(¢c) Pricing

Based on our discussion with the management of the Group, the estimated average sale price of
the Product for the determination of the Annual Caps will be US$7,833 (equivalent to approximately
HK$61,097) per tonne which is the combination of (i) an average consensus LME copper price
forecast for the Period of US$7,000 (equivalent to approximately HK$54,600) provided to MMG
under a subscription publication service by an independent international economic survey organisation
which regularly polls more than 700 economists to obtain their forecasts and views on economic
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growth, inflation, interest rates, exchange rates as well as energy and metal prices; (ii) an average
premium over the LME copper price which reflects current and expected market premiums for similar
copper cathode business in North Asia and China; and (iii) a buffer of approximately 10% to take into
account the potential fluctuation of copper prices.

We note that since the Product produced by LXML at the Sepon mine is compliant with LME
Copper Grade A contract specifications, the use of LME copper price forecasts are a valid reference
for pricing of the Product. In analysing the reasonableness of the estimated average sale price of the
Product, we have reviewed and are satisfied that: (i) the US$7,000 (average consensus LME copper
price forecast for the Period) used in the estimation of sale price of the Product does not significantly
deviate from the historical average copper sales price based on the historical LME official Cash
Settlement Prices for Grade A Copper for the year ended 31 December 2014 of approximately
US$6,900 (equivalent to approximately HK$53,820) as well as the projected market prices of copper
for the three years ending 31 December 2015, 2016 and 2017 based on the industry price forecasts;
(ii) the average estimated premium over the LME official Cash Settlement Prices for Grade A Copper
is close to the average premium charged to LXML’s independent third party customers in the Third
Party Sale Agreements; and (iii) as evidenced from the historical monthly LME official Cash
Settlement Prices for Grade A Copper for the year ended 31 December 2014, the highest and lowest
monthly LME official Cash Settlement Prices for Grade A Copper could vary by as much as
approximately 13.6%, which is a valid support for the buffer of approximately 10% used in the
estimation of average sale price of the Product.

On the basis above, we consider the estimated average sale price of the Product of approximately
US$7,833 per tonne to be reasonable.

Having considered the basis on which the Annual Caps were determined as described above, we
are of the view that the Annual Caps are fair and reasonable so far as the Independent Shareholders
are concerned.

OPINION AND RECOMMENDATION

Having taking into account the above principal factors and reasons, we consider that the entering
into of the Copper Cathode Sales Framework Agreement are in the ordinary and usual course of
business of the Group and in the interests of the Company and the Shareholders as a whole and the
terms of the Continuing Connected Transaction (including the Annual Caps) are on normal commercial
terms and fair and reasonable so far as the Independent Shareholders are concerned. Accordingly, we
recommend the Independent Board Committee to recommend, and we ourselves recommend, the
Independent Shareholders, to vote in favor of the ordinary resolution to be proposed at the AGM in
relation to the Continuing Connected Transaction (including the Annual Caps).

Yours faithfully,
for and on behalf of
SOMERLEY CAPITAL LIMITED
Danny Cheng
Director
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1 RESPONSIBILITY STATEMENT

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

2 DISCLOSURE OF INTERESTS

(a) Directors’ interests and short positions in the Shares, underlying Shares and debentures
of the Company or its associated corporations

As at the Latest Practicable Date, the interests and short positions of each of the Directors and
the CEO of the Company in the Shares, underlying Shares and debentures of the Company or any of
its associated corporations (within the meaning of Part XV of the SFO) which were required to be
notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which they are taken or deemed to have under such provisions
of the SFO), or which were required to be entered in the register required to be kept pursuant to
Section 352 of the SFO, or which were required to be notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers (Model Code)
as set out in Appendix 10 of the Listing Rules were as follows:

Long position in the Shares and underlying Shares

Approximate
percentage of
total number

Number of of issued Shares

Nature of Number of Underlying as at the Latest

Name of Director interest Shares Held Shares held Practicable Date

(Note 1)

Jiao Jian Personal — 1,200,000 0.02%
(Note 2)

Andrew Gordon Personal 1,163,000 28,150,200 0.55%
Michelmore (Note 3)

David Mark Lamont Personal 450,000 6,240,582 0.13%
(Note 3)

Xu Jiqing Personal — 1,000,000 0.02%
(Note 2)

Notes:

(1) The calculation is based on the number of shares as a percentage of the total number of issued Shares (i.e. 5,289,607,889

Shares) as at the Latest Practicable Date.
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(2)  The Directors’ interests in the underlying Shares are through share options granted by the Company pursuant to the 2004
Share Option Scheme

(3)  The Directors’ interests in the underlying Shares are through share options granted by the Company pursuant to the 2013
Share Option Scheme.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors nor the CEO of
the Company had any interests or short positions in any Shares, underlying Shares or debentures of
the Company or any of its associated corporations (within the meaning of Part XV of the SFO) which
were required to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests and short positions which they are taken or deemed to have
under such provisions of the SFO), or which were required to be entered in the register required to
be kept pursuant to Section 352 of the SFO, or which were required to be notified to the Company and
the Stock Exchange pursuant to the Model Code.

(b) Substantial Shareholders’ interests and short positions in the Shares and underlying Shares

So far as is known to the Directors and CEO of the Company, as at the Latest Practicable Date,
the following persons had interests or short positions in the Shares or underlying Shares which would
fall to be disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO,
or, which were recorded in the register required to be kept by the Company under Section 336 of the
SFO:

Long position in the Shares

Approximate
percentage of
total number of
issued Shares as

Number of at the Latest

Name of Shareholder Capacity Shares held Practicable Date

(Note 1)

CMC Interest of controlled corporation 3,898,110,916 73.69%
(Notes 2 and 3)

CMCL Interest of controlled corporation 3,898,110,916 73.69%
(Notes 2 and 3)

CMNH Interest of controlled corporation 3,898,110,916 73.69%
(Notes 2 and 3)

CMN Interest of controlled corporation 3,898,110,916 73.69%
(Notes 2 and 3)

Album Enterprises Beneficial owner 2,276,800,860 43.04%
(Note 3)

Top Create Beneficial owner 1,621,310,056 30.65%
(Note 2)
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Notes:

The calculation is based on the number of Shares which each person is interested in (whether directly/indirectly
interested or deemed to be interested) as a percentage of the total number of issued Share (i.e. 5,289,607,889 shares) as

at the Latest Practicable Date.

Top Create is a wholly owned subsidiary of CMN, which in turn is owned as to approximately 99.999% by CMNH and
approximately 0.001% by CMCL. CMNH is a wholly owned subsidiary of CMCL. CMCL is owned as to approximately
87.5% by CMC and approximately 0.8% by China National Metal Products Co. Ltd., which in turn is a wholly owned
subsidiary of CMC. Accordingly, CMN, CMNH, CMCL and CMC were, by virtue of the SFO, deemed to be interested
in the shares held by Top Create as at the Latest Practicable Date.

Album Enterprises is a wholly owned subsidiary of CMN. Accordingly, CMN, CMNH, CMCL and CMC were by virtue
of the SFO deemed to be interested in the shares held by Album Enterprises as at the Latest Practicable Date.

Save as disclosed above, as at the Latest Practicable Date, there were no other persons who were

recorded in the register of the Company as having an interest or short positions in the Shares or

underlying Shares which would fall to be disclosed to the Company under the provisions of Divisions

2 and 3 of Part XV of the SFO, or which were recorded in the register required to be kept by the
Company under Section 336 of the SFO.

Save as disclosed below, no other Directors are directors or employees of CMC, CMCL, CMNH,

CMN, Album Enterprises and/or Top Create.

Name of Director Title Company

Jiao Jian President and director CMNH and CMN
Chairman Album Enterprises
director Top Create

Gao Xiaoyu Vice President CMNH and CMN
director Top Create

DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had any existing or proposed service

contract with any member of the Group which will not expire or be determinable by the relevant

member of the Group within one year without payment of compensation (other than statutory

compensation).
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4 COMPETING INTERESTS

As at the Latest Practicable Date, none of the Directors and their respective associates had any
interest in a business which competes or may compete with the businesses of the Group (which would
be required to be disclosed under Rule 8.10 of the Listing Rules if each of them was a controlling
shareholder of the Company) save as disclosed below:

(a) Jiao Jian, a non-executive Director and Chairman, is:

° the President and director of CMNH;

° the President and director of CMN;

° the Chairman of Album Enterprises;

° a director of Top Create;

° a director of Hunan Nonferrous Metals Holding Group Co. Ltd; and

° a director of Copper Partners Investment Co., Ltd.

(b) Wang Lixin, a non-executive Director, is:

° an independent director of Maike Metals International Limited.

(¢) Gao Xiaoyu, a non-executive Director, is:

° the Vice President of CMNH;

° the Vice President of CMN; and

° a director of Top Create.

Although the Group together with its jointly-controlled entities and the above companies are
involved in businesses in the same industry, they are separate companies operated by separate and
independent management. The Company is therefore capable of carrying on its business independently
of, and at arm’s length from the CMC Group, Hunan Nonferrous Metals Holding Group Co. Ltd.,
Copper Partners Investment Co., Ltd. and Maike Metals International Limited.
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5 INTEREST IN ASSETS AND CONTRACTS

As at the Latest Practicable Date, none of the Directors had any interest, direct or indirect in any
assets which have been, since 31 December 2014 (being the date to which the latest published audited
financial statements of the Group were made up), acquired or disposed of by or leased to any member

of the Group, or are proposed to be acquired or disposed of by or leased to any member of the Group.

There is no contract or arrangement subsisting as at the date of this circular, in which any of the

Directors are materially interested and which is significant to the business of the Group.

6 QUALIFICATION AND CONSENT OF EXPERT

The following is the qualification of the expert who has provided advice for inclusion in this

circular:
Name Qualification
Somerley Capital Limited Licensed corporation under the SFO for carrying out type 1
(Somerley) (dealing in securities) and type 6 (advising on corporate

finance) regulated activities

Somerley has given and has not withdrawn its written consent to the issue of this circular with
the inclusion of its letter and/or reference to its name or opinion in the form and context in which it

appears.

As at the Latest Practicable Date, Somerley was not beneficially interested in the share capital
of any member of the Group nor did it have any right (whether legally enforceable or not) to subscribe

for or to nominate persons to subscribe for securities in any member of the Group.

As at the Latest Practicable Date, Somerley did not have any direct or indirect interest in any
assets which had since 31 December 2014 (being the date to which the latest published audited
financial statements of the Group were made up) been acquired or disposed of by or leased to any
member of the Group, or were proposed to be acquired or disposed of by or leased to any member of
the Group.

7 MATERIAL ADVERSE CHANGE

As at the Latest Practicable Date, the Directors were not aware of any material adverse change
in the financial or trading position of the Group since 31 December 2014, the date to which the latest

published audited financial statements of the Group were made up.
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8

(a)

(b)

(c)

(d)

(e)

GENERAL

Registered office and corporate office. The registered office and corporate office of the Company
is located at Units 8501-8503, Level 85, International Commerce Centre, 1 Austin Road West,
Kowloon, Hong Kong.

Corporate office and principal place of business. The corporate office and principal place of
business of the Company is located at Level 23, 28 Freshwater Place, Southbank, Victoria 3006,
Australia.

Corporate Secretary. The company secretary of the Company is Ms LEUNG Suet Kam, Lucia, a
fellow of The Institute of Chartered Secretaries and Administrators in the United Kingdom and

a fellow of the Hong Kong Institute of Chartered Secretaries.

The share registrar and the transfer office of the Company is Computershare Hong Kong Investor
Services Limited at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong.

In case of inconsistency, the English text of this circular shall prevail over the Chinese text.

DOCUMENTS AVAILABLE FOR INSPECTION

A copy of the Copper Cathode Sales Framework Agreement will be available for inspection

during business hours at the registered office of the Company at Units 8501-8503, Level 85,

International Commerce Centre, 1 Austin Road West, Kowloon, Hong Kong from the date of this
circular until 30 April 2015.
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NOTICE OF AGM

MMG Limited
TEERBRA A

(Incorporated in Hong Kong with limited liability)
(Stock Code: 1208)

NOTICE IS HEREBY GIVEN THAT the annual general meeting (Meeting) of MMG Limited
(Company) will be held at Studio 1, 7/F, W Hong Kong Hotel, 1 Austin Road West, Kowloon, Hong
Kong on Wednesday, 20 May 2015 at 10:30 a.m. for the following purposes:

1.

To receive and consider the audited financial statements and the reports of the directors and
auditors of the Company for the year ended 31 December 2014;

To re-elect, each as a separate resolution, the following retiring directors of the Company:

(a) Mr Jiao Jian;

(b) Mr David Mark Lamont; and

(¢) Mr Gao Xiaoyu.

To authorise the board of directors of the Company (Board) to fix the remuneration of all
Directors;

To re-appoint PricewaterhouseCoopers as the auditors of the Company and to authorise the
Board to fix their remuneration;

As special business, to consider and, if thought fit, pass with or without amendments, the
following resolution as an Ordinary Resolution:

“THAT

(a) subject to paragraph (c) below, pursuant to the Companies Ordinance (Chapter 622 of
the Laws of Hong Kong) (Companies Ordinance) and the Rules Governing the Listing
of Securities on The Stock Exchange of Hong Kong Limited as amended from time to
time, the exercise by the Board during the Relevant Period (as hereinafter defined) of
all the powers of the Company to allot, issue and deal with additional shares in the
Company, to grant rights to subscribe for, or convert any security into, shares of the
Company and to make or grant offers, agreements and options which would or might
require the exercise of such power be and is hereby generally and unconditionally
approved;
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(b)

(c)

(d)

the approval in paragraph (a) shall authorise the Board during the Relevant Period to
make or grant offers, agreements and options which would or might require the
exercise of such power after the end of the Relevant Period;

the total number of shares of the Company allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Board pursuant to the approval in paragraph (a) above, otherwise than pursuant to:

(i) a Rights Issue (as hereinafter defined); or

(i1) the grant of options or an issue of shares upon the exercise of the subscription
rights under any option scheme or similar arrangement for the time being
adopted for the grant or issue to officers and/or employees of the Company
and/or any of its subsidiaries of shares or rights to acquire shares of the
Company; or

(iii) the grant of rights of subscription or conversion or the exercise of rights of
subscription or conversion under the terms of any warrants issued by the
Company or any securities which are convertible into shares of the Company; or

(iv) any script dividend or similar arrangement providing for the allotment of shares
in lieu of the whole or part of a dividend on shares of the Company pursuant to
the articles of association of the Company from time to time,

shall not exceed 20 per cent of the total number of shares of the Company in issue as
at the date of this resolution and the said approval shall be limited accordingly; and

for the purpose of this Resolution:

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

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

(i) the expiration of the period within which the next annual general meeting of the
Company is required by Hong Kong law or the articles of association of the
Company to be held; and

(iii) the passing of an ordinary resolution by shareholders of the Company in general
meeting revoking or varying the authority given to the Board by this resolution;
and

“Rights Issue” means an offer of shares or an offer or issue of options, warrants or other

securities giving the right to subscribe for, or of securities convertible into, shares of the

Company, open for a period fixed by the Board to holders of shares whose names appear

on the register of members of the Company on a fixed record date in proportion to their then
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holdings of such shares (subject to such exclusion or other arrangements as the Board may

deem necessary or expedient in relation to fractional entitlements or having regard to any

restrictions or obligations under the laws of, or the requirements of any recognised

regulatory body or any stock exchange in, any territory applicable to the Company).”

As special business, to consider and, if thought fit, pass with or without amendments, the

following resolution as an Ordinary Resolution:

“THAT

(a)

(b)

(c)

subject to paragraph (b) below and pursuant to the Companies Ordinance and the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited, the exercise by the Board during the Relevant Period (as hereinafter defined)
of all powers of the Company to repurchase securities of the Company on The Stock
Exchange of Hong Kong Limited or on any other stock exchange on which the
securities of the Company may be listed and is recognised by the Securities and
Futures Commission and The Stock Exchange of Hong Kong Limited for this purpose,
subject to and in accordance with all applicable laws and/or the requirements of the
Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited or of any other stock exchange as amended from time to time, be and is

hereby generally and unconditionally approved;

the total number of shares of the Company repurchased by the Company pursuant to
paragraph (a) above during the Relevant Period shall not exceed 10 per cent of the
total number of shares of the Company in issue as at the date of this resolution and

the authority pursuant to paragraph (a) above shall be limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until

whichever is the earliest of:

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

(i1) the expiration of the period within which the next annual general meeting of the
Company is required by Hong Kong law or the articles of association of the

Company to be held; and

(iii) the passing of an ordinary resolution by shareholders of the Company in general
meeting revoking or varying the authority given to the Board by this
Resolution.”
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As special business, to consider and, if thought fit, pass with or without amendments the
following resolution as an Ordinary Resolution:

“THAT, conditional on Resolutions no. 5 and no. 6 set out in this notice being passed,
power be given to the Board to add the number of shares purchased by the Company
pursuant to the general mandate referred to in Resolution no. 6 set out in this notice to the
20 per cent general mandate to allot, issue and deal with new shares of the Company, to
grant rights to subscribe for, or convert any security into, shares of the Company and to
make or grant offers, agreements and options which would or might require the exercise of
such power referred to in Resolution no. 5 set out in this notice.”

As special business, to consider and, if thought fit, pass with or without amendments the
following resolution as an Ordinary Resolution:

“THAT

(a) the Copper Cathode Sales Framework Agreement (as defined in the circular of the
Company dated 16 April 2015 (Circular)) (a copy of the Copper Cathode Sales
Framework Agreement is tabled at the meeting and marked “A” and initialed by the
chairman of the meeting for identification purposes) be and is hereby approved,
ratified and confirmed;

(b) the Annual Caps (as defined in the Circular) for the financial years ending
31 December 2015, 2016 and 2017 be and are hereby approved; and

(c) any one of the directors of the Company be and is hereby authorised to sign, execute,
perfect, deliver, negotiate, agree and do all such documents, deeds, acts, matters and
things, as the case may be, as he may in his opinion or discretion consider reasonable,
necessary, desirable or expedient to implement and/or give effect to the Copper
Cathode Sales Framework Agreement (as defined in the Circular) and all the
transactions contemplated thereunder with any changes as such Director may consider
reasonable, necessary desirable or expedient.”

As special business to consider and, if thought fit, pass with or without amendments the
following resolution as a Special Resolution:

“THAT

the new articles of association of the Company produced at the Meeting and marked “B”
by the chairman of the Meeting for the purpose of identification (which, among other
things, do not include the memorandum of association currently contained in the existing
articles of association of the Company as amended by the Companies Ordinance) be
adopted as the articles of association of the Company in substitution for, and to the
exclusion of, such existing articles of association of the Company.”

— AGM-4 —



NOTICE OF AGM

10. To transact any other business.

By Order of the Board
MMG Limited
Andrew Gordon Michelmore
CEO and Executive Director

Hong Kong, 16 April 2015

Notes:

1. A member entitled to attend and vote at the Meeting is entitled to appoint one or more proxies

to attend and, on a poll, vote on his/her behalf. A proxy need not be a member of the Company.

2. To be valid, a form of proxy and the power of attorney or other authority (if any) under which
it is signed or a notarially certified copy of such power of attorney or authority, must be
deposited with the share registrar of the Company, Computershare Hong Kong Investor Services
Limited, at 17M Floor, Hopewell Centre, 183 Queen’s Road East, Hong Kong not less than 48
hours before the time appointed for holding the Meeting or any adjourned Meeting.

3. In order to qualify for attending and voting at the Meeting, all completed transfer forms
accompanied by the relevant share certificates must be lodged with the share registrar of the
Company, Computershare Hong Kong Investor Services Limited, at Rooms 1712-1716, 17/F,
Hopewell Centre, 183 Queen’s Road East, Hong Kong not later than 4:30 p.m. on Friday, 15 May
2015. The register of members of the Company will be closed from Monday, 18 May 2015 to
Wednesday, 20 May 2015, inclusive, during which period no transfer of shares will be registered.
The record date for determining Shareholders’ eligibility to attend and vote at the Meeting will
be on Wednesday, 20 May 2015.
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