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

following meanings:

“Annual General Meeting” the annual general meeting of the Company to be convened

and held at Units 1702-03, 17/F., China Merchants Tower,

Shun Tak Centre, 168-200 Connaught Road Central, Hong

Kong on Thursday, 23 June 2011 at 10:00 a.m.;

“associates” has the meaning ascribed to it under the Listing Rules;

“Board” the board of Directors of the Company for the time being;

“Bye-laws” bye-laws of the Company;

“Companies Act” the Companies Act 1981 of Bermuda (as amended from time

to time);

“Company” China Ocean Shipbuilding Industry Group Limited, a

company incorporated in Bermuda with limited liability, the

Shares of which are listed on the main board of the Stock

Exchange;

“Convertible Notes” the convertible note(s) issued by the Company on 16 April

2008, the outstanding aggregate principal amount of which is

in the sum of approximately HK$225 million;

“connected person(s)” has the meaning ascribed to it under the Listing Rules;

“Director(s)” director(s) of the Company for the time being;

“Group” the Company and its subsidiaries;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong” the Hong Kong Special Administrative Region of the People’s

Republic of China;

“Issue Mandate” the proposed general mandate to allot, issue and deal with

Shares not exceeding 20% of the issued share capital of the

Company as at the date of passing of relevant resolution;

“Latest Practicable Date” 19 May 2011, being the latest practicable date prior to the

printing of this circular for ascertaining certain information

contained therein;

“Listing Rules” the Rules Governing the Listing of Securities on the Stock

Exchange;

“Member(s)” holder(s) of the Shares;

DEFINITIONS

— 1 —



“Repurchase Mandate” the proposed general mandate to exercise the power of the

Company to repurchase Shares up to a maximum of 10% of

the issued share capital of the Company as at the date of

passing of relevant resolution;

“Securities and Futures

Ordinance”

the Securities and Futures Ordinance (Chapter 571 of the

Laws of Hong Kong);

“Share(s)” ordinary share(s) of HK$0.05 each in the share capital of the

Company;

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

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

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

“%” per cent
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To the Shareholders

Dear Sir/Madam

PROPOSED GENERAL MANDATES TO ISSUE SHARES AND
TO REPURCHASE

SHARESPROPOSED RE-ELECTION OF RETIRING DIRECTORS
PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

PROPOSED AMENDEMENTS TO THE BYE-LAWS
AND

NOTICE OF ANNUAL GENERAL MEETING

1. INTRODUCTION

The purpose of this circular is to provide you with information in respect of the resolutions to

be proposed at the Annual General Meeting in order to enable you to make an informed decision on

whether to vote for or against the resolutions to be proposed at the Annual General Meeting.

Resolutions to be proposed at the Annual General Meeting include, in addition to the ordinary

business, (a) ordinary resolutions relating to the general mandates to issue Shares and to repurchase

Shares, proposed re-election of retiring Directors and the proposed increase in the authorised share

capital of the Company and (b) a special resolution relating to the proposed amendments to the

Bye-laws.
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2. RE-ELECTION OF RETIRING DIRECTORS

Mr. Chau On Ta Yuen, Mr. Li Ming and Mr. Hu Bai He will retire as Directors by rotation in the

Annual General Meeting in accordance with Bye-law no. 87 and, being eligible, will offer themselves

for re-election.

Brief biographical details of the retiring Directors who are proposed to be re-elected at the

Annual General Meeting are set out in Appendix II to this circular.

3. GENERAL MANDATE TO ISSUE SHARES

At the annual general meeting of the Company held on 25 June 2010, general mandates were

given by the Company to the Directors to exercise the powers of the Company to repurchase Shares

and to issue Shares. Under the Listing Rules, these general mandates will lapse at the conclusion of

the forthcoming Annual General Meeting. Ordinary resolutions will therefore be proposed at the

forthcoming Annual General Meeting for the grant of the general mandates to repurchase Shares and

to issue Shares.

At the Annual General Meeting, ordinary resolutions nos. 4 and 6 will be proposed that the

Directors be granted a general and unconditional mandate to allot, issue and deal with new Shares up

to 20% of the aggregate nominal amount of the issued share capital of the Company as at the date of

passing of the relevant resolution. Based on 3,667,994,886 Shares in issue as at the Latest Practicable

Date and assuming that no Shares are issued or repurchased thereafter until the Annual General

Meeting, the Company will be allowed under the Issue Mandate to issue up to 733,598,977 Shares.

In addition, an ordinary resolution will be proposed so that the Issue Mandate will be extended

by the addition to the aggregate nominal value of the share capital of the Company which may be

allotted or agreed conditionally or unconditionally to be allotted by the directors pursuant to such

general mandate of an amount representing the aggregate nominal value of the share capital of the

Company repurchased by the Company pursuant to the Repurchase Mandate provided that such

extended amount will not exceed 10% of the aggregate of the total nominal value of the issued share

capital of the Company in issue on the date of the resolution approving the Issue Mandate.

4. GENERAL MANDATE TO REPURCHASE SHARES

At the Annual General Meeting, ordinary resolution no.5 will also be proposed to grant the

Directors a general and unconditional mandate to exercise all powers of the Company to repurchase,

on the Stock Exchange or on any other stock exchange on which the Shares may be listed, Shares up

to a maximum of 10% of the aggregate nominal amount of the issued share capital of the Company

as at the date of passing of the relevant resolution (the “Repurchase Resolution”).
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The Repurchase Mandate and the Issue Mandate would expire at the earliest of: (a) the

conclusion of the next annual general meeting of the Company; or (b) at the end of the period within

which the Company is required by Bermuda law or the Bye-laws to hold its next annual general

meeting; or (c) when revoked or varied by ordinary resolutions of the Shareholders in a general

meeting prior to the next annual general meeting of the Company.

An explanatory statement as required under the Listing Rules to provide the requisite

information regarding the Repurchase Mandate is set out in Appendix I to this circular.

5. PROPOSED INCREASE IN THE AUTHORISED SHARE CAPITAL OF THE COMPANY

As at the Latest Practicable Date, the authorised share capital of the Company was

HK$250,000,000 divided into 5,000,000,000 Shares of which 3,667,994,886 Shares were issued and

fully paid or credited as fully paid. The Directors propose to increase the authorized share capital of

the Company from HK$250,000,000 divided into 5,000,000,000 Shares to HK$1,000,000,000 divided

into 20,000,000,000 Shares by the creation of additional 15,000,000,000 Shares. The new Shares shall,

upon issue, rank pari passu with the Shares then in issue. The increase in the authorised share capital

will provide a sufficient capital structure for possible new issues under the Issue Mandate and the

Convertible Notes.

Save for the possible new issues under the Issue Mandate and the Convertible Notes, the

Directors have no current intention of issuing any part of the enlarged authorised share capital of the

Company upon the approval of the increase in the authorised share capital at the Annual General

Meeting.

Ordinary resolution no. 7 in the Annual General Meeting notice will be proposed at the Annual

General Meeting to approve the above increase of authorised share capital.

6. PROPOSED AMENDMENTS TO THE BYE-LAWS

The Board proposes to seek the approval of the Members at the Annual General Meeting for the

amendments to the existing Bye-laws and the adoption of an amended and restated Bye-Laws, the

provisions of which will principally reflect the recent changes brought about by the amendments to

the Listing Rules, as well as the Code on Corporate Governance Practices contained in Appendix 14

to the Listing Rules, and certain housekeeping amendments proposed by the Board.

The major amendments include the following:

• to amend certain background information of the Company so as to reflect their current

status;

• to state the nature of classes of Shares in designation of non-voting or restricted voting

Shares;
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• to state that the failure of disclosure of interests shall not freeze powers or impair rights

attaching to any Share;

• to provide for an alternative of providing summarized financial statements to the

Shareholders;

• subject to other minimum period as may be specified in the Listing Rules from time to time:

(i) an annual general meeting shall be called by not less than twenty-one days’ notice or

twenty clear business days’ notice, whichever is the longer;

(ii) a meeting called for the passing of a special resolution shall be called by not less than

twenty-one days’ notice; and

(iii) a meeting other than an annual general meeting or a meeting called for the passing of

a special resolution shall be called by not less than fourteen days’ notice or ten clear

business days’ notice, whichever is the longer;

• to provide that voting on all resolutions at general meetings shall be taken by way of poll,

together with the incidental changes;

• to cater for the increasing demand from investors holding securities of the Company

through the Central Clearing and Settlement System of Hong Kong Securities Clearing

Company Limited (“CCASS”) for attending general meetings of the Company in person or

appointment proxies to vote on behalf of them, and pursuant to the requirements for

continuous admission into CCASS and to allow the appointment of multiple proxies to vote

in the general meeting;

• to reflect the flexibility in the annual results announcement publication requirements

allowed under the Listing Rules;

• to specify that the Directors shall fill the vacancy and fix the remuneration of the auditor

of the Company;

• to require that any Director appointed by the Board to fill a casual vacancy should be

subject to election by Shareholders at the next following general meeting of the Company,

instead of the next following annual general meeting, after such Director’s appointment;

and

• subject to the Companies Act, the applicable laws of Bermuda, the Company’s

memorandum of association and/or its Bye-laws, to enable the Company to send corporate

communication to the Shareholders by electronic means pursuant to rule 2.07A of the

Listing Rules.
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Details of the proposed amendments to the Bye-laws are set out in the notice of the Annual

General Meeting contained in this circular.

The legal advisers to the Company as to Hong Kong laws and Bermuda laws have confirmed that

the proposed amendments comply with the requirements of the Listing Rules and do not violate the

applicable laws of Bermuda. The Company confirms that there is nothing unusual about the proposed

amendments for a company incorporated under the laws of Bermuda and listed on the Stock Exchange.

The proposed amendments to the Bye-laws, including the adoption of the amended and restated

Bye-laws, is subject to the approval of the Shareholders by way of passing a special resolution at the

Annual General Meeting.

7. ANNUAL GENERAL MEETING

The notice of Annual General Meeting which contains, inter alia, ordinary resolutions to re-elect

the retiring Directors, to approve the Issue Mandate and the Repurchase Mandate, to increase the

authorised share capital of the Company and a special resolution to amend the existing Bye-laws is

set out on pages 14 to 31 of this circular.

Whether or not you are able to attend the Annual General Meeting in person, you are requested

to complete the form of proxy in accordance with the instructions printed thereon and lodged the same

with the Company’s branch share registrar in Hong Kong, Tricor Abacus Limited, at 26th Floor,

Tesbury Centre, 28 Queen’s Road East, Wanchai, Hong Kong as soon as possible and, in any event not

later than 10:00 a.m., Tuesday, 21 June 2011, or not less than 48 hours before the time for any

adjournment of the Annual General Meeting. Completion and return of the form of proxy will not

preclude you from attending and voting in person at the Annual General Meeting or any adjournment

thereof should you so wish.

Under Rule 13.39(4) of the Listing Rules, any vote of shareholders at a general meeting must be

taken by poll. Accordingly, all the resolutions proposed at the Annual General Meeting will also be

taken by poll.

8. RECOMMENDATION

The Directors believe that the proposed re-election of retiring Directors, the Issue Mandate and

the Repurchase Mandate, the increase in authorized share capital and the amendments to the Bye-laws

are beneficial to the Company and the Shareholders as a whole.

The Directors believe that an exercise of the Issue Mandate will enable the Company to take

advantage of market conditions to raise additional capital for the Company.

The Directors also believe that the exercise of the Repurchase Mandate may, depending on

market conditions and funding arrangements at the time, lead to an enhancement of the net asset value

per Share and/or earnings per Share and will only be made when the Directors believe that such

repurchases of Shares will benefit the Company and the Shareholders as a whole.
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Exercise of the Repurchase Mandate in full may have a material adverse impact on the working

capital and gearing position of the Company compared with that as at 31 December, 2010, being the

date of its latest audited consolidated accounts. However, the Directors do not intend to make any

repurchase, in the circumstances that would have a material adverse impact on the working capital or

gearing position of the Company.

Accordingly, the Directors recommend Shareholders to vote in favour of all the resolutions to be

proposed as set out in the notice of the Annual General Meeting.

9. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the Company’s memorandum of association and the Bye-laws will be available for

inspection at the head office and the principal place of business in Hong Kong of the Company at Units

1702-03, 17/F., China Merchants Tower, Shun Tak Centre, 168-200 Connaught Road Central, Hong

Kong during normal business hours on any business day from the date hereof up to and including the

date of the Annual General Meeting.

10 RESPONSIBILITY STATEMENT

This circular includes particulars given in compliance with the Listing Rules for the purpose of

giving information with regard to the Company. The Directors collectively and individually accept full

responsibility for the accuracy of the information contained in this circular and confirm, having made

all reasonable enquiry that to the best of their knowledge and belief, there are no other facts the

omission of which would make any statement herein misleading.

11 MISCELLANEOUS

The English text of this circular shall prevail over the Chinese text for the purpose of

interpretation.

Yours faithfully,

For and on behalf of the Board of

China Ocean Shipbuilding Industry Group Limited
CHAU On Ta Yuen

Chairman
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This appendix serves as an explanatory statement, as required by the Listing Rules, to provide

requisite information as to the proposed Repurchase Mandate.

1. LISTING RULES RELATING TO THE REPURCHASE OF SHARES

The Listing Rules permit companies whose primary listing is on the Stock Exchange to

repurchase their shares on the Stock Exchange and any other stock exchange on which the securities

of the company are listed and such exchange is recognized by the Hong Kong Securities and Futures

Commission subject to certain restrictions. Among such restrictions, the Listing Rules provide that the

shares of such a company must be fully paid up and all repurchase of shares by such a company must

be approved in advance by an ordinary resolution of shareholders, either by way of repurchase

mandate or by specific approval of a particular transaction.

2. SHARE CAPITAL

As at the Latest Practicable Date, there was a total of 3,667,994,886 Shares in issue. Subject to

the passing of the proposed resolution granting the Repurchase Mandate and on the basis that no

further Shares are issued or repurchased prior to the Annual General Meeting, the Company will be

allowed under the Repurchase Mandate to repurchase a maximum of 366,799,488 Shares (representing

10% of the aggregate nominal amount of the issued share capital of the Company as at the date of

passing the Repurchase Resolution).

3. REASONS FOR THE REPURCHASE

The Directors believe that it is in the best interests of the Company and its Shareholders to seek

a general authority from the Shareholders to enable the Company to repurchase its Shares on the Stock

Exchange or on stock exchange on which the Shares are listed. The exercise of the Repurchase

Mandate may, depending on market conditions and funding arrangements at the time, lead to an

enhancement of the net asset per Share and/or earnings per Share and will only be made when the

Directors believe that such a repurchase will benefit the Company and the Shareholders as a whole.

4. FUNDING OF REPURCHASES

In repurchasing Shares, the Company may only apply funds legally available for such purpose

in accordance with the Company’s memorandum of association and Bye-laws, the Companies Act, the

applicable laws of Bermuda and other applicable laws.

There might be material adverse impact on the working capital and gearing position of the

Company (as compared with the position disclosed in the audited accounts contained in the Company’s

annual report for the year ended 31 December, 2010, being the date of its last audited accounts) in the

event that the Repurchase Mandate was to be exercised in full at any time during the proposed

repurchase period. However, the Directors do not intend to exercise the Repurchase Mandate to such

extent as would, in the circumstances, have a material adverse impact on the working capital

requirements or the gearing levels of the Company.
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5. UNDERTAKING

The Directors have undertaken to the Stock Exchange, so far as the same may be applicable, to

exercise the powers of the Company to make repurchases pursuant to the Repurchase Mandate in

accordance with the Listing Rules and all applicable laws.

6. DIRECTORS, ASSOCIATES AND CONNECTED PERSON

None of the Directors nor, to the best of their knowledge having made all reasonable enquiries,

any of their associates, have any present intention to sell any Shares to the Company or its subsidiaries

under the Repurchase Mandate if such is approved by the Shareholders.

The Company has not been notified by any connected persons of the Company that they have a

present intention to sell any Shares, or that they have undertaken not to sell any Shares held by them,

to the Company or its subsidiaries in the event that the Repurchase Mandate is approved by the

Shareholders.

7. EFFECT OF TAKEOVERS CODE

If as a result of a repurchase of the Shares, 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

Rule 32 of the Takeovers Code. As a result, a Shareholder or 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 Rules 26 and 32 of the Takeovers Code.

On the basis that no Shares are issued or repurchased prior to the Annual General Meeting and

assuming that none of the outstanding options and Convertible Notes will be exercised or converted

prior to the exercise in full of the Repurchase Mandate, the Directors are not aware of any person who

is obligated to make a mandatory offer under Rule 26 of the Takeovers Code if the Repurchase

Mandate is exercised in full. Also, the exercise of the Repurchase Mandate would not result in the

amount of Shares held by the public being reduced to less than 25%.

The Directors are not aware of any consequences which would arise under the Takeovers Code

as a result of any repurchase made under the Repurchase Mandate.
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8. SHARES REPURCHASES MADE BY THE COMPANY

The Company did not purchase any Shares (whether on the Stock Exchange or otherwise) during

the six months prior to the Latest Practicable Date.

9. SHARE PRICES

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

of the 12 calendar months before the Latest Practicable Date and the current month up to the Latest

Practicable Date are as follows:

Highest Lowest

HK$ HK$

2010

May 0.348* 0.246*

June 0.328* 0.258*

July 0.296* 0.258*

August 0.370* 0.185*

September 0.265 0.194

October 0.214 0.178

November 0.200 0.166

December 0.195 0.150

2011

January 0.188 0.166

February 0.184 0.165

March 0.180 0.146

April 0.184 0.130

May (up to the Latest Practicable Date) 0.181 0.169

* Adjusted price after taking into account the effect of the open offer announced in June 2010.
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Details of the Directors proposed to be re-elected at the Annual General Meeting are set out as

follows:

Mr. Chau On Ta Yuen, aged 63 was appointed a Director of the Company in September 2007

and is the Chairman of the Group, Mr. Chau graduated from Xiamen University majoring in Chinese

Language and literature. He is currently the independent non-executive director of Good Fellow

Resources Limited, Come Sure Group (Holdings) Limited and Sumpo Food Holdings Limited, the

shares of which are listed on the Main Board of the Stock Exchange. From December 2008 to

September 2010, Mr. Chau was an independent non-executive director of Buildmore International

Limited, the shares of which are listed on the Main Board of the Stock Exchange. From June 2003 to

August 2009, Mr. Chau was an independent non-executive director of Everpride Biopharmaceutical

Company Limited (now known as Hao Wen Holdings Limited), the shares of which are listed on the

Growth Enterprise Market of the Stock Exchange. From March 2000 to November 2006, he was

appointed as the executive director and the vice chairman of Everbest Century Holdings Limited (now

known as Dynamic Energy Holdings Limited), the shares of which are listed on the Main Board of the

Stock Exchange. Mr. Chau is currently a member of the Chinese People Political Consultative

Conference of the People’s Republic of China and the vice chairman of Hong Kong Federation of

Fujian Associations. Mr. Chau is the Chairman of the Company and he is also acted as a director of

certain subsidiary companies. As at the Latest Practicable Date, Mr. Chau is entitled to a monthly

salary of HK$100,000 and a year-end double pay of HK$100,000 in his capacity as chairman of the

Company. His emolument is determined by reference to his duties and responsibilities and the

prevailing market conditions.

Mr. Chau is not connected with any directors, senior management or substantial or controlling

shareholders (as respectively defined in the Listing Rules) of the Company. Mr. Chau was granted

options by the Company entitling him to subscribe for up to 4,743,000 shares in the Company. Save

as disclosed above, he does not have any interest in any shares of the Company within the meaning

of Part XV of the Securities and Futures Ordinance. Save as disclosed above, there are no other

matters that need to be brought to the attention of the Shareholders nor other information required to

be disclosed pursuant to the requirements of Rule13.51(2) of the Listing Rules in relation to the

proposed re-election of Mr. Chau as Director.

Mr. Li Ming, aged 48, was appointed a Director of the Company in February 2009 and is the

Deputy Chairman and Chief Executive Officer of the Group. Mr. Li graduated from Jiangxi Finance

Institute (now known as Jiangxi University of Finance & Economics) majoring in planning statistics.

Prior to joining the Company, Mr. Li held senior positions in a number of well-known companies in

the People’s Republic of China and had extensive experience in management and business planning.

During the period from 3 September 2002 to 5 October 2007, he was appointed as an non-executive

director of Ningbo Yidong Electronic Company Limited, the shares of which are listed on the Growth

Enterprise Market of the Stock Exchange. Mr. Li is the deputy chairman and chief executive officer

of the Company and he is also acted as a director of certain subsidiary companies. Mr. Li entered into

a service contract with the Company, commencing from 3 February 2009, which will continue

thereafter until terminated by either party by giving the other party not less than three months’ written

notice. Mr. Li is entitled to a monthly emolument of HK$100,000 and he may also entitle to a

discretionary bonus at the sole determinationof the Board. His emolument is determined by reference

to his duties and responsibilities and the prevailing market conditions. As at the Latest Practicable
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Date, Mr. Li has personal interest in 199,987,500 shares of the Company, as well as corporate interest

in 31,775,000 shares of the Company. Mr. Li and his controlled corporation together held 231,762,500

shares of the Company, representing approximately 6.32% of the issued share capital of the Company.

Save as disclosed above, Mr. Li did not have any interest or short positions in the shares or underlying

shares in the Company or its associated corporations within the meaning of Part XV of the Securities

and Futures Ordinance.

Mr. Li is not connected with any directors, senior management or other substantial or controlling

shareholders (as respectively defined in the Listing Rules) of the Company. Mr. Li has a material

interest in a company which provides financial assistance for the benefit of the Company’s subsidiary

on normal commercial terms where no charge over the assets of the Company is created in respect of

the financial assistance. Save as disclosed above, there are no other matters that need to be brought

to the attention of the Shareholders nor other information required to be disclosed pursuant to the

requirements of Rule13.51(2) of the Listing Rules in relation to the proposed re-election of Mr. Li as

Director.

Mr. Hu Bai He, aged 48, appointed an independent non-executive Director of the Company in

May 2008. Mr. Hu was graduated from Jiangxi University of Finance & Economics. He is a Senior

Accountant, Certified Public Accountant, Certified Public Valuer and Certified Tax Agent in the

People’s Republic of China (the “PRC”). He has extensive experience in finance and accounting field.

Mr. Hu is currently the General Manager of Peking Certified Public Accountants. Before he joined

Peking Certified Public Accountants in 1993, he has had over seven years working experience with

Ministry of Finance the PRC. Mr. Hu is the Chairman of audit committee of the Company and he is

also a member of remuneration committee of the Company. Mr. Hu does not hold any position with

the Company or other members of the Company’s group and has not been a director in any other listed

company in the past three years. Mr. Hu has entered into a service contract with the Company under

which he is appointed for a term of two years and is entitled to director’s fees of HK$80,000 per

annum, which is determined by the Board with reference to his qualification, experience and scope of

responsibilities.

Mr. Hu is not connected with any directors, senior management or substantial or controlling

shareholders of the Company. He does not have any interest in any shares of the Company within the

meaning of Part XV of the Securities and Futures Ordinance. Save as disclosed above, there are no

other matters that need to be brought to the attention of the Shareholders nor other information

required to be disclosed pursuant to the requirements of Rule13.51(2) of the Listing Rules in relation

to the proposed re-election of Mr. Hu as Director.
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CHINA OCEAN SHIPBUILDING INDUSTRY GROUP LIMITED
中 海 船 舶 重 工 集 團 有 限 公 司

(Incorporated in Bermuda with limited liability)

(Stock Code: 00651)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an annual general meeting of China Ocean Shipbuilding

Industry Group Limited (“Company”) will be held at Unit 1703,17/F., China Merchants Tower, Shun

Tak Centre, 168-200 Connaught Road Central, Hong Kong on Thursday, 23 June 2011 at 10:00 a.m.

for the following purposes:

1. to receive and approve the audited consolidated financial statements of the Company for the

year ended 31 December 2010 and the reports of the directors and auditors thereon;

2. to re-elect the retiring directors and to authorize the board of directors (“Board”) to fix the

remuneration of the directors of the Company;

3. to re-appoint auditors and to authorize the Board to fix their remuneration;

and as special businesses, to consider and, if thought fit, pass (with or without modification) the

following resolutions as ordinary resolutions or, as the case may be, special resolution:

4. To consider and, if thought fit, pass (with or without modification) the following resolution

as ordinary resolution:

“THAT:

(a) subject to paragraph (c) of this resolution and pursuant to the Rules Governing the

Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong

Limited (the “Stock Exchange”), the exercise by the directors (“Directors”) of the

Company during the Relevant Period (as hereinafter defined) of all the powers of the

Company to allot, issue and deal with the additional shares of HK$0.05 each in the

capital of the Company (“Shares”) and to make or grant offers, agreements and

options, (including bonds, warrants, debentures and other securities which carry rights

to subscribe for or are convertible into Shares) which would or might require the

exercise of such power be and is hereby generally and unconditionally approved;

(b) the approval in paragraph (a) of this resolution shall authorize the Directors during the

Relevant Period (as hereinafter defined) to make or grant offers, agreements and

options (including bonds, warrants, debentures and other securities which carry rights

to subscribe for or are convertible into Shares) which would or might require the

exercise of such power after the end of the Relevant Period;
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(c) the aggregate nominal amount of share capital allotted and issued or agreed

conditionally or unconditionally to be allotted and issued (whether pursuant to an

option or otherwise) by the Directors pursuant to the approval in paragraph (a) of this

resolution, otherwise than pursuant to (i) a Rights Issue (as hereinafter defined); or

(ii) the exercise of any option granted under any share option schemes of the Company

adopted from time to time in accordance with the Listing Rules; or (iii) any scrip

dividend or similar arrangement providing for the allotment and issue of Shares in lieu

of the whole or part of a dividend on Shares in accordance with the bye-laws of the

Company as amended from time to time; or (iv) the exercise of rights of subscription

or conversion under the terms of any warrants, bonds, debentures, notes or other

securities issued by the Company which carry rights to subscribe for or are convertible

into Shares, from time to time shall not exceed the aggregate of:

(aa) 20 per cent. of the aggregate nominal amount of the issued share capital of the

Company on the date of the passing of this resolution; and

(bb) (if the Directors are so authorized by a separate ordinary resolution of the

shareholders of the Company) the aggregate nominal amount of any share capital

of the Company repurchased by the Company subsequent to the passing of this

resolution (up to a maximum equivalent to 10 per cent. of the aggregate nominal

amount of the issued share capital of the Company on the date of the passing of

this resolution), and the authority pursuant to paragraph (a) of this resolution

shall be limited accordingly; and

(d) for the purposes of this resolution:

“Relevant Period” means the period from the date of the passing of this resolution

until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the bye-laws of the Company, the Companies Act 1981

of Bermuda (as amended from time to time) (“Companies Act”) or any other

applicable laws of Bermuda to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company in

general meeting revoking or varying the authority given to the Directors by this

resolution;

“Rights Issue” means an offer of Shares, or offer or issue of warrants, options or other

securities giving rights to subscribe for Shares open for a period fixed by the Directors

to holders of Shares on the Company’s register of members on a fixed record date in

proportion to their then holdings of Shares (subject to such exclusion or other

arrangements as the Directors may deem necessary or expedient in relation to

fractional entitlements, or having regard to any restrictions or obligations under the
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laws of, or the requirements of, or the expense or delay which may be involved in

determining the existence or extent of any restrictions or obligations under the laws

of, or the requirements of, any jurisdiction outside Hong Kong or any recognized

regulatory body or any stock exchange outside Hong Kong).”

5. To consider and, if thought fit, pass (with or without modification) the following resolution

as ordinary resolution:

“THAT:

(a) subject to paragraph (b) of this resolution, the exercise by the Directors during the

Relevant Period (as hereinafter defined) of all powers of the Company to purchase

Shares on the Stock Exchange, or any other stock exchange on which the Shares may

be listed and recognized by The Securities and Futures Commission of Hong Kong and

the Stock Exchange for such purpose, and otherwise in accordance with the rules and

regulations of The Securities and Futures Commission of Hong Kong, the Listing

Rules or of any other stock exchange as amended from time to time, the Companies

Act and all other applicable laws in this regard, be and the same is hereby generally

and unconditionally approved;

(b) the aggregate nominal amount of Shares which may be repurchased or agreed to be

repurchased by the Company pursuant to the approval in paragraph (a) of this

resolution during the Relevant Period shall not exceed 10 per cent. of the aggregate

nominal amount of the issued share capital of the Company as at the date of the

passing of this resolution and the authority pursuant to paragraph (a) of this resolution

shall be limited accordingly; and

(c) for the purposes of this resolution, “Relevant Period” means the period from the date

of the passing of this resolution until whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(ii) the expiration of the period within which the next annual general meeting of the

Company is required by the bye-laws of the Company, the Companies Act or any

other applicable laws of Bermuda to be held; and

(iii) the passing of an ordinary resolution by the shareholders of the Company in

general meeting revoking or varying the authority given to the Directors by this

resolution.”
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6. To consider and, if thought fit, pass (with or without modification) the following resolution

as ordinary resolution:

“THAT:

conditional on the passing of resolution nos. 4 and 5 above, the general mandate granted

to the Directors to allot, issue and deal with additional shares pursuant to paragraph (a) of

resolution no. 4 above be and is hereby extended by the addition of an amount representing

the aggregate nominal amount of the share capital of the Company repurchased or agreed

to be repurchased by the Company pursuant to or in accordance with the authority granted

under paragraph (a) of Resolution no. 5 above provided that such amount of shares so

repurchased shall not exceed 10 per cent. of the aggregate nominal amount of the issued

share capital of the Company as at the date of the passing of the said resolution.”

7. To consider and, if thought fit, pass (with or without modification) the following resolution

as ordinary resolution:

“THAT:

“the authorised share capital of the Company be and is hereby increased from

HK$250,000,000 divided into 5,000,000,000 shares of HK$0.05 each to HK$1,000,000,000

divided into 20,000,000,000 shares of HK$0.05 each by the creation of an additional

15,000,000,000 shares of HK$0.05 each and the directors of the Company be and are hereby

authorised for and on behalf of the Company to execute all such documents, deeds,

instruments and agreements and to do all such acts and things as they may, in their absolute

discretion, consider necessary to effect or to be incidental to, ancillary to or in connection

with such increase in the authorised share capital of the Company.”

8. To consider and, if thought fit, pass (with or without modification) the following resolution

as special resolution:

“THAT:

the bye-laws of the Company (Bye-laws”) be and are hereby amended in the following

manner:

BYE-LAW 1

(i) by deleting in its entirety the definition of “clearing house” in Bye-law 1 and

substituting therefor the following new definition:“clearing house” a clearing house

recognized by the laws of the jurisdiction in which the shares of the Company are

listed or quoted on a stock exchange in such jurisdiction.
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(ii) by inserting the following new definition of “address” immediately after the existing

definition of “Act” under the existing Bye-law 1:-

““address” shall have the ordinary meaning given to it and shall include any facsimile

number, electronic number or address or website used for the purposes of any

communication pursuant to these Bye-laws.”

(iii) by inserting the following new definition of “Business day” immediately after the

existing definition of ““Board” or “Directors”” under the existing Bye-law 1:—

““Business day” shall mean a day on which the Designated Stock Exchange generally

is open for the business of dealing in securities in Hong Kong. For the avoidance of

doubt, where the Designated Stock Exchange is closed for the business of dealing in

securities in Hong Kong on a business day by reason of a Number 8 or higher typhoon

signal, black rainstorm warning, such day shall not for the purposes of these Bye-laws

be counted as a business day.”

(iv) by inserting the following new definition of “electronic” immediately after the

existing definition of ““dollars” and “$”” under the existing Bye-law 1:—

““electronic” shall mean relating to technology having electrical, digital, magnetic,

wireless, optical electromagnetic or similar capabilities and such other meanings as

given to it in the Electronic Transactions Act 1999 of Bermuda as may be amended

from time to time.”

(v) by inserting the following new definition of “Relevant Territory” immediately after

the existing definition of “Registration Office” under the existing Bye-law 1:—

““Relevant Territory” shall mean Hong Kong or such other territory as the Directors

may from time to time decide if the issued ordinary share capital of the Company is

listed on a stock exchange in such territory.”

(vi) by inserting the following new definition of “Securities Seal” immediately after the

existing definition of “Secretary” under the existing Bye-law 1:—

““Securities Seal” shall mean a seal for use for sealing certificates for shares or other

securities issued by the Company which is a facsimile of the Seal of the Company with

the addition on its face of the words “Securities Seal”.”
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BYE-LAW 2

(i) by deleting the existing wording of Bye-law 2(e) in its entirety and substituting

therefor the following new Bye-law 2(e):-

“(e) expressions referring to writing shall, unless the contrary intention appears, be

construed as including printing, lithography, photography and other modes of

representing words or figures in a visible, legible and non-transitory form, and

including where the representation takes the form of electronic display, provided that

both the mode of service of the relevant document or notice and the Member’s election

comply with all applicable Statutes, rules and regulations.”

(ii) by deleting the existing Bye-law 2(h) in its entirety and substituting therefor the

following new Bye-law 2(h):-

“(h) a resolution shall be a special resolution when it has been passed by a majority

of not less than three-fourths of votes cast by such Members as, being entitled so to

do, vote in person or, in the case of such Members as are corporations, by their

respective duly authorised representative or, where proxies are allowed, by proxy at

a general meeting of which Notice has been duly given in accordance with Bye-law

59.”

(iii) by deleting the existing Bye-law 2(i) in its entirety and substituting therefor the

following new Bye-law 2(i):-

“(i) a resolution shall be an ordinary resolution when it has been passed by a simple

majority of votes cast by such Members as, being entitled so to do, vote in person or,

in the case of any Member being a corporation, by its duly authorised representative

or, where proxies are allowed, by proxy at a general meeting of which Notice has been

duly given in accordance with Bye-law 59.”

BYE-LAW 6

By deleting Bye-law 6 in its entirety and substituting therefore the following:

“The Company may from time to time by special resolution, subject to any confirmation or

consent required by law, reduce its authorized or issued share capital or, save for the use

of share premium as expressly permitted by the Act, any share premium account or other

undistributable reserve.”

BYE-LAW 8

By inserting the following Bye-laws after Bye-law 8 as a new Bye-law 8A and Bye-law 8B:

“8A. Where any share is issued without voting rights, the words “non-voting” must appear

in the designation of such share.”
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“8B. Where shares are issued with different voting rights, the designation of each class of

shares, other than those with the most favourable voting rights, must include the

words “restricted voting” or “limited voting”.”

BYE-LAW 9

By inserting the following Bye-law after Bye-law 9 as a new Bye-law 9A:

“9A. No powers shall be taken to freeze or otherwise impair any of the rights attaching to

any share by reason only that the person or persons who are interested directly or

indirectly therein have failed to disclose their interests to the Company.”

BYE-LAW 12(2)

By deleting Bye-law 12(2) in its entirety and substituting therefor the following new

Bye-law 12(2):

“(2) The Board may issue warrants or convertible securities or securities of similar nature

conferring the right upon the holders thereof to subscribe for any class of shares or

securities of the Company, which warrants or convertible securities or securities of similar

nature may be issued on such terms as the Board may from time to time determine. Where

warrants or convertible securities or securities of similar nature are issued to bearer, no

certificate thereof shall be issued to replace one that has been lost unless the Board is

satisfied beyond reasonable doubt that the original certificate thereof has been destroyed

and the Company has received an indemnity in such form as the Board shall think fit with

regard to the issue of any such replacement certificate.”

BYE-LAW 23

By inserting the word “(14)” immediately after the words “fourteen” in the existing

Bye-law 23.

BYE-LAW 48

By inserting the following after Bye-law 48(1) a new Bye-law 48(1A):

“(1A) Fully-paid shares shall be free from any restriction on the right of transfer (except

when permitted by the Designated Stock Exchange) and shall also be free from all

liens.”
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BYE-LAW 59(1)

By deleting the existing Bye-law 59 (1) in its entirety and substituting therefor the

following new Bye-law 59 (1):—

“59. (1) An annual general meeting shall be called by Notice of not less than twenty-one

(21) clear days and not less than twenty (20) clear business days and any special general

meeting at which the passing of a special resolution is to be considered shall be called by

Notice of not less than twenty-one (21) clear days and not less than ten (10) clear business

days. All other special general meetings may be called by Notice of not less than fourteen

(14) clear days and not less than ten (10) clear business days but if permitted by the rules

of the Designated Stock Exchange, a general meeting may be called by shorter notice if it

is so agreed:

(a) in the case of a meeting called as an annual general meeting, by all the Members

entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the Members having the

right to attend and vote at the meeting, being a majority together holding not less than

ninety-five per cent. (95%) in nominal value of the issued shares giving that right.”

BYE-LAW 63

By inserting the words “or (in the case of a Member being a corporation) by its duly

authorised representative” immediately after the words “the Members present in person” in

the 7th line of the existing Bye-law 63.

BYE-LAW 66

By deleting the existing Bye-law 66 in its entirety and substituting therefor the following

new Bye-law 66:-

“66. Subject to any special rights or restrictions as to voting for the time being attached to

any shares by or in accordance with these Bye-laws, at any general meeting on a poll every

Member present in person or in the case of a Member being a corporation by its duly

authorised representative or by proxy shall have one vote for every fully paid share of

which he is the holder but so that no amount paid up or credited as paid up on a share in

advance of calls or instalments is treated for the foregoing purposes as paid up on the share.

A resolution put to the vote of a meeting shall be decided by way of a poll.”

BYE-LAW 67

By deleting the existing Bye-law 67 in its entirety and substituting therefor the words

“intentionally deleted”.
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BYE-LAW 68

By deleting the existing Bye-law 68 in its entirety and substituting therefor the following

new Bye-law 68:-

“68. The result of the poll shall be deemed to be the resolution of the meeting. The

Company shall only be required to disclose the voting figures on a poll if such disclosure

is required by the rules of the Designated Stock Exchange.”

BYE-LAW 69

By deleting the existing Bye-law 69 in its entirety and substituting therefor the words

“intentionally deleted”.

BYE-LAW 70

By deleting the existing Bye-law 70 in its entirety and substituting therefor the words

“intentionally deleted”.

BYE-LAW 73

By deleting the words “whether on a show of hands or on a poll,” after the words “In the

case of any equality of votes,” in the 1st line of the existing Bye-law 73.

BYE-LAW 75(1)

By deleting the words “,whether on a show of hands or on a poll,” after the words “persons

incapable of managing their own affairs may vote,” in the 3rd and 4th lines of the existing

Bye-law 75(1) and by deleting the words “or poll” after the words “or adjourned meeting”

in the last line of the existing Bye-law 75(1).

BYE-LAW 80

By deleting the existing Bye-law 80 in its entirety and substituting therefor the following

new Bye-law 80:-

“80. The instrument appointing a proxy and (if required by the Board) the power of attorney

or other authority (if any) under which it is signed, or a certified copy of such power or

authority, shall be delivered to such place or one of such places (if any) as may be specified

for that purpose in or by way of note to or in any document accompanying the notice

convening the meeting (or, if no place is so specified at the Registration Office or the

Office, as may be appropriate) not less than forty-eight (48) hours before the time appointed

for holding the meeting or adjourned meeting at which the person named in the 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 twelve (12) months from

the date named in it as the date of its execution, except at an adjourned meeting in cases
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where the meeting was originally held within twelve (12) months from such date. Delivery

of an instrument appointing a proxy shall not preclude a Member from attending and voting

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

shall be deemed to be revoked.”

BYE-LAW 81

By deleting the words “to demand or join in demanding a poll and” from the 5th line of the

existing Bye-law 81.

BYE-LAW 82

By deleting the words “or the taking of the poll,” from the 7th line and 8th line of the

existing Bye-law 82.

BYE-LAW 84(2)

By deleting the existing Bye-law 84(2) in its entirety and substituting therefor the following

new Bye-law 84(2):—

“(2) Where a Member is a clearing house or its nominee(s) (and in each case, being a

corporation), it may authorise such person or persons as it thinks fit to act as its

representative(s) or proxy(ies) at any Members’ meetings or any meetings of any class of

Members provided that, if more than one person is so authorised, the authorization or proxy

form must specify the number and class of shares in respect of which each such person is

so authorised. Each person so authorised will be deemed to have been duly authorised

without the need of producing any documents of title, notarized authorization and/or further

evidence for substantiating the facts it is duly authorised and will be entitled to exercise the

same rights and powers on behalf of the clearing house (or its nominee(s)) as if such person

was the registered holder of the shares of the Company held by the clearing house (or its

nominee(s)) in respect of the number and class of shares specified in the relevant

authorisation. .”

BYE-LAW 86(2)

By deleting Bye-law 86(2) in its entirety and substituting therefor the following new

Bye-law 86(2):

“(2) The Directors shall have power from time to time and at any time to appoint any person

as a Director either to fill a casual vacancy on the Board or subject to authorisation by the

Members in general meeting, as an addition to the existing Board but so that the number

of Directors so appointed shall not exceed any maximum number determined from time to

time by the Members in general meeting. Any Director so appointed shall hold office until

the 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
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addition to the existing Board), and shall then be eligible for re-election at such meeting.

The Directors to retire at an annual general meeting pursuant to this Bye-law 86(2) shall

not be taken into account in determining the Directors or the number of Directors who are

to retire by rotation at such annual general meeting pursuant to Bye-law 87(1).”

BYE-LAW 101

By deleting Bye-law 101 in its entirety and substituting therefor with the following:

“101. Subject to the Act and to these Bye-laws, no Director or proposed or intending

Director shall be disqualified by his office from contracting with the Company, either with

regard to his tenure of any office or place of profit or as vendor, purchaser or in any other

manner whatsoever, nor shall any such contract or any other contract or arrangement in

which any Director or his associate(s) is/are in any way interested be liable to be avoided,

nor shall any Director or whose associate(s) so contracting or being so interested be liable

to account to the Company or the Members for any remuneration, profit or other benefits

realised by any such contract or arrangement by reason of such Director holding that office

or of the fiduciary relationship thereby established provided that such Director shall

disclose the nature of interest in any contract or arrangement in which he or his associate(s)

is/are interested in accordance with Bye-law 102 herein.”

BYE-LAW 102

By deleting Bye-law 102 in its entirety and substituting therefor with the following:

“102. A Director who to his knowledge is in any way, whether directly or indirectly,

interested in a contract or arrangement or proposed contract or arrangement with the

Company shall declare the nature of his interest or interest of his associate(s) at the meeting

of the Board at which the question of entering into the contract or arrangement is first

considered, if he knows his/their interest then exists, or in any other case at the first

meeting of the Board after he knows that he/they is/are or has/have become so interested.

For the purposes of this Bye-law, a general notice to the Board by a Director to the effect

that:

(a) he or his associate(s) is/are a member or officer of a specified company or firm and

is/are to be regarded as interested in any contract or arrangement which may after the

date of the notice be made with that company or firm; or

(b) he or his associate(s) is/are to be regarded as interested in any contract or arrangement

which may after the date of the notice be made with a specified person who is/are

connected with him or his associate(s);

shall be deemed to be a sufficient declaration of interest under this Bye-law in relation to

any such contract or arrangement, provided that no such notice shall be effective unless

either it is given at a meeting of the Board or the Director takes reasonable steps to secure

that it is brought up and read at the next meeting of the Board after it is given.”
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BYE-LAW 103

By deleting Bye-law 103 in its entirety and substituting therefor with the following:

“103. (1) A Director shall not vote (nor be counted in the quorum) on any resolution of the

Board approving any contract or arrangement or any other proposal in which he or any of

his associate(s) is/are materially interested, and if he shall do so his vote shall not be

counted (nor shall he be counted in the quorum for such resolution), but this prohibition

shall not apply to any of the following matters namely:

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

(a) to the Director or his associate(s) 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 or his associate(s) has 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;

(ii) any 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 or his associate(s) is/are or is/are

to be interested as a participant in the underwriting or sub-underwriting of the offer;

(iii) any proposal concerning any other company in which the Director or his associate(s)

is/are interested only, whether directly or indirectly, as an officer or executive or

shareholder or in which the Director or his associate(s) is/are beneficially interested

in shares of that company, provided that the Director or any of his associates are not

in aggregate beneficially interested in 5% or more of the issued shares of any class of

such company (or of any third company through which his interest or that of his

associate(s) is derived) or of the voting rights;

(iv) any proposal or arrangement concerning the benefit of employees of the Company or

its subsidiaries including:

(a) the adoption, modification or operation of any employee’s share scheme or any

share incentive or share option scheme involving the issue or grant of options

over shares or other securities by the Company under which the Director or his

associate(s) may benefit; or
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(b) the adoption, modification or operation of a pension fund or retirement, death or

disability benefits scheme which relates both to Directors, his associates and

employees of the Company or any of its subsidiaries and does not provide in

respect of any Director or his associate(s), as such any privilege or advantage not

generally accorded to the class of persons to which such scheme or fund relates;

and

(v) any contract or arrangement in which the Director or his associate(s) 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.

For the purpose of this Bye-law 103(1), “subsidiary” shall have the meaning as defined in

the rules of the Designated Stock Exchange.

(2) A company shall be deemed to be a company in which a Director and/or his

associate(s) owns five (5) per cent. or more if and so long as (but only if and so long

as) he and/or his associates, (either directly or indirectly) is/are the holder(s) of or

beneficially interested in five (5) per cent. or more of any class of the equity share

capital of such company or of the voting rights available to members of such company

(or of any third company through which his/their interest or that of any of his

associates is derived). For the purpose of this paragraph there shall be disregarded any

shares held by a Director or his associate(s) as bare or custodian trustee and in which

he or any of them has no beneficial interest, any shares comprised in a trust in which

the interest of the Director or his associate(s) is/are in reversion or remainder if and

so long as some other person is entitled to receive the income thereof, and any shares

comprised in an authorised unit trust scheme in which the Director or any of his

associates is interested only as a unit holder and any shares which carry no voting

right at general meetings and very restrictive dividend and return of capital right.

(3) Where a company in which a Director and/or his associate(s) holds five (5) per cent.

or more of any class of the equity share capital of such company or of the voting rights

of any class of shares available to shareholders of the company is/are materially

interested in a transaction, then that Director and/or his associate(s) shall also be

deemed materially interested in such transaction.

(4) If any question shall arise at any meeting of the Board as to the materiality of the

interest of a Director (other than the chairman of the meeting) or his associate(s) or

as to the entitlement of any Director (other than such chairman) 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 the

chairman of 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 and/or his associate(s) concerned as known to such Director has not been

fairly disclosed to the Board. If any question as aforesaid shall arise in respect of the

chairman of the meeting and any of his associates such question shall be decided by
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a resolution of the Board (for which purpose such chairman shall not vote thereon or

be counted in the quorum) and such resolution shall be final and conclusive except in

a case where the nature or extent of the interest of such chairman as known and any

of his associates to such chairman has not been fairly disclosed to the Board.”

BYE-LAW 134

By deleting the existing Bye-law 134 in its entirety and substituting therefor the following

new Bye-law 134:—

“134. (1) Subject to the Statutes, the Company shall have one or more Seals as the

Directors may determine. The Directors shall provide for the safe custody of

each Seal, and no Seal shall be used without the authority of the Directors or a

committee authorised by the Directors in that behalf.

(2) Subject as otherwise provided in these Buy-laws, every instrument to which a

Seal shall be affixed shall be signed autographically by one Director and the

Secretary or by two Directors or any person or persons (including a Director

and/or the Secretary) appointed by the Board for the purpose provided that as

regards any certificates for shares or debentures or other securities of the

Company the Directors may by resolution determine that such signatures or

either of them shall be dispensed with or affixed by some method or system of

mechanical signature other than autographic as specified in such resolution or

that such certificates need not be signed by any person.

(3) The Company may have a Securities Seal for use for sealing certificates for

shares or other securities issued by the Company and no signature of any

Director, officer or other person and no mechanical reproduction thereof shall be

required on any such certificates or other document and any such certificates or

other document to which such Securities Seal is affixed shall be valid and

deemed to have been sealed and executed with the authority of the Board

notwithstanding the absence of any such signature or mechanical reproduction as

aforesaid. The Board may by resolution determine that the affixation of

Securities Seal on certificates for shares or other securities issued by the

Company be dispensed with or be affixed by printing the image of the Securities

Seal on such certificates.”

BYE-LAW 153

By deleting the existing Bye-law 153 in its entirety and substituting therefor the following

as new Bye-law 153:—

“153. Subject to Section 88 of the Act and Bye-law 153A, a printed copy of the Directors’

report, accompanied by the balance sheet and profit and loss account, including every

document required by law to be annexed thereto, made up to the end of the applicable

financial year and containing a summary of the assets and liabilities of the Company
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under convenient heads and a statement of income and expenditure, together with a

copy of the Auditors’ report, shall be sent to each person entitled thereto at least

twenty-one (21) days before the date of the general meeting and at the same time as

the notice of annual general meeting and laid before the Company at the annual

general meeting in accordance with the requirements of the Act provided that this

Bye-law shall not require a copy of those documents to be sent to any person whose

address the Company is not aware of or to more than one of the joint holders of any

shares or debentures.”

By inserting the following new Bye-laws 153A and 153B immediately after Bye-law 153:

“153A. To the extent permitted by and subject to due compliance with all applicable Statutes,

rules and regulations, including, without limitation, the rules of the Designated Stock

Exchange, and to obtaining all necessary consents, if any, required thereunder, the

requirements of Bye-law 153 shall be deemed satisfied in relation to any person by

sending to the person in any manner not prohibited by the Statutes, summarised

financial statements derived from the Company’s annual accounts and the directors’

report which shall be in the form and containing the information required by

applicable laws and regulations, provided that any person who is otherwise entitled to

the annual financial statements of the Company and the directors’ report thereon may,

if he so requires by notice in writing served on the Company, demand that the

Company sends to him, in addition to summarised financial statements, a complete

printed copy of the Company’s annual financial statement and the directors’ report

thereon.

153B. The requirement to send to a person referred to in Bye-law 153 the documents referred

to in that provision or a summary financial report in accordance with Bye-law 153A

shall be deemed satisfied where, in accordance with all applicable Statutes, rules and

regulations, including, without limitation, the rules of the Designated Stock

Exchange, the Company publishes copies of the documents referred to in Bye-law 153

and, if applicable, a summary financial report complying with Bye-law 153A, on the

Company’s computer network or in any other permitted manner (including by sending

any form of electronic communication), and that person has agreed or is deemed to

have agreed to treat the publication or receipt of such documents in such manner as

discharging the Company’s obligation to send to him a copy of such documents.”

BYE-LAW 157

By deleting the existing Bye-law 157 in its entirety and substituting therefor the following

as new Bye-law 157:—

“157. If the office of auditor becomes vacant by the resignation or death of the Auditor, or

by his becoming incapable of acting by reason of illness or other disability at a time when

his services are required, the Directors shall fill the vacancy and fix the remuneration of the

Auditor so appointed. Any Auditor so appointed shall hold office until the close of the next

annual general meeting of the Company”

NOTICE OF ANNUAL GENERAL MEETING

— 28 —



BYE-LAW 160

By deleting the existing Bye-law 160 in its entirety and substituting therefor the following

new Bye-law 160:—

“160. (A) (1) Except where otherwise expressly stated, any notice or document to be

given to or by any person pursuant to these Bye-laws shall be in writing or,

to the extent permitted by the Statutes and any applicable rules of the

Designated Stock Exchange from time to time and subject to this Bye-law,

contained in an electronic communication. A notice calling a meeting of the

Directors need not be in writing.

(2) Any notice or document to be given to or by any person pursuant to these

Bye-laws may be served on or delivered to any Member either personally

or by sending it through the post in a prepaid envelope or wrapper

addressed to such Member at his registered address as appearing in the

register or by leaving it at that address addressed to the Member or by any

other means authorised in writing by the Member concerned or (other than

share certificates) by publishing it by way of advertisement in at least one

English language newspaper and one Chinese language newspaper

circulating generally in the relevant Territory. In case of joint holders of a

share, all notices shall be given to that one of the joint holders whose name

stands first in the register and notice so given shall be sufficient notice to

all the joint holders. Without limiting the generality of the foregoing but

subject to the Statutes and any rules of the Designated Stock Exchange

from time to time, a notice or document may be served or delivered by the

Company to any Member by electronic means to such address as may from

time to time be authorised by the Member concerned or by publishing it on

the Company’s website or the website of the stock exchange in the Relevant

Territory and notifying the Member concerned, in such manner as he may

from time to time authorise, that it has been so published.

(3) Any such notice or document may be served or delivered by the Company

by reference to the register as it stands at any time not more than fifteen

days before the date of service or delivery. No change in the register after

that time shall invalidate that service or delivery. Where any notice or

document is served or delivered to any person in respect of a share in

accordance with these Bye-laws, no person deriving any title or interest in

that share shall be entitled to any further service or delivery of that notice

or document.

(B) (1) Any notice or document required to be sent to or served upon the Company,

or upon any officer of the Company, may be sent or served by leaving the

same or sending it through the post in a prepaid envelope or wrapper

addressed to the Company or to such officer at the head office or the Office.
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(2) The Board may from time to time specify the form and manner in which a

notice may be given to the Company by electronic means, including one or

more addresses for the receipt of an electronic communication, and may

prescribe such procedures as it thinks fit for verifying the authenticity or

integrity of any such electronic communication. Any notice may be given

to the Company by electronic means only if it is given in accordance with

the requirements specified by the Board.”

BYE-LAW 161

By deleting the existing Bye-law 161 in its entirety and substituting therefor the following

as new Bye-law 161:—

“161. Any notice or other document:

(a) if served or delivered by post, shall where appropriate be sent by airmail and

shall be deemed to have been served or delivered on the day following that on

which the envelope containing the same, properly prepaid and addressed, is put

into the post; in proving such service or delivery it shall be sufficient to prove

that the envelope or wrapper containing the notice or document was properly

addressed and put into the post and a certificate in writing signed by the

Secretary or other officer of the Company or other person appointed by the Board

that the envelope or wrapper containing the notice or other document was so

addressed and put into the post shall be conclusive evidence thereof;

(b) if sent by electronic communication, shall be deemed to be given on the day on

which it is transmitted from the server of the Company or its agent. A notice or

document placed on the Company’s website or the website of the Designated

Stock Exchange, is taken to be sent by the Company to a Member on the day on

which a notice of availability in compliance with the rules of the Designated

Stock Exchange is sent or if later, the date on which the notice or document first

appears on the Company’s website after the notice of availability is sent;

(c) if served or delivered in any other manner contemplated by these Bye-laws

(other than by advertisement in newspapers in accordance with these Bye-laws),

shall be deemed to have been served or delivered at the time of personal service

or delivery or, as the case may be, at the time of the relevant despatch,

transmission or publication; and in proving such service or delivery a certificate

in writing signed by the Secretary or other officer of the Company or other

person appointed by the Board as to the fact and time of such service, delivery,

despatch, transmission or publication shall be conclusive evidence thereof;

(d) if served by advertisements in newspapers in accordance with these Bye-laws,

shall be deemed to have been served on the day on which the advertisement is

first published; and
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(e) may be given to a Member either in the English language or the Chinese

language, subject to due compliance with all applicable Statutes, rules and

regulations.”

BYE-LAW 162(1)

By inserting the words “or served by any means permitted by and” immediately after the

words “of any Member” in the 2nd line of the existing Bye-law 162(1).

A copy of the revised Bye-laws incorporating all the above amendments, having been produced

to the meeting marked “A” and signed by the chairman of the meeting for the purpose of identification,

be and is hereby approved and adopted as the new Bye-laws of the Company.”

By order of the Board of

China Ocean Shipbuilding Industry Group Limited
Ngai Man Wo

Company Secretary

Hong Kong, 20 May 2011

Principal place of business:

Units 1702-03, 17/F,

China Merchants Tower,

Shun Tak Centre,

168-200 Connaught Road Central,

Hong Kong

Notes:

1. A member of the Company entitled to attend and vote at the meeting convened by the above

notice is entitled to appoint one or more proxies to attend and, subject to the provisions of the

Bye-laws, vote in his stead. A proxy need not be a member of the Company.

2. To be valid, the form of proxy together with a power of attorney or other authority, if any, under

which it is signed or a certified copy of such power or authority must be lodged with the

Company’s branch share registrar in Hong Kong, Tricor Abacus Limited, at 26th Floor, Tesbury

Centre, 28 Queen’s Road East, Wanchai, Hong Kong not less than 48 hours before the time

appointed for holding the meeting or any adjournment thereof.

As at the date of this circular, (i) the executive directors of the Company are Mr. Chau On Ta

Yuen, Mr. Li Ming, Mr. Zhang Shi Hong and Mr. Wang San Long; and (ii) independent non-executive

directors of the Company are Mr. Zhang Xi Ping ,Ms. Xiang Siying, Mr. Hu Bai He and Ms. Xiang Ying.
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