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PROPOSED AMENDMENTS TO ARTICLES

Reference is made to the circular dated 1 April 2009 in relation to, among other things, the proposed
amendments to the Articles.

The Board proposes to seek the approval of the Shareholders by way of passing a special resolution
to be proposed at the annual general meeting to be convened by the Company on 11 May 2009 to
amend the Articles to conform with the amendments to the Listing Rules which came into effect on
1 January 2009.

Reference is made to the circular dated 1 April 2009 (the “Circular”) in relation to, among other things,
the proposed amendments to the Articles. Terms used in the Circular shall have the same meaning
when used herein unless the context requires otherwise.

The Stock Exchange has amended the Listing Rules relating to, among other things, voting at general
meetings and notice of general meetings. The amendments to the Listing Rules came into effect on
1 January 20009.

The Board proposes to seek the approval of the Shareholders by way of passing a special resolution to
be proposed at the annual general meeting to be convened by the Company on 11 May 2009 to amend
the Articles to conform with the amendments to the Listing Rules to the effect that:

(a) at least 20 clear business days’ notice shall be given in respect of annual general meeting of the
Company and at least 10 clear business days’ notice shall be given in respect of extraordinary

general meeting of the Company; and

(b) all resolutions at general meetings of the Company shall be voted by poll.



The proposed amendments to the Articles are set out below:

(1) Article 2(1)

(1)

(i1)

(111)

by inserting the following definition after the definition of “Board” or “Directors” in Article
2(1) of the Company:

“’business day” 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 or other similar event, such day shall for the purposes of
these Articles be counted as a business day.”

the existing definition of “ordinary resolution” in Article 2(1) of the Company provides
that:

“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 not less than fourteen (14) clear days’
Notice has been duly given;”

It is proposed that the existing definition of “ordinary resolution” in Article 2(1) of the
Company be amended as follows:

“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 such Members being 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 Article 59;”

the existing definition of “special resolution” in Article 2(1) of the Company provides
that:

“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 not
less than twenty-one (21) clear days’ Notice, specifying (without prejudice to the power
contained in these Articles to amend the same) the intention to propose the resolution as
a special resolution, has been duly given. Provided that, except in the case of an annual
general meeting, if it is so agreed by a majority in number of the Members having the right
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(2)

3)

to attend and vote at any such meeting, being a majority together holding not less than
ninety-five (95) per cent. in nominal value of the shares giving that right and in the case
of an annual general meeting, if it is so agreed by all Members entitled to attend and vote
thereat, a resolution may be proposed and passed as a special resolution at a meeting of
which less than twenty-one (21) clear days’ Notice has been given;

a special resolution shall be effective for any purpose for which an ordinary resolution is
expressed to be required under any provision of these Articles or the Statutes.”

It is proposed that the existing definition of “special resolution” in Article 2(1) of the
Company be amended as follows:

“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 Article 59.

a special resolution shall be effective for any purpose for which an ordinary resolution is
expressed to be required under any provision of these Articles or the Statutes.”

Article 3(3)
the existing Article 3(3) of the Company provides that:

“Except as allowed by the Law and subject further to compliance with the rules and regulations
of the Designated Stock Exchange and any other relevant regulatory authority the Company shall
not give financial assistance for the purpose of or in connection with a purchase made or to be
made by any person of any shares in the Company.”

It 1s proposed that Article 3(3) of the Company be amended as follows:

“Except as allowed by the Law and subject to compliance with the rules and regulations of the
Designated Stock Exchange and any other relevant regulatory authority the Company shall not
give financial assistance for the purpose of or in connection with a purchase made or to be made
by any person of any shares in the Company.”

Article 10

the existing Article 10 of the Company provides that:

“Subject to the Law and without prejudice to Article 8, all or any of the special rights for the time
being attached to the shares or any class of shares may, unless otherwise provided by the terms of

issue of the shares of that class, from time to time (whether or not the Company is being wound
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up) be varied, modified or abrogated either with the consent in writing of the holders of not less
than three-fourths in nominal value of the issued shares of 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.
To every such separate general meeting all the provisions of these Articles relating to general
meetings of the Company shall, mutatis mutandis, apply, but so that:

(a) the necessary quorum (other than at an adjourned meeting) shall be two persons (or in
the case of a Member being a corporation, its duly authorized representative) holding or
representing by proxy not less than one-third in nominal value of the issued shares of that
class and at any adjourned meeting of such holders, two holders present in person (or in
the case of a Member being a corporation, its duly authorized representative) or by proxy
(whatever the number of shares held by them) shall be a quorum;

(b) every holder of shares of the class shall be entitled on a poll to one vote for every such
share held by him; and

(c) any holder of shares of the class present in person or by proxy or authorised representative
may demand a poll.”

It is proposed that Article 10 of the Company be amended as follows:

“Subject to the Law and without prejudice to Article 8, all or any of the special rights for the time
being attached to the shares or any class of shares may, unless otherwise provided by the terms of
issue of the shares of that class, from time to time (whether or not the Company is being wound
up) be varied, modified or abrogated either with the consent in writing of the holders of not less
than three-fourths in nominal value of the issued shares of 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.
To every such separate general meeting all the provisions of these Articles relating to general
meetings of the Company shall, mutatis mutandis, apply, but so that:

(a) the necessary quorum (other than at an adjourned meeting) shall be two persons (or in
the case of a Member being a corporation, its duly authorized representative) holding or
representing by proxy not less than one-third in nominal value of the issued shares of that
class and at any adjourned meeting of such holders, two holders present in person or (in
the case of a Member being a corporation) its duly authorized representative or by proxy
(whatever the number of shares held by them) shall be a quorum; and

(b) every holder of shares of the class shall be entitled to one vote for every such share held
by him.”



4)

Article 55 (2)

the existing Article 55(2) of the Company provides that:

“The Company shall have the power to sell, in such manner as the Board thinks fit, any shares
of a Member who is untraceable, but no such sale shall be made unless:

(a)

(b)

(©)

all cheques or warrants in respect of dividends of the shares in question, being not less than
three in total number, for any sum payable in cash to the holder of such shares in respect
of them sent during the relevant period in the manner authorised by the Articles of the
Company have remained uncashed;

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 the Member who is
the holder of such shares or of a person entitled to such shares by death, bankruptcy or
operation of law; and

the Company, if so required by the rules governing the listing of shares on the Designated
Stock Exchange, has given notice to, and caused advertisement in newspapers in accordance
with the requirements of, the Designated Stock Exchange to be made of its intention to sell
such shares in the manner required by the Designated Stock Exchange, and a period of three
(3) months or such shorter period as may be allowed by the Designated Stock Exchange
has elapsed since the date of such advertisement.

For the purpose of the foregoing, the “relevant period” means the period commencing twelve
years before the date of publication of the advertisement referred to in paragraph (c) of this
Article and ending at the expiry of the period referred to in that paragraph.”

It 1s proposed that Article 55(2) of the Company be amended as follows:

“The Company shall have the power to sell, in such manner as the Board thinks fit, any shares

of a Member who is untraceable, but no such sale shall be made unless:

(a)

(b)

all cheques or warrants in respect of dividends of the shares in question, being not less than
three in total number, for any sum payable in cash to the holder of such shares in respect of
them sent during the relevant period in the manner authorised by the Articles have remained
uncashed;

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 the Member who is
the holder of such shares or of a person entitled to such shares by death, bankruptcy or
operation of law; and



(5)

(c) the Company, if so required by the rules governing the listing of shares on the Designated
Stock Exchange, has given notice to, and caused advertisement in newspapers in accordance
with the requirements of, the Designated Stock Exchange to be made of its intention to sell
such shares in the manner required by the Designated Stock Exchange, and a period of three
(3) months or such shorter period as may be allowed by the Designated Stock Exchange
has elapsed since the date of such advertisement.

For the purpose of the foregoing, the “relevant period” means the period commencing twelve
(12) years before the date of publication of the advertisement referred to in paragraph (c) of this
Article and ending at the expiry of the period referred to in that paragraph.”

Article 59 (1)
the existing Article 59(1) of the Company provides that:

“An annual general meeting and any extraordinary general meeting at which the passing of a
special resolution is to be considered shall be called by not less than twenty-one (21) clear days’
Notice. All other extraordinary general meetings may be called by not less than fourteen (14)
clear days’ Notice but a general meeting may be called by shorter notice, subject to the Law, if
it is so agreed:

(a) 1in the case of a meeting called as an annual general meeting, by all the Members entitled
to attend and vote thereat; and

(b) 1in 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.”

It is proposed that Article 59(1) of the Company be amended as follows:

“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 extraordinary 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 extraordinary
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, subject to the Law, if it is so agreed:

(a) 1in 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.”
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Article 66
the existing Article 66 of the Company provides that:

“Subject to any special rights or restrictions as to voting for the time being attached to any shares
by or in accordance with these Articles, at any general meeting on a show of hands every Member
present in person (or being a corporation, is present by a duly authorised representative), or by
proxy shall have one vote and on a poll every Member present in 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 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. Notwithstanding anything contained in these Articles, where more than one proxy
is appointed by a Member which is a clearing house (or its nominee(s)), each such proxy shall
have one vote on a show of hands. A resolution put to the vote of a meeting shall be decided on
a show of hands unless voting by way of a poll is required by the rules of the Designated Stock
Exchange or (before or on the declaration of the result of the show of hands or on the withdrawal
of any other demand for a poll) a poll is demanded:

(a) by the chairman of such meeting; or

(b) by at least three Members present in person or in the case of a Member being a corporation
by its duly authorised representative or by proxy for the time being entitled to vote at the
meeting; or

(c) by a Member or Members present in person or in the case of a Member being a corporation
by its duly authorised representative or by proxy and representing not less than one-tenth
of the total voting rights of all Members having the right to vote at the meeting; or

(d) by a Member or Members present in person or in the case of a Member being a corporation
by its duly authorised representative or by proxy and holding shares in the Company
conferring a right to vote at the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all shares conferring
that right; or

(e) if required by the rules of the Designated Stock Exchange, by any Director or Directors
who, individually or collectively, hold proxies in respect of shares representing five per
cent. (5%) or more of the total voting rights at such meeting.

A demand by a person as proxy for a Member or in the case of a Member being a corporation
by its duly authorised representative shall be deemed to be the same as a demand by a

Member.”

It is proposed that Article 66 of the Company be amended as follows:
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(8)

)

“Subject to any special rights or restrictions as to voting for the time being attached to any shares
by or in accordance with these Articles, at any general meeting on a poll every Member present
in 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 but so that
no amount paid up or credited as paid up on a share in advance of calls or installments 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.”

Article 67
the existing Article 67 of the Company provides that:

“Unless a poll is duly demanded and the demand is not withdrawn, a declaration by the chairman
that a resolution has been carried, or carried unanimously, or by a particular majority, or not
carried by a particular majority, or lost, and an entry to that effect made in the minute book of
the Company, shall be conclusive evidence of the facts without proof of the number or proportion
of the votes recorded for or against the resolution.”

It is proposed that Article 67 of the Company be deleted in its entirety.
Article 68
the existing Article 68 of the Company provides that:

“If a poll is duly demanded the result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded. 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.”

It is proposed that Article 68 of the Company be amended as follows:

“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.”

Article 69
the existing Article 69 of the Company provides that:

“A poll demanded on the election of a chairman, or on a question of adjournment, shall be taken
forthwith. A poll demanded on any other question shall be taken in such manner (including the
use of ballot or voting papers or tickets) and either forthwith or at such time (being not later
than thirty (30) days after the date of the demand) and place as the chairman directs. It shall not
be necessary (unless the chairman otherwise directs) for notice to be given of a poll not taken
immediately.”
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(11)

(12)

It is proposed that Article 69 of the Company be deleted in its entirety.
Article 70
the existing Article 70 of the Company provides that:

“The demand for a poll shall not prevent the continuance of a meeting or the transaction of any
business other than the question on which the poll has been demanded, and, with the consent of
the chairman, it may be withdrawn at any time before the close of the meeting or the taking of
the poll, whichever is the earlier.”

It is proposed that Article 70 of the Company be deleted in its entirety.
Article 73
the existing Article 73 of the Company provides that:

“All questions submitted to a meeting shall be decided by a simple majority of votes except
where a greater majority is required by these Articles or by the Law. In the case of an equality
of votes, whether on a show of hands or on a poll, the chairman of such meeting shall be entitled
to a second or casting vote in addition to any other vote he may have.”

It is proposed that Article 73 of the Company be amended as follows:

“All questions submitted to a meeting shall be decided by a simple majority of votes except
where a greater majority is required by these Articles or by the Law. In the case of an equality
of votes, the chairman of such meeting shall be entitled to a second or casting vote in addition
to any other vote he may have.”

Article 75
the existing Article 75(1) of the Company provides that:

“A Member who is a patient for any purpose relating to mental health or in respect of whom
an order has been made by any court having jurisdiction for the protection or management of
the affairs of persons incapable of managing their own affairs may vote, whether on a show of
hands or on a poll, by his receiver, committee, curator bonis or other person in the nature of
a receiver, committee or curator bonis appointed by such court, and such receiver, committee,
curator bonis or other person may vote on a poll by proxy, and may otherwise act and be treated
as if he were the registered holder of such shares for the purposes of general meetings, provided
that such evidence as the Board may require of the authority of the person claiming to vote shall
have been deposited at the Office, head office or Registration Office, as appropriate, not less than
forty-eight (48) hours before the time appointed for holding the meeting, or adjourned meeting
or poll, as the case may be.”



(13)

It 1s proposed that Article 75(1) of the Company be amended as follows:

“A Member who is a patient for any purpose relating to mental health or in respect of whom an
order has been made by any court having jurisdiction for the protection or management of the
affairs of persons incapable of managing their own affairs may vote by his receiver, committee,
curator bonis or other person in the nature of a receiver, committee or curator bonis appointed
by such court, and such receiver, committee, curator bonis or other person may vote on a poll by
proxy, and may otherwise act and be treated as if he were the registered holder of such shares for
the purposes of general meetings, provided that such evidence as the Board may require of the
authority of the person claiming to vote shall have been deposited at the Office, head office or
Registration Office, as appropriate, not less than forty-eight (48) hours before the time appointed
for holding the meeting, or adjourned meeting, as the case may be.”

Article 80
the existing Article 80 of the Company provides that:

“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 or, in the case of a poll
taken subsequently to the date of a meeting or adjourned meeting, not less than twenty-four
(24) hours before the time appointed for the taking of the poll 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 or on a poll demanded at a meeting or an adjourned meeting in cases
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.”

It is proposed that Article 80 of the Company be amended as follows:

“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. No instrument appointing a proxy
shall be valid after the expiration of twelve (12) months from the date named in it as the date
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(15)

of its execution, except at an adjourned meeting in cases 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.”

Article 81
the existing Article 81 of the Company provides that:

“Instruments of proxy shall be in any common form or in such other form as the Board may
approve (provided that this shall not preclude the use of the two-way form) and the Board may,
if it thinks fit, send out with the notice of any meeting forms of instrument of proxy for use at
the meeting. The instrument of proxy shall be deemed to confer authority to demand or join in
demanding a poll and to vote on any amendment of a resolution put to the meeting for which it is
given as the proxy thinks fit. The instrument of proxy shall, unless the contrary is stated therein,
be valid as well for any adjournment of the meeting as for the meeting to which it relates.”

It is proposed that Article 81 of the Company be amended as follows:

“Instruments of proxy shall be in any common form or in such other form as the Board may
approve (provided that this shall not preclude the use of the two-way form) and the Board may, if
it thinks fit, send out with the notice of any meeting forms of instrument of proxy for use at the
meeting. The instrument of proxy shall be deemed to confer authority to vote on any amendment
of a resolution put to the meeting for which it is given as the proxy thinks fit. The instrument
of proxy shall, unless the contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.”

Article 82
the existing Article 82 of the Company provides that:

“A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal, or revocation of the instrument of proxy or of
the authority under which it was executed, provided that no intimation in writing of such death,
insanity or revocation shall have been received by the Company at the Office or the Registration
Office (or such other place as may be specified for the delivery of instruments of proxy in the
notice convening the meeting or other document sent therewith) two (2) hours at least before
the commencement of the meeting or adjourned meeting, or the taking of the poll, at which the
instrument of proxy is used.”

It is proposed that Article 82 of the Company be amended as follows:
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“A vote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal, or revocation of the instrument of proxy or of
the authority under which it was executed, provided that no intimation in writing of such death,
insanity or revocation shall have been received by the Company at the Office or the Registration
Office (or such other place as may be specified for the delivery of instruments of proxy in the
notice convening the meeting or other document sent therewith) two (2) hours at least before
the commencement of the meeting or adjourned meeting, at which the instrument of proxy is
used.”

Article 84(2)
the existing Article 84(2) of the Company provides that:

“If a clearing house (or its nominee(s)), being a corporation, is a Member, it may authorise such
persons as it thinks fit to act as its 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 representative is so
authorised. Each person so authorised under the provisions of this Article shall be deemed to
have been duly authorised without further evidence of the facts and be entitled to exercise the
same rights and powers on behalf of the clearing house (or its nominee(s)) as if such person was
the registered holder of the shares of the Company held by the clearing house (or its nominee(s))
including the right to vote individually on a show of hands.”

It is proposed that Article 84(2) of the Company be amended as follows:

“If a clearing house (or its nominee(s)), being a corporation, is a Member, it may authorise such
persons as it thinks fit to act as its 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 representative is so
authorised. Each person so authorised under the provisions of this Article shall be deemed to have
been duly authorised without further evidence of the facts and be entitled to exercise the same
rights and powers on behalf of the clearing house (or its nominee(s)) as if such person was the
registered holder of the shares of the Company held by the clearing house (or its nominee(s)).”

Article 145(1)(a)(iv)
the existing Article 145(1)(a)(iv) of the Company provides that:

“the dividend (or that part of the dividend to be satisfied by the allotment of shares as aforesaid)
shall not be payable in cash on shares in respect whereof the cash election has not been duly
exercised (“the non-elected shares™) and in satisfaction thereof shares of the relevant class shall be
allotted credited as fully paid up to the holders of the non-elected shares on the basis of allotment
determined as aforesaid and for such purpose the Board shall capitalise and apply out of any part
of the undivided profits of the Company (including profits carried and standing to the credit of any
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reserves or other special account, share premium account, capital redemption reserve other than
the Subscription Rights Reserve) as the Board may determine, such sum as may be required to
pay up in full the appropriate number of shares of the relevant class for allotment and distribution
to and amongst the holders of the non-elected shares on such basis; or”

It is proposed that Article 145(1)(a)(iv) of the Company be amended as follows:

“the dividend (or that part of the dividend to be satisfied by the allotment of shares as aforesaid)
shall not be payable in cash on shares in respect whereof the cash election has not been duly
exercised (“the non-elected shares”) and in satisfaction thereof shares of the relevant class shall be
allotted credited as fully paid up to the holders of the non-elected shares on the basis of allotment
determined as aforesaid and for such purpose the Board shall capitalise and apply out of any part
of the undivided profits of the Company (including profits carried and standing to the credit of
any reserves or other special account, share premium account, capital redemption reserve other
than the Subscription Rights Reserve (as defined below)) as the Board may determine, such sum
as may be required to pay up in full the appropriate number of shares of the relevant class for
allotment and distribution to and amongst the holders of the non-elected shares on such basis;

99

or
Article 145(1)(b)(iv)
the existing Article 145(1)(b)(iv) of the Company provides that:

“the dividend (or that part of the dividend in respect of which a right of election has been accorded)
shall not be payable in cash on shares in respect whereof the share election has been duly exercised
(“the elected shares™) and in lieu thereof shares of the relevant class shall be allotted credited as
fully paid up to the holders of the elected shares on the basis of allotment determined as aforesaid
and for such purpose the Board shall capitalise and apply out of any part of the undivided profits
of the Company (including profits carried and standing to the credit of any reserves or other
special account, share premium account, capital redemption reserve other than the Subscription
Rights Reserve) as the Board may determine, such sum as may be required to pay up in full the
appropriate number of shares of the relevant class for allotment and distribution to and amongst
the holders of the elected shares on such basis.”

It is proposed that Article 145(1)(b)(iv) of the Company be amended as follows:

“the dividend (or that part of the dividend in respect of which a right of election has been
accorded) shall not be payable in cash on shares in respect whereof the share election has been
duly exercised (“the elected shares”) and in lieu thereof shares of the relevant class shall be
allotted credited as fully paid up to the holders of the elected shares on the basis of allotment
determined as aforesaid and for such purpose the Board shall capitalise and apply out of any part
of the undivided profits of the Company (including profits carried and standing to the credit of
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any reserves or other special account, share premium account, capital redemption reserve other
than the Subscription Rights Reserve (as defined below)) as the Board may determine, such sum
as may be required to pay up in full the appropriate number of shares of the relevant class for
allotment and distribution to and amongst the holders of the elected shares on such basis.”

A notice of the annual general meeting containing the special resolution has been attached to the Circular
which has been published on 1 April 2009 and dispatched to the Shareholders today.

By Order of the Board of
Xtep International Holdings Limited
Ding Shui Po
Chairman

Hong Kong, 7 April 2009

As at the date of this announcement, the executive Directors of the Company are Mr. Ding Shui Po, Ms.
Ding Mei Qing, Mr. Lin Zhang Li, Mr. Ding Ming Zhong and Mr. Ye Qi; the non-executive Director of
the Company is Mr. Xiao Feng and the independent non-executive Directors of the Company are Mr.
Sin Ka Man, Mr. Xu Peng Xiang and Dr. Gao Xian Feng.
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