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Newly incorporated 90-1. 

(1) If the Company makes a 

profit in a financial year, it 

shall distribute one percent 

(1%) to five percent (5%) of 

the profits in that year as 

However, if the Company has 

accumulated losses, the

Company shall first reserve 

such profits for setting off 

such losses.

(2) The employee compensation 

in the preceding paragraph 

may be distributed in the form 

of shares of the Company or 

in cash.  The distribution 

shall be approved by a

majority of the Directors 

present at a meeting attended 

by two-third or more of the 

total number of the Directors 

in office and then reported to 

the Shareholders at the next 

general meeting.  

(3) Where the employee 

compensation is to be paid in 

shares of the Company, 

(1) Incorporated in 

accordance with the 

newly amended Article 

235-1 of the Company 

Act.

(2) Pursuant to Section 35 of 

the Company Law of 

Cayman Islands, unless 

the necessary 

authorization and courts

consent have been 

obtained in advance, a 

company shall not issue 

new shares at a price 

below par value.  To

avoid any doubt that the 

company will issue new 

shares below par, this 

article clearly stipulates 

that when the company is 

distributing profits to 

employees as 

compensation in the form 

of new shares, the board 

is authorized to issue new 

shares at par value.

(1)
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employees of Subordinate 

Company who satisfy certain 

criteria may also be entitled to 

such shares.  The criteria 

shall be promulgated by the 

Board.

(4) Where any profit shall be 

distributed to employees in 

the form of new shares to be 

issued by the Company 

pursuant to Article 90-1(2) 

above, the Board is 

authorized to apply and 

capitalize such part of the 

profits of the Company and 

issue the said shares of the 

Company at par.

90-1

(1)

1

5

(2)

(3)

235-1

(2)
35
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(4)

90-1

Newly incorporated 90-2. 

If the Company makes a profit in 

a financial year, upon approval 

by a resolution of a majority of 

the Directors present at a meeting 

attended by two-third or more of 

the total number of the Directors 

in office, it may distribute up to 

three percent (3%) of the profits 

compensation.  However, if the

Company has accumulated 

losses, the Company shall first 

reserve such profits for setting off 

such losses. 

90-2

3

Incorporated in accordance 

with the newly amended 

Article 235-1 of the 

Company Act.

235-1

91. Subject to the preceding 

Article and the Applicable 

91.

Subject to the preceding Article 

Amended in accordance with 

the newly amended Article 
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Listing Rules, if the 

Company has profits in a 

financial year, the 

Company, after paying or 

reserving all relevant 

taxes, offsetting losses 

(including losses of 

previous years), setting 

aside the Statutory 

Reserve (if required) and 

the Special Reserve (if 

any), may, by an Ordinary 

Resolution of the general 

meeting, declare and 

distribute any balance left 

Distributable 
Surplus
(a) up to one percent 

(1%) to five percent 

(5%) of the 

Distributable 

Surplus for bonuses 

to employees of the 

Company and/or its 

Subordinate 

Companies;

(b) up to three percent 

(3%) of the 

Distributable 

Surplus for bonuses 

of Directors; and

(c) no less than ten 

percent (10%) of 

any balance of 

Distributable 

Surplus left over 

and the Applicable Listing Rules, 

if the Company has profits in a 

financial year, the Company, 

after paying or reserving all 

relevant taxes, offsetting losses 

(including losses of previous 

years), setting aside the Statutory 

Reserve (if required) and the 

Special Reserve (if any), may, by 

an Ordinary Resolution of the 

general meeting, declare and 

distribute any balance left over 

Distributable Surplus plus 

any undistributed retained profits

from previous years to the 

Members as dividends and 

bonuses, provided that the 

amount distributed is no less than 

ten percent (10%) of the 

Distributable Surplus, and no less 

than ten percent (10%) of such

dividends and bonuses allocated 

to Members shall be paid in cash.

Bonuses and dividends may also 

be declared and paid out of the 

Share Premium Account or any 

other fund or account which may 

be authorised for this purpose in 

accordance with the Law, the 

Applicable Listing Rules and 

these Articles (including Article 

99 and Article 100).

91

235-1 of the Company Act.

235-1
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after deducting the 

amounts in items (a) 

and (b) above to be 

allocated to the 

Members as 

dividends and 

bonuses, not less 

than ten percent 

(10%) of the total 

amount of dividends 

and bonuses 

allocated to 

Members shall be 

paid in cash.

Bonuses and dividends 

may also be declared and 

paid out of the Share 

Premium Account or any 

other fund or account 

which may be authorised 

for this purpose in 

accordance with the Law, 

the Applicable Listing 

Rules and these Articles 

(including Article 99 and 

Article 100).

91

10

10

99

100
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(a)

1 5

(b)

3
(c)

(a) (b)
10

10

99

100

92.

(1) Where dividends or 

bonuses are declared in 

accordance with the 

preceding Article, the 

Company, subject to the 

Law and Applicable 

92.

(1) Where dividends or bonuses 

are declared in accordance 

with the preceding Article,

the Company, subject to the 

Law and Applicable Listing 

Rules, may by a Special 

(1) Amended in accordance 

with the newly amended 

Article 235-1 of the 

Company Act.

(2) Pursuant to Section 35 of 

the Company Law of 

Cayman Islands, unless 
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Listing Rules, may by a 

Special Resolution have 

the whole or a part of the 

surplus profit distributable 

as dividends or bonuses 

paid in the form of new 

shares for such purpose; 

provided however any 

fraction of such newly 

issued shares shall be paid 

in cash.

(2) Where bonuses 

distributable to the 

Members is to be paid in 

the form of new shares for 

such purpose pursuant to 

the preceding Paragraph 

of this Article, the 

bonuses distributable to 

the employees (if any) 

may be paid either in the 

form of shares newly 

issued for such purpose or 

in cash. When the 

employee bonuses will be 

paid in the form of new 

shares issued by the 

Company, the employees 

entitled to such share 

bonuses may include 

employees of Subordinate 

Company satisfying 

certain criteria. The 

criteria shall be 

promulgated and amended 

by the Board from time to 

Resolution have the whole or 

a part of the surplus profit 

distributable as dividends or 

bonuses paid in the form of 

new shares for such purpose; 

provided however any 

fraction of such newly issued 

shares shall be paid in cash 

and to effect the aforesaid,

the Board is authorized to 

apply and capitalize such part 

of the profits of the Company 

and issue the said shares of

the Company at par.

(2) No dividend or other 

distribution or other monies 

payable by the Company on 

or in respect of any Share 

shall bear interest against the 

Company. All unclaimed 

dividends or distributions 

may be invested or otherwise 

made use of by the Directors 

for the benefit of the 

Company until claimed. Any 

dividend or distribution 

unclaimed by a Member six 

years after the dividend or 

distribution payment date 

shall be forfeited and revert 

to the Company.

92
(1)

the necessary 

authorization and courts

consent have been 

obtained in advance, a 

company shall not issue 

new shares at a price 

below par value.  To

avoid any doubt that the 

company will issue new 

shares below par, this 

article clearly stipulates 

that when the company is 

distributing profits to 

shareholders as dividends 

or bonuses in the form of 

new shares, the board is 

authorized to issue new 

shares at par value.

(1)

235-1
(2)

35
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time.

(3) No dividend or other 

distribution or other 

monies payable by the 

Company on or in respect 

of any Share shall bear 

interest against the 

Company. All unclaimed 

dividends or distributions 

may be invested or 

otherwise made use of by 

the Directors for the 

benefit of the Company 

until claimed. Any 

dividend or distribution 

unclaimed by a Member 

six years after the 

dividend or distribution 

payment date shall be 

forfeited and revert to the 

Company.

92
(1)

(2)

(2)
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