




























































































































































































1. UNAUDITED PRO FORMA STATEMENT OF ADJUSTED CONSOLIDATED

NET TANGIBLE ASSETS OF THE GROUP

The unaudited pro forma statement of adjusted consolidated net tangible assets

(“Unaudited Pro Forma Consolidated Net Tangible Assets”) of the Group prepared in

accordance with Rule 4.29 of the Listing Rules is set out below to illustrate the effect of the

Open Offer on the consolidated net tangible assets of the Group as if the Open Offer has taken

place on 31 December 2008.

The Unaudited Pro Forma Consolidated Net Tangible Assets has been prepared for

illustrative purposes only, and because of its nature, it may not give a true picture of the

financial position of the Group following the Open Offer.

The following Unaudited Pro Forma Consolidated Net Tangible Assets is based on the

audited consolidated net tangible assets of the Group as at 31 December 2008 and adjusted to

reflect the effect of the Open Offer:

Adjusted

consolidated net

tangible assets

of the Group

attributable to

equity holders of

the Company as at

31 December 2008

Add: Estimated

net proceeds from

the Open Offer

Unaudited pro

forma adjusted

consolidated net

tangible assets

attributable to

equity holders of

the Company after

completion of

the Open Offer

RMB’000 RMB’000 RMB’000

(Note 1) (Note 2)

Based on 2,296,576,044

Offer Shares to be issued 5,062,581 1,293,242 6,355,823

Unaudited pro forma

adjusted consolidated net

tangible assets per Share

attributable to the equity

holders of the Company

as at 31 December 2008

prior to completion of the

Open Offer (Note 3) RMB0.397
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Adjusted

consolidated net

tangible assets

of the Group

attributable to

equity holders of

the Company as at

31 December 2008

Add: Estimated

net proceeds from

the Open Offer

Unaudited pro

forma adjusted

consolidated net

tangible assets

attributable to

equity holders of

the Company after

completion of

the Open Offer

RMB’000 RMB’000 RMB’000

(Note 1) (Note 2)

Unaudited pro forma

adjusted consolidated net

tangible assets per Share

attributable to the equity

holders of the Company

as at 31 December 2008

upon completion of the

Open Offer (based on

2,296,576,044 Offer

Shares to be issued)

(Note 4) RMB0.422

Notes:

(1) These figures are extracted from the published annual report of the Group for the year ended 31

December 2008 as set out in Appendix I to this Prospectus where net asset of the Group attributable to

equity holders of the Company was approximately RMB8,559,834,000 less the goodwill of

approximately RMB3,363,012,000 and other intangible assets of RMB134,241,000 as at 31 December

2008.

(2) The estimated net proceeds from the Open Offer of approximately RMB1,293,242,000 is calculated

based on 2,296,576,044 Offer Shares to be issued at the subscription price of HK$0.672 per share after

deduction of the estimated related expenses.

(3) The unaudited pro forma adjusted consolidated net assets per Share prior to completion of the Open

Offer is calculated based on RMB5,062,581,000 divided by 12,758,755,804 Shares (being the number

of Shares in issue as at 31 December 2008) prior to completion of the Open Offer.

(4) The unaudited pro forma adjusted consolidated net assets per Share upon completion of the Open Offer

is calculated based on RMB6,355,823,000 divided by 15,055,331,848 Shares comprised of the existing

12,758,755,804 Shares in issue as at 31 December 2008 and 2,296,576,044 Offer Shares under the Open

Offer, upon completion of the Open Offer.
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2. LETTER FROM THE REPORTING ACCOUNTANTS ON THE UNAUDITED

PRO FORMA STATEMENT OF ADJUSTED CONSOLIDATED NET TANGIBLE

ASSETS OF THE GROUP

13 July 2009

The Directors

GOME Electrical Appliances Holding Limited

Unit 6101, 61st Floor

The Center

99 Queen’s Road Central

Hong Kong

Dear Sirs,

We report on the unaudited pro forma adjusted consolidated net tangible assets (the

“Unaudited Pro Forma Consolidated Net Tangible Assets”) of GOME Electrical Appliances

Holding Limited (the “Company”) and its subsidiaries (hereinafter collectively referred to as

the “Group”), which has been prepared by the directors of the Company (the “Directors”) for

illustrative purpose only, to provide information about how the proposed issue of open offer

shares of the Company might have affected the relevant financial information presented, for

inclusion in Appendix II to the Prospectus dated 13 July 2009 (the “Prospectus”) issued by the

Company.

Responsibilities of Directors of the Company and the Reporting Accountants

It is the responsibility solely of the Directors to prepare the Unaudited Pro Forma

Consolidated Net Tangible Assets in accordance with paragraph 29 of Chapter 4 of the Rules

Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the

“Listing Rules”) and with reference to Accounting Guideline 7 “Preparation of Pro Forma

Financial Information for Inclusion in Investment Circulars” issued by the Hong Kong Institute

of Certified Public Accountants (the “HKICPA”).

It is our responsibility to form an opinion, as required by paragraph 29(7) of Chapter 4

of the Listing Rules, on the Unaudited Pro Forma Consolidated Net Tangible Assets and to

report our opinion solely to you. We do not accept any responsibility for any reports previously

given by us on any financial information used in the compilation of the Unaudited Pro Forma

Consolidated Net Tangible Assets beyond that owed to those to whom those reports were

addressed by us at the dates of their issue.
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Basis of Opinion

We conducted our engagement in accordance with Hong Kong Standard on Investment

Circular Reporting Engagements 300 “Accountants’ Reports on Pro Forma Financial

Information in Investment Circulars” issued by the HKICPA. Our work consisted primarily of

comparing the unadjusted financial information with source documents, considering the

evidence supporting the adjustments and discussing the Unaudited Pro Forma Consolidated Net

Tangible Assets with the Directors. This engagement did not involve independent examination

of any of the underlying financial information.

We planned and performed our work so as to obtain the information and explanations we

considered necessary in order to provide us with sufficient evidence to give reasonable

assurance that the Unaudited Pro Forma Consolidated Net Tangible Assets has been properly

compiled by the Directors on the bases stated, that such bases are consistent with the

accounting policies of the Group and that the adjustments are appropriate for the purposes of

the Unaudited Pro Forma Consolidated Net Tangible Assets as disclosed pursuant to paragraph

29(1) of Chapter 4 of the Listing Rules.

The Unaudited Pro Forma Consolidated Net Tangible Assets is for illustrative purposes

only, based on the judgments and assumptions of the Directors, and because of its hypothetical

nature, does not provide any assurance or indication that any event will take place in the future

and may not be indicative of the financial position of the Group as at 31 December 2008 or any

future date.

Opinion

In our opinion:

(a) the Unaudited Pro Forma Consolidated Net Tangible Assets has been properly

compiled by the directors of the Company on the bases stated;

(b) such bases are consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purposes of the Unaudited Pro Forma

Consolidated Net Tangible Assets as disclosed pursuant to paragraph 29(1) of

Chapter 4 of the Listing Rules.

Yours faithfully,

Ernst & Young

Certified Public Accountants

Hong Kong
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Set out below is a summary of certain provisions of the memorandum of association (the

“Memorandum of Association”) and Bye-laws (the “Bye-laws”) of the Company and of certain

aspects of Bermuda company law.

1. MEMORANDUM OF ASSOCIATION

The Memorandum of Association states, inter alia, that the liability of members of the

Company is limited to the amount, if any, for the time being unpaid on the shares respectively

held by them and that the Company is an exempted company as defined in the Bermuda

Companies Act 1981 (the “Companies Act”). The Memorandum of Association also sets out the

objects for which the Company was formed which, amongst others, include the power (i) to

carry on business as a holding company in all its branches and to coordinate the policy and

administration of any subsidiary company or companies or any group of companies of which

the company or any subsidiary company is a member; (ii) to act and to perform all the functions

of a holding company; (iii) to carry on the business as set forth in paragraphs (b) to (n) and

(p) to (t) inclusive of the Second Schedule to the Companies Act; and (iv) to exercise the

powers as set out in the First Schedule to the Companies Act 1981 (excluding the power set

out in paragraph 1 thereof). As an exempted company, the Company will be carrying on

business outside Bermuda from a place of business within Bermuda.

In accordance with and subject to section 42A of the Companies Act, the Memorandum

of Association empowers the Company to purchase its own shares and pursuant to its Bye-laws,

this power is exercisable by the board of directors (the “board”) upon such terms and subject

to such conditions as it thinks fit.

2. BYE-LAWS

The Bye-laws were adopted on 27 March, 1992 as amended. The following is a summary

of certain provisions of the Bye-laws:

(a) Directors

(i) Power to allot and issue shares and warrants

Without prejudice to any special rights or restrictions for the time being

attaching to any shares or any class of shares, any share may be issued upon such

terms and conditions and with such preferred, deferred or other special rights, or

such restrictions, whether in regard to dividend, voting, return of capital or

otherwise, as the Company may from time to time by Ordinary Resolution (as

defined in the Bye-laws) determine (or, in the absence of any such determination or

so far as the same may not make specific provision, as the board may determine).

Subject to the Companies Act and with the sanction of a Special Resolution (as

defined in the Bye-laws), any preference share may be issued on the terms that it is

liable to be redeemed upon the happening of a specified event or upon a given date

and either at the option of the Company or, if so authorised by the Memorandum of

Association, at the option of the holder.
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The board may, subject to the approval of the members in general meeting,

issue warrants to subscribe for any class of shares or securities of the Company on

such terms as the board may from time to time determine.

Any new shares shall be issued upon such terms and conditions and with such

rights and privileges as the Company in general meeting shall direct and if no

direction is given, then subject to the Companies Act and the Bye-laws, as the board

shall determine on terms that such shares may be issued with preferential or

qualified rights to dividends and in the distribution of assets of the Company and

with special voting rights or without any right of voting. The Company may further

by Ordinary resolution (as defined in the Bye-laws), before the issue any new shares,

determine that they, or any of them shall be offered either at par or at a premium to

all the existing holders of any class of shares in proportion or nearly as may be to

the number of shares of such class or make any other provisions as to the issue and

allotment of such shares and subject thereto all unissued shares shall be at the

disposal of the board and it may offer, allot (with or without conferring a right of

renunciation), grant options over or otherwise dispose of them to such persons, at

such times, for such consideration and generally on such terms as it in its absolute

discretion thinks fit, but so that no shares shall be issued at a discount.

Neither the Company nor the board shall be obliged, when making or granting

any allotment of, offer of, option over or disposal of shares, to make, or make

available, any such offer, option or shares to shareholders or others with registered

addresses in any particular territory or territories being a territory or territories

where, in the absence of a registration statement or other special formalities, this

would or might, in the opinion of the board, be unlawful or impracticable.

Shareholders affected as a result of the foregoing sentence shall not be, or deemed

to be, a separate class of shareholders for any purpose whatsoever.

(ii) Power to dispose of the assets of the Company or any of its subsidiaries

There are no specific provisions in the Bye-laws relating to the disposal of the

assets of the Company or any of its subsidiaries.

Note: The directors may, however, exercise all powers and do all acts and things which may be

exercised or done or approved by the Company and which are not required by the

Bye-laws or the Companies Act to be exercised or done by the Company in general

meeting.

(iii) Compensation or payments for loss of office

Payments to any director or past director of any sum by way of compensation

for loss of office or as consideration for or in connection with his retirement from

office (not being a payment to which the director is contractually entitled) must be

approved by the Company in general meeting.
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(iv) Loans and provision of security for loans to directors

There are no provisions in the Bye-laws relating to the making of loans to

directors. However, the Companies Act contains restrictions on companies making

loans or providing security for loans to their directors, the relevant provisions of

which are summarised in 4(l) below under the heading “Bermuda Company Law”.

(v) Financial assistance to purchase shares of the Company

Subject to the Companies Act and Bye-laws, the Company may give financial

assistance on such terms as the directors think fit to directors and bona fide

employees of the Company, any of its subsidiaries, any holding company of the

Company and any subsidiaries of any such holding companies in order that they may

buy shares (fully or partly paid) in the Company and such terms may include a

reference that, when a director ceases to be employed by the Company or such other

company, shares bought with such financial assistance shall or may be sold to the

Company or such other company on such terms as the directors think fit.

(vi) Disclosure of interests in contracts with the Company or any of its

subsidiaries

Subject to the Companies Act, a director may hold any other office or place of

profit with the Company (except that of auditor of the Company) in conjunction with

his office of director for such period and, upon such terms as the board may

determine, and may be paid such extra remuneration (whether by way of salary,

commission, participation in profits or otherwise) in addition to any remuneration

provided for by or pursuant to any other Bye-law. A director may be or become a

director or other officer of, or otherwise interested in any company promoted by the

Company or any other company in which the Company may be interested, and shall

not be liable to account to the Company or the shareholders for any remuneration,

profits or other benefits received by him as a director, officer or member of, or from

his interest in, such other company. The board may also cause the voting power

conferred by the shares in any other company held or owned by the Company to be

exercised in such manner in all respects as it thinks fit, including the exercise

thereof in favour of any resolution appointing the directors or any of them to be

directors or officers of such other company, or voting or providing for the payment

of remuneration to the directors or officers of such other company.

Subject to the Companies Act and 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 is in any way interested be

liable to be avoided, nor shall any director so contracting or being so interested be
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liable to account to the Company or the shareholders for any remuneration, profit or

other benefits realised by any such contract or arrangement by reason of such

director holding that office or the fiduciary relationship thereby established. 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 at the meeting of the board at which

the question of entering into the contract or arrangement is first taken into

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

meeting of the board after he knows that he is or has become so interested.

A director shall not vote (nor shall he 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 associates is materially interested, but this prohibition shall

not apply to any of the following matters, namely:

(aa) any contract or arrangement for giving by the Company of any security

or indemnity 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;

(bb) any contract or arrangement for the giving by the Company of any

security 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/have himself/themselves assumed responsibility in whole or in part

and whether alone or jointly under a guarantee or indemnity or by the

giving of security;

(cc) any contract or arrangement 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;

(dd) 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;

(ee) any contract or arrangement concerning any other company in which the

director or his associate(s) is/are interested only, whether directly or

indirectly, as an officer or an executive or a shareholder or in which the

director or his associate(s) is/are beneficially interested in shares of that

company in which the director and any of his associate(s) are not in

aggregate beneficially interested in five (5) per cent. or more of the issued
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shares of any class of the equity share capital 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;

(ff) any proposal or arrangement for the benefit of employees of the Company

or its subsidiaries including the adoption, modification or operation of a

pension fund or retirement, death, or disability benefit scheme which

relates both to directors or their associate(s) and employees of the

Company or of any of its subsidiaries and does not give the 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; or

(gg) any proposal or arrangement concerning the adoption, modification or

operation of any employees’ share scheme involving the issue or grant of

options over shares or other securities by the Company to, or for the

benefit of, the employees of the Company or its subsidiaries under which

the director or his associate(s) may benefit.

(vii) Remuneration

The directors shall be entitled to receive remuneration for their services as

shall from time to time be determined by the Company in general meeting, such

remuneration (unless otherwise directed by the resolution by which it is voted) to be

divided amongst the directors in such proportions and in such manner as the board

may agree or, failing agreement, equally, except that any director holding office for

part only of the relevant period in respect of which the remuneration is payable shall

only rank in such division in proportion to the time during such period for which he

held office. The foregoing provisions shall not apply to a director who holds any

salaried employment or office in the Company except in the case of sums paid in

respect of directors fees. The directors shall also be entitled to be repaid all

travelling, hotel other expenses reasonably incurred by them respectively in or about

the performance of their duties as directors, including their expenses of travelling to

and from board meetings, committee meetings or otherwise incurred whilst engaged

in the business of the Company or in the discharge of their duties as directors.

The board may grant special remuneration to any director who, being called

upon, shall perform any special or extra services for or at the request of the

Company. Such special remuneration may be made payable to such director in

addition to or in substitution for his ordinary remuneration as a director, and may be

made payable by way of salary, commission or participation in profits or otherwise

as may be arranged. The remuneration of a managing director, joint managing

director, deputy managing director or other executive director or a director

appointed to any other office in the management of the Company may from time to

time be fixed by the board and may be by way of salary, commission, or
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participation in profits or otherwise or by all or any of those modes and with such

other benefits (including pension and/or gratuity and/or other benefits on retirement)

and allowances as the board may from time to time decide. Such remuneration shall

be in addition to his remuneration as a director.

The board may establish and maintain or procure the establishment and

maintenance of any contributory or non-contributory pension or superannuation

funds for the benefit of, or give or procure the giving of donations, gratuities,

pensions, allowance or emoluments to, any persons who are or were at any time in

the employment or service of the Company, or of any company which is a subsidiary

of the Company, or is allied or associated with the Company or with any such

subsidiary company, or who are or were at any time directors or officers of the

Company or of any such other company as aforesaid, and who held or who have held

any salaried employment or office in the Company or such other company, and the

spouses, widows, widowers, families and dependants of any such persons.

The board may also establish and subsidise or subscribe to any institutions,

associations, clubs or funds calculated to be for the benefit of or to advance the

interests and well-being of the Company or of any such other company as aforesaid

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

insurance of any such persons as aforesaid, and subscribe or guarantee money for

charitable or benevolent objects or for any exhibition or for any public, general or

useful object. The board may do any of the matters aforesaid, either alone or in

conjunction with any such other company as aforesaid. Any director holding any

such employment or office shall be entitled to participate in and retain for his own

benefit any such donation, gratuity, pension, allowance or emolument.

(viii) Retirement, appointment and removal

Subject to the Listing Rules (as defined in the Bye-laws), at each annual

general meeting, one third of the directors for the time being or, if their number is

not three or a multiple of three, then the number nearest to but not less than

one-third, shall retire from office by rotation provided that (a) no director holding

the office as chairman or managing director shall be subject to retirement by rotation

or be taken into account in determining the number of directors to retire; and (b)

each director (including those appointed for a specific term and excluding those

holding the office as chairman or managing director) shall be subject to retirement

by rotation at least once every three years at the annual general meeting.

No director shall be required to vacate office or be ineligible for re-election or

re-appointment as a director, and no person shall be ineligible for appointment as a

director, by reason only of his having attained any particular age. A retiring director

shall be eligible to re-election and shall continue to act as a director through out the

meeting at which he retires. The Company at any general meeting at which any

directors retire may fill the vacated offices.
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The board shall have power from time to time and at any time to appoint any

person as a director either to fill a casual vacancy or as an addition to the board. Any

director so appointed shall hold office only until the next following general meeting

of the Company (in case of filling a casual vacancy) or until the next following

annual general meeting of the Company (in the case of an addition), and shall then

be eligible for re-election at the meeting, but shall not be taken into account in

determining the directors who are to retire by rotation at such meeting. Unless

prohibited or inconsistent with the Companies Act, a director or alternate director

shall not be required to hold any qualification shares in the Company but shall

nevertheless be entitled to attend and speak at all general meetings of the Company

and of any class of members of the Company. If the foregoing is prohibited or

inconsistent with the Companies Act, a director shall be required to hold at least one

share of the Company by way of qualification.

The Company may by Ordinary Resolution (as defined in the Bye-laws)

remove any director (including a managing director or other executive director)

before the expiration of his period of office or in any agreement between the

Company and such director (but without prejudice to any claim which such director

may have for damages for any breach of any contract between him and the

Company) and may elect another person in his stead. Any person so elected shall

hold office only until the next following annual general meeting of the Company and

shall then be eligible for re-election, but shall not be taken into account in

determining the directors who are to retire by rotation at such meeting. The

Company in general meeting shall from time to time by Ordinary Resolution (as

defined in the Bye-laws), increase or reduce the maximum and minimum number of

directors but so that the number of directors shall never be less than two.

The board may from time to time appoint any one or more of its body to the

office of managing director, joint managing director, deputy managing director or

other executive director and/or such other office in the management of the business

of the Company as it may decide for such period and upon such terms as it thinks

fit and upon such terms as to remuneration as it may decide in accordance with the

Bye-laws.

The board may from time to time entrust to and confer upon a managing

director, joint managing director, deputy managing director or executive director all

or any of the powers of the board that it may think fit provided that the exercise of

all powers by such director shall be subject to such regulations and restrictions as

the board may from time to time make and impose, and the said powers may at any

time be withdrawn, revoked or varied, but no person dealing in good faith and

without notice of such withdrawal, revocation or variation shall be affected thereby.
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(ix) Borrowing powers

The board may from time to time at its discretion exercise all the powers of the

Company to raise or borrow or to secure the payment of any sum or sums of money

for the purposes of the Company and to mortgage or charge its undertaking, property

and uncalled capital or any part thereof.

The board may raise or secure the payment or repayment of such sum or sums

in such manner and upon such terms and conditions in all respects as it thinks fit and

in particular by the issue of debentures, debenture stock, bonds or other securities

of the Company, whether outright or as collateral security for any debt, liability or

obligation of the Company or of any third party.

Note: These provisions, in common with the Bye-laws in general, can be varied with the
sanction of a Special Resolution (as defined in the Bye-laws) of the Company.

(b) Alterations to constitutional documents

The Bye-laws state that a Special Resolution (as defined in the Bye-laws) shall be

required to alter the Memorandum of Association, to approve any amendment to the

Bye-laws or to change the name of the Company.

(c) Alteration of capital

The Company may from time to time by Ordinary Resolution (as defined in the

Bye-Laws):

(i) consolidate or divide all or any of its share capital into shares of larger amount

than its existing shares; and on any consolidation of fully paid shares into

shares of larger amount;

(ii) divide its shares into several classes and attach thereto respectively any

preferential, deferred, qualified or special rights, privileges or conditions;

(iii) sub-divide its shares or any of them into shares of smaller amount than is fixed

by the Memorandum of Association;

(iv) cancel any shares which at the date of the passing of the resolution have not

been taken or agreed to be taken by any person, and diminish the amount of its

share capital by the amount of the shares so cancelled; and

(v) make provision for the issue and allotment of shares which do not carry any

voting rights.

The Company may by Special Resolution (as defined in the Bye-laws) reduce its

share capital, any capital redemption reserve fund or any share premium account or other

undistributable reserve in any manner authorised and subject to any conditions prescribed

by law.
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(d) Variation of rights of existing shares or classes of shares

If at any time the capital is divided into different classes of shares, all or any of the

special rights attached to any class (unless otherwise provided for by the terms of issue

of the shares of that class) may, subject to the provisions of the Companies Act, be varied

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 (as defined in the Bye-laws) passed at a separate general meeting of the

holders of the shares of that class. To every such separate general meeting the provisions

of the Bye-laws relating to general meetings shall mutatis mutandis apply, but so that the

necessary quorum shall be not less than two persons holding or representing by proxy

one-third in nominal value of the issued shares of that class, and that any holder of shares

of the class present in person or by proxy may demand a poll.

The provisions of the Bye-laws shall apply to the variation or abrogation of the

special rights attached to some only of the shares of any class as if each group of shares

of the class differently treated formed a separate class the rights whereof are to be varied

or abrogated.

(e) Special resolution majority required

A resolution shall be a Special Resolution (as defined in the Bye-laws) when it has

been passed by a majority of not less than three-fourths of the votes cast by such members

as, being entitled so to do, vote in person or, by duly authorised corporate representative

or, where proxies are allowed, by proxy at a general meeting of which not less than 21

days’ notice, specifying (without prejudice to the power contained in the Bye-laws to

amend the same) the intention to propose the resolution as a Special Resolution (as

defined in the Bye-laws), has been duly given. Provided that, if it is so agreed by a

majority in number of the members having a right 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, a resolution may be proposed and passed as a Special

Resolution (as defined in the Bye-laws) at a meeting of which less than 21 days’ notice

has been given.

(f) Voting rights

Subject to any special rights, privileges or restrictions as to voting for the time being

attached to any class or classes of shares, at any general meeting on a show of hands every

member who is present in person or by proxy shall have one vote, and on a poll every

member present in person or by proxy, shall have one vote for every share of which he

is the holder which is fully paid up or credited as fully paid up (but so that no amount paid

up or credited as paid up on a share in advance of calls or installments shall be treated

as paid up on the share). Where more than one proxy is appointed by a member of the

Company which is a Clearing House (as defined in the Bye-laws) (or its nominee(s)), each

such proxy shall have one vote on a show of hands. On a poll a member entitled to more

than one vote need not use all his votes or case his votes in the same way.
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If a Clearing House (as defined in the Bye-laws) (or its nominee(s)) is a member of

the Company, it may authorise such person or persons as it thinks fit to act as its

representative or representatives at any meeting of the Company or at any meeting of any

class of members of the Company provided that, if more than one person is so authorised,

the authorisation shall specify the number and class of shares in respect of which each

such person is so authorised. A person authorised pursuant to this provisions shall be

entitled to exercise the same powers on behalf of the Clearing House (as defined in the

Bye-laws) (or its nominee(s)) which he represents as that Clearing House (as defined in

the Bye-laws) (or its nominee(s)) could exercise as if it were an individual member of the

Company.

Where any member is, under the Listing Rules (as defined in the Bye-laws), required

to abstain from voting on any particular resolution or restricted to voting only for or only

against any particular resolution, any votes cast by or on behalf of such member in

contravention of such requirement or restriction shall not be counted.

(g) Requirements for annual general meetings

The Company shall in each year hold a general meeting as its annual general

meeting in addition to any other meeting in that year and shall specify the meeting as such

in the notice calling it; and not more than fifteen months shall elapse between the date of

one annual general meeting of the Company and that of the next. The annual general

meeting shall be held in the Relevant Territory (as defined in the Bye-laws) or elsewhere

as may be determined by the board and at such time and place as the board shall appoint.

(h) Accounts and audit

The board shall cause true accounts to be kept of the sums of money received and

expended by the Company, and the matters in respect of which such receipt and

expenditure take place, and of the property, assets, credits and liabilities of the Company

and of all other matters required by the Companies Act or necessary to give a true and fair

view of the Company’s affairs and to show and explain its transactions.

The books of account shall be kept at the Head Office (as defined in the Bye-laws)

or at such other place or places as the board thinks fit and shall always be open to the

inspection of the directors provided that such records as are required by the Companies

Act shall also be kept at the Registered Office (as defined in the Bye-laws). No member

(not being a director) or other person shall have any right of inspecting any account or

book or document of the Company except as conferred by the Companies Act or ordered

by a court of competent jurisdiction or authorised by the board or the Company in general

meeting.

The board shall from time to time cause to be prepared and laid before the Company

at its annual general meeting such profit and loss accounts, balance sheets, group

accounts (if any) and reports as are required by the Companies Act.

APPENDIX III SUMMARY OF THE CONSTITUTION OF

THE COMPANY AND BERMUDA COMPANY LAW

– 103 –



Subject to the Companies Act 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 comprised therein or annexed thereto together with a copy of the auditors report

(collectively the “Relevant Financial Documents”) shall be sent to each person entitled to

receive notices of general meetings of the Company in accordance with the provisions of

the Companies Act and the Bye-laws at least twenty-one (21) days before the date of the

general meeting and laid before the Company in general meeting in accordance with the

requirement of the Companies Act provided that a copy of the Relevant Financial

Documents shall not be required to be sent to any person whose address the Company is

not aware or to more than one of the joint holders of any shares or debentures.

To the extent permitted by and subject to due compliance with all applicable laws,

rules and regulations (including, the Listing Rules (as defined in the Bye-laws)), instead

of sending a copy of the Relevant Financial Documents to such persons, the Company

may instead send a summary financial report derived from the Relevant Financial

Documents provided that any person who is otherwise entitled to the Relevant Financial

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

the Company sends to him in addition to a summary financial report a complete printed

copy of the Relevant Financial Documents.

The Company shall at each annual general meeting appoint one or more auditors to

hold office until the conclusion of the next annual general meeting, but if an appointment

is not made, the auditor or auditors in office shall continue in office until a successor is

appointed. A director, officer or employee of the Company or of any of its subsidiaries or

a partner, officer or employee of any such director, officer or employee shall not be

capable of being appointed auditors of the Company. The board may fill any casual

vacancy in the office of auditors, but while any such vacancy continues the surviving or

continuing auditor or auditors (if any) may act. Subject as otherwise provided by the

Companies Act, the remuneration of the auditor or auditors shall be fixed by or on the

authority of the Company in the annual general meeting except that in any particular year

the Company in general meeting may delegate the fixing of such remuneration to the

board and the remuneration of any auditor appointed to fill any casual vacancy may be

fixed by the directors.

The auditor or auditors shall have a right of access at all times to the books and

accounts and vouchers of the Company and shall be entitled to require from the directors

and officers of the Company such information as may be necessary for the performance

of his or their duties, and the auditor or auditors shall make a report to the members on

the accounts examined by him or them and on every balance sheet, consolidated balance

sheet and consolidated profit and loss account intended to be laid before the Company in

the annual general meeting during his or their tenure of office as required by the

Companies Act.
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(i) Notices of meetings and business to be conducted thereat

An annual general meeting and a meeting called for the passing of a Special

Resolution (as defined in the Bye-laws) shall be called by at least twenty-one days’ notice

in writing, and a meeting of the Company other than an annual general meeting or a

meeting for the passing of a Special Resolution (as defined in the Bye-laws) shall be

called by at least fourteen days’ notice in writing. The notice shall specify the place, the

day and the hour of meeting and, in case of special business, the general nature of that

business.

(j) Transfer of shares

Subject to the Bye-laws, any member may transfer all or any of his shares by an

instrument of transfer in the usual or common form or in a form prescribed by the Listing

Rules (as defined in the Bye-laws) or in any other form approved by the board and may

be under hand or, if the transferor or transferee is a Clearing House (as defined in the

Bye-laws) or its nominee(s), by hand or by machine imprinted signature or by such other

manner of execution as the board may approve from time to time. The instrument of

transfer of any share shall be executed by or on behalf of the transferor and the transferee

provided that the board may dispense with the execution of the instrument of transfer by

the transferee in any case in which it thinks fit, in its absolute discretion, to do so. The

transferor shall be deemed to remain the holder of the share until the name of the

transferee is entered in the register in respect thereof.

The board may, in its absolute discretion, at any time and from time to time transfer

any shares upon the Principal Register (as defined in the Bye-laws) to any branch register

or any shares on any branch register to the Principal Register (as defined in the Bye-laws)

or any other branch register.

Unless the board otherwise agrees (which agreement may be on such terms and

subject to such conditions as the board in its absolute discretion may from time to time

stipulate, and which agreement it shall, without giving any reason therefore, be entitled

in its absolute discretion to give or withhold) no shares on the Principal Register (as

defined in the Bye-laws) shall be transferred to any branch register nor shall shares on any

branch register be transferred to the Principal Register (as defined in the Bye-laws) or any

other branch register and all transfers and other documents of title shall be lodged for

registration, and registered, in the case of any shares on a branch register, at the relevant

Registration Office (as defined in the Bye-laws), and, in the case of any shares on the

Principal Register (as defined in the Bye-laws), at the Transfer Office (as defined in the

Bye-laws). Unless the board otherwise agrees, all transfers and other documents of title

shall be lodged for registration with, and registered at, the relevant Registration Office (as

defined in the Bye-laws).
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The Company shall as soon as practicable and on a regular basis record in the

Principal Register (as defined in the Bye-laws) all transfers of shares effected on any

branch register and shall at all times maintain the Principal Register (as defined in the

Bye-laws) in all respects in accordance with the Companies Act.

The board may, in its absolute discretion, and without assigning any reason, refuse

to register a transfer of any share (not being a fully paid up share) to a person of whom

it does not approve or any share issued under any share option scheme for employees

upon which a restriction on transfer imposed thereby still subsists, and it may also refuse

to register a transfer of any share (whether fully paid up or not) to more than four joint

holders or a transfer of any shares (not being a fully paid up share) on which the Company

has a lien.

The board may also decline to recognise any instrument of transfer unless such sum,

if any, (not exceeding, in the case of any share capital listed on a stock exchange in Hong

Kong, such maximum sum prescribed by The Stock Exchange of Hong Kong Limited

from time to time in the rules governing the listing of securities and, in the case of any

other capital, such sum in such currency as the board may from time to time determine

to be reasonable in the territory in which the relevant register is situate, or otherwise such

other sum as the Company may by ordinary resolution determine) as the board shall from

time to time determine has been paid; the instrument of transfer is lodged at the relevant

Registration Office (as defined in the Bye-laws) or, as the case may be, the Transfer

Office (as defined in the Bye-laws) accompanied by the certificate of the shares to which

it relates, and such other evidence as the board may reasonably require to show the right

of the transferor to make the transfer (and, if the instrument of transfer is executed by

some other person on his behalf, the authority of that person so to do); the instrument of

transfer is in respect of only one class of share; the shares concerned are free of any lien

in favour of the Company; if applicable, the instrument of transfer is properly stamped;

and where applicable, the permission of the Bermuda Monetary Authority with respect

thereto has been obtained.

The registration of transfers may be suspended and the registers closed, giving

notice by advertisement in the appointed newspaper and the Newspapers (as defined in

the Bye-laws), at such times and for such periods as the board may form time to time

determine and either generally or in respect of any class of shares. The register shall not

be closed for more than thirty days in a year.

(k) Power for the Company to purchase its own shares

The Bye-laws supplement the Company’s Memorandum of Association (which gives

the Company the power to purchase its own shares by providing that the power is

exercisable by the board upon such terms and conditions as it thinks fit.

(l) Power for any subsidiary of the Company to own shares in the Company

There are no provisions in the Bye-laws relating to ownership of shares in the

Company by a subsidiary.
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(m) Dividends and other methods of distribution

Subject to the Bye-laws, the Company in general meeting may declare dividends in

any currency but no dividend shall exceed the amount recommended by the board. No

dividend shall be paid otherwise than out of profits available for distribution (such profits

being ascertained in accordance with the Companies Act) or out of contributed surplus.

Unless and to the extent that the rights attached to any shares or the terms of issue

thereof otherwise provide, all dividends shall (as regards any shares not fully paid

throughout the period in respect of which the dividend is paid) be apportioned and paid

pro rata according to the amounts paid or credited as paid up on the shares during any

portion or portions of the period in respect of which the dividend is paid. No amount paid

on a share in advance of calls shall be treated as paid on the share. The board may retain

any dividends or other moneys payable on or in respect of a share upon which the

Company has a lien, and may apply the same in or towards satisfaction of the debts,

liabilities or engagements in respect of which the lien exists. The board may deduct from

any dividend or bonus payable to any member all sums of money (if any) presently

payable by him to the Company on account of calls, installments or otherwise.

Whenever the board or the Company in general meeting has resolved that a dividend

be paid or declared on the share capital of the Company, the board may further resolve

either (i) that such dividend be satisfied wholly or in part in the form of an allotment of

shares credited as fully paid up on the basis that the shares so allotted shall be of the same

class or classes as the class or classes already held by the allottee, provided that the

shareholders entitled thereto will be entitled to elect to receive such dividend (or part

thereof) in cash in lieu of such allotment, or (ii) that shareholders entitled to such

dividend will be entitled to elect to receive an allotment of shares credited as fully paid

up in lieu of the whole or such part of the dividend as the directors may think fit. The

Company may upon the recommendation of the board by Special Resolution (as defined

in the Bye-laws) resolve in respect of any one particular dividend of the Company that

a dividend may be satisfied wholly in the form of an allotment of shares credited as fully

paid up without offering any right to shareholders to elect to receive such dividend in cash

in lieu of such allotment.

Whenever the board or the Company in general meeting has resolved that a dividend

be paid or declared, the board may further resolve that such dividend be satisfied wholly

or in part by the distribution of specific assets of any kind and in particular of paid up

shares, debentures or warrants to subscribe for securities of the Company or any other

company, or in any one or more of such ways, with or without offering any rights to

shareholders to elect to receive such dividend in cash.

All dividends or bonuses unclaimed for one year after having been declared may be

invested or otherwise made use of by the board for the benefit of the Company until

claimed and the Company shall not be constituted a trustee in respect thereof. All

dividends or bonuses unclaimed for six years after having been declared may be forfeited

by the board and shall revert to the Company.
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(n) Proxies

Any member of the Company entitled to attend and vote at a meeting of the

Company or a meeting of the holders of any class of shares in the Company shall be

entitled to appoint another person as his proxy to attend and vote instead of him. On a poll

votes may be given either personally (or, in the case of a member being a corporation, by

its duly authorised representative) or by proxy. A member who is the holder of two or

more shares may appoint more than one proxy to attend on the same occasion. A proxy

need not be a shareholder. In addition, a proxy or proxies representing either an individual

member or a member which is a corporation, shall be entitled to exercise the same powers

on behalf of the member which he or they represent as such member could exercise,

including the right to vote on a show of hands in accordance with the Bye-laws.

(o) Call on shares and forfeiture of shares

The board may from time to time make such calls as it may think fit upon the

members in respect of any moneys unpaid on the shares held by them respectively

(whether on account of the nominal value of shares or by way of premium) and not by the

conditions of issue or allotment thereof made payable at a fixed time. A call may be made

payable either in one sum or by installments. If the sum payable in respect of any call or

installments is not paid on or before the day appointed for payment thereof, the person

or persons from whom the sum is due shall pay interest on the same at such rate not

exceeding twenty per cent per annum as the board shall fix from the day appointed for the

payment thereof to the time of the actual payment, but the board may waive payment of

such interest wholly or in part. The board may, if it thinks fit, receive from any member

willing to advance the same, and either in money or money’s worth, all or any part of the

money uncalled and unpaid or installments payable upon any shares held by him, and in

respect of all or any of the moneys so advanced the Company may pay interest at such

rate (if any) not exceeding twenty per cent. per annum as the board may decide but a

payment in advance of a call shall not entitle the member to receive any dividend or to

exercise any other rights or privileges as a member in respect of the share or the due

portion of the shares upon which payment has been advanced by such member before it

is called up.

If a member fails to pay any call or installment of a call on the day appointed for

payment thereof, the board may, at any time thereafter during such time as any part of the

call or installment remains unpaid, serve not less than 14 days notice on him requiring

payment of so much of the call or installment as is unpaid, together with any interest

which may have accrued and which may thereafter accrue up to the date of actual

payment.

If the requirements of any such notice are not complied with, any share in respect

of which the notice has been given may at any time thereafter, before the payment

required by the notice has been made, be forfeited by a resolution of the board to that

effect.
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Such forfeiture will include all dividends and bonuses declared in respect of the

forfeited share and not actually paid before the forfeiture.

A person whose shares have been forfeited shall cease to be a member in respect of

the forfeited shares but shall, notwithstanding, remain liable to pay to the Company all

monies which, at the date of forfeiture, were payable by him to the Company in respect

of the shares, together with (if the board shall in its discretion so require) interest thereon

from the date of forfeiture until the date of actual payment at such rate not exceeding

twenty per cent (20%) per annum as the board may prescribe.

(p) Inspection of register of members

The board shall cause to be kept a register of the members and there shall be entered

therein the particulars required under the Companies Act.

Subject to the provisions of the Companies Act, if the board considers it necessary

or appropriate, the Company may establish and maintain a local or branch register at such

location outside Bermuda as the board thinks fit and, while the issued share capital of the

Company is, with the consent of the board, listed on any stock exchange in Hong Kong,

the Company shall keep a branch register in Hong Kong.

(q) Quorum for meetings and separate class meetings

For all purposes the quorum for a general meeting shall be two members present in

person or, in the case of a member being a corporation, by its duly authorised corporate

representative or by proxy and entitled to vote. No business shall be transacted at any

general meeting unless the requisite quorum shall be present at the commencement of the

meeting.

In respect of a separate class meeting convened to sanction the modification of class

rights the necessary quorum shall be not less than two persons holding or representing by

proxy one-third in nominal value of the issued shares of that class and any holder of the

shares of the class present in person or by proxy may demand a poll.

(r) Rights of the minorities in relation to fraud or oppression

There are no provisions in the Bye-laws relating to rights of minority shareholders

in relation to fraud or oppression. However, certain remedies are available to shareholders

of the Company under Bermuda law, as summarised in 4(e) under the heading “Bermuda

Company Law” below.
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(s) Procedures on liquidation

A resolution that the Company be wound up by the court or be wound up voluntarily

shall be a Special Resolution (as defined in the Bye-laws).

If the Company shall be wound up, the surplus assets remaining after payment to all

creditors shall be divided among the shareholders in proportion to the capital paid up on

the shares held by them respectively, and if such surplus assets shall be insufficient to

repay the whole of the paid up capital, they shall be distributed subject to the rights of

any shares which may be issued on special terms and conditions, so that, as nearly as may

be, the losses shall be borne by the members in proportion to the capital paid up on the

shares held by them respectively.

If the Company shall be wound up (whether the liquidation is voluntary or ordered

by the Court) the liquidator may, with the sanction of a Special Resolution (as defined in

the Bye-laws), divide among the members in specie or kind the whole or any part of the

assets of the Company whether the assets shall consist of property of one kind or shall

consist of properties of different kinds and the liquidator may, for such purpose, set such

value as he deems fair upon any one or more class or classes of property to be divided

as aforesaid and may determine how such division shall be carried out as between the

members or different classes of members and the members within each class. The

liquidator may, with the like sanction, vest any part of the assets in trustees upon such

trusts for the benefit of shareholders as the liquidator, with the like sanction, shall think

fit, but so that no member shall be compelled to accept any shares or other assets upon

which there is a liability.

(t) Untraceable shareholders

The Company shall have the power to sell, any shares of a member who is

untraceable if (i) all cheques or warrants, being not less than three in total number, for any

sum payable in cash to the holder of such shares have remained uncashed of a period of

12 years; (ii) the Company has not during that time 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; (iii) the Company has caused an

advertisement to be inserted in the Newspapers (as defined in the Bye-laws) of its

intention to sell such shares and a period of three months has elapsed since the date of

such advertisement; and (iv) the Company has notified the stock exchange in the Relevant

Territory (as defined in the Bye-laws) of its intention to affect such sale.

The net proceeds of the sale will belong to the Company and upon receipt by the

Company of such proceeds it shall become indebted to the former member for an amount

equal to such net proceeds.
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(u) Other provisions

Subject to the Companies Act if, so long as any of the rights attaching to any

warrants issued by the Company to subscribe for shares of the Company shall remain

exercisable, the Company does any act or engages in any transaction which, as a result

of any adjustments to the subscription price in accordance with the provisions applicable

under the terms and conditions of the warrants, would reduce the subscription price to

below the par value of a share, then a subscription rights reserve account shall be

established and applied in paying up the difference between the subscription price and the

par value of a share on any exercise of the warrants.

The Company shall keep at the office of its resident representative, in accordance

with the provisions of the Companies Act:

(i) minutes of all proceedings of general meetings of the Company;

(ii) all financial statements required to be prepared by the Company under the

Companies Act together with the auditors’ report;

(iii) all records of account required to be kept in Bermuda in accordance with the

Companies Act;

(iv) all such documents as may be required in order to provide evidence of the

continued listing of the Company on an appointed stock exchange within the

meaning of the Companies Act; and

(v) a register containing the names and addresses and occupations of the directors

of the Company.

3. VARIATION OF MEMORANDUM OF ASSOCIATION AND BYE-LAWS

Subject to the Companies Act, the Bye-laws provide that a Special Resolution (as defined

in the Bye-laws) shall be required to alter the Memorandum of Association, to approve any

amendment of the Bye-laws or to change the name of the Company. For these purposes, a

resolution is a special resolution if it has been passed by a majority of not less than

three-fourths of the votes cast by such members as, being entitled to do so, vote in person or,

in the case of such members as are corporations, by their respective duly authorised

representatives or, where proxies are allowed, by proxy at a general meeting of which not less

than twenty-one (21) days’ notice. Except in the case of an annual general meeting, the

requirement of twenty-one (21) days’ notice may be waived by a majority in number of the

members having the right to attend and vote at the relevant meeting, being a majority together

holding not less than 95 percent in nominal value of the shares giving that right.
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4. BERMUDA COMPANY LAW

The Company is incorporated in Bermuda and, therefore, operates subject to Bermuda

law. Set out below is a summary of certain provisions of Bermuda company law, although this

does not purport to contain all applicable qualifications and exceptions or to be a complete

review of all matters of Bermuda company law and taxation, which may differ from equivalent

provisions in jurisdictions with which interested parties may be more familiar:

(a) Share capital

The Companies Act provides that where a company issues shares at a premium,

whether for cash or otherwise, a sum equal to the aggregate amount or value of the

premiums on those shares shall be transferred to an account, to be called the “share

premium account”, to which the provisions of the Companies Act relating to a reduction

of share capital of a company shall apply as if the share premium account were paid up

share capital of the company except that the share premium account may be applied by

the company:

(i) in paying up unissued shares of the company to be issued to members of the

company as fully paid bonus shares;

(ii) in writing off:

(aa) the preliminary expenses of the company; or

(bb) the expenses of, or the commission paid or discount allowed on, any issue

of shares or debentures of the company; or

(iii) in providing for the premiums payable on redemption of any shares or of any

debentures of the company.

In the case of an exchange of shares the excess value of the shares acquired over the

nominal value of the shares being issued may be credited to a contributed surplus account

of the issuing company.

The Companies Act permits a company to issue preference shares and subject to the

conditions stipulated therein to convert those preference shares into redeemable

preference shares.

The Companies Act includes certain protections for holders of special classes of

shares, requiring their consent to be obtained before their rights may be varied. Where

provision is made by the memorandum of association or Bye-laws for authorising the

variation of rights attached to any class of shares in the company, the consent of the

specified proportions of the holders of the issued shares of that class or the sanction of
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a resolution passed at a separate meeting of the holders of those shares is required, and

where no provision for varying such rights is made in the memorandum of association or

Bye-laws and nothing therein precludes a variation of such rights, the written consent of

the holders of three-fourths of the issued shares of that class or the sanction of a

resolution passed as aforesaid is required.

(b) Financial assistance to purchase shares of a company or its holding company

A company is prohibited from providing financial assistance for the purpose of an

acquisition of its own or its holding company’s shares unless there are reasonable grounds

for believing that the company is, and would after the giving of such financial assistance

be, able to pay its liabilities as they become due. In certain circumstances, the prohibition

from giving financial assistance may be excluded such as where the assistance is only an

incidental part of a larger purpose or the assistance is of an insignificant amount such as

the payment of minor costs.

(c) Purchase of shares and warrants by a company and its subsidiaries

A company may, if authorised by its memorandum of association or Bye-laws,

purchase its own shares. Such purchases may only be effected out of the capital paid up

on the purchased shares or out of the funds of the company otherwise available for

dividend or distribution or out of the proceeds of a fresh issue of shares made for the

purpose. Any premium payable on a purchase over the par value of the shares to be

purchased must be provided for out of funds of the company otherwise available for

dividend or distribution or out of the company’s share premium account. Any amount due

to a shareholder on a purchase by a company of its own shares may (i) be paid in cash;

(ii) be satisfied by the transfer of any part of the undertaking or property of the company

having the same value; or (iii) be satisfied partly under (i) and partly under (ii). Any

purchase by a company of its own shares may be authorised by its board of directors or

otherwise by or in accordance with the provisions of its Bye-laws. Such purchase may not

be made if, on the date on which the purchase is to be effected, there are reasonable

grounds for believing that the company is, or after the purchase would be, unable to pay

its liabilities as they become due. The shares so purchased may either be cancelled or held

as treasury shares. Any purchased shares that are cancelled will, in effect, revert to the

status of authorised but unissued shares. If shares of the company are held as treasury

shares, the company is prohibited to exercise any rights in respect of those shares,

including any right to attend and vote at meetings, including a meeting under a scheme

of arrangement, and any purported exercise of such a right is void. No dividend shall be

paid to the company in respect of shares held by the company as treasury shares; and no

other distribution (whether in cash otherwise) of the company’s assets (including any

distribution of assets to shareholders on a winding up) shall be made to the company in

respect of shares held by the company as treasury shares. Any shares allotted by the

company as fully paid bonus shares in respect of shares held by the company as treasury

shares shall be treated for the purposes of the Companies Act as if they had been acquired

by the company at the time they were allotted.
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A company is not prohibited from purchasing and may purchase its own warrants

subject to and in accordance with the terms and conditions of the relevant warrant

instrument or certificate. There is no requirement under Bermuda law that a company’s

memorandum of association or its Bye-laws contain a specific provision enabling such

purchases.

Under Bermuda law, a subsidiary may hold shares in its holding company and in

certain circumstances, may acquire such shares. The holding company is, however,

prohibited from giving financial assistance for the purpose of the acquisition, subject to

certain circumstances provided by the Companies Act. A company, whether a subsidiary

or a holding company, may only purchase its own shares if it is authorised to do so in its

memorandum of association or Bye-laws pursuant to section 42A of the Companies Act.

(d) Dividends and distributions

A company may not declare or pay a dividend, or make a distribution out of

contributed surplus, if there are reasonable grounds for believing that (i) the company is,

or would after the payment be, unable to pay its liabilities as they become due; or (ii) the

realisable value of the company’s assets would thereby be less than the aggregate of its

liabilities and its issued share capital and share premium accounts. Contributed surplus is

defined for purposes of section 54 of the Companies Act to include the proceeds arising

from donated shares, credits resulting from the redemption or conversion of shares at less

than the amount set up as nominal capital and donations of cash and other assets to the

company.

(e) Protection of minorities

Class actions and derivative actions are generally not available to shareholders

under the laws of Bermuda. The Bermuda courts, however, would ordinarily be expected

to permit a shareholder to commence an action in the name of a company to remedy a

wrong done to the company where the act complained of is alleged to be beyond the

corporate power of the company or is illegal or would result in the violation of the

company’s memorandum of association and Bye-laws. Furthermore, consideration would

be given by the court to acts that are alleged to constitute a fraud against the minority

shareholders or, for instance, where an act requires the approval of a greater percentage

of the company’s shareholders than actually approved it.

Any member of a company who complains that the affairs of the company are being

conducted or have been conducted in a manner oppressive or prejudicial to the interests

of some part of the members, including himself, may petition the court which may, if it

is of the opinion that to wind up the company would unfairly prejudice that part of the

members but that otherwise the facts would justify the making of a winding up order on

just and equitable grounds, make such order as it thinks fit, whether for regulating the

conduct of the company’s affairs in future or for the purchase of shares of any members
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of the company by other members of the company or by the company itself and in the case

of a purchase by the company itself, for the reduction accordingly of the company’s

capital, or otherwise. Bermuda law also provides that the company may be wound up by

the Bermuda court, if the court is of the opinion that it is just and equitable to do so. Both

these provisions are available to minority shareholders seeking relief from the oppressive

conduct of the majority, and the court has wide discretion to make such orders as it thinks

fit.

Except as mentioned above, claims against a company by its shareholders must be

based on the general laws of contract or tort applicable in Bermuda.

A statutory right of action is conferred on subscribers of shares in a company against

persons, including directors and officers, responsible for the issue of a prospectus in

respect of damage suffered by reason of an untrue statement therein, but this confers no

right of action against the company itself. In addition, such company, as opposed to its

shareholders, may take action against its officers including directors, for breach of their

statutory and fiduciary duty to act honestly and in good faith with a view to the best

interests of the company.

(f) Management

The Companies Act contains no specific restrictions on the power of directors to

dispose of assets of a company, although it specifically requires that every officer of a

company, which includes a director, managing director and secretary, in exercising his

powers and discharging his duties must do so honestly and in good faith with a view to

the best interests of the company and exercise the care, diligence and skill that a

reasonably prudent person would exercise in comparable circumstances. Furthermore, the

Companies Act requires that every officer should comply with the Companies Act,

regulations passed pursuant to the Companies Act and the Bye-laws of the company. The

directors of a company may, subject to the bye-laws of the company, exercise all the

powers of the company except those powers that are required by the Companies Act or

the bye-laws to be exercised by the members of the company.

(g) Accounting and auditing requirements

The Companies Act requires a company to cause proper records of accounts to be

kept with respect to (i) all sums of money received and expended by the company and the

matters in respect of which the receipt and expenditure takes place; (ii) all sales and

purchases of goods by the company and (iii) the assets and liabilities of the company.

Furthermore, it requires that a company keeps its records of account at the registered

office of the company or at such other place as the directors think fit and that such records

shall at all times be open to inspection by the directors or the resident representative of

the company. If the records of account are kept at some place outside Bermuda, there shall
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be kept at the office of the company in Bermuda such records as will enable the directors

or the resident representative of the company to ascertain with reasonable accuracy the

financial position of the company at the end of each three month period, except that where

the company is listed on an appointed stock exchange, there shall be kept such records as

will enable the directors or the resident representative of the company to ascertain with

reasonable accuracy the financial position of the company at the end of each six month

period.

The Companies Act requires that the directors of the company must, at least once a

year, lay before the company in general meeting financial statements for the relevant

accounting period. Further, the company’s auditor must audit the financial statements so

as to enable him to report to the members. Based on the results of his audit, which must

be made in accordance with generally accepted auditing standards, the auditor must then

make a report to the members. The generally accepted auditing standards may be those

of a country or jurisdiction other than Bermuda or such other generally accepted auditing

standards as may be appointed by the Minister of Finance of Bermuda under the

Companies Act; and where the generally accepted auditing standards used are other than

those of Bermuda, the report of the auditor shall identify the generally accepted auditing

standards used. All members of the company are entitled to receive a copy of every

financial statement prepared in accordance with these requirements, at least five (5) days

before the general meeting of the company at which the financial statements are to be

tabled. A company the shares of which are listed on an appointed stock exchange may

send to its members summarized financial statements instead. The summarized financial

statements must be derived from the company’s financial statements for the relevant

period and contain the information set out in the Companies Act. The summarized

financial statements sent to the company’s members must be accompanied by an auditor’s

report on the summarised financial statements and a notice stating how a member may

notify the company of his election to receive financial statements for the relevant period

and/or for subsequent periods.

The summarised financial statements together with the auditor’s report thereon and

the accompanied notice must be sent to the members of the company not less than

twenty-one (21) days before the general meeting at which the financial statements are

laid. Copies of the financial statements must be sent to a member who elects to receive

the same within seven (7) days of receipt by the company of the member’s notice of

election.

(h) Auditors

At each annual general meeting, a company must appoint an auditor to hold office

until the close of the next annual general meeting; however, this requirement may be

waived if all of the shareholders and all of the directors, either in writing or at the general

meeting, agree that there shall be no auditor.

A person, other than an incumbent auditor, shall not be capable of being appointed

auditor at an annual general meeting unless notice in writing of an intention to nominate
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that person to the office of auditor has been given not less than twenty-one (21) days

before the annual general meeting. The company must send a copy of such notice to the

incumbent auditor and give notice thereof to the members not less than seven (7) days

before the annual general meeting. An incumbent auditor may, however, by notice in

writing to the secretary of the company waive the requirements of the foregoing.

Where an auditor is appointed to replace another auditor, the new auditor must seek

from the replaced auditor a written statement as to the circumstances of the latter’s

replacement. If the replaced auditor does not respond within fifteen (15) days, the new

auditor may act in any event. An appointment as auditor of a person who has not requested

a written statement from the replaced auditor is voidable by a resolution of the

shareholders at a general meeting. An auditor who has resigned, been removed or whose

term of office has expired or is about to expire, or who has vacated office is entitled to

attend the general meeting of the company at which he is to be removed or his successor

is to be appointed; to receive all notices of, and other communications relating to, that

meeting which a member is entitled to receive; and to be heard at that meeting on any part

of the business of the meeting that relates to his duties as auditor or former auditor.

(i) Exchange control

An exempted company is usually designated as “non-resident” for Bermuda

exchange control purposes by the Bermuda Monetary Authority. Where a company is so

designated, it is free to deal in currencies of countries outside the Bermuda exchange

control area which are freely convertible into currencies of any other country. The

permission of the Bermuda Monetary Authority is required for the issue of shares and

securities by the company and the subsequent transfer of such shares and securities. In

granting such permission, the Bermuda Monetary Authority accepts no responsibility for

the financial soundness of any proposals or for the correctness of any statements made or

opinions expressed in any document with regard to such issue. Before the company can

issue or transfer any further shares and securities in excess of the amounts already

approved, it must obtain the prior consent of the Bermuda Monetary Authority.

The Bermuda Monetary Authority has granted general permission for the issue and

transfer of shares and securities to and between persons regarded as resident outside

Bermuda for exchange control purposes without specific consent for so long as any equity

securities, including shares, are listed on an appointed stock exchange (as defined in the

Companies Act). Issues to and transfers involving persons regarded as “resident” for

exchange control purposes in Bermuda will be subject to specific exchange control

authorisation.

(j) Taxation

Under present Bermuda law, no Bermuda withholding tax on dividends or other

distributions, nor any Bermuda tax computed on profits or income or on any capital asset,

gain or appreciation will be payable by an exempted company or its operations, nor is
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there any Bermuda tax in the nature of estate duty or inheritance tax applicable to shares,

debentures or other obligations of the company held by non-residents of Bermuda.

Furthermore, a company may apply to the Minister of Finance of Bermuda for an

assurance, under the Exempted Undertakings Tax Protection Act 1966 of Bermuda, that

no such taxes shall be so applicable until 28th March 2016, although this assurance will

not prevent the imposition of any Bermuda tax payable in relation to any land in Bermuda

leased or let to the company or to persons ordinarily resident in Bermuda.

(k) Stamp duty

An exempted company is exempt from all stamp duties except on transactions

involving “Bermuda property”. This term relates, essentially, to real and personal

property physically situated in Bermuda, including shares in local companies (as opposed

to exempted companies). Transfers of shares and warrants in all exempted companies are

exempt from Bermuda stamp duty.

(l) Loans to directors

Bermuda law prohibits the making of loans by a company to any of its directors or

to their families or companies in which they hold more than a twenty per cent. (20%)

interest, without the consent of any member or members holding in aggregate not less

than nine-tenths of the total voting rights of all members having the right to vote at any

meeting of the members of the company. These prohibitions do not apply to (a) anything

done to provide a director with funds to meet the expenditure incurred or to be incurred

by him for the purposes of the company, provided that the company gives its prior

approval at a general meeting or, if not, the loan is made on condition that it will be repaid

within six months of the next following annual general meeting if the loan is not approved

at or before such meeting, (b) in the case of a company whose ordinary business includes

the lending of money or the giving of guarantees in connection with loans made by other

persons, anything done by the company in the ordinary course of that business, or (c) any

advance of moneys by the company to any officer or auditor under Section 98(2)(c) of the

Companies Act which allows the company to advance moneys to an officer or auditor of

the company for the costs incurred in defending any civil or criminal proceedings against

them, on condition that the officer or auditor shall repay the advance if any allegation of

fraud or dishonesty is proved against them. If the approval of the company is not given

for a loan, the directors who authorised it will be jointly and severally liable for any loss

arising therefrom.

(m) Inspection of corporate records

Members of the general public have the right to inspect the public documents of a

company available at the office of the Registrar of Companies in Bermuda which will

include the company’s certificate of incorporation, its memorandum of association

(including its objects and powers) and any alteration to the company’s memorandum of
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association. The members of the company have the additional right to inspect the

Bye-laws of a company, minutes of general meetings and the company’s audited financial

statements, which must be presented to the annual general meeting. Minutes of general

meetings of a company are also open for inspection by directors of the company without

charge for not less than two (2) hours during business hours each day. The register of

members of a company is open for inspection by members of the public without charge.

The company is required to maintain its share register in Bermuda but may, subject to the

provisions of the Companies Act, establish a branch register outside Bermuda. Any

branch register of members established by the company is subject to the same rights of

inspection as the principal register of members of the company in Bermuda. Any person

may on payment of a fee prescribed by the Companies Act require a copy of the register

of members or any part thereof which must be provided within fourteen (14) days of a

request. Bermuda law does not, however, provide a general right for members to inspect

or obtain copies of any other corporate records.

A company is required to maintain a register of directors and officers at its

registered office and such register must be made available for inspection for not less than

two (2) hours in each day by members of the public without charge. If summarized

financial statements are sent by a company to its members pursuant to section 87A of the

Companies Act, a copy of the summarized financial statements must be made available

for inspection by the public at the registered office of the company in Bermuda.

(n) Winding up

A company may be wound up by the Bermuda court on application presented by the

company itself, its creditors or its contributors. The Bermuda court also has authority to

order winding up in a number of specified circumstances including where it is, in the

opinion of the Bermuda court, just and equitable that such company be wound up.

A company may be wound up voluntarily when the members so resolve in general

meeting, or, in the case of a limited duration company, when the period fixed for the

duration of the company by its memorandum expires, or the event occurs on the

occurrence of which the memorandum provides that the company is to be dissolved. In

the case of a voluntary winding up, such company is obliged to cease to carry on its

business from the time of passing the resolution for voluntary winding up or upon the

expiry of the period or the occurrence of the event referred to above. Upon the

appointment of a liquidator, the responsibility for the company’s affairs rests entirely in

his hands and no future executive action may be carried out without his approval.

Where, on a voluntary winding up, a majority of directors make a statutory

declaration of solvency, the winding up will be a members’ voluntary winding up. In any

case where such declaration has not been made, the winding up will be a creditors’

voluntary winding up.
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In the case of a members’ voluntary winding up of a company, the company in

general meeting must appoint one or more liquidators within the period prescribed by the

Companies Act for the purpose of winding up the affairs of the company and distributing

its assets. If the liquidator at any time forms the opinion that such company will not be

able to pay its debts in full, he is obliged to summon a meeting of creditors.

As soon as the affairs of the company are fully wound up, the liquidator must make

up an account of the winding up, showing how the winding up has been conducted and

the property of the company has been disposed of, and thereupon call a general meeting

of the company for the purposes of laying before it the account and giving an explanation

thereof. This final general meeting requires at least one month’s notice published in an

appointed newspaper in Bermuda.

In the case of a creditors’ voluntary winding up of a company, the company must

call a meeting of creditors of the company to be summoned on the day following the day

on which the meeting of the members at which the resolution for winding up is to be

proposed is held. Notice of such meeting of creditors must be sent at the same time as

notice is sent to members. In addition, such company must cause a notice to appear in an

appointed newspaper on at least two occasions.

The creditors and the members at their respective meetings may nominate a person

to be liquidator for the purposes of winding up the affairs of the company provided that

if the creditors nominate a different person, the person nominated by the creditors shall

be the liquidator. The creditors at the creditors’ meeting may also appoint a committee of

inspection consisting of not more than five persons.

If a creditors’ winding up continues for more than one year, the liquidator is required

to summon a general meeting of the company and a meeting of the creditors at the end

of each year to lay before such meetings an account of his acts and dealings and of the

conduct of the winding up during the preceding year. As soon as the affairs of the

company are fully wound up, the liquidator must make an account of the winding up,

showing how the winding up has been conducted and the property of the company has

been disposed of, and thereupon shall call a general meeting of the company and a

meeting of the creditors for the purposes of laying the account before such meetings and

giving an explanation thereof.

5. GENERAL

Conyers Dill & Pearman, the Company’s legal advisers on Bermuda law, have sent to the

Company a summary of certain aspects of Bermuda company law. Any person wishing to have

a detailed summary of Bermuda company law or advice on the differences between it and the

laws of any jurisdiction with which he is more familiar is recommended to seek independent

legal advice.
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1. RESPONSIBILITY STATEMENT

This Prospectus includes particulars given in compliance with the Listing Rules and the

Companies Ordinance for the purpose of giving information with regard to the Group. The

Directors collectively and individually accept full responsibility for the accuracy of the

information contained in this Prospectus and confirm, having made all reasonable enquiries,

that to the best of their knowledge and belief there are no other facts the omission of which

would make any statement herein misleading.

2. SHARE CAPITAL

The authorised and issued share capital of the Company as at the Latest Practicable Date

and upon completion of the Open Offer are as follows:

Authorised: HK$

200,000,000,000 Shares as at the Latest Practicable Date

and immediately upon completion

of the Open Offer

5,000,000,000

Issued and fully paid: HK$

12,758,755,804 Shares in issue as at the Latest

Practicable Date

318,968,895

2,296,576,044 Open Offer Shares to be issued 57,414,401

15,055,331,848 Shares in issue immediately upon completion

of the Open Offer

376,383,296

As at the Latest Practicable Date, the Company has (i) outstanding options under its

employee share option scheme which confer on the holders thereof the right to subscribe an

aggregate of 383,000,000 Shares; (ii) the 2006 Warrants in the outstanding amount of

US$25 million which confer on the right to subscribe 100,765,820 Shares; and (iii) the 2014

Convertible Bonds in the outstanding amount of RMB4,600 million which entitle the holders

to convert into 1,031,472,929 Shares. Save as disclosed, as at the Latest Practicable Date, the

Company does not have any other outstanding derivatives, options, warrants and conversion

rights or similar rights or securities in issue which are convertible or exchangeable into Shares

or Open Offer Shares.

All the Shares in issue and the Open Offer Shares (when allotted and issued and fully

paid) shall rank pari passu in all respects with each other including as regards to dividends and

voting rights. The issued Shares are listed on the Main Board of the Stock Exchange. The 2014

Convertible Bonds are listed on the Singapore Exchange Securities Trading Limited. Save as

disclosed in this Prospectus, no part of the securities of the Company is listed or dealt in, nor

is listing or permission to deal in the securities of the Company being or proposed to be sought,

on any other stock exchange.

There is no arrangement under which future dividends are/will be waived or agreed to be

waived.
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3. DISCLOSURE OF INTERESTS OF DIRECTORS AND CHIEF EXECUTIVE

Directors’ Interests and Short Positions in the Shares, Underlying Shares and

Debentures of the Company and its Associated Corporations

As at the Latest Practicable Date, the interests and short positions of the Directors

and the chief executive of the Company in the shares, underlying shares and debentures

of the Company and its associated corporations (within the meaning of Part XV of the

SFO) which (a) were required to be notified to the Company and the Stock Exchange

pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short

positions which they were taken or deemed to have under such provisions of the SFO),

(b) were required, pursuant to Section 352 of the SFO, to be entered in the register

referred to therein or (c) were required, pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies, to be notified to the Company and the

Stock Exchange were as follows:

Long Positions in the Shares and the Underlying Shares and Debentures of the

Company

Name of

Director

Personal

interest

Interest of

spouse

Corporate

interest Trustee Total

Approximate %

shareholding

Chen Xiao 22,000,000

(Note 1)

– 243,082,681

(Note 2)

7,657,064

(Note 2)

265,082,681 2.08

Wang Jun

Zhou

20,000,000

(Note 1)

– – – 20,000,000 0.16

Wei Qiu Li 18,000,000

(Note 1)

– – – 18,000,000 0.14

Sun Yi

Ding

13,000,000

(Note 1)

– – – 13,000,000 0.10

Ng Kin

Wah

10,000,000

(Note 1)

– – – 10,000,000 0.08

Notes:

1. The relevant interests are share options granted pursuant to the share option scheme adopted by

the Company on 15 April 2005. Upon exercise of the share options, Shares are issuable. The share

options are personal to the Directors.

2. These Shares were held by Retail Management Company Limited, a company which is controlled

by Mr. Chen Xiao. Of these 243,082,681 Shares, 7,657,064 Shares were held by Mr. Chen Xiao

through Retail Management Company Limited on trust for a beneficiary of the Retail

Management Trust.
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Long Positions in the Shares of associated corporation of the Company

Number of Shares held

Name of

Director

Name of

associated

corporation

Personal

interest

Corporate

interest Trustee Total

Approximate %

shareholding

Chen Xiao Yongle (China)

Electronics

Retail Company

Limited

6,368,624 – 9,579,832

(Note 1)

15,948,456 7.25

239,151 – 341,566

(Note 2)

580,717 0.73

Notes:

1. These interests were held by Mr. Chen Xiao in his capacity of the trustee of .

2. These interests were held by Mr. Chen Xiao in his capacity of the trustee of .

Short Positions in the Shares, the underlying Shares and debentures of the

Company

Number of Shares held

Name of

Director

Personal

interest

Interest of

spouse

Corporate

interest Trustee Total

Approximate %

shareholding

Chen Xiao – – 200,582,681 – 200,582,681 1.57
(Note)

Note: These interests comprising 200,582,681 underlying Shares were held by Mr. Chen Xiao through
Retail Management Company Limited, a company which is controlled by Mr. Chen Xiao.

Short Positions in the Shares of associated corporation of the Company

Number of Shares held

Name of

Director

Name of

associated

corporation

Personal

interest

Corporate

interest Trustee Total

Approximate %

shareholding

Chen Xiao Yongle (China)

Electronics

Retail Company

Limited

6,368,624 – 9,579,832

(Note 1)

15,948,456 7.25

239,151 – 341,566

(Note 2)

580,717 0.73

Notes:

1. These interests were held by Mr. Chen Xiao in his capacity of the trustee of .

2. These interests were held by Mr. Chen Xiao in his capacity of the trustee of .
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Save as disclosed above, as at the Latest Practicable Date, none of the Directors and

the chief executive of the Company had any interest in the shares, underlying shares and

debentures of the Company and its associated corporations (within the meaning of Part

XV of the SFO) which (a) were required to be notified to the Company and the Stock

Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and

short positions which they were taken or deemed to have under such provisions of the

SFO), (b) were required, pursuant to Section 352 of the SFO, to be entered in the register

referred to therein or (c) were required, pursuant to the Model Code for Securities

Transactions by Directors of Listed Companies, to be notified to the Company and the

Stock Exchange.

4. SUBSTANTIAL SHAREHOLDERS’ INTERESTS

(a) Substantial Shareholders’ Interests and Short Positions in the Shares and the

Underlying Shares

So far as is known to any Director or the chief executive of the Company, as at the

Latest Practicable Date, other than the interests and short positions of the Directors or the

chief executive of the Company as disclosed above, the following persons had interests

or short positions in the Shares or underlying Shares which would fall to be disclosed to

the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO, which

were recorded in the register required to be kept by the Company under Section 336 of

the SFO or as otherwise notified to the Company and the Stock Exchange:

Name of Shareholder Nature

Number of

ordinary

Shares held

Approximate

% of

shareholding

Wong Kwong Yu (Note 1) Long position 4,535,118,212 35.55

Shinning Crown Holding

Inc. (Note 2)

Long position 3,800,000,000 29.78

Bain Capital Investors,

LLC (Note 3)

Long position 4,112,581,970 32.26

JPMorgan Chase & Co.

(Note 4)

Long position

Short position

Lending pool

1,203,260,085

64,000,000

882,408,364

9.43

0.50

6.92

Morgan Stanley (Note 5) Long position

Short position

947,435,352

47,480,126

6.29

0.32

T. Rowe Price Associates,

Inc. and its Affiliates

(Note 6)

Long position 759,726,360 5.95
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Notes:

1. Of these 4,535,118,212 Shares, 3,800,000,000 Shares were held by Shinning Crown Holdings Inc.

and 529,198,212 Shares were held by Shine Group Limited (both companies are 100%

beneficially owned by Mr. Wong Kwong Yu, and 201,120,000 Shares were held by Smart Captain

Holdings Limited and 4,800,000 Shares were held by Wan Sheng Yuan Asset Management

Company Limited (both companies 100% beneficially owned by Ms. Du Juan, the spouse of Mr.

Wong Kwong Yu).

2. Shinning Crown Holdings Inc. is 100% beneficially owned by Mr. Wong Kwong Yu.

3. Affiliates of Bain Capital Investors, LLC have conditionally agreed to subscribe for the 2016

Convertible Bonds and act as the underwriter in the Open Offer. As at the Latest Practicable Date,

the subscription and Open Offer have not been completed.

4. JPMorgan Chase & Co. held long position in 70,075,721 Shares and short positions in 64,000,000

Shares in its capacity as beneficial owner, long position in 250,776,000 Shares in its capacity as

investment manager, and long position in 882,408,364 Shares in the lending pool in its capacity

as custodian corporation/approved lending agent.

5. Morgan Stanley was interested in these Shares through its interests in controlled corporations.

6. T. Rowe Price Associates, Inc and its affiliates were interested in these Shares in their capacities

as investment managers.

(b) Interests and Short Positions of Other Persons in the Shares and the

Underlying Shares

As at the Latest Practicable Date, so far as is known to any Director or chief

executive of the Company, there was no other person (other than the Directors and the

chief executive of the Company) who had an interest or short position in the Shares or

underlying Shares which would fall to be disclosed to the Company under the provisions

of Divisions 2 and 3 of Part XV of the SFO, who was recorded in the register required

to be kept by the Company under Section 336 of the SFO or as otherwise notified to the

Company and the Stock Exchange, or, who is directly or indirectly interested in 10% or

more of the nominal value of any class of share capital carrying rights to vote in all

circumstances at general meeting of any other member of the Group.

5. DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, none of the Directors had entered or was proposing to

enter into a service contract with the Company or any of its subsidiaries which is not

terminable by the Company within one year without payment of compensation (other than

statutory compensation).

6. COMPETING INTEREST

As at the Latest Practicable Date, no Director is interested in a business (other than those

businesses where the Directors were appointed as directors to represent the interests of the

Company and/or any member of the Group) which are considered to compete or are likely to

compete, whether directly or indirectly, with the businesses of the Group.
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7. DIRECTORS’ INTERESTS IN ASSETS OF THE GROUP OR CONTRACTS OR

ARRANGEMENTS SIGNIFICANT TO THE GROUP

As at the Latest Practicable Date:

(a) none of the Directors had any interest in any assets which have been, since 31

December 2008 (being the date to which the latest published audited financial

statements of the Group were made up), acquired or disposed of by or leased to any

member of the Group, or are proposed to be acquired or disposed of by or leased to

any member of the Group; and

(b) there was no contract or arrangement subsisting in which a Director was materially

interested and which was significant in relation to the business of the Group.

8. EXPERT AND CONSENT

The following is the qualification of the expert who has been named in this Prospectus

or has given opinions or advice, which are contained in this Prospectus:

Name Qualification

Ernst & Young Certified Public Accountants

Ernst & Young has given and has not withdrawn its written consent to the issue of this

Prospectus with the inclusion herein of its letter or report or references to its names in the form

and context in which they respectively appear.

As at the Latest Practicable Date, Ernst & Young did not have any shareholding, direct

or indirect, in any member of the Group or any right (whether legally enforceable or not) to

subscribe for or to nominate persons to subscribe for securities in any member of the Group.

As at the Latest Practicable Date, Ernst & Young did not have any direct or indirect

interest in any asset which had been, since 31 December 2008, being the date to which the

latest published audited financial statements of the Company were made up, acquired or

disposed of by or leased to any member of the Group or are proposed to be acquired or disposed

of by or leased to any member of the Group.

9. LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation

or claim of material importance and, so far as the Directors were aware, no litigation or claims

of material importance were pending or threatened by or against any member of the Group.
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10. MATERIAL CONTRACTS

During the two years immediately preceding the date of this Prospectus, the following

contracts, not being contracts entered into in the ordinary course of business, have been entered

into by the Group and are or may be material:

(a) On 14 December 2007, (Tianjin GOME

Commercial Consultancy Company Limited*, “Tianjin Consultancy”), a wholly-

owned subsidiary of the Group, (Beijing Zhansheng

Investment Co. Ltd.*, “Beijing Zhansheng”) and (Industrial Bank Co.

Ltd.*) entered into a loan agreement (as supplemented) pursuant to which Tianjin

Consultancy agreed to provide Beijing Zhansheng with a loan in the amount of

RMB3.6 billion through Industrial Bank Co. Ltd. to acquire the entire registered

share capital of Dazhong.

(b) On 14 December 2007, Beijing Zhansheng and Tianjin Consultancy entered into a

share pledge agreement (as supplemented) pursuant to which Beijing Zhansheng

pledged the entire registered capital of Dazhong it held to Tianjin Consultancy.

(c) On 14 December 2007, (Liu Chunlin), (Han Yuejun) and Tianjin

Consultancy entered into a share pledge agreement (as supplemented) pursuant to

which Liu Chunlin and Han Yuejun, as shareholders of Beijing Zhansheng, pledged

the entire registered capital they held in Beijing Zhansheng to Tianjin Consultancy.

(d) On 14 December 2007, Beijing Zhansheng and Tianjin Consultancy entered into an

option agreement pursuant to which Beijing Zhansheng irrevocably granted to

Tianjin Consultancy an option to acquire all or any part of the interest in the

registered capital of Dazhong.

(e) On 14 December 2007, Beijing Zhansheng and Tianjin Consultancy entered into a

management agreement pursuant to which Beijing Zhansheng entrusted Tianjin

Consultancy to manage Dazhong.

(f) On 17 December 2007, (Xian GOME Electrical Appliance

Company Limited*, “Xian GOME”), a wholly-owned subsidiary of the Company,

entered into a share transfer agreement with

(Shanxi Xinyu Enterprise Sales and Strategic Consulting Co. Ltd.*,

“Shanxi Xinyu”) and (Yao Jian) pursuant to which Shanxi Xinyu agreed to

transfer 80% of the equity interest in (Shaanxi

Cellstar Telecommunication Retail Chain Company Limited*, “Shaanxi Cellstar”) to

Xian GOME for RMB16 million.

(g) On 17 December 2007, Xian GOME entered into a share transfer agreement with

(Shanxi Puding Commerce and Trade Co. Ltd.*,

“Shanxi Puding”) and Yao Jian pursuant to which Shanxi Puding agreed to transfer

20% of the equity interest in Shaanxi Cellstar to Xian Gome for RMB4,000,000.
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(h) On 21 December 2007, (GOME Appliance Company Limited*,

“GOME Appliance”), a wholly-owned subsidiary of the Company, and

(Beijing GOME Electrical Appliance Co., Ltd.*, “Beijing

GOME”), a member of the group of companies (the “Parent Group”) beneficially

owned by Mr. Wong Kwong Yu, the controlling shareholder of the Company, entered

into a supplemental agreement to the master purchase agreement dated 17 March

2005 pursuant to which, among others, the term of the master purchase agreement

was extended to 31 December 2010 and the annual maximum amount of purchases

to be made by Beijing GOME for the three years ending 31 December 2010 shall not

exceed RMB500 million, RMB550 million and RMB600 million, respectively.

(i) On 21 December 2007, GOME Appliance and Beijing GOME entered into a

supplemental agreement to the master supply agreement dated 17 March 2005

pursuant to which, among others, the term of the master supply agreement was

extended to 31 December 2010 and the annual maximum amount of supplies to be

made by the Group to Beijing GOME for the three years ending 31 December 2010

shall not exceed RMB500 million, RMB550 million and RMB600 million,

respectively.

(j) On 28 August 2008, (Beijing GOME Hengxin

Commerce and Trade Co. Ltd.*, “GOME Hengxin”) and Mr. Chen Xiao, Ms. Shu

Wei, Mr. Liu Hui, Mr. Yuan Yashi and (Shanghai Hegui

Property Management Co. Ltd.*) (together referred to as the “Yongle Vendors”)

entered into 5 agreements pursuant to which the Yongle Vendors agreed to sell a total

of 10% in the registered capital of (Yongle (China)

Electronics Retail Company Limited*, “Yongle (China)”) to the Group for a total

sum of RMB811,080,800 (the “Acquisition”).

(k) On 28 August 2008, pursuant to the Acquisition, GOME Hengxin entered a loan

agreement with each of the Yongle Vendors pursuant to which GOME Hengxin

agreed to provide non-interest bearing loans in the total amount of RMB653,422,662

to the Yongle Vendors (the “Yongle Loan”).

(l) On 28 August 2008, pursuant to the Acquisition, each of the Yongle Vendors (except

Shanghai Hegui Property Management Co. Ltd.) entered into an equity pledge

agreement with GOME Hengxin as security for their obligations and performance

under the Yongle Loan.

(m) On 28 August 2008, GOME Hengxin and each of the Yongle Vendors entered into

an entrustment agreement pursuant to which each of the Yongle Vendor has agreed

to appoint GOME Hengxin as his/her/its sole and exclusive attorney with respect to

the Yongle Vendor’s interest in Yongle (China) prior to the settlement of the Yongle

Loan.
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(n) On 28 August 2008, each of the Yongle Vendors as grantors and GOME Hengxin as

grantee has entered into an option agreement pursuant to which the Yongle Vendors

irrevocably granted to GOME Hengxin options to acquire all or any part of the

interest in the registered capital of Yongle (China) held by the Yongle Vendors.

(o) On 28 August 2008, GOME Hengxin and Mr. Chen Xiao, Ms. Shu Wei, Mr. Liu Hui,

Mr. Yuan Yashi entered into 4 agreements pursuant to which GOME Hengxin has

conditionally agreed to acquire a total of 1% in the registered capital of

(Shanghai Minrong Investment Co. Ltd.*) for a total

consideration of RMB1 million.

(p) On 7 October 2008, Xian GOME transferred the entire equity interest in Shaanxi

Cellstar to (Beijing GOME Telecommunication

Products Chain Stores Co. Ltd.*) by a contract note.

(q) On 7 June 2009, the Company and the Investor have entered into the Investment

Agreement (as amended) pursuant to which the Investor has conditionally agreed to

subscribe the 2016 Convertible Bonds at an aggregate consideration of US$233

million (equivalent to approximately HK$1,804 million).

(r) On 7 June 2009, the Company and the Underwriter entered into the Underwriting

Agreement.

(s) On 22 June 2009, (Jinan Wansheng Yuan Economic

Consulting Company Limited*, “Jinan Wansheng”), an indirect wholly-owned

subsidiary of the Company, entered into a management agreement with

(Gome Electrical Appliances Retail Co. Ltd.*, “GOME

Retail”), a subsidiary of Beijing GOME, pursuant to which Jinan Wansheng will

provide and will procure other members of the Group to provide management

services to the Parent Group for a period of three years from 1 January 2010 to 31

December 2012, subject to, among other things, that the maximum fees to be

received by Jinan Wansheng under such agreement shall not exceed RMB100

million for each of the three years ending 31 December 2012.

(t) On 22 June 2009, (Kunming Hengda Logistics Company

Limited*, “Kunming Hengda”), a subsidiary of the Company, entered into a

purchasing service agreement with GOME Retail, pursuant to which Kunming

Hengda will provide and will procure other members of the Group to provide

purchasing services to the Parent Group for a period of three years from 1 January

2010 to 31 December 2012, subject to, among other things, that the maximum fees

to be received by Kunming Hengda under such agreement shall not exceed RMB150

million for each of the three years ending 31 December 2012.
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11. CORPORATE INFORMATION AND PARTIES INVOLVED IN THE OPEN

OFFER

Registered office Canon’s Court

22 Victoria Street

Hamilton HM12

Bermuda

Head office and principal

place of business

in Hong Kong

Unit 6101, 61st Floor

The Center

99 Queen’s Road Central

Hong Kong

Authorised representatives Mr. Chen Xiao

Room 102, No. 40, Block 23

Ting Chao Si Cun

Huinan Town

Nanhui District

Shanghai, the PRC

Ng Kin Wah

Flat A, 29/F., Comfort Garden

58 King’s Road, North Point

Hong Kong

Company secretary Woo Ka Biu, Jackson

Solicitor of England and Wales, Hong Kong and

Australia

Financial Advisers to the

Company

N M Rothschild & Sons (Hong Kong) Limited

16/F, Alexandra House

18 Chater Road

Central, Hong Kong

Cazenove Asia Limited

(a Standard Chartered group company)

50/F, One Exchange Square

8 Connaught Place, Central

Hong Kong
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Legal advisers to the Company As to Hong Kong law:

Sidley Austin

Level 39, Two International Finance Centre

8 Finance Street

Central, Hong Kong

As to Bermuda law:

Conyers Dill & Pearman

2901 One Exchange Square

8 Connaught Place

Central, Hong Kong

Auditors and reporting

accountants

Ernst & Young

Certified Public Accountants

18/F, Two International Finance Centre

8 Finance Street

Central

Hong Kong

Underwriter Bain Capital Glory II Limited

Walkers Corporate Services Limited

Walker House

87 Mary Street, George Town

Grand Cayman KY1-9002

Cayman Islands

Principal share registrar

in Bermuda

Butterfield Fulcrum Group (Bermuda) Limited

11 Bermudiana Road

Pembroke HM08, Bermuda

Branch share registrar

and transfer office

in Hong Kong

Tricor Abacus Limited

26th Floor, Tesbury Centre

28 Queen’s Road East

Hong Kong
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Principal bankers Bank of Shanghai Co., Ltd.

No. 585, Zhongshan East No. 2 Road

Shanghai, the PRC

Industrial Bank Co., Ltd.

No. 154, Hudong Road

Fuzhou, Fujian Province

the PRC

Standard Chartered Bank (China) Ltd.

No. 1, East Chang An Avenue

Dong Cheng District

Beijing, the PRC

China CITIC Bank Corporation Limited

Tower C, Fuhua Plaza

No. 8 Chaoyangmen North Road

Dong Cheng District

Beijing, the PRC

Agricultural Bank of China

No. 23 Fuxing Road Haidian District

Beijing, the PRC
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12. PARTICULARS OF DIRECTORS

(a) Name and address of Directors

Name Address

Executive Directors:

Mr. Chen Xiao Room 102, No. 40, Block 23

Ting Chao Si Cun

Huinan Town

Nanhui District

Shanghai, the PRC

Mr. Ng Kin Wah Flat A, 29/F., Comfort Garden

58 King’s Road, North Point

Hong Kong

Mr. Wang Jun Zhou Room 602, Cell 2, Building A9

Xuanyi Homestead

Jiugong Road

DaXing District

Beijing, the PRC

Ms. Wei Qiu Li Room 34-10, 9th Floor

South Fucheng Road

Haidian District

Beijing, the PRC

Mr. Sun Yi Ding House 103-105

Zhong Hai Andrews

Kuanyin Hall

Chaoyang District

Beijing, the PRC

Non-executive Director:

Mr. Sun Qiang Chang House 14, Belleview Place

93 Repulse Bay Road

Hong Kong
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Name Address

Independent Non-executive Directors:

Mr. Sze Tsai Ping, Michael Flat 10A, 26 Magazine Gap Road

The Peak

Hong Kong

Mr. Chan Yuk Sang Block C, 11/F., C3-C4

Flora Garden

50 Cloudview Road

North Point

Hong Kong

Mr. Mark Christopher Greaves 5 Connaught Close

London W2 2AD

England

Mr. Yu Tung Ho Flat H, 6/F., Block 1

Royal Peninsula

8 Hung Lai Road

Kowloon, Hong Kong

Mr. Thomas Joseph Manning Suite 1803, Tower 1

Hong Kong Parkview

88 Tai Tam Reservoir Road

Hong Kong

(b) Profiles of Directors

Executive Directors

Mr. Chen Xiao

Mr. Chen, aged 50, is the Chairman, the President and an executive Director of

the Group. Mr. Chen has been the President of the Group since 30 November 2006

and an executive Director since 22 May 2007, and was appointed as the Chairman

of the Group on 16 January 2009 shortly after being appointed as the Acting

Chairman of the Group on 27 November 2008. Mr. Chen is the director of various

subsidiaries of the Company. Mr. Chen has over 20 years of experience in business

management and electrical appliances retail industry in China. As early as in

September 1996, Mr. Chen, as one of the founders, set up the group of Yongle

(China) Electronics Retail Company Limited ( ),

one of the leading electrical appliances retailers in China and previously listed as the

group of China Paradise Electronics Retail Limited on Hong Kong Stock Exchange.

Before joining the Group, Mr. Chen was the President, the Chairman and an
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executive Director of China Paradise Electronics Retail Limited since its listing in

October 2005 on Hong Kong Stock Exchange until its delisting in January 2007

becoming a non-listed wholly owned subsidiary group of the Company. Mr. Chen is

the President of Shanghai Electrical Products and Appliances Industry Association

and the Vice President of China Chain Store & Franchise Association.

Mr. Ng Kin Wah

Mr. Ng Kin Wah, aged 49, has been an executive Director of the Company

since September 2000. Mr. Ng also serves as a director of various subsidiaries of the

Company. Mr. Ng has over 20 years of experience in securities investment and is

well-versed in corporate finance. Mr. Ng is a fellow member of the Hong Kong

Institute of Directors Limited.

Mr. Wang Jun Zhou

Mr. Wang, aged 47, has been the Executive Vice President of the Group since

November 2006 and was re-appointed as an executive Director of the Company with

effect from 23 December 2008 after his appointment as an executive Director with

effect from 1 September 2008 was discovered by the Board to be invalid due to a

technical defect. Mr. Wang assists the President of the Group in the overall

management of daily operation, including formulation of the Group’s medium and

long-term strategic plans and annual budgets as well as standardization of various

systems, processes and authorizations for the Group. Mr. Wang also assists in

providing guidance and supervision as to the daily operation in each major region

and each division of the Group as well as the appraisal and review for business

management teams at all levels. Mr. Wang has over 10 years of experience in the

sale and management of electrical appliances. Mr. Wang joined the Group in 2001

and previously held positions as General Manager of Operation Centre, General

Manager of Southern China Region and General Manager of Strategic and

Cooperation Centre of the Group. Mr. Wang is a director of Sanlian Commercial Co.

Ltd., a company listed on the Shanghai Stock Exchange.

Ms. Wei Qiu Li

Ms. Wei, aged 41, has been the Vice President of the Group since November

2006 and was re-appointed as an executive Director of the Company with effect

from 16 January 2009 after her appointment as an executive Director with effect

from 1 September 2008 was discovered by the Board to be invalid due to a technical

defect. She is also a director of various subsidiaries of the Company. Ms. Wei is

mainly responsible for organizational planning and human resources training of the

Group. Ms. Wei has over 10 years of experience in human resources and

administrative management. Ms. Wei joined the Group in 2000 and had previously

held positions as Director of Management Centre, Director of Pricing Centre,

Director of Human Resources Centre and Director of Administration Centre of the
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Group. Ms. Wei was a director of Beijing Centergate Technologies (Holding) Co.

Ltd. ( ), a company listed on the

Shenzhen Stock Exchange, between 11 January 2007 and 15 January 2009.

Mr. Sun Yi Ding

Mr. Sun, aged 41, is the Vice President of the Group. Mr. Sun is responsible

for business operation, including store operation, store location and furnishing,

logistics and after-sale service. He is also a director of various subsidiaries of the

Company. He has 14 years of sales experience. Mr. Sun joined the Group in 1999

and had previously held positions as Manager of Business Division of a Tianjin

subsidiary, General Manager of a Henan subsidiary, General Manager of the

telecommunication subsidiary, General Manager of a Jinan subsidiary, Deputy

General Manager of Region A, Deputy General Manager of Sale and Procurement

Centre, General Manager of Operation Centre, Director of Chain Development

Centre and General Manager of Northern China Region of the Group. Mr. Sun was

named as one of the “100 Influential Persons of Mobile Phone Industry in China for

Year 2007” (2007 100 ), and was awarded the Silver Award

for Outstanding Achievement by the Group and the “Best Sales Leader Award” by

Sony Ericsson. Mr. Sun is a director of Sanlian Commercial Co., Ltd., a company

listed on the Shanghai Stock Exchange.

Non-executive Director

Mr. Sun Qiang Chang

Mr. Sun, aged 52, has been a non-executive Director of the Company since 28

February 2006. Mr. Sun has been the managing director of Warburg Pincus Asia

LLC, a leading private equity and venture capital firm since 1995 and has over 20

years of experience in the investment banking industry and private equity markets.

Before joining Warburg Pincus Asia LLC, Mr. Sun served as an executive director

of the investment banking division of Goldman Sachs (Asia) LLC. Mr. Sun is also

the founding chairman of the China Venture Capital Association as well as the

founder and executive vice chairman of China Real Estate Developers and Investors

Association. Mr. Sun has been a non-executive director of China Huiyuan Juice

Group Limited since 2007 and Enerchina Holdings Limited since 2000, both being

companies listed on the Stock Exchange. Mr. Sun is also a director of two other

non-listed companies, Harbin Pharmaceutical Group Holding Company Limited and

China Bio Solutions Group Limited.
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Independent Non-executive Directors

Mr. Sze Tsai Ping, Michael

Mr. Sze, aged 64, has been an independent non-executive Director of the

Company since 31 October 2002. Mr. Sze has over 30 years of experience in the

securities and investment field. He graduated with a Master of Laws degree at the

University of Hong Kong. He is currently a member of the Disciplinary Appeals

Committee of the Stock Exchange, a member of the Market Misconduct Tribunal in

Hong Kong as well as a member of the Securities and Futures Appeals Tribunal in

Hong Kong. He was a former Council Member, Member of the Main Board Listing

Committee of the Stock Exchange, Member of the Cash Market Consultative Panel

of Hong Kong Exchange and Clearing Limited and Member of the SFC Appeals

Panel in Hong Kong. Mr. Sze has been a non-executive director of Burwill Holdings

Limited since June 2000 and an independent non-executive director of Greentown

China Holdings Limited since June 2006, Harbour Centre Development Limited, C

Y Foundation Group Limited and Walker Group Holdings Limited since May 2007,

all of which are listed on the Stock Exchange. Mr. Sze resigned on 23 January 2008

as an independent non-executive director of T S Telecom Technologies Limited, a

company listed on the Stock Exchange. He is a fellow of the Institute of Chartered

Accountants in England and Wales, a fellow of the Hong Kong Institute of Certified

Public Accountants, a fellow of the Association of Chartered Certified Accountants,

a practising accountant in Hong Kong and also a fellow of the Hong Kong Institute

of Directors Limited.

Mr. Chan Yuk Sang

Mr. Chan Yuk Sang, aged 63, has been an independent non-executive Director

of the Company since 20 May 2004. Mr. Chan has more than 30 years of experience

in the banking and finance industry. Mr. Chan was the chairman of Century Legend

(Holdings) Limited from September 1999 to July 2002 and a director of Hong Kong

Building & Loan Agency Ltd. from 1993 to 1995, both being companies listed on

the Stock Exchange. Mr. Chan was a senior general manager of a local bank and an

executive director of a joint Chinese-foreign bank in Shenzhen. Mr. Chan is

currently an independent non-executive director of Four Seas Mercantile Holdings

Limited, a company listed on the Stock Exchange.
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Mr. Mark Christopher Greaves

Mr. Greaves, aged 52, was appointed as an independent non-executive Director

on 15 April 2005. Mr. Greaves, an economics graduate from Christ’s College,

Cambridge University, was the managing director for the Asia region of N M

Rothschild & Sons Limited and a director of the bank in London from 1977 to 2002.

Mr. Greaves was the founding principal of specialist consultancy practice of Anglo

Far East Group, with a focus on cross-border assignments between Asia and Europe

from 2002 to 2004. Mr. Greaves was for many years a council representative to the

Singapore Investment Banking Association. Mr. Greaves is currently the chief

executive of Hanson Capital Investments Limited and is an authorised representative

and an approved person of the UK Financial Services Authority. Mr. Greaves is also

a director of Sinosoft Technology plc, a company listed on AIM of the London Stock

Exchange Group plc.

Mr. Yu Tung Ho

Mr. Yu, aged 62, has been an independent non-executive Director of the

Company since 22 May 2007. Mr. Yu has more than 37 years of experience in

broadcasting industry. Mr. Yu currently serves as the senior vice president of

Phoenix Satellite Television Company Limited and a director of Asia Television

Limited. Mr. Yu had served as the chief operation officer of Asia Television Limited,

the executive vice president of Phoenix Satellite Television as well as the chairman

of the 12th and 13th sessions of Hong Kong Advertising Industry Association

( ). Mr. Yu was also the deputy general manager of China Radio &

TV Corporation For International Techno-Economic Cooperation

( ) from 1993 to 1996 as well as the president

of Radio Guangdong ( ) and the president of Zhujiang Economic

Broadcasting Radio ( ) from 1989 to 1993. He is also an

independent non-executive director of China Oriental Group Company Limited, a

company listed on the Stock Exchange.

Mr. Thomas Joseph Manning

Mr. Manning, aged 54, has been an independent non-executive Director of the

Company since 22 May 2007. Mr. Manning is the chief executive officer of Indachin

Limited, a business design firm focused on custom-building information service

companies in India and China. He is also the founder of China Board Directors

Limited, a company comprising influential senior executives providing board

leadership to companies in China. Earlier in his career, Mr. Manning held leadership

positions with McKinsey & Company, CSC Index and Buddy Systems, Inc., a

technology venture. He had previously served as a director of Bain & Company and

the chief executive officer of Ernst & Young Consulting Asia, the chief executive

officer of Capgemini Asia and the Global Managing Director of Strategy &

Technology Consulting Business of Cap Gemini Ernst & Young. Mr. Manning has

APPENDIX IV GENERAL INFORMATION

– 138 –



worked with numerous retailers across the United States of America, Europe and

Japan on operational, strategic and franchising issues. Mr. Manning is an

independent non-executive director of Bank of Communications Co., Ltd., a

company listed on the Stock Exchange and an independent director of AsiaInfo, Inc.,

a company based in Beijing and listed on The Nasdaq Stock Market, Inc. He is also

a board member of several private companies in China and India.

13. EXPENSES

The expenses in connection with the Open Offer, including financial advisory fees,

underwriting commission, printing, registration, translation, legal and accountancy charges are

estimated to amount to approximately HK$76,218,000 and are payable by the Company.

14. DOCUMENTS DELIVERED TO THE REGISTRARS OF COMPANIES IN

HONG KONG AND BERMUDA

A copy of each of the Prospectus Documents and the consent letter referred to in the

paragraph headed “Expert and consent” in this Appendix have been registered with the

Registrar of Companies in Hong Kong pursuant to Section 342C of the Companies Ordinance.

A copy of each of the Prospectus Documents has been filed with the Registrar of Companies

in Bermuda in accordance with the Companies Act.

15. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the principal place of

business of the Company at Unit 6101, 61st Floor, The Center, 99 Queen’s Road Central, Hong

Kong during normal business hours on any weekday other than public holidays, from the date

of this Prospectus up to and including 27 July 2009:

(a) the memorandum of association and bye-laws of the Company;

(b) the annual reports of the Group for the two financial years ended 31 December 2007

and 2008;

(c) the letter from the reporting accountants regarding the unaudited pro forma financial

information on the Group as set out in Appendix II to this Prospectus;

(d) the written consent referred to in paragraph headed “Expert and consent” in this

Appendix; and

(e) the material contracts referred to in the paragraph headed “Material contracts” in

this Appendix.
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