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ALLIED GROUP LIMITED
(Bt EEEARAF)

Amendments embodied herein

The following resolutions have been embodied ihis topy of the Memorandum and Articles of
Association:

1.

10.

11.

12.

13.

14.

15.

16.

17.

18.

Special Resolution passed on 15th December, k®7@spect of which the existing shares
were subdivided into 50,000,000 shares of HK$1dthe

Ordinary Resolution passed on 31st May, 19788pect of the increase of the authorised
share capital of the Company from HK$50,000,00@c081K$100,000,000.00 by the creation
of 50,000,000 new shares of HK$1.00 each.

Special Resolution passed on 17th October, 1986spect of the change of Company name
from “Siu On Realty Company Limited Jt 22 #, & A [E 2\ 5] )" to “Allied Overseas
Investments Limited”, which came into effect fromd November, 1986.

Special Resolution passed on 17th October, 198@&spect of the adoption of new object
clause as the third clause of the Memorandum obéiason.

Ordinary Resolution passed on 9th February, 198&spect of the increase of the authorised
share capital of the Company from HK$100,000,008006K$200,000,000.00 by the creation
of 100,000,000 new shares of HK$1.00 each.

Ordinary Resolution passed on 28th Februaryy i88&espect of which the existing shares
were subdivided into 1,000,000,000 shares of HKb@ach.

Ordinary Resolution passed on 6th October, i88@spect of the increase of the authorised
share capital of the Company from HK$200,000,006008K$400,000,000.00 by the creation
of 1,000,000,000 new shares of HK$0.20 each.

Ordinary Resolution passed on 22nd April, 1988espect of the increase of the authorised
share capital of the Company from HK$400,000,006008K$600,000,000.00 by the creation
of 1,000,000,000 new shares of HK$0.20 each.

Special Resolution passed on 29th June, 199fkspect of the change of name of the
Company from “Allied Overseas Investments Limiteid” “Allied Group Limited” which
came into effect from 10th July, 1990.

Ordinary Resolution passed on 29th June, 1A9@spect of the increase of the authorised
share capital of the Company from HK$600,000,006008K$650,000,000.00 by the creation
of 250,000,000 new shares of HK$0.20 each.

Special Resolution passed on 28th Novembei) 1®%espect of the change of name of the
Company from “Allied Group Limited” to “Allied Grau Limited (& SEEAE A )"
which came into effect from 18th December, 1990.

Ordinary Resolution passed on 18th Februar§7 19 respect of the increase of the authorised
share capital of the Company from HK$650,000,000t®@0HK$1,300,000,000.00 by the
creation of 3,250,000,000 new shares of HK$0.20.eac

Special Resolution passed on 21st Septemb@8,ihFespect of the adoption of a new Articles
of Association.

Special Resolution passed on 11th June, 2083spect of the amendments to the Articles of
Association.

Special Resolution passed on 7th June, 200dsjpect of the amendments to the Articles of
Association.

Ordinary Resolution passed on 22nd July, 28604spect of which the 6,500,000,000 shares
of HK$0.20 each in the authorised share capitalthef Company be consolidated into
650,000,000 shares of HK$2.00 each (“Consolidateate3”) by consolidating every ten (10)
shares of HK$0.20 each into one (1) ConsolidateadeSh

Special Resolution passed on 3rd June, 200&sjrect of the amendments to the Articles of
Association.

$ecial Resolutions passed on 31st May, 2012 ire@syf the amendments to the Articles of
Association and adoption of new Memorandum andckediof Association.



No. 30975

Gt
(COPY)
CERTIFICATE OF INCORPORATION
NEETE
ON CHANGE OF NAME
Al

| hereby certify that
A NZEGEA

ALLIED GROUPLIMITED

having by special resolution and with the approwdlthe Registrar of Companies
HEBERHNARERELAAEMEM AR ERHREZWER  ZLH
changed its name, is now incorporated under theenaim

B Z s A4aim R
ALLIED GROUPLIMITED
(Bt EEEARAE)
Given under my hand this Eighteenth day of December
HFENR—NIEE +=H +/\H -

One Thousand Nine Hundred and Ninety.

(Sd.) Mrs. V. Yam

P. Registrar General
(Registrar of Companies)
Hong Kong
AT MEEERE A FRNE
CREM EEEZTERSUTT)
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Gt
(COPY)
CERTIFICATE OF INCORPORATION
NEETE
ON CHANGE OF NAME
Al

| hereby certify that
A NZEGEA

ALLIED OVERSEASINVESTMENTSLIMITED

having by special resolution and with the approwdlthe Registrar of Companies
KEBBHNARERELAAEZMEM ERZ CRELZBELR > Z2AF
changed its name, is now incorporated under theenafmALLIED GROUP LIMITED.

BAE 2 sE 8 R

Given under my hand this Tenth day of July
HFEN—NNEE tA +H -

One Thousand Nine Hundred and Ninety.

(Sd.) Mrs. V. Yam

P. Registrar General
(Registrar of Companies)
Hong Kong
AT MEEERE A FRMNE
R EAEEERESRIT)
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(COPY)
CERTIFICATE OF INCORPORATION
NEEATE
ON CHANGE OF NAME
e E

Whereas _SIU ON REALTY COMPANY LIMITEDK Z# AR AT

was incorporated in

EfE&EMKE

Hong Kong as a limited company under the Compani@=dinance on the
A F & OBOFE M oK B AR A ® - HOE M H HOA

N

Fifteenth day of December, 1972;

—ht= i TZH+IH

And whereas by special resolution of the Company arth the approval of the
Mg o~ &5 & @ B f OB R E X K E A A E ME H#M
Registrar of Companies, it has changed its name;

£ R B K H % W OE X

Now therefore | hereby certify that the Company aslimited company
X N & @ W % A~ 5 BH KB — AR S F - H O M

incorporated under the name &LLIED OVERSEAS INVESTMENTS LIMITED.
A

Given under my hand this Third day of November
#EFEN - NN AANE+—H=ZH -
One Thousand Nine Hundred and Eighty-six.

(Sd.) J. Almeida

P. Registrar General
(Registrar of Companies)
Hong Kong
TR EEREATRENE
(GEM EAEERSEERTT)



No. 30975

(COPY)
CERTIFICATE OF INCORPORATION

| Hereby Certify that
Siu On Realty Company Limited (Jk Z # & A B & =)

is this day incorporated in Hong Kong under the @anies Ordinance, and that this
company is limited.

GIVEN under my hand this Fifteenth day of Decemkie Thousand Nine
Hundred and Seventy-two.

(Sd.) SHAM Fai
For Registrar of Companies,
Hong Kong




THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION
(As amended and adopted by Special Resolution gpasse
15th December, 1972, 17th October, 1986, 29th J1§%1),
28th November, 1990 and 31st May, 2012 respecdively

OF

ALLIED GROUP LIMITED

(BrEEEARAE)
First:— The name of the Company is “ALLIED GROUP LIMITHE: & EEAIRAE)" (As amendedby

Second: The Registered Office of the Company will beati¢uat Victoria, Hong Kong.

Special
Resolution passed
on 28/11/1990)

Third:— The objects for which the Company is establisired-

(A)

(B)

©

(D)

(E)

(As amendedhy
) ) ) ) ) Special
To carry on the business of an investment mgjditompany and to co-ordinate, finance andkesolution passed

manage all or any part of the business and opesatd any and all companies in which the 7o)
Company is interested, whether directly or indisect

To carry on any other business of any naturategever which may seem to the Directors to
be capable of being conveniently carried on in eation or conjunction with any business of
the Company hereinbefore or hereinafter authorisedo be expedient with a view to
rendering profitable or more profitable any of bempany’s assets or utilising its know-how
or expertise.

To subscribe, underwrite, purchase, or otherveisquire, and to hold, dispose of, and deal
with, any shares or other securities or investmeheny nature whatsoever, and any options
or rights in respect thereof, and to buy and smtimodities and foreign exchange.

To draw, make, accept, endorse, discount, ietgptexecute, and issue, and to buy, sell and
deal with bills of exchange, promissory notes, atiger negotiable or transferable instruments
or securities.

To purchase, or otherwise acquire for any estatinterest any property or assets or any
concessions, licences, grants, patents, trade medggrights or other exclusive or non-
exclusive rights of any kind and to develop and tioraccount and deal with the same in such
manner as may be thought fit and to make expersnamd tests and to carry on all kinds of
research work.



(F)

(©)

(H)

V)

V)

(K)

(L)

(M)

(N)

To build, construct, equip, execute, carry auprove, work, develop, administer, maintain,
manage or control works, plants, factories, wharyetiies, roads, railways, warehouses,
depots, offices and other buildings, structuresfamilities of all kinds, whether for the
purposes of the Company or for sale, letting oe kdror in return for any consideration from
any company, firm or person, and to contributertagsist in or carry out any part of any such
operation.

To amalgamate or enter into partnership orjam venture or profit-sharing arrangement or
other association with any company, firm or person.

To purchase or otherwise acquire and undergdlker any part of the business, property and
liabilities of any company, firm or person carrying any business which the Company is
authorised to carry on or possessed of any propeitgble for the purposes of the Company.

To promote, or join in the promotion of, anyngpany, whether or not having objects similar
to those of the Company.

To borrow and raise money and to secure ohdige any debt or obligation of or binding on
the Company in such manner as may be thoughtdiiraparticular by mortgages and charges
upon all or any part of the undertaking, propentd assets (present and future) and the
uncalled capital of the Company, or by the crea#iod issue of debentures, debenture stock or
other securities of any description.

To advance, lend or deposit money or give dreglor with any company, firm or person on
such terms as may be thought fit and with or wittsmecurity.

To guarantee or give indemnities or provideuwsiy, whether by personal covenant or by
mortgage or charge upon all or any part of the tallimg, property and assets (present and
future) and the uncalled capital of the Companybwprall or any such methods, for the
performance of any contracts or obligations, amdpghyment of capital or principal (together
with any premium) and dividends or interest on ahgres, debentures or other securities, of
any person, firm or company including (without limg the generality of the foregoing) and
company which is for the time being a holding compaf the Company or another subsidiary
of any such holding company or is associated igh@ompany in business.

To issue any securities which the Company lgep to issue for any other purpose by way of
security or indemnity or in satisfaction of anybliily undertaken or agreed to be undertaken
by the Company.

To sell, lease, grant licences, easements #met oights over, and in any other manner deal
with or dispose of, the undertaking, property, tsssgghts and effects of the Company or any
part thereof for such consideration as may be thofig and in particular for shares or other

securities, whether fully or partly paid up.



(©)

(P)

Q)

(R)

(S)

(M

C)

To procure the registration or incorporationtbé Company in or under the laws of any
territory outside England.

To subscribe or guarantee money for any ndfiaharitable, benevolent, public, general or
useful object or for any purpose which may be abergd likely directly or indirectly to
further the interests of the Company or of its merab

To establish and maintain or contribute to pagision or superannuation funds for the benefit
of, and to give or procure the giving of donatiomsatuities, pensions, allowances or
emoluments to, any individuals who are or werergttaime in the employment or service of
the Company or of any company which is its holdeggnpany or is a subsidiary of the
Company or any such holding company or otherwisallied to or associated with the
Company, or who are or were at any time directorsfiicers of the Company or of any such
other company, and the wives, widows, families degendants of any such individuals; to
establish and subsidise or subscribe to any itistits, associations, clubs or funds which may
be considered likely to benefit any such person® durther the interests of the Company or
of any such other company; and to make paymentsrféowards the insurance of any such
persons.

To establish and maintain, and to contributeatty scheme for encouraging or facilitating the
holding of shares or debentures in the Company rbforothe benefit of its employees or
former employees, or those of its subsidiary odimg company or subsidiary of its holding
company, or by or for the benefit of such otheispas as may for the time being be permitted
by law, or any scheme for sharing profits withataployees or those of its subsidiary and/or
associated companies, and (so far as for the temglpermitted by law) to lend money to the
Company’s employees (other than directors) witheav\to enabling them to acquire shares in
the Company or its holding company.

To distribute among members of the Companypatie or otherwise, by way of dividend or

bonus or by way of reduction of capital, all or ariythe property or assets of the Company, or
any proceeds of sale or other disposal of any prppe assets of the Company, with and
subject to any incident authorised and consentired|by law.

To do all or any of the things and matters esaid in any part of the world, and either as
principals, agents, contractors, trustees or otisepwand by or through trustees, agents,
subsidiary companies or otherwise, and either atorie conjunction with others.

To do all such other things as may be consitléoebe incidental or conducive to any of the
above objects.



And it is hereby declared that the objects of then@any as specified in each of the foregoing
paragraphs of this Clause (except only if and sad$eotherwise expressly provided in any paragraph)
shall be separate and distinct objects of the Compad shall not be in any way limited by reference
to any other paragraph or the order in which tmeesaccur or the name of the company.

Fourth:— The liability of the Members of the Company isitied.

i . . o . (As amendedy
Fifth:— The capital of the Company is HK$1,300,000,000n¢g1d<ong currency divided into Orz;r:fy”e /

650,000,000 shares of HK$2.00 each with power ¢eemse the same and to issue any of the sharg:%';‘/igg&ﬁ;sse”

in the capital original or increased with or subjexrany preferential special or qualified rights o
conditions as regards dividends, repayment of agpibting or otherwise.



WE, the several persons whose names, addressafesciiptions are hereto subscribed, are
desirous of being formed into a Company in pursaasfahis Memorandum of Association, and we
respectively agree to take the number of shardkearncapital of the Company set opposite to our
respective names:—

Names, Addresses and Descriptions of Subscribers mbiuof Shares taken
by each Subscriber

(Sd.) LEE SIU LUN
Flat A, 11th Floor, One
53, Paterson Street,
Hong Kong.
Merchant.

(Sd.) SER SIU HUNG

Flat A, 11th Floor, One
53, Paterson Street,
Hong Kong.
Housewife.
Total Number of Shares Taken Two

Dated the 12th day of December, 1972.
Witness to the above signatures:—

(Sd.) Timy-Augustine Mak
Solicitor,
Hong Kong.



Company No. 30975

THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

ARTICLES OF ASSOCIATION
(As adopted and amended by Special Resolutionegass21st September, 1998,
11th June, 2003, 7th June, 2004, 3rd June, 20083 kstdVay, 2012 respectively)

OF

ALLIED GROUP LIMITED
(Bt S EEARAE)

TableA

1. The regulations contained in Table A in the tF8shedule to the Companies Ordinance shall
not apply to the Company.

I nterpretation
2. The headings to these Articles shall not be @eeto be part of these Articles and shall not

affect their interpretation and in the interpredatof these Articles, unless there be something
in the subject or context inconsistent therewith:

“associate(s)” shall have the meaning ascribed tmder the Listing (Sf*sam&”de?{
pecialresolution
Ru Ies; passecbn 7/6/2004)
“Auditors” shall mean the auditors for the time ropiof the
Company or, in the case of joint auditors, any ofie
them;
“call” shall include any instalment of a call;
“capital” shall mean the share capital from timetime of the
Company;
“Clearing House” shall mean a recognised clearirgusk within the (Asamendedy

. L. ial luti
meaning of Part 1 of Schedule 1 to the SECUritiEs a s yam00s

Futures Ordinance (Chapter 571 of the Laws of Hong
Kong);



“dividend”

“dollars”

“electronic communication”

“Entitled Person”

“Hong Kong”
or “Hong Kong SAR”

“month”

“relevant financial documents”

“the Board”

“the Chairman”
“the Companies Ordinance”
or “the Ordinance”

“the Company”
or “this Company”

“the Listing Rules”

“the register”

shall include scrip dividends, distrilimris in specie or in
kind, capital distributions and capitalisation isspif not
inconsistent with the subject or context;

shall mean dollars in the lawful currenafyHongKong;

shall mean a communmati sent by electronic
transmission in any form through any medium;

(As amendecby
SpecialResolution
passecbn 11/6/2003)

shall mean an “entitled persos”defined under section (Asamendedy

. . SpecialResolution
2(1) of the Companies Ordinance; passecbn 11/6/2003)

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

shall mean a calendar month;

shall mean the “velet financial documents” as defined (s‘:feji“;;”e“:oﬁ{ion
under section 2(1) of the Companies Ordinance; passecbn 11/6/2003)
shall mean the Directors from time tond of the
Company or (as the context may require) the mgjarfit
Directors present and voting at a meeting of thedors;

shall mean the Chairman presidingasy meeting of
members or of the Board,;

shall mean the Companies Ordinance (Chapter 32 of
the Laws of Hong Kong);

shall mean ALLIED GROUP LIMITED & %EEA
FRAED;

shall mean the Rules Governihg Listing of Securities (S’*p:if;‘leR”:Sm’ion
on The Stock Exchange of Hong Kong Limited and anyassesn11/6/2003)

amendments thereto for the time being in force;

shall mean the register of membend @cludes any
branch register to be kept pursuant to the prowssiof
the Companies Ordinance;



“these Articles” shall mean these Articles of Association in thegsent
form and all supplementary, amended or substituted

or “these presents” : _ e
articles for the time being in force;

“seal” shall mean the common seal from time to tiofethe
Company and includes, unless the context otherwise
requires, any official seal that the Company mayehas
permitted by these Articles and the Ordinance;

“Secretary” shall mean the person or persons fer time being
performing the duties of that office;

“share” shall mean share in the capital of the @any and
includes stock except where a distinction betweenks
and shares is expressed or implied;

“shareholders” or “members” shall mean the dulgiséered holders from time to time
of the shares in the capital of the Company;

“special notice” in relation to a resolution shiadive the meaning ascribed g}iﬁ{‘;&”ﬁ;ﬁ{ion

thereto under the provisions of the Companies @rtin;  passedn7/6/2004)

“Stock Exchange” shall mean The Stock ExchangearfgKong Limited;
“summary financial report” shall mean the “summdityancial report” as defined (Asamendedy
. . . SpecialResolution
under section 2(1) of the Companies Ordinance; passecdn 11/6/2003)
“writing” or “printing” shall include writing, priting, lithography, photography,

typewriting, photocopies, telecopier messages amdye
other mode of representing words or figures ingible
and non-transitory form;

words denoting the singular shall include the plamad words denoting the plural shall
include the singular;

words importing any gender shall include every gendnd words importing persons shall
include partnerships, firms, companies and corporat

Subject as aforesaid, any words or expressionseatefin the Ordinance (except any statutory
modification thereof not in force when these Adi&lbecome binding on the Company) shall,
if not inconsistent with the subject and/or contddar the same meaning in these Articles,
save that “company” shall where the context perinittude any company incorporated in
Hong Kong or elsewhere.



A reference to any ordinance or provision of anr@dce shall include any orders regulations
or other subordinate legislation made under it simall, unless the context requires, include
any modification or re-enactment of any ordinancemvision of an ordinance for the time
being in force.

References to any Articles by number are to thequeer Article of these Articles.
Share Capital and M odification of Rights

Without prejudice to any special rights or riesitvns for the time being attaching to any shares
or any class of shares, any share may be issuedaymh terms and conditions and with such
preferred, deferred or other special rights, ohsw@strictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Campmay from time to time by ordinary
resolution determine (or, in the absence of any sletermination or so far as the same may
not make specific provision as the Board may detes)n Provided that (i) where the capital
includes shares with different voting rights, thesignation of each class of share, other than
those with the most favourable voting rights, shadlude the words “restricted voting” or
“limited voting”, and (ii) where the capital incled shares with no voting rights, the words
“non-voting” must appear in the designation of sgblares. Any preference share may, with
the sanction of a special resolution, be issuedhenterms that it is, or at the option of the
Company or the holder thereof is liable, to be esdled.

The Board may issue warrants to subscribe fgr @dass of shares or securities of the
Company on such terms as it may from time to timgehine. Where warrants are issued to
bearer, no new warrant shall be issued to replaeetioat has been lost unless the Board is
satisfied beyond reasonable doubt that the oridiaal been destroyed and the Company has
received an indemnity in such form as the Boardl $ghiak fit with regard to the issue of any
such new warrant.

(A) If at any time the capital is divided intaffdrent classes of shares, all or any of the
special rights attached to any class (unless otkerprovided for by the terms of issue
of the shares of that class) may, subject to tbgigions of the Companies Ordinance,
be varied or abrogated either with the consentriting of the holders of not less than
three-fourths in nominal value of the issued shafékat class or with the sanction of a
special resolution passed at a separate generdinmeé the holders of the shares of
that class and may be so varied or abrogated eithdst the Company is a going
concern or during or in contemplation of a windung-To every such separate general
meeting the provisions of these Articles relatimggeneral meetings shall mutatis
mutandis apply, but so that the necessary quoriatt BB not less than two persons
holding or representing by proxy one-third in noativalue of the issued shares of that
class, and at an adjourned meeting one personnigadthiares of that class or his proxy,
and that any holder of shares of the class presgygrson or by proxy may demand a
poll.



(B) The provisions of this Article shall apply thet variation or abrogation of the special
rights attached to some only of the shares of &assa@s if each group of shares of the
class differently treated formed a separate classights whereof are to be varied.

(C) The special rights conferred upon the holdérany shares or class of shares shall not,
unless otherwise expressly provided in the rigltsching to or the terms of issue of
such shares, be deemed to be altered by the creatissue of further shares ranking
pari passu therewith.

Shares and Increase of Capital

The Company may exercise any powers conferrgebionitted by the Ordinance or any other
ordinance from time to time to purchase or otheswasquire its own shares and warrants
(including any redeemable shares) at any price givie, directly or indirectly, by means of a
loan, guarantee, the provision of security or otle, financial assistance for the purpose of
or in connection with a purchase or other acquisithade or to be made by any person of any
shares or warrants in the Company and should timep@oy purchase or otherwise acquire its
own shares or warrants neither the Company noBtherd shall be required to select the
shares or warrants to be purchased or otherwiseiradgratably or in any other particular
manner as between the holders of shares or wawhtiie same class or as between them and
the holders of shares or warrants of any othersctasin accordance with the rights as to
dividends or capital conferred by any class of ehgrovided always that any such purchase
or other acquisition or financial assistance sbial{y be made or given in accordance with any
relevant rules or regulations issued by the StogkhBnge or the Securities and Futures
Commission from time to time in force.

The Company in general meeting may from timénb@, whether or not all the shares for the
time being authorised shall have been issued aretheh or not all the shares for the time
being issued shall have been fully paid up, byrai resolution increase its share capital by
the creation of new shares, such new capital tof sech amount and to be divided into shares
of such respective amounts as the resolution phedlcribe.

Any new shares shall be issued upon such termdscanditions and with such rights and

privileges annexed thereto as the general meeésglving upon the creation thereof shall

direct, and if no direction be given, subject te fitovisions of the Companies Ordinance and
of these Articles, as the Board shall determinet @mnparticular such shares may be issued
with a preferential or qualified right to dividendsd in the distribution of assets of the

Company and with a special or without any rightating.

—10 -



10.

11.

12.

13.

14.

The Company may by ordinary resolution befoee ifisue of any new shares, determine that
the same, or any of them, shall be offered in im& fnstance, and either at par or at a
premium, to all the then members or any class tfiéneproportion as nearly as may be to the
amount of the capital held by them, or make anyipions as to the issue and allotment of
such shares, but in default of any such deternginair so far as the same shall not extend,
such shares may be dealt with as if they formedl gfathe capital of the Company existing
prior to the issue of the same.

Except so far as otherwise provided by the itiomd of issue or by these Articles, any capital
raised by the creation of new shares shall beetdeas if it formed part of the original capital
of the Company and such shares shall be subjegbetprovisions contained in these Articles
with reference to the payment of calls and instalisietransfer and transmission, forfeiture,
lien, cancellation, surrender, voting and otherwise

Subiject to the provisions of the Companies i@umte (and in particular Section 57B thereof)
and of these Articles relating to new shares, @ksued shares in the Company shall be at the
disposal of the Board, which may offer, allot, graptions over or otherwise dispose of them
to such persons (including any Director), at suctes, for such consideration and generally
on such terms as the Board shall in its absoligerefion think fit, but so that no shares shall
be issued at a discount except in accordance lgtipiiovisions of the Companies Ordinance.

The Company may at any time pay a commissi@nyoperson for subscribing or agreeing to
subscribe (whether absolutely or conditionally) &oiy shares in the Company or procuring or
agreeing to procure subscriptions (whether absabuteonditional) for any shares in the
Company, but so that the conditions and requiresnefithe Companies Ordinance shall be
observed and complied with, and in each case tivamission shall not exceed ten per cent. of
the price at which the shares are issued.

If any shares of the Company are issued forpimpose of raising money to defray the
expenses of the construction of any works or bogdior the provision of any plant which
cannot be made profitable for a lengthened petlwel Company may pay interest on so much
of that share capital as is for the time being pgidor the period and subject to the conditions
and restrictions mentioned in the Companies Oradieaand may charge the sum so paid by
way of interest to capital as part of the cost @fistruction of the works or buildings or the
provision of plant.

Except as otherwise expressly provided by tietieles or as required by law or as ordered
by a court of competent jurisdiction, no personidharecognised by the Company as holding
any share upon any trust and, except as aforeb@idCompany shall not be bound by or be
compelled in any way to recognise (even when havilogice thereof) any equitable,
contingent, future or partial interest in any sharany interest in any fractional part of a share
or any other right or claim to or in respect of afmare except an absolute right to the entirety
thereof of the registered holder.

- 11 -



15.

16.

17.

18.

(A)

(B)

(A)

(B)

Register of Membersand Share Certificates

The Board shall cause to be kept a registehe members and there shall be entered
therein the particulars required under the Compzaiglinance.

Subject to the provisions of the Companies @adce, if the Board considers it
necessary or appropriate, the Company may estatidhmaintain a branch register of
members at such location outside Hong Kong as teaedthinks fit.

Every person whose name is entered as abewein the register shall be entitled (S‘:;ji“;;”e“;ﬁon

without payment to receive within two months afédiotment or within ten business passedn 7/6/2004)
days after lodgment of a transfer (or within suteo period as the conditions of issue
or the Rules Governing the Listing of Securitiestlo@ Stock Exchange shall provide)
one certificate for all his shares or, if he slsallrequest, in a case where the allotment
or transfer is of a number of shares in exceskehtimber for the time being forming a
stock exchange board lot, upon payment in the chsetransfer, of HK$2.5 for every
certificate after the first or such other sum natemding the maximum amount
prescribed or permitted from time to time by thecBtExchange as the Board shall
from time to time determine, such number of cexdifies for shares in stock exchange
board lots or multiples thereof as he shall reqaedtone for the balance (if any) of the
shares in question, provided that in respect dfaaesor shares held jointly by several
persons the Company shall not be bound to issuertdicate or certificates to each
such person, and the issue and delivery of a icaitéf or certificates to one of several
joint holders shall be sufficient delivery to alich holders.

For the purpose of Article 16(A), “business talyall mean any day on which the Stock(s‘:fe;";;”e“;ﬁ{mn
Exchange is open for the business of dealing inrgtees; and “transfer” shall mean a passewn 7/6/2004)
transfer duly stamped and otherwise valid, andl stwlinclude such a transfer as the

Company is for any reason entitled to refuse testegand does not register.

Every certificate for shares or debentureseprasenting any other form of security of the
Company shall be issued under the seal of the Caynpehich for this purpose may be any
official seal as permitted by Section 73A of theli@ance.

Every share certificate hereafter issued spatify the number and class of shares in respect
of which it is issued and the amount paid theremah may otherwise be in such form as the
Board may from time to time prescribe. If at anydithe share capital of the Company is
divided into different classes of shares, everyeltartificate shall comply with Section 57A
of the Ordinance. A share certificate shall retatenly one class of shares.
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19.

20.

21.

22.

(A) The Company shall not be bound to registiere than four persons as joint holders of
any share.

(B) If any share shall stand in the names of twonore persons, the person first named in
the register shall be deemed the sole holder tha®oegards service of notices and,
subject to the provisions of these Articles, allaoy other matters connected with the
Company, except the transfer of the share.

If a share certificate is defaced, lost ormgstd, it may be replaced on payment of such fee, i
any, not exceeding HK$2.5 (or such other sum nogeding the maximum amount prescribed
or permitted from time to time by the Stock Exche)ngnd on such terms and conditions, if
any, as to publication of notice, evidence andnmaiéy, as the Board thinks fit and in the case
of wearing out or defacement, after delivery uphef old certificate. In the case of destruction
or loss, the person to whom such replacement icattf is given shall also bear and pay to the
Company any exceptional costs and the reasonalef-@acket expenses incidental to the

investigation by the Company of the evidence ofhsdestruction or loss and of such

indemnity.

Lien

The Company shall have a first and paramoentdin every share (not being a fully paid up
share) for all moneys, whether presently payablaady called or payable at a fixed time in
respect of such share; and the Company shall alge & first and paramount lien and charge
on all shares (other than fully paid up shares)ditey registered in the name of a member,
whether singly or jointly with any other personparsons, for all the debts and liabilities of
such member or his estate to the Company and whtthesame shall have been incurred
before or after notice to the Company of any edpatar other interest of any person other
than such member, and whether the period for tggeat or discharge of the same shall have
actually arrived or not, and notwithstanding ttre same are joint debts or liabilities of such
member or his estate and any other person, whatmeember of the Company or not. The
Company’s lien (if any) on a share shall extendallodividends and bonuses declared in
respect thereof. The Board may at any time eitbaegplly or in any particular case waive any
lien that has arisen, or declare any share to benpkwholly or partially from the provisions
of this Article.

The Company may sell, in such manner as thedBthanks fit, any shares on which the

Company has a lien, but no sale shall be made sisle®e sum in respect of which the lien
exists is presently payable or the liability or aggment in respect of which such lien exists is
liable to be presently fulfilled or discharged, nottil the expiration of fourteen days after a
notice in writing, stating and demanding paymenthef sum presently payable or specifying
the liability or engagement and demanding fulfililnendischarge thereof and giving notice of

intention to sell in default, shall have been giterthe registered holder for the time being of
the shares or the person entitled by reason of Bolcter’'s death, bankruptcy or winding-up to

the shares.
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23.

24.

25.

26.

27.

28.

29.

30.

The net proceeds of such sale after the payafeghe costs of such sale shall be applied in or
towards payment or satisfaction of the debt orillighor engagement in respect whereof the

lien exists, so far as the same is presently payalld any residue shall (subject to a like lien

for debts or liabilities not presently payable &isted upon the shares prior to the sale) be paid
to the person entitled to the shares at the tinteeofale. For giving effect to any such sale, the
Board may authorise some person to transfer thesisald to the purchaser thereof and may
enter the purchaser’'s name in the register as holdiéne shares, and the purchaser shall not
be bound to see to the application of the purcinaseey, nor shall his title to the shares be

affected by any irregularity or invalidity in thegzeedings in reference to the sale.

Callson Shares

The Board may from time to time make such cadlst may think fit upon the members in
respect of any monies unpaid on the shares hettdmy respectively (whether on account of
the nominal value of the shares or by way of premsiuand not by the conditions of allotment
thereof made payable at fixed times. A call maynisde payable either in one sum or by
instalments.

Fourteen days’ notice at least of any call Ishal given specifying the time and place of
payment and to whom such call shall be paid.

A copy of the notice referred to in Article @Ball be sent to members in the manner in which
notices may be sent to members by the Companyrasigrovided.

In addition to the giving of notice in accordanwith Article 26, notice of the person
appointed to receive payment of every call anchefttmes and places appointed for payment
may be given to the members by notice to be pulddists a paid advertisement in English in at
least one English language daily newspaper andhineGe in at least one Chinese language
daily newspaper (provided that the aforesaid dadwspapers shall be included in the list of
newspapers issued and published in the Hong Korfigg S8vernment Gazette for the purpose
of section 71A of the Companies Ordinance).

Every member upon whom a call is made shalltipayamount of every call so made on him to
the person and at the time or times and placeaweplas the Board shall appoint.

A call shall be deemed to have been made atirtiee when the resolution of the Board
authorising such call was passed.

The joint holders of a share shall be sevewlyvell as jointly liable for the payment of all
calls and instalments due in respect of such stranéher moneys due in respect thereof.
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31.

32.

33.

34.

35.

36.

A call may, before receipt by the Company of suim due thereunder, be revoked in whole or
part and payment of a call may be postponed in avbolpart. A person on whom a call is
made will remain liable for calls made upon himwitiistanding the subsequent transfer of
the shares in respect whereof the call was made.

If the whole of the sum payable in respectrgf @all or instalment be not paid on or before the
day appointed for payment thereof, the person mgoes from whom the sum is due shall pay
all costs, charges and expenses that the Compayhave incurred by reason of such non-
payment together with interest on the unpaid ameaiirguch rate not exceeding twenty per
cent. per annum as the Board shall fix from the @ayointed for the payment thereof to the
time of the actual payment, but the Board may waaygment of such costs, charges, expenses
or interest wholly or in part.

No member shall be entitled to receive anyddind or bonus or to be present and vote (save
as proxy for another member) at any general meegitiger personally or (save as proxy for
another member) by proxy, or be reckoned in a quastto exercise any other privilege as a
member unless and until he shall have paid al @allinstalments for the time being due and
payable on every share held by him whether aloneiotly with any other person, together
with interest and expenses (if any).

On the trial or hearing of any action or othesceedings for the recovery of any money due
for any call, it shall be sufficient to prove ttlthe name of the member sued is or was entered
in the register as the holder, or one of the haldef the shares in respect of which such debt
accrued; that the resolution making the call isyd@corded in the minute book; and that
notice of such call was duly given to the membedsun pursuance of these Articles; and it
shall not be necessary to prove the appointmenmhefBoard who made such call, nor any
other matters whatsoever, but the proof of the emathforesaid shall be conclusive evidence
of the debt.

Any sum which by the terms of allotment of arghis made payable upon allotment or at any
fixed date, whether on account of the nominal vafithe share and/or by way of premium,
shall for all purposes of these Articles be deeindae a call duly made, notified, and payable
on the date fixed for payment, and in case of naynpent all the relevant provisions of these
Articles as to payment of interest and expensetgifore and the like, shall apply as if such
sums had become payable by virtue of a call dulger@and notified. The Directors may on the
issue of shares differentiate between the allottedsolders as to the amount of calls to be
paid and the time of payment.

The Board may, if it thinks fit, receive fromyamember willing to advance the same, and
either in money or money’s worth, all or any pafttibe money uncalled and unpaid or
instalments payable upon any shares held by him, igon all or any of the moneys so
advanced the Company may pay interest at suchifaay) not exceeding twenty per cent.
per annum as the Board may decide. The Board magnwattime repay the amount so
advanced upon giving to such member not less tmenmonth’s notice in writing of its
intention in that behalf, unless before the exmrabf such notice the amount so advanced
shall have been called up on the shares in respadiich it was advanced.
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37.

38.

39.

40.

41.

42.

Transfer of Shares

All transfers of shares may be effected bydfi@min writing in the usual common form or in

such other form as the Board may accept and mayntler hand only or, if the transferor or

transferee is a Clearing House (or its nominee myr successor thereto), by hand or by
machine imprinted signature or by such other maohexecution as the Board may approve
from time to time. All instruments of transfer mus¢ left at the registered office of the

Company or at such other place as the Board mayirpp

The instrument of transfer of any share shalkkecuted by or on behalf of the transferor and
transferee, and the transferor shall be deemeeintain the holder of the share until the name
of the transferee is entered in the register ipeesthereof. Nothing in these Articles shall
preclude the Board from recognising a renunciatibthe allotment or provisional allotment
of any share by the allottee in favour of some ogesson.

The Board may, in its absolute discretion aitiout assigning any reason, refuse to register
transfer of any share (not being a fully paid uarehto a person of whom it does not approve,
and it may also refuse to register any transfearyf share to more than four joint holders or
any transfer of any share (not being a fully paicshare) on which the Company has a lien.
The Board may also decline to recognise ariyument of transfer unless:

(i) a fee of HK$2.5 (or such amount not exceedimg maximum amount prescribed or
permitted from time to time by the Stock Exchange)the Board may from time to
time require is paid to the Company in respecteber

(i)  the instrument of transfer is accompanied bg tertificate of the shares to which it
relates, and such other evidence as the Board esspmably require to show the right
of the transferor to make the transfer;

(i)  the instrument of transfer is in respect ofyone class of share;

(iv) the shares concerned are free of any liemwodr of the Company; and

(v) the instrument of transfer is properly stamped.

No transfer shall be made to a minor or to e of unsound mind or under other legal
disability.

If the Board shall refuse to register a transfeany share, it shall, within two months aftee t

date on which the transfer was lodged with the Camgpsend to each of the transferor and
the transferee notice of such refusal.
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43.

44,

45.

46.

47.

48.

Upon every transfer of shares the certificagll by the transferor shall be given up to be
cancelled, and shall forthwith be cancelled acewigi and a new certificate shall be issued
without charge to the transferee in respect ofstheres transferred to him, and if any of the
shares included in the certificate so given up Ishal retained by the transferor, a new
certificate in respect thereof shall be issuediio Without charge. The Company shall also
retain the instrument of transfer.

The registration of transfers of shares omgf@ass of shares may be suspended at such times
and for such periods as the Board may from timémne determine, provided always that such
registration shall not be suspended for more thatytdays in any year or, with the approval

of the Company in general meeting, sixty days i y®ar.

Transmission of Shares

In the case of the death of a member, the\surar survivors where the deceased was a joint
holder, and the legal personal representativeh®fdeceased where he was a sole or only
surviving holder, shall be the only persons recsggiby the Company as having any title to
his interest in the shares; but nothing hereinaoet shall release the estate of a deceased
holder (whether sole or joint) from any liability fespect of any share solely or jointly held by
him.

Any person becoming entitled to a share in egusnce of the death or bankruptcy or
winding-up of a member may, upon such evidenc® dssttitle being produced as may from

time to time be required by the Board, and subjschereinafter provided, elect either to be
registered himself as holder of the share or teelsme person nominated by him registered
as the transferee thereof.

If the person so becoming entitled shall eledie registered himself, he shall deliver or send
to the Company a notice in writing signed by hietisg that he so elects. If he shall elect to
have his nominee registered, he shall testify l@stien by executing a transfer of such share
to his nominee. All the limitations, restrictionsdaprovisions of these presents relating to the
right of transfer and the registration of transfafrshares shall be applicable to any such notice
or transfer as aforesaid as if the death, bankyuptcwinding-up of the member had not
occurred and the notice or transfer were a tramsfecuted by such member.

A person becoming entitled to a share by rea$time death, bankruptcy or winding-up of the
holder shall be entitled to the same dividends aier advantages to which he would be
entitled if he were the registered holder of thareshHowever, the Board may, if it thinks fit,
withhold the payment of any dividend payable oreothdvantages in respect of such share
until such person shall become the registered halflehe share or shall have effectually
transferred such share, but, subject to the remeinés of Article 82 being met, such a person
may vote at meetings.
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49.

50.

51.

52.

53.

Forfeiture of Shares

If a member fails to pay any call or instalmehta call on the day appointed for payment
thereof, the Board may, at any time thereafterrdusuch time as any part of the call or
instalment remains unpaid, without prejudice toghavisions of Article 33, serve a notice on
him requiring payment of so much of the call ortafrment as is unpaid, together with any
interest which may have accrued and which mayatitirue up to the date of actual payment
and any expenses incurred by reason of the saighagment.

The notice shall name a further day (not eattian the expiration of fourteen days from the
date of the notice) on or before which the paymequired by the notice is to be made, and it
shall also name the place where payment is to ke nsaich place being either the registered
office of the Company, or some other place at witials of the Company are usually made
payable. The notice shall also state that, in treneof non-payment at or before the time
appointed, the shares in respect of which thewzsl made will be liable to be forfeited.

If the requirements of any such notice as aficeare not complied with, any share in respect
of which the notice has been given may at any timeeafter, before the payment required by
the notice has been made, be forfeited by a résoluf the Board to that effect. Such
forfeiture shall include all dividends and bonudeslared in respect of the forfeited share and
not actually paid before the forfeiture. The Boaraly accept the surrender of any shares liable
to be forfeited hereunder and in such cases refesein these Articles to forfeiture shall
include surrender.

Any share so forfeited shall be deemed to bepthperty of the Company, and may be sold or
otherwise disposed of on such terms and in sucmeras the Board thinks fit and at any time

before a sale or disposition the forfeiture maychncelled on such terms as the Board thinks
fit.

A person whose shares have been forfeited skale to be a member in respect of the
forfeited shares, but shall, notwithstanding, remable to pay to the Company all moneys
which, at the date of forfeiture, were payable by to the Company in respect of the shares,
together with (if the Board shall in its discretisa require) interest thereon from the date of
forfeiture until payment at such rate not exceedimgnty per cent. per annum as the Board
may prescribe, and the Board may enforce the patythereof if it thinks fit, and without any
deduction or allowance for the value of the shatethe date of forfeiture, but his liability
shall cease if and when the Company shall havévext@ayment in full of all such moneys in
respect of the shares. For the purposes of thisldgny sum which, by the terms of issue of a
share, is payable thereon at a fixed time whidulssequent to the date of forfeiture, whether
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54.

55.

56.

57.

58.

59.

on account of the nominal value of the share oway of premium, shall notwithstanding that
that time has not yet arrived be deemed to be payslthe date of forfeiture, and the same
shall become due and payable immediately upondtfeiture, but interest thereon shall only
be payable in respect of any period between tliefsad time and the date of actual payment.

A statutory declaration in writing that the Beant is a Director or the Secretary of the
Company, and that a share in the Company has hdgrialfeited or surrendered on a date
stated in the declaration, shall be conclusive enig of the facts therein stated as against all
persons claiming to be entitled to the share. The@any may receive the consideration if
any, given for the share on any sale or disposiii@meof and may execute a transfer of the
share in favour of the person to whom the shasslid or disposed of and he shall thereupon
be registered as the holder of the share and Bhatllischarged from all calls made prior to
such sale or disposition and shall not be boursgé&oto the application of the purchase money,
if any, nor shall his title to the share be affdctey any irregularity or invalidity in the
proceedings in reference to the forfeiture, saldigposal of the share.

When any share shall have been forfeited, @adic the resolution shall be given to the
member in whose name it stood immediately priothe forfeiture, and an entry of the

forfeiture, with the date thereof, shall forthwhile made in the register, but no forfeiture shall
be in any manner invalidated by any omission oletwdo give such notice or make any such
entry.

Notwithstanding any such forfeiture as aforgs$haée Board may at any time, before any shares
so forfeited shall have been sold, re-allottedtbewise disposed of, cancel the forfeiture on

such terms as the Board thinks fit or permit therstiorfeited to be redeemed upon the terms
of payment of all calls and interest due thereod alh expenses incurred in respect of the

share, and upon such further terms (if any) d€nks fit.

The forfeiture of a share shall not prejudtoe ight of the Company to any call already made
or instalment payable thereon.

The provisions of these Articles as to forfiedtghall apply in the case of nonpayment of any
sum which by the terms of issue of a share, becqmagable at a fixed time, whether on

account of the nominal value of the share or by whpremium, as if the same had been
payable by virtue of a call duly made and notified.

In the event of a forfeiture of shares the memghall be bound to deliver and shall forthwith
deliver to the Company the certificate or certifgsaheld by him for the shares so forfeited and
in any event the certificates representing shaoefodeited shall be void and of no further

effect.
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60.

61.

62.

63.

64.

Stock

The Company may by ordinary resolution conaast fully paid up shares into stock, and may
from time to time by like resolution reconvert asipck into fully paid up shares of any
denomination. After the passing of any resolutionwerting all the fully paid up shares of any
class into stock, any shares of that class whitlsesguently become fully paid up and rank
pari passu in all other respects with such shahed, oy virtue of this Article and such
resolution, be converted into stock transferabletie same units as the shares already
converted.

The holders of stock may transfer the samapipart thereof in the same manner, and subject
to the same regulations as and subject to whiclslilaees from which the stock arose might
prior to conversion have been transferred or as thesieto as circumstances admit, but the
Board may from time to time, if it thinks fit, fithe minimum amount of stock transferable and
restrict or forbid the transfer of fractions of tlminimum, but so that such minimum shall not
exceed the nominal amount of the shares from wthiehstock arose. No warrants to bearer
shall be issued in respect of any stock.

The holders of stock shall, according to the@am of the stock held by them, have the same
rights, privileges and advantages as regards didsleparticipation in assets on a winding up,
voting at meetings, and other matters, as if thedgl the shares from which the stock arose, but
no such privilege or advantage (except participatio the dividends and profits of the
Company) shall be conferred by an amount of stoblchvwould not, if existing in shares,
have conferred such privilege or advantage.

Such of the provisions of these presents aapgcable to paid up shares shall apply to stock,
and the words “share” and “shareholder” thereirl $halude “stock” and “stockholder”.

Alteration of Capital
(A) The Company may from time to time by ordijneesolution:

(i)  consolidate and divide all or any of its shaapital into shares of larger amount
than its existing shares; on any consolidationudlf/ fpaid shares into shares of
larger amount, the Board may settle any difficulfyich may arise as it thinks
expedient and in particular (but without prejudiwethe generality of the
foregoing) may as between the holders of the shiarks consolidated determine
which particular shares are to be consolidatedeatth consolidated share, and if
it shall happen that any person shall become etito fractions of a
consolidated share or shares, such fractions magole by some person
appointed by the Board for that purpose and thegomeso appointed may transfer
the shares so sold to the purchaser thereof andatiiity of such transfer shall
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not be questioned, and so that the net proceedsadf sale (after deduction of
the expenses of such sale) may either be distdbateong the persons who
would otherwise be entitled to a fraction or fran8 of a consolidated share or
shares rateably in accordance with their rightsiatatests or may be paid to the
Company for the Company’s benefit;

(i) divide its shares into several classes andchttthereto respectively any
preferential, deferred, qualified or special rigipisvileges or conditions;

(i)  cancel any shares which at the date of thesjpay of the resolution have not been
taken or agreed to be taken by any person, andidimthe amount of its share
capital by the amount of the shares so cancelled;

(iv) sub-divide its shares or any of them into sisaof smaller amount than is fixed
by the Memorandum of Association, subject nevegsggeto the provisions of the
Companies Ordinance, and so that the resolutionreklye any share is
subdivided may determine that, as between the I®loethe shares resulting
from such sub-division, one or more of the sharayg trave any such preferred
or other special rights over, or may have suchrdsderights or be subject to any
such restrictions as compared with the others asGbmpany has power to
attach to unissued or new shares; and

(v) make provision for the issue and allotment bares which do not carry any
voting rights.

(B) The Company may by special resolution redugstiare capital, any capital redemption
reserve fund or any share premium account in amnetaauthorised and subject to any
conditions prescribed by law.

General Meetings

The Company shall in each year hold a genesdting as its annual general meeting in
addition to any other meeting in that year andldgcify the meeting as such in the notice
calling it; and not more than fifteen months sheldpse between the date of one annual
general meeting of the Company and that of the. idwe annual general meeting shall be held
at such time and place as the Board shall appoint.

All general meetings other than annual genaesdtings shall be called extraordinary general
meetings.

The Board may, whenever it thinks fit, conveare extraordinary general meeting, and

extraordinary general meetings shall also be coetvesn requisition, as provided by the
Companies Ordinance, or, in default, may be comydyethe requisitionists.
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68.

69.

70.

71.

An annual general meeting and a meeting cédlethe passing of a special resolution shall be
called by twenty-one days’ notice in writing at fleast, and a meeting of the Company other
than an annual general meeting or a meeting fop#ssing of a special resolution shall be
called by at least fourteen days’ notice in writifidne notice shall be exclusive of the day on
which it is served or deemed to be served andeofiety for which it is given, and shall specify
the place, the day and the hour of meeting andage of special business, the general nature
of that business, and shall be given, in mannegihafter mentioned or in such other manner,
if any, as may be prescribed by the Company in ig¢neeeting, to such persons as are, under
these Articles, entitled to receive such noticesifithe Company, provided that subject to the
provisions of the Companies Ordinance, a meetinfp@fCompany shall notwithstanding that
it is called by shorter notice than that specifiedhis Article be deemed to have been duly
called if it is so agreed:

(i) in the case of a meeting called as the annealewl meeting, by all the members
entitled to attend and vote thereat; and

(i) inthe case of any other meeting, by a mayontnumber of the members having a right
to attend and vote at the meeting, being a majaggther holding not less than ninety-
five per cent. in nominal value of the shares gjuimat right.

(A) The accidental omission to give any notiweor the non-receipt of any notice by, any
person entitled to receive notice shall not inwtkd any resolution passed or any
proceeding at any such meeting.

(B) In cases where instruments of proxy are sehtith notices, the accidental omission to
send such instrument of proxy to, or the non-réagiguch instrument of proxy by, any
person entitled to receive notice shall not inwakd any resolution passed or any
proceeding at any such meeting.

Proceedings at General Meetings

All business shall be deemed special thatissticted at an extraordinary general meeting, and
also all business that is transacted at an anneaérgl meeting with the exception of
sanctioning dividends, making a call in accordanié the provisions of these Articles, the
laying, considering and adopting of the accountd balance sheet and the reports of the
Directors and Auditors and other documents requioelde annexed to the balance sheet, the
election of Directors and appointment of Auditorsdaother officers in the place of those
retiring and the fixing of the remuneration of theditors.

For all purposes the quorum for a general mgeghall be two members present in person (or,
in the case of a member being a corporation, byuitg authorised representative) or by proxy.

No business shall be transacted at any generaingeatless the requisite quorum shall be

present at the commencement of the business.
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73.

74.

75.

If within fifteen minutes from the time appadtfor the meeting a quorum is not present, the
meeting, if convened upon the requisition of merapghall be dissolved, but in any other case
it shall stand adjourned to the same day in theé werk and at such time and place as shall be
decided by the Chairman, and if at such adjourneétimg a quorum is not present within
fifteen minutes from the time appointed for holditige meeting, the member or members
present in person shall be a quorum and may tratisadusiness for which the meeting was
called.

The Chairman (if any) of the Directors or, & is absent or declines to take the chair at such
meeting, the Deputy Chairman (if any) shall take tihair at every general meeting, or, if
there be no such Chairman or Deputy Chairmanf at, any general meeting neither of such
Chairman or Deputy Chairman is present within @fteminutes after the time appointed for
holding such meeting, or both such persons dedbintake the chair at such meeting, the
Directors present shall choose one of their nuraBeChairman, and if no Director be present
or if all the Directors present decline to take thair or if the Chairman chosen shall retire
from the chair, then the members present shall sthame of their own number to be
Chairman.

The Chairman may, with the consent of any ge@meeeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn argeting from time to time and from place to
place as the meeting shall determine. Whenevereaiimgeis adjourned for fourteen days or
more, at least seven clear days’ notice, specifyirg place, the day and the hour of the
adjourned meeting shall be given in the same maamar the case of any original meeting but
it shall not be necessary to specify in such ndtieenature of the business to be transacted at
the adjourned meeting. Save as aforesaid, no mesfizdr be entitled to any notice of an
adjournment or of the business to be transactadyaaidjourned meeting. No business shall be
transacted at any adjourned meeting other thabukimess which might have been transacted
at the meeting from which the adjournment took @lac

At any general meeting a resolution put toubie of the meeting shall be decided on a show
of hands unless a poll is (before or on the dettaraf the result of the show of hands or on
the withdrawal of any other demand for a poll) deded:

() by the Chairman of the meeting; or

(i) by at least three members present in persaonifothe case of a member being a
corporation, by its duly authorised representatioe)by proxy for the time being
entitled to vote at the meeting; or

(i) by any member or members present in personi(othe case of a member being a
corporation, by its duly authorised representatorey proxy and representing not less
than one-tenth of the total voting rights of ak ttnembers having the right to vote at
the meeting; or
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76.

77.

78.

79.

80.

(iv) by a member or members present in person ifothe case of a member being a
corporation, by its duly authorised representatore)y proxy and holding shares in the
Company conferring a right to vote at the meetiegqd shares on which an aggregate
sum has been paid up equal to not less than otte-@éthe total sum paid up on all the
shares conferring that right.

Unless a poll be so demanded and not withdrawnedarhtion by the Chairman that a
resolution has on a show of hands been carriecawied unanimously, or by a particular
majority, or lost, and an entry to that effect metbook containing the minutes of the
proceedings of the Company shall be conclusiveesnd of the fact without proof of the
number or proportion of the votes recorded in favauagainst such resolution.

If a poll is demanded as aforesaid, it shaibjesct as provided in Article 77) be taken in such
manner (including the use of ballot or voting paper tickets) and at such time and place, not
being more than thirty days from the date of theeting or adjourned meeting at which the

poll was demanded, as the Chairman directs. Naeoteed be given of a poll not taken

immediately. The result of the poll shall be deenede the resolution of the meeting at

which the poll was demanded. The demand for arpalf be withdrawn, with the consent of

the Chairman, at any time before the close of theting or the taking of the poll, whichever

is the earlier.

Any poll duly demanded on the election of a i@han of a meeting or on any question of
adjournment shall be taken at the meeting and witadjournment.

In the case of an equality of votes, whethea@mow of hands or on a poll, the Chairman of
the meeting at which the show of hands takes maea which the poll is demanded, shall be
entitled to a second or casting vote.

The demand for a poll shall not prevent theinoance of a meeting for the transaction of any
business other than the question on which a pslblean demanded.

A resolution in writing signed by all the membéor the time being entitled to receive notice
of and to attend and vote at general meetings bbadls valid and effective as if the same had
been passed at a general meeting of the Compayyduovened and held. A written notice of
confirmation of such resolution in writing signeg @r on behalf of a member shall be deemed
to be his signature to such resolution in writingy the purposes of this Article. Such
resolution in writing may consist of several docutseeach signed by or on behalf of one or
more members.
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81.

82.

83.

84.

Votes of Members

Subject to any special rights, privileges aitrietions as to voting for the time being attached
to any class or classes of shares, at any genewtimg on a show of hands every member
who (being an individual) is present in person beifg a corporation) is present by a
representative duly authorised under Section 1lthe@fCompanies Ordinance shall have one
vote, and on a poll every member present in person(being a corporation) by duly
authorised representative, or by proxy shall have wte for every share of which he is the
holder which is fully paid up or credited as fulhaid (but so that no amount paid up or
credited as paid up on a share in advance of calinstalments shall be treated for the
purposes of this Article as paid up on the sh&e)a poll a member entitled to more than one
vote need not use all his votes or cast all thes/be uses in the same way. Notwithstanding
anything contained in these Articles, where momntbne proxy is appointed by a member
which is a Clearing House (or its nominee), eaahgroxy shall have one vote on a show of
hands.

Any person entitled under Article 46 to be ségjied as the holder of any shares may vote at
any general meeting in respect thereof in the saamener as if he were the registered holder
of such shares, provided that at least 48 hoursrédiie time of the holding of the meeting or
adjourned meeting (as the case may be) at whichréyoses to vote, he shall satisfy the
Board of his right to be registered as the holdeswch shares or the Board shall have
previously admitted his right to vote at such megtn respect thereof.

Where there are joint registered holders ofsmare, any one of such persons may vote at any
meeting, either personally or by proxy, in respafcsuch share as if he were solely entitled
thereto; but if more than one of such joint holdeespresent at any meeting personally or by
proxy, that one of the said persons so presentavhase stands first on the register in respect
of such share shall alone be entitled to vote ispeet thereof. Several executors or
administrators of a deceased member in whose naynstare stands shall for the purposes of
this Article be deemed joint holders thereof.

A member of unsound mind or in respect of whexmorder has been made by any court
having jurisdiction in lunacy may vote, whether arshow of hands or on a poll, by his

committee, receiver, curator bonis or other perisothe nature of a committee, receiver or

curator bonis appointed by that court, and any saechmittee, receiver, curator bonis or other
person may on a poll vote by proxy. Evidence tosdisfaction of the Board of the authority

of the person claiming to exercise the right teevatiall be delivered to the registered office of
the Company, or to such other place as is spedifietcordance with these Articles for the

deposit of instruments of proxy, before the lasietiat which a valid instrument of proxy could

be so delivered.
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86.

87.

88.

89.

(A) Save as expressly provided in these Asdicleo person other than a member duly
registered and who shall have paid everythinghertime being due from him payable
to the Company in respect of his shares shall bideghto be present or to vote (save as
proxy for another member) either personally or kyxp, or to be reckoned in a quorum
at any general meeting.

(B) No objection shall be raised to the qualifioatiof any voter except at the meeting or
adjourned meeting at which the vote objected givien or tendered, and every vote not
disallowed at such meeting shall be valid for altgmses. Any such objection made in
due time shall be referred to the Chairman, whesésen shall be final and conclusive.

Any member of the Company entitled to attendi \aote at a meeting of the Company shall be
entitled to appoint another person as his proxgttend and vote instead of him. On a poll
votes may be given either personally (or, in theecaf a member being a corporation, by its
duly authorised representative) or by proxy. A groeed not be a member of the Company.
A member may appoint more than one proxy to attenthe same occasion.

The instrument appointing a proxy shall be fitimg under the hand of the appointor or of his
attorney duly authorised in writing, or if the apgor is a corporation, either under seal or
under the hand of an officer or attorney duly ariteal.

The instrument appointing a proxy and the postattorney or other authority, if any, under
which it is signed or a notarially certified copfytbat power or authority shall be deposited at
the registered office of the Company or at sucteofilace as is specified in the notice of
meeting or in the instrument of proxy issued by @@npany not less than forty-eight hours
before the time for holding the meeting or adjodrneeeting (as the case may be) at which the
person named in such instrument proposes to vieteinadefault the instrument of proxy shall
not be treated as valid. No instrument appointirgaxy shall be valid after the expiration of
twelve months from the date of its execution, exagpan adjourned meeting or on a poll
demanded at a meeting or an adjourned meetingsescahere the meeting was originally
held within twelve months from such date. Delivefyan instrument appointing a proxy shall
not preclude a member from attending and votingarson at the meeting or poll concerned
and, in such event, the instrument appointing aysball be deemed to be revoked.

Every instrument of proxy, whether for a spedifmeeting or otherwise, shall be in such form
as the Board may from time to time approve.
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91.

92.

The instrument appointing a proxy to vote geaeral meeting shall: (i) be deemed to confer
authority upon the proxy to vote on any resoluionamendment thereto) put to the meeting
for which it is given as the proxy thinks fit Prdeid that any form issued to a member for use
by him for appointing a proxy to attend and votamtextraordinary general meeting or at an
annual general meeting at which special businester@ined as provided in Article 70) is to
be transacted shall be such as to enable the meatdwarding to his intention to instruct the
proxy to vote in favour of or against (or, in ddfaaf instructions, to exercise his discretion in
respect of) each resolution dealing with any symc®l business; and (ii) unless the contrary
is stated therein be valid as well for any adjowntnof the meeting as for the meeting to
which it relates.

A vote given in accordance with the terms ofrestrument of proxy or power of attorney or
by the duly authorised representative of a corpmmashall be valid notwithstanding the
previous death or insanity of the principal or reaon of the proxy or power of attorney or
other authority under which the proxy was executethe transfer of the share in respect of
which the proxy is given, provided that no notineniriting of such death, insanity, revocation
or transfer as aforesaid shall have been receiyaidbCompany at its registered office, or at
such other place as is referred to in Article 88east two hours before the commencement of
the meeting or adjourned meeting at which the pisxsed.

(A) Any corporation which is a member of then@mny may, by resolution of its directors
or other governing body or by power of attorneythatise such persons as it thinks fit
to act as its representative at any meeting oCibrapany or of any class of members of
the Company, and the person so authorised shaltitted to exercise the same powers
on behalf of the corporation which he representthascorporation could exercise if it
were an individual member of the Company. Referemcdhese Articles to a member
present in person at a meeting shall, unless théexbotherwise requires, include a
corporation which is a member represented at thetinge by such duly authorised
representative.

(B) Without prejudice to the generality of Arécl92(A), if a Clearing House (or its
nominee) is a member of the Company, it (or, asctse may be, its nominee) may
authorise such person or persons as it thinks ditatt as its proxy(ies) or
representative(s) at any meeting of the Compangtaany meeting of any class of
member of the Company provided that, if more thaa person is so authorised, the
proxy form or the authorisation shall specify thenber and class of shares in respect
of which each such person is so authorised. A pessauthorised under the provisions
of this Article shall be entitled to exercise tter® powers on behalf of the Clearing
House (or its nominee) which he represents asGhedring House (or its nominee)
could exercise if it were an individual member o Company and, on a show of hands,
each such person shall be entitled to a separége vo
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©

(A)

Where any member is, under the Listing Ruleguired to abstain from voting on any (S‘:feii“;;”e“;ﬁon
particular resolution or restricted to voting orflyr or only against any particular passen7/6/2004)
resolution, any votes cast by or on behalf of so@mber in contravention of such

requirement or restriction shall not be counted.
Untraced Members

The Company shall be entitled to sell ahsire of a member, or any share to which a
person is entitled by transmission, if and provitteat:

(i)  during the period of 12 years prior to the daike the publication of the
advertisements referred to in sub-paragraph (ilpvibe(or, if published on
different dates, the earlier thereof) no chequéeioor warrant in respect of such
share sent by the Company through the post in-pgickenvelope addressed to
the member or to the person entitled by transmisgiahe share, at his address
on the register or other last known address giweithb member or person to
which cheques, orders or warrants in respect df sbare are to be sent has been
cashed and the Company has received no commumisaitiorespect of such
share from such member or person, provided thanglsuch period of 12 years
the Company has paid at least three dividends {(whatterim or final) and no
dividend in respect of such share has been clabyehe person entitled to it;

(i)  on expiry of the said period of 12 years then@pany has given notice of its
intention to sell such share by advertisement apmeean English in one English
language daily newspaper and in Chinese in one &Shinanguage daily
newspaper (provided that the aforesaid daily nepesgashall be included in the
list of newspapers issued and published in the Hémgy Government Gazette
for the purpose of section 71A of the Companiesriaite);

(i) the said advertisements, if not published e same day, shall have been
published within 30 days of each other;

(iv)  during the further period of three months deling the date of publication of the
said advertisements (or, if published on differdates, the later thereon) and
prior to the exercise of the power of sale, the Gany has not received any
communication in respect of such share from the begror person entitled by
transmission; and

(v) if shares of the class concerned are listedeadt in on any stock exchange, the
Company has given notice to that exchange of iention to make such sale.
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(B) The manner, timing and terms of any sale ofehg@ursuant to this Article (including
but not limited to the price or prices at which g@me is made) shall be such as the
Board determines, based upon advice from such bankekers or other persons as the
Board considers appropriate consulted by it for fheposes, to be reasonably
practicable having regard to all the circumstanoekiding the number of shares to be
disposed of and the requirement that the dispasatdde without delay; and the Board
shall not be liable to any person for any of thesamuences of reliance on such advice.

(C) To give effect to any sale of shares pursuarthis Article the Board may authorise
some person to transfer the shares in questiommaydenter the name of the transferee
in respect of the transferred shares in the ragmtéwithstanding the absence of any
share certificate being lodged in respect theredfmay issue a new certificate to the
transferee and an instrument of transfer execugatidt person shall be as effective as
if it had been executed by the holder of, or pessatitled by transmission to, the shares.
The purchaser shall not be bound to see to thecaftiph of the purchase moneys nor
shall his title to the shares be affected by amgginlarity or invalidity in the
proceedings relating to the sale.

(D) If during the period of 12 years referred toparagraph (A) of this Article, or during
any period ending on the date when all the requerémof sub-paragraphs (i) to (iv) of
paragraph (A) of this Article have been satisfialy additional shares have been issued
in respect of those held at the beginning of, @vipusly so issued during, any such
period and all the requirements of sub-paragraph$o((iv) of paragraph (A) of this
Article have been satisfied in regard to such &l shares, the Company shall also
be entitled to sell the additional shares.

(E) The Company shall account to the member orrgitbeson entitled to such share for the
net proceeds of such sale by carrying all moneysspect thereof to a separate account.
The Company shall be deemed to be a debtor topaind trustee for, such member or
other person in respect of such moneys. Moneys$edato such separate account may
either be employed in the business of the Comparngvested in such investments as
the Board may from time to time think fit. No ingst shall be payable to such member
or other person in respect of such moneys and tirap@ny shall not be required to
account for any money earned on them.

Registered Office

94. The registered office of the Company shall tbgeuah place in Hong Kong as the Board shall
from time to time appoint.
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95.

96.

97.

Board of Directors

The number of Directors shall not be less thhan The Board shall cause to be kept a register
of the Directors and Secretaries, and there sleaériiered therein the particulars required by
the Companies Ordinance.

The Board shall have power from time to time ah any time to appoint any person as aAsamendedy
Director either to fill a casual vacancy or as afition to the Board. Any DIreCtor SO s aem
appointed shall hold office only until the nextlfating general meeting of the Company (in

the case of filling a casual vacancy) or until ifext following annual general meeting of the

Company (in the case of an addition to the Boandl, shall then be eligible for re-election.

(A) A Director may at any time, by notice initvrg signed by him delivered to the
registered office of the Company or at a meetinghef Board, appoint any person
(including another Director) to act as alternateebtor in his place during his absence
and may in like manner at any time determine sygomtment. If such person is not
another Director, such appointment, unless preljoapproved by the Board, shall
have effect only upon and subject to being so ajguto

(B) The appointment of an alternate Director statermine on the happening of any event
which, were he a Director, would cause him to vaaaich office or if his appointor
ceases to be a Director.

(C) An alternate Director shall (except when ab$enh Hong Kong) be entitled to receive
notices of meetings of the Board and shall beledtib attend and vote as a Director at
any such meeting at which the Director appointiirg fs not personally present and
generally at such meeting to perform all the fusriof his appointor as a Director and
for the purposes of the proceedings at such medti@gorovisions of these presents
shall apply as if he (instead of his appointor) avarDirector. If he shall be himself a
Director or shall attend any such meeting as amradte for more than one Director, he
shall be counted in the quorum separately in réspehimself (if a Director) and in
respect of each Director for whom he is an altern@ut so that nothing in this
provision shall enable a meeting to be constitutbén only one person is physically
present) and his voting rights shall be cumulativéis appointor is for the time being
absent from Hong Kong or otherwise not availablerable to act, his signature to any
resolution in writing of the Directors shall be efective as the signature of his
appointor. To such extent as the Board may frone tismtime determine in relation to
any committee of the Board, the foregoing provisiofthis paragraph shall also apply
mutatis mutandis to any meeting of any committew/luith his appointor is a member.
An alternate Director shall not, save as aforeda@de power to act as a Director nor
shall he be deemed to be a Director for the pugpokthese Articles.
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98.

99.

100.

101.

(D) An alternate Director shall be entitled to gat and be interested in and benefit from
contracts or arrangements or transactions and taepaid expenses and to be
indemnified to the same extent mutatis mutandig he were a Director, but he shall
not be entitled to receive from the Company in eespf his appointment as alternate
Director any remuneration except only such parafiy) of the remuneration otherwise
payable to his appointor as such appointor may diice in writing to the Company
from time to time direct.

(E) Where a Director who has appointed a persociu@ing another Director) to be his (Asamendedy
alternate Director, (a) such alternate Directoillstt be deemed to be the agent of the; i, 00
Director who appoints him; and (b) a Director whppaints an alternate Director shall
not be vicariously liable for any tort committed tne alternate Director while acting in
the capacity of alternate Director and such alterirector shall be liable for his own

torts.

A Director shall not be required to hold anyalification shares but shall nevertheless be
entitled to attend and speak at all general megtwigthe Company and of any class of
members of the Company.

The Directors shall be entitled to receive laywf remuneration for their services such sum
as shall from time to time be determined by therBpsuch sum (unless otherwise directed by
the resolution by which it is voted) to be dividachongst the Directors in such proportions
and in such manner as the Board may agree, andagreement, equally, except that in such
event any Director holding office for less than thigole of the relevant period in respect of
which the remuneration is paid shall only rank ircts division in proportion to the time
during such period for which he has held officee Toregoing provisions shall not apply to a
Director who holds any salaried employment or effic the Company except in the case of
sums paid in respect of Directors’ fees.

The Directors shall also be entitled to beaigpall traveling, hotel and other expenses
reasonably incurred by them respectively in or abibe performance of their duties as
Directors, including their expenses of traveling aod from board meetings, committee
meetings or general meetings or otherwise incuwhist engaged on the business of the
Company or in the discharge of their duties as dbnes.

The Board may grant special remuneration tp Rinector who, being called upon, shall
perform any special or extra services to or at ridguest of the Company. Such special
remuneration may be made payable to such Direntaddition to or in substitution for his

ordinary remuneration as a Director, and may beenmayable by way of salary, commission
or participation in profits or otherwise as mayamenged.
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102. Notwithstanding Articles 99, 100 and 101, teeuneration of a Managing Director, Joint
Managing Director, Deputy Managing Director or othexecutive Director or a Director
appointed to any other office in the managemerthefCompany shall from time to time be
fixed by the Board and may be by way of salary, wigsion, or participation in profits or
otherwise or by all or any of those modes and wiilch other benefits (including pension
and/or gratuity and/or other benefits on retirethemtd allowances as the Board may from
time to time decide. Such remuneration shall bedidition to his remuneration as a Director.

103.

104.

(A)

(B)

(A)

A Director shall vacate his office:

0] if he becomes bankrupt or has a receiving ordade against him or suspends
payment or compounds with his creditors generally;

(i)  if he becomes a lunatic or of unsound mind;

(i)  if he absents himself from the meetings of tBoard during a continuous period
of six months, without special leave of absencenftbe Board, and his alternate
Director (if any) shall not during such period hatéended in his stead, and the
Board passes a resolution that he has by reas@uobf absence vacated his
office;

(iv) if he becomes prohibited from being a Direchy reason of any order made
under any provision of the Companies Ordinance;

(v) if by notice in writing delivered to the Compaat its registered office he resigns
his office;

(vi) if he shall be removed from office by notiae writing served upon him signed
by all his co-Directors; or

(vii) if he shall be removed from office by an ardiy resolution of the Company (asamendedy

. SpecialResolution
under Article 111. passechn 716/2004)

No Director shall be required to vacate offioe be ineligible for re-election or
re-appointment as a Director, and no person skaihbligible for appointment as a
Director, by reason only of his having attained pasticular age.

A Director may hold any other office olapk of profit with the Company (except that
of Auditor) in conjunction with his office of Diréar for such period and upon such
terms as the Board may determine and may be pahil extra remuneration therefor
(whether by way of salary, commission, participatia profits or otherwise) as the
Board may determine and such extra remuneratiofl &lea in addition to any
remuneration provided for by or pursuant to anyo#rticle.
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B) () No Director or intended Director shall bésgualified by his office from contracting
with the Company either as vendor, purchaser agrofise nor shall any such contract
or any contract or arrangement entered into bynobehalf of the Company with any
person, company or partnership of or in which arise@or shall be a member or
otherwise interested be capable on that accoumiofy avoided, nor shall any Director
SO contracting or being such member or so intedebe liable to account to the
Company for any profit realised by any such contea@rrangement by reason only of
such Director holding that office or the fiduciarglationship thereby established,
provided that such Director shall disclose the matf his interest in any contract or
arrangement in which he is interested at the mgetirthe Board at which the question
of entering into the contract or arrangement & fiaken into consideration, if he knows
his interest then exists, or in any other casdatfitst meeting of the Board after he
knows that he is or has become so interested.

(i) A Director shall not vote or be counted in thggorum on any resolution of the Board (Asamendedy
. . . . SpecialResolution
approving any contract or arrangement or any gth@posal in which he or any of his asein77612000)
associate(s) is to his knowledge has a materiatast, and if he shall do so his vote
shall not be counted, but this prohibition shall apply to any contract, arrangement or
other proposal for or concerning:

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

()  to the Director or his associate(s) in resp&cinoney lent or obligations
incurred or undertaken by him or any of them atréguest of or for the
benefit of the Company or any of its subsidiar@s;

(I)  to athird party in respect of a debt or ohlign of the Company or any of
its subsidiaries for which the Director or his agate(s) has
himself/themselves assumed responsibility in whole in part and
whether alone or jointly under a guarantee or indgnor by the giving
of security; and/or

(b) an offer or invitation of shares or debentuoesother securities of or by the
Company or any other company which the Company mm@ymote or be
interested in for subscription or purchase wheeesDirector or his associate(s)
is/fare or is/are to be interested as a participanihe underwriting or sub-
underwriting of the offer or invitation; and/or
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(c) the benefit of employees of the Company or@ins subsidiaries including: (As amendedby
SpecialResolution
passecbn 31/5/2012)

()  the adoption, modification or operation of aemployees’ share scheme
or any share incentive or share option scheme umldieh the Director or
his associate(s) may benefit; or

(I the adoption, modification or operation of ansion fund or retirement,
death or disability benefits scheme which relatesDirectors, their
associate(s) and employees of the Company or aity stibsidiaries and
does not provide in respect of any Director, ordsisociate(s), as such any
privilege or advantage not generally accorded o dlass of persons to
which such scheme or fund relates; and/or

(d) any contract or arrangement in which the Doeadr his associate(s) is/are (Asamendedy
. . SpecialResolution
interested in the same manner as other holderbavés or debentures or othe passedn3usio?)
securities of the Company by virtue only of hisithieterest(s) in shares or

debentures or other securities of the Companypand/

(e) the purchase or maintenance for any Directdids)insurance against those (asamendedy

liabilities as stipulated in Article 182(C). e AA01)

(i) If any question shall arise at any meetingtbé Board as to the materiality of the (S‘:fejg;”ed;ﬁ{m
interest of a Director (other than the chairmaithef meeting) and/or his associate(s) Ofassewn 7/6/2004)
as to the entittement of any Director (other thachschairman) to vote or be counted in
the quorum and such question is not resolved byadigntarily agreeing to abstain
from voting or not to be counted in the quorum,hsgoestion shall be referred to the

chairman of the meeting and his ruling in relattonsuch other Director and/or his
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(iv)

v)

associate(s) shall be final and conclusive exaejpt ¢ase where the nature or extent of
the interest of the Director and/or his associqtegacerned as known to such Director
has not been fairly disclosed to the Board. If gmgstion as aforesaid shall arise in
respect of the chairman of the meeting such questiall be decided by a resolution of

the Board (for which purpose such chairman shailb®counted in the quorum and

shall not vote thereon) and such resolution shefirml and conclusive except in a case
where the nature or extent of the interest of stigkirman as known to such chairman
has not been fairly disclosed to the Board.

Any Director may continue to be or become aedior, managing director, joint

managing director, deputy managing director, exeeudirector, manager or other

officer or member of any other company in which @a@mpany may be interested and
(unless otherwise agreed) no such Director shadidoeuntable for any remuneration or
other benefits received by him as a director, maxgadirector, joint managing director,

deputy managing director, executive director, manay other officer or member of

any such other company. The Board may exercisedtirg powers conferred by the

shares in any other company held or owned by thempg2oay, or exercisable by it as
directors of such other company in such mannen adl respects it thinks fit (including

the exercise thereof in favour of any resolutiop@pting themselves or any of them as
directors, managing directors, joint managing doex; deputy managing directors,
executive directors, managers or other officersuah company) and any Director may
vote in favour of the exercise of such voting righh the manner aforesaid

notwithstanding that he may be, or be about todppointed a director, managing
director, joint managing director, deputy managidgector, executive director,

manager or other officer of such a company, and dsasuch he is or may become
interested in the exercise of such voting rightsxanner aforesaid.

A general notice to the Board by a Directorttha is a member of a specified firm or
corporation and is to be regarded as interesteghyncontract or arrangement which
may be made with that firm or corporation after tteée of such notice or that he is to
be regarded as interested in any contract or aeraegt which may be made with a
specified person who is connected with him after tlate of such notice shall be
deemed to be a sufficient declaration of interestrélation to any contract or
arrangement so made, provided that no such ndi@ak Ise of effect unless either it is
given at a meeting of the Board or the Directoetakeasonable steps to ensure that it is
brought up and read at the next meeting of the Ba#er it is given.
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105.

106.

©

(D)

(A)

(B)

A Director of the Company may be or become e@®or of any company promoted by
the Company or in which it may be interested asrador, shareholder or otherwise and
no such Director shall be accountable for any bhenedceived as a director or member
of such company.

Any Director may act by himself or by his firin a professional capacity for the
Company and he or his firm shall be entitled toueearation for professional services
as if he were not a Director, provided that nothirggein contained shall authorise a
Director or his firm to act as Auditor to the Compa

Rotation of Directors

Notwithstanding any other provisions iredk Articles, at each annual general meetinghsamendedy
one-third of the Directors for the time being (drtheir number is not a multiple of jzjigj{,i‘*;‘;',“;'o‘;l)
three, the number nearest to but not less tharitor-shall retire from office such that

each Director (including those appointed for a sederm) will be subject to
retirement by rotation at least once every thremrs/et the annual general meeting,
provided always that any Director appointed pursuarArticle 96 shall not be taken

into account in determining the Directors who areefire by rotation at such meeting.

The Directors to retire in every year shall be ¢hegho have been longest in office

since their last election but as between persorshwizame Directors on the same day

those to retire shall (unless they otherwise ageteeen themselves) be determined by

lot. The retiring Directors shall be eligible fa-election.

The Company at any general meeting at whichRingctors retire in manner aforesaid
may fill the vacated office by electing a like nuenlof persons to be Directors.

If at any general meeting at which an electbirectors ought to take place, the places of
the retiring Directors are not filled, the retirilgrectors or such of them as have not had their
places filled shall be deemed to have been reesleahd shall if willing, continue in office
until the next annual general meeting and so om fyear to year until their places are filled,
unless:

()
(ii)

it shall be determined at such meeting to redihe number of Directors; or

it is expressly resolved at such meeting dilt up such vacated offices; or

(i) any such case the resolution for re-electida Director is put to the meeting and lost.
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107.

108.

109.

110.

111.

112.

The Company may from time to time in generaétimg by ordinary resolution fix, increase or
reduce the maximum and minimum number of Direcharsso that the number of Directors
shall never be less than two.

The Company may from time to time in generaktimng by ordinary resolution elect any
person to be a Director either to fill a casualaraxry or as an addition to the Board.

No person other than a retiring Director, Ishalless recommended by the Board for election(s amendedy
.. . . . . . . ... _SpecialResolution

be eligible for election to the office of Directar any general meeting, unless notice in WritinGyassein 77612004)

of the intention to propose that person for elecas a Director and notice in writing by that

person of his willingness to be elected shall Haeen given to the Company during the period

commencing no earlier than the day after the debpatt the notice of the general meeting

appointed for such election and ending no laten teeven days prior to the date of such

general meeting.

The Company shall keep in accordance withGlginance a register containing the names
and addresses and occupations of its Directorssaatl from time to time notify to the
Registrar of Companies any change that takes ptaseich Directors as required by the
Companies Ordinance.

The Company may by ordinary resolution remawsy Director (including a Managing (asamendedy
Director or other Executive Director) before thepieation of his period of office o= <ol
notwithstanding anything in these Articles or inyamgreement between the Company and

such Director (but without prejudice to any clairhigh such Director may have for damages

for any breach of any contract of service betweiem &nd the Company). Special notice is
required of a resolution to remove a Director oappoint somebody in place of a Director so
removed at the general meeting at which he is reshom accordance with the Companies
Ordinance. Any person so elected and appointedlltthé vacancy or a removed Director

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

shall then be eligible for re-election, but shait e taken into account in determining the
Directors who are to retire by rotation at such tinge However, any vacancy created by the
removal of Director, if not filled at the generakating at which he is removed, may be filled

as a casual vacancy.

Borrowing Powers
The Board may from time to time at its disoretexercise all the powers of the Company to
raise or borrow or to secure the payment of any susums of money for the purposes of the

Company and to mortgage or charge its undertakirgperty and uncalled capital or any part
thereof.

—-37-



113.

114.

115.

116.

117.

118.

119.

The Board may raise or secure the paymermparyment of such sum or sums in such manner
and upon such terms and conditions in all respectsthinks fit and, in particular by the issue
of debentures, debenture stock, bonds or otherigeswf the Company, whether outright or
as collateral security for any debt, liability dsligation of the Company or of any third party.

Debentures, debenture stock, bonds and atharites may be made assignable free from any
equities between the Company and the person to whersame may be issued.

Any debentures, debenture stock, bonds orr atbeurities may be issued at a discount,
premium or otherwise and with any special priviegs to redemption, surrender, drawings,
allotment of shares, attending and voting at gémeegtings of the Company, appointment of
Directors and otherwise.

(A) The Board shall cause a proper registéret@&ept, in accordance with the provisions of
the Companies Ordinance, of all mortgages and ekagpecifically affecting the
property of the Company and shall duly comply witie requirements of the
Companies Ordinance in regard to the registratiomortgages and charges therein
specified and otherwise.

(B) If the Company issues a series of debenturedebenture stock not transferable by
delivery, the Board shall cause a proper registebd kept of the holders of such
debentures in accordance with the provisions o0tbepanies Ordinance.

Where any uncalled capital of the Companyhiarged, all persons taking any subsequent
charge thereon shall take the same subject to ptichcharge, and shall not be entitled, by
notice to the members or otherwise, to obtain jiyi@ver such prior charge.

Managing Directors, etc.

The Board may from time to time appoint any @t more of its body to the office of
Managing Director, Joint Managing Director, Depianaging Director or other Executive
Director and/or such other office in the managenoéithe business of the Company as it may
decide for such period and upon such terms asinikghfit and upon such terms as to
remuneration as it may decide in accordance witiclar102.

Every Director appointed to an office undetidde 118 hereof shall, but without prejudice to

any claim for damages for breach of any contraseofice between himself and the Company,
be liable to be dismissed or removed therefromhieyBoard.
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120. A Director appointed to an office under Ariidli18 shall be subject to the same provisions a amendedy
. . . . . SpecialResolution
to rotation, resignation and removal as the othgeddors of the Company (subject to the jaeamn3isi205)
terms of any contract of service between such Bireand the Company), and he shall ipso
facto and immediately cease to hold such offideeifshall cease to hold the office of Director

for any cause.

121. The Board may from time to time entrust to aoedfer upon a Managing Director, Joint
Managing Director, Deputy Managing Director or Extde Director all or any of the powers
of the Board that it may think fit provided thaktlexercise of all powers by such Director
shall be subject to such regulations and restristis the Board may from time to time make
and impose, and the said powers may at any timeitbelrawn, revoked or varied, but no
person dealing in good faith and without noticeso€h withdrawal, revocation or variation
shall be affected thereby.

M anagement

122. (A) Subject to any exercise by the Board efgbwers conferred by Articles 123 to 125, the
management of the business of the Company shallested in the Board who, in
addition to the powers and authorities by theseckst expressly conferred upon it,
may exercise all such powers and do all such auddstlsings as may be exercised or
done or approved by the Company and are not hereby the Companies Ordinance
expressly directed or required to be exercised aredby the Company in general
meeting, but subject nevertheless to the provisairthe Companies Ordinance and of
these Articles and to any regulations from timetitnoe made by the Company in
general meeting not being inconsistent with sudvipions of these Articles, provided
that no regulation so made shall invalidate angrpact of the Board which would have
been valid if such regulation had not been made.

(B) Without prejudice to the general powers corddriby these Articles, it is hereby
expressly declared that the Board shall have th@xfimg powers:

0] to give to any person the right or option ofjuging at a future date that an
allotment shall be made to him of any share abpat such premium as may be
agreed; and

(i)  to give to any Directors, officers or servamtsthe Company an interest in any
particular business or transaction or participatiothe profits thereof or in the
general profits of the Company either in additiorot in substitution for a salary
or other remuneration.
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123.

124.

125.

126.

127.

Managers

The Board may from time to time appoint a gahmanager, manager or managers of the
business of the Company and may fix his or theinueeration either by way of salary or
commission or by conferring the right to particgan the profits of the Company or by a
combination of two or more of these modes and payworking expenses of any of the staff
of the general manager, manager or managers whdenagnployed by him or them upon the
business of the Company.

The appointment of such general manager, neaimaignanagers may be for such period as the
Board may decide and the Board may confer upondnithem all or any of the powers of the
Board and such title or titles as it may think fit.

The Board may enter into such agreement azeaggnts with any such general manager,
manager or managers upon such terms and conditicals respects as the Board may in its
absolute discretion think fit, including a powerr feuch general manager, manager or
managers to appoint an assistant manager or managether employees whatsoever under
them for the purpose of carrying on the businegse@fCompany.

Chairman

The Board may from time to time elect or oftise appoint a Director to be Chairman or
Deputy Chairman and determine the period for wreelsh of them is to hold office. The
Chairman or, in his absence, the Deputy Chairmali preside at meetings of the Board, but
if no such Chairman or Deputy Chairman be electedppointed, or if at any meeting the
Chairman or Deputy Chairman is not present withie minutes after the time appointed for
holding the same, the Directors present shall cha@wge of their number to be Chairman of
such meeting.

Proceedings of the Board

The Board may meet together for the despdtbluginess, adjourn and otherwise regulate its
meetings and proceedings as it thinks fit and metgrchine the quorum necessary for the

transaction of business. Unless otherwise detedrtiwe Directors shall be a quorum. For the

purpose of this Article an alternate Director shallcounted in a quorum in the manner set out
in Article 97(C) above. The Board or any committée¢he Board may participate in a meeting

of the Board or such committee by means of a cenfar telephone or similar communication

equipment by means of which all persons partiaigain the meeting are capable of hearing
each other.
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128.

129.

130.

131.

132.

133.

134.

A Director may, and on request of a Directog Secretary shall, at any time summon a
meeting of the Board. Notice thereof shall be gitereach Director and alternate Director
either in writing or by telephone or by telex otetgam or e-mail or other communication

equipment at the address from time to time notifedhe Company by such Director or in

such other manner as the Board may from time te tietermine, Provided that notice need
not be given to any Director or alternate Diredtmrthe time being absent from Hong Kong.

A Director may waive notice of any meeting and augh waiver may be prospective or

retrospective.

Questions arising at any meeting of the Behiall be decided by a majority of votes, and in
case of an equality of votes the Chairman shaklesecond or casting vote.

A meeting of the Board for the time being &icli a quorum is present shall be competent to
exercise all or any of the authorities, powers disdretions by or under these Articles for the
time being vested in or exercisable by the Boarcegaly.

The Board may delegate any of its powers tmncittees consisting of such member or
members of its body and such other persons, aBdhed thinks fit, and may from time to
time revoke such delegation or revoke the appointraEand discharge any such committees
either wholly or in part, and either as to personpurposes, but every committee so formed
shall in the exercise of the powers so delegataefbcm to any regulations that may from time
to time be imposed upon it by the Board.

All acts done by any such committee in confyriwith such regulations and in fulfilment of
the purposes for which it is appointed, but notothse, shall have the like force and effect as
if done by the Board, and the Board shall have paweremunerate the members of any
special committee, and charge such remuneratitretourrent expenses of the Company.

The meetings and proceedings of any such ctieemtonsisting of two or more members
shall be governed by the provisions herein conthifer regulating the meetings and
proceedings of the Board so far as the same alieaple thereto and are not replaced by any
regulations imposed by the Board pursuant to Artic31.

All acts bona fide done by any meeting of Buward or by any such committee or by any
person acting as a Director shall, notwithstandtmag it shall be afterwards discovered that
there was some defect in the appointment of sucbckir or persons acting as aforesaid or
that they or any of them were disqualified, be alidvas if every such person had been duly
appointed and was qualified to be a Director or lmemof such committee.
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135.

136.

137.

138.

139.

140.

The continuing Directors may act notwithstagdany vacancy in their body, but, if and so
long as their number is reduced below the numbxedfby or pursuant to these Articles as the
necessary quorum of Directors, the continuing Rineor Directors may act for the purpose of
increasing the number of Directors to that numbresfasummoning a general meeting of the
Company but for no other purpose.

A resolution in writing signed by all the Daters except such as are absent from Hong Kong
or temporarily unable to act through ill-healthdisability (or their alternate Directors) shall
(so long as they constitute a quorum as provideifiicle 127) be as valid and effectual as if
it had been passed at a meeting of the Board dulyened and held. Any such resolution in
writing may consist of several documents in likenfoeach signed by one or more of the
Directors or alternate Directors.

Minutes
(A) The Board shall cause minutes to be mé&de o
(i)  all appointments of officers made by the Board;

(i) the names of the Directors present at eachtimgeof the Board and of
committees appointed pursuant to Article 131; and

(iii)  all resolutions and proceedings at all megsirof the Company and of the Board
and of such committees.

(B) Any such minutes shall be conclusive evidenicany such proceedings if they purport
to be signed by the Chairman of the meeting at kiwttie proceedings were held or by
the Chairman of the next succeeding meeting.

Secretary

The Secretary shall be appointed by the Bfmrduch term, at such remuneration and upon
such conditions as it may think fit, and any Seuseso appointed may be removed by the
Board. Anything by the Companies Ordinance or thedieles required or authorised to be
done by or to the Secretary, if the office is vaaarthere is for any other reason no Secretary
capable of acting, may be done by or to any asdistadeputy Secretary, or if there is no
assistant or deputy Secretary capable of actingy by any officer of the Company authorised
generally or specially in that behalf by the Board.

The Secretary shall ordinarily reside in Hitwyg.
A provision of the Companies Ordinance orhafse Articles requiring or authorising a thing

to be done by or to a Director and the Secretaajl sbt be satisfied by its being done by or to
the same person acting both as Director and aspace of the Secretary.
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141.

(A)

(B)

General Management and Use of the Seal

The Board shall provide for the safe cdgtof the seal which shall only be used by the
authority of the Board or of a committee of the Bbauthorised by the Board in that
behalf, and every instrument to which the sealldtmlaffixed shall be signed by one
Director or by some other person appointed by thar@ for the purpose, provided that
the Board may either generally or in any particakse or cases resolve (subject to such
restrictions as to the manner in which the seal rayaffixed as the Board may
determine) that such signature may be affixed ttificates for shares or debentures or
representing any other form of security by some haeical means other than
autographic to be specified in such resolution hat tsuch certificates need not be
signed by any person. Every instrument executechanner provided by this Article
shall be deemed to be sealed and executed withutherity of the Directors previously
given.

The Company may have an official seal for use dealing certificates for shares or
other securities issued by the Company as perntiyeSection 73A of the Ordinance
(and no signature of any Director, officer or othgerson and no mechanical
reproduction thereof shall be required on any stettificates or other document to
which such official seal is affixed and such ceréifes or other document shall be valid
and deemed to have been sealed and executed vethauthority of the Board
notwithstanding the absence of any such signaturenechanical reproduction as
aforesaid) and an official seal for use abroad utide provisions of the Companies
Ordinance where and as the Board shall determm tfee Company may by writing
under the seal appoint any agents or agent, coeesitbr committee abroad to be the
duly authorised agents of the Company for the paepof affixing and using such
official seal and may impose such restrictionst@nuse thereof as may be thought fit.
Wherever in these Articles reference is made tos#ad, the reference shall, when and
so far as may be applicable, be deemed to inclogeach official seal as aforesaid.

142. All cheques, promissory notes, drafts, bifl@xchange and other negotiable instruments, and
all receipts for moneys paid to the Company shellslyned, drawn, accepted, endorsed or
otherwise executed, as the case may be, in suchanas the Board shall from time to time
by resolution determine. The Company’s banking antoshall be kept with such banker or
bankers as the Board shall from time to time detezm

143.

(A)

The Board may from time to time and at &me, by power of attorney under the seal,
appoint any company, firm or person or any fludntbody of persons, whether
nominated directly or indirectly by the Board, te the attorney or attorneys of the
Company for such purposes and with such power#oaties and discretions (not
exceeding those vested in or exercisable by thedBaader these Articles) and for such
period and subject to such conditions as it mayktfif, and any such power of attorney
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144,

145.

may contain such provisions for the protection emavenience of persons dealing with
any such attorney as the Board may think fit, amy miso authorise any such attorney
to sub-delegate all or any of the powers, autlesridind discretions vested in him.

(B) The Company may, by writing under its seal, em@r any person, either generally or
in respect of any specified matter, as its attotnegxecute deeds and instruments on its
behalf and to enter into contracts and sign theesamits behalf and every deed signed
by such attorney on behalf of the Company and uhdeseal shall bind the Company
and have the same effect as if it were under takeagehe Company.

The Board may establish any committees, Iboalds or agencies for managing any of the
affairs of the Company, either in Hong Kong or elsere, and may appoint any persons to be
members of such committees, local boards or agerid may fix their remuneration, and
may delegate to any committee, local board or agewt of the powers, authorities and
discretions vested in the Board (other than its ggewio make calls, forfeit shares or accept
surrender of shares), with power to sub-delegaite,naay authorise the members of any local
board or any of them to fill any vacancies therand to act notwithstanding vacancies, and
any such appointment or delegation may be upon t&rnls and subject to such conditions as
the Board may think fit, and the Board may remowg jgerson so appointed and may annul or
vary any such delegation, but no person dealingoind faith and without notice of any such
annulment or variation shall be affected thereby.

The Board may establish and maintain or petioe establishment and maintenance of any
contributory or non-contributory pension or supaugation funds for the benefit of, or give or
procure the giving of donations, gratuities, pensja@llowances or emoluments to any persons
who are or were at any time in the employment orise of the Company, or of any company
which is a subsidiary of the Company, or is allidassociated with the Company or with any
such subsidiary company, or who are or were atiamg directors or officers of the Company
or of any such other company as aforesaid, andirfipldr who have held any salaried
employment or office in the Company or such otltmmpany, and the wives, widows, families
and dependents of any such persons. The Board Is@agstablish and subsidise or subscribe
to any institutions, associations, clubs or funalswated to be for the benefit of or to advance
the interests and well-being of the Company ormf such other company as aforesaid or of
any such persons as aforesaid, and may make payifiegrar towards the insurance of any
such persons as aforesaid, and subscribe or gearambney for charitable or benevolent
objects or for any exhibition or for any public,ngeal or useful object. The Board may do any
of the matters aforesaid, either alone or in cortjon with any such other company as
aforesaid. Any Director holding any such employmenoffice shall be entitled to participate
in and retain for his own benefit any such donatgmatuity, pension allowance or emolument.

— 44 —



146. (A)

(B)

Capitalisation of Reserves

The Company in general meeting may, ufrenrecommendation of the Board, resolve
to capitalise any part of the Company’s reserveamalivided profits not required for
the payment or provision of the dividend on anyrebawith a preferential right to
dividend, and accordingly that such part be suliddiy¥ amongst the members who
would have been entitled thereto if distributed viegy of dividend and in the same
proportions, on condition that the same be not paicash but be applied either in or
towards paying up any amounts for the time beingaichon any shares held by such
members respectively or paying up in full unissigidres or debentures or other
securities of the Company to be allotted and disted credited as fully paid to and
amongst such members in the proportion aforesaigadly in one way and partly in
the other; provided that for the purpose of thiiok, any amount standing to the credit
of share premium account may only be applied inp#ngng up of unissued shares to be
issued to members of the Company as fully paidhapes.

Whenever such a resolution as aforesaid shak lbeen passed the Board shall make all
appropriations and applications of the reservgzraiits and undivided profits resolved
to be capitalised thereby, and all allotments a&sdés of fully paid shares, debentures,
or other securities and generally shall do all aotd things required to give effect
thereto. For the purpose of giving effect to argohation under this Article, the Board
may settle any difficulty which may arise in reg&oda capitalisation issue as it thinks
fit, and in particular may issue fractional ced#fies, and may determine that cash
payments shall be made to any members in lieu adtibnal certificates or that
fractions of such value as the Board may determiag be disregarded in order to
adjust the rights of all parties. The provisiongte Ordinance in relation to the filing of
contracts for allotment shall be observed andBth&d may appoint any person to sign
on behalf of the persons entitled to share in dalgation issue and such appointment
shall be effective and binding upon all concerrsed] the contract may provide for the
acceptance by such persons of the shares, debetucther securities to be allotted
and distributed to them respectively in satisfactid their claims in respect of the sum
S0 capitalised.

147. Subject to the provisions of the Companiesr@rae:

(A)

If, so long as any of the rights attached ty avarrants issued by the Company to
subscribe for shares of the Company shall remaémcesable, the Company does any
act or engages in any transaction which, as a tredulany adjustments to the

subscription price in accordance with the terms eomtitions of the warrants, would

reduce the subscription price to below the par evadti a share, then the following

provisions shall apply:
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(ii)

(iii)

as from the date of such act or transaction @wnpany shall establish and
thereafter (subject as provided in this Article)im&in in accordance with the
provisions of this Article a reserve (the “Substiop Right Reserve”) the
amount of which shall at no time be less than tiva s/hich for the time being
would be required to be capitalised and appligghiying up in full the difference
between the subscription price and the nominal atofithe additional shares
required to be issued and allotted credited ag fdid pursuant to sub-paragraph
(iii) below on the exercise in full of all the subption rights outstanding and
shall apply the Subscription Right Reserve in payip in full such difference in
respect of such additional shares as and wherathe are allotted;

the Subscription Right Reserve shall not beduor any purpose other than that
specified above until all other reserves of the @any (other than share

premium account and capital redemption reserve)ftiagte been extinguished

and will then only be used to make good losseb®fdompany if and so far as is
required by law;

upon the exercise of all or any of the suljstion rights represented by any
warrant, the relevant subscription rights shall ebercisable in respect of a
nominal amount of shares equal to the amount ih edsch the holder of such
warrant is required to pay on exercise of the sufison rights represented
thereby (or, as the case may be, the relevantopottiereof in the event of a
partial exercise of the subscription rights) amdaddition, there shall be allotted
in respect of such subscription rights to the eserg warrantholder, credited as
fully paid, such additional nominal amount of slsaas is equal to the difference
between:

(@) the said amount in cash which the holder ohswarrant is required to
pay on exercise of the subscription rights represktthereby (or, as the
case may be, the relevant portion thereof in trenewf a partial exercise
of the subscription rights); and

(b) the nominal amount of shares in respect of visiech subscription rights
would have been exercisable having regard to tlowigions of the
conditions of the warrants, had it been possible siach subscription
rights to represent the right to subscribe for ebait less than par,

and immediately upon such exercise so much ofuhestanding to the credit of
the Subscription Right Reserve as is required o ygain full such additional

nominal amount of shares shall be capitalised qplied in paying up in full

such additional nominal amount of shares whichldbahwith be allotted and
credited as fully paid to the exercising warrandleo] and
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(B)

©

(D)

(E)

(iv) if upon the exercise of the subscription riglepresented by any warrant the
amount standing to the credit of the SubscriptigghRReserve is not sufficient
to pay up in full such additional nominal amount sifares equal to such
difference as aforesaid to which the exercisingrargholder is entitled, the
Board shall apply any profits or reserves thenhardafter becoming available
(including, to the extent permitted by law, sharemium account and capital
redemption reserve fund) for such purpose untihsagditional nominal amount
of shares is paid up and allotted as aforesaiduatiithen no dividend or other
distribution shall be paid or made on the fullycpghares of the Company then in
issue. Pending such payment up and allotment xesising warrantholder shall
be issued by the Company with a certificate evidenbis right to the allotment
of such additional nominal amount of shares. Tghts represented by any such
certificate shall be in registered form and shelttansferable in whole or in part
in units of one share in the like manner as thaeshéor the time being are
transferable, and the Company shall make such geraents in relation to the
maintenance of a register therefor and other nsafterelation thereto as the
Board may think fit and adequate particulars thiesdmll be made known to
each relevant exercising warrantholder upon theeisf such certificate.

Shares allotted pursuant to the provisionshig Article shall rank pari passu in all
respects with the other shares allotted on theaiateexercise of the subscription rights
represented by the warrant concerned.

Notwithstanding anything contained in this 8l no fraction of any share shall be
allotted on exercise of the subscription rights andhat whether any (and if so what)
fraction of a share arises shall be determinedrdoap to the terms and conditions of
the warrants.

The provisions of this Article as to the estsiioinent and maintenance of the
Subscription Right Reserve shall not be alteredduted to in any way which would

vary or abrogate, or which would have the effectvafying or abrogating, the

provisions for the benefit of any warrantholderataiss of warrantholders under this
Article without the sanction of a special resolatiof such warrantholders or class of
warrantholders.

A certificate or report by the Auditors of tH@ompany as to whether or not the
Subscription Right Reserve is required to be eistadd and maintained and if so the
amount thereof so required to be established andtamaed, as to the purposes for
which the Subscription Right Reserve has been wsedp the extent to which it has
been used to make good losses of the Company,the talditional nominal amount of

shares required to be allotted to exercising wéan@ders credited as fully paid, and as
to any other matter concerning the SubscriptiorhRiReserve shall (in the absence of
manifest error) be conclusive and binding upon @eenpany and all warrantholders

and shareholders.
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148.

149.

150.

151.

Dividends and Reserves

The Company in general meeting may declargetids in any currency but no dividends
shall exceed the amount recommended by the Board.

(A) The Board may from time to time pay to thembers such interim dividends as appear
to the Board to be justified by the position of ®@empany and, in particular (but
without prejudice to the generality of the foregpinif at any time the share capital of
the Company is divided into different classes, Beard may pay such interim
dividends in respect of those shares in the capitttie Company which confer on the
holders thereof deferred or non-preferential righdswell as in respect of those shares
which confer on the holders thereof preferentight$ with regard to dividend and
provided that the Board acts bona fide the Boaadl slot incur any responsibility to the
holders of shares conferring any preference for denyage that they may suffer by
reason of the payment of an interim dividend on shgres having deferred or non-
preferential rights.

(B) The Board may also pay half-yearly or at otheitable intervals to be settled by them
any dividend which may be payable at a fixed rathd Board is of the opinion that the
profits justify the payment.

No dividend shall be payable except out ofghafits or other distributable reserves of the
Company. No dividend shall carry interest.

Whenever the Board or the Company in geneealtimg has resolved that a dividend be paid
or declared, the Board may further resolve thahslicidend be satisfied wholly or in part by
the distribution of specific assets or rights ofy &ind and in particular of paid up shares,
debentures or warrants to subscribe or acquirerifiesuof the Company or any other
company, or in any one or more of such ways, anergvany difficulty arises in regard to the
distribution the Board may settle the same asirikthexpedient, and in particular may issue
fractional certificates, disregard fractional datitents or round the same up or down, and may
fix the value for distribution of such specific ass or rights, or any part thereof, and may
determine that cash payments shall be made to amybers upon the footing of the value so
fixed in order to adjust the rights of all partiesd may vest any such specific assets or rights
in trustees as may seem expedient to the Boardnandappoint any person to sign any
requisite instruments of transfer and other docusen behalf of the persons entitled to the
dividend and such appointment shall be effectivheW¥ requisite, a contract shall be filed in
accordance with the provisions of the Companiesrarste and the Board may appoint any
person to sign such contract on behalf of the persentitied to the dividend and such
appointment shall be effective.
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152.

(A)

In respect of any dividend which the Bohes resolved to pay or any dividend declared
or sanctioned or proposed to be declared or samsttiby the Board or by the Company
in general meeting, the Board may determine andowme, prior to or
contemporaneously with the announcement, declaraticcanction of the dividend in
guestion:

either (i) that shareholders entitled thereto velteive in lieu of such dividend (or
such part thereof as the Board may think fit) aloteent of shares
credited as fully paid provided that the sharehsldge at the same time
accorded the right to elect to receive such divid@r part thereof as the
case may be) in cash in lieu of such allotmensuoh case, the following
provisions shall apply:

(@) the basis of any such allotment shall be detexdnby the Board;

(b) the Board, after determining the basis of aileit and
notwithstanding that the number of shares to ltat may not be
calculated until after notice to the shareholdeas been given as
required by the provisions of this sub-paragrapth subject to the
provisions of sub-paragraph (d) below, shall gie¢iae in writing
to the shareholders of the right of election acedrtb them and
shall send with such notice forms of election amecH#y the
procedure to be followed and the place at whichtaedatest date
and time by which duly completed forms of electionst be lodged
in order to be effective which shall be not lesantfwo weeks from
the date on which the notice above referred to despatched to
the shareholders;

(c) the right of election accorded to shareholdgersaforesaid may be
exercised in whole or in part;

(d) the Board may resolve:
()  that the right of election accorded to shardbot as
aforesaid may be exercised so as to take effeetldoture

occasions (if any) when the Board makes a detetimima
pursuant to sub-paragraph (i) of this paragraph éAgl/or
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(e)

(f)

(I that a shareholder who does not exerciseitiig of election
accorded to him as aforesaid either in whole goart may
notify the Company that he will not exercise thghti of
election accorded to him in respect of all futuceasions (if
any) when the Board makes a determination purdoasub-
paragraph (i) of paragraph (A) of this Article.

Provided that a shareholder may exercise suchi@teat give such
notice in respect of all but not some of the sh&edd by him and
may at any time give seven days notice in writimdhte Company
of the revocation of such an election or such @acaotvhich
revocation shall take effect at the expiry of sselwven days, and
until such revocation has taken effect, the Bodndllsnot be
obliged to give to such shareholder notice of tigatrof election
accorded to him or send to him any form of elegtion

the dividend (or that part of the dividend irul of which an
allotment of shares is to be made as aforesaidl) rebiabe payable
in cash on shares in respect whereof the cashicldtas not been
duly exercised (the “Non-Elected Shares”) and #u lithereof
shares shall be allotted and credited as fully paithe holders of
the Non-Elected Shares on the basis of allotmetgrihined as
aforesaid and for such purpose the Board shaltalegg and apply
out of the amount standing to the credit of shassmum account
or out of any part of the undivided profits of tl@ompany
(including profits carried and standing to the dred any reserve
or reserves or other special account) as the Boasddetermine, a
sum equal to the aggregate nominal amount of shares allotted
on such basis and apply the same in paying up Ih tife
appropriate  number of unissued shares for allotmant
distribution to and amongst the holders of the Wected Shares
on such basis;

the Board may resolve that the shares to twtedl shall be allotted
at a premium provided that the premium is creditedully paid up
and in such case the Board shall in addition toameunt to be
capitalised and applied pursuant to sub-paragr@pabiove, and for
the purposes therein set out, capitalise and apglpf the amount
standing to the credit of the share premium accourdut of any
part of the undivided profits of the Company (irdihg profits
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carried and standing to the credit of any reserveserves or other
special account) as the Directors may determiseinaequal to the
aggregate amount of the premium on the shares tldtted and

shall apply the same together with the sum to Ipdiegppursuant to
sub-paragraph (e) above and on the basis therewusén paying

up in full the appropriate number of unissued shdioe allotment

and distribution to and amongst the holders of Kuon-Elected

Shares;

or (i)  that shareholders entitled to such dividéedentitled to elect to receive an
allotment of shares credited as fully paid in l@uthe whole or such part
of the dividend as the Board may think fit. In suzdse, the following
provisions shall apply:

(@) the basis of any such allotment shall be detexdnby the Board;

(b) the Board, after determining the basis of allewt and
notwithstanding that the number of shares to lmtad may not be
calculated until after notice to the shareholdeas bheen given as
required by the provisions of this sub-paragrapth subject to the
provisions of sub-paragraph (d) below, shall giegiae in writing
to the shareholders of the right of election acedrtb them and
shall send with such notice forms of election amecH#y the
procedure to be followed and the place at whichthedatest date
and time by which duly completed forms of electionst be lodged
in order to be effective which shall be not lesmntfwo weeks from
the date on which the notice above referred to despatched to
the shareholders;

(c) the right of election accorded to shareholdersaforesaid may be
exercised in whole or in part;

(d) the Board may resolve:
()  that the right of election accorded to shardead as
aforesaid may be exercised so as to take effeetldnture

occasions (if any) when the Board makes a detetinima
pursuant to sub-paragraph (ii) of this paragraph éad/or
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(e)

(f)

(I that a shareholder who does not exerciseititg of election
accorded to him as aforesaid either in whole goart may
notify the Company that he will not exercise theghti of
election accorded to him in respect of all futuceasions (if
any) when the Board makes determination pursuastin
paragraph (ii) of paragraph (A) of this Article.

Provided that a shareholder may exercise suchi@teat give such
notice in respect of all but not some of the sh&edd by him and
may at any time give seven days notice in writimdhte Company
of the revocation of such an election or such @acaotvhich
revocation shall take effect at the expiry of sselwven days, and
until such revocation has taken effect, the Bodndllsnot be
obliged to give to such shareholder notice of tigatrof election
accorded to him or send to him any form of elegtion

the dividend (or that part of the dividend @spect of which a right
of election has been accorded) shall not be payablshares in
respect whereof the share election has been dudycierd (the
“Elected Shares”) and in lieu thereof shares shallallotted and
credited as fully paid to the holders of the Eldc&hares on the
basis of allotment determined as aforesaid anddoh purpose the
Board shall capitalise and apply out of the amatanding to the
credit of share premium account or out of any pathe undivided
profits of the Company (including profits carrieddastanding to
the credit of any reserve or reserves or otherigpbaccount) as the
Board may determine, a sum equal to the aggregatainal
amount of shares to be allotted on such basis jppl¢f he same in
paying up in full the appropriate number of unigsshares for
allotment and distribution to and amongst the haldé the Elected
Shares on such basis;

the Board may resolve that the shares to twtedl shall be allotted
at a premium provided that the premium is credaedully paid up
and in such case the Board shall in addition toam®unt to be
capitalised and applied pursuant to sub-paragrapabiove, and for
the purpose therein set out, capitalise and appiyobthe amount
standing to the credit of the share premium accourgut of any
part of the undivided profits of the Company (irdihg profits
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(B)

©

(D)

carried and standing tbe credit of any reserve or reserves or other
special account) as the Board may determine, aequnl to the
aggregate amount of the premium on the shares tldtted and
shall apply the same together with the sum to Ipdiegppursuant to
sub-paragraph (e) above and on the basis therewusén paying

up in full the appropriate number of unissued shdioe allotment
and distribution to and amongst the holders offleeted Shares.

The shares allotted pursuant to the provismingaragraph (A) of this Article shall rank
pari passu in all respects with the fully paid sisathen in issue save only as regards
participation:

0] in the relevant dividend (or the right to reaeior to elect to receive an allotment
of shares in lieu thereof as aforesaid); or

(i) in any other distributions, bonuses or rigph&d, made, declared or announced
prior to or contemporaneously with the payment eclaration of the relevant
dividend

unless, contemporaneously with the announcemetitebiBoard of its proposal to apply
the provisions of sub-paragraph (i) or (ii) of maeph (A) of this Article in relation to
the relevant dividend or contemporaneously witlirthenouncement of the distribution,
bonus or rights in question, the Board shall spethiat the shares to be allotted
pursuant to the provisions of paragraph (A) of thiscle shall rank for participation in
such distribution bonus or rights.

The Board may do all acts and things considasm@ssary or expedient to give effect to
any capitalisation pursuant to the provisions afageaph (A) of this Article with full
power to the Board to make such provisions as thek fit in the case of shares
becoming distributable in fractions (including piens whereby, in whole or in part,
fractional entitlements are aggregated and soldilamadet proceeds distributed to those
entitled, or are disregarded or rounded up or domwhereby the benefit of fractional
entitlements accrues to the Company rather thémetonembers concerned). The Board
may authorise any person to enter into on behalfalbfmembers interested, an
agreement with the Company providing for such edipdtion and matters incidental
thereto and any agreement made pursuant to sutloriyitshall be effective and
binding on all concerned.

The Company may upon the recommendation of Bbard by ordinary resolution

resolve in respect of any one particular dividehdhe Company that notwithstanding
the provisions of paragraph (A) of this Article imidend may be satisfied wholly in the
form of an allotment of shares credited as fullydpap without offering any right to

shareholders to elect to receive such dividenéghdn lieu of such allotment.
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153.

(E)

(F)

(©)

The Board may on any occasion when it makesterihination pursuant to paragraph
(A) of this Article, resolve that no allotment diages or rights of election for shares to
be issued pursuant to such determination shall bdenmavailable or made to any
shareholders with registered addresses in anycpkatiterritory or territories or to a
Depositary where the allotment of shares or theu@ation of an offer of such rights of
election would or might, in the opinion of the Bdabe unlawful or would or might, in
the opinion of the Board, be unlawful in the abseata registration statement or other
special formalities, and in such event the prowvisaforesaid shall be read and
construed subject to such resolution and the ontitlement of shareholders in any
such territory or territories shall be to receimecash the relevant dividend resolved to
be paid or declared. “Depositary” means a custodraother person (or a nominee for
such custodian or other person) appointed undetramnal arrangements with the
Company or other arrangements approved by the Baaeteby such custodian or
other person or nominee holds or is interestechares of the Company or rights or
interests in shares of the Company and issuesieswr other documents of title or
otherwise evidencing the entitlement of the holtiereof to or to receive such shares,
rights or interests, provided and to the extent thach arrangements have been
approved by the Board for the purpose of theseclsdi and shall include, where
approved by the Board, the trustees (acting irr tegacity as such) of any employees’
share scheme established by the Company or any etieeme or arrangements
principally for the benefit of employees of the Gmany and/or its subsidiaries which
have been approved by the Board.

The Board may at any time resolve to cance(lalt not some only) of the elections
made and the notices given by the shareholdersiaoirso sub- paragraphs (i)(d) and
(iiy(d) of paragraph (A) of this Article by givingeven days notice in writing to the
relevant shareholders.

The Board may on any occasion determine tigatsiof election under paragraph (A) of
this Article shall not be made available to shalddns who are registered in the register
of shareholders, or in respect of shares the gamgfwhich is registered, after a date
fixed by the Board and in such event the provisiafsresaid shall be read and
construed subject to such determination.

The Board may, before recommending any diddeset aside out of the profits of the
Company such sums as it thinks fit as a reservesarves which shall, at the discretion of the
Board, be applicable for meeting claims on or litibs of the Company or contingencies or
for paying off any loan capital or for equalisintyidends or for any other purpose to which
the profits of the Company may be properly appleetj pending such application may, at the
like discretion, either be employed in the businesSshe Company or be invested in such
investments (other than shares of the Company)eaBdard may from time to time think fit,
and so that it shall not be necessary to keep awgsiments constituting the reserve or
reserves separate or distinct from any other invests of the Company. The Board may also
without placing the same to reserve carry forward profits which it may think prudent not
to distribute by way of dividend.
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154.

155.

156.

157.

158.

159.

160.

Subject to the rights of persons, if any,tkdtito shares with special rights as to divideaid,
dividends shall be declared and paid accordingnéoaimounts paid or credited as paid up on
the shares in respect whereof the dividend is gaitiho amount paid up or credited as paid
up on a share in advance of calls shall be trefatetthe purposes of this Article as paid up on
the share.

(A) The Board may retain any dividends or btheneys payable on or in respect of a share
upon which the Company has a lien, and may apg\yséme in or towards satisfaction
of the debts, liabilities or engagements in respéethich the lien exists.

(B) The Board may deduct from any dividend or bopagable to any member all sums of
money (if any) presently payable by him to the Camp on account of calls,
instalments or otherwise.

Any general meeting sanctioning a dividend make a call on the members of such amount
as the meeting fixes, but so that the call on @aeimber shall not exceed the dividend payable
to him, and so that the call shall be made payabkhe same time as the dividend, and the
dividend may, if so arranged between the Compaudytlae member, be set off against the call.
The making of a call under this Article shall beenhed ordinary business of an annual general
meeting which declares a dividend.

A transfer of shares shall not pass the tiglany dividend or bonus declared thereon before
the registration of the transfer.

If two or more persons are registered as joahders of any share, any one of such persons
may give effectual receipts for any dividends, rimedividends or bonuses and other moneys
payable in respect of such shares.

Unless otherwise directed by the Board, anmjdeind or bonus may be paid by cheque or

warrant sent through the post to the registeredeaddof the member entitled, or, in case of

joint holders, to the registered address of tha& whose name stands first in the register in

respect of the joint holding or to such person @nsluch address as the holder or joint holders
may in writing direct. Every cheque or warrant sotsshall be made payable to the order of

the person to whom it is sent, and the paymenhpfsach cheque or warrant shall operate as a
good discharge to the Company in respect of thiglelid and/or bonus represented thereby,

notwithstanding that it may subsequently appear the same has been stolen or that any
endorsement thereon has been forged.

(A) All dividends or bonuses unclaimed for orear after having been declared may be
invested or otherwise made use of by the Boardherbenefit of the Company until
claimed and the Company shall not be constitutadustee in respect thereof. All
dividends or bonuses unclaimed for six years dfteving been declared may be
forfeited by the Board and shall revert to the Camp
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161.

162.

163.

(B) If any cheques, warrants or orders for divideod other moneys payable in respect of a
share sent by the Company to the person entitlecktin are left uncashed on two
consecutive occasions or on one occasion if suefuey warrant or order is returned to
the Company undelivered, the Company shall notlidiged to send any dividends or
other moneys payable in respect of that share @ukat person until he notifies the
Company of an address to be used for the purpose.

Any resolution declaring a dividend on shaoésany class, whether a resolution of the
Company in general meeting or a resolution of tbharl, may specify that the same shall be
payable or distributable to the persons registasethe holders of such shares at the close of
business on a particular date, notwithstanding ithaty be a date prior to that on which the
resolution is passed, and thereupon the divideatl Be payable or distributable to them in
accordance with their respective holdings so reggst, but without prejudice to the rights
inter se in respect of such dividend of transfermmd transferees of any such shares. The
provisions of this Article shall mutatis mutandippdy to bonuses, capitalisation issues,
distributions of realised capital profits or offecs grants made by the Company to the
members.

Distribution of Realised Capital Profits

The Company in general meeting may at any ame from time to time resolve that any
surplus moneys in the hands of the Company reptiagecapital profits arising from moneys
received or recovered in respect of or arising ftbmrealisation of any capital assets of the
Company or any investments representing the sardenah required for the payment or
provision of any fixed preferential dividend ingteaf being applied in the purchase of any
other capital assets or for other capital purpobesdistributed amongst the ordinary
shareholders on the footing that they receive th@esas capital and in the shares and
proportions in which they would have been entittedreceive the same if it had been
distributed by way of dividend, provided that noclsuprofits as aforesaid shall be so
distributed unless there shall remain in the haridee Company a sufficiency of other assets
to answer in full the whole of the liabilities apdid-up share capital of the Company for the
time being.

Annual Returns

The Board shall make the requisite annualrmetin accordance with the Companies
Ordinance.
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Accounts

164. The Board shall cause true accounts to bedebie sums of money received and expended
by the Company, and the matters in respect of whih receipts and expenditure take place,
and of the property, assets, credits and lialslité the Company and of all other matters
required by the Companies Ordinance or necessagivéoa true and fair view of the state of
the Company’s affairs and to show and explairrétsgactions.

165. The books of account shall be kept at thestexgid office or at such other place or places as
the Board thinks fit and shall always be open ®ittspection of the Directors.

166. The Board shall from time to time determinesthler and to what extent, at what times and
places and under what conditions or regulatiorssaitcounts and books of the Company, or
any of them shall be open to the inspection of rirembers not being Directors, and no
member (not being a Director) shall have any righinspecting any account or book or
document of the Company except as conferred byCtirapanies Ordinance or authorised by
the Board or by the Company in general meeting.

167. (A) The Board shall from time to time in aatance with the provisions of the Companiespsamendedy
Ordinance cause to be prepared and laid befor€dhepany at its general meeting theﬁé’jﬁéﬁ?ﬁ'&‘}%ﬁw
relevant financial documents.

(B) Subject to paragraph (C) below, the Companyl skad to every Entitled Person copies s amendedy
of the relevant financial documents or (subjectcampliance with the relevant *<i*o
provisions of the Companies Ordinance and thergsRules) the summary financial
report not less than 21 days before the date ofjmeral meeting before which the
relevant financial documents shall be laid.

(C) Where any Entitled Person (“Consenting Personds, in accordance with the (Asamendedy
Companies Ordinance and the Listing Rules and aplicable laws, rules and §§§§;§Lﬁeff};‘,‘;%”03)
regulations, consented or is deemed to have catsaattreat the publication of the
relevant financial documents and/or the summargriaial report (as the case may be)
on the Company’'s computer network to which suchs@ermay have access as
discharging the Company’s obligation under the Camigs Ordinance to send copies
of the relevant financial documents and/or the samgnfinancial report (as the case
may be) to such person, then the publication byCbmpany on its computer network
of the relevant financial documents and/or the samgnfinancial report (as the case
may be) not less than 21 days before the dateeofdlevant general meeting shall, in
relation to such Consenting Person, be deemedsthalige the Company’s obligations

under paragraph (B).
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168.

169.

170.

171.

Audit

Auditors shall be appointed and their dutéggitated in accordance with the provisions of thésAS amlgﬂdeab{,
. . .. eclalresolution
Companies Ordinance. The Company shall not remtsveuditor before the end of the pgssed)nm/s/zolz)

auditor’s term of office without first obtaining ateholders’ approval at general meeting.

Subject as otherwise provided by the Compadrenance the remuneration of the Auditors
shall be fixed by the Company in general meetingvided always that in respect of any
particular year the Company in general meeting delggate the fixing of such remuneration
to the Board.

Every statement of accounts audited by thepgaoyis Auditors and presented by the Board at

a general meeting shall after approval at such ingedte conclusive except as regards any

error discovered therein within three months ofdpproval thereof. Whenever any such error

is discovered within that period, it shall forthlwibe corrected, and the statement of accounts
amended in respect of the error shall be conclusive

Notices

Any notice or document to be given or issuedeun these Articles shall be in writing, exceptsamendedy
that any such notice or document to be given areiddy or on behalf of the Company underszjsﬂﬁeff}g‘g%”%)
these Articles (including any “corporate commurimat within the meaning ascribed thereto

in the Listing Rules) which may or may not be itransitory form and may be recorded or

stored in any digital, electronic, magnetic or ottegrievable form or medium and information

in visible form (including an electronic communicat and publication on a computer

network) whether having physical substance or mot may be served or delivered by the

Company by any of the following means subject td &msuch extent permitted by and in
accordance with the Companies Ordinance, the bidRoles and any applicable laws, rules

and regulations:

(i)  personally;

(i) by sending it through the post in a properlyegaid letter, envelope or wrapper
addressed to a member at his registered addregspaaring in the register (in case of
other Entitled Person, to such address as he no&jdp);

(i) by delivering or leaving it at such registdraddress as aforesaid,;

(iv) by advertisement in one English language dagyspaper and one Chinese language
daily newspaper in Hong Kong (provided that theresaid daily newspapers shall be

included in the list of newspapers issued and phbli in the Hong Kong SAR
Government Gazette for the purpose of section #ltAeoCompanies Ordinance);
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172.

173.

(v) by transmitting it as an electronic communicatito the Entitled Person by such
electronic means as the Board thinks fit; or

(vi) by publishing it on the Company’s computerwetk, giving access to such network to
the Entitled Person and giving to such person &@&aif publication of such notice or
document.

In the case of joint holders of a share, all natiskall be given to that one of the joint holders
whose name stands first in the register and nasticgiven shall be sufficient notice to all the
joint holders.

A member shall be entitled to have noticeseskon him at any address within Hong Kong.
Any member whose registered address is outside Hkamg may notify the Company in
writing of an address in Hong Kong which for thegmse of service of notice shall be deemed
to be his registered address. A member who haggistered address in Hong Kong shall be
deemed to have received any notice which shall baea displayed at the registered office of
the Company and shall have remained there forgheesof twenty-four hours and such notice
shall be deemed to have been received by such memkee day following that on which it
shall have been first so displayed.

Any notice or document (including any “corgera&ommunication” within the meaning (Asamendedy

ascribed thereto in the Listing Rules) given ouéssby or on behalf of the Company: §§§§;§Lﬁeff};‘,‘;%”03)

(i) if sent by post, shall be deemed to have beeves on the day following that on which
the envelope or wrapper containing the same isipgata post office situated within
Hong Kong and in proving such service it shall bfficient to prove that the envelope
or wrapper containing the notice or document wap@niy prepaid, addressed and put
into such post office and a certificate in writisiggned by a Director, the Secretary or
other person appointed by the Board that the epeeto wrapper containing the notice
or document was so properly prepaid, addresseguanohto such post office shall be
conclusive evidence thereof;

(i)  if sent as an electronic communication, si&ldeemed to have been served at the time
when the notice or document is transmitted eleatedly provided that no notification
that the electronic communication has not reactsed:cipient has been received by the
sender, except that any failure in transmissionobdythe sender’s control shall not
invalidate the effectiveness of the notice or doeanbeing served; and

(i) if published on the Company’s computer netlyoshall be deemed to have been served
on the day on which the notice or document is ghielil on the Company’s computer
network to which the Entitled Person may have aees! a notice of such publication
has been given to such person.
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174. A notice or document may be given by or onalfedf the Company to the person entitled to a‘sAsame”de‘by

175.

176.

177.

178.

. i . pecialResolution
share in consequence of the deaths, mental disadéankruptcy of a member in such passeon11/6/2003)

manner as provided in Article 171 in which the samght have been given if the death,
mental disorder or bankruptcy had not occurred.

Any person who by operation of law, transfeotbier means whatsoever shall become entitled
to any share shall be bound by every notice ine&tspf such share which prior to his name
and address being entered on the register shadl heen duly given to the person from whom
he derives his title to such share.

Any notice or document delivered or sent ichsmanner as provided in Article 171 in (Asamendedy
pursuance of these presents, shall notwithstantdiag such member be then deceased qfﬁsesﬁeff,'g,;%gm
bankrupt and whether or not the Company has nofités death or bankruptcy, be deemed to

have been duly served in respect of any registehades whether held solely or jointly with

other persons by such member until some other pdrsaegistered in his stead as the holder

or joint holder thereof, and such service shalldtmpurposes of these presents be deemed a
sufficient service of such notice or document angersonal representatives and all persons (if

any) jointly interested with him in any such shares

(A) The signature to any notice or documerteagiven by the Company may be Written,(sAsamleRndeclb);
. . eclalresolution
printed or made electronically. psssecbn 11/6/2003)

(B) Subject to any applicable laws, rules and ratjoihs, any notice or document, including (Asamendedy
L L. SpecialResolution
but not limited to the documents referred to inidlet 167 and any “corporate passewn11/6:2003)
communication” within the meaning ascribed theietthe Listing Rules, may be given
in the English language only, in the Chinese lagguanly or in both the English

language and the Chinese language.
I nformation

No member (not being a Director) shall betlewtito require discovery of or any information
respecting any detail of the Company’s tradingror natter which is or may be in the nature
of a trade secret or secret process which mayerétathe conduct of the business of the
Company and which in the opinion of the Board il Wwée inexpedient in the interests of the
members of the Company to communicate to the public
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179.

180.

181.

Winding Up

If the Company shall be wound up, the surpksets remaining after payment to all creditors
shall be divided among the members in proportiothéocapital paid up on the shares held by
them respectively, and if such surplus assets bkadhsufficient to repay the whole of the paid
up capital, they shall be distributed so that, early as may be, the losses shall be borne by
the members in proportion to the capital paid ughenshares held by them respectively, but
all subject to the rights of any shares which maysisued on special terms or conditions.

If the Company shall be wound up (whethetlithgdation is voluntary, under supervision or
by the court) the liquidator may, with the sanctioha special resolution and any other
sanction required by the Companies Ordinance, eigithong the members in specie or kind
the whole or any part of the assets of the Compard whether the assets shall consist of
property of one kind or shall consist of propertéslifferent kinds and the liquidator may, for
such purpose, set such value as he deems fair approne or more class or classes of
property to be divided as aforesaid and may detexrhow such division shall be carried out
as between the members or different classes of menand the members within each class.
The liguidator may, with the like sanction, vesty grart of the assets in trustees upon such
trusts for the benefit of members as the liquidatath the like sanction, shall think fit, but so
that no member shall be compelled to accept ansesta@ other assets upon which there is a
liability.

In the event of a winding-up of the Companyiong Kong, every member of the Company
who is not for the time being in Hong Kong shall tkeund, within fourteen days after the
passing of an effective resolution to wind up tham@any voluntarily, or the making of an
order for the winding-up of the Company, to senaiae in writing on the Company
appointing some person resident in Hong Kong aatingt that person’s full name, address
and occupation upon whom all summonses, notices;epses, orders and judgments in
relation to or under the winding-up of the Compangy be served, and in default of such
nomination the liquidator of the Company shall hdilzerty on behalf of such member to
appoint some such person, and service upon any ayobintee, whether appointed by the
member or the liquidator, shall be deemed to belgmysonal service on such member for all
purposes, and, where the liquidator makes any apphintment, he shall with all convenient
speed give notice thereof to such member by adeenént in such English language daily
newspaper circulating in Hong Kong as he shall dappropriate or by a registered letter sent
through the post and addressed to such membes atltiress as mentioned in the register, and
such notice shall be deemed to be served on théotlaying that on which the advertisement
appears or the letter is posted.
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182.

(A)

(B)

©

Indemnity

Subject to the provisions of the Comparedinance, every Director or other officer of (Asamendedy
the Company shall be entitled to be indemnified oluthe assets of the COMPANY seeesty 72000
against all losses or liabilities (including anyckuiability as is mentioned in Section

165(2) of the Companies Ordinance) which he mayasu®r incur in or about the
execution of the duties of his office or otherwiiseelation thereto (save and except for

any liability in respect of negligence, defaulteéch of duty or breach of trust of which

he may be guilty in relation to the Company or tedaCompany), and no Director or

other officer shall be liable for any loss, damagesmisfortune which may happen to or

be incurred by the Company in the execution ofdbies of his office or in relation

thereto (save and except for any liability in retpaf negligence, default, breach of

duty or breach of trust of which he may be guittyrélation to the Company or related
Company), provided that this Article shall only baaffect in so far as its provisions are

not avoided by the Companies Ordinance.

Subject to the Companies Ordinance, if any @oe or other person shall become (Asamendedy

. . SpecialResolution
personally liable for the payment of any sum prifgadue from the Company, the ccionze00
Directors may execute or cause to be executed amtgage, charge, or security over
or affecting the whole or any part of the assethefCompany by way of indemnity to
secure the Director or person so becoming liabEf@®said from any loss in respect of

such liability.

Subject to the Companies Ordinance, the Compaay purchase and maintain for any (as amendedy
Director, Secretary, officer and Auditors of thenGuany: e 00
(1) insurance against any liability to the Compaayelated company or any other

party in respect of any negligence, default, brezatuty or breach of trust (save

for fraud) of which he may be guilty in relation tee Company or a related

company; and

(i)  insurance against any liability incurred bymhin defending any proceedings,
whether civil or criminal, taken against him foryamegligence, default, breach
of duty or breach of trust (including fraud) of whihe may be guilty in relation
to the Company or a related company.

For the purpose of this Article 182. (C), “relatsmmpany” in relation to the Company

means any company that is the Company's subsidiaryolding company or a
subsidiary of the Company’s holding company.
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Names, Addresses and Descriptions of Subscribers

(Sd.) LEE SIU LUN
Flat A, 11th Floor,
53 Paterson Street,
Hong Kong.
Merchant.

(Sd.) SER SIU HUNG
Flat A, 11th Floor,

53 Paterson Street,
Hong Kong.
Housewife.

Dated the 12th day of December, 1972.
Witness to the above signatures:—

(Sd.)Timy-Augustine Mak

Solicitor,
Hong Kong.
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