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Company number 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTION
OF
CHINA ENVIRONMENTAL INVESTMENT HOLDINGS LIMITED

BB YR (5 L il
(the “Company”)

Passed on the 15th June, 2012

At an Annual General Meeting of the Company heldJatts
2805-6, 28/F., Bank of America Tower, 12 HarcourtR, Hong Kong, on
15th June 2012 at 10:00 a.m., the following resmtutvas duly passed as
Special Resolution:

SPECIAL RESOLUTIONS

1. “THAT the articles of association of the Company (tAditle(s)”)
be amended in the following manner:
(a) Article 2

(i) By adding the following new definition of “bueess



(b)
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day” in the existing Article 2 after the definitioof
“Articles”:

“businessday a day on which the Stock Exchange
generally is open for the business of
dealing in securities. For the
avoidance of doubt, where the Stock
Exchange is closed for any trading
session for the business of dealing
in securities in Hong Kong on a
business day by reason of a number
8 or higher typhoon signal, black
rainstorm warning or other similar
event, such day shall for the
purposes herein be counted as a
business day.”

(i) By adding the following new definition of “fstantial
shareholder” in the existing Article 2 after thdidigion
of “Stock Exchange”:

“substantial shareholder shall have the meaning
attributed to it in the Listing
Rules from time to time.”

Article 50

By deleting the existing Article 50 in its entyetand
substituting with the following:

“50. An annual general meeting shall be callednhbtice of
not less than twenty-one (21) clear days and neg than
twenty (20) clear business days and any extraorgigeneral
meeting at which it is proposed to pass a SpecgloRition
shall be called by notice of not less than twemg-(21) clear
days and not less than ten (10) clear business édlysther
extraordinary general meetings may be called biceaf not
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less than fourteen (14) clear days and not less tia (10)
clear business days. The period of notice shadbich case be
exclusive of the day on which it is served or degrte be
served and of the day on which the meeting is tbddd and
shall be given in manner hereinafter mentionedltmembers
entitled to attend and vote at the meeting, praVithat.—

(@) a general meeting notwithstanding that it heenbcalled
by a shorter notice than that specified above dhall
deemed to have been duly called if it is so to edjre

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

(i) in the case of any other meeting, by a mayonit
number of the members having a right to attend
and vote at the meeting being a majority together
holding not less than ninety-five per cent. in
nominal value of the shares giving that right; and

(b) the accidental omission to give notice of a egah
meeting to or the non-receipt of notice of a gehera
meeting by any person entitled thereto shall not
invalidate the proceedings at that general meéting.

Article 59

() By renumbering the existing Article 59.(B) @&sticle
59.(C).

(i) By deleting the existing Article 59(A) in itsntirety and
substituting with the following:

“59.(A) A resolution put to the vote of a meetisball be
decided by way of a poll save that the chairman of
the meeting may in good faith, allow a resolution
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which relates purely to a procedural or
administrative matter to be voted on by a show of
hands in which case every member present in person
(or being a corporation, is present by a duly
authorised representative) or by proxy(ies) shall
have one vote provided that where more than one
proxy is appointed by a member which is a clearing
house (or its nominee(s)), each such proxy shak ha
one vote on a show of hands. For purposes of this
Article, procedural and administrative matters are
those that (i) are not on the agenda of the general
meeting or in any supplementary circular that may
be issued by the Company to its members; and (i)
relate to the chairman’s duties to maintain the
orderly conduct of the meeting and/or allow the
business of the meeting to be properly and
effectively dealt with, whilst allowing all membeas
reasonable opportunity to express their views.

Where a show of hands is allowed, beforerothe
declaration of the result of the show of handsplh p
may be demanded:

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

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

(c) by a member or members present in person or
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In the case of a member being a corporation by
its duly authorised representative or by proxy

and holding shares in the Company conferring
a right to vote at the meeting being shares on
which an aggregate sum has been paid up
equal to not less than one-tenth of the total
sum paid up on all shares conferring that right.

A demand by a person as proxy for a member or in
the case of a member being a corporation by itg dul
authorised representative shall be deemed to be the
same as a demand by the member.”

(d) Article 97

()

() By deleting paragraph (v) of Article 97(C) its ientirety
and replaced with the word “[INTENTIONALLY
DELETED]".

(i) By deleting Article 97(D) in its entirety ancteplaced
with the word “[INTENTIONALLY DELETED]".

(i) By deleting the existing Article 97(E) in itsntirety and
substituting with the following:

“97.(E) Where a company in which a Director and/or
his associate(s) hold(s) Shares which is
materially interested in a transaction, then that
Director and/or his associate(s) shall also be
deemed materially interested in such
transaction.”

Article 100
By adding a new sentence “Notwithstanding the goieg, a

resolution in writing shall not be passed in liglaoneeting of
the board of Directors for the purposes of conandeany
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matter or business in which a substantial sharenaddl the
Company or a Director has a conflict of interesd #re board
of Directors has determined that such conflictnd&rest to be
material.” at the end of the existing Article 100.

Article 132

By deleting the existing Article 132 in its entyeand
substituting with the following:

“132. Any notice or document (including any “corate

communication” within the meaning ascribed thereto
under the Listing Rules) from the Company to a
member shall be given in writing or by cable, tetex
facsimile transmission message or other form of
electronic transmission or communication and any
such notice and (where appropriate) any other
document may be served or delivered by the Company
on or to any member either personally or by sending
through the post in a prepaid envelope addresses to
such member at his registered address or at amy oth
address supplied by him to the Company for thengivi

of notice to him or, as the case may be, by tratismi

it to any such address or transmitting it to angxer
facsimile transmission number or electronic nundrer
address or website supplied by him to the Company f
the giving of notice to him or which the person
transmitting the notice reasonably and bona fide
believes at the relevant time will result in thetio®
being duly received by the member. A member who
has no registered address will be deemed to have
received any notice which has been advertised th bo
a leading English language daily newspaper and a
leading Chinese language daily newspaper circgatin
generally in Hong Kong and being specified in tisé |

of newspapers issued under section 71A of the
Companies Ordinance or any similar statutory
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provisions replacing that section, or, to the ekten
permitted by the applicable laws, by placing ittbe
Company’s website or the website of the Stock
Exchange, and giving to the member a notice stating
that the notice or other document is availablegHer
“notice of availability”). The notice of availabiyi may

be given to the member by any of the means set out
above.”

(g) Article 134

(i)

(i1

(iii)

By deleting the word “and” at the end of exmgtiArticle
134(a).

By deleting the full stop at the end of exmyi Article
134(b) and replacing it with “ and”; and by re-
numbering the existing Article 134(b) as Articled(d).

By inserting the following new Article 134(bafter the

existing Article 134(a):

“b) if served or delivered by electronic
communication, shall be deemed to be given on
the day on which it is transmitted from the server
of the Company or its agent. A notice placed on
the Company’s website or the website of the
Stock Exchange is deemed given by the
Company to a member on the day following that
on which a notice of availability is deemed
served on the member;”

(iv) By inserting the following new Article 134(djfter the

new Article 134(c):

“(d) may be given to a member either in the Englis
language or the Chinese language, subject to due
compliance with all applicable Statutes, rules and
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regulations.

“THAT the Articles of the Company in the form of the
document marked “A” and produced to this meetind &or

the purpose of identification signed by the chaimned this
meeting, which consolidates all of the proposedraimeents
referred to in Resolution 1 above and all previous
amendments made pursuant to resolutions passedhdy t
members of the Company at general meetings (if dmy)
approved and adopted as the new Articles of theg@om in
substitution for and to the exclusion of the exigtArticles of
the Company with immediate effect.”

(Sd.)

Ji Guirong
Chairman of the Meeting
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COMPANIES REGISTRY

CERTIFICATE OF CHANGE OF NAME
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I hereby certify that
* P EAFFEH

7]

SINO GAS GROUP LIMITED
P & 2 T

having by special resolution changed its name, is now incorporated under the

-

I A L T G S S G A

Companies Ordinance (Chapter 32 of the Laws of Hong Kong) in the name of

(22 ) (3 33 60 $32F )P h & fH R G

)

China Environmental Investment Holdings Limited

PR R I 57 2 TR

Issued on 2 February 2012.
AEETAN-0-F - - pFE Do

(Sd.) MS. ADA L L CHUNG

Registrar of Companies
Hong Kong Special Administrative Region

AR T 2 Rl S

Note 3x:

Registration of a company name with the Companies Registry does not confer any trade mark rights

or any other intellectual property rights in respect of the company name or any part thereof.
DR EHESPEN rEP F A EAFERSGOP AL IR FRES TR
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Company number 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTION
OF

SINO GAS GROUP LIMITED

R B R L )
F E(theﬁ“ComparJ\y”) I

Passed on the T4varch, 2007

At an Extraordinary General Meeting of the@n@pany held at
Units 608-609, 6/F., Tower 1, Admiralty Centre, Harcourt Road,
Admiralty, Hong Kong, on 14th March 2007 at 11:00ma the
following resolution was duly passed as SpecialdRéson:

SPECIAL RESOLUTION

“THAT the articles of association (théArticles”) of the
Company be and are hereby amended in the followagners:

(a) Article 59(A)

by deleting the existing Article 59(A) insitentirety and
substituting therefor the following new Article F9(

“59. (A) At any general meeting a resolution putthe vote
of the meeting shall be decided on a show of hands
unless voting by way of a poll is required by the
Listing Rules or (before or on the declaration loé¢ t
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result of the show of hands or on the withdrawal of
any other demand for a poll) a poll is duly demand.
A poll may be demanded by:

(i)
(i1)

the chairman of the meeting; or

at least five members having the right to evat
the meeting; or

(i) a member or members representing nadsle

(iv)

(V)

than one-tenth the total voting rights of all the
members having the right to vote at the meeting;
or

a member or members holding shares conferring
a right to attend and vote at the meeting, being
shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total
sum paid up on all shares conferring that right;
or

if required by the Listing Rules, any rBctor
holding proxies if such aggregate proxies held
individually or collectively by the Directors
account for five (5) per cent or more of the total
voting rights at that meeting, and if on a show of
hands in respect of any resolution, the meeting
votes in the opposition manner to that instructed
in those proxies;

and a demand by a person as proxy for a member
shall be the same as a demand by a member.”
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(b) Article 82(A)

by deleting the existing Article 82(A) insitentirety and
substituting therefor the following new Article 89

“82. (A) The Directors may from time to time appbione or
more of their body to be the holder of any exeaitiv
office (including, where considered appropriateg th
office of executive Chairman or Deputy Chairman)
on such terms and for such period as they may
(subject to the provisions of the Statutes) detaemi
and, without prejudice to the terms of any contract
entered into in any particular case, may at anyetim
revoke any such appointment.”

(c) Article 86(B)

by deleting the existing Article 86(B) insitentirety and
substituting therefor the following new Article &5

“86. (B) without prejudice to (A) above thHeirectors shall
have power at any time to appoint any person to be
a Director either to fill a casual vacancy or as an
additional Director. Any Director so appointed dhal
hold office only until the next following general
meeting of the Company (in the case ofingl a
casual vacancy) or until the next following annual
general meeting of the Company (in the case of an
addition to their number) and shall then be eligibl
for re-election at that meeting provided that any
Director who so retires shall not be taken into
account in determining the number of Directors who
are to retire at such meeting by rotatiomrspant
to Article 87. If not reappointed at such general
meeting or annual general meeting, he shall vacate
office at the conclusion thereof.”
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(d) Article 87

by deleting the existing Acteé 87 in its entirety and
substituting therefor the following new Article 87:

“87. Except as otherwise provided in theseiddes, all the
Directors shall be subject to retirement by rotatid\t
every annual general meeting, one-third of the @ues
for the time being (or, if their number mot three or
a multiple of three, then the number nearest to rntt
less than one-third) shall retire from office bytaton
provided that every Director, including those apyed
for a specific term, shall be subject to retiremdayt
rotation at least once every three years. If therenly

one Director who is subject to retirement by radati he
shall retire.”

(e) Article 91

by deleting the existing Article 91(g) insitentirety and
substituting therefor the following new Article @0(

“91.(g) if he shall be removed from offidey Ordinary
Resolution.” ”

(Sd.)

Lo Chi Ho, William
Chairman of the Meeting
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Company No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY RESOLUTION
OF

SINO GAS GROUP LIMITED

[PZ R B L
F E(theﬁ“ComparJ\y”) I

Passed on"6October 2005

At an Extraordinary General Meeting of the@n@pany held at
Suite 2002, Fairmont House, 8 Cotton Tree Drive mialty, Hong
Kong, on 6th October 2005 at 10:00 a.m., the follmwresolution was
duly passed as Ordinary Resolution:

ORDINARY RESOLUTION

“THAT subject to and conditional upon the granting by the
Listing Committee of The Stock Exchange obnd Kong Limited
(the “Stock Exchange”) of the listing of and persia to deal in the
Consolidated Shares (as defined in paragraph (athisf Resolution
below):

(a) with effect from the first business day immedlg following
the date on which this Resolution is passed, every (10)
ordinary shares of HK$0.02 each in the issued amdsued
share capital of the Company be consolidated one (1)
share of HK$0.20 (each a “Consolidated Share”) ainel
Consolidated Shares in issue shall rank massu in all



(b)

(€)

(d)
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respects with each other and have the rights amdlgges
and be subject to the restrictions in respect dir@ary shares
contained in the articles of association of the @any;

all fractions of the Consolidated Shares to chhholders of
issued shares of HK$0.02 each in the share capitaihe
Company would otherwise be entitled to be aggrefjaseld
and retained for the benefit of the Company;

the directors of the Company be and are gehesralthorised
to do all such acts and things and execute all slocluments,
including under seal where applicable, as they oars
necessary or expedient to give effect to the forego
arrangements; and

in this Resolution, the term ‘business day’ Islmean a day
on which the Stock Exchange is open for thesiness of
dealing in securities and there is no suspensiothentrading
in the shares of the Company on that day.”

(Sd.)

Lo Chi Ho, William
Chairman of the Meeting
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CERTIFICATE OF CHANGE OF NAME
N R

k %k *x

| hereby certify that
- Rl

MILLENNIUM GROUP LIMITED
B & BB R L

having by special resolution changed its name, is now incorporated under
LA LT SR S - A - SRR S U =

the name of

R

SINO GAS GROUP LIMITED
IR 3 0 L il

Issued by the undersigned on 22 April 2005 .
rEET 007 £ P - L -opoEOF oo

(Sd.) MS. ROSANNA K.S. CHEUNG

for Registrar of Companies
Hong Kong
BB Rk
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Company number
23661

THE COMPANIES ORDINANCE
(Chapter 32)

SPECIAL RESOLUTION
OF

MILLENNIUM GROUP LIMITED
2% g BB L

(the “Company”)

Passed on the ZHay of December, 2004

At an annual general meeting of the Company hel8wate 2002,
Fairmont House, 8 Cotton Tree Drive, Admiralty, HpoiKong on
Tuesday, 2% December, 2004 at 11:00 a.m., the following resohut
was duly passes as a special resolution: —

“THAT the articles of association (tHérticles” ) of the
Company be and are hereby amended in the followagners:

(a) Article 2

(i)

by inserting the following new definition of ‘¥sociate”
iImmediately before the definition of “Articles” inhe
existing Article 2:

““Associate” shall have the meaning attributed tani
the rules of the Stock Exchange.”;



(b)

(€)
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(i) by deleting the words “a recognised aleng house
within the meaning of Section 2 of the Securitiesd a
Futures (Clearing Houses) Ordinance of Hong Kong or
in the definition of “clearing house”;

Article 9

by re-numbering the existing Article 9 as Articl€dA9 and
inserting the following new Article 9(B) immedely after
the new Article 9(A):

“9. (B) Subject to the Statutes, angeference shares
may be issued or converted into shares that, at a
determinable date or at the option of the Company
or the holder if so authorised by its memorandum of
association, are liable to be redeemed on suchsterm
and in such manner as the Company before the issue
or conversion may by Ordinary Resolution of the
members determine. Where the Company purchases
for redemption a redeemable share, purchases not
made through the market or by tender shall be
limited to a maximum price as may from tine
time be determined by the Company in general
meeting, either generally or with regard to specifi
purchases. If purchases are by tender, tenderd shal
be available to all members alike.”;

Article 18(B)

by deleting the existing Article 18 (B) in its ergty and
substituting therefor a new Article 18(B) as follew

“18. (B) If a share certificate shall be dayed or defaced
or alleged to have been lost, stolen or destroyed a
new certificate representing the same shares may be
issued to the relevant member upon request subject
to payment of such sum not exceeding $2.50 or such
fee not exceeding the maximum fee as prescribed by
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the Stock Exchange from time to time and, subject t
compliance with such terms (if any) as to evidence
and indemnity and to payment of the costs and
reasonable out-of-pocket expenses of the Caospa
in investigating such evidence and preparing such
indemnity as the board of Directors may khifit
and, in case of damage or defacement, on delivery o
the old certificate to the Company provided always
that where share certificates have been su®
new share certificates shall be issued to replate o
that has been lost unless the Directors are sediisfi
beyond reasonable doubt that the original has been
destroyed.”;

(d) Article 44A

by inserting the following paragraphs as the newicde 44A
immediately after Article 44:

“ UNTRACEABLE MEMBERS

44A. (A) Without prejudice to the rights dhe Company
under paragraph (B) of this Article, the Company
may cease sending cheques for dividend
entitlements or dividend warrants by post if such
cheques or warrants have been left uncasired
two consecutive occasions. However, the Company
may exercise the power to cease sending cheques
for dividend entitlements or dividend warrants
after the first occasion on which such a cheque or
warrant is returned undelivered.

(B) The Company shall have the power to sell, ichsu
manner as the board of Directors thinks &ny
shares of a member who is untraceable, but no such
sale shall be made unless:
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all cheques or warrants in respect of
dividend of the shares in question, being
not less than three in total number, for
any sum payable in cash to the holder
of such shares in respect of them sent
during the relevant period in the manner
authorised by the Articles of the Company
have remained uncashed,;

(i) so far as it is aware at the end toke

relevant period, the Company has not
at any time during the relevant period
received any indication of the existence
of the member who is the holder of such
shares or of a person entitled to such
shares by death, bankrupt or operation of
law, and

(i) the Company, if so required by the

Listing Rules, has given notice to, and
caused advertisement in newspapers in
accordance with the reguments of,
the Stock Exchange to be made of its
intention to sell such shares in the manner
required by the Stock Exchange, and a
period of three (3) months or such shorter
period as may be allowed by the Stock
Exchange has elapsed since the date of
such advertisement.

For the purpose of the foregoing, the “relevant
period” means the period commencing twelve
years before the date of publication of the
advertisement referred to in paragraph (iii) of
this Article ending at the expiry of the period
referred to in that paragraph.
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(C) To give effect to any such sale theatab of

(e) Article 59

Directors may authorise somersons to
transfer the said shares and an instrument of
transfer signed or otherwise executed by or on
behalf of such persons shall be as effective as
if it had been executed by the registered holder
or the person entitled by transmission to such
shares, and the purchaser shall not be bound to
see to the application of the purchase money
nor shall his title to the shares be a#ectby
any irregularity or invalidity in the proceedings
relating to the sale. The net proceeds of the sale
will belong to the Company and upon receipt
by the Company of such net proceeds it shall
become indebted to the former member for an
amount equal to such net proceeds. No trust
shall be created in respect of such debt and no
interest shall be payable in respect ofaitd
the Company shall not be required to account
for any money earned from the net proceeds
which may be employed in the business of
the Company or as it thinks.fAny sale
under this Article shall be valid and effective
notwithstanding that the member holding the
shares sold is dead, bankrupt or otherwise under
any legal disability or incapacity.”;

by re-numbering the existing Article 59 as Artid8(A) and
inserting the following new Article 59(B) immedi&yeafter
the new Article 59(A)



(f)

(9)
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“59. (B) Where the Company has knowledge that aeynimer

Is, under the rules of the Stock Exchange, required
to abstain from voting on any particular resolution
or restricted to voting only for or only againstyan
particular resolution, any votes cast by or on lieha
of such member in contravention of such requirement
or restriction shall not be counted”;

Article 70

by inserting the words “(provided that this shatitpreclude
the use of the two-way form)” immediately after thrds
“which the Directors may approve” in the third linef
existing Article 70;

Article 84

by deleting the existing Aclte 84 in its entirety and
substituting therefor a new Article 84 as follows:

“84.

No person other than a retiring Director shathless
recommended by the board of Directors, be eligible
for election to the office of Director at any geaker
meeting unless a notice in writing of the intention
to propose such person for election as a Director,
signed by a shareholder (other than the persoreto b
proposed for election as a Director) duly qualified
attend and vote at the meeting for which such motic
IS given, and a notice in writing signed Buch
person of his willingness to be elected khave
been lodged at the registered office to the Senreta
The minimum length of the period during whic
such notices are given shall be at least sevendy$

and the period for lodgement of such notices shall
commence no earlier than the day after the despatch
of the notice of the general meeting appsdnfor
such election and end no later than seven (7) days
prior to the date of such general meeting”;
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(h) Article 91

(i)

by deleting the word “Ordinary” and substitutingetkefor the
word “Special” in the first line of existing Artiel 91 (g);

Article 97(B)

by deleting the words “or a Director’'s imést” and
substituting therefor the words “of the interestafDirector
or his associate(s)” in the second line of the taxgsArticle
97(B) and inserting the words “and/or his assodiglte
immediately after the words “or extent of the irgsts of the
Director” in the ninth line of the same Article;

(j) Article 97(C)

(i) by (1) inserting the words “or hiassociate(s)”
iImmediately after the words “to the Director” ineth
second line; (2) inserting the words “or any of his
associates” immediately after the words “money lent
him” in the third line, and (3) inserting “or anyf &is
associate(s)” immediately after the words “undeetak
by him” in the fourth line in the existing Articl87(C)

(i);

(i) by deleting the words “himself has” and stihging
therefor the words “or his associate(s) has/hawesbklf/
themselves” in the fourth line of the exmgfiArticle
97(C)(in);

(ii) by deleting the words “is or is to be” and mitituting
therefor the words “or his associate(s) is/aresoarie to
be” in the fourth line of the existing Article 97(i);

(iv) Dby deleting the words “is interested” and stituting
therefor the words “or his associate(s) is/areredgeed”
in the second line of the existing Article 97(C)(iv



(V)

(vi)

(vii)

VI -8

by (1) deleting the words “is interested asdwsl and
substituting therefor the words “or his associate(s
is/are interested as holder(s)” in the third lin&)
deleting the words “such Director (togetheithwany
of his associates, as defined in the rdlasthe time
being of The Stock Exchange of Hong Kong Limited)”
and substituting therefor the words “the Directorda
or any of his associate(s)” in the fifth line; arfd)
inserting the words “(or of any third company thgbu
which his interest or that of his associates isiveel)”
immediately after the words “such issued shares or
securities” in the tenth line of the existing Aleac97(C)

(v);

by (1) deleting the words “is interested”dasubstituting
therefor the words “or his associate(s) is/arerggeed”

in the second line; and (2) deleting the words *“his
beneficial interest’ and substituting therefor tiwerds
“his/their beneficial interest” in the second lid the
existing Article 97(C)(vi);

by inserting the words “or his associate(g)imediately
after the words “under which the Director” in theufth
line in the existing Article 97(C)(vii);

(viii) by deleting the words “both to Directors amanployees

(ix)

of the Company” and substituting therefor the words
“both to Directors, his associate(s) and eypés of
the Company” in the fifth line of the existing Acte
97(C)(viii);

by inserting the words “or any of their assmes”
immediately after the words “of all Directors” irhd
second line in the existing Article 97(C)(x); and

by deleting the words “the Directora$’ and
substituting therefor the words “the Director oryaof
his associates has/have” in the third line of tkisteng
Article 97(C)(xi).”;
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(k) Article 97(D)

by inserting the following paragraph as a new Aei®7(D)
iImmediately after Article 97(C):

“97. (D) A company shall be deemed to becampany in
which a Director and/or his associate(s) asyn(
five (5) per cent. or more if and so loag (but
only if and so long as) he and/or his assi@s,
(either directly or indirectly) is/are the lder(s)
of or beneficially interested in five (5) per cermir
more of any class of the equity share capital afhsu
company or of the voting rights available to mensber
of such company (or of any third company through
which his interest or that of any of hissaciates
is derived). For the purpose of this paragraph eher
shall be disregarded any shares held by a Diremtor
his associate(s) as bare or custodian trustee)ran
which he or any of them has no beneficial interest,
any shares comprised in a trust in which the irgere
of the Director and/or his associate(s) is/are in
reversion or remainder if and so long as some other
person is entitled to receive the income thereaf] a
any shares comprised in an authorised unit trust
scheme in which the Director and/or his associate(s
is/are interested only as a unit holder and anyesha
which carry no voting right at general meetings and
very restrictive dividend and return of capitalig;

(1) Article 97(E)

by inserting the following paragraph as a new Aei®7(E)
iImmediately after Article 97(D):
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“97. (E) Where a company in which a Directand/or his
associate(s) hold(s) five (5) per cent. ooren of
its issued share capital is materially interestedai
transaction, then that Director and/or his asse¢st
shall also be deemed materially interested in such
transaction.”; and

(m) Article 129

by deleting the words “A copy of every bat® sheet
and profit and loss account which is to be laiddoefthe
Company in general meeting (including every docutmen
require by law to be comprised therein or attacbednnexed
thereto)” and substituting therefor the followingms in the
existing Article 129:

“A printed copy of the Directors’ report, accompaaiby the
balance sheet and profit and loss account, includcemery
document required by law to be annexed tloerenade up
to the end of the applicable financial year andtaomng a
summary of the assets and liabilities of the Conypander
convenient heads and a statement of income andnexpee,

together with a copy of the Auditors’ report,”.

(Sd.)

Dr. George Han Hsiao Yue
Chief Executive Officer
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MILLENNIUM GROUP LIMITED
% G BB L

MINUTE OF REDUCTION OF CAPITAL

The share capital of Millennium Group L|m|te(d§“ff 5 BIRSIFEE LY
FD was, by virtue of a Special Resolution of the Compandwith

the sanction of an Order of the High Court of theng Kong Special
Administrative Region dated f1January, 2000, reduced from
HKS2,000,000,000 divided into 4,000,000,000 ordysinares of
HK$0.50 each (of which 3,175,044,680 ordinaglgares had been
issued and were fully paid) to HK$4,000,000vided into
4,000,000,000 ordinary shares of HK$0.001 ea@i which
3,175,044,680 ordinary shares had been issued ard flly paid).
The Special Resolution further provides thgton such reduction
of capital taking effect, the authorised capital tht Company be
increased to HK$2,000,000,000 by the creatafnnew ordinary
shares of HK$0.001 each. An Ordinary Resohutmf the Company
has been passed to the effect that upon the reduetnd increase of
capital referred to in the aforementioned Specialsd&tution taking
effect, every 20 ordinary shares of HK$0.001 eachhie capital of the
Company be consolidated into one ordinary shardk$0.02.

The capital of the Company on the registration bis tMinute is
accordingly HK$2,000,000,000, divided into 100,01),000 shares
of HK$0.02 each (of which 158,752,234 ordinary &sahave been
iIssued and are fully paid and the remainder areswad).

(Sd.)

RICHARDS BUTLER
Solicitors for the above-named Company
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The Companies Ordinance
(Chapter 32)
Special and Ordinary Resolutions
of

MILLENNIUM GROUP LIMITED

At an extraordinary general meeting of the memb&rdMillennium
Group Limited (the “Company”) held at Pearl Roon8,13rd Floor,
Furama Hotel, 1 Connaught Road, Central, Hong KongMonday,
19th April, 1999 at 11:00 a.m., the following reswbns were duly
passed as Special Resolutions and Ordinary Resaolutespectively,
of the Company:

SPECIAL RESOLUTIONS
1. “THAT

(i) the capital of the Company be reducémm
HK$2,000,000,000 divided into 4,000,000,000 ordynar
shares of HK$0.50 each to HK$4,000,000 didide
into 4,000,000,000 ordinary shares of HK$0.084ch
and that such reduction be effected by chinge paid
up capital to the extent of HK$0.499 upoack of
the 3,175,004,796 ordinary shares in issue as aid 22
March, 1999 (being the latest practicable edatior
to the printing of this notice) and any further ivary
shares which may be issued prior to the date orchvhi
the Petition for the confirmation of the reductiberein
iIs heard by the High Court of the Hong Kong Special
Administrative Region and by reducing the nominal
amount of all the ordinary shares in the capitaltio¢
Company from HK$0.50 to HK$0.001 per share;

(if) subject to and forthwith upon such reductiof aapital
taking effect, the authorised capital of the Compde
increased to its former amount of HK$2,000,000,®30
the creation of new ordinary shares of HK$0.001h€ac
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“THAT subject to and conditional upon the Ordinary
Resolution set out in the Notice convening this Mg taking
effect, all fractions of Consolidated Shares (agd in the
Ordinary Resolution) to which holders of issued inadly
shares of HK$0.001 each would otherwise be entitbed
aggregated and sold for the benefit of the Compamny that a
person nominated by the Company be appointed tstea the
shares so sold to the purchaser or purchasersothanel to do
all such acts and execute all such documents inududhe
instruments of transfer on behalf of such holdessnaay be
necessary to effect the transfers.”

ORDINARY RESOLUTION

“THAT subject to and conditional upon the passing of the
Special Resolutions numbered 1 and 2 set out inNtbBce
convening this Meeting taking effect, the 2,000,000,000
ordinary shares of HK$0.001 each in the capital tlhé
Company be consolidated into 100,000,000,000 omyina
shares of HK$0.02 each by consolidating every twent
ordinary shares of HK$0.001 each into one ordinsttgre of
HK$0.02 each (the “Consolidated Shares”).”

(Sd.)

Savio Kwong Chi Shing
Chairman of the Meeting
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THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY AND SPECIAL RESOLUTIONS

OF

MILLENNIUM GROUP LIMITED
e N

passed on 7th November, 1997

At an Extraordinary General Meeting of thengpany held at
Plaza I-Ill, Lower Lobby, Century Hong Kong Hotdllo. 238 Jaffe
Road, Wanchai, Hong Kong on 7th November, 19971a0Q a.m., the
following resolutions were duly passed as Ordin&gsolutions and
Special Resolution of the Company respectively:—

ORDINARY RESOLUTIONS

1. “THAT subject to the approval of the holders of the exgst
warrants to subscribe for new shares in the capfakthe
Company (“Warrants”), the terms and conditions bkt
Warrants constituted by an instrument dated 25tme,Ju997
be and are hereby modified as set out in the supgheal
instrument, a draft of which has been submittedthe
meeting marked “A” and signed for identification ke
Chairman thereof, and that the Directors of the Gany be
and they are hereby authorised:

(a) to create new warrants (“Additional Warrantgititling
the holders thereof to subscribe up to 10 per ceinthe
share capital of the Company in issue on 7th Nowamb
1997, at any time after the date of isshereof until
30th June, 1999 on the terms and conditions setirout
the Instrument, a draft of which has been submitied



(b)
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the meeting marked “B” and signed for identificatiby
the Chairman thereof, and the issue of such Adadlaio
Warrants to shareholders of the Company on thestegi
of members on 7th November, 1997 on the basis get 0
in the circular of the Company dated 15th Octold&97

to shareholders and holders of Warrants, a copwha€h
has been submitted to the meeting marked &t
signed for identification by the Chairman thereamhd

to issue and allot to the holders of any Adadlnthl
Warrants upon the due exercise of the subscriptigimts
attaching thereto the appropriate number of shardgbe
capital of the Company.”

“THAT each of the existing issued and unissuedresha
of HK$1.00 each in the share capital of the Compéarey
subdivided into and redesignated as two shares K$Ob0

each.”
SPECIAL RESOLUTION
“THAT:
(a) the following definition be added to Article @& the

(b)

Articles of Association of the Company between the
definitions of “Articles” and “Holder”:

“clearing house” shall mean a recognised clearingsie
within the meaning of Section 2 of the Securitiesd a
Futures (Clearing Houses) Ordinance of Hong Kong or
clearing house recognised by the laws of the juctszh

in which the shares of the Company are listed crted
on a stock exchange in such jurisdiction.”

the existing provisions of Article 35 olhe Articles of
Association of the Company be and are hereby delete
and be replaced by the following:
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“35. All transfer of shares may be effectbyd transfer
in writing in the usual common form or Buch
other form as the Directors may accept and may be
under hand only or, if the transferor oansferee
is a clearing house or its nominee(s), @and or
by machine imprinted signature or by such other
manner of execution as the Directors may approve
from time to time. All instruments of transfer must
be left at the registered office of the Companyaor
such other place as the Directors may appoint.”

(c) the existing provisions of Article 63 dlie Articles of
Association of the Company be and are hereby delete
and be replaced by the following:

“63.Subject to any special ritgh privileges or
restrictions as to voting for the time being attadh
to any class or classes of shares, at any general
meeting on a show of hands, every member who is
present in person (or, in the case of a membergbein
a corporation, by its duly authorised represeng&tiv
or by proxy shall have one vote, and orpdl
every member present in person (or, in the casa of
member being a corporation, by its duly authorised
representative) or by proxy shall have one vote for
every share of which he is the holder which isyfull
paid up or credited as fully paid up and shall have
for every partly paid share of which he is the leold
the fraction of one vote equal to the prdpm
which the nominal amount paid up or creditesl
paid up thereon bears to the nominal vabfiethe
share (but so that no amount paid up or credited as
paid up on a share in advance of calls or instatmen
shall be treated for the purposes of thisicke as
paid up on the share).”
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(d) the existing provisions of Article 69 dalie Articles of
Association of the Company be and are hereby delete
and be replaced by the following:

“69. Any member of the Company entitled to attemdl a
vote at a meeting of the Company or a meeting of
the holders of any class of shares in the Company
shall be entitled to appoint another persmm his
proxy to attend and vote instead of him.tefo
may be given either personally (or, in the caseaof
member being a corporation, by its duly authorised
representative) or by proxy. A proxy need roms
a member of the Company. A member who is a
clearing house or its nominee may appointreno
than two proxies to attend on the same occasion
provided that if more than one proxy is so appainte
the appointment shall specify the number dhd
class of shares in respect of which each such proxy
IS so appointed. A proxy shall be entitled to exszc
the same powers on behalf of a member who is an
individual and for whom he acts as proxy as such
member could exercise. In addition, a proxy shall b
entitled to exercise the same powers on behalf of a
member which is a corporation and for which he acts
as proxy as such member could exercise if it were a
individual member.”

(Sd.)

Suryadi Tanuwidjaja
Chairman of the meeting
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THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY RESOLUTION

OF

MILLENNIUM GROUP LIMITED
% b R L

passed on 25th June, 1997

At an Extraordinary General Meeting of thentpany held at
Plaza 1-111, Lower Lobby, Century Hong Kong Hoteh. 238 Jaffe
Road, Wanchai, Hong Kong on 25th June, 1997 atS3.&In., the
following resolution was duly passed as an ordinasolution:

ORDINARY RESOLUTION
“THAT:

(a) the authorised share capital of the Companwareis hereby
increased from HK$1,100,000,000, to HK$2,000,000, &y
the creation of 900,000,000 shares of HK$1 eachhdt8s”);
and

(b) the creation of such number of units of warsar(the
“Warrants”) to subscribe at any time from the dafeissue
thereof until 30th June, 1999 for shares in theitehpf the
Company equal to 10 per cent. of the number of &han
issue on 25th June, 1997 (and the ConsideratiomeSh@s
defined in a circular to the shareholdersthé Company
dated 19th May, 1997 (the “Circular’) (a gopf which
has been submitted to the meeting marked ait signed
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by the Chairman for the purpose of idengfion) if the

Consideration Shares have not been issue®3ifp June,
1997) on the terms and conditions set out in tis¢riment (a
draft of which has been submitted to the meetingked “B”

and signed by the Chairman for the purpose of ifieation)

be and is hereby approved and that the Directorghef
Company be and are hereby authorised to issue tugavits
to shareholders of the Company on the register efnbers
on 25th June, 1997 in the proportion of one Warfantevery

10 Shares then held by such shareholders subjebietterms
and conditions of the circular and to issue the MAfais to
holder(s) of the Consideration Shares on complebbrthe
Agreement (as defined in the Circular) if the Cadesation
Shares have not been issued by 25th June, 1997ocaallot
and issue to holders of any Warrants upon the degcese
of the subscription rights attaching thereto theprapriate
number of shares in the capital of the Company.”

(Sd.)

Suryadi Tanuwidjaja
Chairman of the Meeting
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Company No. 23661 (COPY)

COMPANIES ORDINANCE
(CHAPTER 32)

T WIE BB 32 E
NI R

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

/AT S A

Ak i 5 =

| hereby certify that
AN FE I FE A

ALLIED INDUSTRIES INTERNATIONAL LIMITED
CH A BT ¥ 7D

having by special resolution changed its namepws imcorporated under
wE I Ry ol R EE, OO 4 M E o, Bk o W Ry EE i 4

the name of

B2

MILLENNIUM GROUP LIMITED
8 BB E TR R

Issued by the undersigned on 25 April 1997.
AeER—IULEFUA 1B 23,

MISS H. CHANG

for Registrar of Companies
Hong Kong

HHAF MR R &
(AFEEM L R'mE - ARAT)
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Company No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY AND SPECIAL RESOLUTIONS

OF

ALLIED INDUSTRIES INTERNATIONAL LIMITED
%A B ED ¥ TR

Passed on the 19th day of June, 1996

At the 1996 Annual General Meeting of th@en@pany duly
convened and held at Lower Lobby, Century Hong Kaétagel, 238
Jaffe Road, Wanchai, Hong Kong on Wednesday, 18tle, J1996 at
10:30 a.m., the following resolutions werelydpassed as Ordinary
and Special Resolutions:

ORDINARY RESOLUTIONS
1. “THAT:

(a) the exercise by the Directors during the Real¢vReriod
(as hereinafter defined) of all the powers of trenpany
to purchase its own shares, subject to and in aecae
with paragraphs (b) and (c) below and ghplecable
laws and regulations, be and is hereby generallg an
unconditionally approved;

(b) the aggregate nominal ambwf the shares to be
purchased by the Company pursuant to par&gn@)
above during the Relevant Period shall natesed
10% of the aggregate nominal amount of the shafes o
HK$1.00 each in the share capital of them@any in
iIssue at the date of the passing of this Resolutoial
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(c) for the purpose of this Resolution, “Relevamribd
means the period from the passing of this Resalutio
until whichever is the earlier of:

(i) the conclusion of the next Annual General
Meeting of the Company;

(i) the expiration of the period within wdh the
next Annual General Meeting of the Company is
required by laws to be held; and

(iii) the revocation or variation of the authorigyven
under this Resolution by an ordinary resolution
of the shareholders in general meeting.

2. “THAT:

(a)

(b)

(c)

subject to paragraph (c) below, the exercisethg
Directors during the Relevant Period (as hereimafte
defined) of all the powers of the Company to alisgue
and deal with additional shares of HK$1.00 eachhea
capital of the Company and to make or grant offers,
agreements and options which would or might reqthee
exercise of such powers be and is hereby genegally
unconditionally approved;

the approval given in paragraph (a) above shathorise
the Directors during the Relevant Period to makgmant
offers, agreements and options which would or might
require the exercise of such powers after the enthe
Relevant Period,;

the aggregate nominal amount of shareitaa@llotted
or agreed conditionally or unconditionally to bdodled
(whether pursuant to an option or otherwise) arsiliesl
by the Directors pursuant to the approval given in
paragraph (a) above, otherwise than pursuant toa(i)
Rights Issue, (ii) an issue of shares agpsdividends
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pursuant to the Articles of Association of the Camp
from time to time or (iii)) an issue of shares undaty
option scheme or similar arrangement for thme
being adopted for the grant or issue to leyges of
the Company and/or any of its subsidiaries of share
rights to acquire shares in the Company, shallexated
20% of the aggregate nominal amount of 8tere
capital of the Company in issue at the date ofghssing
of this Resolution and the said approval shall ipstéd
accordingly;

(d) for the purpose of this Resolution, ‘Bednt Period’
means the period from the passing of thessdtution
until whichever is the earlier of:—

(i) the conclusion of the next Annual General Megti
of the Company;

(i) the expiration of the period within which theext
Annual General Meeting of the Company is required
by laws to be held; and

(iif) the revocation or variation of the aoftity given
under this Resolution by an ordinary resanutiof
the shareholders in general meeting; and

(e) for the purpose of this Resolution, ‘Rightsus’s means
an offer of shares open for a period fixed by thesBtors
to holders of shares of the Company whose namexl sta
on the Register of Members of the Company on adfixe
record date in proportion to their then holdingssefch
shares at that date (subject to such exclusion tbero
arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements having
regard to any restrictions or obligations under thes
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of, or the requirements of any recognised regujatmrdy
or any stock exchange in, any territory applicatdethe
Company).”

“THAT power be given to the Directors to add thember
of shares purchased by the Company pursuant tostieae
repurchase mandate referred to in Resolution 1 eltovthe 20%
general mandate to issue new shares referred f®esolution 2
above.”

SPECIAL RESOLUTION

“THAT the Articles of Association of the Company be anmezhd
as follows:

(a)

(b)

(€)

by the addition of the following new definitiammediately
after the definition of I'n writing’ in Article 2:—

Listing Rules Rules Governing the Listinagf
Securities on the Stock Exchange in force
from time to time.

by the addition of the following new definitioimmediately
after the definition of ‘Statutes’ in Article 2:—

Stock Exchange The Stock Exchange of Hong Kong
Limited.

by the deletion of the words ‘twenty-one daws’line 11 of
Article 16 and the substitution therefor by the d®ra period
as prescribed by the Stock Exchange from timeneetin the
Listing Rules’; and
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(d) by the deletion of the word ‘$2" in tHellowing Articles
and the substitution therefor by the words ‘$2.60 guch fee
not exceeding the maximum fee as prescribed byStoxk
Exchange from time to time in the Listing Rules)’:

(i) Article 16 (line 5);

(ii) Article 17(B) (line 6);

(ii) Article 18(A) (line 5); and
(iv) Article 18(B) (line 5).”

(Sd.)

Chung Tze Hien
Chairman of the Meeting

19th June, 1996
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Company No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY AND SPECIAL RESOLUTIONS
OF

ALLIED INDUSTRIES INTERNATIONAL LIMITED
CH A B IET ¥ A )

Passed on the 30th day of June 1993

At the 1993 Annual General Meeting of the Companylyd
convened and held at The Conrad Hotel, No. 88 Qsway, Pacific
Place, Hong Kong on Wednesday, 30th Jun&318t 10:30 a.m.,
the following resolutions were duly passed as Qadynand Special
Resolutions:

ORDINARY RESOLUTIONS

1. “THAT:

(a) the exercise by the Directors during the Real¢vReriod
(as hereinafter defined) of all the powers of trenpany
to purchase its own shares, subject to and in decae
with paragraphs (b) and (c) below and ghplecable
laws and regulations, be and is hereby generallg an
unconditionally approved;

(b) the aggregate nominal amouwidtthe shares to be
purchased by the Company pursuant to paragraph (a)
above during the Relevant Period shall not exce#d bf
the aggregate nominal amount of the shares of HKCGh1.
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each in the share capital of the Company in isstue a
the date of the passing of this Resolution; and

for the purpose of this Resolution, ‘Bednt Period’
means the period from the passing of thiesdtution
until whichever is the earlier of: —

(i) the conclusion of the next Annual General Mpegti
of the Company;

(i) the expiration of the period within which theext
Annual General Meeting of the Company is required
by laws to be held; and

(iif) the revocation or variation of the aoftity given
under this Resolution by an ordinary resautiof
the shareholders in general meeting.”

2. “THAT:

(a)

(b)

(€)

subject to paragraph (c) below, the exercisethg
Directors during the Relevant Period (as hereimafte
defined) of all the powers of the Company to alisgue
and deal with additional shares of HK$1.00 eachhe
capital of the Company and to make or grant offers,
agreements and options which would or might reqthes
exercise of such power be and is hereby generally a
unconditionally approved;

the approval given in paragraph (a) above shathorise
the Directors during the Relevant Period to makgmant
offers, agreements and options which would or might
require the exercise of such power after the endhef
Relevant Period;

the aggregate nominal amount of shareitallotted
or agreed conditionally or unconditionally to bdodled
(whether pursuant to an option or otherwise) arsiiesl
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(e)
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by the Directors pursuant to the approval given in
paragraph (a) above, otherwise than pursuant toa (i)
Rights Issue, (ii) an issue of shares as scripdends
pursuant to the Articles of Association of the Camp
from time to time or (iii)) an issue of shares undaty
option scheme or similar arrangement for thme
being adopted for the grant or issue to leyges of
the Company and/or any of its subsidiaries of share
rights to acquire shares in the Company, shallexated
20% of the aggregate nominal amount of the share
capital of the Company in issue at the date ofghssing

of this Resolution and the said approval shall ioatéd
accordingly;

for the purpose of this Resolution, ‘Bednt Period’
means the period from the passing of thiessdtution
until whichever is the earlier of:

(i) the conclusion of the next Annual General Mpegti
of the Company;

(i) the expiration of the period within which theext
Annual General Meeting of the Company is required
by laws to be held; and

(iif) the revocation or variation of the aoftity given
under this Resolution by an ordinary resantiof
the shareholders in general meeting; and

for the purpose of this Resolution, ‘Rightsus'smeans
an offer of shares open for a period fixed by theeBtors

to holders of shares of the Company whose namexl sta
on the register on a fixed record datepnoportion to
their then holdings of such shares at that datdjés
to such exclusion or other arrangements as theckire
may deem necessary or expedient in relation tatifraal
entitlements or having regard to any restrictions o
obligations under the laws of, or the requiremeasftany
recognised regulatory body or any stock exchangemy
territory applicable to the Company).”
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3. “THAT power be given to the Directors to add the numider
shares purchased by the Company pursuant to theralen
mandate referred to in Resolution 1 above to th# 2@neral
mandate to issue shares referred to in Resolutiaba¥e.”

SPECIAL RESOLUTION

1. “THAT the Articles of Association of the Comparithe
‘Articles’) be amended as follows:

(a) by the addition of the following paragraph asidle 93A: —

‘A meeting of the Directors may take plabg telephone
or by any other electronic means by which the quoorof
Directors or their alternate Directors may parta® in the
business of the meeting. A written memorandtaoording
the resolutions agreed to by such means and namauip
Director or alternate Director participating the meeting
and those who agreed to the resolutions, shallnuobeing
signed by the Chairman of the meeting, In¢emed in the
books containing the minutes of proceedings of Divectors,
and shall be prima facie evidence of the factsestan it.’;

(b) by the addition of the following paragraph agiéle 107A: —

‘The Directors may establish and maintain or precthe
establishment and maintenance of any contributarynon-
contributory pension or super-annuation funds fog benefit
of, or give or procure the giving of donations, twisies,
pensions, allowances or emoluments to anysqes, who
are or were at any time in the employment or sera€ the
Company, or of any company which is a subsidiaryttof
Company, or is allied or associated with tGempany or
of any company which is a subsidiary of t@empany, or
is allied or associated with the Company or withy auch
subsidiary company, or who are or were at any tihmectors
or officers of the Company or of any suather company
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as aforesaid, and holding or who have held anyregada
employment or office in the Company or such oth@mpany,
and the wives, widows, families and dependantsmf such
persons. The Directors may also establish and digasior
subscribe to any institutions, associations, clwosfunds
calculated to be for the benefit of or to advanice interests
and well being of the Company or of anyclsupersons
as aforesaid, and may make payments for or towdhes
insurance of any such persons as aforesaid, ansicgbb or
guarantee, money for charitable or benevolent dbjec for
any exhibition or for any public, general or usedfllject. The
Directors may do any of the matters aforesaid, ezithlone
or in conjunction with any such other company asredaid.
Any Director holding any such employment or offiskall be
entitled to participate in and retain for his owanlefit any
such donation, gratuity, pension, allowance or emmant.’;

(c) by the replacement of the word ‘Two’ in Artice4 by the
word ‘Three’; and

(d) by the deletion of the words ‘of the compangorh line 3 of
Article 77 and replacement by the words ‘of thedgtors’.”

(Sd.)

Lee Ming Tee
Chairman of the Meeting

30th June, 1993
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Company No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL AND ORDINARY RESOLUTIONS
OF

ALLIED INDUSTRIES INTERNATIONAL LIMITED
(k& B R 36 A BR 2 =)

Passed on the 29th day of June 1992.

At an Extraordinary General Meeting of the Compaahyly
convened and held at Island Ballroom, Level 5, Tséland Shangri-
La, Pacific Place, Supreme Court Road, Hong Kongvlmmday, 29th
June, 1992 at 10:25 a.m., the following Resolutiowas passed as a

Special Resolution and Resolutions 2 and 3 wersgrhss Ordinary
Resolutions: —

SPECIAL RESOLUTION

1. “THAT the Articles of Association of the Compang b
amended by the redesignation of the existing Aeti@l as

Article 8(A) and the additions of the follavg as Article
8(B): —

‘8(B) The Company may, upon and by the authoritysath
resolution as required by the Statutes, purchaseviin
shares for any purpose and directly or indirectly,
means of a loan, guarantee, the provision of sgcuri
or otherwise, give financial assistance for thepose
of the acquisition by any person of shares in the
Company, in each case in the manner and to thenexte
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permitted by the statutes and subject to mlance
with the applicable provisions thereof and any vatd
rules or regulations prescribed by The Stock Exgean
of Hong Kong Limited or the Securities and Futures
Commission in Hong Kong from time to time.”

ORDINARY RESOLUTIONS

2. “THAT:

(a)

(b)

(c)

the exercise by the Directors during the Ratéweriod

of all the powers of the Company to purchahares
of HK$1.00 each in the capital of the Company and
warrants to subscribe for shares in the capitalthod
Company be and is hereby generally and uncondilipna
approved;

the aggregate nominal amount of the sharesveardants

to be purchased pursuant to the approvapanmagraph
(a) above shall not exceed 10% of the aggregateimadm
amount of the share capital of the Company in isaue
the date of this Resolution and 10% of the aggmegat
subscription rights attaching to warrants oamsling
at the date of this Resolution respectively, and $aid
approval shall be limited accordingly;

for the purpose of this Resolution, “Bent Period”
means the period from the passing of thiesdtution
until whichever is the earlier of: —

(i) the conclusion of the next Annual General Mpegti
of the Company;

(i) the expiration of the period within which theext
Annual General Meeting of the Company is required
by law to be held; and

(iif) the revocation or variation of the aoftity given
under this Resolution by ordinary resolution of the
shareholders in general meeting.”
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3. “THAT power be given to the Directors to add the number
of shares purchased by the Company pursuant t@¢heral
mandate referred to in Resolution 2 set out in tiosice of
Extraordinary General Meeting to the 20% generahdade
to issue new shares referred to in Resolution g&)out in
the notice of Annual General Meeting dated 3rd Jue®2.”

(Sd.)

Lee Ming Tee
Chairman of the Meeting

29th June, 1992



CERTIFICATE OF INCORPORATION

g | Rrod¥
ON CHANGE OF NAME
I:Ig IlI ﬂ FI

| hereby certify that
+ %2 P

ALLIED T.W. LIMITED
f[ F[q\INpL LT flI)

having by special resolution changed its nasweow incorporated under the naife
R ML U AR 5 R R £
ALLIED INDUSTRIES INTERNATIONAL LIMITED
(5 A BB E L DD

Given under my hand this Sixteenth day of July
B Jufee B[ A

One Thousand Nine Hundred and Ninety -one.

Mrs R. CHUN

P. Registrar General
(Registrar of Companies)
Hong Kong
FIHEER IR LTS U

R{atEat ey
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No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTION
OF

ALLIED TW LIMITED
( % F[ E IK‘L N FIJ )

Passed on the 28th day of June 1991.

At an Extraordinary General Meeting of the shardeos of the
Company duly convened and held at 7th Floor, Cérdralding, 1-3
Pedder Street, Central, Hong Kong on the 28th dayume 1991 at
11:45 a.m., the following resolution was dytassed as a Special
Resolution of the Company: —

“THAT, subject to the approval of the Regast of Companies
signified in writing, the name of the Compahe and it is hereby
changed to Allied Industries International lelte@ﬂ FiE BT

AN

(Sd.)

Lee Ming Tee
Chairman of the meeting

Dated this 28th day of June 1991.
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No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY RESOLUTION
OF

ALLIED T. W. LIMITED
CHi & 2R A R 2 F D

Passed on the 19th day of July 1990

At an Extraordinary General Meeting of the shardeos of the
Company duly convened and held at 7th Floor, Cérdralding, 1-3
Pedder Street, Central, Hong Kong on the 19th dayuty 1990 at
10:45 a.m., the following resolution was duly pakses an Ordinary
Resolution of the Company: —

“THAT: —

the disposal by the Company of the issued sharatatapf a

subsidiary owning 144,000,000 shares in Paramoweve®pment
Limited and the disposal by another subsidiaf the benefit
of a loan to such subsidiary, for an aggregate iciemation of

HK$72,000,000 to be settled by the allotment anslés of an
aggregate of 48,000,000 new shares of HK$0.25 edchan Tai

Electrical Company Limited credited as fulpaid at an issue
price of HK$1.50 per share, and rank pasisgu with existing
iIssued shares of San Tai Electrical Company Limibedand is
hereby approved.”

Lee Ming Tee
Chairman

Dated this 19th day of July 1990.
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No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTION
OF

ALLIED T. W. LIMITED
CHi & A RA A D

Passed on the 29th day of June 1990

At an Extraordinary General Meeting of the shardeos of the
Company duly convened and held at 7th Floor, Cérdralding, 1-3
Pedder Street, Central, Hong Kong on the 29th dayume 1990 at
10:40 a.m., the following resolution was dytassed as a Special
Resolution of the Company: —

“That the additions and amendments to the Artide#association
of the Company as set out in the document produwedhis
meeting and for the purpose of identification sidnky the
Chairman be and they are adopted as such additeomsb
amendments.”

LEE MING TEE
Chairman

Dated this 29th day of June 1990.
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No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY RESOLUTION
OF

ALLIED T. W. LIMITED
CHi & "R A BRA A D

Passed on the 29th day of June 1990

At an Annual General Meeting of the sharalesk of the
Company duly convened and held at 7th Floor, Cérdralding, 1-3
Pedder Street, Central, Hong Kong on the 29th dayume 1990 at
10:30 a.m., the following resolution was duly pakses an Ordinary
Resolution of the Company:

“THAT a general mandate be and is hereby unconaiily given

to the Directors to issue and dispose off &am make or grant
offers, agreements or options which might requhre allotment,

issue or disposal of shares not exceeding 20% efidbued share
capital of the Company (excluding those exercisgtlesuant to
the rights attached to the warrants).”

LEE MING TEE
Chairman

Dated this 29th day of June 1990.
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THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY RESOLUTIONS
OF

ALLIED T. W. LIMITED
CHi & kA BRA A D

Passed on the 27th day of April, 1990

At an Extraordinary General Meeting of thkascsholders of
the above Company duly convened and held at 7tlorFI@entral
Building, 1-3 Pedder Street, Central, Hongngoon Friday, 27th
April, 1990 at 10:30 a.m., the following resoluteomwere duly passed
as Ordinary Resolutions:

ORDINARY RESOLUTION NO. 1

“THAT:

(a) the authorised share capital of the Camypbe increased
from HK$800,000,000 to HK$1,100,000,000 by the tiwa
of an additional 300,000,000 shares of HK$1 eadlghs
additional shares to rank pari passu in all respedth the

existing shares of HK$1 each in the capital of @@mpany;
and

(b) the proposed issue of 56,000,000 new sharedkf#1 each
of the Company (“New Shares”) to Nerang Limited its
nominee(s) at the subscription price of HKfé&r share
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under the Second Placing (as defined inirautar dated
11th April, 1990 sent by the Company to the shaldrs
(“Circular”)) be and is hereby approved and THATeditors
of the Company (“Directors”) be and are hereby aused
to allot and issue the New Shares to Nerang Limibedts
nominee(s) in connection therewith and to do whatewey
may consider necessary desirable or expedient toy dae
Second Placing into effect with such changes adnectors
may consider necessary desirable or expedient.”

ORDINARY RESOLUTION NO. 2

“THAT conditionally upon Ordinary Resolution No. keing

passed and subject and pursuant to Section 57BeoCompanies
Ordinance, a general mandate be and is hereby ditcomally

given to the Directors to allot, issue addal with additional
shares in the capital of the Company not exceedidger cent.
of the issued share capital of the Company in idsllewing the

Placings (as defined in the Circular)”

(Sd.) Henry Lai

HENRY LAI
(Chairman)
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No. 23661

(COPY)
CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

WHEREAS HUTCHISON FUNG COMPANY LIMITED( #1£F
T;“g}*éj ISt ‘F[J) was incorporated as a limited company under the

Companies Ordinance on the Twenty-ninth day of Ad971;

AND WHEREAS by special resolution of the Companyd amith
the approval of His Excellency the Goverrgiven on his behalf
under delegated powers, it changed its name to HUBON FUNG
PROPERTY AND INVESTMENT COMPANY LIMITEDAIE % #*
€§FEJ 5Lt ‘F,J on the Twenty-sixth day of July, 1972;

AND WHEREAS by special resolution of the Companyd amith
the approval of His Excellency the Governor giventos behalf under
delegated powers, it changed its name to WELL FURROPERTY
& INVESTMENT LIMITED (AIEEeyE LY ‘F[J) on the Sixteenth
day of December, 1975;

AND WHEREAS by special resolution of the Companyd amith
the approval of the Registrar of Companies, it ¢geghits name to
SUNSHINE PACIFIC LIMITED on the Seventh day of Obty, 1985;

AND WHEREAS by special resolution of the Companyd amith
the approval of the Registrar of Companies, it ¢geghits name to
WORMALD PACIFIC LIMITED on the Twenty-second day @&fpril,
1987,
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AND WHEREAS by a further special resolution of t@Gempany
and with the approval of the Registrar of Companiedhas changed
its name to ALLIED T. W. LIMITED(t'?;’: F—lqﬁ“ [i5L % F'D ;

NOW THEREFORE | hereby certify that the Coanp is a
limited company incorporated under the nanieAQLIED T. W.
LIMITED (% :I F[j\[“"‘ ISt F'U :

GIVEN under my hand this Fifth day of December Oimusand
Nine Hundred and Eighty-nine.

M. WONG

P. Registrar General
(Registrar of Companies)
Hong Kong
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Company No. 23661

THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY & SPECIAL RESOLUTIONS
OF

WORMALD PACIFIC LIMITED

Passed on the 17th day of October, 1989.

At an Extraordinary General Meeting of the Shardkod of the
Company duly convened and held at 7th Floor, Cérdralding, 1-3
Pedder Street, Central, Hong Kong on the 17th da@paober, 1989,
the following resolutions were duly passed @<linary Resolutions
and Special Resolution: —

ORDINARY RESOLUTIONS

THAT: —

1.

the Directors are hereby authorized tmtaBhares up to a
maximum nominal amount of HK$83,500,000, such shaoe
be allotted to the following: —

Name No. of Shares
Henry Lai 20,382,904
Gloire Limited 12,662,589

Durawealth Limited 10,586,263
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Eastcharter Investments Limited 12,528,244
Sizey Development Limited 5,500,000
Such shareholders in Tung Wing

Steel Holdings Limited who accept

the offer by the Company to acquire

their shares in Tung Wing Steel

Holdings Limited 21,840,000

2. the general power given to the Directors to talissue and
deal with additional shares in the capital of then(pany
granted by an ordinary resolution at the Annual &ah
Meeting of the Company held on 30th June, 1989 didied
and confirmed and that the said power shall notaliered
or prejudiced by the resolution hereinbefore set, owr by
the allotment of shares pursuant to sucloltggon, save
that references in paragraph (c) thereof to “10 pent. of
the aggregate nominal amount of the share capitathe
Company in issue” shall be deemed to refer to 10 qamt.
of the aggregate nominal amount of the sheaeital of
the Company in issue immediately following the issand
allotment of any of the shares referred to in tlesofution
hereinbefore set out.

SPECIAL RESOLUTION

1. THAT the name of the Company be changed to &AlliT.W.
Limited (% £ &L i)

LEE MING TEE
Chairman

Dated the 17th day of October, 1989.
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No. 23661

(COPY)
CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

WHEREAS HUTCHISON FUNG COMPANY LIMITED( I
}*;;FEJ NN ‘F,J) was incorporated as a limited company under the

Companies Ordinance on the Twenty-ninth day of A@971;

AND WHEREAS by special resolution of the Companydamith
the approval of His Excellency the Goverrgiven on his behalf
under delegated powers, it changed its name to HUBON FUNG
PROPERTY AND INVESTMENT COMPANY LIMITEDAIE % #
;FEJ 5L % ‘FIJ on the Twenty-sixth day of July, 1972;

AND WHEREAS by special resolution of the Companyd amith
the approval of His Excellency the Governor giventos behalf under
delegated powers, it changed its name to WELL FURROPERTY
& INVESTMENT LIMITED (ﬂl%ﬁ%@?&f}f]ﬁﬂﬁﬁj) on the
Sixteenth day of December, 1975;

AND WHEREAS by special resolution of the Companyd amith
the approval of the Registrar of Companies, it ¢geghits name to
SUNSHINE PACIFIC LIMITED on the Seventh day of Obty, 1985;

AND WHEREAS by a further special resolution of t@®@mpany
and with the approval of the Registrar of Companiesas changed
its name to WORMALD PACIFIC LIMITED.

NOW THEREFORE | hereby certify that the Company as
limited company incorporated under the name of WORND
PACIFIC LIMITED.

GIVEN under my hand this Twenty-second ddyApril One
Thousand Nine Hundred and Eighty-seven.

J. Almeida

p. Registrar General
(Registrar of Companies)
Hong Kong
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No. 23661

(COPY)
CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

WHEREAS HUTCHISON FUNG COMPANY LIMITED( #HI&F
T;“g}*éj SN ‘F[J) was incorporated as a limited company under the

Companies Ordinance on the Twenty-ninth day of Ad971;

AND WHEREAS by special resolution of the Companydamith
the approval of His Excellency the Goverrgiven on his behalf
under delegated powers, it changed its name to HUBON FUNG
PROPERTY AND INVESTMENT COMPANY LIMITEDAIE % #*
€§FEJ [N ‘F,J on the Twenty-sixth day of July, 1972;

AND WHEREAS by special resolution of the Companyd amith
the approval of His Excellency the Governor giventos behalf under
delegated powers, it changed its name to WELL FURRROPERTY
& INVESTMENT LIMITED (AIE P& ey e L ‘F,J) on the
Sixteenth day of December, 1975;

AND WHEREAS by a further special resolution of t@®@mpany
and with the approval of the Registrar of Companiedas changed
its name to SUNSHINE PACIFIC LIMITED;

NOW THEREFORE | hereby certify that the Coamy is
a limited company incorporated under the name ofNSHINE
PACIFIC LIMITED.

GIVEN under my hand this Seventh day of October ®heusand
Nine Hundred and Eighty-five.

J. Almeida

p. Registrar General
(Registrar of Companies)
Hong Kong
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No. 23661

(COPY)
CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

WHEREAS Hutchison Fung Company LimitedI 5y 5L
EJ) was incorporated as a limited company under the s

rdinance on the Twenty-ninth day of April, 1971,

AND WHEREAS by special resolution of the Companyd amith
the approval of His Excellency the Governor giventos behalf under
delegated powers, it changed its name to HutchiBorg Property and
Investment Company Limited[I'E % ey E LT F'J on the Twenty-
sixth day of July, 1972;

AND WHEREAS by a further special resolution of t@®@mpany
and with the approval of His Excellency the Goverdaly given on
his behalf under delegated powers, it has chantgedame to Well
Fung Property & Investment Limited# 15 & ;r;“g}’“ﬁj [N ‘F,J) :

NOW THEREFORE | hereby certify that the Caoang is a
limited company incorporated under the name of VWelhg Property
& Investment Limited( AIE & ;@?ﬁg Lot F,J) g

GIVEN under my hand this Sixteenth day oédémber One
Thousand Nine Hundred and Seventy-five.

R. KWAN

for Registrar of Companies,
Hong Kong
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No. 23661

(COPY)
CERTIFICATE OF INCORPORATION ON CHANGE OF NAME

WHEREAS Hutchison Fung Company LimitediIg ey e 2L
EJ) was incorporate in Hong Kong as a limited compamyler the

ompanies Ordinance on the Twenty-ninth day of Ad971;

AND WHEREAS by special resolution of the Companyd amith
the approval of His Excellency the Governor nowegivby me on his
behalf under delegated powers, it has changedaitsen

NOW THEREFORE | hereby certify that the Coang is a
limited company incorporated under the name of HBIT&ON FUNG
PROPERTY AND INVESTMENT COMPANY LIMITEDAIE! & &

R L il

GIVEN under my hand this Twenty-sixth day afily One
Thousand Nine Hundred and Seventy-two.

(P. Jacobs)
Assistant Registrar General

Hong Kong
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No. 23661

(COPY)
CERTIFICATE OF INCORPORATION

| HEREBY CERTIFY that

HUTCHISON FUNG COMPANY LIMITED

(24 FF T27)

is this day incorporated in Hong Kong undbBe Companies
Ordinance, and that this company is limited.

GIVEN under my hand this Twenty-ninth day April One
Thousand Nine Hundred and Seventy-one.

SHAM Fai
for Registrar of Companies,
Hong Kong.
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THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF

CHINA ENVIRONMENTAL INVESTMENT HOLDINGS LIMITED
CHVB B B 5 E B D

First: — The name of the Coarny is “CHINA
ENVIRONMENTAL INVESTMENT HOLDINGS LIMITED

(Pl B B USRI (55 F L ) ) 2

Second: — The Registered Office of the Company will
be situated in the Colony of Hong Kong.

Third: — The objects for wini the Company is
established are:

(1) To acquire and hold shares, stocks, debentures,
debenture stock, bonds, obligations, and securities
iIssued or guaranteed by any company, corporation
or other undertaking wheresoever constituted or
carrying on business, and debentures, debenture
stock, bonds, obligations, and securities, issued o
guaranteed by any government, sovereign ruler,
commissioners, public body, or authority supreme,
municipal, local, or otherwise in any part of the
world.
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*The name of the Company was changed from

“Hutchison Fung Company Limited (4= % 3 F 7
T 7@ )" to  “Hutchison Fung Property and
Investment Limited (e ® ¥ A3 F 5 127 )
on 26th July, 1972, from “Hutchison Fung
Property and Investment Limited (4 % 3 & 3 ¥
3 T 2> @ )7 to “Well Fung Property and
Investment Limited (fr# % 24 F T2 )" on
16th December, 1975, from “Well Fung Property
and Investment Limited (4= % & & 3 F 7 *T 2
# )” to “Sunshine Pacific Limited” on Tth
October, 1985, from “Sunshine Pacific
Limited” to “Wormald Pacific Limited” on
21st  April, 1987, from “Wormald Pacific
Limited” to “Allied T. W Limited (= & & %
7 T = & )" on bHth December, 1989, from
“Allied T.W. Limited (= & & ¥ 3 *T 2 )"
to “Allied Industries International Limited
(m & W1 %3 T2 @) on 16th July 1991,
from “Allied Industries International Limited
(mp £ W% ¥£73 2@ )" to "Millennium
Group Limited (?{'# E®M3 22 )" on 25th
April 1997, from “Millennium Group Limited
(& 31R E®M3 T~ ) to “Sino Gas Group
Limited (# 3 % &t & ®3 T 2 2 )" on 22nd
April 2005, and from “Sino Gas Group Limited
(¢ % % o &8 ® 73 T 2> &) to “China
Environmental Investment Holdings Limited (¢ &
FEPFFRFF A2 P)” on 2nd February 2012.



(2)

(3)

(4)

_3-

To acquire any such shares, stocks, debentures,
debenture stock, bonds, obligations, or securibes
original subscription, tender, purchase, exc@an

or otherwise, and to subscribe for the same either
conditionally or otherwise, and to guarantee or
underwrite the subscription or issue thereahd

to exercise and enforce all rights and powers
conferred by or incident to the ownership thereof.

To apply for, purchase,keaon lease or in
exchange, hire or otherwise acquire in the Colony
of Hong Kong and elsewhere any land and
hereditaments of any tenure, and messuages and
tenements, and any estate or interest in lany

or hereditaments messuages or tenements, and
any rights, easements or privileges to any land or
hereditaments, messuages or tenements belonging
or appertaining to or therewith at any timsed,
held, or enjoyed, for such consideration whether
wholly or partly of a pecuniary nature, as this
Company shall think fit, and to let on lease, sl
otherwise to dispose of the same.

To improve and develop and turn to aoto
any land or any part of any land belongitg

or acquired by this Company, or in which this
Company is interested, and in particular by laying
out and preparing the same for building purposes,
reclaiming, draining, planting, clearing or
otherwise dealing with all or any part of the same,
and by constructing or procuring the construction
thereon or on some part thereof, of all dan
of erections and buildings, and in particular of
offices, shops, meeting rooms, safe depositories,
garages, hotels, restaurants, cafes, dwelling IQuse
factories, workshops, warehouses and godowns,
and by altering, pulling down, rebuilding, repagin
maintaining, decorating, furnishing, fitting up
and generally improving all or any erections and
buildings or part or parts thereof, situate any
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(6)

(7)
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such land or any such part of such land, and by
planting, draining, paving, farming and cultivating
To let on the building lease or building agreement
or to sell or dispose of by instalment agreement,
or otherwise to sell or dispose of, and to advance
money to and enter into contracts and arrangements
of all kinds with the builders, tenants, purchasers
and others in respect of any land or propeor
part or parts thereof, belonging to or acqdi
by this Company or in which this Company is
interested. To buy and sell all kinds of materials

the erection of buildings of whatever description,
and for the altering, repairing, maintaining,
decorating, furnishing, fitting up and improving of
all kinds of erections and buildings.

To carry on business as financiers, capitalists
concessionaires, merchant bankers, brokers and
merchants and undertake and carry on and execute
all kinds of financial, commercial, trading and
other operations.

To advance money by way of loans on &ayd

or hereditaments of any tenure, whether the same
shall be wholly or partly build on or not, or onyan
messuages or tenements, or any estate or interest |
any land or hereditaments, messuages or tenements,
to such amounts, at such rate of interest and upon
such terms and conditions as this Company shall
think fit, and in particular to lend money to any
persons, company or corporation undertaking to
build on, or to develop or improve any peoy
upon which this Company shall advance, or agree
to advance, money or in which it is interested.

To issue debentures, debenture stock, bonds,
obligations and securities of all kinds, and to
frame, constitute, and secure the same ag ma
seem expedient, with full power to make the
same transferable by delivery, or by instrume
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(9)
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of transfer or otherwise, and either perpetual or
terminable and either redeemable or otherwise,
and to charge or secure the same by trust, deed, or
otherwise on the undertaking of the Company, or
upon any specific property and rights, present and
future, of the Company (including, if thought fit,
uncalled capital), or otherwise howsoever.

To construct and maintain, or contribute to, or
procure the construction and maintenance, and
alteration of roads, streets, piers, wharves,
embankment, bridges, sewers, drains, tramways,
railways, parks, pleasure grounds, schools, markets
reservoirs, wells, reading rooms, baths andisuc
other buildings, works and conveniences as this
Company may think directly or indirectly conducive
to the development of any land or hereditaments,
messuages or tenements, or any estate or interest
therein respectively in which it is for the timeibg
interested.

To manage, demise and let, or agree to demmse a
let, to accept surrenders of, to mortgage, sell and
absolutely dispose of, to surrender to the Crown,
to grant rights of way over or otherwise deal
with, all or any or either or any parts part of

the Company’s land and hereditaments, messuages
and tenements, or any estate or interest therein
respectively.

(10) To carry on the business of an Auctioneer afdl

and hereditaments, messuages and tenements, and
any estate or interest therein respectivalso

the business of a House and Estate Agemt an
a Broker of land and hereditaments, messuages
and tenements, and any estate or interest therein
respe ctively, in all, or any, or either tieir
respective branches, and especially to negotia
and arrange loans on land and hereditaments,
messuages and tenements, and any estate or
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interest therein respectively, to manage estates an
properties, to receive and collect rents, and tb ac
as an Architect, Engineer and Surveyor, asd

an Attorney or Factor, and transact all manner of
Agency and Commission business so far as regards
land and hereditaments, messuages and tenements,
and any estate or interest therein respectively, fo
any person or persons, company or corporation, for
such commission or consideration, and upon such
terms and conditions as this Company shall think
fit.

(11) To carry on the business of enginearsd
contractors, carriers of passengers and goods,
electric manufacturers of, and dealers in railway,
tramway, electric, magnetic, galvanic and other
apparatus, mechanical engineers, suppliers of
light, heat, sound and powers, and to aa®uir
any inventions, patents, trade secrets, edod
to construct railways and tramways and work the
same by steam, gas, oil, electricity or other power

(12) To invest and deal with the moneys of the Canyp
not immediately required upon such securities,
and in such manner as may from time to time be
determined.

(13) To lend money to such persons and aghs
terms as may seem expedient, and in padrcul
to customers of and persons having dealinth w
the Company and in like manner to guarantee or
indemnify such persons as it may seem expedient,
and generally to guarantee indemnities give all
kinds of guarantees or indemnities and to receive
moneys on deposit at interest or otherwise, or
valuables, and carry on such part or parts of the
business of a banker as may seem expedient.
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(14) To raise or borrow or secure the paymeh
money in such manner and on such terms as may
seem expedient, and in particular by the issue of
debentures or debenture stock, whether peapetu
or otherwise, and charged or not charged upon the
whole or any part of the property of the Company
both present and future, including its uncalled
capital, and to redeem, purchase, or pay any
such securities.

(15) To carry on in any part of the world, all aryapart
of the business of general merchants, importers,
exporters, agents, shippers, carriers, traders or
dealers, either wholesale or retail in alhds
of goods, whether manufactured or otherwise,
and to prepare for market and otherwise turn to
account any produce or material calculated directly
or indirectly to enhance the value of or render
profitable any of the Company’s assets property or
rights.

(16) To act as General Managers of and/oremtg
for and to take part in the formation, promotion,
management, supervision or control, of the
business or operations of any company or
undertaking, whether registered in Hong Kong or
elsewhere or unregistered.

(17) To carry on all or any of the busises of
shipowners, tug and cargo boat owners, salvor
ship brokers, insurance brokers, managers of
shipping property, custom brokers, freight
contractors, carriers by land and sea, barge
owners, lightermen, forwarding agents, ice
merchants, refrigerating storekeeping, storekeepers
warehousemen, wharfingers, and general traders.
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(18) To hire, purchase, erect, build or athise

to acquire in the Colony of Hong Kong and
elsewhere wheresover a godowns, wharves and
stores, lighters, barges, and other things deemed
necessary or advisable for any of the purposes of
the Company and from time to time to sell, lease,
or otherwise dispose of the same.

(19) To establish, maintain and work lines adrial

conveyance between such places as may from
time to time be selected by the Company and to
manufacture, buy, sell, prepare, let on hamrd
deal in aerial conveyances of all kinds and the
component parts thereof and all kinds of machinery
and apparatus for use in connection therewith and
to acquire, provide, and maintain hangers, garages,
sheds, aerodromes and accommodation for, or in
relation to, aerial conveyances.

(20) To carry on any other businesses, ket

manufacturing or otherwise, which may seem to
the Company capable of being conveniently carried
on in connection with any of the above specified
objects, or calculated directly or indirectly to

enhance the value of or render profitable any ef th

Company’s property or rights.

(21) To apply for, purchase, or otherwise acquary

patents, brevets d’invention, licences, concessions
and the like, conferring an exclusive or itead
right to use, or any secret or other infatmn

as to, any invention which may seem capable of
being used for the purposes of the Company or the
acquisition of which may seem calculated, directly
or indirectly, to benefit the Company, and to use,
exercise, develop, grant licences in respect of, or
otherwise turn to account, the property, rights and
information so acquired.
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(22) To adopt such means of making known the
products of the Company and the serviceschkwhi
it renders and the goods in which it traders in any
manner whatsoever as may to the Company seem
expedient.

(23) To enter into arrangement with any governmant
authorities, supreme, municipal, local or otherwise
and to obtain from any such governmenmt
authorities all rights, concessions, and peyes
that may seem conductive to the Company’s
objects, or any of them.

(24) To enter into partnership, or into any arrangat
for sharing profits, union of interests, joint
adventure, reciprocal concessions or co-operation
with any person or company carrying on or
engaged in any business or transaction which the
Company is authorised to carry on or engage
or any business or transaction capable of being
conducted so as directly or indirectly tonbgt
the Company, and to take or otherwise a@uir
and hold shares or stock or other securités
and to subsidise or otherwise assist any such
company, and to sell, hold, reissue, with or withou
guarantee, or otherwise deal with such shares,
stocks, or securities.

(25) To insure with any other company or personirsja
losses, damages, risks and liabilities of all kinds
which may affect this Company, and also to act as
insurance agents and brokers for every kind and
description of insurance but not to do the business
of an insurance company.
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(26) To establish and suppootr, to aid in the
establishment and support of associations,
institutions, or conveniences calculated to benefit
employees or ex-employees of the Company or its
predecessors in business, or the dependants or
connections of such persons, and to grant pensions
and allowances, and to make payments towards mseira
and to subscribe or guarantee money for charitable
benevolent objects, or for any exhibition, or farya
public, general or useful object.

(27) To sell the undertaking of the Company or aayt
thereof for such consideration as the Company may
think fit, and in particular for shares or debemtr
debenture stock, or other securities of arlger
company having objects aléolger or in part
similar to those of the Company.

(28) To promote any company or companies tioe
purpose of its or their acquiring all or any of the
property, rights, and liabilities of the Company, o
for any other purpose which may seem directly or
indirectly calculated to benefit the Company.

(29) To draw, accept, indorse, discount,eeute
and issue bills of exchange, promissory notes,
debentures, bills of lading, warrants, and other
negotiable or transferable instruments or secusitie

(30) To remunerate any parties for services rertiere
to be rendered in placing or assisting to place any
shares in the Company’s capital, or any debentures,
debenture stock or other securities of the Company,
or in or about the formation or promotion of the
Company, or the conduct of its business.

(31) To sell, improve, manage, develop, exad®wn
enfranchise, lease, mortgage, dispose of, turn to
account, or otherwise deal with all or any part of
the property or rights of the Company.
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(32) To do all or any of the above things in anytps
the world, and either as principals, agents, treste
contractors, or otherwise, and either alone or in
conjunction with others, and either by or through
agents, sub-contractors or otherwise.

(33) To do all such other things as areidantal or
conducive to the attainment of the above objects,
and so that the word “Company” in this dau
shall be deemed to include any partnership o
other body of persons, whether incorporated o
not incorporated, and wheresoever domiciled, and
so that the objects specified in each paragraph of
this clause shall, except when otherwise expressed
in such paragraph, be independent main oéject
and shall be in nowise limited or restricted by
references to or inference from the termsaa¥
other paragraph.

Fourth:— The liability of the members is limited

Fifth:- The capital of the Company is
HK$2,000,000,000.00 Hong Kong Dollars divided into
10,000,000,000 ordinary shares of HK$0.20 each.bf&at
and without prejudice to the rights attach®ed any class
of shares for the time being carrying spkcights, the
shares of the Company, whether part of the origorabny
increased capital of the Company, may be issueth aity
special, qualified, preferred or deferred rightsl qumivileges
or conditions as to capital, dividends, righaf voting
or other matters, but so that any such taglprivileges
or conditions shall not be altered or modified excen
accordance with the Articles of Association of thempany
for the time being in force.
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* The original capital of the Company was 15,00@ 04ong
Kong Dollars divided into 3,000,000 ordinashares of
Hong Kong Dollars each. The capital of the Comphiag
been increased and divided as follows:—

1)

2)

3)

4)

5)

6)

By a Special Resolution passed on 24th July,2197
the then existing shares were sub-divided int
7,500,000 ordinary shares of 2 Hong Kong Dollars
each.

By an Ordinary Resolution passed on 3lsity,
1972 the capital was increased to 50,000,000
Hong Kong Dollars by the creation of 17,500,000
ordinary shares of 2 Hong Kong Dollars each.

By an Ordinary Resolution passed on 9th

September, 1985 the capital was increased to
200,000,000 Hong Kong Dollars by the creation of

75,000,000 new ordinary shares of 2 Hong &on

Dollars each.

By a Special Resolution passed on 9th September,
1985 the then existing shares were sub-divide
into 200,000,000 ordinary shares of 1 Hong Kong
Dollar each.

By an Ordinary Resolution passed on 19th August
1987 the authorized share capital was conditionally
increased to HK$800,000,000.00 by the creation of
600,000,000 new ordinary shares of 1 Hong Kong
Dollars each.

By an Ordinary Resolution passed on 27th April,
1990 the authorized share capital was conditionally
increased to HK$1,100,000,000.00 by the creation
of 300,000,000 new ordinary shares of 1 Hong
Kong Dollars each.
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By an Ordinary Resolution passed on 25tme,
1997 the authorized share capital was in@eas
to HK$2,000,000,000.00 by the creation of
900,000,000 shares of HK$1.00 each.

By an Ordinary Resolution passed on 7th
November, 1997 each of the existing issued and
unissued shares of HK$1.00 each was subdivided
into and redesignated as two shares of HBGHO.
each.

By a Special Resolution passed on 19th
April, 1999 the capital waeduced from
4,000,000,000 ordinary skharof HK$0.50
each to 4,000,000,000 ordinary shares of
HK$0.001 each; and upon su&duction of
capital taking effect the authorised capiti
was increased to its former amount of
HK$2,000,000,000.00 by the creation of new
ordinary shares of HK$0.001 each.

10) By an Ordinary Resolution passed on 19th

April 1999 the 2,000,000,@00 ordinary
shares of HK$0.001 each was consolidated into
100,000,000,000 ordinary shares of HK$0.02 each.

11) By an Ordinary Resolution passed on 6th Oatobe

2005, with effect from the first businessyda
immediately following the daten which the
Ordinary Resolution is passed, every ten (10)
ordinary shares of HK$0.02 each in the iskue
and unissued share capital of the Company was
consolidated into one (1) share of HK$0.20 each.
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WE, the several persons whose names, addresses and
descriptions are hereto subscribed, are desiroudeifg
formed into a Company in pursuance of this Memousnd
of Association, and we respectively agree to take t
number of shares in the capital of the Companyopgiosite
to our respective names:—

Number of Shareg
Names, Addresses and Descriptions of Subscriberstaken by each
Subscriber
SYLVESTER RYALL BULLEN One
Chartered Secretary
3C, Robinson Road,
Hong Kong.
CHAN TIK YUEN ([fi3f175) One
Merchant
52, Robinson Road,
2nd Floor, Flat D,
Hong Kong.
Total Number of Shares Taken . . ... ........ Two

Dated the 28th day of April, 1971.
WITNESS to the above signatures:—

(Sd.) PETER WILSON WIGHT
Chartered Accountant
Hong Kong
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THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

ARTICLES OF ASSOCIATION
(As adopted and amended respectively by SpeciablResns passed

on 31st July, 1972, 9th December 1985, 29th Jur®®19
29th June 1992, 30th June 1993, 19th June 199G\ @Wember 1997,

21st December 2004, 14th March 2007 and
15" June 2012)

OF

CHINA ENVIRONMENTAL INVESTMENT HOLDINGS LIMITED
CHIB LR 5 2 R 7))

(Adopted at the Annual General Meeting held on 18 June 2012)

PRELIMINARY

1. The regulations in Table A in the First Schiedto
the Companies Ordinance (Chapter 32) shall not yappl
the Company.

2. In these Articles (if not inconsistemtith the
subject or context) the words and expressions stefirothe
first column below shall bear the meaningt spposite
them respectively:—

Associate  shall have the meaning attributed to it in the
rules of the Stock Exchange.

Articles these Articles of Association as from time to
time altered or added to.



business
day

clearing
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Holder

In writing
Listing
Rules
Month
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Securities
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a day on which the Stock Exchange generally

Is open for the business of dealing in securities

For the avoidance of doubt, where the Stock
Exchange is closed for any trading session for
the business of dealing in securities in Hong

Kong on a business day by reason of a number
8 or higher typhoon signal, black rainstorm

warning or other similar event, such day shall

for the purposes herein be counted as a
business day.

a clearing house recognised by the laws of the
jurisdiction in which the shares of the

Company are listed or quoted on a stock
exchange in such jurisdiction.

in relation to any shares, the member whose
name is entered in the register of members as
the holder of the shares.

written or produced by any substitute for
writing or partly one and partly another.

Rules Governing the Listing of Securities on
the Stock Exchange in force from time to time.

Calendar month.

the registered office of the Company for the
time being.

paid or credited as paid.
the Common Seal of the Company

an official seal kept by the Company pursuant
to Section 73A of the Companies Ordinance
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Statutes the Companies Ordinance (Chapter 32)
as amended from time to timed every
other ordinance for the time being in force
concerning companies and affecting the
Company.

Stock The Stock Exchange of Hong Kong Limited.
Exchange

substantial  shall have the meaning attributed to it in thdibp
shareholder Rules from time to time.

Year calendar year.
$ Hong Kong Dollars.

The expressions “debenture” and “debenture holdsdrall
respectively include “debenture stock” and debemtur
stockholder”

The expression “Secretary” shall include any person
appointed by the Directors to perform any of theieki
of the Secretary and where two or more persons are
appointed to act as joint Secretaries shall incladg
one of those persons

All such of the provisions of these Articles as applicable to
paid-up shares shall apply to stock, and the wtsbare”
and “shareholder” shall be construed accordingly.

Words denoting the singular shall include tbleiral and
vice versa. Words denoting the masculine shalludel
the feminine. Words denoting persons shall include
corporations.

References to any statute or statutory provisioallshe
construed as relating to any statutory madtion of
re-enactment thereof for the time being in force.

Subject as aforesaid any words or expressibefsned in
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the Statutes shall (if not inconsistent with théjset or
context) bear the same meanings in these Articles.

A Special Resolution shall be effective fany purpose
for which an Ordinary Resolution is expressed to be
required under any provision of these Articles.

SHARE CAPITAL

3. The share capital of the Company as at tine of
the adoption of these Articles is HK$2,000,000,000divided
into 10,000,000,000 Ordinary Shares of HK$0.20 each

VARIATION OF RIGHTS

4. Whenever the share capital of the Company is
divided into different classes of shares, the specights
attached to any class may, subject to the provssiohthe
Statutes, be varied or abrogated either with theseat in
writing of the holders of three-quarters mominal value
of the issued shares of that class or with the ts@ammf a
Special Resolution passed at separate meetingeohakders
of the shares of that class (but not otherwise) aray be
so varied or abrogated either whilst the Compang oing
concern or during or in contemplation ofwanding-up.
To every such separate meeting all the provisioihshese
Articles relating to general meetings of the Compamd
to the proceedings thereat shall mutatis mutangiplya
except that the necessary quorum shall be two persd
least holding or representing by proxy at least-timed in
nominal value of the issued shares of the clasgu@stion
(but that at any adjourned meeting any holder dcdref of
the class present in person or by proxy shall bpiarum)
and that any holder of shares of the class preseperson
or by proxy may demand a poll and that every suclidr
shall on a poll have one vote for every share & thass
held by him. The foregoing provisions of this Atacshall
apply to the variation or abrogation of the speai@hts
attached to some only of the shares of any clasi$ @ach
group of shares of the class differently treatedmied a
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separate class the special rights whereof are twahed.

5.

The special rights attached to any class a@fresh

having preferential rights shall not, unless othismv
expressly provided by the terms of issue thereefdbemed
to be varied by the creation or issue aftlier shares
ranking as regards participation in the profits amsets of
the Company in some or no respects pari passu Witare
but in no respect in priority thereto.

6.

ALTERATION OF SHARE CAPITAL

The Company may from time to time by Ordinary

Resolution increase its capital by such sum to heded
into shares of such amounts as the resolution gmaHcribe.
All new shares shall be subject to the provisiomsthese
Articles with reference to allotment, payment oflgalien,
transfer, transmission, forfeiture and otherwise.

7.

The Company may by Ordinary Resolution:

(a) consolidate and divide all or any of its sheagital

(b)

into shares of larger amount than its existing
shares;

cancel any shares which, at the date of theipgs
of the resolution, have not been taken, or agreed t
be taken, by any person and diminish the amount of
its capital by the amount of the shares so candglle

sub-divide its shares, or any of them, intorskaof
smaller amount than is fixed by the Memorandum
of Association and so that:-

(i) in the sub-division the proportion between the
amount paid and the amount, if any, unpaid
on each reduced share shall be the same as it
was in the case of the share from which the
reduced share is derived; and
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(i) the resolution whereby any share is sub-
divided may determine that, as between the
holders of the shares resulting from such-
division, one or more of the shares may, as
compared with the others, hamy such
preferred, deferred or other special lights,
or be subject to any such restrictions, as the
Company has power to attach to unissued or
new shares.

8.(A) The Company may by SpEcResolution
reduce its share capital or any capital redemptieserve,
share premium account or other undistributable rresen
any manner and with and subject to any incidenhased
and consent required by law.

8.(B) The Company may, upon and by the autyhaofi
such resolution as required by the Statutes, pseclits own
shares for any purpose and directly or indirectly, means
of a loan, guarantee, the provision of securityotrerwise,
give financial assistance for the purposetltd acquisition
by any person of shares in the Companyeach case in
the manner and to the extent permitted by the t&stand
subject to compliance with the applicable provisiaghereof
and any relevant rules or regulations prescribed’lbhy Stock
Exchange of Hong Kong Limited or the Securities &udures
Commission in Hong Kong from time to time.

SHARES

9.(A) Without prejudice to any speciaigits
previously conferred on the holders of any shaneslass of
shares for the time being issued, any share inGbmpany
may be issued with such preferred, deferred orrosipecial
rights, or subject to such restrictions, whetherragards
dividend, return of capital, voting or otherwises #&he
Company may from time to time by Ordinary Resolatio
determine (or, in the absence of any such detetinimaas
the Directors may determine) and, subject to thavigrons
of the Statutes, the Company may issue any shaneshvare,
or at the option of the Company or the holder &ablé, to be
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redeemed.

Provided That (i) where the capital includes shawéh
different voting rights, the designation of eachsd of shares,
other than those with the most favourable votirghts, shall
include the words “restricted voting” or “limitedoting”, (ii)
where the capital includes shares with no votirghts, the
words ‘non-voting” must appear in the designatidnsach
shares, (iii) purchases of redeemable shares fdemption
not made through the market or by tender shallifngdd to
a maximum price of 110 per cent. of the price atcllsuch
shares were last traded on the Stock Exchange,(iahdf
purchases of redeemable shares for redemption acke roy
tender, such tender shall be available to all di@ders alike.

9.(B) Subject to the statsteany preference
shares may be issued or converted into shares #iag
determinable date or at the option of the Companyhe
holder if so authorised by its memorandum of assomn,
are liable to be redeemed on such terms and in swaimer
as the Company before the issue or conversion may b
Ordinary Resolution of the members determine. Whéee
Company purchases for redemption a redeemable share
purchases not made through the market or by testdal
be limited to a maximum price as may from time tmd
be determined by the Company in general meetintheei
generally or with regard to specific purchasespufchases
are by tender, tenders shall be availablealiomembers
alike.

10. Subject to the provisions of the Statutelating
to authority, pre-emption rights and otherwise asfdany
resolution of the Company in general meeting passed
pursuant thereto, all unissued shares shall beeatdisposal
of the Directors and they may allot (with or withou
conferring a right of renunciation) grant optionseo or
otherwise dispose of them to such personssuagh times
and on such terms as they think proper.

11 . The Company may exercise the powers of paying
commissions conferred by the Statutes to the fullemt
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thereby permitted. Such commissions may besfesd by
the payment of cash or the allotment of fully ortpapaid
shares in the capital of the Company or partly e avay
and partly in the other. The Company may also oniasue
of shares pay such brokerage as may be lawful.

12. The Directors may accord to the allot&e any
share a right, upon and subject to such terms anditons
as Directors may think fit to impose, to effectemunciation
thereof in favour of some other person ay @ame after
the allotment of the share but before any persom lheen
entered in the Register of Members as tb&ldr thereof
and may at any such time recognise such a renuogciat

13. Except as required by law, no person shall be
recognised by the Company as holding any share @myn
trust, and the Company shall not be bound by orp=ilad
in any way to recognise any equitable, contingémtjre or
partial interest in any share or any interest iy &actional
part of a share, or (except only as by these Agsichr by
law otherwise provided) any other right in respe€tany
share, except an absolute right to the entiretyetbiein the
registered holder.

SHARE CERTIFICATES

14. Every share certificate shall be issusdler the
Seal (or under a Securities Seal or, in the casshafes on a
branch register, an official seal for use in thievant territory)
and shall specify the number and class of shareshich it
relates and the amount paid up thereon. No ceatdg shall
be issued representing shares of more than one. clas

15. In the case of a share held jointly &gveral
persons the Company shall not be bound to issue rti@an
one certificate therefor and delivery of a ceratie to one
of joint holders shall be sufficient delivery td.al

16. Any person (subject as aforesaid) whose name is
entered in the Register of Members as a membeespect
of any shares of any one class upon tlseeisor transfer
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thereof shall be entitled without payment to a ifedte
therefor or, upon payment of such sum, not excep&.50
(or such fee not exceeding the maximum fee as pbest by
the Stock Exchange from time to time in the ListiRgles)
per certificate as the Directors may determine,séveral
certificates each for one or more such shares. $adificates
shall be ready for delivery to the member in questin the
case of a new issue, within one month a#kotment (or
such longer period as the terms of issue shalligejvor, in
the case of a transfer of fully-paid sharesthin a period
as prescribed by the Stock Exchange from time nwoe tin
the Listing Rules after lodgment of a transfer iarthe case
of a transfer of partly-paid shares, within two rtien after
lodgment of a transfer.

17.(A) Where some only of the shares compriged i
a share certificate are transferred, the old dedtlé& shall
be cancelled and a new certificate for the balaotesuch
shares issued in lieu without charge.

(B) Following any consolidation and divisio
or subdivision of the share capital of tRempany or
any of it, any member holding shares otlass affected
by the consolidation and division or, as the casay rbe,
subdivision, shall be entitled, upon payment offrssam not
exceeding $2 50 (or such fee not exceeding the mmaxi
fee as prescribed by the Stock Exchange from tionénhe
in the Listing Rules) per certificate as the Digst may
determine, to new certificates each for one or morehe
shares of the relative class held by him.

18.(A) Any two or more certificates representing
shares of any one class held by any menmbay at his
request be cancelled and a single new certificatestich
shares issued in lieu on payment of such sum nod¢etking
$2.50 (or such fee not exceeding the maximum fee as
prescribed by the Stock Exchange from time to timehe
Listing Rules) as the Directors may determine.

(B) If a share certificate shall be damdgor
defaced or alleged to have been lost, stolen otras=d, a
new certificate representing the same shares maigaed
to the relevant member upon request subject to payrof
such sum not exceeding $2.50 or such fee exceeding
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the maximum fee as prescribed by the St&sikchange
from time to time and, subject to complianeg&h such
terms (if any) as to evidence and indemnity anghagment
of the costs and reasonable out-of-pocket expens$ethe
Company in investigating such evidence aneppring
such indemnity as the board of Directors ntaynk fit
and, in case of damage or defacement, on delivérthe
old certificate to the Company provided always thdtere
share certificates have been issued, no new sleatdicates
shall be issued to replace one that has been lsss the
Directors are satisfied beyond reasonable doubt tha
original has been destroyed.

(©) In the case of shares held jointly by selera
persons any such request may be made by any ornleeof
joint holders.

19. In any case in which in accordance with these
Articles payment may be required in connettwith the
issue of a share certificate, the Directors maedsine that
no payment shall be required or determinat thayment
shall only be require in such circumstances or oths
persons or classes of persons as they may determine

CALLS ON SHARES

20. The Directors may from time to time raakalls
upon the members in respect of any monegypaid on
their shares (whether on account of the mamivalue of
the shares or by way of premium) but subject alwiayshe
terms of issue of such shares. A call shall be @&skto have
been made at the time when the resolution of theddors
authorising the call was passed and may be madabpayy
instalments.

21. Each member shall (subject to receiving attleas

fourteen days’ notice specifying the time or tineasd place
of payment) pay to the Company at the time or timaesd
place so specified the amount called on his shalres.joint
holders of a share shall be jointly andesally liable to
pay all calls in respect thereof. A call may beuesd or
revoked or in whole or in part postponed as theettiors
may determine.
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22. Any sum (whether on account of the nominalueal
of the share or by way of premium) whicly the terms
of issue of a share becomes payable upon allotroerst
any fixed date shall for all the purposdstioese Articles
be deemed to be a call duly made and payable ordate
on which by the terms of issue the same becomeslpay
In case of non-payment all the relevant provisiofighese
Articles as to payment of interest and expensedeitoire or
otherwise shall apply as if such sum had becomalplayby
virtue of a call duly made and notified.

23. The Directors may on the issue of sharesrdifteate
between the holders as to the amount of calls t@pdid and
the times of payment.

24. If a sum called in respect of a share is paid
before or on the day appointed for paymd#rdreof, the
person from whom the sum is due shall pay inteogsthe
sum from the day appointed for payment thereofn time
of actual payment at such rate (not exceeding l5cpet.
per annum) as may be fixed by the terms of allotnudrthe
share or as may be specified in the notice of oallif no
rate is so fixed or specified, as the Directorsedmine. The
Directors shall be at liberty in any case to wapayment of
such interest wholly or in part.

25. The Directors may if they think fit esge from
any member willing to advance the same an or any pla
the moneys (whether on account of the nominal valuthe
shares or by way of premium) uncalled and unpaidnuihe
shares held by him and such payment in advanceab$ c
shall extinguish pro tanto the liability upon thhases in
respect of which it is made and upon the moneyeseived
(until and to the extent that the same would but $ach
advance become payable) the Company may ip&erest
at such rate (not exceeding 20 per cent. per anrasnhe
member paying such sum and the Directors may agree



— 26—
FORFEITURE AND LIEN

26. If a member fails to pay foll any call or
instalment of, a call on the due date for paymdmreof,
the Directors may at ‘any time thereafter serveodiae in
writing on him requiring payment of so much of thell,
or instalment as is unpaid together with any indenehich
may have accrued thereon and any expenses inchyrélde
Company by reason of such non-payment.

27. The notice shall name a further day (not bdess
than seven days from the date of service of thecapbn or
before which and the place where the payment requiby
the notice is to be made, and shall state thahenevent of
non-payment in accordance therewith the shares bithw
the call has been made will be liable to be fodeit

28. If the requirement of any such notice as afare
are not complied with, any share in respect of Wwhstich
notice has been given may at any time thereaftdorbe
payment of all calls and interest and expensesiuespect
thereof has been, made be forfeited by a resolutibthe
Directors to that effect. Such forfeiture shall lunde all
dividends declared in respect of the forfeited shand not
actually paid before forfeiture. The Directors magcept a
surrender of any share liable to be forfeited hedsu.

29. A share so forfeited or surrendered shall bexo
the property of the Company and may be sold, ret&ltl or
otherwise disposed of either to the person who hef®re
such forfeiture or surrender the holder thereofeatitled
thereto or to any other person upon such termsiarglich
manner as the Directors shall think fit aatd any time
before a sale, re-allotment or disposition the ddrire or
surrender may be cancelled on such terms as thecfons
think fit. The Directors may, if necessary, autlserisome
person to transfer a forfeited or surrendeskdre to any
such other person as aforesaid.
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30. A member whose shares have been forfeited or
surrendered shall cease to be a membersperct of the
shares but shall notwithstanding the forfeituresarrender
remain liable to pay to the Company all moneys \what
the date of forfeiture or surrender were preseptlyable by
him to the Company in respect of the shares witierest
thereon at 15 per cent. per annum (or slaever rate as
the Directors may determine) from the dafefarfeiture
or surrender until payment and the Directors mayhatr
absolute discretion enforce payment without anypvedince
for the value of the shares at the time of forfestwr
surrender or waive payment in whole or in part.

31. The Company shall have a first and paramoient |
on every share (not being a fully paid share) fibmeoneys
(whether presently payable or not) called patyable at a
fixed time in respect of such share and the Compsmll
also have a first and paramount lien onrgvehare (not
being a fully paid share) standing registered i@ tlame of
a member (whether or not jointly with other membeisr
all the debts and liabilities of such member or éstate to
the Company whether the same shall have been edurr
before or after notice to the Company of any eraplé or
other interest of any person other than such menaner
whether the period for the payment or disgeaof the
same shall have actually arrived or not ntitstanding
that the same are joint debts or liabilities of lsunember
or his estate and any other person, whethenember of
the Company or not. The Directors may waamy lien
which has arisen and may resolve that any sharé &ra
some limited period be exempt wholly or partiallpri the
provisions of this Article. The Company’s lien onyashare
shall extend to all dividends payable thereon byiaid.

32. The Company may sell in such manner as the
Directors think fit any share on which the Compams a
lien, but no sale shall be made unless some sunespect
of which the lien exists is presently payable natiluthe
expiration of fourteen days after a notice in wigfistating
and demanding payment of the sum presently payabte
giving notice of intention to sell in default shdlhve been
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given to the holder for the time being of the sharethe
person entitled thereto by reason of his deathamkhbuptcy.

33. The net proceeds of such sale after paymenief
costs of such sale shall be applied in or towardgngent
or satisfaction of the debts or liabilities in regsp whereof
the lieu exists so far as the same aren thayable and
residue shall (subject to a like lien for debts liabilities
not presently payable as existed upon the shaies far the
sale) be paid to the person entitled to the shatdbe time
of the sale. For the purpose of giving effect ty anch sale
the Directors may authorise some person to trantier
shares sold to the purchaser.

34. A statutory declaration in writing that thecthrant
is a Director or the Secretary of the Compand that
a share has been duly forfeited or surreadeor sold
to satisfy a lien of the Company on a datated in the
declaration shall be conclusive evidence of thdsfdherein
stated as against all persons claiming to be eadtitb the
share. Such declaration and the receipt of the Gowygor
the consideration (if any) given for the share te sale,
re-allotment or disposal thereof together with tbleare
certificate delivered to a purchaser or allotteerédof shall
(subject to the execution of a sold note and trandf the
same be required) constitute a good title to thareshand
the person to whom the share is sold, re-allottedisposal
of shall (subject to any required transfeing presented
duly stamped) be registered as the holder of theresland
shall in any event not be bound to see to the appbn of
the purchase money (if any, nor shall his titlethe share
be affected any irregularity or invalidity in thegeeedings
relating to the forfeiture, surrender, sale, restaflent or
disposal of the share.

TRANSFER OF SHARES

35. All transfer of shares may be effected by $fan
in writing in the usual common form or in such atdHerm
as the Directors may accept and may be under hamg o
or, if the transferor or transferee is a clearirgu$e or its
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nominee(s), by hand or by machine imprinted sigreator
by such other manner of execution as the Directoesy
approve from time to time. All instruments of tré@asmust
be left at the registered office of the Companyabrsuch
other place as the Directors may appoint.

36. The registration of transfers may be susperated
such times and for such periods as the Directorg frnam
time to time determine and either generally or espect of
any class of shares. The Register of Members siwlibe
closed for more than thirty days in any year.

37. The Directors may in their absolute discretanm
without assigning any reason therefor refuse tasteg any
transfer of a share which is not a fully paid shanel they
may also refuse to register any transfer of anyeha more
than four joint holders. If the Directorsfuse to register
a transfer they shall within two months aftbe date on
which the transfer was lodged with the Company stenthe
transferor and the transferee notice of the refusal

38. Without limiting the genality of the last
preceding Article the Directors may decline mecognise
any instrument of transfer unless the instrumentrahsfer
IS in respect of only one class of share and igéodat the
Office accompanied by the relevant share certi@(t and
such other evidence as the Directors may reasonaijyire
to show the right of the transferor to malkee transfer
(and, if the instrument of transfer is executedslyne other
person on his behalf, the authority of that persorio do).

39. All instruments of transfer which aregistered
may be retained by the Company.

40. No fee shall be charged by the Company ingetsp
of the registration of any instrument of transfergrvant of
probate or letters of administration or certificatemarriage
or death or stop notice or power of attorney oresth
document relating to or affecting the title to aslyares or
otherwise for making any entry in the Register oérivbers
affecting the title to any shares.
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41. The Company shall be entitled to destroy all
instruments of transfer which have been regisd at
any time after the expiration of six yedrsm the date
of registration thereof and all dividend mandatesd a
notifications of change of address at any time rafiee
expiration of two years from the date of recorditinggreof
and all share certificates which have been candedieany
time after the expiration of one year from the datethe
cancellation thereof and it shall conclusively beesumed
in favour of the Company that every entry in thegiseer
purporting to have been made on the basis of amument
of transfer or other document so destroyed was driy
properly made and every instrument of transfer sstrbyed
was a valid and effective instrument duly and pmrbpe
registered and every share certificate sotrdged was a
valid and effective certificate duly and properlancelled
and every other document hebefore mentioned so
destroyed was a valid and effective document inoeta&nce
with the recorded particulars thereof in the bookgecords
of the Company, provided always that:—

(a) the provisions aforesaid shall apply only tce th
destruction of a document in good faith and
without notice of any claim (regardless of the
parties thereto) to which the document might be
relevant;

(b) nothing herein contained shall be construed as
imposing upon the Company any liability in respect
of the destruction of any such document iearl
than as aforesaid or in any other circumstances
which would not attach to the Company in the
absence of this Article ; and

(c) references herein to the destruction afy
document include references to the disposal thereof
In any manner.
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TRANSMISSION OF SHARES

42. In case of the death of a member, shevivors
or survivor where the deceased was a jdiakder, and
the executors or administrators of the deedasvhere
he was a sole or only surviving holder, shall be tnly
persons recognised by the Company as having aley tot
his interest in the shares, but nothing in thisidet shall
release the estate of a deceased member (whetHwe @r a
joint holder) from any liability in respect of arshare held
by him.

43. Any person becoming entitled to a shame
consequence of the death or bankruptcy of a menseyr
(subject as hereinafter provided) upon supplyingthe

Company such evidence as the Directors may rea$pnab

require to show his title to the share eitlbe registered
himself as holder of the share upon giving to tleenpany

notice in writing of such his desire or transferclsushare
to some other person. All the limitations, resioos and

provisions of these Articles relating to the right transfer

and the registration of transfers of shares shalapplicable
to any such notice or transfer as aforesaid akdafdeath or
bankruptcy of the member had not occurred and thigce

or transfer were a transfer executed by such member

44. Save as otherwise provided by or inoadgance
with these Articles, a person becoming entitlecatshare in
consequence of the death or bankruptcy of a mer(ujewn
supplying to the Company such evidence as the Birsc
may reasonably require to show his title to therghahall
be entitled to the same dividends and other adgastaas
those to which he would be entitled if he were tbgistered
holder of the share except that he shall not betledtin
respect thereof (except with the authority of theebtors)
to exercise any right conferred by membership iatren to
meetings of the Company until he shall have begnstered
as a member in respect of the share.
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UNTRACEABLE MEMBERS

44A.(A) Without prejudice to the rights of the Coany
under paragraph (B) of this Article, the Qumany may
cease sending cheques for dividend entitlementivadend
warrants by post if such cheques or warramise been
left uncashed on two consecutive occasions. Howetsy
Company may exercise the power to cease sendinguelse
for dividend entitlements or dividend warrants aftlee first
occasion on which such a cheque or warrant is metalr
undelivered.

(B) The Company shall have the power to sell, in
such manner as the board of Directors thinks fiy ahares
of a member who is untraceable, but no such saddl bl
made unless:

(i) all cheques or warrants in respect of dividend

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

(i) so far as it is aware at the end of the reidva

period, the Company has not at any time
during the relevant period received any
indication of the existence of the member who
is the holder of such shares or of a person
entitled to such shares by death, bankrupt or
operation of law; and

(iif) the Company, if so required by the ting

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

For the purpose of the foregoing, the “relevant
period” means the period commencing twelve years
before the date of publication of the advertisement
referred to in paragraph (iii) of this Articles end

at the expiry of the period referred to in that
paragraph.

(C) To give effect to any such sale the board of
Directors may authorise some persons to transfer std
shares and an instrument of transfer signed or roike
executed by or on behalf of such persons shall be a
effective as it had been executed by the registérelder
or the person entitled by transmission to such efaand
the purchaser shall not be bound to see to theicgipn
of the purchase money nor shall his title to tharel be
affected by any irregularity or invalidity in therqreedings
relating to the sale. The net proceeds of the walebelong
to the Company and upon receipt by the Companyuchs
net proceeds it shall become indebted to the formember
for an amount equal to such net proceeds.tihdst shall
be created in respect of such debt andimerest shall
be payable in respect of it and the Company shatl be
required to account for any money earned from rilee
proceeds which may be employed in the businesshef t
Company or as it thinks fit. Any sale under thidiélle shall
be valid and effective notwithstanding that the nbem
holding the shares sold is dead, bankrupt or otlserwinder
any legal disability or incapacity.

STOCK

45. The Company may from tune to time by Ordinary
Resolution convert any paid up shares into stoakd a
reconvert any stock into paid up shares of any denation.

If and whenever any unissued shares of elags in the
capital of the Company for the time being shall dndeen
iIssued and be fully paid and at that time the sharfethat
class previously issued stand converted into steukh
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further shares upon being fully paid and rankingi passu
in all respects with the shares representing sucbksshall
ipso facto be converted into stock transferabléha same
units as the existing stock of that class.

46. The holders of stock may transfer the samanyr
part thereof in the same manner and subject tostmae
regulations as and subject to which the shares fwdrnth
the stock arose might previously to conversion haeen
transferred, or as near thereto as circumstanciBseaimit,
provided that:—

(a) the Directors may from time to time, if theyirth
fit, fix the minimum amount of stock transferable,
and direct that fractions of a dollar or ahy
other sum shall not be dealth with, with power,
nevertheless, at their discretion, to waive such
stipulations in any particular case ; and

(b) the minimum amount or stock transferallzall
not exceed the nominal amount of the shares from
which the stock arose.

47. The stock shall confer on the holders thereof
respectively the same privileges and advantagesc@ards
dividends, participation in assets on a winding u@ting at
meetings of the Company and other matters as wbaie
been conferred by the shares from which sheck arose
but so that none of such privileges or advantagexgpt
participation in dividends and profits of the Compgaand
in assets on a winding up) shall be conferred byaarount
of the stock which would not, if existing in shardsave
conferred such privileges or advantages.

GENERAL MEETINGS

48. An annual general meeting shall be heltte
in every year, at such time (within a pdriof not more
than fifteen months after the holding of the laséqeding
annual general meeting) and place as mayddtermined
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by the Directors. All other general meetings st called
extraordinary general meetings.

49. The Directors may whenever they think dnd
shall on requisition in accordance with the Stadutgroceed
with proper expedition to convene an extraordinggneral
meeting. If there is no Director for the time beionf the
Company, any member may call an extraordinary ganer
meeting.

NOTICE OF GENERAL MEETINGS

50. An annual general meeting shall be called by
notice of not less than twenty-one (21) clear dayd not less
than twenty (20) clear business days and any exdiaary
general meeting at which it is proposed to pasgeackl
Resolution shall be called by notice of nesléhan twenty-
one (21) clear days and not less than ten (10} blesiness days.
All other extraordinary general meetings may béedaby notice
of not less than fourteen (14) clear days and ess than ten (10)
clear business days. The period of notice shalkach case
be exclusive of the day on which it is served eehed to be
served and of the day on which the meeting is tahélkl
and shall be given in manner hereinafter to@ed to all
members entitled to attend and vote at the meepngyided
that:—

(a) a general meeting notwithstanding that it hasrb
called by a shorter notice than that specified abov
shall be deemed to have been duly called if itas s
to agreed:.—

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

(i) in the case of any other meeting, by a majori
in number of the members having a right to
attend and vote at the meeting being a majority
together holding not less than ninety-five per
cent. in nominal value of the shares giving that
right; and
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(b) the accidental omission to give notice of a eyanh
meeting to or the non-receipt of notice of a gehera
meeting by any person entitled thereto shall not
invalidate the proceedings at that general meeting.

51.(A) Every notice calling a general meeting shall
specify the place and the day and time of the mgetand
there shall appear with reasonable prominence amnyesuch
notice a statement that a member entitled to atserdlvote
Is entitled to appoint one or more proxies to aftemd on
a poll, vote instead of him and that axyaeed not be
member of the Company.

(B) In the case of an annual general meetirg th
notice shall also specify the meeting as such.

(C) In the case of any general meeting at which
business other than routine business is to be dded, the
notice shall specify the general nature of suchrass, and
if any resolution is to be proposed as a SpeciaoRgion,
the notice shall contain a statement to that effect

52. For the purposes of the last preceding Article
routine business shall mean business transactad atnual
general meeting of the following classes, thabisay:—

(a) declaring dividends;

(b) receiving or adopting the accounts, the repamifts
the Directors and auditors of the Companyd an
other documents required to be attached or annexed
to the accounts;

(c) appointing or re-appointing Directors to filhcancies
arising at the meeting on retirement;

(d) appointing the auditors of the Company;
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(e) fixing the remuneration of the auditors of the
Company or determining the manner in which such
remuneration is to be fixed.

PROCEEDINGS AT GENERAL MEETINGS

53. The Chairman of the Directors, failing whone th
most senior Deputy Chairman present, shall presade
chairman at a general meeting (seniority being raetsed
by length of appointment or otherwise as resolvedtite
Directors). If there be no Chairman of Dgpu@hairman,
or if at any meeting neither be present and willitogact
within fifteen minutes after the time appointed floolding
the meeting, the Directors present shall choose aintbeir
number (or, if no Director be present or if all tbérectors
present decline to take the chair, the membersepteshall
choose one of their number) to be chairman of teetmg.

54. No business other than the appointment of a
chairman shall be transacted at any general meeinhgss a
guorum is present at the time when the meeting geds to
business. Three members present in person or byypod
entitled to vote shall be a quorum for all purposes

55. If within fifteen minutes from the time appted for
a general meeting (or such longer interval as therman of
the meeting may think fit to allow) a quorum is noesent,
the meeting, if convened on the requisition of memsb shall
be dissolved. In any other case it shall standwadgd to the
same day in the next week, at the same time anzepla to
such day and at such time and place as the chaiohaine
meeting may determine, and in the later case ned than
seven days’ notice of the adjourned meeting sheallgiven
in like manner as in the case of the original megtiAt the
adjourned meeting any one member present in peosdoy
proxy and entitled to vote shall be a quorum.

56. The chairman of any general meeting at which a
guorum is present may with the consent of the megetand
shall if so directed by the meeting) adjoutre meeting
from time to time (or sine die) and fronlage to place
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(or to a place to be announced), but no businesd b
transacted at any adjourned meeting except busingis
might lawfully have been transacted at the meetirgn
which the adjournment took place. Where a meetisag i
adjourned sine die or to a place to be announdesl,day,
time and place for the adjourned meeting shall ikedf by
the Directors and not less than seven days’ notitéhe
adjourned meeting shall be given in like mannerirashe
case of the original meeting.

57. Save as hereinbefore expressly providedshall
not be necessary to give any notice of an adjountroe of
the business to be transacted at an adjourned mgeeti

58. If an amendment shall be proposed to any uéisol
under consideration but shall in good faith be dubaut of
order by the chairman of the meeting, the procegslion the
substantive resolution shall not be invalidated dny error
in such ruling. In the case of a resolution dulpgosed as a
Special Resolution no amendment thereto (other thamere
clerical amendment to correct a patent ermogy in any
event be considered or voted upon.

VOTING

59.(A) A resolution put to the vote of a meetirtgals be
decided by way of a poll save that the chairmarthef meeting
may in good faith, allow a resolution which relafasrely to a
procedural or administrative matter to be votedbgna show of
hands in which case every member present in pg@obeing a
corporation, is present by a duly authorised repregive) or by
proxy(ies) shall have one vote provided that whaoge than one
proxy is appointed by a member which is a cleahngse (or its
nominee(s)), each such proxy shall have one vota show of
hands. For purposes of this Article, procedural adahinistrative
matters are those that (i) are not on the agendtheofgeneral
meeting or in any supplementary circular that maysisued by the
Company to its members; and (ii) relate to therchan’s duties to
maintain the orderly conduct of the meeting andiiow the
business of the meeting to be properly and effelstidealt with,
whilst allowing all members a reasonable opporiutat express
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their views.

59.(B)Where a show of hands is allowed, before rortlee
declaration of the result of the show of hands,oll may be
demanded:

(a) by at least three members present in persan tre
case of a member being a corporation by its duly
authorised representative or by proxy for the tbheang
entitled to vote at the meeting; or

(b) by a member or members present in person dhan
case of a member being a corporation by its duly
authorised representative or by proxy and reprexgnt
not less than one-tenth of the total voting rigbitsall
members having the right to vote at the meeting; or

(c) by a member or members present in person dhan
case of a member being a corporation by its duly
authorised representative or by proxy and holding
shares in the Company conferring a right to votthat
meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tentheofatial
sum paid up on all shares conferring that right.

A demand by a person as proxy for a member orarctise of

a member being a corporation by its duly authorised
representative shall be deemed to be the samédamand by
the member.

59.(C) Where the Company has knowledge that any
member is, under the rules of the Stock Exchargmpjired to
abstain from voting on any particular resolutionrestricted to
voting only for or only against any particular regmn, any
votes cast by or on behalf of such member in coatraon of
such requirement or restriction shall not be codinte

60. A demand for a poll may be withdrawn only with
the approval of the chairman of the meeting. Unlagsoll
Is required a declaration by the chairmantiod meeting
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that a resolution has been carried, or carried umaunsly,
or carried by a particular majority, or lost, and antry to
that effect in the minute book, shall be conclusavedence
of that fact without proof of the number or propont of
the votes recorded for or against such resolutlbra poll
IS required, it shall be taken in such manner (idaig the
use of ballot or voting papers or tickets) as thaianan of
the meeting may direct, and the result of the blall be
deemed to be the resolution of the meeting at whhehpoll
was demanded. The chairman of the meeting may ifasal
directed by the meeting shall) appoint scrutinezng may
adjourn the meeting to same place, day and timedfiky
him for the purpose of declaring the result of gudl.

61. In the case of an equality of votes, whetherao
show of hands or on a poll, the chairman of the tmge
shall be entitled to a casting vote in additionatwy other
vote he may have.

62. A poll demanded by a chairman of the meeting o

on a question of adjournment shall be takerithwith. A
poll demanded on any other question shall be tadi¢mer
iImmediately or at such subsequent time (bheing more
than thirty days from the date of the meg}i and place
as the chairman may direct. No notice need be gikea
poll not taken immediately. The demand for a pdlalé not
prevent the continuance of the meeting for the da@tion

of any business other than the question on whieh gbll
has been demanded.

VOTING RIGHTS

63. Subject to any special rights, priwgks or
restrictions as to voting for the time being atieaho any
class or classes of shares, at any general meeting show
of hands, every member who is present in personiifothe
case of a member being a corporation, by its dulha@rised
representative) or by proxy shall have one vote, am a poll
every member present in person (or, in the case member
being a corporation, by its duly authorised repnéseve) or
by proxy shall have one vote for every share ofolhihe is
the holder which is fully paid up or credited adlyfypaid up
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and shall have for every partly paid share of whiehis the
holder the fraction of one vote equal to the prdiporwhich
the nominal amount paid up or credited as paid hgreton
bears to the nominal value of the sharet (bo that no
amount paid up or credited as paid up on a shaewance
of calls or instalments shall be treated for theppses of
this Article as paid up on the share).

64. In the case of joint holders of a €hdhe vote
of the senior who tenders a vote, whether in persoimy
proxy, shall be accepted to the exclusion of theesof the
other joint holders and for this purpose seniomstyall be
determined by the order in which the names standhi
Register of Members in respect of the share.

65. Where in Hong Kong or elsewhere a receivestber
person (by whatever name called) has been appobteany
court claiming jurisdiction in that behalf to exe® powers
with respect to the property or affairs of any membn the
ground (however formulated) of mental disorder, Eheectors
may in their absolute discretion, upon or subjecpitoduction
of such evidence of the appointment as the Dirsctoay
require, permit such receiver or other person dmldeof such
member to vote in person or by proxy at any generakting
or to exercise any or other right conferred by mersbip in
relation to meetings of the Company.

66. No member shall, unless the Directors otherwise
determine, be entitled in respect of shares heldhiny to
vote at a general meeting either personally or byxyp or
to exercise any other right conferred by membersimip
relation to meetings of the Company if acgll or other
sum presently payable by him to the Company in éespf
such shares remains unpaid.

67. No objection shall be raised as to the adrniksi
of any vote except at the meeting or adjourned mgeat
which the vote objected to is or may be given ardered
and every vote not disallowed at such meeting shalValid
for all purposes. Any such objection shall be reddrto the
chairman of the meeting, whose decision shall balfand
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conclusive.

68. On a poll votes may be given either personaitiypy
proxy and a person entitled to more than one vaednnot
use all his votes or cast all the votes he useésarsame way.

PROXIES

69. Any member of the Company entitled tibead
and vote at a meeting of the Company or a meetinth®
holders of any class of shares in the Campahall be
entitled to appoint another person as his proxattend and
vote instead of him. Votes may be given either peadly
(or, in the case of a member being a corporatignitd duly
authorised representative) or by proxy. A praxeed not
be a member of the Company. A member who is a iclgar
house or its nominee may appoint more than two ipx
to attend on the same occasion provided that ifentban
one proxy is so appointed, the appointmdmilisspecify
the number and the class of shares in respect aoffwdach
such proxy is so appointed. A proxy shall be eatitlto
exercise the same powers on behalf of a member is/lam
individual and for whom he acts as proxy as suchminer
could exercise. In addition, a proxy shall be datitto
exercise the same powers on behalf of a memberhvsi@a
corporation and for which he acts as proxy as suember
could exercise if it were an individual member.

70. An instrument appointing a proxy shall be in
writing in any usual or common form or in any othierm
which the Directors may approve (provided that temsall
not preclude the use of the two-way forno) leng as it
allows for voting for or against any resolution ard

(a) in the case of an individual shall be signedthg
appointor or his attorney; and

(b) in the case of a corporation shall be eithareqi
under its common seal or signed on its lfeha
by an attorney or a duly authorised officer of the
corporation.
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In the case of an instrument of proxy purportingb
signed on behalf of a corporation by an officerrduod it
shall be assumed, unless the contrary appears, stint
officer was duly authorised to sign such instrumehproxy
on behalf of the corporation without further evidenof the
fact.

71. The instrument appointing a proxy and the powe
of attorney or other authority, if any, umdehich it is
signed or a notarially certified copy of that power
authority shall be deposited at the registeodfice, or at
such other place as is specified in the notice ektimg or
in the instrument of proxy issued by the Comparot less
than 48 hours before the time for holding the nregtior
adjourned meeting or poll as the case may be, athwthe
person named in such instrument proposes to vatd,ia
default the instrument of proxy shall not be trelags valid.
No instrument appointing a proxy shall be valideafthe
expiration of twelve months from the date of itseextion,
except at an adjourned meeting or on a poll deméradea
meeting or an adjourned meeting in cases whereniheting
was originally held within twelve months from sudhte.

72. An instrument appointing a proxy shall be dedm
to include the right to demand or join in demandagoll,
and the same right to speak at the meeting as gpei@ator
has in respect of the relevant shareholding.

73. A vote cast by proxy shall not be ihsgated
by the previous death or insanity of thep@ptor or by
the revocation of the appointment of the proxy drtloe
authority under which the appointment was made iolexV
that no intimation in writing of such death, insgnior
revocation shall have been received by the Companthe
Office at least twenty-four hours before, or by tBecretary
or the chairman of the meeting on the day and atpiace,
but before the start, of the meeting oroadped meeting
or (in the case of a poll taken otherwise than rabwo the
same day as the meeting or adjourned meeting) ithe t
appointed for the taking of the poll at which th&teris cast.
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CORPORATIONS ACTING BY REPRESENTATIVES

74. Any corporation which B member of the
Company may by resolution of its directors or other
governing body authorise such person ashibks fit to
act as its representative at any meeting of the faomwm of
or any class of members of the Company. The peson
authorised shall be entitled to exercise Hmme powers
on behalf of such corporation as the corporatiomnldo
exercise if it were an individual member of the Gmany
and such corporation shall for the purposes ofahfsicles
be deemed to be present in person at any such mgeéta
person so authorised is present thereat.

DIRECTORS

75. Subject as hereinafter provided the Dtoes
shall not be less than two in number and therel dhalno
maximum number of Directors.

76. A Director shall not be required to hold armaes
of the Company by way of qualification. A Directaho is
not a member of the Company shall neverthelessniidesl
to attend and speak at general meetings, and atbirevho
IS not a member of any class of members of the Gomghall;
nevertheless be entitled to attend and speak ateding of
that class.

77. The ordinary remuneration of the Direstahall
from time to time be determined by an Ordinary Reson
of the Directors and shall (unless such resolutdmerwise
provides) be divisible among the Directors they may
agree, or, failing agreement, equally, except #rat Director
who shall hold office for part only of the period respect
of which such remuneration is payable shall betkeationly
to rank in such division for a proportion of remuaison
related to the period during which he shall haviel lodfice.

78. Any Director who holds any executive officewino
serves on any committee of the Directors, or whoeowise
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performs services which in the opinion of the Dtogs are
outside the scope of the ordinary duties of a Doeanay be
paid such extra remuneration by way of salary, cessmn
or otherwise as the Directors may determine.

79. The Directors may repay to any Director all Isuc
reasonable expenses as he may incur in attendimy an
returning from meetings of the Directors or of ampmmittee
of the Directors or general meetings or meetingarof class
of members of the Company or otherwise in or abibet
business of the Company.

80. The Directors shall have power to pand agree
to pay pensions or other retirement, super-annoati®ath
or disability benefits to (or to any person in respof) any
Director or ex-Director and for the purpose of pding any
such pensions or other benefits to contribute tp scheme
or fund or to pay premiums.

81. A Director may be party to, or in anyay
interested in, any contract or arrangement or fatisn to
which the Company is a party or in which the Compan
any way interested and he may hold and be remusctnat
respect of any office or place of profit (other nhtoe office
or auditor of the Company or any subsidiary theyaofder
the Company or any other company in which the Campa
Is in any way interested and he (or any firm of efhihe
IS a member) may act in a professional capacity tfee
Company or any such other company and be remurterate
therefor and in any such case as aforesaid (sawthaswise
agreed) he may retain for his own absolute use lBerefit
all profits and advantages directly or indirectlgceuing to
him thereunder or in consequence thereof.

82.(A) The Directors may from time to time apmoi
one or more of their body to be the holder of angaeitive
office (including, where considered appropriatee tbffice
of executive Chairman or Deputy Chairman) on sustms
and for such period as they may (subject to theviprons
of the Statutes) determine and, without pdeja to the
terms of any contract entered into in arartigular case,



— 46—
may at any time revoke any such appointment.

(B) The Appointment of anyir@ctor to the
office of Chairman or Deputy Chairman (whether art n
executive) or Managing or Joint Managing Director o
Deputy Managing Director or Assistant Managing Bto
shall automatically determine if he ceases to bRir&ctor
but without prejudice to any claim for damages bweach
of any contract of service between him and the Camyp

(©) The appointment of any Director to any other
executive office shall not automatically determiifehe
ceases from any cause to be a Director, unlessdhé&ract
or resolution under which he holds officeabhexpressly
state otherwise, in which event such determinasball be
without prejudice to any claim for damages for lwieaf
any contract of service between him and the Company

83. The Directors may from time to time appoint any
person to an office or employment havingd@signation
or title including the word ‘Director’ or attach tany
existing office or employment with the Company suah
designation or title. The inclusion of the word tBctor’ in
the designation or title of any office or employmenmith
the Company (other than the office of Managing Dioe or
Joint Managing Director or Deputy Managing Director
Assistant Managing Director) shall not imply thaetholder
thereof is a Director of the company nor shall sixider
thereby be empowered in any respect to act as ecfoir of
the Company or be deemed to be a Director for anthe
purposes of these Articles.

APPOINTMENT, RETIREMENT AND REMOVAL
OF DIRECTORS

84. No person other than a retiring Direcsirall,
unless recommended by the board of Directors, bmabéd
for election to the office of Director at any geakemeeting
unless a notice in writing of the intention to pose such
person for election as a Director, signed by a shalder
(other than the person to be proposed for elecasna
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Director) duly qualified to attend and vote at theeting for
which such notice is given, and a notice in writisiggned
by such person of his willingness to be electedllshave
been lodged at the registered office to the SeprefbBhe
minimum length of the period during whichchunotices
are given shall be at least seven (7) dayd the period
for lodgement of such notice shall commenc® earlier
than the day after the despatch of the notice efdghneral
meeting appointed for such election and end nor [#tan
seven (7) days prior to the date of such generatmg.

85. Not less than seven nor more than ntye
eight clear days before the date appointed Holding
a general meeting notice shall be given to all wdre
entitled to receive notice of the meeting afy person
(other than a Director retiring by rotation at theseting)
who is recommended by the Directors for appointment
reappointment as a Director at the meeting or speet of
whom notice has been duly given to the Company haf t
intention to propose him at the meeting fgrpointment
or reappointment as a Director. The notice shallegihe
particulars of that person which would, if he wese
appointed or reappointed, be required to be inauchethe
Company’s register of Directors.

86.(A) Subject as aforesaid, the Company may by
Ordinary Resolution appoint any person to d&eDirector
either to fill a casual vacancy or as an additioDakctor.

(B) without prejudice to (A) above the Diters
shall have power at any time to appoint any persobe a
Director either to fill a casual vacancy or as aldidonal
Director. Any Director so appointed shall hold o#i only
until the next following general meeting tfe Company
(in the case of filling a casual vacancy) or urttie next
following annual general meeting of the Comypa(in
the case of an addition to their number) and stiedh be
eligible for re-election at that meeting provideldat any
Director who so retires shall not be takemo account
in determining the number of Directors whre &o retire
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at such meeting by rotation pursuant to Article &7not
reappointed at such general meeting or annual @géner
meeting, he shall vacate office at the conclusioaréof.

87. Except as otherwise provided in these Artickds
the Directors shall be subject to retirement byation. At
every annual general meeting, one-third of the &ives for
the time being (or, if their number is not threeaomultiple
of three, then the number nearest to but not Ilbas ne-
third) shall retire from office by rotation providehat every
Director including those appointed for a specigcm, shall
be subject to retirement by rotation at teasce every
three years. If there is only one Director who idjgct to
retirement by rotation, he shall retire.

88. Subject to the provisions of the Statutes, the
Directors to retire by rotation shall be those wimve been
longest in office since their last appointment eappointment,
but as between persons who became or were laspoided
Directors on the same day those to retire shalle@sthey
otherwise agree among themselves) be determindot.by

89. If the company, at the meeting at which a Doec
retires by rotation, does not fill the vacancy trediring
Director shall, if willing to act, be deemed to leabeen
reappointed unless at the meeting it is resolvedtadill the
vacancy or unless a resolution for the reappointnwnthe
Director is put to the meeting and lost.

90. Subject as aforesaid a director whorestiat an
annual general meeting may, if willing to act, lBawpointed.
If he is not reappointed, he shall retain officdiluihe meeting
appoints someone in his place, or if it does nosdpuntil the
end of the meeting.

91. The office of a Director shall be vacated my af
the following events, each of which shall, withqutejudice
to the creation of a casual vacancy in any othennag for
the purposes of these Articles be regarded asiiegeatcasual
vacancy, hamely —
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if he shall become prohibited by law from agtias
a Director or shall cease to be qualified undese¢he
Articles to act as a Director;

if he shall resign by notice in writing signég him
and lodged at the Office or if he shall, by notioe
writing signed by him and lodged at the Office,enff

to resign and the Directors shall resolve to accept
such offer, and so that in either such case theeoff
of Director shall be vacated with effect from which
ever shall be the later of the date and time (if)an
specified in such notice or from the date on which

is so left or, as the case may be, accepted,;

if he shall have a receiving order made agaimst
or shall make any arrangement or composition with
his creditors generally;

if in Hong Kong or elsewhere an order shallmade

by any court claiming jurisdiction in that behalh o
the ground (however formulated) of mental disorder
for his detention or for the appointment of a gusnd

or for the appointment of a receiver or other perso
(by whatever name called) to exercise powers with
respect to his property or affairs;

if, without leave, he is absent froneetings of
the Directors for six consecutive months and the
Directors resolve that his office be vacated:

if he shall be removed from office lotice in
writing served upon him signed by all his co-
Directors (being two or more in number), Bd
that if he holds an appointment to an exieeu
office which thereby automatically determines such
removal shall be deemed an act of the Cmypa
and shall have effect without prejudice to any rolai
for damages for breach of any contract of service
between him and the Company;

if he shall be removed from office byrdinhary
Resolution.
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ALTERNATE DIRECTORS

92.(A) Any Director may with the approval of the
Directors at any time by notice in writirgggned by him
and lodged at the Office, or delivered at a meetifigthe
Directors, appoint any person (including amotiDirector)
to be his alternate Director and may in like manatrany
time terminate such appointment. Such apprarall not
be unreasonably withheld, and shall be deemed ve baen
given in the case of the appointment of anothee®aor, or a
person who is for the time being approved and appdi as
an alternate Director of another Director. Unlessvusly
so approved such appointment shall have effect opbn and
subject to being so approved.

(B) The appointment of an alternate Directorlisha
determine on the happening of any event which ifwere
a Director would cause him to vacate such officd #&nhis
appointor ceases to be a Director.

(C)  An alternate Director shall (subject to biging
to the Company an address at which notices mayebed
on him) be entitled to receive and waive noticesnafetings
of the Directors and of any committee ot tDirectors of
which his appointor is a member and shall dntitled to
attend and vote as a Director and be counted ingtlerum
at any such meeting at which his appointor is retspnally
present and generally at such meeting to perfotrfuattions
of his appointor as a Director and for the purposéghe
proceedings at such meeting the provisions of thasieles
shall apply as if he (instead of his appointor) @varDirector.
If he shall be himself a Director or shall attendyasuch
meeting as an alternate for more than one Direttershall
be counted in the quorum separately in respectiroéif (if
a Director) and in respect of each Director for whbe is an
alternate (but so that nothing in this provisioralklenable a
meeting to be constituted when only one personhisigally
present) and his voting rights shall be claive and he
need not use all his votes or cast all the votesides in the
same way. His signature to any resolution in wgtiof the
Directors or of any such committee shall be ascéffe as the
signature of his appointor. An alternate Directoalsnot (save
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as aforesaid) have power to act as a Director hall ie be
deemed to be a Director for the purposes of thetelés.

(D) An alternate Director shall be entitled to
contract and be interested in and benefomfrcontracts
or arrangements and to be repaid expenses and to be
indemnified to the same extent mutatis muisnas if he
were a Director, but he shall not be entitled toeree from
the Company in respect of his appointment as adtiern
Director any remuneration except only such partaffy) of
the remuneration otherwise payable to his appoiagrsuch
appointor may by notice in writing to the Compamgnh time
to time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS

93. Subject to the provisions of these Articles the
Directors may meet together for the despatch ofiness,
adjourn and otherwise regulate their meetings &y tiink
fit. At any time any Director may, and the Secrgtan the
requisition of a Director shall, summon a meetinfg tloe
Directors. Notice of a meeting of the Directors IElba given
to all directors and may be given in any mannetuiding in
writing or by cable or telex or facsimile transmass or by
telephone or otherwise orally. Any Director may veanotice
of any meeting and any such waiver may be retreacti

93.(A) A meeting of the Directors may takéace
by telephone or by any other electronic nsedny which
the quorum of Directors or their alternate Direstanay
participate in the business of the meeting. A wvanmiitt
memorandum recording the resolutions agreed to Umh s
means and naming each Director or alternate Dimecto
participating in the meeting and those who agreedhte
resolutions, shall, upon its being signed by thai@han of
the meeting, be entered in the books containingntiveutes
of proceedings of the Directors, and shall be prifaeaie
evidence of the facts stated in it.

94. The quorum necessary for the transaction of the
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business of the Directors shall be two. A meetirfgtie
Directors at which a quorum is present when the timge
proceeds to business shall be competent to exeattipowers
and discretions for the time being exercisablelgyDirectors.

95. Questions arising at any meeting of Dieectors
shall be determined by a majority of votes. In tase of an
equality of votes, the chairman of the meeting Ishave a
second or casting vote.

96. The Directors may exercise the voting power

conferred by the shares in any other company heldwmed
by the Company, or exercisable by them as direadbrsuch
other company, in such manner in all respects ag think
fit, including the exercise thereof in favour ofyaresolution
appointing themselves or any of them directors, agamg
directors, managers or other officers of such camgpar
voting or providing for the payment of remuneratitm the
directors, managing directors, managers or othécers of
such company.

97. Subject to Article 97(C) below:-

(A) A Director who is in any way, whether directly
or indirectly, materially interested in an existing proposed
contract, arrangement or transaction with the Campahich
is of significance in relation to the Company’s im@ss shall,
if his interest in such contract, arrangementtransaction
Is material, declare the nature of his interesthet earliest
meeting of the Directors at which it is practicalitg him
to do so, in accordance with the Statutes. A géneo#ice
to the Directors by a Director stating that, bys@a of facts
specified in the notice, he is to be regarded a&srésted in
contracts, arrangements or transactions of any riggsm
which may subsequently be made or contemplatedhiey t
Company shall be deemed for the purposes of thiglArto
be a sufficient declaration of his interest, sodarattributable
to those facts, in relation to any contract, areangnt or
transaction or of that description which maybsequently
be made or contemplated by the Company, but no such
general notice shall have effect in relation to awmntract,
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arrangement or transaction unless it is given leetbe date
on which the question of entering into the samérst taken
into consideration on behalf of the Company.

(B) If any question shall arise at anyeeting
as to the materiality or of the interest of a Diocgcor his
associate(s) or the significance of a contractaregement or
transaction or as to the entitlement of any Dire¢tovote or
form part of a quorum and such question is not lvesb by
his voluntarily agreeing to abstain from votingckuguestion
shall be referred to the chairman of the meeting lais ruling
in relation to any other Director shall be finaldaoonclusive
except in a case where the nature or extent ofrtegests of
the Director and/or his associate(s) concerasdknown to
such Director have not been fairly disclosed.

(C) Notwithstanding the foregoing provision$
this Article, if the shares of the Company are tbe time
being (with the consent of the Company) listed dre Btock
Exchange of Hong Kong Limited and for so long as thles
or such stock exchange shall require a restridmothe terms
of this Article 97(C) a Director shall not be elad to be
counted in the quorum of, or to vote at, any megth the
directors in respect or any contract or arrangementhich
he is materially interested, except in respectheffbllowing:-

() any contract, arrangement or propogai

(i)

giving to the Director or his associate(s) any
security or indemnity in respect of money lent
by him or any of his associates or obligations
undertaken by him or any of his associate(s)
for the benefit of the Company or any of its
subsidiaries or

any contract, arrangement or proposal for the
Company giving any security or indemnity to
a third party in respect of a debt or obligation
of the Company for which the Director or
his associate(s) has/have himself/themselves
assumed responsibility in whole or in part
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under a guarantee or indemnity or by the
giving of security; or

any contract, arrangement or proposal in
relation to an offer or invitation of shares or
debentures or other securities of or by the
Company for subscription or purchase where
the Director or his associate(s) is/are or
iIs/are to be interested as a participant in the
underwriting or sub-underwriting of the offer
or invitation; or

any contract, arrangement or proposal with
any other company in which the Director or
his associate(s) is/are interested only as a
director or an officer of that other company;
or

[INTENTIONALLY DELETED]

any contract, arrangement or proposal in
which the Director or his associate(s) is/
are interested by virtue only of his/their

beneficial interest in shares or debentures
or other securities of the Company in the
same manner as other holders of shares or
debentures or other securities of the group;
or

any contract, arrangement or proposal in

relation to or concerning the adoption,

modification or operation of any executive

and/or employees share option scheme under
which the Director or his associate(s) may

benefit; or

any proposal or arrangement for the
benefit of employees of the Company or
its subsidiaries includirnthe adoption,

modification or operation of a pension fund
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or retirement, death or disability benefit
scheme which relates both to Directors, his
associate(s) and employees of the Company
or of any of its subsidiaries and does not
give the Director any privilege not accorded
to other employees to whom such scheme or
fund relates;

the appointment and empowering of a
committee of Directors who do not have a
material interest in a relevant contract or
matter to deal with that contract or matter or
the appointment of independent advisers in
connection with such contract or matter; or

the approval of a contract or matter which,
by virtue of all Directors or any of their
associates having a material interest or
otherwise is expressly subject to approval by
the Company in general meeting at which he
will not vote; or

the approval of a document, letter, notice or
advertisement to shareholders in respect of
a contract or matter in which the Director
or any of his associates has/have a material
interest so long as such interest is disclosed
therein.

[INTENTIONALLY DELETED]

Where a company in which a Directord/

or his associate(s) hold(s) Shares which is mdtgria
interested in a transaction, then that Director /andis
associate(s) shall also be deemed materially istedein
such transaction.

98. The Directors may act notwithstandingyan
vacancies in their number, but if and so long as nhmber
of Directors is reduced below the minimum numbeed
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by these Articles the Directors or Director may &ut the
purpose or filling such vacancies or of summonireneyal
meetings, but not for any other purpose.

99.(A) The Directors may elect from their numleer
Chairman and one or more Deputy Chairman and determ
the period for which such is to hold office. If @hairman
or Deputy Chairman shall have been appoindedif at
any meeting of the Directors neither the @man nor
any Deputy Chairman is willing to preside or neithtbe
Chairman nor any Deputy Chairman shall be presatttinv
five minutes after the time appointed for the megtithe
Directors present may choose one of their numbebéo
chairman of the meeting.

(B) If at any time there is more than one Deputy
Chairman the right in the absence of the Chairnoapréside
at a meeting of the Directors or of the Companylisha
determined as between the Deputy Chairmen predemio(e
than one) by seniority in length of appointmentobnerwise
as resolved by the Directors.

100. A resolution in writing signed (in such manm@arto
indicate, expressly or impliedly, unconditional amal) by
all the Directors entitled to receive notice of aeting of the
Directors or a committee of the Directors shalldseeffective
as a resolution duly passed at a meeting of theddors or,
as the case may be the relevant committee of tmecioirs
duly convened and held and may consist of severalimhents
in the like form each signed by one or more Diresto
Notwithstanding the foregoing, a resolution in wiit shall
not be passed in lieu of a meeting of the boarDioéctors for
the purposes of considering any matter or busiimesgich a
substantial shareholder of the Company or a Direbts a
conflict of interest and the board of Directors lietermined
that such conflict of interest to be material.

101. The Directors may delegate any of their powars
discretions to committee consisting of one or mbreectors
and (if thought fit) one or more other persons pbted as
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hereinafter provided. Any committee so formshall in

the exercise of the powers so delegated confornarny

regulations which may from time to time be imposmsdthe

Directors. All such regulations may provide for authorise
the co-option to the committee of persons othen thaectors
and for such co-opted members to have voting righgs
members of the committee but so that (a) the nunolbexo-

opted members shall be less than one-half of tted tmmber
of members or the committee and (b) no resolutibrthe

committee shall be effective unless a majority hed members
of the committee present at the meeting are Dirscto

102. The meetings and proceedings of any cibiaen
consisting of two or more persons shall be govermedatis
mutandis by the provisions of these Articles regota the
meetings and proceedings of the Directors, so $atha same
are not superseded by any regulations made by thestDrs
under the last preceding Article.

103. All acts done by a meeting of Directoos of
committee of the Directors, or by any person actasya
Director or as a member of a committee,llsha regards
all persons dealing in good faith with the Company,
notwithstanding that there was some defemxtthe
appointment of any Director, or that any of themreve
disqualified from holding or had vacated o#j or were
not entitled to vote or form part of a quorum, be \alid
as if every such person had been duly appointed vaasl
gualified and had continued to be a Director or rnemof
the committee in question and had been entitledote and
form part of a quorum.
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POWERS OF DIRECTORS

104. The business and affairs of the Company dheall
managed by the Directors, who may, subject to tteguges,
these Articles and directions given by Special Regsmn,
exercise all powers of the Company. The gan@owers
given by this Article shall not be limited or rasted by any
special authority or power given to the Directoysdny other
Article.

105. The Directors may establish any locahrds or
agencies for managing any of the affairsted Company,
either in Hong Kong or elsewhere, and may appoimy a
persons to be members of such local boards, omamnagers
or agents, and may fix their remunerations, and ohalggate
to any local board, manager or agent any of the goew
authorities and discretions vested in the Diregtanigh power
to sub-delegate, and may authorise the membersyiozal
boards, or any of them, to fill any vacancies therand to
act notwithstanding vacancies, and any such apmpeint or
delegation may be made upon such terms and sutgjeszich
conditions as the Directors may think fit, and tD&ectors
may remove any person so appointed, and arayal or
vary any such delegation, but no person dealingaood faith
and without notice of any such annulment or vaomtshall
be affected thereby.

106. The Directors may from time to time aad
any time by power of attorney otherwise appoint
any company, firm or person or any fluctuating boaoty
persons, whether nominated directly or indirectly the
Directors, to be the attorney or attorneys of themPany
for such purposes and with such powers, authoriéied
discretions (not exceeding those vested inewercisable
by the Directors under these Articles) and for sy&riod
and subject to such conditions as they may think &nd
any such power of attorney may contain such prowisifor
the protection and convenience of persons dealiitg any
such attorney as the Directors may think fit, andynalso
authorise any such attorney to sub-delegate adnyr of the
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powers, authorities and discretions vested in him.

107. The Directors may entrust to anahfer
upon any Director holding any executive office amfythe
powers exercisable by them as Directors upon secmg
and conditions and with such restrictions as thaynk fit,
and either collaterally with or to the exclusion thkeir own
powers, and may from time to time revoke, withdraher
or vary all or any of such powers.

107.(A) The Directors may establish and maimta
or procure the establishment and maintenance of any
contributory or non-contributory pension or suparaation
funds for the benefit of, or give or procure thevigg of
donations, gratuities, pensions, allowances or amehts to
any persons, who are or were at any time in theleynpent
or service of the Company, or of any company whisha
subsidiary of the Company, or is allied or assamatvith
the Company or of any company which is a subsidiafry
the Company, or is allied or associated with them@any
or with any such subsidiary company, or who arewere
at any time Directors or officers of the Companyadrany
such other company as aforesaid, and holding or thdnee
held any salaried employment or office in the Compar
such other company, and the wives, widows, famikesl
dependants of any such persons. The Direchoay also
establish and subsidise or subscribe to any insoibg,
associations, clubs or funds calculated to be lher lhenefit
of or to advance the interests and well being oé th
Company or of any such persons as aforesamnd, may
make payments for or towards the insurance of amghs
persons as aforesaid, and subscribe or guaranteeyrfor
charitable or benevolent objects or for any exiapitor for
any public, general or useful object. The Directaray do
any of the matters aforesaid, either alone or injwaction
with any such other company as aforesaid. Any Daec
holding any such employment or office shb#d entitled
to participate in and retain for his own benefityasuch
donation, gratuity, pension, allowance or emolument
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BRANCH REGISTERS

108. Subject to and to the extent permittad the
Statutes, the Company, or the Directors on behélthe
Company, may cause to be kept in any territory anbn
register of members resident in such territory, ahe
Directors may make and vary such regulations ag thay
think fit respecting the keeping of any such regist

SECRETARY

109. The Secretary shall be appointed by the Dorsct
on such terms and for such period as they may thinlAny
Secretary so, appointed may at any time be remdrau
office by the Directors, but without prejudice tayaclaim
for damages for breach of any contract of servieeween
him and the Company. If thought fit two or more g@1s
may be appointed as Joint Secretaries. The Dirgchoay
also appoint from time to time on such terms ag/ thmay
think fit one or more Assistant Secretaries.

CHEQUES

110. All cheques, promissory notes, draftslisbof
exchange, and other negotiable or transferableunsnts,
and all receipts for moneys paid to the Companglishe
signed, drawn, accepted, endorsed or otherwiseuézecas
the case may be, in such manner as the Directai$ sbhm
time to time by resolution determine.

THE SEAL

111.(A) The Directors shall provide for tlsafe
custody of the Seal and any Securities Saal neither
shall be used without the authority of the Direstar of a
committee authorised by the Directors in that behal

(B) Subject to (C) below every instrument to which
the Seal shall be affixed shall be signed autogiably by:-
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(i) any two Directors:

(i) any one Director and the Secretary; or

(iif) any one or more other persons authorised for
the purpose by the Directors.

and where any instrument to which the Seal is
affixed is so signed the Seal shall, as regardspalisons
dealing in good faith with the Company, be deemmdhdve
been affixed to that instrument with the authortdf the
Directors.

(C) Without prejudice to (D) below as regards any
certificates for shares or debentures or othecurities of
the Company the Directors may by resolutidetermine
that such signatures or any of them shall be dispeérwith
or affixed by some or system of mechanical sigratur

(D) Any Securities Seal shall only be used for
sealing securities issued by the Company and dootsme
creating or evidencing securities so issued. Anghsu
securities or documents sealed with the SecurBieal shall
not require to be signed.

112. The Company may exercise the powers conferred
by the Statutes with regard to having an officiahlsfor use
abroad and such powers shall be vested in the Direc

AUTHENTICATION OF DOCUMENTS

113. Any Director or the Secretary or anyrgomn
appointed by the Directors for the purpose shallehpower
to authenticate any documents affecting the caouisdit of
the Company and any resolutions passed by the Caynpa
or the Directors or any committee, and any booksprds,
documents and accounts relating to the businesshef
Company, and to certify copies thereof or extrabtrefrom
as true copies or extracts; and where any booksyrds,
documents or accounts are elsewhere than at theeGtfie
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local manager or other officer of the Company hgvihe

custody thereof shall be deemed to be a personimaigoo
by the Directors as aforesaid. A documentppuing to

be a copy of a resolution, or an extract from theutes

of a meeting, of the Company or of the Directors amy

committee which is certified as aforesaid shallcbaclusive

evidence in favour of all persons dealing with tbempany

upon the faith thereof that such resolution hasnbdaly

passed or, as the case may be, that any minutatsactsd

IS a true and accurate record of proceedings atuly d
constituted meeting.

RESERVES

114. The Directors may from time to time sedide
out of the profits of the Company and catoy reserve
such sums as they think proper which, at the dismmeof
the Directors shall be applicable for any purposewhich
the profits of the Company may properly be applexad
pending such application may either be employedtha
business of the Company or be invested. The Dirsctoay
divide the reserve into such special funds as tieyk fit
and may consolidate into one fund any special fumdany
parts of any special funds into which the reserweyrmave
been divided. The Directors may also without plgcite
same to reserve carry forward any profits.

DIVIDENDS

115. The Company may by Ordinary Resolution declare
dividends but no such dividend shall exceed the wro
recommended by the Directors.

116. If and so far as in the opinion of the Dirastohe
profits of the Company justify such payments, thieebtors
may declare and pay the fixed dividends any class of
shares carrying a fixed dividend expressed to balpla on
fixed dates on the half-yearly or other dates pibed for
the payment thereof and may also from time to tipasy
interim dividends on shares of any class of suclowamns
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and on such dates and in respect of such periodhes
think fit.

117. Unless and to the extent that the rights htdco
any shares or the terms of issue thereof otherpiseide,
all dividends shall (as regards any shares noty fyplaid
through-out the period in respect of whidhe tdividend
is paid) be apportioned and paid pro rata accordinghe
amounts paid on the shares during any portion otiqguos
of the period in respect of which the dividend &ic For
the purposes of this Article no amount paid on arshin
advance of calls shall be treated as paid on theesh

118. No dividend shall be paid otherwise thaut of
profits available for distribution.

119. No dividend or other moneys payable amin
respect of a share shall bear interest as agdiastCompany.

120.(A) The Directors may retain any divided or eth
moneys payable on or in respect of a share on wkieh
Company has a lien and may apply the same in oardsv
satisfaction of the debts, liabilities or engagetsan respect
of which the lien exists.

(B) The Directors may retain the dividends payable
upon shares in respect of which any person is, wuiie
provisions as to the transmission of shares coathin these
Articles, entitled to become a member, or which @eyson
iIs under those provisions entitled to transfer,ilustich
person shall become a member in respect of suctesha
shall transfer the same.

121. The payment by the Directors of any lamced
dividend or other moneys payable on or in respé& share
into a separate account shall not constitute thengamy a
trustee in respect thereof and any dividend unctdimfter
a period of six years from the date of declaratoon(in the
case of an interim dividend) payment of such dindieshall
be forfeited and shall revert to the Company.
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122. The Company may upon the recommendatbn
the Directors by Ordinary Resolution, direct paymeh a
dividend in whole or in part by the distribution epecific
asset (and in particular of paid-up shares or deelves of
any other company) and the Directors shale geffect to
such resolution. Where any difficulty arises inaegjto such
distribution, the Directors may settle the sameleey think
expedient and in particular may issue fractionattifieates
or may aggregate fractional entitlements and dedl same
for the benefit of the Company, may fix the valuer f
distribution of such specific assets or any padréof, may
determine that cash payments shall be made to amhbars
upon the footing of the value so fixed in orderadjust the
rights of all parties and may vest any such spe@ssets in
trustees as may seem expedient to the Directors.

123. Any dividend or other moneys payable in cashoo
in respect of a share may be paid by cheque oramagent
through the post to the registered address of tleenlber or
person entitled thereto (or, if two or more persans registered
as joint holders of the share or are entitled ttoeren
consequence of the death or bankruptcy of the holdeany
one of such person) or to such person and sucheasldrs such
member or person or persons may by writing requestry such
cheque or warrant shall be made payable to theroodiethe
person or persons entitled or to such person ashtiéer or
joint holders or person or persons entitled to Hiare in
consequence of the death or bankruptcy of the hahdg request
and payment of the cheque or warrant by the bangen whom
it is drawn shall be a good discharge to the Compé&very
such cheque or warrant shall be sent at the risthefperson
entitled to the money represented thereby.

124.1f two or more persons are registered j@aint
holders of any share, or are entitled jointly toskaare in
consequence of the death or bankruptcy of the holaey
one of them may give effectual receipts &ory dividend
or other moneys payable or property distributabhe or in
respect of the share.

125. Any resolution declaring or resolving upohe
payment of a dividend on shares of any class, wdreth
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resolution of the Company in general meeting oesolution
of the Directors, may specify that the same shallpbyable
to the persons registered as the holdersumh shares at
the close of business on a particular dadéwithstanding
that it may be a date prior to that on which thsotetion is
passed, and thereupon the dividend shall be payablleem
in accordance with their respective holdirgs registered,
but without prejudice to the rights inter se ingest of such
dividend of transferors and transferees of any sidres.

126.(A) In respect of any dividend resolved topgdsed
by the Directors or declared by the Company in gahmeeting
the Directors may determine and announce, prior oto
contemporaneously with the payment or declaratidn the
dividend in question (and provided that an adequmateber of
unissued shares are available for the purpose):—

(i) that members will be entitled to elect to reeei
in lieu of such dividend (or such part e
as the Directors may think fit) an allotment of
shares credited as fully paid. In any such case
the following provisions shall apply:

)

(b)

(€)

the basis of allotment shall be determined
by the Directors

the Directors, after determining the basis of
allotment, shall give notice in writing to the

members of the right of election accorded
to them and of the record date related
thereto and shall send with or following

such notice forms of election specifying the
procedure to be followed and the place at
which and the latest date and time by which
duly completed forms of election must be
lodged in order to be effective;

the right of election accorded to members
as aforesaid may be exercised in whole or
in part;
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the dividend (or that part of the dividend in
respect of which a right of election has been
accorded) shall not be payable on shares
in respect of which the share election has
been duly exercised (“the elected shares”)
and in lieu thereof additional shares shall
be allotted credited as fully paid to the
holders of the elected shares on the basis of
allotment determined as aforesaid and for
such purpose the Directors shall capitalise
and apply out of any sum standing to the
credit of any of the Company’s reserve
accounts or to the credit of the profit and
loss account or any sum otherwise available
for distribution and not required for paying
the fixed dividends on any shares entitled
to fixed preferential dividends with or
without further participation in profits as
the Directors may determine a sum equal
to the aggregate nominal amount of shares
to be allotted on such basis and apply the
same in paying up in full the appropriate
number of unissued shares for allotment
and distribution to and amongst the holders
of the elected shares on such basis; or

(i) that members will receive in lieu of such
dividend (or such part thereof as the Directors
may think fit) an allotment or shares credited as
fully paid provided that members are at the same
time accorded the right to elect to receive such
divided (or part thereof as the case may be) in
cash in lieu of such allotment, In any such case,
the following provisions shall apply:—

(@)

(b)

the provisions set out in sub-paragraphs (a),
(b) and (c) of paragraph (i) above;

such dividend (or the relevant part thereof
as aforesaid) shall not be payable on shares
in respect of which the cash election has
not been duly exercised (“the non-elected
shares”) and in lieu thereof shares shall be
allotted credited as fully paid to the holders
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of the non-elected shares on the basis of
allotment determined as aforesaid and for
such purpose the Directors shall capitalize
and apply out of any sum standing to the
credit of any of the Company’s reserve
accounts or to the credit of the profit and
loss account or any sum otherwise available
for distribution and not required for paying
the fixed dividends on any shares entitled
to fixed preferential dividends with or
without further participation in profits as
the Directors may determine a sum equal
to the aggregate nominal amount of shares
to be allotted on such basis and apply the
same in paying up in full the appropriate
number of unissued shares for allotment
and distribution to and amongst the holders
or the non-elected shares on such basis.

(B) The shares allotted pursuant to the isious
of paragraph (A) above shall rank pari passu inredlpects
with the fully paid shares then in issue save cadyregards
participation in the relevant dividend (or shalecash election
in lieu).

(C) The Directors may do all acts and things
considered necessary or expedient to give effectany
capitalisation pursuant to the provisions pdragraph
(A) above, with full power to the Directors to malseich
provisions as they think fit in the case of shabexoming
distributable in fractions (including provisions areby, in
whole or in part, fractional entittements are agated and
sold and the net proceeds distributed to thosdledhtior are
disregarded or rounded up or down or whereby theefiteof
fractional entitlements accrues to the Compaather than
to the members concerned). The Directors may aisth@ny
person to enter into, on behalf of all membersragted, an
agreement with the Company providing for such @digition
and matters incidental thereto and any agreemendema
pursuant to such authority shall be effective amdling on all
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concerned.

(D) The Directors may on any occasion determine

that rights of election under paragraph (A) (i) tbfs Article
and the allotment of shares under paragraph (A) dithis
Article shall not be made available or made to amymbers
with registered addresses in any territory wherethe
absence of a registration statement or other slptmimalities
the circulation of an offer of such rights of eleat or the
allotment of shares would or might be unlawful, andsuch
event the provisions aforesaid shall be read andstcoed
subject to such determination.

CAPITALISATION OF PROFITS AND RESERVES

127.The Directors may with the authority of an @eady
Resolution:—

(@)

(b)

subject as hereinafter provided, resolve toitakge
any undivided profits of the Company not required
for paying any preferential dividend (whether
not they are available for distribution) or any sum
standing to the credit of the Company’s share
premium account, capital redemption reserve orrothe
reserve accounts;

appropriate the sum resolved to be adipad to
the members who would have been entitled to it if
it were distributed by way of dividend ami the
same proportions and apply such sum on their behalf
either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held bynthe
respectively, or in paying up in full unissued swar
or debentures of the company of a nominal amount
equal to that sum, and allot the shares or debestur
credited as fully paid to those members, or as they
may direct, in those proportions, or parity one
way and partly in the other; but the share premium
account, the capital redemption reserve, and any
profits which are not available for distribution yna
for the purposes of this regulation, only be applie
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paying up unissued shares to be allotted to members
credited as fully paid;

(c) make such provision by the issue of fractional
certificates or by payment in cash or otheewias
they determine in the case of shares or debentures
becoming distributable under this regulation in
fractions; and

(d) authorise any person to enter on beldlfall the
members concerned into an agreement with the
company providing for the allotment to them
respectively, credited as fully paid, of asfares
or debentures to which they are entitled upon such
capitalisation, any agreement made under such

authority being binding on all such members.
ACCOUNTS

128. Accounting records sufficient to show aexplain
the Company’s transactions and otherwise complwity the
Statutes shall be kept at the office or at suclerofilace as the
Directors think fit, and shall always be open tgpaction by
the officers of the Company. Subject as aforesaidnember
of the Company or other person shall have any right
inspecting any account or book or document of tleen@any
except as conferred by law or ordered by a coudomhpetent
jurisdiction or authorised by the Directors.

129. A printed copy of the Directors’ report, acqanied
by the balance sheet and profit and loss accomectuding
every document required by law to be annexed tberatde
up to the end to the applicable financial year aodtained a
summary of the assets and liabilities of the Compander
convenient heads and a statement of income andhditpee,
together with a copy of the Auditors’ repahall not less
than twenty-one days before the date of the medimgent
to every member of, and every holder of debentufeshe
Company and to every other person who is entittedeteive
notices of meetings from the Company under the iprons
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of the Statutes or of these Articles; provided ttias Article
shall not require a copy of these documents toeln¢ ® more
than one of joint holders or to any person of whaddress
the Company is not aware, but any memberdebenture
holder to whom a copy of these documents has nen Isent
shall be entitled to receive a copy free of chasygeapplicable
at the Office.

130. Subject to the provisions of the Stagutell acts
done by any person acting as an auditor of the Gomghall,
as regards all persons dealing in good faith whtn Company,
be valid, notwithstanding that there was some deiechis
appointment or that he was at the time of his ampoent not
qualified for appointment or subsequently becanseuwhlified.

131. An auditor of the Company shall be entitlechtend
any general meeting and to receive all notices raf ather
communications relating to any general meeting Wwhany
member is entitled to receive and to be heard gtganeral
meeting on any part of the business of the meetungch
concerns him as auditor.

NOTICES

132. Any noticeor document (including any “corporate
communication” within the meaning ascribed theretaler the
Listing Rules)from the Company to a member shall be given
in writing or by cable, telex or facsimile transgimn message
and other form of electronic transmission or comioation and
any such notice and (where appropriate) any otlEuhent
may be served or delivered by the Company on oartp
member either personally or by sending it throudgh post in a
prepaid envelope addresses to such member at dnstard
address or at any other address supplied by hinthé
Company for the giving of notice to him or, as tase may be,
by transmitting it to any such address or transngtit to any
telex or facsimile transmission number electronic number
or address or website supplied by him to the Comgdan the
giving of notice to him or which the person trangmg the
notice reasonably and bona fibdelieves at the relevant
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time will result in the notice being duly receivdyy the
member. A member who has no registered address el
deemed to have received any notice which heesn
advertised in both a leading English language dadwspaper
and a leading Chinese language daily newspapeulatnog
generally in Hong Kong and being specified in th&t bf
newspapers issued under section 71A of the Comganie
Ordinance or any similar statutory provisions replg that
section, or, to the extent permitted by the appliedaws, by
placing it on the Company’s website or the websifethe
Stock Exchange, and giving to the member a notiatng that
the notice or other document is available therén@tice of
availability”). The notice of availability may bgiven to the
member by any of the means set out above.

133. All notices required to be given to memberallsh
with respect to any shares to which persons aratloi
entitled, be given to whichever of such personaamed first
in the Register of Members in respect of the jdnaiding
and notice so given shall be sufficient notice lotlae joint
holders.

134. Any notice or other document:—

(a) if served or delivered by post, shall be sent alrma
where appropriate and shall be deemed toe hav
been served or delivered twenty-four hourseraf
the time when the envelope or wrapper containing
the same is put into the post; and in proving such
service or delivery it shall be sufficient to protieat
the letter containing the notice or document was
properly prepaid addressed and put into plwoest
and a certificate in writing signed by or on behatf
the Secretary, the Registrars or other officer lnd t
Company that the envelope or wrapper containing the
notice or other document was so prepaid addressed
and put into the post shall be conclusive evidence
thereof;

(b) if served or delivered by electronic communication,
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shall be deemed to be given on the day on which it
transmitted from the server of the Company or gfsr.

A notice placed on the Company’s website or the
website of the Stock Exchange is deemed given &y th
Company to a member on the day following that on
which a notice of availability is deemed servedtioa
member;

(c) if served or delivered in anyher manner
contemplated by these Articles, shall be deemed to
have been served or delivered at the time of patson
service or delivery or, as the case may diethe
time of the relevant dispatch or transmission; and
proving such service or delivery a certificate in
writing signed by or on behalf of the Secretarye th
Registrars or other officer of the Company as ® th
fact and time of such service, delivery, despatch o
transmission shall be conclusive evidence thereof;
and

(d) may be given to a member either in the English
language or the Chinese language, subject to due
compliance with all applicable Statutes, rules and
regulations.

135. Any notice or document delivered or skt post
to, or left at, the registered address of any mendreany
other address supplied by him to the Company fergiving
of notice to him shall, if such member tieen deceased,
and whether or not the Company has notitenis death,
be deemed to have been duly served on his legaopal
representatives.

136. Every person who, by operation of lavgnsfer,
transmission, or other means whatsoever, shall ineco
entitled to any share, shall be bound by everyceat respect
of such share which, previously to his name andesfdbeing
entered in the Register of Members as the regidtadder
of such share, shall have been duly given to thegmefrom
whom he derives the title to such share.
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WINDING UP
137.1f the Company shall be wound up (wlketlhe

liguidation is voluntary or by the court) the liglaitor may,
with the authority of a Special Resolution, dividmong the
members in specie or kind the whole or any pathefassets
of the Company and whether or not the assets shalist of
property of one kind or shall consist of propertédifferent

kinds, and may for such purpose set such valueeadelems
fair upon any one or more class or classes of ptppeEnd

may determine how such division shall be carried asi

between the members or different classes of membdrs

liguidator may, with the like authority, vest anwarp of the

assets in trustees upon such trusts for the bewofefitembers
as the liquidator with the like authority shallrkifit, and the
liguidation of the Company may be closed and thenfany

dissolved, but so no contributory shall be compkti® accept
any shares or other property in respect of whickrehis a
liability.

INDEMNITY

138. Subject to the provisions of and so far as rbay
consistent with the Statutes, every DirectBecretary or
other officer, and every auditor, of the Companyalkibe
entitled to be indemnified by the Company agairbtcasts,
charges, losses, expenses and liabilities incusyedim in the
execution and/or discharge of his duties and/or é¢kercise
of his powers and/or otherwise in relation to orconnection
with his duties, powers or office including (withoprejudice
to the generality of the foregoing) any liabilitpcurred by
him in defending any proceedings, civil or criminahich
relate to anything done or omitted or alleged toehdeen
done or omitted by him as an officer or employeauwditor of
the Company and in which judgment is given in lagotr (or
the proceedings are otherwise disposed of withaytfending
or admission of any material breach of duty ongast) or in
which he is acquitted or in connection with any laggtion
under any ordinance for relief from liability insgect of any
such act or omission in which relief is grantedhtm by the
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Court.

SIGNATURES

139. For the purposes of these Articles, able or
facsimile transmission message purporting tmme from
a holder of shares or, as the case may be, a Diremt
alternate Director, or, in the case of a corporatihich is a
holder of shares, from a director or the secrethgreof or
a duly appointed attorney or duly authorised repméstive
thereof for it and on its behalf, shall in the atse of express
evidence to the contrary available to the persoplyreg
thereon at the relevant time be deemed to be andecuor
instrument in writing signed by such holder or [Bia or
alternate Director in the terms in which it is neeel.
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Names, Addresses and Descriptions of Subscriber

L)

SYLVESTER RYALL BULLEN
Chartered Secretary

3C, Robinson Road,

Hong Kong.

CHAN TIK YUEN ( @imﬁ )
Merchant

52 , Robinson Road ,

2nd Floor, Flat D,

Hong Kong

Dated the 28th day of April, 1971 .
WITNESS to the above signatures:—

(Sd.) PETER WILSON WIGHT
Chartered Accountant
Hong Kong



