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DEFINITIONS

In this circular, unless otherwise defined or the context otherwise requires, the following
expressions shall have the following meanings:

(:AGMU

“Articles of Association”
“associate(s)”

“Board”

“Buy-back Mandate”

“Company”

“connected person(s)”
“Director(s)”

“General Mandate”

“Group”
“HK$”

“Hong Kong”

“Latest Practicable Date”

“Listing Rules”

“Memorandum”

“New Articles of Association”

“New Companies Ordinance”

“Old Companies Ordinance”

the annual general meeting of the Company convened to
be held on Friday, 16 May 2014 at 12:00 noon at The
Ballroom, 1st Floor, Harbour Grand Kowloon, 20 Tak Fung
Street, Kowloon, Hong Kong, notice of which is set out
on pages 84 to 87 of this circular, and any adjournment
thereof;

the existing articles of association of the Company;

has the meaning ascribed to it under the Listing Rules;
the board of Directors;

the general mandate to buy back Shares;

Hutchison Whampoa Limited, a company incorporated in
Hong Kong with limited liability whose shares are listed on
the Main Board of SEHK (Stock Code: 13);

has the meaning ascribed to it under the Listing Rules;

the director(s) of the Company;

the general mandate to issue and dispose of additional
Shares;

the Company and its subsidiaries;
Hong Kong dollars, the lawful currency of Hong Kong;

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

3 April 2014, being the latest practicable date prior to the
printing of this circular for ascertaining certain information
contained herein;

the Rules Governing the Listing of Securities on SEHK;

the Memorandum of Association of the Company;

the new articles of association proposed to be adopted
by the Company at the AGM,;

the Companies Ordinance (Cap. 622 of the Laws of Hong
Kong) which came into effect on 3 March 2014;

the Companies Ordinance (Cap. 32 of the Laws of Hong
Kong) which has been replaced almost in its entirety by
the New Companies Ordinance;



DEFINITIONS

“Retiring Directors” the Directors retiring at the AGM and, being eligible, who
offer themselves for re-election at the AGM, in accordance
with the Articles of Association;

“SFO” the Securities and Futures Ordinance (Cap. 571 of the
Laws of Hong Kong) as amended, supplemented or
otherwise modified from time to time;

“Share(s)” ordinary share(s) in the share capital of the Company;
“Shareholder(s)” holder(s) of the Share(s);

“SEHK” The Stock Exchange of Hong Kong Limited; and
“Takeovers Code” the Code on Takeovers and Mergers.
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FORMAL ADOPTION OF CHINESE NAME

NOTICE OF ANNUAL GENERAL MEETING

INTRODUCTION

The Company will propose at the AGM resolutions to, inter alia, (i) re-elect the Retiring Directors;
(i) grant the Directors the General Mandate and the Buy-back Mandate upon the expiry of the
current general mandates to issue Shares and buy back Shares granted to the Directors at the
annual general meeting of the Company held on 21 May 2013; (iii) adopt the New Articles of
Association; and (iv) formally adopt the Chinese name of the Company.

The purpose of this circular is to provide you with further information on the resolutions to be
proposed at the AGM and to give you notice of the AGM at which the resolutions will be
proposed for consideration and, if thought fit, approval.
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RE-ELECTION OF RETIRING DIRECTORS

Pursuant to Article 85 of the Articles of Association, Messrs Fok Kin Ning, Canning, Lai Kai Ming,
Dominic, Kam Hing Lam, William Shurniak and Wong Chung Hin will retire by rotation at the
AGM and, being eligible, will offer themselves for re-election.

Mr Wong Chung Hin has served as an Independent Non-executive Director of the Company for
more than nine years. He satisfies the independence factors set out in Rule 3.13 of the Listing
Rules and is not involved in the daily management of the Company nor in any relationships or
circumstances which would materially interfere with his exercise of independent judgment. In
addition, he continues to demonstrate the attributes of an independent non-executive director
and there is no evidence that his tenure has had any impact on his independence. The Board is
of the opinion that Mr Wong remains independent notwithstanding the length of his service and it
believes that his valuable knowledge and experience in the Group’s business and his general
business acumen continue to generate significant contribution to the Company and the
Shareholders as a whole.

Information on the Retiring Directors who are proposed to be re-elected at the AGM as required
to be disclosed under the Listing Rules is set out in Appendix | to this circular.

GENERAL MANDATE AND BUY-BACK MANDATE

At the annual general meeting of the Company held on 21 May 2013, ordinary resolutions were
passed to grant general mandates to the Directors (i) to issue and dispose of additional Shares
not exceeding 20% of the aggregate nominal amount of the share capital of the Company in
issue as at the date of approving the relevant resolution and the nominal amount (up to a
maximum of 10% of the aggregate nominal amount of the Company’s then issued share capital)
of any Shares repurchased by the Company; and (i) to repurchase, inter alia, Shares, the
aggregate nominal amount of which does not exceed 10% of the aggregate nominal amount of
the share capital of the Company in issue as at the date of approving the relevant resolution.

These general mandates will expire at the conclusion of the AGM. Resolutions will be proposed
at the AGM to grant the General Mandate and the Buy-back Mandate to the Directors. With
reference to these resolutions, the Directors wish to state that they have no immediate plans to
buy back any Shares or to issue any new Shares pursuant to the relevant mandates.

An explanatory statement as required by the Listing Rules in connection with the Buy-back
Mandate is set out in Appendix Il to this circular.

ADOPTION OF NEW ARTICLES OF ASSOCIATION

In order to bring the Articles of Association in line with the New Companies Ordinance which
came into effect on 3 March 2014, as well as to modernise and update the Articles of
Association, certain amendments are proposed to be made to the Articles of Association. In view
of the substantial number of amendments, it is proposed that the Company takes this
opportunity to adopt a new set of Articles of Association, consolidating all previous and
proposed amendments, to replace the existing Articles of Association, with effect from the date
of passing the relevant special resolution at the AGM. A summary of the major changes to the
Articles of Association are set out below:
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Changes pursuant to the New Companies Ordinance

The Company proposes to make the following major changes to the Articles of Association:

(a)

To formally migrate the mandatory clauses from the Memorandum (such as the name
of the Company and the limited liability of the Shareholders) to the New Articles of
Association given that the New Articles of Association will become the single
constitutional document of the Company due to abolition of the Memorandum under
the New Companies Ordinance.

To provide the Company with the capacity, rights, powers and privileges of a natural
person and dispense with the “objects” clause.

To remove all the references in the Articles of Association to “authorised capital”, “par”
or “nominal value of Shares”, “unissued Shares”, “capital redemption reserve fund”
and “share premium account” which have become obsolete due to the mandatory no
par value regime under the New Companies Ordinance.

To delete the article relating to conversion of Shares into stock and other ancillary
articles relating to stock transfer and stockholder rights as the New Companies
Ordinance has repealed such power of a company.

To provide, within 28 days, a statement of reasons for refusal of registration of a
transfer of Shares, if required by the transferor or the transferee of the Shares.

To accept as sufficient evidence the grant of probate of the will or letters of
administration of a deceased person for the purpose of registering a transmission of
Shares.

To amend the minimum notice period for convening a general meeting (other than an
annual general meeting) for passing a special resolution from 21 days to 14 days.

To allow the Company to hold general meetings in more than one location using any
technology that enables the Shareholders to listen, speak and vote at the meetings.

To lower the threshold for demanding a poll from 10% to 5% of the total voting rights.

To include the mandatory requirement for the chairman of the general meeting to
demand a poll if the chairman of the meeting, before or on the declaration of the
result on a show of hands, knows from the proxies received by the Company that the
result on a show of hands would be different from that on a poll.

To include the following new provisions in respect of appointment of proxy:

(i) to allow a proxy to exercise all or any of the Shareholder’s rights to attend and
to speak and vote at a general meeting (including voting on a show of hands,
with multiple proxies excepted);

(i) to provide flexibility for return of a proxy form by various means including by
electronic means and to prescribe the statutory period in various situations for

the return of proxy form; and

(i)  to set out the notice requirement in the case of revocation of proxy’s authority.
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To include the new statutory requirement to record poll results in the minutes of a
general meeting.

To require Shareholders’ approval for service contracts entered into by the Company
with its Directors for a guaranteed term of employment exceeding three years.

To broaden the scope of the requirement for declaration of a Director’s interest by
requiring a Director to declare the nature and extent of the interest of himself and his
connected entities and the direct or indirect interest in any transaction, contract or
arrangement of himself and his connected entities and to specify the timing and
procedures of declaration of such interests by a Director in accordance with the New
Companies Ordinance.

To allow the Company to execute a document as a deed without using its common
seal as permitted under the New Companies Ordinance.

To include the mandatory requirement in respect of registering an allotment of
debenture or debenture stock in accordance with the New Companies Ordinance.

To include the mandatory requirement in respect of disclosure of permitted indemnity
provisions provided by the Company to its Directors or directors of its associated
companies in the Report of the Directors of the Company.

To replace obsolete terms with the new terms used in New Companies Ordinance,
and section references to the Old Companies Ordinance with the corresponding
section references of the New Companies Ordinance.

Miscellaneous Amendments

Certain amendments to the Articles of Association are proposed to streamline the
management and operational processes of the Company including:

(a)

(b)

To empower the chairman of general meetings to maintain order during general
meetings.

To clarify the place of Board meetings as the place where the largest group of
Directors participating is assembled or, if there is no such group, where the chairman
of the meeting then is.

To permit notice of Board meetings to be sent to a Director by electronic means or by
posting on the Company’s website, subject to the consent of such Director.

To provide flexibility to Directors to signify their agreement to, in place of signing,
written resolutions of Directors under certain specific procedures.

To permit the signing of written resolutions of Directors by the Directors (or by their
alternate Directors) by electronic means.

To empower the Directors to call for postponement of general meeting in the event
that a black rainstorm warning or gale warning is in force on the originally scheduled
date of such general meeting.
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(9) To permit Directors to decide whether a payment of dividend is to be made in cash or
in specific assets after relevant approval from the Shareholders is obtained, if required,
sanctioning the payment of dividend.

(h)  To provide the Company with the power to deal with unclaimed dividends and Shares
of untraceable Shareholders in the manner permitted under the Listing Rules.

Other house-keeping amendments to the Articles of Association are also proposed,
including making consequential amendments in line with the above amendments to the
Articles of Association, as well as updating certain provisions with reference to the Listing
Rules currently in force and to be in force on 1 July 2014. New definitions are proposed to
improve clarity to the Articles of Association generally.

A marked-up copy of the proposed New Articles of Association reflecting the proposed changes
is set out in Appendix Il to this circular. Shareholders are advised that the Chinese translation of
the proposed New Articles of Association is for reference only. In case of any inconsistency, the
English version shall prevail.

PROPOSED FORMAL ADOPTION OF CHINESE NAME

The Board proposes to add the Chinese name of the Company “FMil&=IHAR AT to its
existing Company name “Hutchison Whampoa Limited” such that the name of the Company
becomes “Hutchison Whampoa Limited fzd&=#H AR A 7).

Reasons for the Proposed Formal Adoption of Chinese Name

The Company was incorporated in 1977 with the English name “Hutchison Whampoa Limited”.
Although it was not incorporated with a Chinese name, it is well known in Hong Kong and other
Chinese speaking countries and communities as “FFR=IHAERAF)". Over the years, the
Company has traded under both its English and Chinese names and has been widely referred to
by both its English and Chinese names. The Board therefore considers that it would be in the

best interest of the Company and the Shareholders as a whole that Chinese name “Fil&=IH A
[R/A7]" be formally added to the Company’s name. Accordingly, the Board proposes that the

Company formally adopts “FIE2 =B AR /A F)” as its Chinese name such that the Company
going forward would be known as “Hutchison Whampoa Limited i &= H AR A F)".

Conditions for the Proposed Formal Adoption of Chinese Name

The proposed formal adoption of the Chinese name is subject to satisfaction of the following
conditions:

()  the approval of the Shareholders by way of a special resolution at the AGM; and

(i) the approval of the Registrar of Companies of Hong Kong by the issue of the “Certificate of
Change of Name” of the Company.

Subject to the satisfaction of the above conditions, the proposed formal adoption of the Chinese
name will take effect from the date on which the “Certificate of Change of Name” is issued by
the Registrar of Companies of Hong Kong.
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Effects on the Proposed Formal Adoption of Chinese Name

The proposed formal adoption of the Chinese name of the Company will not affect any of the
rights of the Shareholders. All existing share certificates in issue bearing the existing name of the
Company will, after the proposed formal adoption of the Chinese name becoming effective,
continue to be evidence of title to the Shares and will be valid for trading, settlement, registration
and delivery purposes. Accordingly, there will not be any arrangement for exchange of existing
share certificates of the Company for new share certificates bearing the new name of the
Company. Once the proposed formal adoption of the Chinese name has become effective, new
share certificates bearing the new name of the Company will be deployed for Share transactions
thereafter.

The English and Chinese stock names of the Company, namely “Hutchison” and “Flz2 = 1", will
remain unchanged.

Further announcements on the results of the special resolution and the effective date of the
proposed formal adoption of the Chinese name will be made by the Company as and when
appropriate.

AGM

The notice convening the AGM is set out on pages 84 to 87 of this circular. The form of proxy
for use at the AGM is enclosed. Irrespective of whether you are able to attend the AGM, please
complete the form of proxy as instructed and sign and return the same to the Company
Secretary at the registered office of the Company at 22nd Floor, Hutchison House, 10 Harcourt
Road, Hong Kong as soon as possible and in any event no less than 48 hours before the time
appointed for holding the meeting. You can still attend and vote at the AGM even if you have
completed and sent in the proxy form.

Pursuant to Listing Rule 13.39(4), any vote of shareholders at a general meeting must be taken
by poll except where the chairman of the meeting, in good faith, decides to allow a resolution
which relates purely to a procedural or administrative matter to be voted on by a show of hands.
Accordingly, each of the resolutions set out in the notice of the AGM will be put to the vote by
way of a poll.

RECOMMENDATION

The Board believes that the proposals mentioned above, including the proposals for re-election
of the Retiring Directors, the granting of the General Mandate and the Buy-back Mandate, the
adoption of the New Articles of Association, and the adoption of the Chinese name of the
Company, are all in the interest of the Company and the Shareholders. Accordingly, the Directors
recommend you to vote in favour of the resolutions to approve the re-election of the Retiring
Directors, the granting of the General Mandate and the Buy-back Mandate, the adoption of the
New Articles of Association and the adoption of the Chinese name of the Company to be
proposed at the AGM.

Yours faithfully
For and on behalf of the Board

FOK Kin Ning, Canning
Group Managing Director
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The following is the information, as required to be disclosed by the Listing Rules, on the Retiring
Directors proposed to be re-elected at the AGM.

(1)

FOK Kin Ning, Canning, BA, DFM, CA (Aus)

Mr Fok, aged 62, has been an Executive Director and Group Managing Director of the
Company since 1984 and 1993 respectively. He holds a Bachelor of Arts degree and a
Diploma in Financial Management, and is a member of the Institute of Chartered
Accountants in Australia.

In addition, he is chairman of Hutchison Harbour Ring Limited (“HHR”, whose shares are
listed on the Main Board of SEHK), Hutchison Telecommunications Hong Kong Holdings
Limited (“HTHKH”, whose shares are listed on the Main Board of SEHK), Hutchison
Telecommunications (Australia) Limited (“HTAL”, whose shares are listed on the Australian
Securities Exchange), Hutchison Port Holdings Management Pte. Limited as the
trustee-manager of Hutchison Port Holdings Trust (whose units are listed on the Main
Board of Singapore Exchange Securities Trading Limited), Power Assets Holdings Limited
(“Power Assets”, whose shares are listed on the Main Board of SEHK), HK Electric
Investments Manager Limited as the trustee-manager of HK Electric Investments (“HKEI”),
and HK Electric Investments Limited (“HKEIL”) (the share stapled units jointly issued by
HKEI and HKEIL are listed on the Main Board of SEHK), and co-chairman of Husky Energy
Inc. (“Husky Energy”, whose securities are listed on the Toronto Stock Exchange). He is
also deputy chairman of Cheung Kong Infrastructure Holdings Limited (“CKI”, whose shares
are listed on the Main Board of SEHK) and a non-executive director of Cheung Kong
(Holdings) Limited (“Cheung Kong”, whose shares are listed on the Main Board of SEHK)
which is a substantial Shareholder of the Company within the meaning of Part XV of the
SFO. He is also alternate director to a director of HTHKH.

Mr Fok also holds directorships in certain companies controlled by certain substantial
Shareholders. Save as disclosed above, Mr Fok does not have any relationship with any
other Directors, senior management, substantial or controlling Shareholders of the
Company.

As at the Latest Practicable Date, Mr Fok had a corporate interest in 6,010,875 Shares,
representing approximately 0.1410% of the issued share capital of the Company within the
meaning of Part XV of the SFO. The term of his service as a Director is subject to
retirement by rotation and re-election at the annual general meeting of the Company in
accordance with the provisions of the Articles of Association. He is entitled to a director’s
fee of HK$120,000 per annum. Such fee is subject to review by the Board from time to
time and proration for an incomplete year of service. The emoluments specified in the
service agreement appointing Mr Fok as the Group Managing Director of the Company are
HK$10,478,450 per annum and such amount of discretionary bonus which the Company
may decide to pay. Such emoluments are determined with reference to the performance
and profitability of the Company, as well as remuneration benchmark in the industry and the
prevailing market conditions.

Mr Fok previously held directorship in Peregrine Investments Holdings Limited (“Peregrine”)
(resigned on 12 January 1998), a company incorporated in Bermuda and registered under
Part Xl of the Old Companies Ordinance which is an investment bank. Peregrine
commenced compulsory liquidation on 18 March 1998. The liquidation of Peregrine is still in
progress and the total claim admitted by the liquidators of Peregrine amounts to
HK$15,278 million.
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Save as disclosed above, there are no other matters concerning Mr Fok that are required to
be brought to the attention of the Shareholders, nor is there other information that is
required to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

LAl Kai Ming, Dominic, BSc, MBA

Mr Lai, aged 60, has been an Executive Director of the Company since 2000. He holds a
Bachelor of Science (Hons) degree and a Master’s degree in Business Administration.

In addition, he is deputy chairman of HHR, a non-executive director of HTHKH and a
director of HTAL. He is also alternate director to directors of each of HHR, HTHKH and
HTAL. He has over 30 years of management experience in different industries.

Mr Lai also holds directorships in certain companies controlled by certain substantial
Shareholders. Save as disclosed above, Mr Lai does not have any relationship with any
other Directors, senior management, substantial or controlling Shareholders of the
Company.

As at the Latest Practicable Date, Mr Lai had personal interests in 50,000 Shares,
representing approximately 0.0012% of the issued share capital of the Company within the
meaning of Part XV of the SFO. The term of his service as a Director is subject to
retirement by rotation and re-election at the annual general meeting of the Company in
accordance with the provisions of the Articles of Association. He is entitled to a director’s
fee of HK$120,000 per annum. Such fee is subject to review by the Board from time to
time and proration for an incomplete year of service. The emoluments specified in the
service agreement appointing Mr Lai as an Executive Director of the Company are
HK$5,204,040 per annum and such amount of discretionary bonus which the Company
may decide to pay. Such emoluments are determined with reference to the performance
and profitability of the Company, as well as remuneration benchmark in the industry and the
prevailing market conditions.

Save as disclosed above, there are no other matters concerning Mr Lai that are required to
be brought to the attention of the Shareholders, nor is there other information that is
required to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

KAM Hing Lam, BSc, MBA

Mr Kam, aged 67, has been an Executive Director of the Company since 1993. He holds a
Bachelor of Science degree in Engineering and a Master's degree in Business
Administration. Mr Kam is an advisor of the 12th Beijing Municipal Committee of the
Chinese People’s Political Consultative Conference of the People’s Republic of China.

In addition, he is deputy managing director of Cheung Kong and a member of its executive
committee. He is also group managing director of CKI, president and chief executive officer
of CK Life Science Int'l.,, (Holdings) Inc. (whose shares are listed on the Main Board of
SEHK) and chairman and a non-executive director of Hui Xian Asset Management Limited
as manager of Hui Xian Real Estate Investment Trust (whose units are listed on the Main
Board of SEHK). Mr Kam was previously an executive director of Power Assets (resigned
on 29 January 2014).

-10 -
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Mr Kam is the brother-in-law of Mr Li Ka-shing, Chairman of the Company and the uncle of
Mr Li Tzar Kuoi, Victor, Deputy Chairman of the Company. He also holds directorships in
certain companies controlled by certain substantial Shareholders. Save as disclosed above,
Mr Kam does not have any relationship with any other Directors, senior management or
substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr Kam had a personal interest in 60,000 Shares and a
family interest in 40,000 Shares, in aggregate representing approximately 0.0023% of the
issued share capital of the Company within the meaning of Part XV of the SFO. The term of
his service as a Director is subject to retirement by rotation and re-election at the annual
general meeting of the Company in accordance with the provisions of the Articles of
Association. He is entitled to a director’s fee of HK$120,000 per annum. Such fee is
subject to review by the Board from time to time and proration for an incomplete year of
service. The emoluments specified in the service agreement appointing Mr Kam as an
Executive Director of the Company are HK$2,300,004 per annum and such amount of
discretionary bonus which the Company may decide to pay. Such emoluments are
determined with reference to the performance and profitability of the Company, as well as
remuneration benchmark in the industry and the prevailing market conditions.

Save as disclosed above, there are no other matters concerning Mr Kam that are required
to be brought to the attention of the Shareholders, nor is there other information that is
required to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.

William SHURNIAK, SOM, LLD (Hon)

Mr Shurniak, aged 82, has been a Director of the Company since 1984. He was a
Non-executive Director of the Company from 1998 to 2011 and is an Independent
Non-executive Director since 2011. He is also a member of the Audit Committee of the
Company. He has broad banking experience and he holds Honorary Doctor of Laws
degrees from the University of Saskatchewan and The University of Western Ontario in
Canada. He was awarded the Saskatchewan Order of Merit by the Government of
Saskatchewan in 2009 and the Queen Elizabeth Il Diamond Jubilee Medal by the Lieutenant
Governor of Saskatchewan in 2012.

In addition, he is a director (independent) and deputy chairman of Husky Energy.

Save as disclosed above, Mr Shurniak does not have any relationship with any other
Directors, senior management, substantial or controlling Shareholders of the Company.

As at the Latest Practicable Date, Mr Shurniak had a personal interest in 165,000 Shares,
representing approximately 0.0039% of the issued share capital of the Company within the
meaning of Part XV of the SFO. There is a service agreement between the Company and
Mr Shurniak for his appointment as Independent Non-executive Director of the Company for
an initial term ended on 31 December 2011; such appointment being automatically
renewed thereafter for successive 12-month periods, subject to retirement by rotation and
re-election at the annual general meeting of the Company in accordance with the provisions
of the Articles of Association. The director’s fee specified in the service agreement is
HK$120,000 per annum. Mr Shurniak is also entitled to receive additional director’s fee of
HK$130,000 per annum for being a member of the Audit Committee of the Company. Such
fees are subject to review by the Board from time to time and proration for an incomplete
year of service.

19 =
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Save as disclosed above, there are no other matters concerning Mr Shurniak that are
required to be brought to the attention of the Shareholders, nor is there other information
that is required to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing
Rules.

WONG Chung Hin, CBE, JP

Mr Wong, aged 80, has been a Director of the Company since 1984 and is currently an
Independent Non-executive Director of the Company. He is also chairman of the
Audit Committee and the Remuneration Committee of the Company. He is a solicitor.

In addition, he is an independent non-executive director of The Bank of East Asia, Limited
(whose shares are listed on the Main Board of SEHK) and Power Assets. He does not have
any relationship with any other Directors, senior management, substantial or controlling
Shareholders of the Company.

As at the Latest Practicable Date, Mr Wong did not have any interests in the Shares within
the meaning of Part XV of the SFO. There is a service agreement between the Company
and Mr Wong for his appointment as Independent Non-executive Director of the Company
for an initial term ended on 31 December 2005; such appointment being automatically
renewed thereafter for successive 12-month periods, subject to retirement by rotation and
re-election at the annual general meeting of the Company in accordance with the provisions
of the Articles of Association. The director’s fee specified in the service agreement is
HK$120,000 per annum. Mr Wong is also entitled to receive additional director’'s fees of
HK$130,000 and HK$60,000 per annum for being chairman of the Audit Committee and of
the Remuneration Committee of the Company respectively. Such fees are subject to review
by the Board from time to time and proration for an incomplete year of service.

Save as disclosed above, there are no other matters concerning Mr Wong that are required

to be brought to the attention of the Shareholders, nor is there other information that is
required to be disclosed pursuant to the requirements of Rule 13.51(2) of the Listing Rules.
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APPENDIX Il EXPLANATORY STATEMENT FOR THE BUY-BACK MANDATE

This appendix serves as an explanatory statement, as required by the Listing Rules, to provide
requisite information to the Shareholders for their consideration of the Buy-back Mandate.

1.

Share Capital
As at the Latest Practicable Date, there were 4,263,370,780 Shares in issue.

Subject to the passing of the relevant Ordinary Resolution No 5(2) at the AGM and on the
basis that no further Shares are issued or bought back prior to the AGM, the Company
would be allowed under the Buy-back Mandate to buy back a maximum of 426,337,078
Shares, representing 10% of the issued Shares of the Company.

Reasons for Buy-backs

The Directors believe that the Buy-back Mandate is in the best interests of the Company
and the Shareholders. Such buy-backs may, depending on market conditions and funding
arrangements at the time, lead to an enhancement of the net assets of the Company
and/or earnings per Share and will only be made when the Directors believe that such a
buy-back will benefit the Company and the Shareholders.

Funding of Buy-backs

In buying back Shares, the Company may only apply funds legally available for such
purpose in accordance with its Articles of Association and the New Companies Ordinance.
The New Companies Ordinance provides that the amount of capital repaid in connection
with a share buy-back may only be paid from the distributable profits of the Company
and/or the proceeds of a fresh issue of Shares made for the purpose of the buy-back to
such extent allowable under the New Companies Ordinance.

There might be an adverse impact on the working capital or gearing position of the
Company as compared with the position disclosed in the audited consolidated accounts
contained in the annual report for the year ended 31 December 2013 in the event that the
proposed share buy-backs were to be carried out in full at any time during the proposed
buy-back period. However, the Directors do not propose to exercise the Buy-back Mandate
to such extent as would, in the circumstances, have a material adverse effect on the
working capital requirements of the Company or the gearing levels which in the opinion of
the Directors are from time to time appropriate for the Company.

—13—



APPENDIX Il EXPLANATORY STATEMENT FOR THE BUY-BACK MANDATE

4. Share Prices

The highest and lowest prices at which the Shares were traded on SEHK during each of
the previous twelve months and the period from 1 April 2014 to the Latest Practicable Date
were as follows:

Highest Lowest

(HK) (HKS)

April 2013 85.00 78.55
May 2013 89.00 82.05
June 2013 83.90 76.60
July 2013 88.35 81.05
August 2013 93.85 87.10
September 2013 95.00 89.05
October 2013 99.80 93.10
November 2013 100.00 92.90
December 2013 105.90 98.55
January 2014 106.70 95.70
February 2014 104.60 95.15
March 2014 112.20 101.60
1 April 2014 - Latest Practicable Date 105.70 105.10

5. Directors, their undertakings and associates and connected persons

The Directors have undertaken to SEHK that, so far as the same may be applicable, they
will exercise the powers of the Company to make buy-backs pursuant to the Buy-back
Mandate and in accordance with the Listing Rules and the New Companies Ordinance.

None of the Directors and, to the best of their knowledge having made all reasonable
enquiries, any of their associates, has any present intention to sell any Shares to the
Company or its subsidiaries under the Buy-back Mandate if such is approved by the
Shareholders.

No connected person of the Company has notified the Company that he/she/it has a
present intention to sell Shares to the Company or has undertaken to the Company not to
sell any of the Shares held by him/her/it to the Company, in the event that the Buy-back
Mandate is approved by the Shareholders.

6. Takeovers Code

If, on the exercise of the power to buy back Shares pursuant to the Buy-back Mandate, a
Shareholder’s proportionate interest in the voting rights of the Company increases, such
increase will be treated as an acquisition of voting rights for the purposes of Rule 32 of the
Takeovers Code. As a result, a Shareholder or group of Shareholders acting in concert,
could obtain or consolidate control of the Company and become obliged to make a
mandatory offer in accordance with Rules 26 and 32 of the Takeovers Code.

As at the Latest Practicable Date, subsidiaries of Cheung Kong (Holdings) Limited (“Cheung

Kong”) held together 2,130,202,773 Shares, representing approximately 49.97% of the
issued ordinary shares of the Company and for the purposes of the SFO, each of
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APPENDIX Il  EXPLANATORY STATEMENT FOR THE BUY-BACK MANDATE

Mr Li Ka-shing, Mr Li Tzar Kuoi, Victor, Li Ka-Shing Unity Trustee Corporation Limited as
trustee of The Li Ka-Shing Unity Discretionary Trust, Li Ka-Shing Unity Trustcorp Limited as
trustee of another discretionary trust and Li Ka-Shing Unity Trustee Company Limited as
trustee of The Li Ka-Shing Unity Trust (together the “Trust Companies”) is taken to have an
interest in the same block of 2,130,202,773 Shares. Mr Li Ka-shing and Mr Li Tzar Kuoi, Victor,
as Directors, are also taken to have interest in 11,496,000 Shares held by a unit trust. In
addition, Mr Li Ka-shing held 94,534,000 Shares through certain companies in which he is
entitled to exercise or control the exercise of one-third or more of the voting power at their
general meetings and Mr Li Tzar Kuoi, Victor held 1,086,770 Shares through certain
companies in which he is entitled to exercise or control the exercise of one-third or more of
the voting power at their general meetings. Mr Li Tzar Kuoi, Victor is also taken to have an
interest in 300,000 Shares held by a company in which his child is entitled to exercise or
control the exercise of one-third or more of the voting power at its general meetings. For
the purposes of the Takeovers Code, Mr Li Ka-shing and Mr Li Tzar Kuoi, Victor are
concert parties and are taken to have interests in a total of 2,237,619,543 Shares
representing approximately 52.48% of the issued ordinary shares of the Company.

In the event that the Directors exercise in full the power to buy back Shares which is
proposed to be granted pursuant to the relevant Ordinary Resolution No 5(2) of the AGM,
then (if the present shareholdings otherwise remained the same) the aggregate interests of
Cheung Kong and the Trust Companies would be increased from approximately 49.97% to
approximately 55.52% of the issued ordinary shares of the Company and similarly, the
aggregate interests of both Mr Li Ka-shing and Mr Li Tzar Kuoi, Victor would be increased
from approximately 52.48% to approximately 58.32% of the issued ordinary shares of the
Company. In the opinion of the Directors, such increase will not give rise to any obligation
to make a mandatory offer under Rule 26 of the Takeovers Code.

7. Share buy-backs made by the Company

The Company did not purchase any Shares (whether on SEHK or otherwise) in the six
months preceding the Latest Practicable Date.
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APPENDIX 1lI NEW ARTICLES OF ASSOCIATION

THE COMPANIES ORDINANCE (Chapter 3622)

Company Limited by Shares

MEMORANDUM
AND
NEW
ARTICLES OF ASSOCIATION
(As adopted by Special Resolution passed on

28th-May,—1+987ancHncluding-armendments
upto-26th-May,—2642) 16th May, 2014)

OF

HUTCHISON WHAMPOA LIMITED

Incorporated #reon 26th day-etJuly, 1977

shareholders—at-a-generat-meeting- (The English version shall
prevail in case of any discrepancy or inconsistency between the
English version and its Chinese translation.)
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No. 54532

[COPY]

CERTIFICATE OF INCORPORATION

| HEREBY CERTIFY that

HUTCHISON WHAMPOA LIMITED

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

GIVEN under my hand this 26th day of July One Thousand Nine Hundred and
Seventy-seven.

(8d.) LESLIE FOO
for Registrar of Companies,
Hong Kong.
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NEW ARTICLES OF ASSOCIATION

THE COMPANIES ORDINANCE (Chapter 32)622)

Company Limited by Shares

NEW-ARTICLES OF ASSOCIATION

(As adopted by Special Resolution passed on 16th May, 2014)

OF

HUTCHISON WHAMPOA LIMITED

apply to the Company.

Preliminary

contained in Schedule 1 to the Compames (Model Articles) Notlce (Chapter 622H) shall not

2. In tThese presentsArticles (if not inconsistent with the subject or finterpretation context), the
words and expressions set out in the first column below shall bear the meanings set

opposite to them respectively:

Fhe-Ordinance

Fhe-Statutes

Fhesepresents

Annual General Meetings

Article

*Associates

all annual meetings of Shareholders to be held pursuant to
these Articles.

an article in These Articles.

Sshall have the same meaning as that set out in Rule 1.01 of

the Listing Rules. Gevernirg—the—Hsting—ef-Seeurities—ofFhe
Steck—Exehange—ofHong—Keong—imitee—as—modified—from

Schedule 1 to
the Companies
(Model

Articles
Notice Fable-A

not to apply
Interpretation
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NEW ARTICLES OF ASSOCIATION

Associated Company

Auditor

Black Rainstorm Warning

Board

Chairman

*Clearing hHouse

Close Associate

Company Secretary

Connected Entity

Debenture

Deputy Chairman
Directors

Offiee

Seat

Menth

Year

*Electronic
eCommunication

any company that is the Company’s subsidiary or holding
company or a subsidiary of the Company’s holding company.

the auditor for the time being of the Company.

shall have the same meaning as that set out in the
Interpretation and General Clauses Ordinance (Chapter 1) as
amended from time to time.

the board of Directors from time to time of the Company or
the Directors present at a meeting of the Directors at which
a quorum is present as the case may be.

the chairman of the Board from time to time.

A-a recognised clearing house within the meaning of Part 1
of Schedule 1 to the Securities and Futures Ordinance
(Chapter 571) as mesdhifiedamended from time to time.

(i) before 1 July 2014, shall have the same meaning as that
ascribed to “Associate” in this Article 2; and (i) on or after
1 July 2014, shall have the same meaning as that set out in
Rule 1.01 of the Listing Rules effective from 1 July 2014 and
as amended from time to time.

a person appointed by the Board to perform any of the
duties of the company secretary, and, where two or more
persons are appointed to act as joint secretaries, any one of
those persons.

shall have the same meaning as that for “an entity
connected with a director or former diector of a company”
set out in Section 486(1) of the Ordinance.

shall have the same meaning as that set out in Section 2 of
the Ordinance.

the deputy chairman of the Board from time to time.
the directors of the Company for the time being.
Fhre-Gommon-Seal-of-the-Goempany-
GCalendarmonth:

Galendar-year:

A—a communication sent by electronic transmission in any
form through any medium.
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Gale Warning

General Meetings

*n wWriting

Listing Rules

Office

Ordinance

Ordinary Resolution

Paid
Auditers

Reporting Documents

Seal

Share(s)

Shareholders or Members

Special Resolution

shall have the same meaning as that set out in the
Interpretation and General Clauses Ordinance (Chapter 1) as
amended from time to time.

all meetings of Shareholders, including the Annual General
Meeting (where appropriate).

Wwritten or printed, or printed by lithography or printeeg—by
photography, or typewritten or produced by any other mode
of representing words in a visible form or, to the extent
permitted by, and in accordance with the Statutes and other
applicable laws, rules and regulations, any visible substitute
for writing (including an eElectronic eCommunication), or
partly in one visible form and partly in another visible form.

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (as amended from time to
time).

the registered office of the Company for the time being.

the Companies Ordinance (Chapter 622), any subsidiary
legislation providing relevant administrative, technical and
procedural provisions for implementation of the Ordinance,
and any amendments thereto or re-enactment thereof for the
time being in force.

shall have the same meaning as that set out in Section 563
of the Ordinance.

Ppaid or credited as paid.

shall have the same meaning as that set out in Section
357(2) of the Ordinance.

the common seal of the Company and includes, unless the
context otherwise requires, any official seal that the
Company may adopt as permitted by These Articles and the
Ordinance.

an existing ordinary share or ordinary shares in the capital of
the Company and shall include, where applicable, all such
other additional shares of the Company in the same, or
different class, issued, allotted or otherwise converted from
time to time in accordance with These Articles.

the duly registered holders from time to time of the Shares.

shall have the same meaning as that set out in Section 564
of the Ordinance.
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Statutes the Ordinance and every other ordinance for the time being
in force in Hong Kong affecting the Company, any subsidiary
legislation from time to time under it, and any amendment or
re-enactment thereof; and shall, without limitations, include
the Ordinance.

Stock Exchange The Stock Exchange of Hong Kong Limited.

Summary Financial Report shall have the same meaning as that set out in Section
357(1) of the Ordinance.

These Articles these Articles of Association as from time to time altered by
Special Resolution.

% per cent.

Words denoting the singular shall include the plural and vice versa. Words denoting the
masculine gender shall include the feminine gender. Words denoting persons shall include
corporations.

Subject as aforesaid any words or expressions defined in the Statutes shall (if not
inconsistent with the subject or context) bear the same meanings in #These

presentsArticles.

*References to a document being executed include references to its being executed under
hand or under seal or, to the extent permitted by, and in accordance with the Statutes and
other applicable laws, rules and regulations, by electronic signature or by any other
method. References to a document, to the extent permitted by, and in accordance with the
Statutes and other applicable laws, rules and regulations, include references to any
information in visible form whether having physical substance or not.

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

The headings and marginal notes shall not affect the construction of tThese

presentsArticles.
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Name of Company

3. The name of the Company is HUTCHISON WHAMPOA LIMITED.

Liability of the Members

4. The liability of the Members is limited.

5. The liability of the Members of the Company is limited to any amount unpaid on the Shares
held by the Members.

Capacity and Powers of the Company

6. The Company has the capacity, rights, powers and privileges of a natural person and, in
addition and without limit, the Company may do anything that it is permitted or required to
do by These Articles, any enactment or rule of law including but not limited to:-

@

To carry on business as an investment holding company and for that purpose to
invest the capital and other moneys of the Company in the purchase or upon the
security of shares, stocks, Debentures, debenture stock, bonds, mortgages,
obligations and securities of any kind issued or guaranteed by any company,
corporation or undertaking of whatever nature and wheresoever constituted or
carrying on business, and of shares, stocks, Debentures, debenture stock, bonds,
mortgages, obligations and other securities issued or guaranteed by any Government,
Sovereign Ruler, Commissioners, Trust, Authority or other body of whatever nature
and wheresoever situated;

To acquire by purchase, subscription or otherwise and to hold for investment or
otherwise and to use, sell, assign, transfer, mortgage, charge, hypothecate, pledge or
otherwise deal with or dispose of shares, stocks, bonds or any other obligations or
securities of any corporation or corporations; to amalgamate, merge or consolidate
with any corporation in such manner as may be permitted by law; to aid in any
manner any corporation whose shares, stocks, bonds or other obligations or
securities are held or in any manner guaranteed by the Company and/or in which the
Company is in any way interested and to do any other acts or things for the
preservation, protection, improvement or enhancement of the value of any such
shares, stocks, bonds or other obligations or securities, or to do any acts or things
designed for any such purpose; and while owner of any such shares, stocks, bonds
or other obligations or securities to exercise all the rights, powers and privileges of
ownership thereof, and to exercise any and all voting powers thereon; to guarantee
the payment of dividends upon any shares or stocks, or the principal or interest or
both of any bonds or other obligations or securities;

To purchase or otherwise acquire, and to hold, dispose of, and deal with any options
or rights in respect of any shares, stocks, bonds or other securities or investments of
any nature whatsoever and to buy and sell foreign exchange;

To carry on any other business of any nature whatsoever which may seem to the
Board to be capable of being conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or hereinafter authorised or to be
expedient with a view to rendering profitable or more profitable any of the Company’s
assets or utilising its know-how or expertise;

To engage directly or indirectly in trading activities of all kinds;

32—
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To import, export, barter, contract, buy, sell, deal in, and to engage in, conduct and
carry on the business of importing, exporting, bartering, trading, contracting, buying,
selling and dealing in goods, wares and merchandise of every class and description
raw, manufactured or produced in any place throughout the world;

To purchase and sell merchandise of every kind and nature for importation from and
exportation throughout the world to and from and/or between any and/or all countries
wherever situated including the purchase and sale of domestic merchandise in
domestic markets and of foreign merchandise in foreign countries; such transactions
to be for the account of the Company and/or others, and for such purposes the
carrying on of a general foreign and domestic importing and exporting merchandise
business and in particular, to carry on a general import and export business in any
place throughout the world;

To establish, maintain, conduct and acquire or dispose of, either as principal or
agents, trading posts of all kinds and description throughout the world and in
connection therewith to do all such acts and things and to acquire and/or dispose of
such real and/or personal property as is usual or customary with a general trading
post business;

To carry on the business of manufacturers of and dealers either wholesale or retail in
goods, materials, substances and articles made or manufactured or moulded of
wood, metal, textiles, fibres whether natural or artificial, stone or of any plastic or
other manufactured or natural substance or material or of any combination thereof;

To act on its own behalf and on behalf of importers, exporters and manufacturers in
connection with the inspection, surveying, testing, weighing and measuring of
merchandise of all descriptions;

To carry on in Hong Kong and elsewhere the business of proprietors of docks,
wharves, jetties, piers, warehouses, and stores and of shipowners, shipbuilders,
timber merchants, shipwrights, engineers, dredgers, tugowners, wharfingers,
warehousemen, iron and brass founders;

To act as directors, accountants, company secretaries and registrars of companies
incorporated by law or societies or organisations (whether incorporated or not);

To carry on all or any of the business usually carried on by land investment, land
development, land mortgage and real estate companies;

To develop, improve and utilize any land within Hong Kong or elsewhere acquired by
the Company, or in which the Company is interested, and lay out and prepare the
same for building purposes, construct, alter, pull down, decorate, maintain, fit up and
improve buildings and roads, and to plant, pave, drain, maintain, let on building lease
or building agreement any such land, and advance money to, enter into contracts and
arrangements of all kinds with, builders and tenants of and others interested in any
such land;

To purchase, take on lease, hire or otherwise acquire in Hong Kong or elsewhere any
real personal property or any rights or interests therein, which the Company may think
necessary or convenient for effectuating any of its objects, and in particular any lands,
plantations, houses, factories, warehouses, plant, machinery, patents, concessions,
trade marks, trade names, copyrights, licences, stocks, material or property of any
description and to work, use, maintain and improve, sell, let, surrender, mortgage,
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charge, dispose of or otherwise deal with the same or any other property of the
Company, including, in respect of any patent or patent rights belonging to the
Company, the grant of licences or authorities to any person, corporation, or company
to work the same;

To construct, build, execute, improve, alter, maintain, develop, work, manage, carry
out, control and otherwise deal with engineering and construction works of all kinds
including harbour works, airways, aerodromes or airfields, roads, docks, ways,
tramways, railways, branches or sidings, telegraphs, telephones, buildings, bridges,
concrete or reinforced concrete structures, reservoirs, watercourses, canals,
waterworks, embankments, irrigations, reclamations, sewages, draining, dredging and
conservancy works, piers, jetties, wharves, manufactories, warehouses, hotels,
restaurants, electric works, water, steam, gas, oil and electric power works in general,
shops and stores, hangars, garages, public utilities, waste managements, and all
other works and conveniences of every kind and description both public or private
and to contribute to, subsidise, or otherwise assist or take part in the construction,
improvement, maintenance, development, working, management, planning, carrying
out, or control thereof;

To engage directly or indirectly in the businesses of telecommunications and data
services of every kind and nature, including mobile operations, fixed-line operations
and Internet and broadband operations, in any place throughout the world;

To engage directly or indirectly in the research, development, manufacture and sale of
pharmaceuticals and health oriented consumer products of every kind and nature in
any place throughout the world;

To carry on all or any of the business of general contractors and engineering
contractors (whether civil, mechanical, electrical, structural, chemical, aeronautical,
marine or otherwise);

To purchase or otherwise acquire and to carry on the business or businesses of
steamship owners, ship owners, stevedores, wharfingers, carriers, forwarding agents,
storage keepers, warehousemen, ship builders, dry-dock keepers, marine engineers,
engineers, slip keepers, boat builders, ship and boat repairers, ship and boat
outfitters, ship brokers, ship agents, salvors, wreck removers, wreck raisers, divers,
auctioneers, valuers and assessors;

To charter, sub-charter, take on charter or sub-charter, hire, purchase and work
steamships and other vessels of any class, motor vehicles or aircraft and to establish
and maintain lines or regular services of steamships or other vessels, and to enter into
contracts for the carriage of mails, passengers, goods and cattle by any means, and
either by its own vessels, railways, motor vehicles, aircraft and conveyances, or by
other vessels, railways, motor vehicles, aircraft, and conveyances of others;

To purchase, dispose, sell, accept mortgage or finance the purchase of steamships
and other vessels of any class as owners, agents, managers or trustees, or on the
authority or on behalf of any third party;

To enter into, take over, negotiate or otherwise acquire, any contract or contracts for
the construction, building, equipping, fitting out, storing, gearing or otherwise relating
to any steamship, ship, carrier, boat or other vessel whatsoever and to enter into,
take over, negotiate or otherwise acquire any other contract or contracts whatever
which the Company may think necessary, desirable or convenient for the purposes of
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(aa)

(bb)

(ee)

the Company or any of them, and to enter into, take over, negotiate, or otherwise
acquire any such contract or contracts at such prices and for such considerations,
and upon such terms and conditions, and subject to such stipulations and
agreements as the Company may determine, and at any time, and from time to time
to vary, modify, alter, or cancel any such contract;

To carry on business as agents, managers, factors or brokers for any other person or
persons, firm or company in any part of the world and in particular but without in any
way restricting the above powers to act as insurance, shipping, airline, transport and
mercantile agents and managers;

To conduct and carry on a general financial and economic consultation business for
capital investments, trade prices, exchange controls, business conditions, business
organizations, tax structures and tax liabilities and trade practices, shipping,
insurance, and business and industrial enterprises and opportunities and all such
other services as may be necessary or incidental thereto as the Board may from time
to time determine;

To acquire by licence, lease or in any other lawful manner, the exclusive or other right
or licence to manufacture, distribute, sell and generally deal in appliances, forms,
equipments, devices, tools, machinery and any and all kinds of articles of any
character or description whether patented or otherwise; to sublicense or grant to any
other corporation or any organization or person the right or licence to manufacture,
distribute, use, sell and generally deal in any of the articles or things in which this
corporation shall deal;

To acquire mines, mining rights, mineral lands, timber and forestry lands and
concessions anywhere throughout the whole world and any interest therein and to
explore, work, exercise, develop and turn same to account;

To carry on in any part of the world business as financiers, capitalists, underwriters
(but not fire, life or marine insurers), concessionaries, commercial agents,
commissionaries, mortgage and bullion brokers and financial agents and advisers;

To undertake and to transact all kinds of trust and agency business;

To purchase or by any other lawful means acquire and protect, prolong and renew,
throughout the world any patents, patent rights, copyrights, trade marks, processes,
protections and concessions which may appear likely to be advantageous or useful to
the Company, and to use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in improving or
seeking to improve any patents, inventions or rights which the Company may acquire
or propose to acquire;

To the same extent as natural persons might or could do, to purchase or otherwise
acquire and to hold, own, maintain, work, develop, sell, lease, exchange, hire, convey,
mortgage or otherwise dispose of and deal in, lands and leaseholds, and any interest,
estate and rights in real property and any personal, or mixed property and any
franchises, rights, licences or privileges necessary, convenient or appropriate for any
of the purposes herein expressed;

To amalgamate or enter into partnership or any joint venture or profit-sharing
arrangement or other association with any company, firm or persons;
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(gg)

(hh)

(KK)

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

To promote, or join in the promotion of, any company, whether or not having objects
similar to those of the Company;

To borrow and raise money and to secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and in particular by
mortgages and charges upon the undertaking and all or any of the property and
assets (present and future) and the uncalled capital of the Company, or by the
creation and issue of Debentures, debenture stock or other securities of any
description;

To lend money to any company, firm or person on such terms as may be thought fit
and with or without security and to guarantee or provide security (whether by personal
covenant or by mortgage or charge or otherwise howsoever) for the performance of
the contracts or obligations of any company, firm or person and the payment and
repayment of the capital and principal of, and dividends, interest or premiums payable
on, any shares or other securities of any company, whether having objects similar to
those of the Company or not, and to give all kinds of indemnities other than in
respect of fire, marine, life, motor vehicle or other insurance;

To issue any securities which the Company has power to issue for any other purpose
by way of security or indemnity or in satisfaction of any liability undertaken or agreed
to be undertaken by the Company;

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and to buy,
sell and deal with bills of exchange, promissory notes, and other negotiable or
transferable instruments or securities;

(mm) To sell, lease, grant licences, easements and other rights over, and in any other

manner deal with or dispose of, the undertaking, property, assets, rights and effects
of the Company or any part thereof for such consideration as may be thought fit, and
in particular for shares or other securities, whether fully or partly Paid up;

To procure the registration or incorporation of the Company in or under the laws of
any territory outside Hong Kong;

To subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful object or for any purpose which may be considered likely directly or
indirectly to further the interests of the Company or of its Shareholders;

To establish and maintain or contribute to any provident, pension or superannuation
funds for the benefit of, and to give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to, any individuals who are or were at any time
in the employment or service of the Company or its predecessors in business or of
any company which is its holding company or is a subsidiary of the Company or any
such holding company or otherwise is allied to or associated with the Company, or
who are or were at any time Directors or officers of the Company or of any such other
company, and the wives, widows, families, dependants and connections of any such
individuals; to establish and subsidise or subscribe to any institutions, associations,
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clubs or funds which may be considered likely to benefit any such persons or to
further the interests of the Company or of any such other company; and to make
payments for or towards the insurance of any such persons;

(qq) To establish or contribute to any scheme for the acquisition by trustees of Shares to
be held by or for the benefit of employees (including any Director holding a salaried
employment or office) of the Company or (so far as for the time being permitted by
law) any of the Company’s subsidiaries and to lend money (so far as aforesaid) to any
such employees to enable them to acquire Shares and to formulate and carry into
effect any scheme for sharing profits with any such employees;

(rr)  To distribute among Shareholders in cash, in specie or otherwise, by way of dividend
or bonus or by way of reduction of capital, all or any of the property or assets of the
Company, or any proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised and consent required by law;

(ss) To do all or any of the things and matters aforesaid in any part of the world, and
either as principals, agents, contractors, trustees or otherwise, and by or through
trustees, agents, subsidiary companies or otherwise, and either alone or in
conjunction with others; and

(tt) To do all such other things as may be considered to be incidental or conducive to any
of the above objects.

The capacity and powers of the Company as specified in each of the foregoing paragraphs
of this Article (except only if and so far as otherwise expressly provided in any paragraph)
shall be separate and distinct capacity and powers of the Company and shall not be in any
way limited by reference to any other paragraph or the order in which the same occur or
the name of the Company.

Registered Office

The Office of the Company shall be at such place in Hong Kong as the Board shall from
time to time determine.

Share Capital

Without prejudice to any special rights previously conferred on the holders of any Shares or
class of Shares for the time being issued, the Company may allot and issue, or grant rights
to subscribe for, or to convert any security into, Shares in the Company in one or different
class, with such preferred, deferred or other special rights, or subject to such restrictions,
whether in regard to dividend, return of capital, voting or otherwise, as the Company may
from time to time by Ordinary Resolution determine (or, in the absence of any such
determination, as the Board may determine) and subject to the Statutes, the Company may
allot and issue any Shares which are to be redeemed or liable to be redeemed at the option
of the Company or the holder and the Board may determine the terms, conditions and
manner of redemption of such Share, provided that:-

(@) the word ‘non-voting’ shall appear in the designation of Shares which does not carry
voting rights and where the equity capital includes Shares with different voting rights,
the designation of each class of Shares, other than those with the most favourable
voting rights, must include the words ‘restricted voting’ or ‘limited voting’; and
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(b)  purchases of redeemable Shares not made through the market or by tender shall be
limited to a maximum price and if purchases are by tender, tenders shall be available
to all Shareholders holding redeemable Shares of the Company alike.
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49.

Variation of Rights

Whenever the share capital of the Company is divided into different classes of sShares, the
special rights attached to any class may, subject to the-previsions-ef-the Statutes, be varied
or abrogated either with the consent in wWriting of the holders of three-fourthsnot less
than 75% of the total voting rights of holders of the issued-sShares of the class or with the
sanction of a Special Resolution passed at a separate General Meeting of the holders of
the sShares of the class (but not otherwise) and may be so varied or abrogated either
whilst the Company is a going concern or during or in contemplation of a winding up. To
every such separate General Meeting, all the provisions of ¥These presentsArticles relating
to General Meetingsef-the-Gompany and to the proceedings thereat shall mutatis mutandis
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510.

611.

12

apply, except that the necessary quorum shall be two persons atteast-heldingpresent in
person orrepresenting by proxy together holding at least one-third in—remiral-ameuntof the
total voting rights of holders of the issuee—sShares of the class (but so that, if at any
adjourned meeting a quorum as above defined is not present, any twoone holders of
sShares of the class present in person or by proxy shall be a quorum) and that any holder
of sShares of the class present in person or by proxy may demand a poll and that every
such holder shall on a poll have one vote for every sShare of the class held by him. The
foregoing provisions of this Article shall apply to the variation or abrogation of the special
rights attached to some only of the sShares of any class as if each group of sShares of the
class differently treated formed a separate class the special rights whereof are to be varied.

The special rights attached to any class of sShares having preferential rights shall not,
unless otherwise expressly provided by the terms of issue thereof, be deemed to be varied
by the creation or issue of further sShares ranking as regards participation in the profits or
assets of the Company in some or all respects pari passu therewith but in no respect in
priority thereto.

Alteration of Share Capital

Subject to the Statutes, Fthe Company may from time to timeby—Ordirary—Reselgtion on
more than one occasion or at a specified time or in specified circumstances increase its
capital by the allotment of new sueh—sum—te—be—dividee—nrte—sShares of such number and
amounts as the resolution shall prescribe. All new sShares shall be subject to the provisions
of tThese presentsArticles with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

#y The Company may by Ordinary Resolution:—

(#a) Consolidate and—divide—all—erany of its sShares eapitatinto shares—efsmaller
number of Sharestarger-areunt than its existing sharesnumber.

(b)  Sub-divide any of its Shares into larger number of Shares than its existing
number (subject, nevertheless, to the Statutes), and so that the resolution
whereby any Share is sub-divided may determine that, as between the holders
of the Shares resulting from such sub-division, one or more of the Shares may,
as compared with the others, have any such preferred, deferred or other special
rights, or be subject to any such restrictions, as the Company has power to
attach to such new Shares.

(c) Cancel any Shares which, at the date of the passing of the relevant resolution,
have not been taken, or agreed to be taken, by any person, or have been
forfeited in accordance with These Articles.
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813.

914.

By Upon any consolidation of fully pPaid sShares into smaller number of sShares, ef
larger—armount; the DBireetorsBoard may as between the holders of sShares so
consolidated determine which sShares are consolidated into each consolidated
sShare and in the case of any sShares registered in the name of one holder being
consolidated with sShares registered in the name of another holder may make such
arrangements as may be thought fit for the sale of the consolidated sShare or any
fractions thereof and for the distribution among the persons entitled thereto of the net
proceeds of such sale, and for such purpose may appoint seme any person to
transfer the consolidated sShare to the purchaser. Previded—that—the—necessary
grissued—shares—are—avatlableSubject to the Statutes, the BireetersBoard may
alternatively in each case, where the number of sShares held by any holder is not an
exact multiple of the number of sShares to be consolidated into a single sShare, issue
to each such holder credited as fully pPaid up (by way of capitalisation or any other
means as permitted by the Statutes) the minimum number of sShares required to
round up his holding to such a multiple (such issue being deemed to have been
effected immediately prior to consolidation) and where relevant, the amount required
to pay up such sShares shall be appropriated at theirits discretion from any of the
sums standing to the credit of the relevant reserve acoount any—of the Company—s (if
applicable v
Fedemetfen—reeerve—fend-) or to the credlt of efeﬁt—and—tees—aeeeentthe statement of
comprehensive income and capitalised by applying the same in paying up such
sShares.

The Company may by Special Resolution reduce its share capitaler-any-capitat-redemption
fura-or-share—premigm—aceount in anry such manner as permitted with—ang—subjectto—any
ineident-authorisec-and-consentrequired-by law.

Shares

Except as required by law, no person shall be recognised by the Company as holding any
sShare upon any trusts, and the Company shall not be bound by or compelled in any way
to recognise any equitable, contingent, future or partial interest in any sShare, or any
interest in any fractional part of a sShare, or (except only as by tThese presentsArticles or
by law otherwise provided) any other right in respect of any sShare, except an absolute
right to the entirety thereof in the registered holder.

Mode of
consolidation

Reduction of
capital

Trusts not
recognised

+15.

Alunissued—shares—shall-be—atthe—dispesalof Subject to the Statutes and the relevant
authority given to the Company in General Meeting, the Birectors—and—theyBoard may
exercise any power of the Company to allot (with or without conferring a right of
renunciation), grant options over or otherwise dispose of them, te—sueh—persons;—or grant
rights to subscribe for or convert any security into Shares of the Company, at such times,
to such persons for such conS|derat|on and generally on such terms as theyit thinks
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162.

+3:17.

184.

195.

#1620.6A)

21.

The Company may exercise the powers of paying commissions or brokage conferred by the
Statutes or as may be lawful to the full extent thereby permitted on any issue of Shares.
The payment or agreement to pay a commission or brokage shall be in the discretion of the
Board on behalf of the Company and subject to the Statutes. Fhe-GCompany-may—alse—on
any-issue-of-shares—pay-such-brokerage-as-may-betawfuk

The Company may issue share-warrants to subscribe for any class of Shares or securities
of the Company on such terms as it may from time to time determine. No fraction of any

Share shall be allotted on exercise of the subsonphon nghts %W%@M%W

Share Certificates

Every share certificate shall be issued under the Seal or any official seal which the
Company may have under Section #3{A}126 of the Ordinance (or, in the case of sShares on
a branch register, an official seal for use in the relevant territory) and shall specify the
number and class of sShares to which it relates and the amount gPaid up thereon. No
certificate shall be issued representing sShares of more than one class. Every share
certificate shall specify the distinguishing number of Shares (if required by the Statutes).

In the case of a sShare held jointly by several persons, the Company shall not be bound to
issue more than one certificate therefor and delivery of a certificate to any one of joint
holders shall be sufficient delivery to all.

Any person (subject as aforesaid) whose name is entered in the register of mMembers
in respect of any sShares of any one class, upon the issue or transfer of any such
sShares, shall be entitled: without payment to one certificate for all such sShares of
any one class being issued or transferred (as the case may be); or several certificates
each of which is for one or more of such sShares of any one class being issued or
transferred (as the case may be) upon payment for every certificate after the first one
of such reasonable out-of-pocket expenses as the BireetersBoard may from time to
time determine, provided that such payment shall not exceed the amount as may from

time to time be permitted under the Listing Rules. Geverning-—thetHisting-of-Securities
enThe-Stock-Exchange-of-HonrgKong-Himited-

Shares certificates shall be issued after allotment or lodgement of a transfer with the
Company within the relevant time limit as may be required by the Statutes or other
codes, rules and regulations as may be prescribed by the applicable regulatory
authority from time to time, whichever is shorter, except in the case of a transfer
which the Gempary-Board is for the time being entitled to refuse to register (subject
to Article 46)-ant-doesnotregister.
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1722.Where semeonly some of the sShares comprised in a share certificate are transferred, the

old certificate shall be cancelled and a new certificate for the balance of such sShares
issued in lieu on payment of a fee to be determined by the BireetersBoard.

+823(A) Any two or more certificates representing sShares of any one class held by any

24.

25.

26.

memberShareholder may at his request be cancelled and a single new certificate for
such sShares issued in lieu on payment of a fee to be determined by the Bireetors
Board.

B If any memberShareholder shall surrender for cancellation a share certificate
representing sShares held by him and request the Company to issue in lieu two or
more share certificates representing such sShares in such proportions as he may
specify, the DBireetorsBoard may, if theyit thinks fit, comply with such request on
payment of a fee to be determined by the BirectorsBoard.

{G) Subject to the Statutes, lif a share certificate shall be damaged or defaced or alleged
to have been lost, stolen or destroyed, a new certificate representing the same
sShares may be issued to the holder upon request and on payment of a fee to be
determined by the Board subject to delivery up of the old certificate or (if alleged to
have been lost, stolen or destroyed) and compliance with such conditions as to
evidence and indemnity amrdas the Board may think fit, and the payment of
out-of-pocket expenses of the Company in—connection—with—the—reguest—as—the
Birectors—rray—think—fitincidental to its investigation of the evidence of such alleged
loss, theft or destruction.

B} In the case of sShares held jointly by several persons, any such request referred to in
Article 25 may be made by ary-ene—ofthe jeirtsenior holders, and seniority shall be
determined by the order in which the names stand in the register of Members in
respect of the Shares.

Calls on Shares

4927 The BireetorsBoard may from time to time make calls upon the membersShareholders in

286.

29+

respect of any moneys unpaid on their sSharesfwhetheren-aceount-ef-therominalvatue—of
the-shares-orby—way-ofpremigm) but subject always to the terms of issue of such sShares.

A call may be made payable by instalments and shall be deemed to have been made at the
time when the resolution of the BireetersBoard authorising the call was passed. anc—may

be-made-payable-by-instalments:

Each memberShareholder shall (subject to receiving at least twenty-one days’ notice
specifying the time(s)ertimes and place of payment) pay to the Company at the time(s)er
times and place so specified the amount called on his sShares. The joint holders of a
sShare shall be jointly and severally liable to pay all calls in respect thereof. A call may be
revoked or postponed as the BireetersBoard may determine.

If a sum called in respect of a sShare is not pPaid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum from
the day appointed for payment thereof to the time of actual payment at such rate (not
exceeding +2—per—eentz10% per annum) as the BireetersBoard may determine but the
BirectersBoard shall be at liberty in any case(s) ereasesto waive payment of such interest
wholly or in part.
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2230.Any sum {w v
which by the terms of issue of a sShare beoomes payable upon allotment or at any flxed
date shall for all the purposes of tThese presentsArticles be deemed to be a call duly made
and payable on the date on which by the terms of issue the same becomes payable. In
case of non-payment, all the relevant provisions of tThese presentsArticles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

231. The BireetersBoard may on the issue of sShares differentiate between the holders as to the
amount of calls to be pPaid and the times of payment.

324. The BireetersBoard may if they-thirkit thinks fit receive from any memberShareholder willing

to advance the same all or any part of the moneysfwhether-er-aceount-of-the-rominat-vatue
ef-the—shares—or-by—way—ofpremium) uncalled and unpaid upon the sShares held by him
and such payment in advance of calls shall extinguish pro tanto the liability upon the
sShares in respect of which it is made, and upon the money so received (until and to the
extent that the same would but for such advance become payable) the Company may pay
interest at such rate (not exceeding 10% per—eentper annum) as the memberShareholder
paying such sum and the BirectersBoard may agree upon.

Forfeiture and Lien

2533.If a memberShareholder fails to pay in full any call or installment of a call on the due date
for payment thereof, the BireectersBoard may at any time thereafter serve a notice on him
requiring payment of so much of the call or installment as is unpaid, together with any
interest which may have accrued thereon and any expenses incurred by the Company by
reason of such non-payment.

2634.The notice shall name a further day (not being less than seven days from the date of
service of the notice) on or before which and the place where the payment required by the
notice is to be made, and shall state that in the event of non-payment in accordance
therewith the sShares on which the call was made will be liable to be forfeited.

27435 1f the requirements of any such notice as aforesaid are not complied with, any sShare in
respect of which such notice has been given may at any time thereafter, before payment of
all calls and interest and expenses due in respect thereof has been made, be forfeited by a
Board resolution efthe—-DBireetorsto that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited sShare and not actually pPaid before forfeiture. The
BireetersBoard may accept a surrender of any sShare liable to be forfeited hereunder.

2836.A sShare so forfeited or surrendered shall become the property of the Company and may
be sold, re-allotted, cancelled in accordance with the Ordinance or otherwise disposed of,
either to the person who was before such forfeiture or surrender the holder thereof or
entitled thereto, or to any other person upon such terms and in such manner as the
BireetorsBoard shall think fit and at any time before a sale, re-allotment, cancellation or
disposition, the forfeiture or surrender may be cancelled on such terms as the
BirectersBoard thinks fit. The BireetersBoard may, if necessary, authorise semeany person
to transfer a forfeited or surrendered sShare to any such other person as aforesaid.

2937 A memberShareholder whose sShares have been forfeited or surrendered shall cease to be
a memberShareholder in respect of the sShares but shall notwithstanding the forfeiture or
surrender remain liable to pay to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect of the sShares with
interest thereon at +2-pereent:10% per annum (or such lower rate as the BirectorsBoard
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386.

39+

may determine) from the date of forfeiture or surrender until payment but the
BireetorsBoard may waive payment of such interest either wholly or in part and the
DirectersBoard may at theirits absolute discretion enforce payment without any allowance
for the value of the sShares at the time of forfeiture or surrender or waive payment in whole
or in part.

The Company shall have a first and paramount lien on every sShare (not being a fully pPaid
sShare) for all moneys (whether presently payable or not) called or payable at a fixed time
in respect of such sShares and the Company shall also have a first and paramount lien on
all sShares (not being fully pPaid sShares) standing registered in the name of a single
memberShareholder for all the debts and liabilities of such memberShareholder or his
estate to the Company and that whether the same shall have been incurred before or after
notice to the Company of any equitable or other interest of any person other than such
memberShareholder and whether the period for the payment or discharge of the same shall
have actually arrived or not and notwithstanding that the same are joint debts or liabilities of
such memberShareholder or his estate and any other person, whether a
memberShareholder of the Company or not. The Company’s lien (if any) on a sShare shall
extend to all dividends payable thereon. The BireetersBoard may waive any lien which has
arisen and may resolve that any sShare shall for some limited period be exempt wholly or
partially from the provisions of this Article.

The Company may sell in such manner as the BirectorsBoard thinks fit any sShare on
which the Company has a lien, but no sale shall be made unless seme—suma certain
amount in respect of which the lien exists is presently payable ror until the expiration of
fourteen days after a notice #n wWriting stating and demanding payment of the sum
presently payable and giving notice of intention to sell in default, shall have been given to
the holder for the time being of the sShare or the person entitled thereto by reason of his
death or bankruptcy.

3240.The net proceeds of such sale after payment of the costs of such sale shall be applied in or

towards payment or satisfaction of the debts or liabilities in respect whereof the lien exists
so far as the same are presently payable, and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the sShares prior to the sale) be
pPaid to the person entitled to the sShares at the time of the sale. For giving effect to any
such sale, the BireetersBoard may authorise some person to transfer the sShares sold to
the purchaser.

3341.A statutory declaration iin wWriting #het—the—dectarant—isby a Director or the Company

Secretaryef-the-Gompany—and that a sShare has been duly forfeited or surrendered or sold
to satisfy a lien of the Company on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to the
sShare. Such declaration and the receipt of the Company for the consideration (if any)
given for the sShare on the sale, re-allotment or disposal thereof, together with the share
certificate delivered to a purchaser or allottee thereof, shall (subject to the execution of a
transfer if the same be required) constitute a good title to the sShare and the person to
whom the sShare is sold, re-allotted or disposed of shall be registered as the holder of the
sShare and shall not be bound to see to the application of the purchase money (if any) nor
shall his title to the sShare be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, surrender, sale, re-allotment or disposal of the sShare.
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342.

43.

44,

345.

346.

347.

348.

Transfer of Shares

HA) Al transfers of sShares may be effected by an instrument of transfer Hn wWriting in
any usual or common form or in such other form as may be prescribed by Fthe Stock
ExchangeoefHong—Keng—timited or in such other form as the BirectorsBoard may
accept and may be executed under hand or, if the transferor or transferee is a
Clearing RHouse or its nominees,{s); by hand or by machine imprinted signature or by
such other manner of execution as the BireetersBoard may approve from time to time.

#*B) The instrument of transfer shall be executed by or on behalf of the transferor and the
transferee. Without prejudice to Article 34A}42, the BirectorsBoard may also resolve,
either generally or in any particular case, upon request by either the transferor or the
transferee, to accept mechanically executed transfers.

&) The transferor shall remain the holder of the sShares concerned until the name of the
transferee is entered in the register of mMembers in respect thereof.

The registration of transfers may be suspended at such times and for such periods as the
BirectorsBoard may from time to time determine and either generally or in respect of any
class of sShares. Subject to the Statutes, Nno register of mMembers shall be closed for
more than thirty days in any calendar year or, with the approval of the Company in General
Meeting, sixty days in any calendar year.

The BireetorsBoard may in theirits absolute discretion and without assigning any reason
therefor refuse to register any transfer of sShares (not being fully pPaid sShares). The
BirectersBoard may also refuse to register a transfer of sShares (whether fully pPaid or not)
in favour of more than four persons jointly. If the BireetorsBoard refuses to register a
transfer, they shall, within two months after the date on which the transfer was lodged with
the Company, send to the transferor and the transferee notice of the refusal provided that if
any of the transferor or transferee should request for a statement of the reasons for the
refusal, the Board must within twenty-eight days after receipt of the request send the
statement of the reasons or register the transfer.

The bBirectorsBoard may decline to recognise any instrument of transfer unless the
instrument of transfer is in respect of only one class of sShare and is deposited at the
Office, or such other place as the Board may determine, accompanied by the relevant
share certificate(s) and such other evidence as the BireetersBoard may reasonably require
to show the right of the transferor to make the transfer (and, if the instrument of transfer is
executed by some other person on his behalf, the authority of that person so to do).

All instruments of transfer which are registered may be retained by the Company.

"349.A fee of such amount (of not more than the maximum fee prescribed by the Stock
Exchange from time to time) as the BireetersBoard may from time to time determine will be
charged by the Company in respect of the registration of any instrument of transfer,
probate, letters of administration, certificate of marriage or death, notice in lieu of
distringas, power of attorney or other document relating to or affecting the title to any
sShares or otherwise for making any entry in the register of mMembers affecting the title to
any sShares.
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450. The Company shall be entitled to destroy all instruments of transfer of sShares which have

451.

452.

453.

been registered at any time after the expiration of seven years from the date of registration
thereof, andall dividend mandates and notifications of change of address at any time after
the expiration of two years from the date of recording thereof and all share certificates
which have been cancelled at any time after the expiration of one year from the date of the
cancellation thereof.;—areHt It shall conclusively be presumed in favour of the Company that
every entry in the register of mMembers purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly made and
every instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered and every share certificate so destroyed was a valid and effective
certificate duly and properly cancelled and every other document hereinbefore mentioned
so destroyed was a valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Company. Provided always that:—

(la) the provisions aforesaid shall apply only to the 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;

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

(itc) references herein to the destruction of any document include references to the
disposal thereof in any manner.

Transmission of Shares

In case of the death of a sShareholder, the survivor(s) er-surviverwhere the deceased was a
joint holder, and the executors or administrators of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by the Company as having any
title to his interest in the sShares, but nothing in this Article shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any sShare held by
him.

Any person becoming entitled to a sShare in consequence of the death or bankruptcy of a
memberShareholder may (subject as hereinafter provided) upon supplying to the Company
such evidence as the BireetersBoard may reasonably require to show his title to the sShare
either be registered himself as holder of the sShare upon giving to the Company notice iln
wWriting of such his desire or transfer such sShare to some other persons. All the
limitations, restrictions and provisions of tThese presentsArticles relating to the right to
transfer and the registration of transfers of sShares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the memberShareholder had not
occurred and the notice or transfer was a transfer executed by such memberShareholder.
The Board must accept as sufficient evidence the grant of probate of the will or letters of
administration of a deceased person.

Save as otherwise provided by or in accordance with tThese presentsArticles, a person
becoming entitled to a sShare in consequence of the death or bankruptcy of a
memberShareholder (upon supplying to the Company such evidence as the BireetersBoard
may reasonably require to show his title to the sShare) shall be entitled to the same
dividends and other advantages as those to which he would be entitled if he were the
registered holder of the sShare except that he shall not be entitled in respect thereof

— 54—

Destruction of
instrument of
transfer

Transmission
on death

Registration of
personal
representatives
and trustees in
bankruptcy

Rights of
unregistered
personal
representatives
and trustees in
bankruptcy



APPENDIX 1lI NEW ARTICLES OF ASSOCIATION

(except with the authority of the DBirectersBoard) to exercise any right conferred by
membership in relation to meetings of the Company until he shall have been registered as a
memberShareholder in respect of the sShare.

General Meetings

Annual 4754 An Annual General Meeting shall be held eree-in—every—yearin accordance with Section 610

%QI\Z““F“ of the Ordinance; at such timefwithin—a—perod—rot—rrore—than—fifteen—months—after—the

miceting holding-of-the—lastpreceding-Annual-Genreral-Meeting) and place as may be determined by
the BirectorsBoard subject to These Articles. Allether—GereralMeetings—shallbe—called
BExtraordinary-General-Meetings:

Extraordinary 4855 The BirectorsBoard may, whenever they—thinkit thinks fit, anet or shall, on requisition from
gﬁl\znef_ﬂ' Shareholders in accordance with the StatutesOrdinance, proceeg—toconvene an
meeeting ExtraordinaryGeneral Meeting.

Notice of General Meetings

Py very Annual
General I\/Ieetmg shall be called by with at least twenty one days— notice +In wWriting, at-the
least;and any other General Meeting by with at least fourteen days* notice iln w\Writing.at
the—teast: The period of notice shall in each case be exclusive of the day on which it is
served or deemed to be served and of the day on which the meeting is to be held and
shall be given in manner hereinafter mentioned to all membersShareholders other than suek
asthose that are not urdertheprevisions—ofthesepresentsentitled to receive such notices

from the Company under the provisions of These Articles:.

Notice period

Provided that a General Meeting, notwithstanding that it has been called bya-sherter notice
shorter than that specified above, shall be deemed to have been duly called if it is so
agreed:—

(la) in the case of an Annual General Meeting, by all the membersShareholders entitled to
attend and vote thereatat the meeting; and
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576.

58.

59.

(o) in the case of any other General Meeting, by a majority in number of the—rrembers
Shareholders having athe right to attend and vote, thereatbeing a majority together
holding not less than 95% percert—nrnominavalue—efthe—shares—giving—thatrightof

the total voting rights of the Shareholders at the meeting.

Provided also that the accidental omission to give notice to or the non-receipt of notice by
any person entitled thereto shall not invalidate the proceedings at any General Meeting.

Ay Every notice calling a General Meeting shall specify the place and the day and hour of
the meeting and thereshall appear—with-reasonable—prominence—in—every-such-notice—a
statementstate prominently that a memberShareholder entitled to attend and vote is
entitled to appoint a proxy, who need not be a Shareholder, to attend and, on a poll,
vote instead of him.

B}y In the case of an Annual General Meeting, the notice shall also specify the meeting as
such.

Notwithstanding any provisions to the contrary in These Articles, the Board shall have the
power to provide in every notice calling a General Meeting that if a Black Rainstorm
Warning or a Gale Warning is in force at a specific time on the day of the General Meeting
as specified in such notice, the General Meeting will not be held on that day (the
“Scheduled Meeting Day”) but will without further notice be automatically postponed and by
virtue of that same notice, be held instead at a time on an alternative day (as specified in
such notice) that falls within seven business days of the Scheduled Meeting Day. It shall not
be a ground of objection to the validity of such notice that the notice calls a General
Meeting contingently on whether a Black Rainstorm Warning or a Gale Warning is in force
at the relevant time as specified in such notice. For the purpose of this Article, “business
day” shall mean any day on which the Stock Exchange is open for business of dealing in
securities.

5460.n the case of any General Meeting at which business other than routine business is to be

transacted, the notice shall specify the general nature of such business; and if any
resolution is to be proposed as a Special Resolution, the notice shall contain a statement to
that effect.

5261.The followingReutine business shall mean—and—include—onty—busiressbe transacted at an

Annual General Meeting:— ef-the-following-classes,thatisto-say—

(la) declaring dividends;

(ib) recemng and adoptlng the aeeebrms—ﬂﬁe—reaeﬁs—ef—the—&ree%efs—&ﬁd—Audﬁefs—&ﬁé
aceountsReporting

Documents;

(#c) appointing Auditors and fixing the remuneration of the Auditors or determining the
manner in which such remuneration is to be fixed;

(ivd) appointing or re-appointing Directors to fill vacancies arising at the meeting on
retirement whether by rotation or otherwise.
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Proceedings at General Meetings

5362 .No business other than the appointment of a chairman shall be transacted at any General

63.

564.

565.

566.

Meeting unless a quorum is present at the time when the meeting proceeds to business.
Fhree—membersTwo Shareholders present in person or by proxy and entitled to vote shall
be a quorum for all purposes.

The Board may, at its absolute discretion, arrange for Shareholders to attend a General
Meeting by simultaneous attendance and participation at meeting place(s) using electronic
means anywhere in the world. Shareholders present in person or by proxy at the meeting
place(s) shall be counted in the quorum for, and entitled to vote at, the relevant General
Meeting, and such General Meeting shall be duly constituted and its proceedings valid if the
chairman of the meeting is satisfied that adequate facilities are available throughout the
meeting to ensure that Shareholders attending at all the meeting place(s) are able to hear
and see all persons present who speak in the principal meeting place and any other
meeting place(s) and are able to be heard and seen by other persons in the same way. The
meeting place at which the chairman of the meeting is present shall be the principal
meeting place and the meeting shall be deemed to take place at the principal meeting
place.

The Chairman, ef—the—bBireetors;failing whom the Deputy Chairman, shall preside as
chairman at a General Meeting. If there beis no such Chairman or Deputy Chairman, or if at
any meeting neither beis present within five minutes after the time appointed for holding the
meeting andor if present neither is willing to act, the Directors present shall choose one of
theirnumber—{amongst those present or, if no Director be is present or if all the Directors
present decline to take the chair, the membersShareholders present shall choose one of
their—umberamongst those present to be chairman of the meeting. The chairman of a
General Meeting shall ensure that the meeting is conducted in an orderly manner and shall
have the power to take all such steps and actions as he deems appropriate to maintain
order during the meeting.

If within ten minutes from the time appointed for a General Meeting (or such longer interval
as the chairman of the meeting may think fit to allow), a quorum is not present, the
meeting, if convened on the requisition of membersShareholders, shall be dissolved. In any
other case, it shall stand adjourned to the same day in the next week, at the same time
and place, or to such day and at such time and place as the chairman of the meeting may
determine.;—aneHt If at such adjourned meeting, a quorum is not present within five minutes
from the time appointed for holding the meeting, the membersShareholders present in
person or by proxy shall be a quorum.

The chairman of the meeting may with the consent of any General Meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn the meeting from time to
time or sine die and from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been transacted at the
meeting from which the adjournment took place. Where a General mMeeting is adjourned
sine die, the time and place for the adjourned meeting shall be fixed by the BireectersBoard.
When athe meeting is adjourned for thirty days or more or sine die, retHdess—thanat least
seven days* notice In Writing of the adjourned meeting shall be given in like manner as in
the case of the original meeting. Save as aforesaid, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.
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#567.1f an amendment shall be proposed to any resolution under consideration but shall in good  Amendment to
faith be ruled out of order by the chairman of the General mMeeting, the proceedings on  resolution
the substantive resolution shall not be invalidated by any error in such ruling. In the case of
a resolution duly proposed as a Special Resolution, no amendment thereto (other than a
mere clerical amendment to correct a patent error) may in any event be considered or
voted upon.

“568.At any General Meeting a resolution put to the vote of the meeting shall be decided on a  How-guestens
show of hands unless:— are—to-be
decided

Resolutions to

(ia) vo’ung by poll is requwed by the L|st|ng Rules Gevemrﬁg—t-he—izrsﬂﬁg—ef—See&HHe&eﬁ be voted on

mejor other

appllcable laws, rules and regulatlons, or

(o) ea—poet-Hs—Hbefore or on the declaration of the result of the show of hands,} a poll is
demanded by:—

(ai) the chairman of the meeting; or

(bii) not less than five merbersShareholders present in person or by proxy and
entitled to vote; or

(eiii) a memberShareholder or membersShareholders present in person or by proxy
and representing not less than ene-terth5% of the total voting rights of all the
mermbersShareholders having the right to vote at the meeting.:--of

(c) the chairman of the General Meeting, before or on the declaration of the result on a
show of hands, knows from the proxies received by the Company that the result on a
show of hands will be different from that on a poll whereupon the chairman must
demand a poll.

5969.A demand for a poll may be withdrawn only with the approval of the Shareholders in the  pon
meeting. Unless a poll is required, a declaration by the chairman of the General mMeeting
that a resolution has been carried, or carried unanimously, or by a particular majority, or
lost, and or an entry in respect of the declaration in the minutes of the meetingte—that-effect
irthe-minutebook, shall be conclusive evidence of that-faet the voting result without proof
of the number or proportion of the votes recorded for or against such resolution. If a poll is
required, the chairman of the meeting shall appoint scrutineers for vote taking and the pollit
shall be taker conducted in such manner (including the use of ballot or voting papers or
tickets) as the chairman of the meeting may direct, and the result of the poll, whether or
not declared by the chairman at the meeting, shall be deemed to be the voting result of the
relevant resolution of the meeting at for which the poll was demanded taken. The poll result
as recorded in the scrutineers’ certificate and signed by the scrutineers shall be conclusive
evidence of the voting result without further proof. The Company shall record in the minutes
of the General Meeting such result of the poll in accordance with the Statutes. Fhe
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670.

671.

672.

673.

674.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll is demanded
shall be entitled to a casting vote.

A poll demanded on the election of a chairman for the meeting or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall be
taken either immediately or at such subsequent time (not being more than thirty days from
the date of the meeting) and place as the chairman of the meeting may direct. No notice
need be given of a poll not taken immediately. The demand for a poll shall not prevent the
continuance of the meeting for the transaction of any business other than the question on
which the poll has been demanded.

Votes of MembersShareholders

Subject to any special rights or restrictions as to voting attached by or in accordance with
fThese presentsArticles to any class of sShares, on a show of hands every
memberShareholder who is present in person or by proxy shall have one vote; and on a
poll, every memberShareholder who is present in person or by proxy shall have one vote for

every sShare of which he is the holder. IFhe—Gﬁgmal—Ffrs{—Pre#efeﬁee—Sh-&res—s-haH—ﬁei—eﬁﬁHe

wmeh—sueh—kﬁders—afe—aﬁﬁed—te—ve%e—lf a Shareholder appoints more than one proxy, the
proxies so appointed are not entitled to vote on the resolution on a show of hands.

In the case of joint holders of a sShare, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders and for this purpose seniority shall be determined by the order in which the names
stand in the register of mMembers in respect of the sShare.

Where in Hong Kong or elsewhere a committee, curator bonis or other body or person (by
whatever name called) has been appointed by any court claiming jurisdiction iron that
behalf to exercise powers with respect to the property or affairs of any memberShareholder
on the ground (however formulated) of mental disorder, the BireetersBoard may in theirits
absolute discretion, upon or subject to production of such evidence of the appointment as
the BireetersBoard may require, permit such committee, curator bonis or other body or
person on behalf of such memberShareholder to vote in person or by proxy at any General
Meeting or to exercise any other right conferred by membership in relation to meetings of
the Company.
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*875.4A) No memberShareholder shall, unless the BirestorsBoard otherwise determine, be

76.

entitled to vote at a General Meeting either personally or by proxy or to exercise any
other right conferred by membership in relation to meetings of the Company if any call
or other sum presently payable by him to the Company in respect of sShares in the
Company remains unpaid.

By Where any memberShareholder is, under the Listing Rules,Geverning—the—tisting—of
Securities—or—The—Stock—Exehange—ot-Hong—tKeng—timited; required to abstain from

voting on any particular resolution or restricted to voting only for or only against any
particular resolution, any votes cast by or on behalf of such memberShareholder in
contravention of such requirement or restriction shall not be counted.

6677 No objection shall be raised as to the admissibility of any vote except at the meeting or

678.

adjourned meeting at which the vote objected to is or may be given or tendered and every
vote not disallowed at such meeting shall be valid for all purposes. Any such objection shall
be referred to the chairman of the meeting whose decision shall be final and conclusive.

On a poll, votes may be given either personally or by proxy, and a person entitled to more
than one vote need not use all his votes or cast all the votes he uses in the same way.

6879.A proxy need not be a member—efthe—GempanyShareholder. A Shareholder may appoint

more than one proxy. Reference in These Articles to appointment of proxy includes
references to appointment of multiple proxies.

6980.Subject to the Statutes, Aan instrument appointing a proxy shall be iln wWriting in any

81.

proxy usual or common form or in any other form which the BireetersBoard may
approveaccept, and:—

(la) in the case of an individual, shall be signed by the appointor or by his attorney; and

(ib) in the case of a corporation, shall be either given under its common seal or signed on
its behalf by an attorney or a duly authorised officer of the corporation.

The Board may, but shall not be bound to, require evidence of the authority of any such
attorney or authorised officer. The signature on such instruments need not be witnessed.
Where an instrument appointing a proxy is signed on behalf of the appointor by an attorney,
the letter or power of attorney or a duly certified copy thereof must, {failing previous
registration with the Companyj}, be lodged with the instrument of proxy pursuant tothe—rext
feltowing Article 82, failing which the instrument may be treated as invalid.

The Company may, at its absolute discretion, provide an electronic address for the receipt
of any document or information relating to proxies for a meeting (including any instrument
of proxy or invitation to appoint a proxy, any document necessary to show the validity of, or
otherwise relating to, an appointment of proxy and notice of termination of the authority of
a proxy). If such an electronic address is provided, the Company shall be deemed to have
agreed that any such document or information may be sent by electronic means to that
address, subject to any limitation or conditions specified by the Company when providing
the address.

082.{A) An instrument appointing a proxy must be:-
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83.

84.

(@) in the case of an appointment of proxy in hard copy form, receivedbe—eft at such
place or one of such places, {if any}, as may be specified for that purpose in or by
way of a note to the notice convening the meeting for, if no place is so specified, at
the Office}, not less than forty-eight hours before the time appointed for the holding of

the meetmg or adjoumed meetmg eHrﬁ—t-he—eaee—ef—a—peH—t&Keﬁ—e%efmse—t-haﬁ—ai—ef

which it is to be used;,

(b) in the case of an appointment of proxy in electronic form, received at the electronic
address specified in the notice convening the meeting or in any appointment of proxy
or any invitation to appoint a proxy sent out or made available by the Company in
relation to the meeting, not less than forty-eight hours before the time appointed for
the holding of the meeting or adjourned meeting at which the person named in such
instrument proposes to vote; or

(c) in the case of a poll taken more than forty-eight hours after it was demanded,
received as aforesaid after the poll has been demanded and not less than twenty-four
hours before the time appointed for the taking of the poll.

If the receipt of a proxy is defective, the proxy are—n—defauttshall not be treated as valid.
When two or more valid but differing instruments of proxy are delivered in respect of the
same Share for use at the same meeting, the one which is last delivered within the
abovementioned timeframe, regardless of its date or of the date of its execution, shall be
treated as replacing and revoking all previously delivered ones as regards that Share. If the
Company is unable to determine which was last delivered, none of them shall be treated as
valid in respect of that Share.

By An instrument of proxy relating to more than one meeting (including any adjournment
thereof), having once been so delivered for the purposes of any meeting, shall not be
required to be delivered again for the purposes of any subsequent meeting to which it
relates.

Delivery of an instrument of proxy shall not preclude a Shareholder from attending and
exercising his Shareholder rights in person at the meeting and, in such event, the
instrument appointing a proxy shall be deemed to be revoked. A vote cast or poll
demanded by a proxy is valid despite the previous termination of the authority of a person
to act as a proxy unless notice of such termination shall have been received by the
Company in accordance with Section 604(3) of the Ordinance.

#1+85.An instrument appointing a proxy shall be deemed to include the right to demand or join in

demanding a poll and shall, unless the contrary is stated thereon, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.

+286.A vote cast or a poll demanded by proxy, including, the duly authorised representative of a
corporation, in accordance with the terms of an instrument of proxy or power of attorney,
shall not be invalidated by the previous death or insanity of the principal or by the previous
termination or otherwise the revocation of the appointment of the proxy or of the authority
under which the appointment was made, provided that no irtimatiernotification Hn w\Writing
of such death, msanlty or revocation shall have been recewed by the Company aHhe—@#ﬁee

accordance with Section 604(3) of the Ordinance.
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Corporations Acting by Representatives

*7387.6A}  Any corporation which is a member-of-the-GompanyShareholder may, by resolution of
its directors or other governing body, authorise such person as it thinks fit to act as
its representative at any meeting of the Company or of any class of members—of-the
GempanyShareholders. The person so authorised shall be entitled to exercise the
same powers on behalf of such corporation as the corporation could exercise if it
were an individual memberefthe-GempanyShareholder and such corporation shall for
the purposes of fThese presentsArticles be deemed to be present in person at any
such meeting as if a person so authorised is present thereat.

88. (B} If a Clearing kHouse (or its nominee(s)) is a rember—of-the—GCompanyShareholder, it
may authorise or appoint such person(s)—er—persens as it thinks fit to act as its
representative(s) or proxy(ies) at any meeting of the Company or at any meeting of any
class of members—ef—the—GCempanyShareholders provided that, if more than one
person is so authorised or appointed, the authorisation or instrument of proxy shall
specify the number and class of sShares in respect of which each such person is so
authorised or appointed. A person so authorised or appointed under the provisions of
this Article shall be entitled to exercise the same powers on behalf of the Clearing
hHouse (or its nominee(s)) which he represents as that Clearing kHouse (or its
nominee(s)) could exercise as if such person were an individual member—ef—the
GempanyShareholder including, where applicable, right to vote individually on a show
of hands notwithstanding any contrary provisions contained in tThese Articles.

Directors

#489.Subject as hereinafter provided the Directors shall not be less than two in number. The
Company may by Ordinary Resolution from time to time vary the minimum number and/or
fix and from time to time vary a maximum number of Directors.

#590.A Director shall not be required to hold any sShares efthe-Gempanyby way of qualification.
A Director who is not a member-of-the-CompanyShareholder shall nevertheless be entitled
to attend and speak at General Meetings.

#691.The erchnary—remuneration—of-the—Directorsfees payable to the Directors for their services
will from time to tlme be determlned by an Ordlnary Resolutlon—e#—t-he—eemﬁaﬁyaﬁd—wﬁl

ag*ee—e&f—aﬂﬁg—agfeemem—equaﬁ except that any Dlrector who holds oﬁlce for only part
enly of the perlod in respect of which such FemuﬁeFaHeﬁ—rsfees are payable will be entitled

only v in proportion to the
period durmg wh|ch he has held ofﬂce

+92 Any Director who holds any executive office or who serves on any committee, or who
otherwise performs services which in the opinion of the BireetersBoard are outside the
scope of the ordinary duties of a Director, may be pPaid such extra additional remuneration
by way of salary, commission or otherwise as the BireetersBoard may determine.

#393.The DBireetersBoard may repay to any Director all such reasonable expenses as he may
incur in attending and returning from meetings of the BireetorsBoard or of any committee of
the bBireetersBoard or General Meetings or otherwise in er—abeutconnection with the
business of the Company.
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+94. The BireetorsBoard shall have power to pay and agree to pay pensions or other retirement,
superannuation, death or disability benefits to (or to any person in respect of) any Director
or ex-Director and for the purpose of providing any such pensions or other benefits to
contribute to any scheme or fund or to pay premiums.

8095.A Director, or any of his Connected Entities or his other Associates, may be a party to, or in
any way interested in, any contract or arrangement or transaction to which the Company is
a party or in which the Company is in any way interested, and he may hold and be
remunerated in respect of any office or place of profit (other than the office of Auditor of the
Company or any subsidiary thereof) under the Company or any other company in which the
Company is in any way interested and he, f{or any firm of which he is a
membershareholder}, may act in a professional capacity for the Company or any such other
company and be remunerated therefor and in any such case as aforesaid, {save as
otherwise agreed}, he may retain for his own absolute use and benefit all profits and
advantages accruing to him thereunder or in consequence thereof.

8196.A} The BireetersBoard may from time to time appoint one or more of their body to be
the holder of any executive office (including, where considered appropriate, the office
of Chairman or Deputy Chairman) on such terms and for such period as they may
determine and, without prejudice to the terms of any contract entered into in any
particular case, may at any time revoke any such appointment. Notwithstanding the
provisions in this Article, the Company shall not, without the approval of Shareholders
in accordance with the provisions of the Ordinance, enter into a service contract with
a Director under which the guaranteed term of the employment of such Director
exceeds or may exceed three years.

97. B} The appointment of any Director to the office of Chairman, er Deputy Chairman, er
Group Managing Director or deint Deputy Group Managing er—Deputy—or—Assistant
Managing Director or, such other titles representing such offices as shall be deployed
from time to time, shall automatically determine terminate if he ceases to be a
Director, but without prejudice to any claim for damages for breach of any contract of
service between him and the Company.

982. The appointment of any Director to any other executive office shall not automatically
determine terminate if he ceases from any cause to be a Director, unless the contract or
resolution under which he holds office shall expressly state otherwise, in which event such
determination shall be without prejudice to any claim for damages for breach of any
contract of service between him and the Company.

8399.The BireetorsBoard may entrust to, and confer upon, any Director holding any executive
office any of the powers exercisable by themthe Board-as—Bireetors, upon such terms and
conditions and with such restrictions as they-thinkthe Board thinks fit, and either collaterally
with or to the exclusion of thetheir—ewn powers of the Board, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

Appointment and Retirement of Directors

84100.The office of a Director shall be vacated in any of the following events, namely:—

(la) If he shall become prohibited by law from acting as a Directors;

In Writing delivered to the Company at its Office resign his office;
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(#c) If ke there shall khave be a receiving order made against him or if he shall compound
with his creditors generally:;

(ivd) If in Hong Kong or elsewhere an order shall be made by any court claiming jurisdiction
rthat-behalf on the ground (however formulated) of mentat-diserderunsound mind, for
his detention, for the appointment of a guardian or fer-the—appointment-of a receiver
or other person (by whatever name called) to exercise powers with respect to his
property or affairss;

(ve) If he shall be absent from Board meetings ef-the-DBirectorsfor three calendar months
without leave and the BireetorsBoard shall resolve that his office be vacated-;

(wf) If he shall be removed from office by retiee-ir—writing—served—upon—him—sigrec-by—aft
his—co-Directors,-but-so-thati-he-holds—an-appointmentthe Board;

whereupon any and all of his appointment to an executive office which—therebyof the
Company shall be automatically terminateds and such termination shall be deemed an act
of the Company and shall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the Company.

¥85101.At each Annual General Meeting, one-third of the Directors for the time being, {or; if their  Retirement by
number is not a multiple of three, the number nearest to but not less than one-third}, or  rotation
such other manner of rotation as may be required by the L|st|ng Ruleserevefﬁrﬁg—t-he—lznetrhg

or other codes, rules and regulations as may be presoribed by the applicable regulatory
authority from time to time, shall retire from office by rotation.

86102.The Directors to retire by rotation shall be those ef-the-Directorswho have been longest in Which
office since their last re-election or appointment and so that as between persons who  @Directors to
become or were last re-elected Directors on the same day, those to retire shall, funless they """
otherwise agree among themselves), be determined by lot. A retiring Director shall be
eligible for re-election.

87108.The Company, at the meeting at which a Director retires under any provision of tThese  Election of
presentsArticles, may by Ordinary Resolution fill wpthe office being vacated by electing — @Rirectors to
thereto the retiring Director or some other person eligible for appointment. In default the vacaneies
retiring Director shall be deemed to have been re-elected unlessexeept—in—any—ot—the

feltowing-cases:—

(ila) where—at such meeting it is expressly resolved not to fill epsuch office or a resolution
for the re-election of such Director is put to the meeting and lost; or

(o) where-such Director has given notice iln w\Writing to the Company that he is unwilling
to be re-elected.

88104.The retirement shall not have effect until the conclusion of the meeting except where a  Effective time
resolution is passed to elect some other person in the place of the retiring Director or a  of retirement
resolution for his re-election is put to the meeting and lost and accordingly a retiring
Director who is re-elected or deemed to have been re-elected will continue in office without
a break.
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*89105.No person, other than a Director retiring at the meeting, shall, unless recommended by the

BirectersBoard for election, be eligible for appointment as a Director at any General
Meeting unless there shall have been lodged at the Office (i) a notice Hin w\Writing signed by
a memberShareholder (other than the person to be proposed) duly qualified to attend and
vote at the meeting in which notice he specifies for—which—such—rotice—is—giver—of his
intention to propose that-persena candidate for election as a Director and atse—(ii) a notice
Hn wWriting signed by that persen—candidate of his willingness to be elected as a Director
(the “Election Notices”). Unless otherwise determined by the BireetersBoard and notified by
the Company to the mermberShareholder, the period for lodgment of the saie—Election
ANotices shall be a #seven-day period commencing on the day after the despatch of the
notice of the meeting for such election of Director(s) and ending on the date falling #seven
days after the despatch of the-saig-such notice of the meeting. If the BireetersBoard should
so determine and notify the membersShareholder of a different period for lodgment of the
saie-Election aNotices, such period shall in any event be a period of not less than #seven
days, commencing on no earlier than the day after the despatch of the saig-relevant notice
of the meeting and ending no later than #seven days prior to the date of such meeting.

*9106. The Company may by Ordinary Resolution remove any Director before the expiration of his

59107.

period of office notwithstanding anything in tThese Articles or in any agreement between
the Company and such Director, feut—without prejudice to any claim which such Director
may have for damages for breach of any such agreement}. Special notice is required of a
resolution to remove a Director, or to appoint semebotdy-a person in place of a Director so
removed at-the—eeting—at-which—he—is—removed—in accordance with the Ordinance. Any
person so elected and appointed to fill the vacancy of a removed Director shall be treated
for the purpose of determining the time at which he or any other Director is to retire by
rotation as if he had become a Director on the day on which the Director in whose place he
is appointed was last elected a Director. In default of such appointment the vacancy arising
upon the removal of a Director from office may be filled as a casual vacancy.

In this Article 98106, “special notice” in relation to a resolution shall have the meaning
ascribed thereto in the Ordinance.

The Company may by Ordinary Resolution appoint any person to be a Director either to fill
a casual vacancy or as an additional Director. Without prejudice thereto the BireetorsBoard
shall have power at any time so to do, but so that the total number of Directors shall not
thereby exceed the maximum number (if any) fixed by or in accordance with #These
presentsArticles. Any person so appointed by the BireetersBoard, in case of filling a casual
vacancy, shall hold office only until the next General Meeting, or in the case of an additional
Director, until the next Annual General Meeting, and shall then be eligible for re-election, but
shall not be taken into account in determining the number of Directors who are to retire by
rotation at such meeting.

Alternate Directors

921084A} Any Director may at any time by writing—under-this—hand-anda signed advice In Writing
deposited at the Office, or delivered at a Board meeting,efthe-Birectors; appoint any

person (mcludlng another Director) to be his alternate Dlrector fehsueh—peﬁed—e#

fe%sueh—mee%ﬂ:rg—as—may—be—speemed—ther%ln hIS place durlng his absence and may

in like manner at any time determine-terminate such appointment. Such appointment,
unless previously approved by the BireetorsBoard, shall have effect only upon and
subject to being so approved.
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109. (B}

110. (6}

111, By

112, "(E)

The appointment of an alternate Director shall getermire—terminate on the appointer
ceasing to be a Director or on the happening of any event which, were he a Director,

would cause him to vacate such office;-er-ihis—appointerceasesto-be-a-Director.

An alternate Director shall (except when absent from Hong Kong, for which purpose
he shall be deemed absent from Hong Kong on any day #-he has given te—the
Company Secretary notice of his intention to be absent from Hong Kong for any
period including sueh-the day of notice and has not revoked such notice) be entitled
to receive notices of Board meetings efthe—bireetorsand shall be entitled to attend
and vote as a Director (and be counted in the quorum) at any such meeting at which
the Director appointing him is not personally present, and generally at such meeting to
perform all the functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of tThese presentsArticles shall apply as if
he (instead of his appointor) were a Director. If he shall be himself a Director or shall
attend any such meeting as an alternate for more than one Director, his voting rights
shall be cumulative. If his appointor is for the time being absent from Hong Kong or
temporarily unable to act through ill-health or disability, his signature (which may be
handwritten or made electronically as provided in Article 124) to any Board resolution
Hn wWriting ef-the-Birectorsor his agreement to any resolution shall be as effective as
the—sigrature—ofif it is signed or agreed to by his appointor. To such extent as the
BireectorsBoard may from time to time determine in relation to any committees of the
BireetorsBoard, the foregoing provisions of this paragraph shall also apply mutatis
mutandis to any meeting of any such committee of which his—the appointor of an
alternate Director is a member. An alternate Director shall not, {save as aforesaid},
have power to act as a Director nor shall he be deemed to be a Director for the
purposes of fThese presentsArticles.

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director, but he shall
not be entitled to receive from the Company in respect of his appointment as
alternate Director any remuneration except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice Hn wWriting to
the Company from time to time direct.

An alternate Director shall be responsible and liable for his own act, omission and
default. An alternate Director shall not be deemed to be an agent of the Director who
appoints him. The Director who appoints the alternate Director shall not be vicariously
liable for any acts, including but not limited to any tort, committed by the alternate
Director while acting in the capacity of alternate Director.

Meetings and Proceedings of Directors

*9113.Subject to the provisions of #These presentsArticles, the Directors may meet together for
the despatch of business, adjourn and otherwise regulate their meetings and proceedings
as they think fit. At any time any Director may, and the Company Secretary on the
requisition of a Director shall, summon a Board meeting.ef-the-Birectors: Notice of a Board
meeting shall be given either In Writing, by telephone or, if the Director consents to such
notice being given to him in electronic form, by electronic means to an address or an
electronic address from time to time notified to the Company by such Director; or if the
Director consents to such notice being made available on a website, by making it available
on a website or in such other manner as the Board may from time to time determine. It
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shall not be necessary to give notice of a Board meeting efBireetorsto any Director for the
time being absent from Hong Kong. fard—fFor this purpose a Director shall be deemed
absent from Hong Kong on any day #-he has given to the Company Secretary notice of his
intention to be absent from Hong Kong for any period including steh—daythe day of notice
and has not revoked such notice). Any Director may waive notice of any meeting and any
such waiver may be retrospective. The Directors may participate in a Board meeting of
Bireetorsby telephone, video or other electronic means at which the Directors participating
in the meeting are capable of hearing and speaking to each other throughout the meeting.
A person participating in a meeting in any such manner is deemed to be present in person
at the meeting and is counted in a quorum and entitled to vote. So long as a quorum is
present, all business transacted at a Board meeting or a Board committee meeting is for
the purposes of These Articles deemed to be validly and effectively transacted at a Board
meeting or a Board committee meeting even if less than two Directors or alternate Directors
may be physically present at the same place. The meeting is deemed to take place where
the largest group of Directors participating is assembled or, if there is no such group, where
the chairman of the meeting then is.

9114.The quorum necessary for the transaction of the business of the Directors may be fixed

from time to time by the BireetersBoard and unless so fixed at any other number shall be
threetwo. A Board meeting ef—the—DBirectersat which a quorum is present shall be
competent to exercise all powers and discretions for the time being exercisable by the
BirectorsBoard.

9115.Questions arising at any Board meeting efthe-Birectorsshall be determined by a majority of

96116.

votes. In case of an equality of votes, the chairman of the meeting shall have a second or
casting vote.

If aA Director or any of his Connected Entities or his other Associates wheis in any way,
whether directly or indirectly, interested in a transaction, contract or arrangement or a
proposed transaction, contract or arrangement with the Company that is significant in
relation to the Company’s business, the Director shall declare the nature and extent of kis
such interest in—acecordance—with—the—provisions—of-the—Statutes—at a Board meeting, by
notice In Writing and sent to other Directors or by general notice in accordance with the
Statutes. A general notice by a Director for this purpose is a notice to the effect that:—-

(@) the Director or his Connected Entity or Associate has an interest as a shareholder,
officer, employee or otherwise in a body corporate or firm specified in the notice
(including any Connected Entity or Associate of the Director that is a body corporate
or firm) and the Director is to be regarded as interested in any transaction, contract or
arrangement which may after the effective date of the notice be made with that
specified body corporate or firm; or

(b)  the Director or his Connected Entity or Associate is connected with a person specified
in the notice (including any Connected Entity or Associate of the Director who is not a
body corporate or firm) and the Director is to be regarded as interested in any
transaction, contract or arrangement which may after the effective date of the notice
be made with that specified person;

and such notice shall be deemed to be a sufficient declaration of interest in relation to any
such transaction, contract or arrangement provided that:—

—-B67 —
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(i

(ii)

such general notice states the nature and extent of the interest of the Director or his
Connected Entity or Associate in the specified body corporate or firm; or the nature of
the Director’s or his Connected Entity’s or Associate’s connection with the specified
person; and

such general notice is given at a Board meeting or is brought up and read at the next
Board meeting after it is given in which case it shall take effect on the date of the
Board meeting or the next Board meeting after it is given (as the case may be); or In
Writing and sent to the Company in which case it shall take effect on the twenty-first
day after the day on which it is sent; and

the Company must send such general notice to the other Directors within fifteen days
after the day it receives that notice.

A Director is not required to make a declaration of interest required by this Article if he is
not aware of the interest or the transaction, arrangement or contract in question. For this
purpose, a Director is treated as being aware of matters of which he ought reasonably to
be aware.

9117 #A) Subject to the Listing Rules and saveSave as herein provided, a Director shall not

vote on any Board resolution ef+he—-DBireetorsapproving any transaction, contract or
arrangement or any other proposal whatsoever in which he or any of his Close
Associatefsy (and if required by the Listing Rules, his other Associates) has any
material interest otherwise than by virtue of his interests in sShares, dDebentures or
other securities of or otherwise in or through the Company. A Director shall not be
counted in the quorum at a meeting in relation to any resolution on which he is
debarred from voting.

118. "B) ASubject to the Listing Rules, a Director shall, {in the absence of any other material

interest than is indicated below,} be entitled to vote fand be counted in the quorumy in
respect of any resolution concerning any of the following matters, namely:—

(la) the giving of any security or indemnity to him or his Close Associate(s) (and if
required by the Listing Rules, his other Associates) in respect of money lent or
obligations incurred or undertaken by him or any of them at the request of or for
the benefit of the Company or any of its subsidiaries;

(iib) the giving of any security or indemnity to a third party in respect of a debt or
obligation of the Company or any of its subsidiaries for which he or his Close
Associate(s) (and if required by the Listing Rules, his other Associate(s)) has
himself/themselves assumed responsibility in whole or in part under a guarantee
or indemnity or by the giving of security;

(i#tc) any proposal concerning an offer of shares, dDebentures or other securities of
or by the Company or any of its subsidiaries for subscription or purchase in
which offer he or his Close Associate(s) (and if required by the Listing Rules, his
other Associate(s)) is/are or is/are to be interested as a participant in the
underwriting or sub-underwriting thereof;

(ivd) any proposal concerning any other company in which he or his Close
Associate(s) (and if required by the Listing Rules, his other Associate(s)) is/are
interested only, whether directly or indirectly, as an officer, executive or
shareholder or in which he or his Close Associate(s) (and other Associate(s), as
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the case may be) is/are beneficially interested in shares of that company,
provided that he and any of his Close Associate(s) (and other Associate(s), as
the case may be) are not in aggregate beneficially interested in fivepereenrt-5%
or more of the issued shares of any class of such company (or of any third
company through which his interest or that of his Close Associate(s) (and other
Associate(s), as the case may be) is derived) or of the voting rights available to
mermbersshareholders of the relevant company (any such interest being deemed
for the purpose of this Article to be a material interest in all circumstances);

(ve) any proposal or arrangement concerning the benefit of employees of the
Company or its subsidiaries, including the adoption, modification or operation of
a share option scheme, a pension fund or retirement, death or disability benefits
scheme which relates both to Directors (or his Close Associate(s)) (and if
required by the Listing Rules, his other Associate(s)) and employees of the
Company or any of its subsidiaries and does not provide in respect of any
Director or his Close Associate(s) (and other Associate(s), as the case may be),
as such any privilege or advantage not generally accorded to the class of
persons to which such scheme or fund relates; and

(wify any contract or arrangement in which the Director or his Close Associate(s) (and
if required by the Listing Rules, his other Associate(s)) is/are interested in the
same manner as other holders of sShares or dDebentures or other securities of
the Company by virtue only of his/their interest in sShares or dDebentures or
other securities of the Company.

For the purposes of this Article 94B}118, “subsidiary” shall have the meaning as defined in

the Listing Rules. Gov

119. (6}

120. *D)

Where proposals are under consideration concerning the appointment (including fixing
or varying the terms of appointment) of two or more Directors to offices or
employments with the Company or any company in which the Company is interested,
such proposals may be divided and considered in relation to each Director separately
and in such case each of the Directors concerned (if not debarred from voting under

paragraph-{Bi-{iv-of-this-Article 118(d)) shall be entitled to vote (and be counted in the

quorum) in respect of each resolution except that concerning his own appointment.

If any question shall arise at any meeting as to the materiality of the interest of a
Director=s or his Close Associates—nterest (and if required by the Listing Rules, his
other Associate(s)) or as to the entitlement of any Director to vote or be counted in
the quorum and such question is not resolved by his voluntarily agreeing to abstain
from voting or not to be counted in the quorum, such question shall be referred to the
chairman of the meeting and his ruling in relation to any other Director shall be final
and conclusive except in a case where the nature or extent of the interests of the
Director concerned and of his Close Associate(s) (and other Associate(s), as the case
may be) have not been fully disclosed. If any question as aforesaid shall arise in
respect of the chairman of the meeting, such question shall be decided by a
resolution of the Board (for which purpose such chairman shall not be counted in the
quorum and shall not vote thereon) and such resolution shall be final and conclusive
except in a case where the nature or extent of the interest of such chairman as
known to such chairman has not been fairly disclosed to the Board.
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the number of Directors is reduced to below the quorum flxed by or in accordance with
tThese presentsArticles, the eentingingremaining Director(s) er—DBirectormay act for the
purpose of fillingae such vacancies or of summoning General Meetings, but not for any
other purpose. If there be-are no Director(s) erBirectorable or willing to act, then any two
membersShareholders may summon a General Meeting for the purpose of appointing
Directors.

99122.The BireetersBoard may elect a Chairman and Deputy Chairman and determine the period

for which each is to hold office. If no Chairman or Deputy Chairman shall have been
appointed, or if at any meeting neither beis present within five minutes after the time
appointed for holding the samemeeting, the Directors present may choose one eftheir
Agmberamongst those present to be chairman of the meeting.

12300.A resolution iln w\Writing signed or otherwise agreed to by all the Directors (or their alternate
Directors) except those who are absent from Hong Kong or temporarily unable to act
through ill-health or disability shall be as effective as a resolution duly passed at a Board
meeting. For the purpose of this Article forthe-time-being-inHorgKeng-{for-which-purpose
a Director shall be deemed absent from Hong Kong on any day if he has given te—the
Company Secretary notice of his intention to be absent from Hong Kong for any period
mcludrng suehthe day of notice and has not revoked such notice. )—ehaH—lee—as—e#eeHve—ae—a

124.

Without prejudice to Article 123, a Director (or his alternate Director) may sign or otherwise
signify agreement to resolution In Writing of Directors. A Director (or his alternate Director)
signifies agreement to a resolution In Writing of Directors by sending to the Company a
document or notification in hard copy form or in electronic form with authentication as to
identity of that Director or his alternate Director:—

(@) identifying the resolution to which it relates; and
(b) indicating that Director’s agreement to the resolution.

Notwithstanding any contrary provisions contained in These Articles and subject to any
applicable laws, rules and regulations, any signature of the Director or alternate Director to
any such resolution In Writing may be made electronically, and any such resolution bearing
the electronic signature of any Director or alternate Director shall be as valid and effectual
as if it were bearing the handwritten signature of the relevant Director or alternate Director.
Any such resolution In Writing may consist of several documents in like form each signed
(whether in handwritten form or in electronic form as aforesaid) by one or more of the
Directors or alternate Directors.

1256+ The BirectorsBoard may delegate any of their powers or discretions to committees

consisting of eretwo or more members eftheir—bodyand {if thought fit,}) eretwo or more
other persons co-opted as hereinafter provided. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations which may from time to
time be imposed by the BireetersBoard. Any such regulations may provide for or authorise
the co-option to the committee of persons other than Directors and for such co-opted
members to have voting rights as members of the committee but so that (i) the number of
co-opted members shall be less than one-half of the total number of members of the
committee and (i) no resolution of the committee shall be effective unless a majority of the
members of the committee present at the meeting are Directors.
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46126.The meetings and proceedings of any such committee consisting of two or more members
shall be governed mutatis mutandis by the provisions of tThese presentsArticles regulating
the meetings and proceedings of the DBirectorsBoard, so far as the same are not
superseded by any regulations made by the bBireetorsBoard under the last preceding
Article.

12763.All acts done by any Board meeting, ef-Birectors;or of any such committee meeting, or by
any person acting as a Director or as a member of any such committee, shall as regards all
persons dealing in good faith with the Company, notwithstanding that there was some
defect in the appointment of any of the persons acting as aforesaid, or that any such
persons were disqualified or had vacated office, or were not entitled to vote, be as valid as
if every such person had been duly appointed and was qualified and had continued to be a
Director or member of the committee and had been entitled to vote.

12864.Meetings of the BireetorsBoard and of any such committee may be held from time to time
in any part of the world in accordance with These Articles.

Borrowing Powers

12905.The BireetersBoard may exercise all the powers of the Company to borrow money, to give
guarantees and to mortgage or charge the whole or any part of its undertaking, property
and assets (both present and future) and uncalled capital of the Company, and to issue
dDebentures and other securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party. The Company must register an
allotment of Debenture in accordance with the Statutes.

General Powers of Directors

1306.The business of the Company shall be managed by the BirectersBoard, whe—which may
exercise all such powers of the Company as are not by the Statutes or by #These
presentsArticles required to be exercised by the Company in General Meeting, subject
nevertheless toany-—regutations—of the Statutes, tThese presents;—to-the—provisions—ofArticles

the—Statutes and any prescrlptlons te—sueh—regtrtaﬂeﬁe—baﬁg—ﬁet—rﬁeeﬁs-neteﬂt—wrt-h—the
i by Special Resolution efthe

Gompany-not belng |noonS|stent Wlth the Statutes and These Articles, but no regulation so
made by the Company shall invalidate any prior act of the BireetersBoard which would
have been valid if such regulation had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority or power given to the
BireetorsBoard by any other Article.

13167.The DBireetorsBoard may establish any local boards or agencies for managing any of the
affairs of the Company, either in Hong Kong or elsewhere, and may appoint any persons to
be members of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local boards, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such appointment or delegation may
be made upon such terms and subject to such conditions as the BireetorsBoard may think
fit, and the BireetersBoard may remove any person so appointed, and may annul or vary
any such delegation, but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

13268.The birectorsBoard may from time to time and at any time by power of attorney or
otherwise appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the BireetersBoard, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
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exceeding those vested in or exercisable by the BireetorsBoard under #These
presentsArticles) and for such period and subject to such conditions as theythe Board may
think fit, and any such power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the BireetersBoard may
think fit, and may also authorise any such attorney to sub-delegate all or any of the
powers, authorities and discretions vested in him.

13369.The Company may exercise the powers conferred by the Statutes with regard to having an  OsesseasOfficial
official seal for use within or outside Hong Kong and such powers shall be vested in the  seal
BirectorsBoard.

13448.Subject to and to the extent permitted by the Statutes, the Company, or the BireetersBoard  Branch register
on behalf of the Company, may cause to be kept in any territory a branch register of  of mMembers
mMembers resident in such territory, and the BireetorsBoard may make and vary such
regulations as theyit may think fit respecting the keeping of any such register.

135+ All cheques, promissory notes, drafts, bills of exchange, and other negotiable or  Cheques etc.
transferable instruments, and all receipts for money pPaid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner
as the BireetersBoard shall from time to time determine.

“4213.The Company may exercise any powers conferred on the Company or permitted by or Not  puschase-of
prohibited by or not inconsistent with the Ordinance or any other applicable ordinance,  eompanys
statute, act or law from time to time to aeewirebuy back its own sShares ir-the-Cempanyor ;%hd;zk
to give, directly or indirectly, by means of a loan, guarantee, the provision of security or
otherwise, financial assistance for the purpose of or in connection with a purchase made or
to be made by any person of any sShares in the Company; and should the Company
aeguairebuy back its own sShares, neither the Company nor the BireetersBoard shall be
required to select the sShares to be acquired rateably or in any other particular manner as
between the holders of sShares of the same class or as between them and the holders of
sShares of any other class or in accordance with the rights as to dividends or capital
conferred by any class of sShares provided always that any such acquisition or financial
assistance shall only be made or given in accordance with any relevant rules or regulations
issued by Fthe Stock Exchange ef—Heng—keng—tmitedor the Securities & Futures
Commission from time to time.

Company Secretary

+137.The BireetersBoard may appoint a Company Secretary to hold office on such terms and for  Company
such period as theyit may think fit. Any Company Secretary so appointed may at any time  Secretary
be removed from office by the BireetorsBoard, but without prejudice to any claim for
damages for breach of any contract of service between him and the Company. If thought
fit, a corporation may be appointed as Company Secretary, or two or more persons may be
appointed as djoint Company Secretaries. The BireetersBoard may also appoint from time
to time on such terms as theyit may think fit one or more Aassistant Company Secretaries.
In the event that the Company Secretary appointed is a corporation or other body, it may
act and sign by any one or more of its directors or officers duly authorised.

The Seal

138+4.The BirectorsBoard shall provide for the safe custody of the Seal, which shall only be used  cemmon-sSeal
by the authority of the BireetersBoard or of a committee authorised by the BirectorsBoard — and exccution

, . . ) . of deeds
tron that behalf. Every instrument to which the Seal shall be affixed shall be signed i ou seal
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autographically by one Director and the Company Secretary or by two Directors or by such
other person(s) er—personsas the BireetorsBoard may approve, save that as regards any
certificates for sShares or dDebentures or other securities of the Company the
BireetorsBoard may by resolution determine that such signatures or either of them shall be
dispensed with or affixed by some method or system of mechanical signature.

A document signed by one Director and the Company Secretary, or two Directors and
expressed, in whatever words, to be executed by the Company as a deed has the same

effect as if executed under the Seal.

Authentication of Documents

13945.Any Director or the Company Secretary or any person appointed by the BireetersBoard for

the purpose shall have power to authenticate any documents affecting the constitution of
the Company and any resolutions passed by the Company or the BireetersBoard or any
committee, and any books, records, documents and accountings records, relating to the
business of the Company, and to certify copies thereof or extracts therefrom as true copies
or extracts; and, where any books, records, documents or accountings records are
elsewhere than at the Office, the local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by the BirectersBoard as
aforesaid. A document purporting to be a copy of a resolution, or an extract from the
minutes of a meeting or a resolution, of the Company or of the BireetersBoard or any
committee which is certified as aforesaid shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof that such resolution has been
duly passed or, as the case may be, that such minutes or extract is a true and accurate
record of proceedings at a duly constituted meeting.

Reserves

14046.The BirectersBoard may from time to time set aside out of the profits of the Company and

carry to reserve such sums as theyit thinks proper which, at the discretion of the
BirectersBoard, shall be applicable for any purpose to which the profits of the Company
may properly be applied and pending such application may either be employed in the
business of the Company or be invested. The BireetersBoard may divide the reserve into
such special funds as theyit thinks fit and may consolidate into one fund any special funds
or any parts of any special funds into which the reserve may have been divided. The
BirectersBoard may also, without placing the same to reserve, carry forward any profits.

Dividends

141#The Company may by Ordinary Resolution declare dividends but no such dividend shall

exceed the amount recommended by the BireetorsBoard.

14248.If and so far as in the opinion of the BireetersBoard the profits of the Company justify such

payments, the BireetersBoard may declare and pay the fixed dividends on any class of
sShares carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly
or other dates prescribed for the payment thereof and may also from time to time declare
and pay interim dividends on sShares of any class of such amounts and on such dates and
in respect of such periods as theyit thinks fit.

14319.Unless and to the extent that the rights attached to any sShares or the terms of issue

thereof otherwise provide, all dividends shall (as regards any sShares not fully pPaid
throughout the period in respect of which the dividend is pPaid) be apportioned and pPaid
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pro rata according to the amounts pPaid on the sShares during any portion(s) er-pertionsof
the period in respect of which the dividend is pPaid. For the purposes of this Article, no
amount pPaid on a sShare in advance of calls shall be treated as pPaid on the sShare.

14428.No dividend shall be pPaid otherwise than out of profits available for distribution.

14524.No dividend or other moneys payable on or in respect of a sShare shall bear interest as
against the Company.

14622.The BireetorsBoard may retain any dividend or other moneys payable on or in respect of a
sShare on which the Company has a lien, and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the lien exists.

14723.The BireetorsBoard may retain the dividends payable upon sShares in respect of which any
person is under the provisions as to the transmission of sShares hereinbefore contained
entitled to become a memberShareholder, or which any person is under those provisions
entitled to transfer, until such person shall become a memberShareholder in respect of such
sShares or shall transfer the same.

or bonuses unclalmed for one year after havrng been declared may be invested or
otherwise made use of by the Board for the benefit of the Company until claimed and the
Company shall not constitute a trustee in respect thereof. and—anyAll dividend or bonuses
unclaimed after—a—period—offor six years from—the—date—of—dectaration—of—such—dividend
shaltafter having been declared may be forfeited and shall revert to the Company.

125149 Whenever Fthe Board resolves and, where required, W|th the sanotlon of the Companymay

dividend in General l\/leetlngs that a d|V|dend be Paid or declared the Board may further
resolve that such dividend be satisfied in whole or in part by the distribution of specific
assets fandof any kind, including in particular efpaid-up sShares, Debentures, warrants to
subscribe for securities of the Company or debertures—oefany other companyy—and—the
Directors—shatt-give—effectto—sueh—resolgtion,—and or in one or more of such ways, with or
without an alternative (whether as a mandatory term of the distribution, with a right for
Shareholders to elect, or otherwise) to receive such dividend or any part thereof in cash
and/or in any form of specified alternative assets. w\Where any difficulty arises in regard to
such distribution, the BirectersBoard may settle the same as theyit thinks expedient, and in
particular may disregard fractional entitlements or round the same up or down, determine
that fractional entitlements shall be aggregated and sold and the benefit shall accrue to the
Company rather than to the Shareholders concerned, issue fractional certificates, andfix the
value for distribution of such specific assets or any part thereof, and may make such
adjustments in respect of the rights of all parties concerned as the Board deems
appropriate (including adjustments by way ofdetermine—that cash payments), whethershat
be-rmade-to-any-members upon the footing of the value so fixed ir-erderto-adjustthe—rights
ef-all-partiesor otherwise and may vest any such specific assets in trustees as may seem
expedient to the BirectersBoard and may appoint any person to sign any instrument of
transfer and other documents on behalf of the party entitled to the dividend and such
appointment shall be effective.

15026.Any dividend or other moneys payable in cash on or in respect of a sShare may be pPaid
by cheque or warrant sent through the post to the registered address of the
memberShareholder or person entitled thereto (or, if two or more persons are registered as
joint holders of the sShare or are entitled thereto in consequence of the death or
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bankruptcy of the holder, to any one of such persons) or to such person and such address
as such memberShareholder or person(s) er—persersmay by writing direct. Every such
cheque or warrant shall be made payable to the order of the person to whom it is sent or
to such person as the holder or joint holders or person(s) erpersensentitled to the sShare
in consequence of the death or bankruptcy of the holder may direct, and payment of the
cheque or warrant by the banker upon whom it is drawn shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk of the person entitled to
the money represented thereby. Such dividend or other moneys may also be Paid by
inter-bank transfer or by other electronic means directly to an account with a bank or other
financial institution in Hong Kong named in a written instruction from the Shareholder or
person entitled thereto.

15127.If two or more persons are registered as joint holders of any sShare, or are entitled jointly to

1528.

153.

154.

a sShare in consequence of the death or bankruptcy of the holder, any one of them may
give effectual receipts for any dividend or other moneys payable or property distributable on
or in respect of the sShare.

Any resolution declaring a dividend on sShares of any class, whether a resolution of the
Company in General Meeting or a Board resolution, efthe-DBireetors;may specify that the
same shall be payable to the persons registered as the holders of such sShares at the
close of business on a particular date, notwithstanding that it may be a date prior to that
on which the resolution is passed, and thereupon the dividend shall be payable to them in
accordance with their respective holdings so registered, but without prejudice to the rights
inter se in respect of such dividend of the transferors and transferees of any such sShares.
The provisions of this Article shall mutatis mutandis apply to capitalisations to be effected in

pursuance of the-rextfollowingArticle 155.

Untraceable Shareholders

Without prejudice to the rights of the Company under Article 148 and the provisions of
Article 154, the Company may cease sending cheques for dividend entitlements or dividend
warrants by post if such cheques or warrants have been left uncashed on three
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.

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

(@) all cheques or warrants, 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 These Articles have remained uncashed;

(b) so far as it is aware at the end of the relevant period, the Company has not at any
time during the relevant period received any indication of the existence of a
Shareholder who is the holder of such Shares or of a person entitled to such Shares
by death, bankruptcy or operation of law; and

(c) the Company has caused an advertisement to be inserted in an English language
newspaper and a Chinese language newspaper giving notice of its intention to sell
such Shares and has notified the Stock Exchange of such intention and a period of
three months has elapsed since the date of such advertisement.
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For the purpose of the foregoing, “relevant period” means the period commencing twelve
years before the date of publication of the advertisement referred to in paragraph (c) of this
Article and ending at the expiry of the period referred to in that paragraph.

To give effect to any such sale, the Board may authorise any person to transfer the relevant
Shares, and instrument of transfer signed or otherwise executed by or on behalf of such
person 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 affected by
any irregularity or invalidity in the proceedings relating to the sale. The net proceeds of the
sale will be held by the Company and the Company shall become indebted to the former
Shareholder 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 of it and 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 fit. Any sale under this Article shall be valid
and effective notwithstanding that the Shareholder holding the Shares sold is dead,
bankrupt or otherwise under any legal disability or incapacity.

Capitalisation of Profits and Reserves

15529.(A) The BireetersBoard may, with the sanction of an Ordinary Resolution, efthe-Gempany;  Capitalisation
cap|tal|se any sum standmg to the credit of any of the Company S reserve accounts

or any sum

standing to the credlt of the efe#ﬁ—and—bes—aeeetw&statement of comprehensive

income by appropriating such sum to the holders of sShares in the proportions in

which such sum would have been divisible amongst them had the same been a

distribution of profits by way of dividend on the sShares and applying such sum on

their behalf either in or towards paying up any amounts for the time being unpaid on

any eShares held by suoh holders respectwely e«Hn—eayHeg—ue—rn—FuH—umeeueel—ehafes

sharesjor dDebentures of the Company for aIIotment and d|stnbut|on credited as fully
pPaid up to and amongst them in the proportlon aforesald or partly in the one vvay
and partly in the other. y

156. BB} The BireetersBoard shall do all acts and things considered necessary or expedient t0  Board power
give effect to any such capitalisation, with full power to the BirectersBoard to make — onfractional
such provisions as theyit thinks fit for any fractional entitlements which would entitlements
otherwise arise (including provisions whereby fractional entitlements are disregarded or
the benefit thereof accrues to the Company rather than to the membersShareholders
concerned).

157. (& The BireetersBoard may authorise any person to enter on behalf of all the capitalisation
mermbersShareholders interested into an agreement with the Company providing for — agreement
any such capitalisation and matters incidental thereto, and any agreement made under
such authority shall be effective and binding on all concerned.
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Minutes and Books

15838.The BireetorsBoard shall cause Mminutes to be made in books to be provided for the
purpose:—

(ta)

()

(Hc)

of all appointments of officers made by the BireetorsBoard;

of the names of the Directors present at each meeting of Birectorsthe Board and of
any committee of Bireetersthe Board;

of all resolutions and proceedings at all meetings of the Company and of any class of
membersShareholders of the Company and of the BireetersBoard and of Board
committees. of-Directors:

1593+ Any register, index, minute book, beek—efaccounting records or other book required by
fThese presentsArticles or the Statutes to be kept by or on behalf of the Company may be
kept either by making entries in bound books or by recording them in any other manner. In
any case in which bound books are not used, the BireetersBoard shall take adequate
precautions for guarding against falsification and for facilitating its discovery.

Accounting Records

16032.Subject to the Statutes, Fthe beoks-ofaccounting records of the Company shall be kept at
the Office, or at such other place as the BireetersBoard thinks fit, and shall always be open
to inspection by any Director. No memberShareholder (other than a Director) shall have any
right of inspecting any account or book or document of the Company except as conferred
by the sStatutes or authorised by the BireetersBoard.

16133.The BireetorsBoard shall from time to time in accordance with the—provisions—ef—the
Statutes cause to be prepared and to be laid before a General Meetmg et—the—@emeaﬂy

be—ﬁeeesearythe Reportmg Documents.

16234 (A

Subject to Article 163, the Company will, in accordance with the Statutes and other
applicable laws, rules and regulations, deliver or send to every memberShareholder-ef,
and everyhelder—oef-dDebentures holder of; the Company and to every other person
who is entitled to receive notices of General Meetings of the Company under the
provisions—of—the Statutes or of tThese presentsArticles, a copy of the relevant
finanetatReporting éDocuments in respect of the Company or a copy of the sSummary
fFinancial ¥Report {each-as-defired-inthe-Ordiranee} in place of a copy of the relevant
firanctatReporting éDocuments from-which-the—reportis—derived-not less than twenty-

one days before the date of the Annual General Meeting of the Company concerned
(or such other time as is permitted under the Statutes and other applicable laws, rules
and regulations). Provided that this Article shall not require a copy of these documents
to be sent to more than one of the joint holders of any sShares or éDebentures or to
any memberShareholder—ef, or any helder—ef—dDebentures holder of; the Company
who is not entitled to receive notices of Annual General Meetings of the Company and
ef—whese—address—the—Gompany—is—uraware;but any eligible memberShareholder or
helder—ef-dDebentures holder of the Company to whom a copy of these documents
fRashave not been sent shall be entitled to receive a copy of these documents free of
charge on application at the Office.
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163. “(B) Where an entitled person under Article 162 has agreed or is, in accordance with the
Statutes and other applicable laws, rules and regulations, deemed to have agreed to
his having access efto the relevant firancial-decuments—and/orthe—summary-financial
report{each—as—defined—n—the—Ordinance)Reporting Documents and/or the Summary

Financial Report in respect of the Company on the Company’s website as mentioned
in Article 43#4w166(e) or, to the extent permitted by, and in accordance with the
Statutes and other applicable laws, rules and regulations in any other manner
(including by any other form of eElectronic eCommunication) instead of being sent the
documents or report, as the case may be (an “Assenting Person”);. ¥The publication,er

making—avattable—by—the—GCompany; in accordance with the Statutes and other

applicable laws, rules and regulations, on the Company’s website referred to above of
the relevant firaneial-documents—andferthe—summary-firaneial+Reporting Documenrts
and/or the Summary Financial Report throughout thea period beginning not less than
twenty-one days before the date of the General Meeting of the Company concerned
and ending on such date in accordance with the Statutes and other applicable laws,
rules and regulations (or such other period or time as is permitted under the Statutes
and other applicable laws, rules and regulations) or in such other manner shall be
treated as having sent a copy of the relevant firancial-documents—or—a—copy—of-the
summary-finaneial+rReporting Documents or a copy of the Summary Financial Report
to an Assenting Person in satisfaction of the Company’s obligations under Article

+34A}162.

Auditors

16435.Subject to the-provisions—of-the Statutes, all acts done by any person acting as an Auditor
shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time
of his appointment not qualified for appointment or subsequently became disqualified.

43165.The Auditors shall be entitled to attend any General Meeting and to receive all notices of
and other communications relating to any General Meeting which any memberShareholder
is entitled to receive, and to be heard at any General Meeting on any part of the business
of the meeting which concerns themhim as Auditors.

Notices

*1663%.Any notice or document, whether or not to be given or issued under the Statutes, other
applicable laws, rules and regulations or tThese presentsArticles from the Company, may be
served or delivered by the Company upon any memberShareholder of, and any helder—of
dDebentures holder of, the Company and to any other person who is entitled to receive
notices of General Meetings of the Company under the—provisionrs—of-the Statutes or of

tThese presentsArticles:—

(la) personally;

(o) by sending it through the post in a prepaid envelope or wrapper addressed to such
person at his registeree—place—efaddress as appearing in the relevant register or to
such address as that person (whether or not he is a Shareholder) may from time to
time provide for the purpose;
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(#c) by advertisement in English in at least one English language newspaper and in

(ivd)

(vif)

-

Chinese in at least one Chinese language newspaper being in each case a newspaper
published daily and circulating generally in Hong Kong and specified or permitted for
this purpose by the Statutes and other applicable laws, rules and regulations, and for
such period as the BireetorsBoard shall think fit to the extent permitted by, and in
accordance with the Statutes and other applicable laws, rules and regulations;

by sending or transmitting it as an eElectronic eCommunication to such person at any
telex or facsimile transmission number or electronic number or electronic address or
computer network erwebsitesupplied by him or be regarded as having been provided
to the Company for the giving of notice or despatch of document from the Company
to him to the extent permitted by, and in accordance with, the Statutes and other
applicable laws, rules and regulations;

by publishing it on the Company’s website and giving to such person a notice in
accordance with the Statutes, other applicable laws, rules and regulations stating that
the notice or other document is available there-on the Company’s website (a “Notice
of Availability”) to the extent permitted by, and in accordance with, the Statutes and
other applicable laws, rules and regulations. The Notice of Availability may be given to
such person by any of the means set out in Article 437#166(ia), (ib), (H#c), (ivd) or (wif);
or

by sending or otherwise making available to such person through suwef any means to
the extent permitted by, and in accordance with, the Statutes and other applicable
laws, rules and regulations.

16738.Each holder of registered sShares, whose registered ptace-efaddress is not in Hong Kong,
may from time to time notify iln wWriting to the Company an address in Hong Kong which

shall be deemed his registered ptace—efaddress within—the—reaning—otthetast-preceding

Artietefor the purpose of service of notice and delivery of documents and information.

16839.As regards those membersShareholders who do not notify the Company of ankave—+o
fegetefed—pﬁee—eﬂ‘r address in Hong Kong a—ae%ree—pes%ed—up—m—t—he—@#ree—sh&H—be—deemed

they may notn‘y In Writing to the Company of an address outS|de Hong Kong and the
Company may serve notices on them and deliver documents and information to them at
such overseas address.

*16940All notices or other documents with respect to sShares standing in the names of joint
holders shall be served on or delivered to whichever of such persons is named first in the
register of mMembers and any notice or document so served or delivered shall be deemed
a sufficient service on or delivery to all the holders of such sShares.

“H704+. A  Any notice or other document:—

(la) if served or delivered by post, shall be deemed to have been served or delivered
on the day following that on which the envelope or wrapper containing the same
is posted, and, in proving such service or delivery, it shall be sufficient to prove
that the envelope or wrapper containing the notice or document was properly
prepaid, addressed and put into the post. A certificate {in w\Writing signed by the
Company Secretary or other officer of the Company or other person appointed
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171, “1B)

“(iib)

(fic)

by the Board, 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;

if sent or transmitted as an eElectronic eCommunication in accordance with
Article +3Hi®166(d) or through such means in accordance with Article
13Hvi}166(f), shall be deemed to have been served or delivered at the time as
prescribed by the Statutes and other applicable laws, rules and regulations. A
notice or other document published on the Company’s website in accordance
with Article +$3#w166(e) shall be deemed to have been served or delivered at
the time as prescribed by the Statutes and other applicable laws, rules and
regulations. In proving such service or delivery, a certificate {in w\Writing signed
by the Company Secretary or other officer of the Company or other person
appointed by the Board as to the fact and time of such service, delivery,
despatch, transmission or publication shall be conclusive evidence thereof;

if served or delivered in person, shall be deemed to have been served or
delivered at the time of personal service or delivery, and in proving such service
or delivery, a certificate iln wWriting signed by the Company Secretary or other
officer of the Company or other person appointed by the Board that the notice
or document was so served or delivered shall be conclusive evidence thereof;
and

if served by advertisement in newspapers in accordance with Article
437iy166(c), shall be deemed to have been served on the day on which such
notice or document is first published.

Where a person has consented or is, in accordance with the Statutes and other
applicable laws, rules and regulations, deemed to have consented to receive notices
and other documents from the Company in the English language only or the Chinese
language only but not both, it shall be sufficient for the Company to serve on or
deliver to him any notice or document in such language only in accordance with
tThese presentsArticles unless and until there is a notice of revocation or amendment
of such consent given by such person to the Company in accordance with the
Statutes and other applicable laws, rules and regulations which shall have effect in
respect of any notice or document to be served on or delivered to such person
subsequent to the giving of such notice of revocation or amendment.

+4172.Any person who by operation of law, transfer or other means whatsoever shall become
entitled to any sShare shall be bound by every notice in respect of such sShare which,
previousty to his name and address being entered enin the register of mMembers, shatt
behas been duly given to the person from whom he derives his title to such sShare.

“T4173.Any notice or document delivered or sent by any of the means set out in Article +3#166 to,
or left at the registeredaddress of, any memberShareholder registered in pursuance of
tThese presents;Articles shall, notwithstanding such memberShareholder be then deceased,
bankrupt or, in the case of such memberShareholder being a corporation, liquidated or
dissolved, and whether or not the Company has notice of his decease, bankruptcy or, in
the case of such memberShareholder being a corporation, its liquidation or dissolution, be
deemed to have been duly served in respect of any registered sShares whether held solely
or jointly with other persons by such memberShareholder until some other person beis
registered in his/its stead as the holder or joint holder thereof and such service shall for all
purposes of tThese presentsArticles be deemed a sufficient service of such notice or

“"As amended by Special-Resofution passed on 20th vay, 2011
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document on his executors or administrators, trustee in bankruptcy or his/its receiver or all
persons (if any) interested (whether jointly with or claiming through or under him/it) in any
such sShare.

Winding up

+4174.1f the Company shall be wound up, irrespective of fwhether the liquidation is voluntary or by

the Court), the Liquidator may, with the authority of a Special Resolution, divide among the
membersShareholders in specie or kind the whole or any part of the assets of the
Company; and irrespective of whether or not the assets shall consist of property of one
kind or shat—eensist—of properties of different kinds, anre—the Liquidator may for such
purpose set such value as he deems fair upon any one or more class or classes of property
and may—determine how such division shall be carried out as between the
membersShareholders or different classes of membersShareholders. The Liquidator may,
with the like authority, vest any part of the assets in trustees upon such trusts for the
benefit of membersShareholders as the Liquidator with the like authority shall think fit, and
the liquidation of the Company may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any sShares or other property in respect of which
there is a liability.

Indemnity

#7545.(A}  Subject to the—provisions—of-and so far as may be permitted by the Statutes, every

Director, AugitesCompany Secretary or other officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his duties or in relation
thereto including any liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company or Associated Company
and in which judgment is given in his favour (or the proceedings are otherwise
disposed of without any finding or admission of any material breach of duty on his
part) or in which he is acquitted or in connection with any application under any
Ordinance for relief from liability in respect of any such act or omission in which relief
is granted to him by the Court.

176. (B} Subject to the—previsions—of—and so far as may be permitted by the Statutes, the

Company may purchase and maintain for any officer of the Company::-

(la) insurance against any liability to the Company, an Associatedretated eCompany
or any other party in respect of any negligence, default, breach of duty or
breach of trust (save for fraud) of which he may be guilty in relation to the
Company or an Associated retated~eCompany; and

(o) insurance against any liability incurred by him in defending any proceedings,
whether civil or criminal, taken against him for any negligence, default, breach of
duty or breach of trust (including fraud) of which he may be guilty in relation to
the Company or an Associatedretated eCompany.

177. Any indemnity permitted to be provided by the Company to the Directors under Section

469 of the Ordinance is subject to disclosure in the relevant Directors’ report in accordance
with Section 470 of the Ordinance; and the Company shall keep in its Office a copy, or
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document setting out the terms of such permitted indemnity provision in accordance with
Section 471 of the Ordinance which shall be made available for inspection by any

Shareholder subject to Section 472 of the Ordinance.
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The following table sets out the details of the initial subscribers of the Company, the initial
number of Shares taken by each of them and the initial share capital of the Company on 19th
July, 1977:—

Initial number of
- e . Shares taken by
Names, Addresses and Descriptions of Initial Subscribers L.
each Initial
Subscriber
A. G. HUTCHINSON One
Flat A, Ground Floor, Block B,
Botanic Terrace, 3 Conduit Road,
Hong Kong.
Company Director
W. R. A. WYLLIE One
20 Shek-0O, Hong Kong.
Company Director
P. W. WIGHT One
19D Branksome,
3 Tregunter Path, Hong Kong.
Company Director
P. A. L. VINE One
30 Po Shan Road, Hong Kong.
Solicitor
N. B. RAFE One
51, Kadoorie Avenue, Kowloon.
Company Director
J. A. RICHARDSON One
Gough Hill House,
5 Gough Hill Path, Hong Kong.
Company Director
THE HON. LI FOOK-WO One
18 Guildford Road, Hong Kong.
Company Director
Total Number of Shares Taken Seven
Initial Paid-up Share Capital of the Company HK$1.75
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NOTICE OF ANNUAL GENERAL MEETING

Hutchison Whampoa Limited

(incorporated in Hong Kong with limited liability)
(Stock Code: 13)

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting of shareholders of Hutchison
Whampoa Limited (the “Company”) will be held at The Ballroom, 1st Floor, Harbour Grand
Kowloon, 20 Tak Fung Street, Hung Hom, Kowloon, Hong Kong on Friday, 16 May 2014 at
12:00 noon for the following purposes:

1.

To receive and adopt the Statement of Audited Accounts, Report of the Directors and
Report of the Auditor for the year ended 31 December 20183.

To declare a final dividend.

To re-elect Directors.

To appoint Auditor and authorise the Directors to fix the Auditor’s remuneration.

To consider and, if thought fit, pass with or without amendments, the following resolutions
as Ordinary Resolutions:

ORDINARY RESOLUTIONS

“THAT a general mandate be and is hereby unconditionally given to the Directors to
issue, allot and dispose of such number of additional shares of the Company not
exceeding 20% of the total number of shares of the Company in issue at the date of
this Resolution (such total number to be subject to adjustment in the case of any
conversion of any or all of the shares of the Company into a larger or smaller number
of shares of the Company after the passing of this Resolution) until the next Annual
General Meeting (“Relevant Period”), such mandate to include the granting of offers,
options, warrants or rights to subscribe for, or to convert any securities (including
bonds and convertible debentures) into, shares of the Company which might be
exercisable or convertible during or after the Relevant Period.”

“THAT:

(@) subject to paragraph (b) below, the exercise by the Directors during the Relevant
Period (as hereinafter defined) of all the powers of the Company to buy back
shares of the Company in accordance with all applicable laws and the
requirements of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited or of any other stock exchange as amended
from time to time, be and is hereby generally and unconditionally approved;

(b)  the maximum number of shares of the Company to be bought back by the
Company pursuant to the approval in paragraph (a) above shall not exceed 10%
of the total number of shares of the Company in issue at the date of the passing
of this Resolution (such total number to be subject to adjustment in the case of
any conversion of any or all of the shares of the Company into a larger or
smaller number of shares of the Company after the passing of this Resolution),
and the said approval shall be limited accordingly; and
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(c) for the purposes of this Resolution, “Relevant Period” means the period from the
passing of this Resolution until whichever is the earliest of:

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

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

(i)  the date on which the authority set out in this Resolution is revoked or
varied by an ordinary resolution of the shareholders of the Company in
general meeting.”

(3) “THAT the general mandate granted to the Directors to issue, allot and dispose of
such number of additional shares of the Company pursuant to Ordinary Resolution
No. 5(1) set out in the notice convening this meeting be and is hereby extended by
the addition thereto of such number of shares of the Company bought back by the
Company under the authority granted pursuant to Ordinary Resolution No. 5(2) set out
in the notice convening this meeting, provided that such number of shares of the
Company shall not exceed 10% of the total number of shares of the Company in
issue at the date of the passing of this Resolution (such total number to be subject to
adjustment in the case of any conversion of any or all of the shares of the Company
into a larger or smaller number of shares of the Company after the passing of this
Resolution).”

To consider and, if thought fit, pass with or without amendments, the following resolution
as a Special Resolution:

SPECIAL RESOLUTION

“THAT the new Articles of Association of the Company, a copy of which has been
produced to the meeting marked “A” and initialled by the Chairman for the purpose of
identification, which, among other things, dispenses with the “objects” clause, be and is
hereby approved and adopted as the Articles of Association of the Company in substitution
for and to the exclusion of the Articles of Association of the Company in force immediately
before the passing of this Special Resolution and THAT any Director or the Company
Secretary of the Company be and is hereby authorised to do all things necessary to effect
and record the adoption of the new Articles of Association of the Company.”

To consider and, if thought fit, pass with or without amendments, the following resolutions
as Special Resolutions:

SPECIAL RESOLUTIONS

(1)  “THAT subject to the approval of the Registrar of Companies of Hong Kong, the
Chinese name of the Company “Mzl & IFH AR A A" be added to its existing Company
name “Hutchison Whampoa Limited” such that the name of the Company becomes
“Hutchison Whampoa Limited Az2&=IBAR A A]”, and any Director or the Company
Secretary of the Company be and is hereby authorised to do all such acts and things
and execute all documents or make such arrangements as he/she may, in his/her
absolute discretion, consider necessary or expedient to effect and implement the
formal adoption of the Chinese name of the Company.”
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(2) “THAT subject to the passing of Special Resolution No. 7(1) set out in the notice
convening this meeting and the issue of the “Certificate of Change of Name” of the
Company by the Registrar of Companies of Hong Kong, the Articles of Association of
the Company be altered in the following manner:

by deleting the existing Article 3 in its entirety and substituting the following therefor:
“3. The name of the Company is Hutchison Whampoa Limited Flsg 83 4 FR 28 .7

The Register of Members of the Company will be closed from Tuesday, 13 May 2014 to Friday,
16 May 2014, both days inclusive.

By Order of the Board

Edith Shih
Company Secretary

Hong Kong, 8 April 2014

Notes:

1. In order to be eligible to attend and vote at the meeting (or at any adjournment thereof), all transfers accompanied
by the relevant share certificates must be lodged with the Share Registrar of the Company (Computershare Hong
Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong) for registration no later than 4:30 pm on Monday, 12 May 2014.

2. In order to be qualified for the proposed final dividend payable on Tuesday, 3 June 2014, all transfers accompanied
by the relevant share certificates must be lodged with the Share Registrar of the Company (Computershare Hong
Kong Investor Services Limited, at Rooms 1712-1716, 17th Floor, Hopewell Centre, 183 Queen’s Road East,
Wanchai, Hong Kong) for registration no later than 4:30 pm on Thursday, 22 May 2014, being the record date for
determining shareholders’ entitlements to the proposed final dividend.

3. Only shareholders are entitled to attend, speak and vote at the meeting (or at any adjournment thereof).

4. A shareholder entitled to attend, speak and vote at the meeting (or at any adjournment thereof) is entitled to appoint
one or more proxies to attend, speak and, on a poll, vote at the meeting instead of that shareholder. A proxy need
not be a shareholder. The Company’s Articles of Association require proxy forms to be deposited at the registered
office of the Company at 22nd Floor, Hutchison House, 10 Harcourt Road, Hong Kong no less than 48 hours before
the time appointed for holding the meeting (or any adjournment thereof) (as the case may be).

5. In the case of joint registered holders of the shares, any one of such persons may vote at the meeting (or at any
adjournment thereof), either personally or by proxy, in respect of such shares as if he/she were solely entitled
thereto but the vote of the senior holder who tenders a vote, whether in person or by proxy, will be accepted to the
exclusion of the votes of the other joint holders and, for this purpose, seniority shall be determined by the order in
which the names stand in the register of members of the Company in respect of the relevant shares.

6. At the meeting (or at any adjournment thereof), the chairman of the meeting will put each of the above resolutions
to the vote by way of a poll as required under the Rules Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Listing Rules”). The poll results will be published on the website of the Company at
www.hutchison-whampoa.com and the website of Hong Kong Exchanges and Clearing Limited at www.hkexnews.hk
on 16 May 2014.
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10.

With respect to Ordinary Resolution No. 5(1), the Directors wish to state that they have no immediate plans to issue
any new shares of the Company. Approval is being sought from the shareholders under Ordinary Resolution No. 5(1)
as a general mandate for the purposes of Section 141 of the Companies Ordinance and the Listing Rules.

A circular containing the information regarding, inter alia, the Directors proposed to be re-elected, the general
mandates to issue shares and buy back shares of the Company, the adoption of New Articles of Association and
the formal adoption of the Chinese name of the Company will be sent to the shareholders of the Company together
with the Company’s 2013 Annual Report.

If tropical cyclone warning signal no. 8 or above remains hoisted or a black rainstorm warning signal is in force at
9:00 am on the date of the meeting, the meeting will be postponed. Shareholders may call the hotline 3169 3868 or
visit the website of the Company at www.hutchison-whampoa.com for details of the postponement and alternative
meeting arrangements.

The meeting will be held as scheduled when an amber or red rainstorm warning signal is in force.
Shareholders should make their own decision as to whether they would attend the meeting under bad weather
conditions bearing in mind their own situations and if they should choose to so do, they are advised to exercise

care and caution.

The Chinese translation of this notice is for reference only. In case of any inconsistency, the English version shall
prevail.
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