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MEMORANDUM

AND
ARTICLES OF ASSOCIATION

OF

TECHTRONIC INDUSTRIES COMPANY LIMITED
AR E XA RS E

( Name changed on 27th day of July, 1993)

Incorporated the 24th day of May, 1985.

(Including all amendments up to 18th May, 2012)

(Note: This is a consolidated version not formaltiopted by shareholders of
the Company at a general meeting.)
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No. 151812

& %
[ Copy]
CERTIFICATE OF INCORPORATION
AR

| hereby certify that
YN

TECHTRONIC INDUSTRIES COMPANY LIMITED

is this day incorporated in Hong Kong under the Qmoamies Ordinance, and
A H O£ & OBFB K OB S =5 K O#H O H M K &K
that this company is limited.

7 R & F

Given under my hand this Twenty-fourth day of May
#FEK — LN AHF A A=+ WmH
One Thousand and Nine Hundred and Eighty—five.

(Sd.)J. Almeida
p.Registrar General
(Registry of Companies)
Hong Kong
EARTEMEZZREAEEME
(FEM EAE B = 2 7))



No. 151812
% R

[ Copy]

CERTIFICATE OF INCORPORATION
2 E] A A
ON CHANGE OF NAME
EAEE

I hereby certify that
N

TECHTRONIC INDUSTRIES COMPANY LIMITED

having by special resolution changed its name, is now incorporated under
R A R R E LML EREER BN AE
the name of

zZ # M E BB

TECHTRONIC INDUSTRIES COMPANY LIMITED
ANMBEXAERLE

Given under my hand this Twenty-Seventh day of July One Thousand
BEHA-—ANLZF LAY LR -
Nine Hundred and Ninety Three.

(Sd.) MRS. R. CHUN

P. Registrar of Companies
Hong Kong
AN EMBERE
(8 2 M 24 2R % ¥ KAT)



(@)

(b)

(c)

(d)

(e)

THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF

TECHTRONIC INDUSTRIES COMPANY LTMITED
AIMEERARLE

(Name changed on 27th day of July, 1993)

The name of the Company is “TECHTRONIC INDUSESI COMPANY LIMITED gIflEEETEA
a”.

The registered office of the Company will beigied in the Colony of Hong Kong.
The objects for which the Company is establisdred

To carry on the businesses of electronic aectétal engineers and manufacturers, assembhepsyrters,
exporters, sellers, buyers, hirers, repairs ofdealers in all kinds of electrical and electromplé&ances

and components for any purposes whatsoever, aadyoin all apparatus, appliances, articles and good
to which the application of electricity or any lik@wer, or any power that can be used as substitute
therefor, is or may be useful, convenient or ornaadeor any business of a like nature.

To manufacture, put up, instal, import, expaite, repair, buy, sell, assemble and deal ieptebnes,
telegraphs (wireless or otherwise), radios, phomglgs, transistors, meters, measuring instruments,
engines, dynamos, accumulators, lamps, and all imaxgh appliances, and apparatus now known or that
may hereafter be invented, used for or connectedny way with the generation, accumulation,
distribution, supply and employment or use of eleity and any powers that can be used as sulwstitut
therefor.

To carry on the business of electricians, telead engineers and contractors, carries of pagssnand
goods, manufacturers of, dealers in and repaifegkeotric, magnetic, galvanic, and other apparatus

To carry on in Hong Kong and in any part of thiorld the business of importers, exporters, cagaion
agents and general traders, and to buy, sell, imggport, manipulate and prepare for market arad ide
goods and merchandise and preserved seafood amseérywd sea delicacies and products of all
descriptions, both wholesale and retail, and tastaat every kind of agency business and to undettek
business of manufacturers’ presentatives.

To carry on the businesses of fruiterers arérngrocers, bacon factors and merchants, bakad)ers,
meat salesmen, butter factors and salesmen, cheegers, corn and flour merchants, cheese factrs an
agents, dairymen, egg merchants and salesmengpasliand general provision merchants, and to buy,
sell, manufacture and deal in goods, stores, andurnable articles of all kinds, both wholesale satdlil,
and to transact every kind of agency business.



(f)

(9)

(h)

(i)

()

(k)

()

(m)

(n)

(0)

To carry on business as proprietors and/oragars of nightclubs, hotel, motels, inns, lodging-
houses, apartment houses, refreshment and tea,roafes and milk and snack bars, and clubs of
all kinds, tavern, beer-house, and lodging-housepé&ss, licensed victuallers, wine, beer, and
spirit merchants, brewers, maltsters, distillensporters and manufacturers of aerated, mineral
and artificial waters and other drinks, and as reaseand contractors in all their respective
branches and as managers and/or proprietors ofréseainemas, dance-halls, concert halls,
ballrooms, stadiums, billiard rooms, bowling ceatamd all places of entertainment and radio and
television and studios.

To carry on business in the Colony of Hong #ar elsewhere as proprietors of Chinese or
European restaurants of all types including seafowtimarine products.

To carry on business as bakers, confectiormrghers, milk-sellers, butter-sellers, dairymen,
grocers, poulterers, greengrocers, farmers, anchéehants.

To construct, acquire, hire, hold work factsj shops, buildings, machinery and appliances
suitable for the above business.

To purchase for investment or resale, anddtfit in land any house and other property of any
tenure and any interest therein, and to create as&l deal in, land or houses or other propetty, o
any interest therein, and generally to deal irffitrby way of sale, lease, exchange, or otherwise
with any land or other property whether real orspeal.

To develop and turn to account any land aeguby the Company or in which it is interested and
in particular by laying out and preparing the sdorebuilding purposes, constructing, altering,
pulling down, decorating, maintaining, fitting upnd improving, buildings and by planting,
paving, draining, farming, cultivating and letting building lease or building agreement, and by
advancing money to and entering into contractsamahgements of all kinds with builders and
others.

To demolish, resite, rebuild or construct, eleypy and improve any land property and premises
acquired or purchased by or in which the Companipnterested, and to apply to jointly apply
with any other person, firm or corporation to anlgunal court or authorities concerned for order,
licence, premission and exemption required thea@af to do such other things as the Company
may think fit in order to carry out its projectsoreffect.

To borrow or raise money or to secure the gaynef money in such manner, on such terms for
such amount and/or for such purpose as the Companmythink fit.

To lend or advance money or give credit tohspersons, firm, companies or body corporate, in
such amount or manner and against such securitiesr éy way of mortgage or charge or
debenture or otherwise howsoever and on such tesmsay seem expedient and in particular to
customers and others having dealings with the Cagnpad to guarantee the performance of any
contract or obligation or the payment of money by @ersons or companies and generally to
give guarantees.

To issue debentures, debenture stock, bomdigations and securities of all kinds, and to feam
constitute and secure the same, as may seem enpedith full power to make the same
transferable by delivery, or by instrument of tfansor otherwise, and either perpetual or
terminable, and either redeemable or otherwiset@ietiarge or secure the same by trust deed, or
otherwise, on the undertaking of the Company, @nuany specific property and rights, present
and future, of the Company, (including, if thoufjhtuncalled capital) or otherwise howsoever.
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(@)

(r)

(s)

(t)

(u)

v)

(w)

(x)

v)

To enter into any arrangements with any gowvemts or authorities, supreme, municipal, local or
otherwise, that may seem conducive to the Comparhjicts or any of them; and to obtain from
any government or authority and rights, privilegesl concessions which the Company may
think it desirable to obtain and to carry out, and comply with such arrangements, rights,
privileges and concessions.

To carry on any other business, which may seethe Company capable of being conveniently
carried on in connection with any of the before cHiged objects, or calculated directly or
indirectly to enhance the value of or render patfi¢ any of the Company’s property or rights.

To sell or dispose of the undertaking of then@any or any part thereof in such manner and for
such consideration as the Company may think fd, iarparticular for shares (fully or partly paid-
up), debentures, debenture stock or securitieqpfother company, whether promoted by the
Company for the purpose or not, and to improve, agandevelop, exchange, lease dispose of,
turn to account or otherwise deal with all or aaytwf the property and rights of the Company.

To employ experts to investigate and examine the condition, prospects, value, character and
circumstances of any business concerns and undegtaland generally of any assets, property or
rights.

To establish branches or appoint agenciesofoin connection with any of the objects of the
Company and to transact all kinds of agency businaad in particular in relation to the
investment of money, the sale of property and thilection and receipt of money, and to act as
Managing Agents of any firm or company.

To establish and support, or aid in the esthbient and support of associations, institutions,
funds, trusts and conveniences calculated to dem@fbloyees or exemployees of the Company,
or its predecessors in business, or the depend®rorections of such persons, and to grant
pensions and allowances and to make payment towasdsnce, and to subscribe or guarantee
money for charitable or benevolent objects, ordoy exhibition or for any public, general or
useful object.

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

To draw, make, accept, indorse, discount, eteeand issue bills of exchange, promissory notes,
bills of lading, warrants, debentures and otheotiable or transferable instruments or securities.

To amalgamate with any company having objettisgether or in part similar to those of this
Company and to enter into partnership or any asamgt for sharing profits union of interest,
co-operation, joint venture, reciprocal concessimnotherwise with any person or company
carrying on or engaged in or about to carry onngagie in any business or transaction capable of
being conducted so as directly or indirectly to dfénthis Company. And to lend money to
guarantee the contracts and to take or otherwiggirgcshares or securities of, any such company
and to sell, hold, re-issue, with or without guaeanor otherwise deal with the same.

To sell, improve, manage, develop, exchangasd, mortgage, dispose of, turn to account or
otherwise deal with all or any part of the propexntyl rights of the Company for the time being.



(2 To act as a holding company and faat tburpose to acquire and hold either in
the name of the Company or in that of amminee, shares, stocks, debentures,
debenture stock, bonds, obligations and secsiritie all kinds, issued or guaranteed
by any company, corporation, public body or atitioor other undertaking
wheresoever constituted or carrying on business; an

(aa)  To do all such other things as may be int¢alesr conducive to the attainment of the
above objects.

And it is hereby declared that (a) the word “Comyjaim this clause except where used in
reference to the Company, shall be deemed to irduny partnership or other body of persons whether
incorporated or not incorporated and whether ddedcin Hong Kong or elsewhere and further that in
the interpretation of this clause the powers coateron the Company by any paragraph shall not be
restricted by reference to any other paragraphy thhe name of the Company, or by the juxtapositibn
two or more objects and that in the event of anpignity, this clause and every paragraph heredf sha
be construed in such a way as to widen, and n@stnict, the powers of the Company and (b) theabj
specified in each of the paragraph of this clabisdl §e regarded as independent objects, and dngtyd
shall in no wise be limited or restricted (exceptene otherwise expressed in such paragraphs) by
reference to or inference from the terms of anyewfaragraph (or name of the Company), but may be
carried out in as full and ample a manner and coedtin as wide a sense as if each of the said
paragraphs defined the objects of a separate atidalicompany.

4, The liability of the Members is limited.
Resolution 5. The share capital of the Company is HK$240,000 divided into 2,400,000,000 shares
Passed on of HK$0.10 each.
28 May 2004
See note 10
Notes:
l. By a Special Resolution 8assed on 8th AprilB8,%he authorized share capital of the Company
was increased to HK$10,000,000 by the creatiorb0f®0 shares of HK$10 each.
2. By an Ordinary Resolution passed on 28th 889, the authorized share capital of the Company
was increased to HK$I2,500,000 by the creation5&,@00 shares of HK$I0 each.
3. By a Special Resolution passed on 18th Audi®89, each of the ordinary shares of HK$10 each
in"the capital of the company numbered 1 to 1,000@,mclusive was redesignated as an “A”
ordinary share and each of the ordinary shares K§18 each in the capital of the company
numbered 1,000,001 to 1,250,000 inclusive was igdated as an “B” ordinary share.
4. By a Special Resolution passed on 28th Noveni®#90, the authorised capital of the Company

was redesignated, sub-divided and increased to BK®9,000 divided into 450,000,000 shares
of HK$0.20 each.

5. The change in the authorised share capitdh@iCompany of note 4 was conditional on several
conditions being satisfied on or before 29th Decemh990 and which conditions were satisfied
on 6th December, 1990.

6. By an Ordinary Resolution passed on 29th J1i882, the authorised capital of the Company was
increased to HK$130,000,000 divided into 650,000 8tares of HK0.20 each.

7. By an Ordinar¥<Resqution assed on 28th J1983, the authorised capital of the Company was
increased to HK$160,000,000 divided into 800,000 8ares of HK$0.20 each.

8. By an Ordinary Resolution gassed on 28th M&p42 the authorised capital of the Company was
increased to HK$240,000,000 divided into 1,200,000,shares of HK$0.20 each.

9. By an Ordinary Resolution passed on 28th Méga_42 ever%/ share of HK$0.20 in the issued and
unlshsued share capital of the Company be and &blgesubdivided into two shares of HK$0.10
each.

10. BI)</ a Sgecial Resolution passed on 28th Ma@42the authorised share capital of the Company is
HK$240,000,000 divided into 2,400,000,000 sharegdk$0.10 each.

-4-



) We, the several persons whose names, addressekeseriptions are hereto subscribed, are desirous of
being formed into a Company in pursuance of thisndendum of Association, and we respectively agoee
take the number of shares in the capital of the @20 set opposite to our respective names:-

- : Number of Shares
Names, Addresses and Descriptions of Subscribers taken by each
Subscriber
(&d.) Peter W. Auge One
Peter W. Auge
1103, Admiralty Centre,
Tower 1, Hong Kong.
Merchant
(&d.) Wong Chee Kwong One
Wong Chee Kwong
1103, Admiralty Centre,
Tower 1, Hong Kong.
Merchant
Two
Total Number of Shares Taken. . . ..
Dated the 9th day of May, 1985.
WITNESS to the above signatures:
(&d.)Y. K. Poon

Rooms 103I-2, Star House,
3, Salisbury Road,
Kowloon, HoKgng.
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THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

TECHTRONIC INDUSTRIES COMPANY LIMITED
AIMEERARLE

( Name changed on 27th day of July, 1993)

Table “A”

1. The regulations contained in Table A in thesF8chedule to the Companies Ordinance
shall not apply to the Company.

Interpretation

2. The marginal notes to these Articles shall not éended to be part of these Articles and
shall not affect their interpretation and in théempretation of these Articles, unless there be
something in the subject or context inconsisteatetvith:-

“Hong Kong” shall mean the Hong Kong Special Adrstrative Region of the People's
Republic of China;

“the Company” or “this Company” shall mean TECHTRIGNINDUSTRIES COMPANY
LIMITED AIRFEZREAIRAE,

“the Companies Ordinance” or “the Ordinance” shadlan the Companies Ordinance (Chapter
32 of the laws of Hong Kong) and any amendmentsether re-enactment thereof for the time
being in force and includes every other ordinancerporated therewith or substituted therefor
and in the case of any such substitution the reée®in these Articles to the provisions of the
Ordinance shall be read as references to the jpwosgissubstituted therefor in the new
Ordinance;

“these Articles” or “these presents” shall meansehdrticles of Association in their present
form and all supplementary, amended or substitatedes for the time being in force;

“capital” shall mean the share capital from timeitoe of the Company;

“Share” shall mean share in the capital of the Camypand includes stock except where a
distinction between stock and share is expressedpied;



“Shareholders” or “mmbers” shall mean the duly registered holders ftone to time of the shareholder
shares in the capital of the Company; members

“the register” shall mean the register of memberd mcludes any branch register to be | the registe
pursuant to the provisions of the Companies Ordiean

“the Board” shall mean the Directors from time itog of the Company or (as the context r the Boar
require) the majority of Directors present and wgtat a meeting of the Directors;

“Secretary” shall man the person or corporation for the time beindgoeiing the duties ¢ Secretar
that office;

“Auditors” shall mean the persons for the time lggierforming the duties of that offic Auditors

“the Chairman” shall mean the Chairman presidingny meeting of members or of the Boi the Chairma
“Stock Exchange” The Stock Exchange of Hong Kongited; Stock Exchang
“call” shall include any instalment of a ce call

“seal” shall mean the common seal from time to toh¢he Cimpany and includes, unless 1 sea

context otherwise requires, any official seal et Company may have as permitted by these

Articles and the Ordinance;

“dividend” shall include scrip dividends, distrilris in specie or in kind, capital distrtions dividenc
and capitalisation issues, if not inconsistent \lith subject or context;

“dollars” and “$” shall mean dollars in the lawfibllars currency of Hong Kon dollars
“month” shall mean a calendar mon montt

“writing” or “printing” shall include any method of representingeproducing words in legib writing; printing
and non-transitory form including by way of electi}jcommunication;

“associate” shall have the meaning ascribed thenetoe Listing Rules associat

“clearing house” shall mean a recognized cleariagsk as defined under Schedule 1 to clearing hous
Securities and Futures Ordinance (Cap.571 of theslaf Hong Kong) as amended from time
to time.

“business day” shall mean any day on ch the Stock Exchange is open for the busine: business dz
dealing in securities;

“electronic communication” shall mean a communimatsent by electronic transmission in i electronic
form through any medium; communication

“entitled peron” shall mean an “entitled person” as definedenti®n 2(1) of the Companit entitled perso
Ordinance;

“Listing Rules” shall mean The Rules Governing thisting of Securities on the Stor Listing Rule:
Exchange;

“relevant finencial dc_)cumen_ts” shall mean “relevant financial wlbents” as defined in sectir relevan
2(1) of the Companies Ordinance; financial
documents
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“summary financial report” shall mean “summary fic&l report” as defined in section 2(1) of
the Companies Ordinance.

“substantial shareholder” shall mean a person veéhentitled to exercise, or to control the
exercise of, 10% or more (or such other percentagmay be prescribed by the Listing Rules
from time to time) of the voting power at any geaieneeting of the Company.

word denoting the singular shall include the plaad words denoting the plural shall inclt
the singular;

words importing ny gender shall include every gender;

words importing persons shall include partnersHipsis, companies and corporatio

Subject as aforesaid, any words or expressionsat in the Ordinance (except any statut
modification thereof not in force when these Adilbecome binding on the Company) shall, if
not inconsistent with the subject and/or conterfarithe same meaning in these Articles, save
that “company” shall where the context permits uidlel any company incorporated in Hong
Kong or elsewhere.

References to any Article by number are to theiqadar Article of these Article.

References to a dument being executed included references to itsgbekecuted (i) unde
hand or under seal or (ii) to the extent permitigcand in accordance with any applicable law,
by electronic signature or any other method. Refers to a document include, to the extent
permitted by and in accordance with applicable leferences to any information recorded in
visible form whether having physical substance ot. iRReferences to an address include, in
relation to electronic communications, any numberlddress used for the purposes of such
communications.

References to a day mean a period of 24 hoursnmgrfmdbm midnight to midnight. References
to times (including in the previous sentence) areldng Kong time.

Share Capital end Modification of Rights

3. The authorised share capital of the Company is HK$X0,000 divided int
2,400,000,000 shares of HK$0.10 each.”

4, Without prejudici to any special rights or restrictions for the tibeng attaching to ar
shares or any class of shares, any share mayussispon such terms and conditions and with
such preferred, deferred or other special rightssuch restrictions, whether in regard to
dividend, voting, return of capital or otherwises, the Company may from time to time by
ordinary resolution determine (or, in the abserfcany such determination or so far as the same
may not make specific provision, as the Board metgminine) and any preference share may,
with the sanction of a special resolution, be idsoie the terms that it is, or at the opinion of the
Company or the holder thereof is liable, to be esded.

5. (A)  Without prejudice to any special rightséarred on the holders of any existing
shares, the shares in the original or any increaapial of the Company may,
subject to the provisions of the Companies Ordiaabe divided into different
classes of shares as the Company may from timmé&determine by a special
resolution in an extraordinary general meeting.

-8-



(B) All or any of the special rights (unlesstherwise provided for by theévariation of
terms of issue of the relevant sharesclass of shares) attached to tigss rights
shares or any class of the shares (if the cagi@ivided into different classes of
shares) may, subject to the provisions of Sectidn o6 the Companies
Ordinance, be varied or abrogated either with tbesent in writing of the
holders of not less than three-fourths in nomirzsile of the issued shares or (if
the capital is divided into different classes oérgs) issued shares of that class
or with the sanction of a special resolution passea separate general meeting
of the holders of the shares or (if the capitaliisded into different classes of
shares) shares of that class. To every such sepgeateral meeting the
provisions of these Articles relating to generaktirggs shalimutatis mutandis
apply, but so that the necessary quorum shall leless than two persons
holding or representing by proxy one-third in noatimalue of the issued shares
of that class, and at an adjourned meeting oneopdmslding shares of that
class or his proxy.

©) The provisions of this Article shall apply tioe variation or abrogation of thevariation of
special rights attached to some only of the shafesy class as if each groupart of a class
of shares of the class differently treated formedeparate class the rights
whereof are to be varied.

(D) The special rights conferred upon the holdg#rany shares or class of shardssuing of new
shall not, unless otherwise expressly providech rights attaching to or theshares of same
terms of issue of such shares, be deemed to redaltg the creation or issue oflass nota
further shares ranking pari passu therewith. Variation

(E) The Board may issue warrants to subscribaffgrclass of shares or securitied/arrants
of the Company on such terms as it may from timén@ determine. Where
warrants are issued to bearer, no new warrant Baafisued to replace one that
has been lost unless the Board is satisfied beyeadonable doubt that the
original has been destroyed and the Company has/egtan indemnity in such
form as the Board shall think fit with regard te tlssue of any such warrant.

Shares and Increase of Capital

6. The Company may exercise any powers confemr@ernitted by the Ordinance or any
other ordinance from time to time to purchase & ghares and/or warrants of the Company or
to give, directly or indirectly, by means of a lpaguarantee, the provision of security or
otherwise, financial assistance for the purposer @ connection with a purchase made or to be
made by any person of any shares or warrants ofCibiapany and should the Company
purchase its own shares or warrants neither thep@oynnor the Directors shall be required to
select the shares or warrants to be purchasedbhatea in any other particular manner as
between the holders of shares or warrants of amgraiass or in accordance with the rights as
to dividends or capital conferred by any classhafres provided always that any such purchase
or financial assistance shall only be made or giweaccordance with any relevant rules or
regulations issued by the Stock Exchange or theries and Futures Commission from time
to time.

7. The Company in general meeting may from timeéime, whether or not all theCompany may
shares for the time being authorised shaletzeen issued and whether or not all tierease share
shares for the time being issued shall have bagly paid up, by Ordinary Resolutiorcapital
increase its share capital by the creation of neaves, such new capital to be of such amount

and to be divided into shares of such respectiveuaits as the resolution shall prescribe.

-9-
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8. Any new shares shall be issued upon such temohs@nditions and with such rights and
privileges annexed thereto as the general mee#isglving upon the creation thereof shall
direct, and if no direction be given, subject te grovisions of the Companies Ordinance and of
these Articles, as the Board shall determine; anghiticular such shares may be issued with a
preferential or qualified right to dividends andtire distribution of assets of the Company and
with a special or without any right of voting.

9. The Company may by ordinary resolution, before ibsue of any new shares,
determine that the same or any of them, shall fexaxf in the first instance, and either at par or
at a premium, to all the existing holders of argsslof shares in proportion as nearly as may be
to the number of shares of such class held by tespectively, or make any other provisions as
to the issue and allotment of such shares, butfiault of any such determination or so far as the
same shall not extend, such shares may be dehltawiif they formed part of the capital of the
Company existing prior to the issue of the same.

10. Except so far as otherwise provided by thalitimms of issue or by these Articles, any
capital raised by the creation of new shares dfelreated as if it formed part of the original
capital of the Company and such shares shall subjethe provisions contained in these
Articles with reference to the payment of calls andtalments, transfer and transmission,
forfeiture, lien, cancellation, surrender, votinglatherwise.

11. Subject to the provisions of the Companiesir@rite (and in particular Section 57B
thereof) and of these Atrticles relating to new sbaall unissued shares in the Company shall be
at the disposal of the Board, which may offer, talipant options over or otherwise dispose of
them to such persons, at such times, for such deraion and generally on such terms as the
Board shall in its absolute discretion think fitlso that no shares shall be issued at a discount,
except in accordance with the provisions of the fames Ordinance.

12. The Company may at any time pay a commissioany person for subscribing or
agreeing to subscribe (whether absolutely or camitly) for any shares in the Company or
procuring or agreeing to procure subscriptions (iMseabsolute or conditional) for any shares
in the Company, but so that the conditions andirements of the Companies Ordinance shall
be observed and complied with, and in each casedmnission shall not exceed ten per cent,
of the price at which the shares are issued.

13. If any shares of the Company are issued ®iptirpose of raising money to defray the
expenses of the construction of any works or bogldior the provision of any plant which
cannot be made profitable for a lengthened petl@Company may pay interest on so much of
that share capital as is for the time being paifouphe period and subject to the conditions and
restrictions mentioned in the Companies Ordinaand, may charge the sum so paid by way of
interest to capital as part of the cost of consibacof the works or buildings or the provision of
plant.
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14. Except as otherwise expressly provided by tieteles or as required by law or aJrust and other
ordered by a court of competent jurisdiction, necspa shall be recognised by the Company igterests in shares
holding any share upon any trust and, except agsdil, the Company shall not be bound Byt recognised

or be compelled in any way to recognise (even wihaving notice thereof) any equitable,

contingent, future or partial interest in any shareany interest in any fractional part of a

share or any other right or claim to or in respEcany share except an absolute right to the

entirety thereof of the registered holder.

Register of Members and Share Certificates

15. (A) The Board shall cause to be keptgister of the members and there shall Begister of
entered therein the particulars required undeCihrmpanies Ordinance. members

(B) Subject to the provisions of the Companies @adce, if the Board consider&ranch register of
it necessary or appropriate, the Company may éstadhd maintain a branchnembers
register of members at such location outside Hoonggkas the Board thinks
fit.

16. Every person whose name is entered as a memhlbe register shall be entitledMember’s right to
without payment to receive within ten business dafyer allotment or lodgment of a transfephare certificate
(or within such other period as the conditionsssiue shall provide) one certificate for all his

shares or, if he shall so request, in a case wiherallotment or transfer is of a number of

shares in excess of the number for the time beingifhg a stock exchange board lot, upon

payment, in the case of a transfer, of such amaantay from time to time be permitted

under the rules prescribed by the Stock Exchangevery certificate after the first or such

lesser sum as the Board shall from time to timerd@he, such number of certificates for

shares in stock exchange board lots or multiplegetif as he shall request and one for the

balance (if any) of the shares in question, pravitteat in respect of a share or shares held

jointly by several persons the Company shall nobdaend to issue a certificate or certificates

to each such person, and the issue and deliveayceftificate or certificates to one of several

joint holders shall be sufficient delivery to alich holders.

17. Every certificate for shares or debentureseprasenting any other form of securitigShare certificates
of the Company shall be issued under the sealeoCttmpany and affixed with the authorit{o be sealed

of the Directors, which for this purpose may be afficial seal as permitted by Section 73A

of the Ordinance.

18. Every share certificate hereafter issued spatify the number and class of sharesGertificates
respect of which it is issued and the amount gaédeion and may otherwise be in such forgecify number

as the Board may from time to time prescribe. iy time the share capital of the Comparjd class of shares
is divided into different classes of shares, evargre certificate shall comply with Section

57A of the Ordinance. A share certificate shatielo only one class of shares.

19. (A) The Company shall not be bound to tegisiore than four persons as joinkaximum number
holders of any share. of joint holders
(B) If any share shall stand in the names of twonore persons, the person firdtiotice to 1st

named in the register shall be deemed the solehtiéreof as regard servic&amed holder only
of notices and, subject to the provisions of thaskcles, all or any other
matters connected with the Company, except thefeanf the share.

-11-



Replacement of
share certificates

Company’s lien
on partly paid
shares

Sale of shares
subject to lien

Application of
proceeds of sale

20. If a share certificate is defaced, lost or mg®d, it may be replaced on payment of
such fee, if any, not exceeding such amount asfroay time to time be permitted under the
rules prescribed by the Stock Exchange and on sewwhs and conditions, if any, as to
publication of notices, evidence and indemnity las Board thinks fit and in the case of
wearing out or defacement, after delivery up ofdltecertificate. In the case of destruction or
loss, the person to whom such replacement cettficagiven shall also bear and pay to the
Company any exceptional costs and the reasonatlefq@ocket expenses incidental to the
investigation by the Company of the evidence ofhsdestruction or loss and of such
indemnity.

Lien

21. The Company shall have a first and paramoentdin every share (not being a fully
paid up share) for all moneys, whether presentjyapke or not, called or payable at a fixed
time in respect of such share; and the Company alsal have a first and paramount lien and
charge on all shares (other than fully paid up etjastanding registered in the name of a
member, whether singly or jointly with any otherrgmn or persons, for all the debts and
liabilities of such member or his estate to the @any and whether the same shall have been
incurred before or after notice to the Companyrof equitable or other interest of any person
other than such member, and whether the periodhfapayment or discharge of the same
shall have actually arrived or not, and notwithdtag that the same are joint debts or
liabilities of such member or his estate and aryeotperson, whether a member of the
Company or not. The Company’s lien (if any) on arshshall extend to all dividends and
bonuses declared in respect thereof. The Board ahany time either generally or in any
particular case waive any lien that has ariserjemlare any share to be exempt wholly or
partially from the provisions of this Article.

22. The Company may sell, in such manner as thedBibinks fit, any shares on which
the Company has a lien, but no sale shall be matissisome sum in respect of which the
lien exists is presently payable or the liability angagement in respect of which such lien
exists is liable to be presently fulfilled or disebed, nor until the expiration of fourteen days
after a notice in writing, stating and demandingrpant of the sum presently payable or
specifying the liability or engagement and demagdiulfilment or discharge thereof and
giving notice of intention to sell in default, shhhve been given to the registered holder for
the time being of the shares or the person entifjeckason of such holder’s death, bankruptcy
or winding-up to the shares.

23. The net proceeds of such sale after the paymettieotosts of such sale shall be
applied in or towards payment or satisfaction ef debt or liability or engagement in respect
whereof the lien exists, so far as the same isepthspayable, and any residue shall (subject
to a like lien for debts or liabilities not presigmayable as existed upon the shares prior to the
sale) be paid to the person entitled to the statréee time of the sale. For giving effect to any
such sale, the Board may authorise some persaraneféer the share sold to the purchaser
thereof and may enter the purchaser's name indbister as holder of the shares, and the
purchaser shall not be bound to see the applicafitimee purchase money, nor shall his title to
the shares be affected by any irregularity or iV in the proceedings in reference to the
sale.
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Calls on Shares

24, The Board may from time to time make suchscadl it may think fit upon the member€alls on shares
in respect of any monies unpaid on the shareshhetlem respectively (whether on account of

the nominal value of shares or by way of premiuars) not by the conditions of allotment

thereof made payable at fixed times. A call maynimde payable either in one sum or by
instalments.

25. Fourteen days’ notice at least of any calll dleagiven specifying the time and place ofNotice of call
payment and to whom such call shall be paid.

26. A copy of the notice referred to in Article £Ball be sent to members in the manner irsending of
which notices may be sent to members by the Comaarerein provided. notice of call
27. In addition to the giving of notice in acconda with Article 26, notice of the persoiiNotice of call

appointed to receive payment of every call anchefttmes and places appointed for paymengy be
may be given to the members by notifying such peiache prescribed manner (if any) as ttsivertised
rules promulgated from time to time by the desigdattock exchange on which the Company is

listed or as the laws of such jurisdiction applieaio the Company may require.

28. Every member upon whom a call is made shaltipa amount of every call so made orfayment of call
him to the person and at the time or times andeptegplaces as the Board shall appoint.

29. A call shall be deemed to have been madeedtirtie when the resolution of the Boar@all deemed

authorising such call was passed. made at
resolution

30. The joint holders of a share shall be seweealwell as jointly liable for the payment okiability of joint

all calls and instalments due in respect of sueeshr other moneys due in respect thereof. holders

31. The Board may from time to time at their disitm extend the time fixed for any callBoard may
and may extend such time as regards all or anyi@fembers, whose registered addressxend time
outside Hong Kong or other cause the Board may destitled to any such extension but ntxed for call
members shall be entitled to any such extensioapxas a matter of grace and favour.

32. If the sum payable in respect of any callnstalment be not paid on or before the déyterest on call
appointed for payment thereof, the person or persoom whom the sum is due shall pague unpaid
interest for the same at such rate not exceediegtimper cent per annum as the Board shall fix

from the day appointed for the payment thereoh®time of the actual payment, but the Board

may waive payment of such interest wholly or intpar

33. No member shall be entitled to receive anydeivd or bonus or to be present and voSeispension of
(save as proxy for another member) at any genegatiny, either personally, or (save as proxghts while call
for another member) by proxy, or be reckoned imi@ram, or to exercise any other privilege a$paid

a member until all calls or instalments due fromn o the Company, whether alone or jointly

with any other person, together with interest axkases (if any) shall have been paid.
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34. On the trial or hearing of any action or other mextings for the recovery of a
money due for any call, it shall be sufficient tmye that the name of the member sued is
entered in the register as the holder, or one efittiders, of the shares in respect of which
such debt accrued; that the resolution making #ikeis duly recorded in the minute boak,
and that notice of such call was duly given to thember sued, in pursuance of these
Articles, and it shall not be necessary to prowedppointment of the Board who made such
call, nor any other matters whatsoever, but theofpaf the matters aforesaid shall be
conclusive evidence of the debt.

35.  Any sum which by the terms of allotment of a shiarenade payable upon allotme

or at any fixed date, whether on account of theinahvalue of the shares and/or by way of
premium, shall for all purposes of these Articlesdeemed to be a call duly made, notified,
and payable on the date fixed for payment, andasecof non-payment all the relevant
provisions of these Articles as to payment of ieserand expenses, forfeiture and the like,
shall apply as if such sums had become payabldrhyevof a call duly made and notified.
The Directors may on the issue of shares diffeatmtbetween the allottees or holders as to
the amount of calls to be paid and the time of paym

36. The Board may, if it thinks fit, receive from anyember willing to advance the san
and either in money or money’s worth, all or anyt pd the money uncalled and unpaid or
instalments payable upon any shares held by him, ugpon all or any of the moneys so
advanced the Company may pay interest at such(ifatay) not exceeding twenty per cent
per annum as the Board may decide provided thdtauoall is made any payment in advance
of a call shall not entitle the member to receing dividend or to exercise any other rights or
privileges as a member in respect of the sharei@mpartion of the share upon which payment
has been advanced by such members before it edasi. The Board may at any time repay
the amount so advanced upon giving to such membietess than one month’s notice in
writing of their intention in that behalf, unlesefbre the expiration of such notice the amount
so advanced shall have been called up on the sinarespect of which it was advanced.

Transfer of sheres

37. All transfers of shares may be effected by transfewriting in the usual commc
form or in such other form as the Board may acaem may be under hand only. All
instruments of transfer must be left at the registeoffice of the Company or at such other
place as the Board may appoint.

38. The instrument of transfer of any share shall beceted by or on behalf of tl
transferor and transferee and the transferee, at BB under hand or, if the transferor or
transferee is a clearing house or its nomineeyshand or by machine imprinted signature or
by such other manner of execution as the Direattag approve from time to time and the
transferor shall be deemed to remain the holdénethare until the name of the transferee is
entered in the register in respect thereof.

39. The Directors may, in their absolute discretion avithout assigning any reas
therefor, decline to register any transfer of angrs, not being a fully paid share to a person
of whom it does not approve, or any share issuateumny share incentive scheme for
employees upon which a restriction on transfer ipegothereby still subsists, and it may also
refuse to register a transfer of any share to rtimae four joint holders or any transfer of any
share (not being a fully paid up share) on whieh@ompany has a lien.
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40. TheBoard may also decline to recise any instrument to transfer urs:- Conditions
recognising
)] a fee of such amount as may from time to timeepermitted under the rulesnstrument of
prescribed by the Stock Exchange is paid to theg2ammyin respect thereof; transfer

(i) the instrument of transfer is accompaniedtbg certificate of the shares to
which it relates, and such other evidence as tredBmay reasonably require
to show the right of the transferor to make thedfar;

(iii) the instrument of transfer is in respectooily one class of share;

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

(V) the instrument of transfer is properly stamped

41. No transfer shall be made to an infant or to agersf unsound mind or under ott No transfeito

legal disability. persons of
incapacity

42. If the Board shall refuse to register a transfeamf share, it shall, within two mont Notice of refusa

after the date on which the transfer was lodged whie Company, send to each of the
transferor and the transferee notice of such réfusa

43. Upon every transfer of shares the certificate Iglthe transferor shall be given up Old and new shar
be cancelled, and shall forthwith be cancelled atingly, and a new certificate shall beertificates on
issued without charge to the transferee in respidtte shares transferred to him, and if any wénsfer

the shares included in the certificate so givensbgll be retained by the transferor a new

certificate in respect thereof shall be issuedito Without charge. The Company shall also

retain the transfer.

44, The registration of transfers may be suspendedttamdegister closed at such tinm Closing of registe
and for such periods as the Board may from timéne determine, provided always that suand suspension of
registration shall not be suspended or the registsied for more than thirty days in any yeamansfer

or, with the approval of the Company in general tinge sixty days in any year.

Transmission of Share

45, In the case othe death of a member, the survivor or survivorenghthe deceast Title to and

was a joint holder, and the legal personal reptatigas of the deceased where he was a s@bility for shares
or only surviving holder, shall be the only persoesognised by the Company as having anf/deceased holder
title to his interest in the share; but nothingdnercontained shall release the estate of a

deceased holder (whether sole or joint) from aability in respect of any share solely or

jointly held by him.

46. Any person becoming entitled to a share in consezpief the death or bankruptcy Registration o
winding-up of a member may, upon such evidence dssttitle being produced as may fromew holder on
time to time be required by the Board, and subgschereinafter provided, elect either to hieath etc of
registered himself as holder of the share or tetsme person nominated by him registere@gmbers

as the transferee thereof, but the directors simadiither case, have the same right to decline

or suspend registration as they would have hattencase of a transfer of the share by that

member before his death or bankruptcy or windingaggthe case may be.
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47. If the person so becoming entitled shall elect to be registdimself, he shall deliver
send to the Company a notice in writing signed iny stating that he so elects. If he shall elect
to have his nominee registered, he shall testsyelection by executing a transfer of such share

to these presentsto his nominee. All the limitations, restrictionsdaprovisions of these presents relating to the
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right to transfer and the registration of transi@rshares shall be applicable to any such notice
or transfer as aforesaid as if the death, bankyuptcwinding-up of the member had not
occurred and the notice or transfer were a tramsfecuted by such member.

48. A person becoming entitled to a share by reasahenfleath, bankruptcy or windi-up

of the holder shall be entitled to the same divitdeand other advantages to which he would be
entitled if he were the registered holder of tharshexcept that he shall not, before being
registered as a member in respect of the sharentiiéed in respect of it to exercise any right
conferred by membership in relation to meetingghef Company provided always that the
Directors may at any time give notice requiring aogh person to elect either to be registered
himself or to transfer the share, and if the notsc@ot complied with within ninety days the
Directors may thereafter withhold payment of allidends or other moneys payable in respect
of the share until the requirement of the noticeshiaeen complied with.

Forfeiture of Shares

49. If a member fails to pay any call or instalmentaofcall on the day appointed 1
payment thereof, the Board may, at any time thegeaiuring such time as any part of the call
or instalment remains unpaid, without prejudicéh® provisions of Article 33, serve a notice on
him requiring payment of so much of the call ortéh®ent as is unpaid, together with any
interest which may have accrued and which mayastdrue up to the date of actual payment.

50. The notice shall name a further day (not earli@ntthe expiration of fourteen da
from the date of the notice) on or before whichglgment required by the notice is to be made,
and it shall also name the place where payment iset made, such place being either the
registered office of the Company, or some othecgpkt which calls of the Company are usually
made payable. The notice shall also state thdherevent of non-payment at or before the time
appointed, the shares in respect of which thevzadl made will be liable to be forfeited.

51. If the requirements of any such notice as aforeapédnot complied with, any share
respect of which the notice has been given mayngtteme thereafter, before the payment
required by the notice has been made, be forfdited resolution of the Board to that effect.
Such forfeiture shall include all dividends and bees declared in respect of the forfeited share
and not actually paid before the forfeiture. Theebiors may accept the surrender of any shares
liable to be forfeited hereunder and in such castsences in these Articles to forfeiture shall
include surrender.

52. Any share so forfeited shall deemed to be the property of the Company, and ra:
sold or otherwise disposed of on such terms argligh manner as the Board thinks fit and at
any time before a sale or disposition the forfeitaray be cancelled on such terms as the Board
thinks fit.

53. A person whose shares have been forfeited shall ceas to be a membe in
respect of the forfeited shares, but shatfwithstanding, remain liable to pay to the
Company all moneys which, at the date offefture, were payable by him to the
Company in respect of the shares, togethidr (if the Board shall in its distion
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so require) interest thereon from the date of fture until payment at such rate not excee:
twenty per cent. per annum as the Board may ptesaind the Board may enforce the payment
thereof if it thinks fit, and without any deduction allowance for the value of the shares, at the
date of forfeiture, but his liability shall ceadeand when the Company shall have received
payment in full of all such moneys in respect @& #hares. For the purposes of this Article any
sum which, by the terms of issue of a share, isalpl@ythereon at a fixed time which is
subsequent to the date of forfeiture, whether mo@aat of the nominal value of the share or by
way of premium, shall notwithstanding that time has yet arrived be deemed to be payable at
the date of forfeiture, and the same shall beconme ahd payable immediately upon the
forfeiture, but interest thereon shall only be fegan respect of any period between the said
fixed time and the date of actual payment.

54. A statutory declaration in writing that the declarés a Director or theecretary of the Evidence of
Company, and that a share in the Company has hdgrfaifeited or surrendered on a datfrfeiture and
stated in the declaration, shall be conclusive engeé of the facts therein stated as againsttedhsfer of
persons claiming to be entitled to the share. Toeg@any may receive the consideration, if anfgrfeited shares
given for the share on any sale or dispositionagbeand may execute a transfer of the share in

favour of the person to whom the share is sold iespased of and he shall thereupon be

registered as the holder of the share, and shalbedound to see to the application of the

purchase money, if any, nor shall his title to 8feare be affected by any irregularity or

invalidity in the proceedings in reference to todditure, sale or disposal of the share.

55. When any share shall have been forfeited, noticghefesolution shall be given to 1 Notice anc
member in whose name it stood immediately priorthte forfeiture, and an entry of theegistration of
forfeiture, with the date thereof, shall forthwlik made in the register, but no forfeiture shall kefeiture

in any manner invalidated by any omission or ndglecgive such notice or make any such

entry.

56. Notwithstanding any su: forfeiture as aforesaid the Board may at any tinefore any Board may
shares so forfeited shall have been sold, re-atlotir otherwise disposed of, cancel thlencel forfeiture
forfeiture on such terms as the Board thinks fipermit the share so forfeited to be bought baek

or redeemed upon the terms of payment of all @atinterest due upon and expenses incurred

in respect of the share, and upon such furtherg¢ifrany) as it thinks fit.

57. The forfeiture of a share shall not prece the right of the Company to any call alre Right of

made or instalment payable thereon. Company to
payment not
prejudiced

58. The provisions of these Articles as to forfeituhalsapply in the case of n-payment Forfeiture of

of any sum which, by terms of issue of a sharepimes payable at a fixed time, whether aares for non-
account of the nominal value of the share or by whypremium, as if the same had begayment
payable by virtue of a call duly made and notified.

Stock

59. The Company may by ordinary resolutiot convert any fully paic up shares Conversion o
into stock, and may from time to tintey like resolution reconvert any stocktoi shares and stock
fully paid up shares of any denominatiéfier the passing of any resolution

converting all the fully paid up shares dafiyaclass into stock any shares of that class

which subsequently become fully paid up aadk pari passu in all other respects with

such shares shall, by virtue or this Article anahsuwesolution, be converted into stock

transferable in the same units as the shares gloesverted.
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60. The holder<of stock may transfer the same or any part theretife same manner, a
subject to the same regulations as and subjechichwhe shares from which the stock arose
might prior to conversion have been transferredonear thereto as circumstances admit, but
the Board may from time to time, if it thinks fftx the minimum amount of stock transferable
and restrict or forbid the transfer of fractionstiot minimum, but so that such minimum shall
not exceed the nominal amount of the shares fromhnthe stock arose. No warrants to bearer
shall be issued in respect of any stock.

61. The holders of stock shall, according to the amatinhe stock held by them, have -
same rights, privileges and advantages as regaideids, participation in assets on a winding
up, voting at meetings, and other matters, asey tield the shares from which the stock arose,
but no such privilege or advantage (except padteyn in the dividends and profits of the
Company) shall be conferred by an amount of stdaiclivwould not, if existing in shares, have
conferred such privilege or advantage.

62. Such of the provisions of these presents as atlecaple to paid up shares shall apply
stock, and the words “share” and “shareholder’dimeshall include “stock” and “stockholder”.

Alteration of Capital
63. (A) The Company may from time to time by Ordinary Ragoh:-

(i)  consolidate or divide all or any of its share calpiito shares of larger or smaller
amount than its existing shares; on any consotidatif fully paid shares into
shares of larger amount, the Board may settle #figulty which may arise as it
thinks expedient and in particular (but withoutjpdéce to the generality of the
foregoing) may as between the holders of shardsetgonsolidated determine
which particular shares are to be consolidatedeatth consolidated share, and if
it shall happen that any person shall become edtit) fractions of a consolidated
share or shares, such fractions may be sold by smrson appointed by the
Board for that purpose and the person so appoimig transfer the shares so
sold to the purchaser thereof and the validity o€hstransfer shall not be
guestioned, and so that the net proceeds of sueh(afier deduction of the
expenses of such sale) may either be distributeshgnthe persons who would
otherwise be entitled to a fraction or fractionsaotonsolidated share or shares
ratably in accordance with their rights and intecgsmnay be paid to the Company
for the Company’s benefit;

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

(i) cancel any shares which at the date of thesjpay of the resolution have not been

taken or agreed to be taken by any person, anchidimthe amount of its share
capital by the amount of the shares so cancelled;
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(iv) suk-divide its shares or any of them into share smaller amount tha
is fixed by the Memorandum of Association, subjeetertheless to the
provisions of the Companies Ordinance, and so thatresolution
whereby any share is sub-divided may determine #smbetween the
holders of the shares resulting from such sub-ginjsone or more of
the shares may have any such preferred or otheraspights over, or
may have such deferred rights or be subject tosach restrictions as
compared with the others as the Company has powettach to
unissued or new shares; and

(V) make provision for the issue and allotmenslodres which do not carry
any voting rights.

(B) The Company may be special resolution reduce iseshapital, any capit Reduction o
redemption reserve fund or any share premium adcdunany manner share capital
authorised and subject to any conditions prescrdyeldw.

General Meeting:

64, The Company shall in each year hold a general ngas its annual general meetin¢ Annual genera
addition to any other meeting in that year and|st@cify the meeting as such in the notigeeeting
calling it; and not more than fifteen months ortslanger period as the Registrar of Companies

may in any particular case authorize in writing Isletapse between the date of one annual

general meeting of the Company and that of the. Aghé annual general meeting shall be held

at such time and place as the Board shall appoint.

65. All general meetings other than annual general imgetshall be called extraording Other genere
general meetings. meeting

66. The Board may, whenever it thinks fit, convene ama@rdinary general meeting, a Convening of
extraordinary general meetings shall also be caeeon requisition, as provided by thextraordinary
Companies Ordinance, or, in default, may be condéryethe requisitionists. general meeting

67. An annual general meeting and a meeting calledh®mpassing of a special resolut Notice of
shall be called by twenty-one days’ notice or twdmisiness days’ notice (whichever is longemeetings
in writing at the least, and a meeting of the Comypather than an annual general meeting or a
meeting for the passing of a special resolutiorl sleacalled by at least fourteen day’s notice or

ten business days’ notice (whichever is longenyiiting. The notice shall be exclusive of the

date on which it is served or deemed to be seraddfthe day for which it is given, and shall
specify the place, the day and the hour of meeadimd) in case of special business, the general
nature of that business, and shall be given, inmaahereinafter mentioned or in such other
manner, if any, as may be prescribed by the Compaggneral meeting, to such persons as are,
under these Articles, entitled to receive suchaestifrom the Company, provided that subject to

the provisions of the Companies Ordinance, a mgaifnthe Company shall notwithstanding

that it is called by shorter notice than that sfieiin this Article be deemed to have been duly
called if it is so agreed:-

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

(i) in the case of any other meeting, by a majoiit number of the
members having a right to attend and vote at theting being a
majority together holding not less than ninety-fiwer cent in nominal
value of the shares giving that right.
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67 A. If the Board considers that it is impractical ordesirable for any reason to hol
general meeting on the date or at the time or pipeeified in the notice calling the general
meeting, it may postpone or move the general mgdtiranother date, time and/or place. The
Board shall take reasonable steps to ensure thatenof the date, time and place of the
rearranged meeting is given to any member tryingttend the meeting at the original time and
place. Notice of the date, time and place of tlz@resged meeting shall, if practicable, also be
given to any member in the prescribed manner () as the rules promulgated from time to
time by the designated stock exchange on whictCibrapany is listed or as the laws of such
jurisdiction applicable to the Company may requietice of the business to be transacted at
such rearranged meeting shall not be required. ifegting is rearranged in this way, the
appointment of a proxy will be valid if it is resed as required by these Articles not less than
48 hours before the time appointed for holding th@ranged meeting. The Board may &lso
postpone or move the rearranged meeting undeAtticde.

68. (A The accidental omission to give any notice toherror-receipt of any notice b
any person entitled to receive notice shall noglickate any resolution passed or
any proceeding at any such meeting.

(B) In cases where instruments of proxy seat out with notices, the accidental
omission to send such instrument of proxy to, o tion-receipt of such
instrument of proxy by, any person entitled to regenotice shall not invalidate
any resolution passed or any proceeding at any rmeehing.

Proceedings at General Meeting

69.  All business shall be deemed special that is tciedaat an extraordinary gene
meeting, and also all business that is transadtad annual general meeting with the exception
of sanctioning dividends, the reading, consideratind adopting of the accounts and balance
sheet and the reports of the Directors and Audaosother documents required to be annexed
to the balance sheet, the election of Directorsapmbintment of Auditors and other officers in
the place of those retiring, the fixing of the reraration of the Auditors, and the voting of
remuneration or extra remuneration to the Directors

70. For all purposes the quorum for a general meetival $e two members present
person or by proxy. No business shall be transaateshy general meeting unless the requisite
quorum shall be present at the commencement dfubimess.

71. If within fifteen minutes from the time appointedrfthe meeting a quorum is r
present, the meeting, if convened upon the retuisdf members, shall be dissolved, but in any
other case it shall stand adjourned to the samerdte next week and at such time and place
as shall be decided by the Board, and if at su¢gbuated meeting a quorum is not present
within fifteen minutes from the time appointed fwiding the meeting, the member or members
present in person shall be a quorum and may tratisadusiness for which the meeting was
called.

72. The Chairman (if any) of the Directors or, if healssent or declines to take the chal
such meeting, the Deputy Chairman (if any) shadétéhe chair at every general meeting, or, if
there be not such Chairman or Deputy Chairmanif at, any general meeting neither of such
Chairman of Deputy Chairman is present within &fteminutes after the time appointed for
holding such meeting, or both such persons dedbnéake the chair at such meeting, the
members present shall choose another Director agr@dmn, and if no Director be present or if
all the Directors present decline to take the cbrif the Chairman chosen shall retire from the
chair, then the members present shall choose otieiofown number to be Chairman.
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73. The Chairman may, with the consent of any genemting at which a quorum Adjournment
present, and shall, if so directed by the meetwdgourn any meeting from time to time and fronnd business at
place to place as the meeting shall determine. \&thena meeting is adjourned for fourteesdjourned
days or more, at least seven clear days’ notiagifying the place, the day and the hour of tingeeting
adjourned meeting shall be given in the same maamer the case of an original meeting but it

shall not be necessary to specify in such notieentiture of the business to be transacted at the
adjourned meeting. Save as aforesaid, no membdl Iskaentitled to any notice of an

adjournment or of the business to be transactediyatidjourned meeting. No business shall be

transacted at any adjourned meeting other thahubimess which might have been transacted at

the meeting from which the adjournment took place.

74. (A) At any general meeting a resolution put to votthatmeeting shall be decided o Voting
poll, save that the Chairman may, in good faitigvala resolution which relates
purely to a procedural and administrative mattdsg¢osoted on by a show of hands.

For the purposes of these Articles, procedural adrdinistrative matters are those
that:

(i) are not on the agenda of the general meetirig any supplementary circular
that may be issued by the Company to the membeds; a

(i) relate to the duties of the Chairman to maimtdne orderly conduct of the
meeting and/or allow the business of the meetingb¢o properly and
effectively dealt with, whilst allowing all the mdmars a reasonable
opportunity to express their views.

(B) Where a show of hands is allowed, before othendeclaration of the result of the
shows of hands, a poll may be demanded:

() by at least three members present in persobygproxy for the time being
entitled to vote at the meeting; or

(i) by any member or members present in persohyoproxy and representing
not less than one-tenth of the total voting rigtftall the members having the
right to vote at the meeting; or

(i) by a member or members present in personygorbxy and holding shares in
the Company conferring a right to vote at the nmgegbieing shares on which
an aggregate sum has been paid up equal to nahbs®ne-tenth of the total
sum paid up on all the shares conferring that right

(C) Where a resolution is voted on by a show ofdsama declaration by the Chairman
that a resolution has on a show of hands beeredaori carried unanimously, or by
a particular majority, or lost, and an entry tottaHect in the book containing the
minutes of the proceedings of the Company shatidnelusive evidence of the facts
without proof of the number or proportion of thee®mrecorded in favour or against
such resolution.

75. A poll at any general meeting shall be taken irhswanner (including the use of bi Voting by poll
or voting papers or tickets) as the Chairman dstethe result of the poll shall be deemed to be

the resolution of the meeting at which the poll waguired or demanded. The Company shall

only be required to disclose the voting figuresaguoll if such disclosure is required by the rules

of the Stock Exchange.

76. The election of a Chairman of a meeting or any toesof adjournment shall t No adjournmen
decided at the meeting and without adjournment. for taking poll
in certain cases

77. In the case of an equality of votes, the Chairmithe meeting shall be entitled tc Casting vote o

second or casting vote. In case of any disput® dset admission or rejection of any vote thehairman and

Chairman shall determine the same, and such detation shall be final and conclusive. determination of
dispute on votes
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78. Intentionally deletec

79. A resolution in writing signed by all the meenb for the time being entitled to receive
notice of and to attend and vote at general megshgll be as valid and effective as if the same
had been passed at a general meeting of the Condpdyhgonvened and held. A written notice
of confirmation of such resolution in writing sighdy or on behalf of a member shall be
deemed to be his signature to such resolution itingrfor the purposes of this Article. Such
resolution in writing may consist of several docmtseeach signed by or on behalf of one of
more members.

Votes of Members

80. subject to any special rights, privileges @strictions as to voting for the time being

attached to any class or classes of shares, ajeargral meeting, every member who, being an
individual, is present in person (or, being a coagion, is present by a representative duly
authorised under Section 115 of the Companies @ndi®) or by proxy shall have one vote for

every share of which he is the holder which isyfpéid up or credited as fully paid (but so that
no amount paid up or credited as fully paid up @hare in advance of calls or instalments shall
be treated for the purposes of this Article as pgicn the share).

81. On a poll a member entitled to more than arte weed not use all his votes or cast all
the votes he uses in the same way.

82. Where there are joint registered holders gfsrare, any one of such persons may vote
at any meeting, either personally or by proxy, éspect of such share as if he were solely
entitled thereto: but if more than one of suchtjdiolders be present at any meeting personally
or by proxy, that one of the said persons so pteshnse name stands first on the register in
respect of such shares shall alone be entitledt®ia respect thereof.

83. A member of unsound mind or in respect of wkaonorder has been made by any court
having jurisdiction in lunacy may vote by his cortie®, receiver, curator bonis or other person
in the nature of a committee, receiver or curatmmi® appointed by that court, and any such
committee, receiver, curator bonis or other persmsy vote by proxy. Evidence to the
satisfaction of the Board of the authority of tleergon claiming to exercise the right to vote shall
be delivered to the registered office of the Comypam to such other place as is specified in
accordance with these Articles for the depositnstruments or proxy, before the last time at
which a valid instrument of proxy could be so detid.

84. (A

Save as expressly provided in thadécles, no person other than a member
duly registered and who shall have paid everytlfianghe time being due fromn
him payable to the Company in respect of his shahedl be entitled to be
present or to vote (save as proxy for another mendther personally or by
proxy, or to be reckoned in a quorum, at any gdémaegting.

(B) No objection shall be raised to the qualificatof any voter except at the
meeting or adjourned meeting at which the voteabjkto is given or tendered,
and every vote not disallowed at such meeting di&lvalid for all purposes.
Any such objection made in due time shall be refito the Chairman, whose

decision shall be final and conclusive.

84A. Where any member is, under the Listing Rulequired to abstain from voting on any
particular resolution or restricted to voting ofdy or only against any particular resolution, any
votes cast by or on behalf of such member in coatrtion of such requirement or restriction
shall not be counted.
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85. Any member of the Company entitled to attend ang & a meeting of the Compa Proxy
shall be entitled to appoint another person aptigy to attend and vote instead of him. Votes
may be given either personally or by proxy. A prowged not be a member of the Company. A
member may appoint more than one proxy to attenth@same occasion.

86. The instrument appointing a proxy sl be in writing under the hand of the appointo Instrument
of his attorney duly authorised in writing, or Ifet appointor is a corporation, either under seslpointing
or under the hand of an officer or attorney dulthatised. proxy

87. The instument appointing a proxy and the power of attoroegther authority, if any Defosit of
under which it is signed or a notarially certifiedpy of that power or authority shall h@roxy
deposited at the registered office of the Compangtcsuch other place as is specified in thetrument and
notice of meeting or in the instrument of proxyusd by the Company not less than forty-eighther provisions
hours before the time for holding the meeting goached meeting at which the person named

in such instrument proposes to vote, and in dethalinstrument of proxy shall not be treated as

valid. No instrument appointing a proxy shall bdidiafter expiration of twelve months from

the date of its execution, except at an adjournegtimg in cases where the meeting was

originally held within twelve months from such daigelivery of an instrument appointing a

proxy shall not preclude a member from attendind waoting in person at the meeting or poll

concerned and, in such event, the instrument appgia proxy shall be deemed to be revoked.

88. Every instrument of proxy, whether for a specifieéeting or otherwise, shall be Form of Proxy
such form as the Board may from time to time apgrov

89. The instrument appointing a proxy to v at a general meeting shall: (i) be deeme Authority under
confer authority upon the proxy to vote on any hasan (or amendment thereto) put to th@astrument
meeting for which it is given as the proxy thinkspirovided that any form issued to a membappointing

for use by him for appointing a proxy to attend aote at an extraordinary general meeting proxy and

at an annual general meeting at which special basifdetermined as provided in Article 69) turation

to be transacted shall be such as to enable thébereaccording to his intention, to instruct the

proxy to vote in favour of or against (or, in ddfaaf instructions, to exercise his discretion in

respect of) each resolution dealing with any syl business; and (ii) unless the contrary is

stated therein, be valid as well for any adjournnaérthe meeting as for the meeting to which it

relates.

90. A vote given in accordance with the terms of artrimaent of proxy or power ¢ Validity of vote
attorney or by the duly authorised representative @orporation shall be valid notwithstandingy proxy when
the previous death or insanity of the principaterocation of the proxy or power of attorney authority
other authority under which the proxy was execugedhe transfer of the share in respect odvoked
which the proxy is given, provided that no intinaatiin writing of such death, insanity,

revocation or transfer as aforesaid shall have lveeeived by the Company at its registered

office, or at such other place as is referred toAiticle 87, at least two hours before the
commencement of the meeting or adjourned meetiadnah the proxy is used.

91. Any corporation which is a member of the Company niy resolution of its director Representativ
or other governing body or by power of attorneythatise such persons as it thinks fit to act ascorporate
its representative at any meeting of the Compangf @any class of members of the Companymembers
and the person so authorised shall be entitledxéncise the same powers on behalf of the
corporation which he represents as that corporatmud exercise if it were an individual

member of the Company. References, in these Astitlea member present in person at a

meeting shall, unless the context otherwise reguirelude a corporation which is a member
represented at the meeting by such duly authoresg@sentative.
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91A. If a clearing house or a nominee of a clearing Bagsa member of the Company
may authorise such person or persons as it thintsdct as its representative or representatives
at any meeting of the Company or at any meetingmyf class of members of the Company
provided that, if more than one person is so aighdr the authorisation shall specify the
number and class of shares in respect of which sach person is so authorised. A person so
authorised under the provisions of these Articlell$e entitled to exercise the same powers on
behalf of the clearing house (or its nominee) whehrepresents as that clearing house (or its
nominee) could exercise if it were an individualmiieer of the Company.

Registered Office

92. The registered office of the Company shall be ahglace in Hong Kong as the Bo:
shall from time to time appoint.

Board of Directors

93. The number of Directors shall not be less than file Board shall cause to be ke
register of the Directors and Secretaries, andethlall be entered therein the particular required
by the Companies Ordinance.

94. The Board shall have power from time to time andrat time to appoint any person

a Director either to fill a casual vacancy or asaaldition to the Board. Any Director so
appointed shall hold office only until the nextléating annual general meeting of the Company
and shall then be eligible for re-election, butlishat be taken into account in determining the
Directors who are to retire by rotation at such tinge

95. (A A Director may at any time, by notice in writinggaed by him delivered to tf
registered office of the Company or at a meetinghef Board, appoint any
person (including another Director) to act as alé Director in his place
during his absence and may in like manner at ame tdetermine such
appointment. If such person is not another Direcach appointment, unless
previously approved by the Board, shall have eftedy upon and subject to
being so approved.

(B) The appointment of an alternate Director shall meitge on the happening
any event which, were he a Director, would causetbivacate such office or if
his appointor ceases to be a Director.

(©) An alternate Director shall (except when absent fraanddKong) be entitled t
receive notices of meetings of the Board and diebntitled to attend and vote
as a Director at any such meeting at which thedareappointing him is not
personally present and generally at such meetipgtfmrm all the functions of
his appointor as a Director and for the purposeshefproceedings at such
meeting the provisions of these presents shallyapplif he (instead of his
appointor) were a Director. If he shall be himseBirector or shall attend any
such meeting as an alternate for more than onectoirdis voting rights shall
be cumulative. If his appointor is for the timegeabsent from Hong Kong or
otherwise not available or unable to act, his digeato any resolution in
writing of the Directors shall be as effective he signature of his appointor.
To such extent as the Board may from time to timinine in relation to any
committee of the Board, the foregoing provisiongto$ paragraph shall also
apply mutatis mutandis to any meeting of any such committee of which his
appointor is a member. An alternate Director shat| save as aforesaid, have
power to act as a Director nor shall he be deermeldet a Director for the
purposes of these Articles.
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(D) An alternate Director shall be entitled to contracid be interested in a Interestin
benefit from contracts or arrangements or transastand to be repaid expensesntract with
and to be indemnified to the same extemttatis mutandis as if he were a Company
Director, but he shall not be entitled to receiranf the Company in respect of
his appointment as alternate Director any remuragraxcept only such part (if
any) of the remuneration otherwise payable to ppoator as such appointor
may by notice in writing to the Company from tineetime direct.

(E) A Director who has appointed a person (includingther Director) to be hi Directors no
alternate Director shall not be vicariously lialide any tort committed by thevicariously
alternate Director while acting in the capacityatiernate Director. liable for acts of

alternate
Director

96. A Director shall not be required to hold any quadifion shares but shall neverthel No qualification
be entitled to attend and speak at all general inggebf the Company and of any class ghare for
members of the Company. Directors

97. The Directors shall be entitled to receive by wayeonuneration for their services sL Directors’
sum as shall from time to time be determined byGoepany in general meeting, such suramuneration
(unless otherwise directed by the resolution bycWtit is voted) to be divided amongst the

Directors in such proportions and in such manngha®oard may agree, or failing agreement,

equally, except that in such event any Directodimg office for less than the whole of the

relevant period in respect of which the remunenaitopaid shall only rank in such division in

proportion to the time during such period for whighhas held office. The foregoing provisions

shall not apply to a Director who holds any sathraanployment or office in the Company

except in the case of sums paid in respect of Rirkcfees.

98. The Directors shall also be entitled to be repd#lidravelling, hotel and other expens Directors
reasonably incurred by them respectively in or abine performance of their duties asxpenses
Directors, including their expenses of travelling and from board meetings, committee
meetings or general meetings or otherwise incumwédst engaged on the business of the
Company or in the discharge of their duties as ddines.

99. The Board may grant special remuneration to angddar who, being called upon, st Special
perform any special or extra services to or at mbguest of the Company. Such specigmuneration
remuneration may be made payable to such Direat@ddition to or in substitution for his

ordinary remuneration as a Director, and may beenpeyable by way of salary, commission or
participation in profits or otherwise as may beaaged.

100. Notwithstanding Articles 97, 98 and 99, the rematien of a Managing Director, Joi Additional
Managing Director, Deputy Managing Director or atHexecutive Director or a Directorremuneration
appointed to any other office in the managementhefCompany shall from time to time béor Directors in
fixed by the Board and may be by way of salary, mwagsion, or participation in profits ormanagement
otherwise or by all or any of those modes and witth other benefits (including pension ancd/or

gratuity and/or other benefits on retirement) almlasainces as the Board may from time to time

decide. Such remuneration shall be in additionigadmuneration as a Director.

101. (A) A Director shall vacate his offic Vacation of
office
)] if he becomes bankrupt or has a receiving ordade against him or
suspends payment or compounds with his creditarergéy;

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

102. (A)

(B)

(©)

(i) if he absents himself from the meetings thfe Board during a
continuous period of six months, without specialvie of absence from
the Board, and his alternate Director (if any) bmalt during such
period have attended in his stead, and the Boaskgaa resolution that
he has by reason of such absence vacated his;office

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

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

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

(vii) if he shall be removed from office by a sj@cresolution of the
Company under Article 109.

No person shall be eligible for appointment@®appointment as a Director once
he has attained the age of 85. Any such persoh alt@matically cease to be a
director at the annual general meeting of the Campext following the date on
which he attains such age and shall not be countdte number of directors for
determining the number of directors to retire btation at such annual general
meeting.

A Director may hold any other office oapé of profit with the Company (except
that of Auditor) in conjunction with his office ddirector for such period and
upon such terms as the Board may determine and bmeapaid such extra
remuneration therefor (whether by way of salaryneussion, participation in

profits or otherwise) as the Board may determiné sunch extra remuneration
shall be in addition to any remuneration providedHdy or pursuant to any other
Article.

A Director shall not vote or be counted in tipgorum on any resolution of the
Board concerning his own appointment as the hotdeany office or place of
profit with the Company or any other company in ebhithe Company is
interested (including the arrangement or variatiérthe terms thereof, or the
termination thereof).

Where arrangements are under consideration ecoimg the appointment

(including the arrangement or variation of the tenfmereof, or the termination
thereof) of two or more Directors to offices orgea of profit with the Company

or any other company in which the Company is i@, a separate resolution
may be put in relation to such Director and in saake each of the Directors
concerned shall be entitled to vote (and be couimtélde quorum) in respect of
each resolution except that concerning his own iappent (or the arrangement
or variation of the terms thereof, or the termioatthereof) and except (in the
case of an office or place of profit with any suather company as aforesaid)
where the other company is a company in which thiedir together with any

of his associates own 5 per cent. or more.
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(D)

(E)

(F)

(G)

Any Director may continue to be or become eedior, managing director, jointinterest and voting
managing director, deputy managing director, exeeutirector, manager or othefights in another
officer or member of any other company in which @@mpany may be interested angPmpany in which
(unless otherwise agreed) no such Director shatidoeuntable for any remuneratioff®mPany is

or other benefits received by him as a directornaging director, joint managing'ntereSted
director, deputy managing director, executive doecmanager or other officer or

member of any such other company. The Board mayciseethe voting powers

conferred by the shares in any other company helowmed by the Company, or

exercisable by them as directors of such other ammn such manner in all respects

as they think fit (including the exercise thereoffavour of any resolution appointing

themselves or any of them as directors, managiregiirs, joint managing directors,

deputy managing directors, executive directors, agars or other officers of such

company) and any Director may vote in favour ofexercise of such voting rights in

manner aforesaid notwithstanding that he may beheoabout to be, appointed a

director, managing director, joint managing directdeputy managing director,

executive director, manager or other officer ofrsaaccompany, and that as such he is

or may become interested in the exercise of suthg/aghts in manner aforesaid.

Subject to the Ordinance and to the Articl(@), no Director or proposed omDirectors may
intending Director shall be disqualified by his ioff from contracting with the contract with the
Company, either with regard to his tenure of arficefor place of profit or as vendorCompany
purchaser or in any other manner whatever, noi ahgl such contract or any other

contract or arrangement in which any Director isuty way interested be liable to be

avoided, nor shall any Director so contracting ein so interested be liable to

account to the Company or the Members for any remation, profit or other benefits

realised by any such contract or arrangement bsoreaf such Director holding that

office or of the fiduciary relationship therebyadsished.

A Director who to his knowledge is in any wayhether directly or indirectly, Directors to
interested in a contract or arrangement or propesettact or arrangement with théeclare interest
Company shall declare the nature of his interet@imeeting of the Board at which

the question of entering into the contract or agyesment is first taken into
consideration, if he knows his interest then existsin any other case at the first

meeting of the Board after he knows that he isas hecome so interested. For this
purpose, a general notice to the Board by a Diretticdhe effect that (a) he is a

member of a specified company or firm and is torégarded as interested in any

contract or arrangement which may after the datéhefnotice be made with that
company or firm or (b) he is to be regarded asrésted in any contract or
arrangement which made after the date of the nbticeade with a specified person

who is connected with him, shall be deemed to befficient declaration of interest in

relation to any such contract or arrangement; piexvithat no such notice shall be
effective unless either it is given at a meetingtled Board or the Director takes
reasonable steps to secure that it is brought dpread at the next Board meeting

after it is given.

Save as otherwise provided by the ArticleBjractor shall not vote on any resolutioArrangement

of the Board approving any contract or arrangeroesiny other proposal in which hevhich Director is
or any of his associates has a material interessimall he be counted in the quorurfiaterially
present at the meeting, but this prohibition shall apply to any of the followingnterested
matters namely: -
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(i)

(ii)

(iif)
(iv)

v)

the giving of any security or indemnity eithe

() to the Director or his associate(s) in eespf money lent or obligations
incurred or undertaken by him or any of them at rtbguest of or for the
benefit of the Company or any of its subsidiara@s;

(b) to a third party in respect of a debbbligation of the Company or any of its
subsidiaries for which the Director or his ass@ggt has himself/themselves
assumed responsibility in whole or in part and Wwhetlone or jointly under
a guarantee or indemnity or by the giving of seguri

any proposal concerning an offer of sharesl@bentures or other securities of or by
the Company or other company which the Company pnagnote or be interested in
for subscription or purchase where the Directdnisrassociate(s) is/are or is/are to be
interested as a participant in the underwritingur-underwriting of the offer;

Intentionally deleted;

any proposal or arrangement concerning theefieof employees of the Company or
its subsidiaries including: -

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

(b) the adoption, modification or operation ofenpion fund or retirement, death
or disability benefits scheme which relates botiiectors, his associate(s)
and employees of the Company or any of its subsgdiaand does not provide
in respect of any Director or his associate(s),sash any privilege or
advantage not generally accorded to the class odope to which such
scheme or fund relates; and

any contract or arrangement in which the Oeor his associate(s) is/are interested
in the same manner as other holders of sharesbenteaes or other securities of the
Company by virtue only of his/their interest in sf®mor debentures or other securities
of the Company.
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(H) Intentionally deletes
0] Intentionally delete«

(@) If any question shall arise at any meeting of tloar8 as to the materiality of tI Determination of a
interest of a Director (other than the chairmathef meeting) or as to the entitlemermirector’s
of any Director (other than such chairman) to vatde counted in the quorum anchaterial interest
such question is not resolved by his voluntarilyeggng to abstain from voting or not
to be counted in the quorum, such question shatebsred to the chairman of the
meeting and his ruling in relation to such otherebior shall be final and conclusive
except in a case where the nature or extent ahtkeeest of the Director concerned as
known to such Director has not been fairly disatbsethe Board. If any question as
aforesaid shall arise in respect of the chairmathefmeeting such question shall be
decided by a resolution of the Board (for whichpgmse such chairman shall not be
counted in the quorum and shall not vote thereon) such resolution shall be final
and conclusive except in a case where the natuextent of the interest of such
chairman as known to such chairman has not bedy @ésclosed to the Board.

(K) The Compny may by Ordinary Resolution ratify any transagtimt duly authorise
by reason of a contravention of this Article preaddthat no Director who is
materially interested in such transaction togethién any of his associate, shall vote
upon such Ordinary Resolution in respect of anyeshan the Company in which he is
interested.

(L) Any Director may act by himself or by his firm in@ofessional capacity for tt Professional
Company and he or his firm shall be entitled touraration for professional serviceservices by
as if he were not a Director, provided that nothiregein contained shall authorise Birectors
Director or his firm to act as Auditor of the Compga

Rotation of Directors

103. (A) Notwithstanding any other provisions these Articles, at each annual gen Alternate
meeting one-third of the Directors for the timerugior, if their number is notretirement of
three or a multiple of three, then the number retaspe-third, shall retire fromDirectors
office by rotation provided that every Directordinding those appointed for a
specified term or holding office as chairman of Bward and/or the managing
director of the Company) shall be subject to reteat by rotation at least once
every three years or within such other period asdisignated stock exchange
that the Company is listed on may from time to tipmescribe or within such
other period as the laws of such jurisdiction aggilie to the Company. The
Directors to retire in every year shall be thosewave been longest in office
since their last election but as between persorns lbdtame Directors on the
same day those to retire shall (unless they otlseragree between themselves)
be determined by lot. The retiring Directors shalleligible for re-election.
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(B) The Company at any general meeting at which angdbrs retire in mann
aforesaid may fill the vacated office by electingke number of persons to
be Directors.

104. If at any general meeting at which an election ak&tors ought to take place, t
places of the retiring Directors are not fillede tretiring Directors or such of them as have
not had their places filled shall be deemed to haeen re-elected and shall, if willing,
continue in office until the next annual generaktimegy and so on from year to year until their
places are filled, unless:

0] it shall be determined at such meeting to cedilhe number of Director; or
(ii) it is expressly resolved at such meetingtodill up such vacated offices; or

(iir) in any such case the resolution for re-electiof a Director is put to the
Meeting and lost.

105. The Company may from time to time in general meeby ordinar resolution fix,
increase or reduce the maximum and minimum numbBirectors but so that the number of
Directors shall never be less than two.

106. The Company may from time to time in general meeby ordinary resolLon elect
any person to be a Director either to fill a casa@aancy or as an addition to the Board.

107. No person, other than a retiring Director, shailegs recommended by the Board
election, be eligible for election to the office Director at any general meeting, unless notice
in writing of the intention to propose that persion election as a Director and notice in
writing by that person of his willingness to beatésl shall have been given to the Company
in the period commencing no earlier than the dagrahe despatch of the notice of the
meeting appointed for such election and endingater than seven days prior to the date of
such meeting, provided that such period shall beast seven days.

108. The Company shall keep in accordance with the @rdia a register containing t
names and addresses and occupations of its Diseatmt shall from time to time notify the
Registrar of Companies of any change that takesepgla such Directors as required by the
Companies Ordinance.

109. The Company in general meeting may by ordinary logiem remove any Directc
before the expiration of his period of office nafwgtanding anything in these Articles or in
any agreement between the Company and such Diraomithout prejudice to any claim
which such Director may have for damages for amatin of any contract of service between
him and the Company).

Borrowing Powers

The Board may from time to time at their discretexercise all the powers of t

borrow and charge Company to raise or borrow or to secure the payraéany sum or sums of money for the

property, etc

purposes of the Company and to mortgage or chésgendertaking, property and uncalled
capital or any part thereof.
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111.

112.

113.

The Board may raise or secure the payment or re@alyaf such sum or sums in st Board’s powers t
manner and upon such terms and conditions in sfleets as they think fit and, irdecide terms
particular by the issue of debentures, debentwaksbonds or other securities of the

Company, whether outright or as collateral secddtyany debt, liability or obligation

of the Company or of any third party.

Debentures, debenture stock, bonds and other Besunay be made assignable { Assignable
from any equities between the Company and the peisavhom the same may belebentures, etc
issued.

Any debentures, debenture stock, bonds her securities may be issued a Discount anc
discount, premium or otherwise and with any spepralileges as to redemptiol privileges of
surrender, drawings, allotment of shares, attendimd)voting at general meetings afebentures. etc
the Company appointment of Directors and otherwise.

114. (A) The Board shall cause a proper register to be kepccordance with tt Charge registe

115.

116.

117.

118.

provisions of the Companies Ordinance, of all maggs and chargesand registration
specifically affecting the property of the Compamd shall duly comply with

the requirements of the Companies Ordinance inrdegathe registration of

mortgages and charges therein specified and otberwi

(B) If the Company issue a series of debentures or riefe stok not Debenture regist

transferable by delivery, the Board shall causeopgr register to be kept of
the holders of such debentures in accordance wighprovisions of the
Companies Ordinance.

Where any uncalled capital of the Company isrged, all persons taking al Priority of charge:
subsequent charge thereon shall take the samecstijsuch prior charge, and shabin uncalled capital
not be entitled, by notice to members or otherw@sebtain priority over such prior

charge

Managing Directors, etc.

The Board may from time to time appoint any onenore of its body to the office « Board may
Managing Director, Joint Managing Director, Depiianaging Director or otherappoint its
Executive Director and/or such other office in thanagement of the business of theembers to
Company as it may decide for such period and upmh $erms as it thinks fit andmanagement and
upon such terms as to remuneration as it may datidecordance with Article 100. decide terms

Every Director appointed to an office under Artidé6 hereof shall, but witho Removal of
prejudice to any claim for damages for breach of eontract of service betweerManaging
himself and the Company be liable to be dismissedemoved therefrom by theDirector, etc
Board.

A Director appointed to an office under Article 1%&Ball be subject to the sal Cessation o
provisions as to rotation, resignation and remaoaslthe other Directors of theappointment
Company, and he shafiso facto and immediately cease to hold such office if helsh

cease to hold the office of Director for any cause.
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119 The Board may from time to time entrust to and eonfipon a Managin
Director, Joint Managing Director, Deputy Managifirector or Executive
Director all or any of the powers of the Board thahay think fit provided that
the exercise of all powers by such Director lishbe subject to such
regulations and restrictions as the Board maynftime to time make and
impose, and the said powers may at any time bedvatn, revoked or varied,
but no person dealing in good faith and withoutigeotof such withdraw,
revocation or variation shall be affected thereby.

Managemen
120.(A) Subject to any exercise by the Board of the powerderred by Articles 12| t
123, the management of the business of the Comphalf be vested in the
Board who, in addition to the powers and auth@ibg these Articles expressly
conferred upon it, may exercise all such powersdindll such acts and things as
may be exercised or done or approved by the Comaadyare not hereby or by
the Companies Ordinance expressly directed or redjud be exercised or done
by the Company in general meeting, but subject mleskess to the provisions of
the Companies Ordinance and of these Articles arahy regulations from time
to time made by the Company in general meetingbeatg inconsistent with
such provisions or these Articles, provided thatragulation so made shall
invalidate any prior act of the Board which wouldvke been valid if such
regulation had not been made.
(B) Without prejudice to the general powers conferry these Articles, it is herel
expressly declared that the Board shall have th@xfimg powers:-

() to give to any person the right or option efjuiring at a future date that an
allotment shall be made to him of any share atgpaat such premium as
may be agreed; and

(i) to give to any Directors, officers or servamf the Company an interest in
any particular business or transaction or partt@pain the profits thereof
or in the general profits of the Company eitheraiddition to or in
substitution for a salary or other remuneration.

Managers

121. The Board may from time to time appoint a generahager, manager or manager:
the business of the Company and may fix his orr ttleghuneration either by way of salary or
commission or by conferring the right to participatin the profits of the Company or by a
combination of two or more of these modes and payorking expenses of any of the staff
of the general manager, manager or managers whdenaynployed by him or them upon the
business of the Company.

122. The appointment of such general manager, managenaoragers may be for su
period as the Board may decide and the Board mafecapon him or them all or any of the
powers of the Board and such title or titles ay thay think fit.

123. The Board may enter into such agreement or agresmeith any such gener
manager, manager or managers upon such terms addiaos in all respect as the Board
may in their absolute discretion think fit, incladi a power for such general manager,
manager or managers to appoint an assistance nmaoageanagers or other employees
whatsoever under them for the purpose of carrymthe business of the Company.
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Chairman

124.  The Board may from time to time elect or otherwis@iapa Director to be Chairman orChairman of
Deputy Chairman and determine the period for which each ofith@rhold office. The ChairmanBoard

or, in his absence, the Deputy Chairman shall preside at neetirthe Board, but if no such

Chairman of Deputy Chairman be elected or appointed, or ahgtmeeting the Chairman or

Deputy Chairman is not present within five minutes aftettithe appointed for holding the same,

the Directors present shall choose one of their number to &ien@m of such meeting.

Proceedings of the Directors

125. The Board may meet together for the dispatch of bssiadpurn and otherwise regulat8oard meetings
their meetings and proceedings as they think fit and may detethe quorum necessary for thend quorum
transaction of business. Unless otherwise determined two @&eshall be a quorum. For the

purpose of this Article and alternate Director shall be @l a quorum but, notwithstanding

that an alternate Director is also a Director or is an alternatadog than one Director, he shall

for quorum purpose count as only one Director. A Diredtatl e deemed to be present in person

at a meeting and will be entitled to vote and be counted imtoeum if he participates by

telephone or any communication equipment or electronic means velfimvs all persons
participating in the meeting to speak to and hear each othar.rdeeting will be treated as taking

place where most of the participants are or where the chairmae ofdéting is if no more than

one participant is in each place or if there are two or more plaoesewnost of the participants

are.

126. A Director may, and on request of a Director the&bagr shall, at any time summon &onvening of
meeting of the Board. Notice thereof shall be given to each Dirantl alternate Director either irBoard meetings
writing or by telephone or by telex or telegram at the address time to time notified to the and notice
Company by such Director or in such other manner as the Buayrdrom time to time determine.

Provided that notice need not be given to any Director ernate Director for the time being

absent from Hong Kong. A Director may waive notice of any mgetnd any such waiver may be

prospective or retrospective.

127.  Questions arising at any meeting of the Board skalebided by a majority of votes, an@®ecision of
in case of an equality of votes the Chairman shall have a secoastimg vote. questions by votes

128. A meeting of the Board for the time being at whichuargm is present shall bePowers
competent to exercise all or any of the authorities, powersdaudetions by or under thes@xercisable in
Articles for the time being vested in or exercisable by the Bganarally. meeting

129. The Board may delegate any of their powers to commiteessting of such member oDelegation of
members of their body and such other persons, as the Dadliok fit, and they may from timepowers to

to time revoke such delegation or revoke the appointment oflisntarge any such committeegsommittees
either wholly or in part, and either as to persons or magdut every committee so formed shall

in the exercise of the powers so delegated conform to any regsldtiat may from time to time

be imposed upon it by the Board.

130.  All acts done by any such committee in conformity witbh regulations and in fulfiimentvalidity of acts
of the purposes for which it is appointed, but not otiswshall have the like force and effect @nd remuneration
if done by the Board, and the Board shall have power, witltdimsent of the Company in gener@f committees
meeting, to remunerate the members of any special committee, agé shah remuneration to

the current expenses of the Company.
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131. The meetings and proceedings of any such commdtesisting of two or mor
members shall be governed by the provisions hexaitained for regulating the meetings and
proceedings of the Board so far as the same aleaplp thereto and are not replaced by any
regulations imposed by the Board pursuant to Axtic@9.

132. All acts bona fide done by any meeting of the Boardy any such committee or

any person acting as a Director shall, notwithstamthat it shall be afterwards discovered that
there was some defect in the appointment of suchclir or person acting as aforesaid or that
they or any of them were disqualified, be as vaglif every such person had been duly
appointed and was qualified to be a Director or Imenof such committee.

133. The continuing Directors may act notwithstanding gacancy in their body, but, if a

so long as their number is reduced below the nurfiked by or pursuant to these Articles as
the necessary quorum of Directors, the continuiirgddor or Directors may act for the purpose
of increasing the number of Directors to that nundreof summoning a general meeting of the
Company but for no other purpose.

134. A resolution in writing signed by all the Bators except such as are absent from Hong
Kong or temporarily unable to act through ill-héatir disability (or their alternate Directors)
shall (so long as they constitute a quorum as gealin Article 125) be as valid and effectual as
if it had been passed at a meeting of the Board clohvened and held. Any such resolution in
writing may consist of several documents in likemioeach signed by one or more of the
Directors or alternate Directors. Notwithstandihg foregoing, a resolution in writing shall not
be passed in lieu of a meeting of the Board for pheposes of considering any matter or
business in which a substantial shareholder ofGbepany or a Director has a conflict of
interest and the Board has determined that sudiiatasf interest to be material.

Minutes
135. (A The Board shall cause minutes to be mac-
® all appointments of officers made by the Bhar

(ii) the names of the Directors present at eachtingpef the Board and of
committees appointed pursuant to Article 129; and

(i) all resolutions and proceedings at all megs$irof the Company and of
the Board and of such committees.

(B) Any such minutes shall be conclusive evidence gfsuch proceedings if the
purport to be signed by the Chairman of the meeadinghich the proceedings
were held or by the Chairman of the next succeeudtiegting.

Secretary

136. The Secretary shi be appointed by the Board for such term, at sugtuneration an
upon such conditions as it may think fit, and aegr8tary so appointed may be removed by the
Board. Anything in the Companies Ordinance or thedieles required or authorised to be done
by or to the Secretary, if the office is vacantlmre is for any other reason no Secretary capable
of acting, may be done by or to any assistant pugeSecretary, or if there is no assistant or
deputy Secretary capable of acting, by or to afigeafof the Company authorised generally or
specially in that behalf by the Board. If the Sémmgappointed is a corporation or other body, it
may act and sign by the hand of any one or moits directors or officers duly authorised.
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137. The Secrtary shall, if an individual, ordinarily reside Hong Kong and, if a bod Residence o
corporate, have its registered office or a pladeusiness in Hong Kong. secretary

138. A provision of the Companies Ordinance or of th@d&les requiing or authorising Dual capacity no
a thing to be done by or to a Director and the &acy shall not be satisfied by its being dorsdiowed in
by or to the same person acting both as Directdraanor in place of the Secretary. certained cases

General Management and Use of the Se

139. (A)The Board shall provide for the safe custody ofdeal which shall only be us Custody and us
by the authority of the Board or of a committeetlod Board authorised by theof seal and
Board in that behalf, and every instrument to whwh seal shall be affixed shalexecution of
be signed by any two members of the Board or amy gersons (including thedocuments
Secretary) appointed by the Board for the purppesyided that the Board may
either generally or in any particular case or casssolve (subject to such
restrictions as to the manner in which the seal bayaffixed as the Board may
determine) that such signatures or any of them beagffixed to certificates for
shares or debentures or representing any other farnsecurity by some
mechanical means other than autographic to befsgzeo such resolution or that
such certificates need not be signed by any peisegry instrument executed in
manner provided by this Article shall be deemedbdosealed and executed with
the authority of the Directors previously given.

(B) The Company may have an official seal for use &aling certificates for shar Official seal for
or other securities issued by the Company as peenlly Section 73A of thecertificates
Ordinance (and no signature of any Director, offioe other person and naand for use
mechanical reproduction thereof shall be requiredmy such certificates or otheabroad
document and any such certificates or other doctimeewhich such official seal
is affixed shall be valid and deemed to have besated and executed with the
authority of the Board notwithstanding the absen€eany such signature or
mechanical reproduction as aforesaid) and an affsgal for use abroad under the
provisions of the Companies Ordinance where anthe@®oard shall determine,
and the Company may be writing under the seal appiy agents or agernt,
committees or committee abroad to be the duly aisthad agents of the Company
for the purpose of affixing and using such offigell and they may impose such
restrictions on the use thereof as may be thoughiViherever in these Articles
reference is made to the seal, the reference shhén and so far as may be
applicable, be deemed to include any such offagal as aforesaid.

140. All cheques, promissory notes, drafts, bills of leoge and other negotial Execution of
instruments, and all receipts for moneys paid te @ompany shall be signed, drawrheques and
accepted, endorsed or otherwise executed, as figensay be, in such manner as the Boarteipts etc and
shall from time to time by resolution determine.eT@ompany’s banking accounts shall B@ompany’s
kept with such banker or bankers as the Board &loafl time to time determine. banker

141.  (A)The Boarc may from time to time anc at any time, by powel of attorney undethe Board’s powers ti
seal, appoint any company, firm or person or angttlating body of personsappoint attorneys
whether nominated directly or indirectly by the Bidbato be the attorney or
attorneys of the Company for such purposes andsmith powers, authorities and
discretions (not exceeding those vested in or éate by the Board under these
Articles) and for such period and subject to sumditions as it may think fit, and
any such power of attorney may contain such promsifor the protection and
convenience of persons dealing with any such atoas the Board may think fit,
and may also authorise any such attorney to sudgded all or any of the powers,
authorities and discretions vested in him.
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The Company may, by writing under its seal, empoamy person, eithe
generally or in respect of any specified matteitsaattorney to execute deeds
and instruments on its behalf and to enter intdrects and sign the same on
its behalf and every deed signed by such attormeyehalf of the Company
and under his seal shall bind the Company and Haveame effect as if it
were under the seal of the Company.

(B)

142. The Board may establish any committees, local [®ardagencies for managing ¢

of the affairs of the Company, either in Hong Koog elsewhere, and may appoint any
persons to be members of such committees, localdboar agencies and may fix their

remuneration, and may delegate to any committem| looard or agent any of the powers,
authorities and discretions vested in the Boardeiothan its powers to make calls and forfeit
shares), with power to sub-delegate, and may aisthtite members of any local board or any
of them to fill any vacancies therein and to actwilistanding vacancies, and any such
appointment or delegation may be upon such terndssaibject to such conditions as the
Board may think fit, and the Board may remove agyspn so appointed and may annul or
vary any such delegation, but no person dealimgpiod faith and without notice of any such

annulment or variation shall be affected thereby.

143. The Board may establish and maintain or procuresgitablishment and maintenar
of any contributory or non-contributory pensionsoiperannuation funds for the benefit of, or
give or procure the giving of donations, gratuitigsnsions, allowances or emoluments to any
persons who are or were at any time in the employmmeservice of the Company, or of any
company which is a subsidiary of the Company, @illisd or associated with the Company or
with any such subsidiary company, or who are orevarany time directors or officers of the
Company or of any such other company as aforesaid, holding or who have held any
salaried employment or office in the Company othsother company, and the wives, widows,
families and dependants of any such persons. TledBoay also establish and subsidise or
subscribe to any institutions, associations, clubfinds calculated to be for the benefit of or
to advance the interests and well-being of the Gomwpor of any such other company as
aforesaid or of any such persons as aforesaid,naydmake payments for or towards the
insurance of any such persons as aforesaid, asdrdod or guarantee money for charitable or
benevolent objects or for any exhibition or for gouplic, general or useful object. The Board
may do any of the matters aforesaid, either alanénaconjunction with any such other
company as aforesaid. Any Director holding any seietployment or office shall be entitled
to participate in and retain for its own benefiyauch donation, gratuity, pension, allowance
or emolument.

Capitalisation of Reserve
144, The compan' in general meeting may, upon the recommendation o
Board, resolve to capitalize any part of the Comfsmreserves or undivided
profits not required for the payment or provisidrite dividend on any shares
with a preferential right to dividend, and accoglinthat such part be sub-
divided amongst the members who would have beeitleghtthereto if
distributed by way of dividend and in the same prtipns, on condition that
the same be not paid in cash but be applied dith@rtowards paying up any
amounts for the time being unpaid on any shared bgl such members
respectively or paying up in full unissued sharesdebentures or other
securities of the Company to be allotted and disted credited as fully paid
to and amongst such members in the proportion sdade or partly in one
way and partly in the other; provided that for thepose of this Article, any
amount standing to the credit of share premium agicmay only be applied
in the paying up of unissued shares to be issuedetobers of the Company
as fully paid up shares.

(A)
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(B) Whenever such a resolution as aforesaid dtaate been passed the Board sh&bard to effect
make all appropriations and applications of thesmess or profits and undividedcapitalisation
profits resolved to be capitalised thereby, andliditments and issue of fully paid
shares, debentures, or other securities and ggnsefall do all acts and things
required to give effect thereto. For the purposeieing effect to any resolution
under this Article, the Board may settle any difftg which may arise in regard 1o
a capitalization issue as they think fit, and irrtipalar may issue fractional
certificates, and may determine that cash paynsrdah be made to any members
in lieu of fractional certificates or that fract®mf such value as the Board may
determine may be disregarded in order to adjustritjiets of all parties. The
provisions of the Ordinance in relation to thenfijiof contracts for allotment shall
be observed and, the Board may appoint any peessigit on behalf of the persons
entitled to share in a capitalisation issue and sapointment shall be effective
and binding upon all concerned, and the contragt pnavide for the acceptance by
such persons of the shares, debentures or otheritsesx to be allotted and
distributed to them respectively in satisfactiorttwir claims in respect of the sum
so capitalised.

145. (A) If, so long as any of the rights attachedny warrants, issued by the Company Establishment of
subscribe for shares of the Company shall remaémncésable, the Company doesSubscription
any act or engages in any transaction which, asaltrof any adjustments to th&ight Reserve”
subscription price in accordance with the provisigplicable under the terms and
conditions of the warrants, would reduce the supgon price to below the par
value of a share, then the following provisionslistaply:-

(i) as from the date of such act or transactia @ompany shall establish and
thereafter (subject as provided in this Article)imta@in in accordance with the
provisions of this Article a reserve (the “Substidp Right Reserve”) the
amount of which shall at no time be less than i@ svhich for the time
being would be required to be capitalised and adgh paying up in full the
nominal amount of the additional shares requirethg¢oissued and allotted
credited as fully paid pursuant to sub-paragraphb@low on the exercise in
full of all the subscription rights outstanding astall apply the Subscription
Right Reserve in paying up in full such differenite respect of such
additional shares as and when the same are allotted

(i) the Subscription Right Reserve shall notused for any purpose other than
that specified above unless all other reserveshefGompany (other than
share premium account and capital redemption resé&umd) have been
extinguished and will then only be used to makedglosses of the Company
if and so far as is required by law;
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upon the exercise of all or any of the stiigtion rights represented by any warrant, the
relevant subscription rights shall be exercisableespect of a nominal amount of shares
equal to the amount in cash which the holder ohswarrant is required to pay on
exercise of the subscription rights representedethe (or, as the case may be) the
relevant portion thereof in the event of a partigbrcise of the subscription rights and,
in addition, there shall be allotted in respecswth subscription rights to the exercising
warrantholder, credited as fully paid, such addalonominal amount of shares as is
equal to the difference between:-

(@aa)  the said amount in cash which the holdemuohsvarrant is required to pay on
exercise of the subscription rights representetethe(or, as the case may be,
the relevant portion thereof in the event of aiphexercise of the subscription
rights); and

(bb)  the nominal amount of shares in respect a€lwbuch subscription rights would
have been exercisable having regard to the pragsid the conditions of the
warrants, had it been possible for such subscripights to represent the right
to subscribe for shares at less than par,

and immediately upon such exercise so much of tine tanding to the credit of the
Subscription Right Reserve as is required to payinufull such additional nominal
amount of shares shall be capitalised and appfiggaiiing up in full such additional
nominal amount of shares which shall forthwith Beteed credited as fully paid to the
exercising warrantholder; and

if upon the exercise of the subscriptionhtiy represented by any warrant the amount
standing to the credit of the Subscription Righs&tee is not sufficient to pay up in full
such additional nominal amount of shares equalith slifference as aforesaid to which
the exercising warrantholder is entitled, the Bosindll apply any profits or reserves
then or thereafter becoming available (includirgthte extent permitted by law, share
premium account and capital redemption reserve )fdiod such purpose until such
additional nominal amount of shares is paid up allatted as aforesaid and until then
no dividend or other distribution shall be paidneade on the fully paid shares of the
Company then in issue. Pending such payment up alotinent, the exercising
warrantholder shall be issued by the Company witkeréificate evidencing his right to
the allotment of such additional nominal amountsbéres. The rights represented by
any such certificated shall be in registered frord shall be transferable in whole or in
part in units of one share in the like mamras the shares for the time being
are transferable, and the Company shall malkadh @rrangements in relation to the
maintenance of a register therefor and other nwaiterelation thereto as the Board may
think fit and adequate particulars thereof shall roade known to each relevant
exercising warrantholder upon the issue of suctificate.

Shares allotted pursuant to the provisionthisf Article shall rankpari passu in all respects
with the other shares allotted on the relevantase of the subscription rights represented
by the warrant concerned. Notwithstanding anythiogtained in paragraph (A) of this
Article, no fraction of any share shall be alldtn exercise of the subscription rights and so
that whether any (and, if so, what) fraction afhare arises shall be determined according to
the provisions applicable under the terms and itiond of the warrants or, in the absence of
any such provisions, pursuant to paragraph (@)isfArticle.
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(C) A certificate or report by the auditors for the ¢inbeing of he Company as 1 Auditor’s report
whether or not the Subscription Right Reserve @ired to be established andonclusive
maintained and if so the amount thereof so requitedbe established and
maintained, as to the purposes for which the Sidigmn Right Reserve has been
used, as to the extent to which it has been usethake good losses of the
Company, as to the additional nominal amount ofeshaequired to be allotted to
exercising warrantholders credited as fully paidd aas to any other matter
concerning the Subscription Right Reserve shalti{a absence of manifest error)
be conclusive and binding upon the Company and walrantholders and
shareholders.

Dividends and Reserve

146. The Company in general meeting may declare divis in any currency but r Declaration of
dividends shall exceed the amount recommendedebBdlard. dividend by
Company

147. (A) The Board may from time to time pay to thembers such interim dividends Board may pa:
appear to the Board to be justified by the posiobthe Company and, in particulainterim dividends
(but without prejudice to the generality of thedgoing), if at any time the share
capital of the Company is divided into differenagdes, the Board may pay such
interim dividends in respect of those shares indagital of the Company which
confer on the holders thereof deferred or non-pestéal rights as well as in respect
of those shares which confer on the holders thgregierential rights with regard to
dividend and provided that the Board acts bona tiigeBoard shall not incur any
responsibility to the holders of shares conferang preference for any damage that
they may suffer by reason of the payment of anrimtalividend on any shares
having deferred or non-preferential rights.

(B) The Board may also pay h-yearly or at other suitable intervals to be setthgc
them any dividend which may be payable at a fixa iif the Board is of the
opinion that the profits justify the payment.

148. No dividend shall be payable except out of theitgaff the Company. No divider Source of ant
shall carry interest. interest on
dividend

149. Wheneve the Boarc or the Compaly in genere meeting have resolve(thai a dividenc Dividend in specie
be paid or declared, the Board may further restitae such dividend be satisfied wholly or iand kind
part by the distribution of specific assets of d&myd and in particular of paid up shares,
debentures or warrants to subscribe securitidseo€Company or any other company, or in any

one or more of such ways, with or without offeriagy rights to shareholders to elect to
receive such dividend in cash, and where any diffjcarises in regard to the distribution the
Board may settle the same as they think expedad, in particular may issue fractional
certificates, disregard fractional entitlementsaund the same up or down, and may fix the
value for distribution of such specific assetsany part thereof, and may determine that cash
payments shall be made to any members upon thindoof the value so fixed in order to

adjust the rights of all parties, and may determihat fractional entitlements shall be
aggregated and sold and the benefits shall acortteetCompany rather than to the members
concerned, and may vest any such specific assetastees as may seem expendient to the
Board and may appoint any person to sign any regquisstruments of transfer and other
documents on behalf of the persons entitled todilielend and such appointment shall be
effective. Where requisite, a contract shall bedfiln accordance with the provisions of the
Companies Ordinance and the Board may appoint argop to sign such contract on behalf

of the persons entitled to the dividend and sugloagpment shall be effective.
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Dividends by  150. (A) Wherever the Board or the Company in ganeneeting have resolved that a
scrip issue and dividend be paid or declared on the share capittheo Company, the Board may
shareholders’ further resolve:-
right to elect
either (i) that such dividend be satisfied vijair in part in the form of an allotment
of shares credited as fully paid up on the basisttie shares so allotted shall
be of the same class or classes as the class sseslalready held by the
allottee, provided that the shareholders entitleerdto will be entitled to
elect to receive such dividend (or part thereof)cash in lieu of such
allotment. In such case, the following provisiohalkapply:-

(a) the basis of any such allotment shall be detexd by the Board,

(b) the Board, after determining the basis oftaiknt, shall give not less
than two weeks’ notice in writing to the sharehoddef the right of
election accorded to them and shall send with suatice forms of
election and specify the procedure to be followed the place at which
and the latest date and time by which duly comglébems of election
must be lodged in order to be effective;

(c) the right of election may be exercised in ezswf the whole or part of
that portion of the dividend in respect of whicle tiight of election has
been accorded; and

(d) the dividend (or that part of the dividend be satisfied by the
allotment of shares as aforesaid) shall not balplayin cash on shares
in respect whereof the cash election has not babnexercised (“the
non-elected shares”) and in lieu and in satisfactieereof shares shalll
be allotted credited as fully paid up to the hotdef the non-elected
shares on the basis of allotment determined agsda and for such
purpose the Board shall capitalize and apply outmf part of the
undivided profits of the Company or any part oy afthe Company’'s
reserve accounts (including any special accouatespremium account
and capital redemption reserve fund (if there bg @uch reserve)) as
the Board may determine, a sum equal to the aggregeninal amount
of the shares to be allotted on such basis and dpplsame in paying
up in full the appropriate number of shares forotatlent and
distribution to and amongst the holders of the almtted shares on
such basis.
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or (i) that shareholders entitled to such d&vid shall be entitled to elect to receive an
allotment of shares credited as fully paid up @ulof the whole or such part of
the dividend as the Directors may think fit on thasis that the shares so
allotted shall be of the same class or classed@glass or classes of shares
already held by the allottee. In such case, tHeviahg provisions shall apply:-

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

(b) the Board, after determining the basis oftaiknt, shall give not less
than two weeks’ notice in writing to the sharehotdef the right of
election accorded to them and shall send with suaiice forms of
election and specify the procedure to be followed the place at which
and the latest date and time by which duly comgiébems of election
must be lodged in order to be effective;

(© the right of election may be exercised in ezsf the whole or part of
that portion of the dividend in respect of the véhar part of that
portion of the dividend in respect of which thehtigf election has been
accorded; and

(d) the dividend (or that part of the dividendré@spect of which a right of
election has been accorded) shall not be payablghares in respect
whereof the share election has been duly exerc{séw elected
shares”) and in lieu thereof shares shall be elfiotredited as fully paid
up to the holders of the elected shares on thes bafsiallotment
determined as aforesaid and for such purpose thedBshall capitalise
and apply out of any part of the undivided profifsthe Company or
any part of any of the Company’s reserve accoumsluding any
special account, share premium account and capieimption reserve
fund (if there be any such reserve)) as the Boaag determine, a sum
equal to the aggregate nominal amount of the sharég allotted on
such basis and apply the same in paying up inthdl appropriate
number of shares for allotment and distributionated amongst the
holders of the elected shares on such basis.

(B) The shares allotted pursuant to the provismfrsaragraph (A) of this Article shall rankequal rights for
pari passu in all respect with the shares then in issue sagas regards participation:shares allotted

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

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

unless, contemporaneously with the announcemenhééyBoard of their proposal 1o
apply the provisions of subparagraph (i) or (ii) pdragraph (A) of this Article in
relation to the relevant dividend or contemporas@owith their announcement of the
distribution, bonus or rights in question, the Bbahall specify that the shares to be
allotted pursuant to the provisions of paragrapfh @A this Article shall rank for
participation in such distribution, bonus or rights
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Board to effect
capitalisation

Company’s

powers to disallow

election

(©) The Board may do all acts and things consttierecessary or expedient to give
effect to any capitalisation pursuant to the priovis of paragraph (A) of this
Article with full power to the Board to make suctoyisions as they think fit in the
case of shares becoming distributable in fract{or@uding provisions whereby, in
whole or in part, fractional entittements are agated and sold and the net
proceeds distributed to those entitled, or areederded or rounded up or down or
whereby the benefit of fractional entitlements aesrto the Company rather than
to the members concerned). The Board may autharigeperson to enter into on
behalf of all members interested, and agreemeitt thid Company providing for
such capitalisation and matters incidental theasith any agreement made pursuant
to such authority shall be effective and bindingatirtconcerned.

(D) The Company may upon the recommendation ofBbard by special resolution
resolve in respect of any one particular dividentl tbe Company that
notwithstanding the provisions of paragraph (AXti$ Article a dividend may be
satisfied wholly in the form of an allotment of sba credited as fully paid up
without offering any right to shareholders to elgcteceive such dividend in cash
in lieu of such allotment.

Board's powers to (E) The Board may on any occasion determine ightg of election and the allotment of

disallow election
or allotment if
unlawful

Retention as
reserve and carry
forward of profits

Dividends
proportional to
paid up amount of
shares

shares under paragraph (A) of this Article shatl lmmmade available or made to any
shareholders with registered addresses in anytasrrivhere in the absence of a
registration statement or other special formalities circulation of an offer of such
rights of election or the allotment of shares woaitdnight be unlawful, and in such
event the provisions aforesaid shall be read andstoged subject to such
determination.

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

152. Subject to the rights of persons, if any,tittito shares with special rights as to

dividend, all dividends shall be declared and paicording to the amounts paid or credited as
paid up on the shares in respect whereof the didide paid, but no amount paid up or

credited as paid up on a share in advance of skl be treated for the purposes of this
Article as paid up on the share.
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153. (A) The Board may retain any dividends or other monaygable on or in respect o' Retention of
share upon which the Company has a lien, and mply d@ipe same in or towardsdividend for
satisfaction of the debts, liabilities or engagetaen respect of which the lienshares under
exists. lien

(B) The Board may deduct from any dividend or other eysrpayable to any memkt Deduction of
all sums of money (if any) presently payable by nmthe Company on account oum due from
calls, instalments or otherwise. dividend

154. Any general meeting sanctioning a dividend may maksll on the members of sL Making of calls
amount as the meeting fixes, but so that the cakbach member shall not exceed the dividewdile declaring
payable to him, and so that the call shall be npd@ble at the same time as the dividend, afiddends

the dividend may, if so arranged between the Compawd the member, be set off against the

call.

155. A transfer of shareshall not pass the right to any dividend or boneslated thereo Dividend
before the registration of the transfer. declared before
share transfer

156. If two or more persons are registered as joint éidbf any share, any one such Receipt b joint
persons may give effectual receipts for any dividgnnterim dividends or bonuses and othkolders
moneys payable in respect of such shares.

157. Unless otherwise directed by the Board, any dividenbonus may be paid by chec Paymer

or warrant sent through the post to the registeddtess of the member entitled, or, in casetbfough post
joint holders, to the registered address of tha whose name stands first in the register in

respect of the joint holding or to such person &nduch address as the holder or joint holders

may in writing direct. Every cheque or warrant sotsshall be made payable to the order of the

person to whom it is sent, and the payment of arh £heque or warrant shall operate as a

good discharge to the Company in respect of thalelid and/or bonus represented thereby,
notwithstanding that it may subsequently appeat thea same has been stolen or that any
endorsement thereon has been forged.

158. All dividends or bonuses unclaimed for | year after having been declared may Unclaimed
invested or otherwise made use of by the BoardHerbenefit of the Company until claimedividend
and the Company shall not be constituted a trusteespect thereof. All dividends or bonuses
unclaimed for six years after having been declanay be forfeited by the Board and shall

revert to the Company.

159. Without prejudice to the rights of the Company unélgicle 158 and the provisions Company may
Article 160, the Company may cease sending suchuesefor dividend entitlement or dividendease sending
warrants by post if such cheques or warrants haen beft uncashed on two consecutiwividend
occasions. Notwithstanding the above the Compaml $stave the power to cease sendingarrant
cheques for dividend entitlement or dividend watsaaiter the first occasion on which such

cheque or warrant is returned undelivered.
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Company may sell 160. The Company shall have the power to sebuch manner as the Directors thinks fit,

share of
untraceable
members

Record Date

any shares of a member who is untraceable, butictosale shall be made unless:-

0] all cheques or warrants, being not less tihaee in total number, for any sum
payable in cash to the holder of such shares pe®f them sent during the
relevant period in the manner authorised by théckes of the Company have
remained unclaimed;

(i)  sofar as it is aware at the end of the rafgwperiod, the Company has not at
any time during the relevant period received amljcation of the existence of
the member who is the holder of such shares dneperson entitled to such
shares by death, bankruptcy or operation of law; an

(i)  the Company has caused an advertisementetonBerted in an English
newspaper (in English) and in a Chinese newspap€&hinese) giving notice
of its intention to sell such shares and has mratifhe Stock Exchange of such
intention and a period of three months has elapgsece the date of such
advertisement.

For the purpose of the foregoing, “relevant perioaans the period commencing twelve
years before the date of publication of the adsentient referred to in paragraph (iii) of this
Article and ending at the expiry of the period redd to in that paragraph.

To give effect to any such sale the Directors matharise any person to transfer the said
shares and the contract notes and instrumentrgfarasigned or otherwise executed by or on
behalf of such person shall be as effective ashad been executed by the registered haolder
or the person entitled by transmission to sucheshand the purchaser shall not be bound to
see to the application of the purchase money radt kis title to the shares be affected by any
irregularity or invalidity in the proceedings retag to the sale. The net proceeds of the sale
will belong to the Company and upon receipt by @mnpany of such net proceeds it shall
become indebted to the former member for an amequal to such net proceeds. No trust
shall be created in respect of such debt and eodisit shall be payable in respect of it and the
Company shall not be required to account for anpegaarned from the net proceeds which
may be employed in the business of the Companysat thinks fit. Any sale under this
Article shall be valid and effective notwithstanglithat the member holding the shares sold is
dead bankrupt or otherwise under any legal digglali incapacity.

161. Any resolution declaring a dividend on shareany class, whether a resolution of the
Company in general meeting or a resolution of tbarB, may specify that the same shall be
payable or distributable to the persons registagethe holders of such shares on a particular
date or at a point of time on a particular datéyitbstanding that it may be a date prior to
that on which the resolution is passed, and themreupe dividend shall be payable or
distributable to them in accordance with their ezsgive holdings so registered, but without
prejudice to the rights inter se in respect of stieidend or transferors and transferees of any
such shares. The provisions of this Article shalitatis mutandis apply to bonuses,
capitalization issue, distributions of realiseditaprofit or distribution of assets or offers or
grants made by the Company to the members.
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Distribution of Realised Capital Profits

162. The Company in general meeting may at any timefeord time to time resolve th: Distribution of
any surplus moneys in the hands of the Companyesepting capital profits arising fromrealised capital
moneys received or recovered in respect of orrgyiBom the realisation of any capital assepsofits

of the Company or any investments representingainge and not required for the payment or

provision of any fixed preferential dividend insieaf being applied in the purchase of &ny

other capital assets or for other capital purposesdistributed amongst the ordinary
shareholders on the footing that they receive thmesas capital and in the shares and
proportions in which they would have been entittedreceive the same if it had been
distributed by way of dividend, provided that noclsuprofits as aforesaid shall be so
distributed unless there shall remain in the haridee Company a sufficiency of other assets

to answer in full the whole of the liabilities apdid-up share capital of the Company for the

time being.

Annual Returns

163. The Board shall make the requisite annual returreecordance with the Compan  Annual return
Ordinance.

Accounts

164. The Board shall cause true accounts to be kepheokstims of money received ¢ Keeping of true
expended by the Company, and the matters in regpedtich such receipts and expenditurgcounts

take place, and of the property, assets, credddliahilities of the Company and of all other

matters required by the Companies Ordinance orssacg to give a true and fair view of the

state of Company’s affairs and to show and exptaitransactions.

165. The books of account shall bept at the registered office or at such other ptat Keeping anc
places as the Board think fit and shall always fenao the inspection of the Directors. inspection of
books of accounts

166. The Board shall from time to time determine whetand to what extent, at wh Inspection o
times and places and under what conditions or atiguls, the accounts and books of thmoks by members
Company, or any of them, shall be open to the ictipe of the members not being Directors,

and no member (not being a Director) shall haveragiy of inspecting any account or book

or document of the Company except as conferreché&yCompanies Ordinance or authorised

by the Board or by the Company in general meeting.

167. (A) The Board shall froi time to time in accordance with the provisions e Profit and
Companies Ordinance cause to be prepared anddadelthe Company at itsloss account
annual general meeting the relevant financial dentm and balance

sheet, etc

(B) The Company shall, subject to paragraph (C) bekemd to every entitle Signed balanc
person a copy of the relevant financial documentésobject to compliancesheet, etc to be
with applicable law) of the summary financial repon each case not lessent to members
than twenty-one days before the date of the gemegakting before which the
relevant financial documents shall be laid.
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Auditors
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of auditors

Audited
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unless
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(C) Where, in accordance with applicable law, aamtitled person (in this paragraph a
‘Consenting Person’) has agreed or is deemed te hgweed to treat the publication of any
relevant financial documents and/or any summargrfoml report (as the case may be) on a
computer network (including the Company’s website)he publication or distribution of ary
relevant financial documents and/or any summargriaial report (as the case may be) in any
other manner, including by way of any other form @&ctronic communication, as
discharging the Company’s obligation under pardgré®) to send a copy of the relevant
financial documents and/or the summary financipbre(as the case may be) to such person,
then the publication by the Company on a compuiwaork (including the Company’s
website) of the relevant financial documents antiilersummary financial report (as the case
may be) not less than twenty-one days before the afathe relevant general meeting or the
publication or distribution by the Company of thedewvant financial documents and/or the
summary financial report (as the case may be) ah ther manner for such period or on or
before such date as is permitted under applicaMedhall, in relation to that Consenting
Person, be deemed to discharge the Company’s tibligaunder paragraph (B).

Audit

168.  Auditors shall be appointed and their dutezggilated in accordance with the provisions of
the Companies Ordinance.

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

170. Every statement of accounts audited by thegamy’s Auditors and presented by the
Board at a general meeting shall after approvauah meeting be conclusive except as regards
any error discovered therein within three monththefapproval thereof. Whenever any such error
is discovered within that period, it shall forthiwibe corrected, and the statement of account
amended in respect of the error shall be conclusive

Notices

171.  Any notice or document to be given or issbgdor on behalf of the Company to any
entitled person under these Articles or any lawtes; or regulations (including any ‘corporate
communication’ within the meaning ascribed theratthe Listing Rules) shall be in writing and
may, subject to and to the extend permitted byiardcordance with applicable law and the rules
promulgated from time to time by the designatedlsxchange on which the Company is listed
and upon the obtaining of all necessary consenqtsner thereunder (if any), be served on or sent
or delivered to any member or other entitled petspthe Company:

@ personally;

(i) by sending it through the post in a properly prdgatter, envelope or wrapper addressed
to a member at his registered address as appearithg register (or in the case of any
other entitled person, to such address as he neayderto the Company for that purpose);

(i) by delivering it to or leaving it at such addressaforesaid,;

(iv) by publishing it in the prescribed manner (if amg) the rules promulgated from time to
time by the designated stock exchange on whichtCitapany is listed or as the laws of
such jurisdiction applicable to the Company mayunesj;

(v) by sending it as an electronic communication to eénétled person concerned at such
address as he may provided to the Company in gritinthat purpose;
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Notice to
members not in
Hong Kong

(vi) by publishing it on a computer network (includimg tCompany’s website);
or
(vii) by any other means authorised in writing by thétledtperson concerned.

172. Any member who is outside Hong Kong may notify tbempany in writing of his
address accordingly which for the purpose of serdt notice shall be deemed to be his
registered address. A member who has no registedeldess shall be deemed to have
received any notice which shall have been displadtie registered office of the Company
and shall have remained there for the space oftyfenr hours and such notice shall be
deemed to have been received by such member atathéollowing that on which it shall
have been first so displayed.

173. Any notice or document (including any ‘comuer communication’ within the
meaning ascribed thereto in the Listing Rules) miwe issued by or on behalf of the
Company:

0] if sent by post, shall be deemed to have been deweelivered on the day
following that on which the envelope or wrapperteomng the same was put
in the post, and in proving such service or dejiviershall be sufficient to
prove that the envelope or wrapper containing théce or document was
properly addressed and put into the post with thegge prepaid (airmail if
posted from Hong Kong to an address outside Hormglko

(ii) if not sent by post but left by the Compantythe registered address of a
member or at the address (other than an addrefisef@urposes of electronic
communications) notified to the Company in accoogawith these Articles
by an entitled person not being a member, shalddemed to have been
served or delivered on the day it was so left;

(i) if sent as an electronic communication, $hed deemed to have been served
on the day following that on which it was sent gndof that the address
provided by the entitled person concerned to then@my in writing for the
purposes of electronic communications was useddoding the electronic
communication containing the notice or documentlisha conclusive
evidence that the notice or document was serveiélorered;

(iv) if published on a computer network (includitige Company’s website), shall
be deemed to have been served on the day on whéhmdtice of such
publication is served on or delivered to the eaditlperson concerned or
where no notice of such publication is requiredldy to be served on or
delivered to the entitled person concerned, the alayhich the notice or
document first appears on the computer network exoretl; and

(v) if served, sent or delivered by any other nseauthorised in writing by the
entitled person concerned, shall be deemed to beee served, received, or
delivered when the Company has carried out themdtihas been authorised
to take for that purpose.
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174. A notice or document may be given by or on beh&lfhe Company to the pers: Service of notice
entitled to a share in consequence of the deathtaindisorder or bankruptcy of a member ion persons entitled
such manner as provided in Article 171 in whichshene might have been given if the deattiye to a member’s
mental disorder or bankruptcy had not occurred. death, etc

175. Any persn who by operation of law, transfer or other meavisatsoever sha Transferee boun
become entitled to any share shall be bound byyewetice in respect of such share whidby prior notice
prior to his name and address being entered oretfister shall have been duly given to the

person from whom he derives his title to such share

176. Any notice or document delivered or sent to any imenin such manner as provid Notice valid until
in Article 171, shall notwithstanding that such nimn be then deceased or bankrupt anew holders
whether or not the Company has notice of his deatbankruptcy, be deemed to have beesyistered

duly served in respect of any registered sharesth&heneld solely or jointly with other

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

joint holder thereof, and such service shall fdrpalrposes of these presents be deemed a

sufficient service of such notice or document os eersonal representatives and all persons

(if any) jointly interested with him in any suchashbs.

177. (A) The signature to any notice or document by the Gompmay be writter Signature or
printed or, to the extent permitted by and in adaace with applicable law,notice
made electronically.

(B) To the extent permitted by and in accomdamwith applicable law and the
rules promulgated from time to time by the desigdastock exchange on
which the Company is listed and upon the obtaimihgll necessary consents
required thereunder (if any), any notice or documiecluding but not limited
to the documents referred to in Article 167 and alprporate
communication’ within the meaning ascribed thergtathe Listing Rules,
may be given by the Company in the English languagg, in the Chinese
language only or in both the English language aedXhinese language.

Information

178. No member (not being a Director) shall be entitledrequire discovery of or ar Members no
information respecting any detail of the Compartyégling or any matter which is or may bentitled to trade
in the nature of a trade secret process which rakger to the conduct of the business of tkecret
Company and which in the opinion of the Board ili Wwe inexpedient in the interests of the

members of the Company to communicate to the public

Destruction of Document:

179. The Company may destr« Destruction of
Documents
(@) any share certificate which has been cancellexhy time after the expiry of
one year from the date of such cancellation;

(b) any dividend mandate or any variation or cHaten thereof or any
notification of change of name or address at am tafter the expiry of two
years from the date on which such mandate, vaniat@ancellation or
notification was recorded by the Company;

(© any instrument of transfer of shares which baen registered at any time
after the expiry of six years from the date of ségition; and

(d) any other document, on the basis of whichemtyy in the register is made, at

any time after the expiry of six years from theedah which an entry in the
register was first made in respect of it;
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and it shall conclusively be presumed in favourtttd Company that every share
certificate so destroyed was a valid certificatéydand properly cancelled and that
every instrument of transfer so destroyed was @l \ald effective instrument duly

and properly registered and that every other doatirdestroyed hereunder was a
valid and effective document in accordance with rdeorded particulars thereof in

the books or records of the Company. Provided avitagt:-

()  the foregoing provisions of this Article shalpply only to the destruction
of a document in good faith and without expressceoto the Company
that the preservation of such document was reldeeatlaim;

(i)  nothing contained in this Article shall be sbrued as imposing upon the
Company any liability in respect of the destruct@inany such document
earlier than as aforesaid or in any case wheredhditions of proviso (i)
above are not fulfilled; and

(i) references in this Article to the destructi@f any document include
reference to its disposal in any manner.

Winding Up

180. If the Company shall be wound up, the surpksets remaining after payment to all
creditors shall be divided among the members irpgnion to the capital paid up on the
shares held by them respectively, and if such garpbsets shall be insufficient to repay the
whole of the paid up capital, they shall be distrélal so that, as nearly as may be, the losses
shall be borne by the members in proportion toctyatal paid up on the shares held by them
respectively, but all subject to the rights of ahgares which may be issued on special terms or
conditions.

181. If the Company shall be wound up (whether libaidation is voluntary, under
supervision or by the court) the liquidator maythathe sanction of a special resolution and
any other sanction required by the Companies Ondimadivide among the members in specie
or kind the whole or any part of the assets ofGbenpany and whether the assets shall consist
of property of one kind or shall consist of propestof different kinds and the liquidator may,
for such purpose, set such value as he deemsair any one or more class or classes of
property to be divided as aforesaid and may detexrhow such division shall be carried out
as between the members or different classes of menand the members within each class.
The liguidator may, with the like sanction, vesy grart of the assets in trustees upon such
trusts for the benefit of members as the liquidatdgth the like sanction, shall think fit, but so
that no member shall be compelled to accept angesha other assets upon which there is a
liability.

182. In the event of a winding-up of then@any in Hong Kong, every member
of the Company who is not for the time nigeiin Hong Kong shall be bound, within
fourteen days after the passing of an effectresolution to wind up the Company
voluntarily, or the making of an order forethwinding-up of the Company, to serve
notice in writing on the Company appointingpme person resident in Hong Kong
and stating that person’s full name, addremsd occupation upon whom all
summonses, notices processes, orders and jotgmia relation to or under the
winding-up of the Company may be servadd in default of such nomination the
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liquidator of the Company shall be at liberty orhéké of such member to appoint some such
person, and service upon any such appointee, wheih@ointed by the member or the
liquidator, shall be deemed to be good personaiceon such member for all purposes, and,
where the liquidator makes any such appointmentshadl with all convenient speed give
notice thereof to such member in the prescribedneaf any) as the rules promulgated from
time to time by the designated stock exchange aohwine Company is listed or as the laws
of such jurisdiction applicable to the Company nraguire or by a registered letter sent
through the post and addressed to such membes atitiiess as mentioned in the register, and
such notice shall be deemed to be served on thdadlaying that on which the letter is
posted.

Indemnity

183. (A) Every Director or other officer of the @pany shall be entitled to bdndemnity

indemnified out of the assets of the Company agailhdosses or liabilities

which he may sustain or incur in or about the etenuof the duties of his

office or otherwise in relation thereto, and nodoior or other officer shall be

liable for any loss or damages which may happeartbe incurred by the
Company in the execution of the duties of his effar in relation thereto,
provided that this Article shall only have effentdo far as its provisions are

not avoided by the Companies Ordinance.

(B) The Company may indemnify any Director or otbficer of the Company, Directors’ powers
against any liability incurred by him: to charge assets by
way of indemnity
)] in defending any proceedings, whether civil a@siminal, in which
judgment is given in his favour or in which he cgjaitted; or

(i) in connection with any application under Sewst 358 of the
Companies Ordinance in which relief is grantedito by the court.

(© The Company may purchase and maintain forRingctor or officer of the
Company:

(1) insurance against any liability to the Compaayelated company or
any other part in respect of any negligence, defautach of duty or
breach of trust (save as fraud) of which he maguky in relation to
the Company or a related company; and

(i) insurance against any liability incurred bymhin defending any
proceedings, whether civil or criminal, taken agaihim for any
negligence, default, breach of duty or breachustt(including fraud)
of which he may be guilty in relation to the Compar a related
company.

(D) In this Article, ‘related company’, in relatioto the Company, means any

company that is the Company’s subsidiary or holdcmmpany or &
subsidiary of the Company’s holding company.
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Names, Addresses and Descriptions of Subscribers

(&d.)Peter W. Auge
Peter W. Auge
1103, Admiralty Centre,
Tower 1, Hong Kong.
Merchant

(&d.)Wong Chee Kwong
Wong Chee Kwong
1103, Admiralty Centre,
Tower 1, Hong Kong.

Merchant

Dated the 9th day of May, 1985.
WITNESS to the above signatures:

(&d.)Y. K. Poon
Rooms 1031-2, Star House,
3, Salisbury Road,
Kowloon, Hong Kong.

-50-



