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THE COMPANIES ORDINANCE (CHAPTER 32)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION
(Including amendments made up to 30 May, 2005)
OF

ASIA ENERGY LOGISTICS GROUP LIMITED

EMREFEYIREEARAE

First: - The name of the Company is “ASIA ENERGY GG TICS GROUP LIMITED SaHAEJEY)
MEEFRAE™.

Second: - The registered office of the Company bélisituated in the Colony of Hong Kong.
Third: - The objects for which the Company is ebshied are:-

(1) To establish and carry on all or any of theibess of importers, exporters, agents, distribytors
manufacturers, warehousemen, merchants, commisagents, contractors, store-keepers,
carriers, manufacturers, representatives, commgio@ustrial, financial and general agents,
brokers, advisers and representatives, forwardjyemis and traders both wholesale and retail or
otherwise deal in goods produce, raw material&lestand merchandise in all its branches, and
to create, manufacture, produce, import, expof, bell, barter, exchange, make advances upon

or otherwise deal in goods, produce, commoditiesraarchandise of all kinds.

*The name of the Company was changed to “INDESEBWSTRIES COMPANY LIMITED 7k {
EEEHME/AE" on 17 December, 1991, to “CENTRAL CHINA ENTERPES LIMITED N4z
BEATRZ Y E]” on 18 May, 1998 , to “CHINA SCIENCES CONSERVATI@M POWER LIMITED Hr
FHREEEESTEFE/AE]" on 28 January, 2005 and to “ASIA ENERGY LOGISTIGROUP LIMTIED
SRR TR S5 EIA TR /2 H]” on 6 October 2009.



(2)

3)

(4)

(5)

(6)
(7)

(8)

(9)

To act as the holding company and for that psiepto acquire and hold either in the name of the
Company or in that of any nominee, shares, stodehentures, debenture stock, bonds,
obligations and securities of all kinds, issuedj@aranteed by any company, corporation, public

body or authority or other undertaking wheresoeesstituted or carrying on business.

To invest in, hold, sell and deal with the &oshares, bonds, debentures, debenture stock,
obligations, notes and securities of any governm&ate, company, corporation or other body
or authority; and to raise and borrow money byisisee of shares, stock, debentures, debenture

stock, howsoever created and to underwrite any sscie.

To invest and deal with the moneys of the Camypaot immediately required in such manner
as from time to time be determined and to hold, @ebtherwise deal with any investments

made.

To draw, make, accept, endorse, discount, regoexecute and issue promissory notes, bills of

exchange, bills of lading, warrants, debentured,a@her negotiable or transferable instruments.
To receive valuables or money on deposit witlvibhout allowance or interest thereon.

To undertake and execute any trusts the undegavhereof may seem desirable and also to
undertake the office of executor, administratogasurer or registrar and to keep for any
company, government, authority or body any registdating to any stocks, funds, shares or
securities or to undertake any duties in relatiorthe registration of transfers, the issue of

certificates or otherwise.

To improve, manage, construct, repair, devedogghange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, useoimection with the Company’s business or any
part thereof, grant licenses, options, rights amlpges in respect of, or otherwise deal with all

or any part of the property and rights of the Conyp#oth real and personal.

To purchase or by any other means acquire akel dptions over any freehold, leasehold of
other real or personal property for any estatentarést whatever, and any rights or privileges of
any kind over or in respect of any real or persqmaperty, and to carry on all or any of the
business usually carried on by land companies, langlstment companies, land and building

mortgage companies and building and estate compantéeir several branches.



(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

To establish, construct, demolish, resiteuildb alter, furnish, improve, maintain, develop,
manage, work, control, carry out, and superinteodded warehouses, warehouses, godowns,
stores, shops, dairies, offices, block of flats affices, flats, houses, roads, hotels, clubs,
restaurants, factories, works, places of amuserbeiltlings, and other works and conveniences
of all kinds which may seem calculated directly indirectly to advance the Company’s
interests or conducive to the objects of the Compand to contribute or otherwise assist or
take part in the construction, maintenance, devetof, management, carrying out, working,

control and superintendence thereof.

To carry on all or any of the businesses afegal contractors, engineering contractors, civil
engineers, site formation and plant layout adviserd consultants (whether civil, mechanical,

electrical, structural, chemical, aeronautical, im&or otherwise).

To act as trustees or nominees of individwalslubs or associations or companies whether

incorporated or not.

To act as accountants, secretaries and ragisif companies incorporated by law or societies o

organisations whether incorporated or not.

To manage, supervise, control or take parthe management, supervision or control of the
business or operations of any company or undegakimd for that purpose to appoint and

remunerate any directors, accountants, solicitorglter experts or agents.

To act as financial advisers and to facilitatel encourage the creation, issue or conversion of
and to offer for public subscription debentureshatdgure stock, bonds, obligations, shares,
stocks and securities and to act as trustees imeotion with any such securities and to
establish or to promote or to concur in establighim promoting any company, association,

undertaking or public or private body.

To provide or undertake any other serviceaaility whether of the kind mentioned above or
otherwise which, in the opinion of the Directotse tCompany can provide or undertake in the

furtherance of its business.

To act as agents or managers for any insuranoganies, clubs or associations or for any
individual underwriters in connection with its aslor their insurance or underwriting business

(whether the same may be carried on) or any brahte same.

To insure with any company or person agamssds, damages, risks and liabilities of all kinds
which may affect this Company and to act as agemtsbrokers for placing insurance risks of

all kinds in all its branches.



(19)

To subscribe for, register, take, purchasegtberwise acquire and hold and to sell, exchange,
deal in and otherwise dispose of shares or otlierdsts in or securities of any other company
whether having objects similar to or different frahose of the Company or carrying on any
business capable of being carried on so as directlindirectly to benefit the Company or
enhance the value of any of its property and torclirate, finance and manage the business and

operations of any company in which the Company $ialtly such interest.

(20) To amalgamate with any other company, whossnkess can conveniently be carried on in

(21)

(22)

(23)

(24)

(25)

association with the business of the Company, veretly sale or purchase (for fully or
partly-paid shares or otherwise) of the undertaksulpject to the liabilities of the Company or
any such other Company as aforesaid with or witlvaatling up or by purchase (or fully or
partly-paid shares or otherwise) of all or a collitrg interest in the share or stock of any such

other company, or in any other manner.

To enter into partnership or any arrangememnt gharing profits, union of interests or
co-operation with any company, firm or person dagyon or proposing to carry on any
business within the objects of the Company, orutated to advance its interests, and to acquire

and hold shares, stock or securities of any suatpeay.

To carry on business of garage, service-stato filling-station proprietors, licencees or
operators; or as vehicle manufacturers, assembieishers or repairers; as dealers in all,
petroleum products or motor accessories of all &imat as motor, mechanical or electrical

engineers.

To carry on all or any of the businessesafdt agents, ticket and booking agents, chartghfli
travel contractors, and to facilitate tours andrétaand to arrange hotel and accommodation
booking and travellers-cheque and credit-card ifaesl and other facilities for tourists and

travellers and to engage in all aspects of theetrand tourist industry.

To purchase or otherwise acquire and to camythe business or businesses of ship owners,
stevedores, wharfingers, carriers, forwarding agestorage keepers, warehousemen, ship
builders, dry-dock keepers, marine engineers, eegs ship keepers, boat builders, ship and
boat repairers, outfitters, brokers and agentspss| wreck raisers, divers, auctioneers, valuers

and assessors.

To carry on all or any of the businesses appgetors or licensees of restaurants, refreshment
and tea rooms, hotels, bars for the sale of liqohs, dance halls, cafes and milk and snack

bars, and as carterers and contractors, in all tegpective branches.



(26)

(27)

(28)

(29)

(30)

(31)

(32)

(33)

To carry on all or any of the businesses oftérs, weavers, spinner and manufacturers of and
dealers in yarns, fabrics, make-ups or other tygeextile products made from cotton, wool,

silk, rayon, synthetic fibres, artificial silk, fta hemp, linen, jute or other fibrous substances,
bleachers, dyers, printers and finishers of thé peaducts and substances, and makers of vitriol,

bleaching and dyeing materials.

To carry on all or any of the business of gosérs and tailors, makers of underwear, shirt,
singlet, nightwear, sportswear or other kind ofhgats, makers of mantle, coat, jacket, doublet,
waist-coat, robes or other sort of dress, cors®jetie and brassiere makers, trimmings and lace
makers, embroiderers, haberdashers and millindoyeig, hosiers, makers of towels and

napkins, makers of table-cover and table-clothjdus, and manufacturers of and dealers in any

kind of textile make-up products.

To carry on all or any of the business of nfaatrers, exporters, importers, repairers, desgne
wholesalers, retailers, suppliers and agents off dealers in mechanical, electronic and
electrical watches, clocks, timepieces and chragiodd instruments of all kinds and

descriptions and all components parts and accessibrereof.

To carry on the business of manufacturersfpliers, repairers, programmers, advisers and
dealers in electricals, electronics, computersyosiemputers, hardwares, softwares, accessories,

motors, office and industrial appliances and eqeipts, and toys of all descriptions.

To manufacture plastic goods, articles and athyer products in which some plastic parts are

incorporated, and to make moulds, dies, tools aachinery for the production of plastic goods.
To build, establish, maintain, operate and ¢aatories of all kinds.

To apply for, promote, and obtain License my &overnment department or other authority for
enabling the Company to carry any of its objects &ffect, or for effecting any modification of
the Company’s constitution, or for any other pumadich may seem expedient, and to oppose
any proceedings or applications which may seemutaied directly or indirectly to prejudice

the Company’s interests.

To apply for, register, purchase, or by otherans acquire and protect, prolong and renew,
whether in Hong Kong or elsewhere, any patentemaights, brevets d’'inventions, licenses,
secret processes, trade marks, designs, proteetnmhsoncessions and to disclaim, alter, modify,
use and turn to account and to manufacture undgramtt licences or privileges in respect of the
same, and to expend money in experimenting upostinte and improving any patents,

inventions or rights which the Company may acqairpropose to acquire.



(34)

(35)

(36)

37)

(38)

(39)

(40)

(41)

To enter into any arrangements with any Gowexmts or authorities (supreme, municipal, local
or otherwise) that may seem conducive to the attait of the Company’s objects or any of
them, and to obtain from any such Government ohaity any charters, decrees, rights,
privileges or concessions which the Company mankthiesirable and to carry out, exercise,

and comply with any such charters, decrees, righigjeges and concessions.

To acquire mines, mining rights, quarries amisheral lands, timber and foresty estates and
property and land of every description developethtanded to be developed for the production
of raw materials, crops, animal products or agtisal products anywhere throughout the whole
world and any interest or concession therein arekpdore, work, exercise, develop and turn the

same to account.

To carry on business as dealers in, and pesduavhether as farmers, market gardeners or
processors, of fish, dairy farm, and garden prodfcall kinds, including milk, cream, butter,

cheese, poultry, eggs, fruit and vegetables.

To carry on all or any of the businesses akpa), general warehousemen, godown and ice cold

storage operators.

To carry on the business of a transportatmmpany by means of vehicles of whatever kind and
howsoever propelled for the carriage of passengarsnals, fish, food-stuffs and goods of

whatsoever kind and description.

To carry on business as jewellers, gold ahgrsismiths, gem merchants, watch and clock
makers, electroplaters, dressing-bag makers, imgoand exporters of bullion, and to buy, sell
and deal in (wholesale and retail) diamonds, precistones, jewellery, watches, clocks, gold
and silver plates, electro-plates, cutlery, bronaeticles of value, objects of art, and such other
articles and goods as the Company may considerbamd being conveniently dealt as in

relation to its business and to manufacture arestablish factories for manufacturing goods for

the above businesses.

To carry on all or any of the businesses dilighers, stationers, type-founders, book-binders,
printers, photographers, film-processors, cine-fdmducers, and cartographers and to do all
things necessary or convenient for carrying outhsbiasinesses or businesses of a character

similar or analogous to the foregoing of any ofnther connected therewith.

To establish, found, operate, own, supportidr in the establishment, founding, operating,
owing and supporting of schools, colleges, insong or other educational establishments of
whatsoever kind connected with or incidental to gremotion of any form of education,

learning, cultural activity, sport or past-time amgst members of the public.



(42)

(43)

(44)

(45)

(46)

(47)

To borrow and raise money in such manner asCimpany shall think fit and to secure the
repayment of any money borrowed, raised, or owlsygnortgage, charge, lien or other security
upon the whole or any part of the Company’s prgpertassets (whether present or future),
including its uncalled capital, and also by a siminortgage, charge, lien or security to secure
and guarantee the performance by the Company obhligation or liability it may undertake

or which may become binding on it.

To lend and advance money or give credit ahgsarms as may seem expedient and with or
without security to customers and others, to eimir guarantees, contracts of indemnity and
suretyships of all kinds other than those in thiumeaof insurance business, to become security
for any persons, firms or companies and to receigaey, stocks, bonds, certificates, securities,

deeds and property on deposit or for safe custodyamagement.

To stand surety for or to guarantee or givemnities support or secure the performance of all
or any of the contracts or obligations of any persiirm or company whether by personal
covenant or by mortgage, charge or lien upon thelevbr any part of the undertaking, property
and assets of the Company, both present and fintciteding its uncalled capital or by all or any
such methods whether or not the Company shallve@iy consideration therefor or the giving
of such security, guarantee or surety obligatioim iBirtherance of the commercial purposes or
any other of the objects of the Company and sotthaiclause shall for the avoidance of doubt
be construed as an independent object of the Coynpad in particular but without limiting the
generality of the foregoing, to guarantee, supporecure whether by personal covenant or by
any such mortgage, charge or lien or by all orsmgh methods the performance of all or any of
the obligations (including the repayment of or paytnof capital or principal and premium of
and dividends or interest on any securities) of eosnpany which is for the time being the
Company’s holding company or another subsidiaryan such holding company or any
company firm or person which is otherwise alliedotoassociated with the Company or any

such subsidiary or holding company in businesgtogravise.

To carry on any other business which may seethe Company capable of being conveniently
carried on in connection with the above objectscalculated directly or indirectly to enhance

the value of or render more profitable any of tleepany’s property.

To do all such other things as may be deemeidéntal or conducive to the attainment of the

above objects or any of them.

To procure the Company to be registered avgeised in any part of the world and to do all or
any of the things or matters aforesaid in any pathe world and either as principals, agents,
contractors or otherwise and by or through agemtsotberwise and either alone or in

conjunction with others.



(48)

(49)

(50)

(51)

(52)

To enter into any arrangements for profit-gigawith any of the directors or employees of the
Company or of any company in which the Company fiwaythe time being hold a share or
shares (subject to the consent and approval of sanotpany) and to grant sums by way of
bonus or allowance to any such directors or emgey® their dependents or connections, and
to establish or support, or aid in the establishna@d support of, provident and gratuity funds,
associations, institutions, schools or conveniemedsulated to benefit directors or employees
of the Company or its predecessors in businesaycampanies in which the Company owns a
share or shares or the dependents or connectiosschf persons, and to grant pensions and

make payments towards insurance.

To support and subscribe to any charitablputnlic object, and to support and subscribe to any
institution, society, or club which may be for thenefit of the Company or its employees, or
may be connected with any town or place where the@any carries on business; to give or
award pensions, annuities, gratuities and supegdiomuor other allowances or benefits or
charitable aid to any persons who are or have W¥esctors of, or who are or have been
employed by, or who are serving or have servedCapany, or of any company which is a
subsidiary or associated company of the Compartheholding company of the Company or
of the predecessors in business of the Company amyosuch subsidiary associated or holding
company and to the wives, widows, children and rotekatives and dependants of such persons;
to make payments towards insurance; and to set esfgblish, support and maintain
superannuation and other funds or schemes (whetmributory or non-contributory) for the
benefit of any of such persons and of their wiwgglows, children and other relatives and
dependants; and to set up, establish, support aidtain profit sharing or share purchase
schemes for the benefit of any of the employeeth@fCompany or of any such subsidiary or
holding company and to lend money to any such eyegl® or to trustees on their behalf to

enable any such share purchase schemes to bestsdtir maintained.

To sell or otherwise dispose of the wholery part of the business or property of the Company,
either together or iportions, for such consideration as the Company thiank fit, and in

particular for shares, debentures, or securitiemgfcompany purchasing the same.

To distribute among the Members of the Comgarkind any property of the Company of any
kind.

To remunerate any person, firm or company eend services to this Company either by cash
payment or by the allotment to him or them of Shaoe other securities of the Company

credited as paid up in full or in part or otherwésemay be thought expedient.



(53) To pay all or any expenses incurred in corioacwith the promotion, formation and
incorporation of the Company, or to contract witly @erson, firm or company to pay the same,
and to pay commissions to brokers and others fdewmriting, placing, selling, or guaranteeing
the subscription of any Shares or other securitfidhe Company and to accept stock or shares
in, or the debentures, mortgage debentures, or sweirrities of any other company in payment
or partpayment for any services rendered, or for any isalde to, or debt owing from, any such

company.

The objects set forth in each sub-clause of tlaasg shall not be restrictively construed but thaest

interpretation shall be given thereto, and theyl stwd, except where the context expressly so regui

be in any way limited or restricted by referenceotoinference from any other object or objects set
forth in such sub-clause or from the terms of atheosub-clause or by the name of the Company.
None of such sub-clauses or the object or objéwsein specified or the powers thereby conferred
shall be deemed subsidiary or ancillary to the atbjer powers mentioned in any other sub-clause, bu
the Company shall have as full a power to exerallser any of the objects conferred by and provided

in each of the said sub-clauses as if each suls&laantained the objects of a separate company.

Fourth: - The liability of the Members is limited.

Fifth: - The Share Capital of the Company is HK®DD.00 divided into 10,000 shares of HK$1.00
each with the power for the company to increaseeduce the said capital and to issue any part
of its capital, original or increased, with or vatit preference, priority or special privileges, or
subject to any postponement of rights or to anydit@ms or restrictions and so that, unless the
conditions of issue shall otherwise expressly declavery issue of shares, whether declared to

be preference or otherwise, shall be subject tptiveer hereinbefore contained.
Note:-

1. By an ordinary resolution passed on 22 July, 1892 authorized share capital of the Company
was increased to HK$57,240,000 by the creatiorvg®),000 ordinary share of HK$1.00 each.

2. By an ordinary resolution passed on 24 July, 1@32h of the then existing ordinary shares of

HK$1.00 each was subdivided into 143,100,000 orglishares of HK$0.40 each.

3. By an ordinary resolution passed on 24 July, 1892 authorized share capital of the Company
was further increased to HK$160,000,000 by thetmeesof 256,900,000 ordinary shares of
HK$0.40 each.



10.

11.

12.

The increase in the authorized share capital of Goenpany was conditional on several
conditions being satisfied on or before 3 Septemb@®2 and which conditions were satisfied
on 3 September, 1992.

By a special resolution passed on 14 April, 198&,riominal value of one issued and unissued
share after capital reduction was reduced to HK$@&ch, and the authorized share capital of
the Company was increased to HK$160,000,000 byctkeation of additional 400,000,000
ordinary shares of HK$0.20 each.

By an ordinary resolution passed on 10 June, 1®@7authorized share capital of the Company
was increased to HK$360,000,000 by the creatioaddiitional 1,000,000,000 ordinary shares
of HK$0.20 each.

By an ordinary resolution passed on 15 October,7,198e authorized share capital of the
Company was increased to HK$600,000,000 by thetioreaf additional 1,200,000,000
ordinary shares of HK$0.20 each.

By an ordinary resolution passed on 23 May, 2008 authorized share capital of the Company
was increased to HK$1,200,000,000 by the creatiadditional 3,000,000,000 ordinary shares
of HK$0.20 each.

By a special resolution passed on 3 October, 2€683,nominal value of an authorized but
unissued ordinary share was changed to HK$0.10slpare after share consolidation, capital

reduction and share sub-division.

On 31 May, 2004, each authorized ordinary shatek$0.10 was sub-divided into ten ordinary
shares of HK$0.01 each.

By a resolution passed on 14 January, 2005, theodméd share capital was increased from
HK$1,200,000,000 to HK$1,300,000,000, (i) as to HK0,000,000 divided into
120,000,000,000 ordinary shares of HK$0.01 eacth,(#nas to HK$100,000,000 divided into
10,000,000,000 non-voting cumulative redeemablevedible preference shares of HK$0.01

each.

By resolutions passed on 30 May, 2005, the autbdrighare capital was increased from
HK$1,300,000,000 to HK$1,400,000,000, (i) as to HK¥H0,000,000 divided into
120,000,000,000 ordinary shares of HK$0.01 eadh,a§ to HK$100,000,000 divided into
10,000,000,000 non-voting cumulative redeemablevedible class A preference shares of
HK$0.01 each, and (iii) as to HK$100,000,000 diddmto 10,000,000,000 non-voting
cumulative redeemable convertible class B preferemares of HK$0.01 each in the capital of

the Company.



We, the several person, whose names, addresseleseriptions are thereto subscribed, are desirbus o
being formed into a Company in pursuance of thisndeandum of Association, and we respectively

agree to take the number of shares in the cagitaboCompany set opposite to our respective hames:

Names, Addresses and Descriptions of Subscribers Number of Shares
taken by each Subscribg

=

For and on behalf of

REALTY DRAGON LIMITED
One

(Sd.) WONG SHIU MING

WONG SHIU MING Director
19, Floor, Shing Lee Commercial Bldg.,

6-12 Wing Kut Street, Central,
Hong Kong.

Corporation

For and on behalf of
ONGLORY GOMPANY LIMITED
One

(Sd.) WONG SHIU MING

WONG SHIU MING Director
19, Floor, Shing Lee Commercial Bldg.,

6-12 Wing Kut Street, Central,
Hong Kong.

Corporation

Total Number of Shares Taken......... Two

Dated the 21st day of August, 1991

WITNESS to the above signatures:

ERIC CHAN
CompgéaSecretary
19 Floor, 8hiLee Commercial Bldg.,
6-12 WiKgt Street, Central,

tpKong.



THE COMPANIES ORDINANCE (CHAPTER 32)

Company Limited by Shares

ARTICLES OF ASSOCIATION

(As adopted by Special Resolution passed on 14thadg, 2005 and further
amended by Special Resolution passed on 29th Ja2088)

OF

ASIA ENERGY LOGISTICS GROUP LIMITED

EMRERYI R EE AR AT

Incorporated the 10" day of October, 1991




TABLE A

The regulations contained in Table A in the F8shedule to the Companies
Ordinance shall not apply to the Company.

INTERPRETATION

The marginal notes to and headings in these Agishall not be deemed to
be part of these Articles and shall not affectrtiaierpretation and in the
interpretation of these Articles, unless there tommething in the subject or
context inconsistent therewith:-

“Annual Report” shall include a consolidated prafind loss account for the
period, in the case of the first account, since ith@rporation of the
Company and, in any other case, since the precediogunt, together with
a consolidated balance sheet as at the date tdwiecconsolidated profit
and loss account is made up and a Directors’ repdh respect to the
consolidated profit or loss of the Company for gexiod covered by the
profit and loss account and the state of the Cowipaaifairs as at the end
of such period, and an Auditors’ report on suchoaots prepared pursuant
to Article 158;

“these Articles” or “these presents” shall meagsthArticles of Association
in their present form and all supplementary, amdratesubstituted articles
for the time being in force;

“associate” in relation to any Director, shall rathe meaning given to it
under the Listing Rules;

“Auditors” shall mean the persons for the timengeperforming the duties
of that office;

“the Board” or “the Directors” shall mean the Qiters from time to time of
the Company or (as the context may require) theontgjof Directors
present and voting at a meeting of the Directors;

“call” shall include any instalment of a call;
“capital” shall mean the share capital from tiroditne of the Company;

“the Chairman” shall mean the Chairman of the Canypor, where the
context so admits, in respect of any particulartmgeof members or of the
Board, the Chairman of that meeting;

Other
regulations
excluded.

Interpretation.

Annual Report

these Articles.
these presents.

associate.

Auditors.

the Board.
the Director.

call

capital.

the Chairman.



“the Company” or “this Company” shall mean the aimamed Company;

“the Companies Ordinance” or “the Ordinance” simadlan the Companies
Ordinance (Chapter 32 of the laws of Hong Kong) ang amendments
thereto or re-enactment thereof for the time bemdorce and includes
every other ordinance incorporated therewith orsstuied therefor and in
the case of any such substitution the referencethase Articles to the
provisions of the Ordinance shall be read as ret&® to the provisions
substituted therefor in the new Ordinance;

“Corporate Communication” shall have the meanisgriaed to it in the
Listing Rules (mutatis mutandis):

“dividend” shall include scrip dividends, distrilborts in specie or in kind,
capital distributions and capitalisation issuesnot inconsistent with the
subject or context;

“dollars” shall mean dollars in the lawful currgnaf Hong Kong;

“electronic communication” shall mean any Corpoi@mmmunication sent
by electronic means;

“electronic means” shall mean the transmission ofy aCorporate
Communication from the Company in any form througtlyy medium
(including but not limited to electronic mail or lgication on the
Company’s website, or publication on the Compaggsiputer network or
publication on the website of The Stock Exchangélofig Kong Limited
or the website of any stock exchange on which agurities of the

company are listed and/or permitted to be dealt in)

“Electronic Signature” shall mean an electronimbyl or process attached
to or logically associated with an electronic conmmgation and executed or
adopted by a person with the intent to sign thetedaic communication;

“Listing Rules” shall mean the Rules Governing Ligting of Securities on
The Stock Exchange of Hong Kong Limited as amerided time to time;

“month” shall mean a calendar month;

“newspaper” shall mean a newspaper published daiig circulating
generally in Hong Kong and specified in the listngfwspapers issued and
published in the Gazette for the purposes of thegamies Ordinance by
the Chief Secretary for Administration;

“the register” shall mean the register of memlzerd includes any branch
register to be kept pursuant to the provisionhef@ompanies Ordinance;

-3-

the Company.

the Companies
Ordinance.

the Ordinance.
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“seal” shall mean the common seal from time tcetiof the Company and
includes, unless the context otherwise requireg,sa&curities seal that the
Company may have as permitted by these Articlesta@®rdinance;

“Secretary” shall mean the person for the timenggerforming the duties
of that office;

“share’ shall mean share in the capital of the @amy and includes stock
except where a distinction between stock and sharesxpressed or
implied,;

“shareholders” or “members” shall mean the dulgistered holders from
time to time of the shares in the capital. of tleempany;

“summary financial report” shall have the meanag set out under the
Companies Ordinance;

“writing” or “printing” shall include writing, pmting, lithography,

photography, typewriting and every other mode gqir@ésenting words of
figures in a legible and non-transitory form andilyowhere used in

connection with a notice served by the Company legtenic means on
members or other persons entitled to receive rot@eunder, shall also
include a record maintained through an electroniediom which is

accessible in visible form so as to be useablsdbsequent reference;

words denoting the singular shall include the gl@nd words denoting the
plural shall include the singular;

words importing any gender shall include everydggnand

words importing person shall include partnershipsys, companies and
corporations.

Subject as aforesaid, any words or expressionseatkin the Ordinance
(except any statutory modification thereof not ance when these Articles
become binding on the Company) shall, if not incstest with the subject
and/or context, bear the same meaning in theseclésti save that
“‘company” shall where the context permits includey acompany

incorporated in Hong Kong or elsewhere.

References to any Articles by number are to thiégodar Article of these
Articles.

Seal.

Secretary.

share.

shareholders
/members.

summary
financial report.

writing.
printing.

singular and
plural.

gender.

person.
companies.

Ordinance to
bear same
meaning in
Articles.

Issue of shares.



3.

(@) Without prejudice to any special rights previousbnferred on the
holders of existing shares, any share may be issuidld such
preferred, deferred, or other special rights owilgges, or such
restrictions, whether in regard to dividend, votimgturn of share
capital, or otherwise, as the Company may from timeime by
ordinary resolution determine (or, in the absendeany such
determination, as the Board may determine), andpagfgrence share
may, with the sanction of a special resolutionjdseied on the terms
that it is, or at the option of the Company is leglto be redeemed.

(b) The Board may issue warrants to subscribe for ¢agsof shares or
securities of the Company on such terms as it may time to time
determine. Where share warrants are issued torbeareew warrant
shall be issued to replace one that has been hbsssithe Board is
satisfied beyond reasonable doubt that the origihat been
destroyed.

If at any time the share capital is divided iniffedent classes of shares, the SHr?;ger;gr?]tasyotf)e
rights attached to any class (unless otherwiseigedvby the terms of issue modified.
of the shares of that class) may be varied withcthresent in writing of the

holders of three-fourths in nominal value of theusd shares of that class,

or with the sanction of a special resolution pasae@ separate general
meeting of the holders of the shares of the cléssevery such separate
general meeting the provisions of these regulatieiating to general
meetings shalmutatis mutandisapply, but so that the necessary quorum

shall be 2 persons at least holding or represeiyngroxy or by authorised
representative one-third in nominal value of theuexd shares of the class,

that every holder of shares of the class shallntiéex] on a poll to one vote

for every such share held by him, that any holdeshares of the class

present in person or by proxy or by authorisedesgmtative may demand a

poll and that at any adjourned meeting of suchdrsldne holder present in

person or by proxy or by authorised representdineatever the number of

shares held by him) shall be a quorum.

SHARES AND INCREASE OF CAPITAL

The Company may exercise any powers conferredeomigted by the  Company to
Ordinance or any other ordinance from time to titmeacquire its own EL'}?L‘;; of own
shares or to give directly or indirectly, by mearisa loan, guarantee, the "
provision of security or otherwise, financial atsice for the purpose of or

in connection with a purchase made or to be madanyyperson of any
-5-



shares in the Company and should the Company &cdsirown shares

neither the Company nor the Board shall be requivesklect the shares to

be acquired rateably or in any other particular mesnas between the

holders of shares of the same class or as betvineam &and the holders of

shares of any other class or in accordance withigfnés as to dividends or

capital conferred by any class of shares providedys that any such

acquisition or financial assistance shall only edmor given in accordance

with any relevant rules or regulations issued by Btock Exchange of

Hong Kong Limited or the Securities and Futures @ussion from time to

time.

The Company in general meeting may from time neeti whether all the Power to
shares for the time being authorised shall have E=eied or all the shares 'clcgﬁife
for the time being issued shall have been fullydpg or not, by ordinary

resolution increase its share capital by the avaatf new shares, such new

capital to be of such amount and to be divided stiares of such respective

amounts as the resolution shall prescribe.

Without prejudice to any special rights previousbnferred on the holders \Clivﬁir::ﬁti]oerﬁ on
of existing shares, any new shares shall be isspeth such terms and shares to be
conditions and with such preferred, deferred, dreptspecial rights or 'SSU®%:
privileges, or such restrictions, whether in regardividend, voting, return

of share capital, or otherwise, as the Companyhi general meeting

resolving upon the creation thereof shall deternoinen the absence of any

such determination, as the Board may determine.

The Company may by ordinary resolution, before #se of any new \é\éff;ergdt?obe
shares, determine that the same, or any of theatl, ks offered in the first  existing
instance, and either at par or at a premium, tthalexisting holders of any Me™Pe's
class of shares in proportions as nearly as mayg bee number of shares of

such class held by them respectively, or make &mgrgrovisions as to the

issue and allotment of the new shares, but in defati any such
determination, or so far as the same shall notnetine new shares may be

dealt with as if they formed part of the sharethm capital of the Company

existing prior to the issue of the new shares.

Except so far as otherwise provided by the comastiof issue, or by these i\rlggesdh:;e
Articles, any capital raised by the creation of redvares shall be treated as forming part of
if it formed part of the original capital of the @pany, and such shares °"9nalcapial
shall be subject to the provisions contained irs¢harticles with reference

to the payment of calls and instalments, transfed d@ransmission,

forfeiture, lien, cancellation, surrender, votinglatherwise.
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10.

11.

12.

13.

Subject to the provisions of the Companies Ordiraartd of these Articles
relating to new shares, all unissued shares irCirapany shall be at the
disposal of the Board, which may offer, allot (wahwithout conferring a
right of renunciation), grant options over or othise dispose of them to
such persons, at such times, for such consideratoingenerally on such
terms as the Board shall in its absolute discretionk fit, but so that no
shares shall be issued at a discount, except iordamaece with the
provisions of the Companies Ordinance.

The Company may at any time pay a commission noeexking ten per
cent. to any person for subscribing or agreeingsubscribe (whether
absolutely on conditionally) for any shares in @@mpany, or procuring or

agreeing to procure subscriptions (whether absautonditional) for any
shares in the Company, but so that if the commmssioall be paid or
payable out of capital the conditions and requiraef the Ordinance
shall be observed and complied with, and the cosionsshall not exceed
ten per cent., in each case, of the price at wiielshares are issued.

If any shares in the Company are issued for thpqag of raising money to
defray the expenses of the construction of any svark buildings, or the

provision of any plant which cannot be made profgafor a lengthened

period, the Company may pay interest on so mucuch share capital as is
for the time being paid up for the period and scibje the conditions and

restrictions mentioned in the Ordinance, may chahgesum so paid by

way of interest to capital as part of the costarfistruction of the works or

buildings, or the provision of plant.

Except as otherwise expressly provided by thesel@stor as required by
law or as ordered by a court of competent jurisainctno person shall be
recognised by the Company as holding any share apgnrust, and the
Company shall not be bound by or be compelled nwaay to recognise
(even when having notice thereof) any equitablejtingent, future or
partial interest in any share or any interest ip fiactional part of a share
or any other rights in respect of any share exempabsolute right to the
entirety thereof in the registered holder.
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14.

15.

16.

17.

REGISTER OF MEMBERS AND SHARE CERTIFICATES

(@) The Board shall cause to be kept a register of neesntand there
shall be entered therein the particulars requiredkeu the Companies
Ordinance.

(b) Subject to the provisions of the Companies Ordiraiifcthe Board
considers it necessary or appropriate, the Compayestablish and
maintain a branch register of members at suchitotautside Hong
Kong as the Board thinks fit.

Every person whose name is entered as a membahe iregister shall be
entitled to receive within such period of time aesesuribed by the
Companies Ordinance or the Listing Rules aftert@ént or lodgement of a
transfer (or within such other period as the coodg of issue shall provide)

one certificate for all his shares or, if he slsallrequest, in a case where the

allotment or transfer is of a number of sharesxitess of the number for

the time being forming a stock exchange boarduptn payment, (i) in the
case of allotment, of a sum equal to the relevaatimum amount as The
Stock Exchange of Hong Kong Limited may from tingetime determine
for every certificate after the first or such lessem as the Board shall from
time to time determine (ii) in the case of a traensbf a sum equal to the
relevant maximum amount as The Stock Exchange oigH®nNg Limited
may from time to time determine for every certife@r such lesser sum as
the Board shall from time to time determine, suamher of certificates for
shares in stock exchange board lots or multiplesetsf as he shall request
and one for the balance (if any) of the sharesuestion, provided that in
respect of a share or shares held jointly by séyeresons the Company
shall not be bound to issue a certificate or dediés to each such person,
and the issue and delivery of a certificate orifteates to one of several
joint holders shall be sufficient delivery to alich holders.

Every certificate for shares or warrants or deb&stwor representing any
other form of securities of the Company shall lsaiéxl under the seal of the
Company, which for this purpose may be any offisi@hl as permitted by
the Ordinance.

Every share certificate hereafter issued shalligptee number and class of
shares in respect of which it is issued and theusrnpaid thereon, and may
otherwise be in such form as the Board may frone timtime prescribe.
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18.

19.

20.

(@) The Company shall not be bound to register mone thar persons as Joint holders.
joint holders of any share.

(b) If any share shall stand in the names of two oremmersons, the

person first named in the register shall be deethedsole holder

thereof as regards service of notices and, subgeitte provisions of

these Articles, all or other matters connected with Company,

except the transfer of the share.
If a share certificate is defaced, lost or destdpye may be replaced on SRheallorlgu:ement of
payment of such fee, if any, not exceeding suchuarnas shall for the time  certificates.
being be prescribed by The Stock Exchange of HooiggKLimited and on
such terms and conditions, if any, as to publicatibnotices, evidence and
indemnity as the Board thinks fit and in the casewearing out or
defacement, after delivery up of the old certificain the case of
destruction or loss, the person to whom such reptent certificate is
given shall also bear and pay to the Company angponal costs and the

reasonable out-of-pocket expenses incidental toirtkiestigation by the
Company of the evidence of such destruction ordoskof such indemnity.

LIEN

The Company shall have a first and paramount lierewery share (not Companys lien.
being a fully paid up share) for all moneys, whetpeesently payable or

not, called on payable at a fixed time in respdcsuch share; and the

Company shall also have a first and paramountdrehcharge on all shares

(other than fully paid up shares) standing regestem the name of a

member, whether singly or jointly with any othergmn or persons, for all

the debts and liabilities of such member or histesto the Company and

whether the same shall have been incurred beforafter notice to the

Company of any equitable or other interest of aagspn other than such

member, and whether the period for the paymentismhdrge of the same

shall have actually arrived or not, and notwithdiag that the same are

joint debts or liabilities of such member or hisags and any other person,

whether a member of the Company or not. The Conipdien (if any) on a

share shall extend to all dividends and bonuseketin respect thereof. |ien extends to
The Board may at any time either generally or ig particular case waive gg’r'iesgis and
any lien that has arisen, or declare any shareetexempt wholly or

partially from the provisions of this Article.



21.

22.

23.

24,

The Company may sell, in such manner as the Bdanéd fit, any shares
on which the Company has a lien, but no sale beeratess some sum in
respect of which the lien exists is presently psyalr the liability or
engagement in respect of which such lien existéalde to be presently
fulfilled or discharged, nor until the expiratiorf ftourteen days after a
notice in writing, stating and demanding paymenttled sum presently
payable or specifying the liability or engagememtl aemanding fulfilment
or discharge thereof and giving notice of intenttonsell in default shall
have been given to the holder for the lime beinthefshares or the person
entitled by reason of his death or bankruptcy toghares.

The net proceeds of such sale after the paymetiteotosts of such sale
shall be applied in or towards payment or satigfacdf the debt or liability
or engagement in respect whereof the lien exisisfas as the same is
presently payable, and any residue shall (subgeet like lien for debts or
liabilities not presently payable as existed ugwm ghares prior to the sale)
be paid to the person entitled to the shares dirtteeof the sale. For giving

effect to any such sale, the Board may authorisgesoerson to transfer the
shares sold to the purchaser and may enter théhgmecs name in the
register as holder of the shares, and the purclsasdirnot be bound to see
to the application of the purchase money, nor dmaltitle to the shares be
affected by any irregularity or invalidity in theqeeedings relating to the
sale.

CALLS ON SHARES

The Board may from time to time make such callg asay think fit upon
the members in respect of all moneys unpaid onsttzes held by them
respectively and not by the conditions of allotmig@reof made payable at
fixed times. A call may be made payable either me csum or by
instalments. The Board may make arrangements oisshe of shares for a
difference between the shareholders in the amducalls to be paid and in
the times of payment. The provisions of these Agsiavith respect to calls
may in any share incentive scheme for employeesoapd by the
Company be varied with respect to any shares isgpuegsuant to such
scheme.

Fourteen days’ notice at least of any call shalyiven specifying the time
and place of payment and to whom such call shgtbigie.
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25.

26.

27.

28.

29.

30.

31.

A copy of the notice referred to in Article 24 dia# sent to members in the
manner in which notices may be sent to memberfidobmpany as herein
provided.

Every member upon whom a call is made shall paytheunt of every call
so made on him to the person and at the time astiamd place or places as
the Board shall appoint.

Notice of the person appointed to receive paymémivery call and of the
times and places appointed for payment may be giwdhe members by
notice to be inserted once in The Hongkong Govemr@azette and once
at least in both an English language newspapemugligh and a Chinese
language newspaper in Chinese and/or, subjectetdidting Rules, in the
manner in which notices may be served by the Cognparherein provided
or by any means and in such manner as may be adcéytthe Stock
Exchange of Hong Kong Limited.

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

The joint holders of a share shall be severallyeal as jointly liable for the
payment of all calls and instalments due m respéstuch share or other
moneys due in respect thereof.

The Board may from time to time and at its absotliseretion extend the
time fixed for any call, and may similarly extenach time as to all or any
of the members, from whom residence outside Honggkar other cause
the Board may deem entitled to any such extensigihno member shall be
entitled to any such extension except as a mattgrace and favour.

If the sum payable in respect of any call or imatit is not paid on or
before the day appointed for payment thereof, #wsqn or persons from
whom the sum is due shall pay interest for the samsuch rate not
exceeding twenty per cent, per annum as the Bdaall x from the day
appointed for the payment thereof to the time efdhtual payment, but the
Board may in its absolute discretion waive paynedrguch interest wholly
or in part.
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32.

33.

34.

35.

No member shall be entitled to receive any dividemdoonus or to be
present and vote (save as proxy for another menabar)y general meeting
either personally or by proxy, to be reckoned iguarum, or to exercise
any other privilege as a member until all callsnstalments due by him to
the Company, whether alone or jointly with any otperson, together with
interest and expenses (if any) shall have been paid

On the trial or hearing of any action or other medings for the recovery of
any money due for any call, it shall be sufficiemfprove that the name of
the member sued is entered in the register as olger or one of the
holders, of the shares in respect of which sucht @ebrued, that the
resolution making the call is duly recorded in thenute book, and that
notice of such call was duly given to the membexdsun pursuance of
these Articles; and it shall not be necessary twgthe appointment of the
Directors who made such call, nor any other mattdiatsoever, but the
proof of the matters aforesaid shall be conclusiidence of the debt.

Any sum which by the terms of allotment of a sharenade payable upon
allotment, or at any fixed date, whether on accairthe nominal value of
the share and/or by way of premium, shall for alippses of these Articles
be deemed to be a call duly made and payable ordaie fixed for
payment, and in case of non-payment all the rekepeovisions of these
Articles as to payment of interest and expensetgifare and the like, shall
apply as if such sums had become payable by vittaecall duly made and
notified.

The Board may, if it thinks fit, receive from anyember willing to advance
the same, and either in money or money’s worth,oalany part of the
money uncalled and unpaid or instalments payabbe @my shares held by
him and upon all or any of the moneys so advankkedCbompany may pay
interest at such rate (if any) not exceeding twgetycent. per annum as the
Board may decide provided that not until a callhmade any payment in
advance of a call shall not entitled the membeeteive any dividend or to
exercise any other rights or privileges as a membegspect of the shares
or the due portion of the shares upon which payrhastbeen advanced by
such member before it is called up. The Board ntagng time repay the
amount so advanced upon giving to such memberesstthan one month’s
notice in writing of their intention in that behaltinless before the
expiration of such notice the amount so advancedl Bave been called up
on the shares in respect of which it was advanced.
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36.

37.

38.

39.

TRANSFER OF SHARES

All transfers of shares may be effected by transfewriting in the usual

common form or in such other form as the Board naagept. All

instruments of transfer must be left at the regestenffice or at such other

place as the Board may appoint.

The instrument of transfer of any share shall becated by or on behalf of
the transferor and by or on behalf of the trangfeesd the transferor shall
be deemed to remain the holder of the share Una&ihtame of the transferee

Is entered in the register in respect thereof. Mgtln these Articles shall
preclude the Board from recognizing a renunciatdrthe allotment or
provisional allotment of any share by the allotiedavour of some other
person.

The Board may, in its absolute discretion, and edthassigning any reason,
refuse to register a transfer of any share (natgoaifully paid up share) to
a person of whim it does not approve or any sheseed under any share

incentive scheme for employees upon which a réstnicon transfer

imposed thereby still subsists, and it may alsasetfo register any transfer
of any share to more than four joint holders or aagsfer of any share (not

being a fully paid up share) on which the Compaay & lien.

The Board may also decline to recognize any inséntrof transfer unless:-

(@)

(b)

()
(d)

(€)

a fee of such amount as shall for the time beingrbscribed by The
Stock Exchange of Hong Kong Limited or such lessem as the
Board shall from time to time require is paid te t@ompany for
registering any transfer or other document relatongr affecting the
title to the shares involved or for otherwise maken entry in the
register relating to such shares;

the instrument of transfer is accompanied by theificate of the

shares to which it relate, and such other evidexscéhe Board may
reasonably require to show the right of the tramsféo make the
transfer;

the instrument of transfer is in respect of onlg afass of shares;

the shares concerned are free of any lien in faebuhe Company;
and

the instrument of transfer is properly stamped.
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40.

41].

42.

43.

44,

45,

46.

No transfer of share (not being a fully paid uprehahall be made to an
infant or to a person of unsound mind or under rolgngal disability.

If the Board shall refuse to register a transfeay share, it shall, within
two months after the date on which the transfer Veagyed with the
Company, send notice of such refusal, as requiyaddOrdinance.

Upon every transfer of shares the certificate tgldhe transferor shall be
given up to be cancelled, and shall forthwith becedled accordingly, and a
new certificate shall be issued to the transferdéb fee not exceeding the
maximum amount as may from time to time be prescdriby the Stock
Exchange of Hong Kong Limited in respect of therghdransferred to him,
and if any of the shares included in the certiBcab given up shall be
retained by the transferor a new certificate irpees thereof shall be issued
to him with fee not exceeding the maximum amouniay from time to
time be prescribed by the Stock Exchange of Honggkbimited. The
Company shall also retain the transfer.

The registration of transfers may be suspendedtiaadegister closed at
such times and for such periods as the Board mawy fiime to time

determine and either generally or in respect of dags of shares, provided
always that such registration shall not be suspmiehe register closed
for more than the period as stipulated in the hgsRules or the Ordinance.

TRANSMISIION OF SHARES

In the case of the death of a member, the sunavaurvivors where the

deceased was a joint holder, and the legal persepatsentatives of the
deceased where he was a sole holder, shall bentiigoersons recognized
by the Company as having any title to his inteneshe shares, but nothing
herein contained shall release the estate of aadedeholder (whether sole
or joint) from any liability in respect of any skasolely or jointly held by

him.

Any person becoming entitled to a share in conserp®f the death or
bankruptcy of a member may, upon such evidenceo dsist title being
produced as may from time to time be required leyBbard, and subject as
hereinafter provided elect either to be registdrgdself as holder of the
share or to have some person nominated by himteegtsas the transferee
thereof.

If the person so becoming entitled shall elect eordégistered himself, he
shall deliver or send to the Company a notice iiting signed by him
stating that he so elects. If he shall elect toehlai¢ nominee registered, he
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47.

48.

49.

50.

shall testify his election by executing to his noge a transfer of such

share. All the limitations, restrictions and praeis of these presents

relating to the right to transfer and the registratof transfers of shares

shall be applicable to any such notice or trana$eaforesaid as if the death

or bankruptcy of the member had not occurred aednittice or transfer

were a transfer executed by such member.

A person becoming entitled to share by reasonefifath or bankruptcy of ;3}322829;0
the holder shall be entitled to the same dividesud other advantages to of shares of
which he would be entitled if he were the regislehelder of the share. pores
However, the Board may, if they think fit, withhotle payment of any member
dividend payable on other advantages in respestucii share until such

person shall become the registered holder of thereslor shall have

effectually transferred such share, but, subjethéarequirements of Article

79 being met, such a person may vote at meetings.

FORFEITURE OF SHARES

If a member fails to pay any call or instalmentafall on the day appointed :;gg:nciém -
for payment thereof, the Board may, at any timeethier during such time  paid notice may
as any part of the call or instalment remains whpaithout prejudice to the ¢ 9Ve™
provisions of Article 32 hereof, serve a noticehmm requiring payment of

so much of the call or instalment as is unpaidetiogr with any interest

which may have accrued and which may still accquéouhe date of actual

payment.

The notice shall name a further day (not earli@ntlthe expiration of If notice not
fourteen days from the date of service of the mytan or before which the gﬁgggergxtge
payment required by notice is to be made, and skt that in the event of °"eed
non-payment at or before the time appointed theeshia respect of which

the call was made will be liable to be forfeited.

If the requirements of any such notice as aforeasednot complied with, Form of notice.
any share in respect of which the notice has be&amngnay at any time

thereafter, before the payment required by thecaotias been made, be

forfeited by a resolution of the Board to that effeSuch forfeiture shall

include all dividends and bonuses declared in &spiethe forfeited share

and not actually paid before the forfeiture. Theaib may accept the

surrender of any shares liable to be forfeited tneder and in such cases

references in these Articles to forfeiture shatliile surrender.
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51.

52.

53.

54.

Any share so forfeited shall be deemed to be tbpeasty of the Company,
and may be sold, re-allotted or otherwise dispadeah such terms and in
such manner as the Board thinks fit and at any befere a sale or disposal
the forfeiture may be cancelled on such terms a8tard thinks fit.

A person whose shares have been forfeited shadleceabe a member in
respect of the forfeited shares, but shall, nosstéhding the forfeiture,
remain liable to pay to the Company all moneys Wwhiat the date of
forfeiture, were payable by him to the Companyespect of the shares,
together with (if the Board shall in its discretiso require) interest thereon
from the date of forfeiture until payment at suakernot exceeding twenty
per cent. per annum as the Board may prescribeth@nBoard may enforce
the payment thereof if it thinks fit, and withoutyadeduction or allowance
for the value of the shares, at the date of farfeit but his liability shall
cease if and when the Company shall have receiggthent in full of all
such moneys in respect of the shares. For the pesgpof this Article any
sum which, by the terms of issue of a share, ispleythereon at a fixed
time which is subsequent to the date of forfeitwieether on account of the
nominal value of the share or by way of premiunmalishotwithstanding
that time has not yet arrived be deemed to be payabthe date of
forfeiture, and the same shall become due and payatmediately upon
the forfeiture, but interest thereon shall onlygayable in respect of any
period between the said fixed time and the datctifal payment.

A statutory declaration in writing that the declaras a Director or
Secretary of the Company, and that a share in trapany has been duly
forfeited on a date stated in the declaration,|ldfe&tonclusive evidence of
the facts therein stated as against all persomsicg to be entitled to the
share. The Company may receive the consideraticamyi, given for the
share on any sale or disposal thereof and may exednansfer of the share
in favour of the person to whom the share is soldigposed of and he shall
thereupon be registered as the holder of the shadeshall not be bound to
see to the application of the purchase money,if mor shall his title to the
share be affected by any irregularity or invalidity the proceedings in
reference to the forfeiture, sale or disposal efghare.

When any share shall have been forfeited, noticth@fresolution shall be
given to the member in whose name it stood immeljigprior to the
forfeiture, and an entry of the forfeiture, withetrdate thereof shall
forthwith be made in the register, but no forfestwhall be invalidated by
any failure to give such notice or make such easraforesaid.
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55.

56.

57.

58.

59.

60.

61.

Notwithstanding any such forfeiture as aforesaeBlard may at any time,
before any shares so forfeited shall have been soldllotted or otherwise
disposed of, permit the shares forfeited to be hbbgck upon the terms of
payment of all calls and interest due upon and esgeincurred in respect
of the share, and upon such further terms (if asythey think fit.

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

The provisions of these Articles as to forfeitutels apply in the case
non-payment of any sum which, by the terms of issue share, becomes
payable at a fixed time, whether on account of ribminal value of the

share or by way of premium, as if the same had pegable by virtue of a

call duly made and notified.

STOCK

The Company may by ordinary resolution convert paigl up shares into
stocks and may from time to time by like resolutienonvert any stock into
paid up shares of any denomination.

The holders of stock may transfer the same or amnyrpanner, and subject
to the same regulations as and subject to whictshiages from which the
stock arose might prior to conversion have beensfesred, or as near
thereto as circumstances admit, but the Board may fime to time, if it
thinks fit, fix the minimum amount of stock transible and restrict or
forbid the transfer of fractions of that minimumuttso that such minimum
shall not exceed the nominal amount of the sha@s fwhich the stock
arose. No warrants to bearer shall be issued pect®f any stock.

The holders of stock shall, according to the amaifnthe stock held by

them, have the same rights, privileges and advastag regards dividends,
participation in assets on a winding up, votingnatetings, and other
matters, as if they held the shares from whichstioek arose, but no such
right, privilege or advantage (except participationthe dividends and

profits of the Company and in the assets on windipgshall be conferred
by an amount of stock which would not, if existimg shares, have

conferred such right, privilege or advantage.

All such of the provisions of these presents asaggicable to paid up
shares shall apply to stock, and the words “shane’“shareholder” therein
shall include “stock” and “stockholder”.
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ALTERATION OF CAPITAL

62. (a) The Company may from time to time by ordinary rafioh:-

(i)

(ii)

(iii)

consolidate and divide all or any of its share dpnto shares
of larger or smaller amount than its existing shamen any
consolidation of fully paid shares into sharesarfjer amount,
the Board may settle any difficulty which may aregeit thinks
expedient and in particular (but without prejudit@ the

generality of the foregoing) may as between theddrsl of

shares to be consolidated determine which parti@iares are
to be consolidated into each consolidated shar,ifam shall

happen that any person shall become entitled widres of a
consolidated share or shares, such fractions magolk by

some person appointed by the Board for that purposethe
person so appointed may transfer the shares so teottie

purchaser thereof and the validity of such transfell not be
guestioned, and so that the net proceeds of sueh (ater

deduction of the expenses of such sale) may either
distributed among the persons who would otherwesentitled

to a fraction or fractions of a consolidated shareshares
rateable in accordance with their rights and irgsr@r may be
paid to the Company for the Company’s benefit;

cancel any shares which at the date of the passinthe
resolution have not been taken or agreed to bentakeany
person, and diminish the amount of its share dapyathe
amount of the shares so cancelled; and

sub-divide its shares or any of them into sharessrofller
amount than is fixed by the Memorandum of Assoomgti
subject nevertheless to the provisions of the Qme, and so
that the resolution whereby any share is sub-ddsiceay
determine that, as between the holders of the shasilting
from such sub-division, one or more of the sharag have any
such preferred or other special rights over, or rhaye such
deferred rights or be subject to any such resbnsti as
compared with the others as the Company has panadtach to
unissued or new shares.

-18 -

Consolidation
and division of
capital and
sub-division and
cancellation of
shares.



63.

64.

65.

66.

67.

(b) The Company may by special resolution reduce igsesbapital, any
capital redemption reserve fund or any share prend@acount in any
manner authorised and subject to any conditionscpieed by law.

GENERAL MEETINGS

The Company shall in each year hold a general ngpais its annual
general meeting in addition to any other meetinghat year and shall
specify the meeting as such in the notices caliingnd not more than
fifteen months shall elapse between the date ofammeial general meeting
of the Company and that of the next. The annuaéggmmeeting shall be
held at such time and place as the Board shalliappo

All general meetings other than annual general imgetshall be called
extraordinary general meeting.

The Directors may, whenever they think fit, conveme extraordinary

general meeting, and extraordinary general meeshgh also be convened
on requisition as provided by the Companies Ordieaor, in default, may
be convened by the requisitionists.

An annual general meeting and a meeting callethimpassing of a special
resolution shall be called by 21 days’ notice intiwg at the least, and a
meeting of the Company other than an annual genezating or a meeting
for the passing of a special resolution shall deedéy 14 days’ notice in
writing at the least. The notice shall be exclusiwehe day on which it is
served or deemed to be served and of the day fmhwvithis given, and shall
specify the place, the day and the hour of meedimg, in case of special
business, the general nature of that business,shalll be given, in the
manner hereinafter mentioned or in such other maiinany, as may be
prescribed by the Company in general meeting, th uersons as are,
under these Articles, entitled to receive suchaestirom the Company.

(@) The accidental omission to give any such noticetdhe non-receipt
of any such notice by, any person entitled to recsuch notice shall
not invalidate any resolution passed or any praogedt any such
meeting.
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(b) In cases where instruments of proxy are sent oth wotices, the
accidental omission to send such instrument of yrtx or the
non-receipt of such instrument of proxy by, anysper entitled to
receive notice shall not invalidate any resolutipassed or any
proceeding at any such meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is ticiedaat any extraordinary Sﬁgﬂis
general meeting, and also all business that is&acad at an annual general
meeting, with the exception of sanctioning dividegndhe reading,
considering and adopting of the Annual Report anldero documents

required to be annexed to the Annual Report, thetiein of Directors and
appointment of Auditors and other officers in thace of those retiring, the

fixing of the remuneration of the Auditors, and theting of remuneration

or extra remuneration to the Directors.

For all purposes the quorum of a general meetiradl dfe two membersQuorum.
present in person or by proxy and entitled to vie. business shall be
transacted at any general meeting unless the reggisorum shall be present

at the commencement of the business.

If within fifteen minutes from the time appointeor fthe meeting a quorum When if quorum
is not present, the meeting, if convened upon #wgiisition of members, nmoete%rﬁ;?gtbe
shall be dissolved, but in any other case it sitaltd adjourned to the same Z>solved and
day in the next week and at such time and plachall be decided by the adiouned.
Board, and if at such adjourned meeting a quorumoispresent within

fifteen minutes from the time appointed for holditige meeting, the

member or members present in person or in the @aaemember being a

corporation by its duly authorised representathalde a quorum and may

transact the business for which the meeting wdsctal

The Chairman of the Board shall take the chaivatyegeneral meeting, or Chairman of
if at any general meeting such Chairman shall eopiesent within fifteen ?neen;{r?é_
minutes after the time appointed for holding suaketimg or is unwilling to

act or is absent from Hong Kong or has given naticthe Company of his

intention not to attend the meeting, a Deputy Chair of the Board shall

take the chair at such general meeting, or if tihereno such Chairman or

Deputy Chairman present at the meeting, the Dirsgboesent shall elect

one of their number present to be Chairman of thageting, and if no

Director be present within fifteen minutes aftee thme appointed for
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72.

73.

holding the meeting, or if all Directors presentlie to take the chair, then
the members present and entitled to vote shall sdhame of their own
number to be Chairman of that meeting.

The Chairman may, with the consent of any generétmng at which a
quorum is present, and shall, if so directed by reeting, adjourn the
meeting from time to time and from place to plasetlae meeting shall
determine. Whenever meeting is adjourned for famtdays or more, at
least seven clear days’ notice, specifying thegl#ite day and the hour of
the adjourned meeting shall be given in the sameneraas in the case of
an original meeting but it shall not be necessargpecify in such notice the
nature of the business to be transacted at thaurjd meeting. Save as
aforesaid, no member shall be entitled to any eatican adjournment or of
the business to be transacted at any adjournedngelto business shall be
transacted at any adjourned meeting other tharbtiseness which might
have been transacted at the meeting from whicldi@irnment took place.
At any general meeting a resolution put to the wdtthe meeting shall be t'l"&%ii?ﬂggs
decided on a show of hands unless a poll is takenay from time to time
be required under the Listing Rules or unless & igo{before or on the
declaration of the result of the show of hands) aleted:

(@) by the Chairman; or

(b) by at least three members present in person teeicdse of a member
being a corporation by its duly authorised repres@ere or by proxy
for the time being entitled to vote at the meetimg;

(c) by any member or members present in person oreanctse of a
member being a corporation by its duly authorissggresentative or
by proxy and representing not less than one-tehtheototal voting
rights of all the members having the right to vatéhe meeting; or

(d) by any member or members present in person orenctse of a
member being a corporation by its duly authorisegresentative or
by proxy and holding shares in the Company confgra right to vote
at the meeting being shares on which an aggregatehas been paid
up equal to not less than one-tenth of the total paid up on all the
shares conferring that right.

Unless a poll be so demanded or unless a polkentas may from time to
time be required under the Listing Rules and theatel is not withdrawn,
a declaration by the Chairman that a resolutiondmaa show of bands been
carried or carried unanimously; or by a particutajority, or lost, and an
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73A.

74.

75.

76.

17.

78.

entry to that effect in the book containing the at@s of the proceedings of

the Company, shall be conclusive evidence of toewvathout proof of the
number or proportion of the votes recorded in favou against such
resolution. The demand for a poll may be withdrawn.

Notwithstanding any other provisions in these Aec if the aggregate
proxies held by (i) the Chairman of a particularetmgy, and/or (ii) the
Directors, account for five (5) per cent or moretteé total voting rights at
the meeting, and if on a show of hands in respé@ng resolution, the
meeting votes in the opposition manner to thatuesed in those proxies,
the Chairman of the meeting and/or any Directordimg proxies as
aforesaid shall demand a poll.

If a poll is demanded as aforesaid, it shall (sctiges provided in Article 75)
be taken in such manner (including the use of baltovoting papers or
tickets) and at such time and place, not being rti@e thirty days from the
date of the meeting or adjourned meeting at whiehpoll was demanded,
as the Chairman directs. No notice need be givem g@oll not taken

immediately. The result of the poll shall be deerteedtbe the resolution of
the meeting at which the poll was demanded. Theadenfor a poll may be
withdrawn with the consent of the Chairman, at timg before the close of
the meeting or the taking of the poll, whichevethis earlier.

Any poll duly demanded on the election of a chaimno& a meeting or on
any question of adjournment shall be taken at tleetmg and without
adjournment.

In the case of an equality of votes, whether ohawsof hands or on a poll,
the Chairman of the meeting at which the show ofdsatakes place or at
which the poll is required under the Listing Rutasdemanded, shall be
entitled to a second or casting vote. In case of dispute as to the
admission or rejection of any vote, the Chairmaallstetermine the same,
and such determination shall be final and concgisiv

The demand for a poll shall not prevent the cormtimue of a meeting for the
transaction of any business other than the questionhich a poll has been
demanded.

VOTES OF MEMBERS
(@)

Subject to any special rights, privileges or resisns as to voting for
the time being attached to any class or classeshafes, at any
general meeting on a show of hands every member (mbimg an

individual) is present in person or (being a cogbion) is present by a
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(b)

representative duly authorised under the Ordinasball have one
vote, and on a poll every member present in peosday proxy or by
duly authorised representative shall have one fastevery fully paid
share of which he is the holder and have for eparyly paid share of
which he is the holder the fraction of one voteada the proportion
which the nominal amount due and paid up therecarsbéo the
nominal value of the share, but no amount paidredited as paid up
on a share in advance of calls shall be treateth®purposes of this
Article as paid up on the share. On a poll a menebétled to more
than one vote need not use all his votes or ch#tealotes he uses in
the same way.

A member of the Company, being a clearing housegmsed by the
laws of the jurisdiction in which the shares asteld or quoted on the
stock exchange in such jurisdiction (“a clearingusey’), may

authorise such person or persons as it thinks ditatt as its

representative or representatives at any meetinigego€ompany or at
any meeting of any class of members of the Compaayided that,

if more than one person is so authorised, the asHimn must

specify the number and class of shares in resgaghich each such
person is so authorised. A person so authoriselll Ishaentitled to

exercise the same powers on behalf of the cleanmgse (or its

nominee) which he represents as that clearing h@isés nominee)

could exercise if it were an individual member feé Company.
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79.

80.

81.

82.

Any person entitled under Article 45 to be registeas a shareholder may Votes in respect
of deceased and

vote at any general meeting in respect thereofiégnsame manner as if he pankrupt

were the registered holder of such shares; providadforty-eight hours at
least before the time of the holding of the meetn@djourned meeting as
the case may be at which he proposes to vote, diesstisfy the Board of

his entitlement to such share, or the Board shalehpreviously in writing

admitted his right to vote at such meeting in resgeereof.

Where there are joint registered holders of anyreshany one of such
persons may vote at any meeting, either persowallyy proxy, in respect
of such share as if he were solely entitled theret if more than one of
such joint holders be present at any meeting pafisoor by proxy, that one
of the said persons so present whose name stast®fii the register in
respect of such share, shall alone be entitledote in respect thereof.
Several executors or administrators of a deceasadb®r in whose name
any share stands shall for the purpose of thiskrbe deemed joint holders
thereof.

A member of unsound mind, or in respect of whonoater has been made
by any court having jurisdiction in cases of merdaorders, may vote,
whether on a show of hands or on a poll, by hisrodtee, receiver, curator
bonis, or other person, the nature of a commiteegiver or curator bonis
appointed by that court, and any such committeeeneer, curator

bonis or other person may, on a poll, vote by prgopvided that such
evidence as the Directors may require of the aitthaf the person

claiming to vote shall have been deposited at dgistered office of the
Company not less than forty-eight hours before tthme for holding the

meeting, or adjourned meeting or poll, as the camg be.

(@) Save as herein expressly provided, no person dtia@r a member
duly registered and who shall have paid everyttanghe time being
due from him and payable to the Company in respklis shares and
is entitled to attend and vote shall be entitlethéopresent or to vote
(save as proxy for another member) either perspiealby proxy, or
to be reckoned in a quorum (save as proxy for amattember), at
any general meeting.
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83.

84.

85.

(b) No objection shall be raised to the qualificatidrany voter except at
the meeting or adjourned meeting at which the \adigcted to is
given or tendered, any vote not disallowed at smeeting shall be
valid for all purposes. Any such objection madalue time shall be
referred to the Chairman, whose decision shall bwl fand
conclusive.

(c) Where the Company has knowledge that any membemuer the
Listing Rules, required to abstain from voting onyaparticular
resolution of the Company or restricted to votingyofor or only
against any particular resolution of the Company, @tes cast by or
on behalf of such member in contravention of susfuirement or
restriction shall not be counted.

Any member of the Company entitled to attend arte ab a meeting of the
Company or a meeting of the holder of any classhafes in the Company
shall be entitled to appoint another person agpfogy to attend and vote
instead of him. On a poll votes may be given eifiensonally or by proxy.
A proxy need not be a member of the Company. A negmiiay appoint
more than one proxy to attend on the same occasion.

The instrument appointing a proxy shall be in wgtunder the hand of the
appointor or of his attorney duly authorised intug, or if the appointor is

a corporation, either under seal, or under the lwdrah officer or attorney

duly authorised.

The instrument appointing a proxy and the powerattbrney or other

authority, if any, under which it is signed or atar@lly certified copy of

that power or authority shall be deposited at thgistered office of the
Company or at such other place as is specifiedambtice of meeting or in
the instrument of proxy issued by the Company mBest Ithan forty-eight
hours before the time for holding the meeting goached meeting or poll

(as the case may be) at which the person namedtimisstrument proposes
to vote, and in default the instrument of proxylshat be treated as valid.
No instrument appointing a proxy shall be valideaixpiration of twelve

months from the date of its execution, except a@ourned meeting or on
a poll demanded at a meeting or an adjourned ngeaticases where the
meeting was originally held within twelve montherfr such date. Delivery
of an instrument appointing a proxy shall not pudel a member from
attending and voting in person at the meeting drqomcerned and, in such
event, the instrument appointing a proxy shall éended to be revoked.
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86.

87.

88.

89.

Every instrument of proxy, whether for a specifiegéeting or otherwise,
shall be in such form as the Board may from timenh@ approve.

The instrument appointing a proxy to vote at a ganmeeting shall: (i) be
deemed to confer authority upon the proxy to den@ndin in demanding
a poll and to vote on any resolution (or amendntleteto) put to the
meeting for which it is given as the proxy thinksprovided that any form
issued to a member for use by him for appointipgoxy to attend and vote
at an extraordinary general meeting or at an angeakral meeting at
which any business is to be transacted shall bé siscto enable the
member, according to his intention, to instructphaxy to vote in favour of
or against (or, in default of instructions, to exge his discretion in respect
of) each resolution dealing with any such businesy] (ii) unless the
contrary is stated therein, be valid as well foy adjournment of the
meeting as for the meeting to which it relates.

A vote given in accordance with the terms of arrumeent of proxy shall
be valid notwithstanding the previous death or unsimess of mind of the
principal or revocation of the proxy or power ofoahey or other authority
under which the proxy was executed, or the transfféhe share in respect
of which the proxy is given, provided that no inéition in writing of such
death, unsoundness of mind, revocation or traresesforesaid shall have
been received by the Company at the registeredepffir at such other
place as is referred to in Article 85 of these @es, prior to two hours
before the commencement of the meeting, adjourreeting or poll, as the
case may be, at which the proxy is used.

Any corporation which is a member of the Company rog resolution of
its directors or other governing body authorisehspersons as it thinks fit
to act as its representatives at any meeting oCibrapany or of any class
of members of the Company, and the persons so rgglcshall be entitled
to exercise the same powers on behalf of the catipor which they
represent as that corporation could exercisewkeite an individual member
of the Company. Where a member is a clearing h¢oisé&s nominee(s)
and, in each case, being a corporation), it malgaxise such persons at it
thinks fit to act as its representatives at anytmgeof the Company or at
any meeting of any class of members provided thatauthorisation shall
specify the number and class of shares in respeethich each such
representative is so authorised. Each person sorsed under this Article
shall be deemed to have been duly authorised withusther evidence of
the facts and be entitled to exercise the samésrghd powers on behalf of
the clearing house (or its nominee(s)) as if suetsgn was the registered
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90.

91.

92.

93.

holder of the shares of the Company held by thariclg house (or its
nominee(s)) in respect of the number and classhafes specified in the
relevant authorisation including the right to vatdividually on a show of
hands.

REGISTERED OFFICE

The registered office of the Company shall be ahsuace in Hong Kong
as the board shall from time to time appoint.

BOARD OF DIRECTORS
The number of Directors shall not be less than two.

The Board shall have power from time to time, ahdrgy time to appoint
any person as a Director either to fill a casualangy or as an addition to
the Board. Any Director so appointed by the Bodrdllshold office only
until the next following general meeting of the Qmany (in the case of
filling a casual vacancy) or until the next followi annual general meeting
of the Company (in the case of an addition to thistieg Board), and shall
then be eligible for re-election.

(@) Any Director may at any time by notice in writingltvered to the
registered office of the Company or at a meetinthefBoard, appoint
any person (including another Director) to be Htisraate Director for
such period of absence from Hong Kong or such gderdd
unavailability due to illness or disability or fesuch meeting as may
be specified therein, and may in like manner at timyg determine
such appointment. Such appointment, unless preyi@pproved by
the Board, shall have effect only upon and subjectbeing so
approved.

(b) The appointment of an alternate Director shall mheitee on the
happening of any event which, were he a Directauld cause him
to vacate such office, or if his appointor ceasdset a Director.

(c) An alternate Director shall (except when absennfidong Kong, for
which purpose he shall be deemed absent from Hagg kKon any
day if he has given to the Secretary notice ofritention to be absent
from Hong Kong for any period including such daydamas not
revoked such notice) be entitled to receive notafemeetings of the
Board and shall be entitled to attend and vote Bsextor at any such
meeting at which the Director appointing him is rugrsonally
present and generally at such meeting to perfofrthalfunctions of
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94.

95.

his appointor as a Director, and for the purpodebeproceedings at
such meeting the provisions of these Articles shalbly as if he
(instead of his appointor) were a Director. If Hals be himself a
Director or shall attend any such meeting as anrate for more than
one Director his voting rights shall be cumulatilfenis appointor is
for the time being absent from Hong Kong or tempbyrainable to
act through ill-health or disability, his signatuie any resolution in
writing of the Board shall be as effective as thgnature of his
appointor. To such extent as the Board may frometitma time
determine in relation to any committee of the Bodh# foregoing
provisions of this paragraph shall also apply msitatutandis to any
meeting of any such committee of which his appeimdca member.
An alternate Director shall not, save as aforedaagle power to act as
a Director nor shall he be deemed to be a Dirdotothe purposes of
these Articles.

(d) An alternate Director shall be entitled to contrant be interested in
and benefit from contracts or arrangements or aetiens and to be
repaid expenses and to be indemnified to the sattentemutatis
mutandis as if he were a Director, but he shall betentitled to
receive from the Company in respect of his appoaminas alternate
Director any remuneration except only such partafily) of the
remuneration otherwise payable to his appointoswash appointor
may by notice in writing to the Company from tinoetime direct.

(e) An alternate Director shall be deemed to be thetagkethe Director
who appoints him. A Director who appoints an aléenDirector shall
be vicariously liable for any tort committed by thkernate Director
while acting in the capacity of alternate Director.

A Director need not hold any qualification shares shall nevertheless be
entitled to receive notice of and to attend andhk all general meetings
of the Company and at all separate meetings ofegective holders of all
classes of shares of the Company.

The Directors shall be entitled to receive by wayemuneration for their
services such sum as shall from time to time berdened in such manner
by the Company in general meeting, such sum toiWidedl amongst the
Directors in such proportions and in such mannethasBoard may agree
or, failing agreement, equally, except that in swsrent any Director
holding office for less than the whole of the relet/ period in respect of
which the remuneration is paid shall only rank iacks division in

proportion to the time during such period for whiah has held office. The
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96.

97.

98.

99.

foregoing provisions shall not apply to a Directwno holds any salaried
employment or office in the Company except in thsecof sums paid in
respect of Directors’ fees.

The Directors shall also be entitled to be repdidravelling, hotel and
other expenses reasonably incurred by them respbctin or about the
performance of their duties as Directors, includitigir expenses of
travelling to and from board meetings, committeeetimgs or general
meetings or otherwise incurred whilst engaged ie Husiness of the
Company.

The Board may grant special remuneration to anyeddr who, being
called upon, shall perform any special or extravises to the Company.
Such special remuneration may be made payable ¢b 8irector in

addition to or in substitution for his ordinary reneration as a Director,
and may be made payable by way of salary, or cosiamsparticipation in
profits or otherwise as may be arranged.

Notwithstanding the foregoing Articles 95, 96 anf] the remuneration of
an Executive Director or a Director appointed ty ather office in the

management of the Company shall from time to timdixed by the Board
and may be by way of salary, commission, or pgiton in profits or

otherwise or by all or any of those modes and witicsh other benefits
(including pension and/or gratuity and/or other dféa on retirement) and
allowances as the Board may from time to time dec&lich remuneration
shall be in addition to his remuneration as a Doec

(@) A Director shall vacate his office:-

(i) If he becomes bankrupt or has a receiving orderensginst
him or suspends payment, or compounds with historsd

(i)  If he becomes of unsound mind.

(ii) If be absents himself from the meetings of the Baduring a
continuous period of six months without special veeaof
absence from the Board, and his alternate Dirddtany) shall
not during such period have attended in his staad the Board
passes a resolution that he has by reason of shsbnee
vacated his office.

(iv) If he becomes prohibited from being a Director gson of any
order made under any provision of the Companiesnange.
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100.

(b)

(@)

(b)

(©)

(v) If by notice in writing delivered to the Companyitstregistered
office he resigns his office.

(vi) If he shall be removed from office by notice in tivrg served
upon him signed by all his co-Directors.

(vii) If, having been appointed to an office under Aditll2 hereof,
he is dismissed or removed therefrom by the Boardeu
Article 113.

(viii) If he shall be removed from office by an ordinaegalution of
the Company under Article 104.

Subject to the provisions of the Companies Ordieang Director
shall be required to vacate office or be ineligifide re-election or
re-appointment as a Director, and no person stalinkligible for
appointment as a Director, by reason only of higrtaattained any
particular age.

A Director may hold any other office or place ofofir with the
Company (except that of Auditor) in conjunction hwiis office of
Director for such period and upon such terms asBbard may
determine, and may be paid such extra remunertterafor (whether
by way of salary, commission, participation in pbr otherwise) as
the Board may determine and such extra remuneratiati be in
addition to any remuneration provided for by orquant to any other
Atrticle.

A Director may act by himself or his firm in a peskional capacity
for the Company (otherwise than as Auditor) andhahis firm shall
be entitled to remuneration for professional s&wias if he were not
a Director.

A Director of the Company may be or become a darectr other

officer of, or otherwise interested in, any compamgmoted by the
Company or any other company in which the Comparay rbe

interested, and shall not be liable to accounthto Gompany or the
members for any remuneration, profits or other benesceived by
him as director or officer of or from his interest such other
company. The Board may also cause the voting paaeferred by
the shares in any other company held or owned &yCihmpany or
exercisable by it as director of such other companlye exercised in
such manner in all respects as it thinks fit, idolg the exercise
thereof in favour of any resolution appointing hieectors or any of
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(d)

(€)

(f)

them to be directors or officers of such other canyp or voting or
providing for the payment of remuneration to theediors or officers
of such other company.

A Director shall not vote or be counted in the quworon any
resolution of the Board concerning his own appoertitras the holder
of office or place of profit with the Company oryaother company in
which the Company is interested (including the rageanent or
variation of the terms thereof, or the terminatiobareof).

Where arrangements are under consideration comcgeriihat

appointment (including the arrangement or variatainthe terms
thereof, or the termination thereof) of two or mdrieectors to offices
or places of profit with the Company or any othempany in which

the Company is interested, a separate resolutigno@gut in relation
to each Director and in such case each of the rgconcerned
shall be entitled to vote (and be counted in thergpn) in respect of
each resolution except that concerning his own iapment (or the
arrangement or variation of the terms thereof, le# termination

thereof) and except (in the case of an office acglof profit with any
such other company as aforesaid) where the othewmpaoy is a
company in which the Director together with anyhi$ associates
own 5 per cent. or more.

Subject to the Ordinance and to the next parago&phis Article, no
Director or proposed or intending Director shalldigqualified by his
office from contracting with the Company, eitherttwregard to his
tenure of any office or place of profit or as vengmrchaser or in any
other manner whatsoever, nor shall any such cdntra@any other
contract or arrangement in which any Director is any way
interested be liable to be avoided, nor shall anyeddor so
contracting or being so interested be liable towantto the Company
of the members for any remuneration, profit or othenefits realised
by any such contract or arrangement by reason ofi $drector
holding that office or of the fiduciary relationphthereby established.

-31-



(9)

(h)

A Director who to his knowledge is in any way, winat directly or
indirectly, interested in a contract or arrangenwrroposed contract
or arrangement with the Company shall declare taeira of his
interest at the meeting of the Board at which thestjon of entering
into the contract or arrangement is first takew iconsideration if he
knows his interest then exists, or in any otheeatshe first meeting
of the Board after he knows that he is or has becsoninterested. For
this purpose, a general notice to the Board byradr to the effect
that:-

() he is a member of a specified company or firm andoi be
regarded as interested in any contract or arrangenrviich
may alter the date of the notice be made with thatpany or
firm; or

(i) heis to be regarded as interested in any corra@trangement
which may after the date of the notice be made wisipecified
person who is connected with him,

shall be deemed to be a sufficient declaratiomt#rest in relation to
any such contract or arrangement; provided thasuah notice shall
be effective unless either it is given at a meebhghe Board or the
Director takes reasonable steps to secure thabitught up and read
at the next Board meeting after it is given.

Save as otherwise provided by the Articles, a Dareshall not vote
(nor be counted in the quorum) on any resolutiorthef Board in
respect of any contract or arrangement or any gitagosal in which
he or any of his associates is to his knowledgeenadlly interested,
but this prohibition shall not apply to any of tf@lowing matters
namely:-

(i) any contract or arrangement for the giving to sDatector or
his associate(s) any security or indemnity in respé money
lent by him or obligations incurred or undertakgnhiom for the
benefit of the Company and any of its subsidiaries;
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(i) any contract or arrangement for the giving by tlen@any of
any security or indemnity to a third party in resipef a debt or
obligation of the Company or any of its subsidigrfer which
the Director or his associate(s) has/have himbelifselves
assumed responsibility in whole or in part and \Wwaetlone or
jointly under a guarantee or indemnity or by theirgy of
security;

(i) any contract or arrangement concerning an offéh@fshares or
debentures or other securities of or by the Comparmany other
company which the Company may promote or be intedes
for subscription or purchase where the Director lus
associate(s) is/are or is/are to be interestedpastipant in the
underwriting or sub-underwriting of the offer;

(iv) any contract or arrangement in which the Director his
associate(s) is/are interested in the same masrahar holders
of shares or debentures or other securities ofCivmpany by
virtue only of his interest in shares or debentuoesother
securities of the Company;

(v) any contract, arrangement or proposal concerniyggcampany
in which the Director or his associate(s) is/arern@sted only,
whether directly or indirectly, as an officer oreextive or
shareholder or in which the Director is/are benalig
interested in shares of that company, provided lieatogether
with any of his associates, is not beneficiallyemested in 5 per
cnet. Or more of the equity share capital of suommany
(whether his interest is derived through any tlodnpany) or
of the voting rights available to members of suchmpany;

(vi) any proposal or arrangement concerning the benefit
employees of the Company or its subsidiaries inodhe
adoption, modification or operation of a pensiomduor
retirement, death or disability benefits scheme cWwhielates
both to directors, his associate(s) and employekesthe
Company or of any of its subsidiaries and doespmovide in
respect of any Director or his associate as sugtpawilege or
advantage not accorded to the employees to whicih stheme
or fund relates;

(vi) any proposal or arrangement concerning the adgption
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(i)

0)

(k)

modification or operation of any share scheme wiwngl the

issue or grant of options over shares or otherrgesuby the
Company to, or for the benefit of the employeehisrassociate
of the Company or of any of its subsidiaries undéich the

Director or his associate may benefit.

A company shall be deemed to be a company in whidlirector
together with any of his associates own 5 per d@nmore if and so
long as (but only if and so long as) he togethethvany of his
associates are (either directly or indirectly) thelders of or
beneficially interested in 5 per cent. Or moreyf alass of the equity
share capital of such company or of the voting tagavailable to
members of such company. For the purpose of thiagpaph there
shall be disregarded any shares held by a Direstdvare or custodian
trustee and in which he has no beneficial interesty shares
comprised in a trust in which the Director’s intres in reversion or
remainder if and so long as some other persontideehto receive
the income thereof and any shares comprised inutttoased until
trust scheme in which the Director is interestely as an unit holder.

Where a company in which a Director together waitny of his
associates hold 5 per cent. or more is materialtgrésted in a
transaction, then that Director shall also be debmeaterially
interested in such transaction.

If any question shall arise at any meeting of theafd as to the
materiality of the interest of a Director (otheaththe Chairman of
meeting) or as to the entitlement of any Directathér than such
Chairman) to vote or be counted in the quorum arath guestion is
not resolved by his voluntarily agreeing to absfaom voting or not

be counted in the quorum, such question shall berresl to the

Chairman of the meeting and his ruling in relatiensuch other
Director shall be final and conclusive except ircase where the
nature or extent of the interest of the Directorhis associate(s)
concerned as known to such Director has not badg thsclosed to

the Board. If any question as aforesaid shall anseespect of the
Chairman of the meeting such question shall be deeciby a

resolution of the Board (for which purpose such i@han shall not

be counted in the quorum and shall not vote thgreomd such

resolution shall be final and conclusive exceptaicase where the
nature or extent of the interest of such Chairmsukraown to such
Chairman has not been fairly disclosed to the Board
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101.

101A.

101B.

101C.

()

(m)

In so far as it is required by the Listing Rula®irector shall not vote
(nor be counted in the quorum) on any resolutiothefshareholders
in respect of any contract or arrangement in whiwh or his
associate(s) is/are to his knowledge materiallgregted provided that
this prohibition (a) shall not apply to any of thetters specified as
(1) to (viii) inclusive in Article 100 (h) abovena (b) is also subject to
any waiver which may be granted by The Stock Exghaof Hong
Kong Limited.

The Company may by ordinary resolution ratify amnsaction not
duly authorised by reason of a contravention ofséhé\rticles
provided that no Director who is materially intdegk in such
transaction, together with any of his associatkall ¥ote upon such
Ordinary Resolution in respect of any shares inGhmpany in which
they are interested.

The Company may from time to time in general megthy special
resolution increase or reduce the number of Dirsdiat so that the number
of Directors shall never be less than two.

Subject to the manner of retirement by rotatio®oéctors as from time to
time prescribed under the Listing Rules, at eachuahgeneral meeting
one-third of the Directors for the time being (drtheir number is not a
multiple of three, then the number nearest to lmitless than one-third)
shall retire from office by rotation provided thesery Director (including

those appointed for a specific term) shall be suliferetirement by rotation
at least once every three years. Any Directoringtint a meeting pursuant
to this Article 101A shall retain office until thebose or adjournment of the
meeting.

Any Director who wishes to retire and not to offemself for re-election
shall be included for the purposes of determinihg humber of the
Directors to retire at any annual general meetingyant to the preceding
Article 101A. Any further Directors so to retireahbe those of the other
Directors subject to retirement by rotation who éndeen longest in office
since their last election or appointment and st dksbetween persons who
became or were last elected Directors on the saydlmse to retire shall
(unless they otherwise agree among themselves)etentined by lot. A
retiring Director shall be eligible for election.

The Company at the annual general meeting at wdiChrector retires in
accordance with these Articles may fill up the wtadaoffice by electing a
person thereto, and in default of such electiortheyCompany, the retiring
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102.

103.

104.

105.

Director shall be deemed to have been re-elected shall, if willing,
continue in office until the next annual generaktiregg and so on from year
to year until his place is filled, unless:

(@) it is expressly resolved at such meeting not toufd such vacated
office; or
(b) a resolution for the re-election of such Directoals have been put to

the meeting and lost; or

such Director has given notice in writing to then@many that he is
unwilling to be re-elected.

(€)

No person, other than a retiring Director, shallless recommended by the
Directors for election, be eligible for electiontte office of Director at any
general meeting, unless notice in writing of theemion to propose that
person for election as a Director and notice irtimgi by that person of his
willingness to be elected shall have been givetheédCompany in each case
during the period (being a period of at least sedays) commencing on the
day after the despatch of the notice of the gensreéting at which
elections to the office of Director are to be cdesed and ending on the
day that falls seven days before the date of tmermgé meeting (both days
inclusive). The notice shall give the particulafglat person which would,
if he was so appointed or reappointed, be requioede included in the
Company’s register of directors.

The Company shall keep at its office a registertmomg all such
particulars of its Directors as are required by @inance to be kept
therein and shall send to the Registrar of Comgaaieopy of such register
and shall from time to time notify to the Registaary change that takes
place in such Directors or their particulars asunegl by the Ordinance.

The Company may by ordinary resolution remove aigddor (including a
Managing or other Executive Director) before thpietion of his period of
office notwithstanding anything in these Articles im any agreement
between the Company and such Director (but withmejudice to any
claim which such Director may have for damagesdiy breach of any
contract of service between him and the Compang)raay elect another
person in his stead. Any person so elected shadl difice for such time
only as the Director in whose place he is electedl#vhave held the same
if he had not been removed.

The Board may by a resolution passed by three ensanf the total number
of directors remove any Director prior to the eapon of his period of
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106.

107.

108.

109.

110.

111.

112.

office notwithstanding anything in these Articlasamy agreement between
the Company and such Director (but without prejadiz any claim which
such Director may have for damages for any bredatowtract of service
between him and the Company). The appointment atha&n Director in his
stead shall be in accordance with Article 92.

BORROWING POWERS

The Board may from time to time at their discretexercise all the powers Eg;/;/oevrv.to

of the Company to raise or borrow, or to secureptngnent of, any sum or

sums of money for the purposes of the Company @amadotrtgage or charge

its undertaking, property and uncalled capitalroy part thereof.

The Board may raise or secure the payment or repatyof such sum or Conditions on
sums in such manner and upon such terms and comglith all respects as m;unoney
it thinks fit and in particular, by the issue ofbgatures, debenture stock, °°™"ed
bonds or other securities of the Company, whethiétight or as collateral

security for any debt, liability or obligation dié¢ Company or of any third

party.

Debentures, debenture stock, bonds and other 8esumay be made Assignment.
assignable free from any equities between the Caoynpad the person to
whom the same may be issued.

Any debentures, debenture stock, bonds or otherrises may be issued at Special

a discount, premium or otherwise and with any speprivileges as to privieges.

redemption, surrender, drawings, allotment of shaagtending and voting

at general meetings of the Company, appointmentDo&ctors and

otherwise.

The Board shall cause a proper register to be kemccordance with the Register of
L . . charges to be

provisions of the Companies Ordinance, of all mages and charges kept.

specifically affecting the property of the Compaaryd shall duly comply

with the requirements of the Companies Ordinanceregard to the

registration of mortgages and charges therein 8pé@nd otherwise.

Where any uncalled capital of the Company is chiirgé persons taking Sr?:;ﬁeedof

any subsequent charge, therein shall take the samject to such prior capital.

charge, and shall not be entitled, by notice tortlenbers or otherwise, to

obtain priority over such prior charge.

EXECUTIVE OFFICE

The Board may from time to time appoint any onenore of its body to the Power to
appoint
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113.

114.

115.

116.

office of Executive Director and/or such other odfiin the management of
the Company as it may decide for such period arahguch terms as it
thinks fit and upon such terms as to remunerati®ntanay decide in

accordance with Article 98.

Every Director appointed to an office under ArtidlE2 hereof shall, subject
to the provisions of any contract between himsall ghe Company with
regard to his employment in such office, be liabdebe dismissed or
removed therefrom by the Board.

A Director appointed to an office under Article 1ttreof shall be subject
to the same provisions as to resignation and rehas/¢éhe other Directors
of the Company, and he shall (subject to the pronss of any contract
between him and the Company) ipso facto and imnegii@ease to hold
such office if he ceases to hold the office of Dioe for any cause.

The Board may from time to time entrust to and eonfpon an Executive
Director all or any of the powers of the Board thanhay think fit. But the
exercise of all powers by such Director shall bljectt to such regulations
and restrictions as the Board may from time to tmeke and impose, and
the said powers may at any time be withdrawn, redak varied.

POWER OF DIRECTORS

(@) Subject to any exercise by the Board of the poveensferred by
Articles 115, 117, 118, 119, 125, 137 and 138 Hetke management
of the business of the Company shall be vesteterBoard who, in
addition to the powers and authorities by thesdcke expressly
conferred upon them, may exercise all such powedsdm all such
acts and things as may be exercised or done omagprby the
Company and are not hereby or by the Ordinanceesslyr directed
or required to be exercised or done by the Compangeneral
meeting, but subject nevertheless to the provisanthe Ordinance
and of these Articles and to any regulations frometto time made
by the Company in general meeting not being instest with such
provisions or these Articles, provided that no fagjan so made shall
invalidate any prior act of the Board which woulavk been valid if
such regulation had not been made.

(b) Without prejudice to the general powers conferrgdhiese Articles it
is hereby expressly declared that the Board slaadé lihe following
powers:
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117.

118.

119.

120.

() To give to any person the right or option of remgrat a future
date that an allotment shall be made to him of shrgre at par
or at such premium as may be agreed.

(i) To give any Directors, officers or servants of hempany an
interest in any particular business or transaatioparticipation
in the profits thereof or in the general profitstbé Company
either in addition to or in substitution for a sglaor other
remuneration.

MANAGERS

The Board may from time to time appoint a generahager, a manager or
managers of the Company and may fix his or themrumeration either by
way of salary or commission or by conferring thghtito participation in
the profits of the Company or by a combination wb tor more of these
modes and pay the working expenses of any of thié st the general
manager, manager or managers who may be employeitnbgr them upon
the business of the Company.

The appointment of such general manager, manageanagers may be for
such period as the Board may decide, and the Boasdconfer upon him
or them all or any of the powers of the Directasstanay think fit.

The Board may enter into such agreement or agresnveth any such

general manager, manager or managers upon such &mnconditions in
all respects as the Board may in its absolute eliger thinks fit, including a

power for such general manager, manager or mandgeegppoint an

assistant manager or managers or other employeatsodver under them
for the purpose of carrying on the business ofGbepany.

CHAIRMAN

The Board may elect a Chairman and one or more tYepbairman for
their meetings and determine the period of whigh@mairman and any of
the Deputy Chairmen are to hold office; but if ay aneeting the Chairman
Is not present, or is unwilling so to act withiwdi minutes after the time
appointed for holding the same, the Deputy Chairoraany one of them (if
more than one Deputy Chairman has been appoing®hll be the
Chairman of that meeting; or if no such Chairmarelscted and/or no
Deputy Chairman is present or is willing so towathin five minutes after
the time appointed for holding the same, the Daecpresent may choose
one of their number to be Chairman for that meeting
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PROCEEDINGS OF THE DIRECTORS

121. The Directors may meet together for the despatdbusiness, adjourn and Meetings of
otherwise regulate their meetings and proceediadghey think fit and may SJSEJ%%C,
determine the quorum necessary for the transaafohusiness. Unless
otherwise determined two Directors shall be a goorbor the purpose of
this Article an alternate Director shall be counted a quorum but
notwithstanding that an alternate Director is aerahte for more than one
Director he shall for quorum purposes count as amig Director. Any
Director may participate in a meeting of the Boad of any such
committee of the Board by means of a conferencepltelne or similar
communication equipment by means of which all pessparticipating in
the meeting are capable of hearing each other.

122. A Director may and, on request of a Director, tleer8tary shall, at any gg;;&emggtﬂg.
time summon a meeting of the Board. Notice thesball be given to each
Director either in writing or by telephone or bycéamile at the facsimile
number from time to time notified to the Companydmech Director or by
telex or telegram at the address from time to tmogfied to the Company
by such Director or by electronic mail at the alecic mail address from
time to time notified to the Company by such Dicecor in such other
manner as the Board may from time to time deternfirevided however
that notice need not be given to any Director lfigr ime being absent from
Hong Kong. A Director may waive notice of any megtiand any such
waiver may be prospective or retrospective.

123. Questions arising at any meeting of the Board shalldecided by a t'l"&%ii?ﬂggs
majority of votes, and in case of an equality ofegothe chairman of the
meeting shall have a second or casting vote. Qamsstarising at any
meeting of a committee of the Board shall be detlgea majority of votes
and in case of an equality of votes the chairmasuch meeting shall have
a second or casting vote.

124. A meeting of the Board for the time being at whi&clguorum is present Powers of
shall be competent to exercise all or any of ththaities, powers and meeting.
discretions by or under the Articles of the Compdoy the time being
vested in or exercisable by the Board generally.

125. The Board may delegate any of their powers to cdtess: consisting of Powerto
such member or members of its body as the BoarkgHiit, and it may, iﬁmﬁee and
from time to time, revoke such delegation or revtiieappointment of and  ©© 4e'e9at:
discharge any such committees either wholly or ant,pand either as to

person or purposes, but every committee so forrhatl m the exercise of
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126.

127.

128.

129.

130.

the powers so delegated conform to any regulatibas may time to time
be imposed upon it by the Board.

All acts done by any such committee in conformityhwsuch regulations,
and in fulfilment of the purposes for which it ippwinted, but not
otherwise, shall have the like force and effectif a®ne by the Board, and
the Board shall have power, with the consent of Geenpany in general
meeting, to remunerate the members of any specmahuttee, and charge
such remuneration to the current expenses of timep@oy.

Unless otherwise determined by the Board, two Darscshall form a
quorum for any meeting of a committee of the Boakdommittee may
elect a chairman of its meetings. If no such chairnis elected, or if at any
meeting the chairman is not present within five ub@s after the time
appointed for holding the same, the members prasayt choose one of
their number to be chairman of the meeting. A cotte®imay meet and
adjourn as its members think proper.

All acts bona fidedone by any meeting of the Board or by a committee
the Board, or by any person acting as a Directal,shotwithstanding that
it shall be afterwards discovered that there wasiesalefect in the
appointment of any such Director or person actis@giresaid or that he
had by virtue of Article 99(a) ceased to be a Dbede as valid as if every
such person had been duly appointed and had ne¢déa be a Director.

The continuing Directors may act notwithstanding/ acancy in their
body, but, if and so long as their number is redulselow the minimum
number fixed by or pursuant to these Articles, ¢batinuing Directors or
Director may act for the purpose of increasing riienber of Directors to
that number, or of summoning a general meeting®Qompany, but for no
other purpose.

A resolution in writing signed by all the Directors Hong Kong, except
such as are temporarily unable to act throughetin or disability and all
the alternate Directors in Hong Kong whose appomtare absent from
Hong Kong or are temporarily unable to act as af@ick shall (so long as
they constitute a quorum as provided in Article 12 as valid and
effectual as if it had been passed at a meetirntgeoBoard duly convened
and held and may consist of several document&enfirm each signed by
one or more of the Directors or alternate Directors
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131.

132.

PRESIDENT

The Board may, at any time and from time to timpggant any one of their  President.
number or any former Director of the Company whmotheir opinion, has

rendered outstanding services to the Company, proéimer person to be
President of the Company for life or any other @eriThe President shall

not, by virtue of his office, be deemed a Directorbe entitled to any
remuneration. Nevertheless where he is not a Dirdet may, by invitation

of the Board, attend meetings of the Board forghiose of giving advice

(but shall have no right to vote thereat after idlesgt) and the Board may
remunerate him in respect of advice and assistBiopetime to time given

by him.

SECRETARY

The Secretary shall be appointed by the Board tmhsterm, at such Appointment of
. .. . . Secretary

remuneration and upon such conditions as it magktHit, and any

Secretary so appointed may be removed by the Bdsrgthing by the

Ordinance or these Articles required or authorigetde done by or to the

Secretary, if the office is vacant or there isday other reason no Secretary

capable of acting, may be done by or to any asgistadeputy Secretary, or

if there is no assistant or deputy Secretary capablcting, by or to any

officer of the Company authorised generally or ggdcon that behalf by

the Board.
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133.

134.

135.

The Secretary shall be an individual, ordinarilgident in Hong Kong.

A provision of the Ordinance or of these Articlegjuiring or authorising a
thing to be done by or to a Director and the Secyethall not be satisfied

by its being done by or to the same person actutly &s Director and as or

in place of the Secretary.

(@)

(b)

MANAGEMENT — MISCELLANEOUS

The Board shall provide for the safe custody of ¢bal which shall
only be used by the authority of the Board or afoanmittee of the
Board authorised by the Board in that behalf, aretyeinstrument to
which the seal shall be affixed shall be signedyirector and shall
be countersigned by the Secretary or by a secoretidr or by some
other person appointed by the Board for the purpg@s®erided that the
Board may either generally or in any particularecas cases resolve
(subject to such restrictions as to the mannerhichvthe seal may be
affixed as the Board may determine) that such sigea or any of
them may be affixed to certificates for shares ebehtures or
representing any other form of security by some haeal means
other than autographic to be specified in suchluéisa or that such
certificates need not be signed by any person. yEvestrument

executed in manner provided by this Article shaldeemed to be
sealed and executed with the authority of the Bpagdiously given.

The Company may have an official seal for use éaliag certificates
for shares or other securities issued by the Cognparpermitted by
the Ordinance (and no signature of any Directofic&f or other
person and no mechanical reproduction thereof slealequired on
any such certificates or other document and anh sectificates or
other document to which such official seal is adtixshall be valid
and deemed to have sealed and executed with theraytof the
Board notwithstanding the absence of any such sigmaor
mechanical reproduction as aforesaid) and an alffiseal for use
abroad under the provisions of the Companies Ondmavhere and
as the Board shall determine, and the Company mayriting under
the seal appoint any agents or agent, committeesromittee abroad
to be the duly authorised agents of the Companyherpurpose of
affixing and using such official seal and they miaypose such
restrictions on the use thereof as may be thoughiMherever in
these Articles reference is made to the seal,dferance shall, when
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136.

137.

138.

and so far as may be applicable, be deemed tod@achny such
official seal as aforesaid.

All cheques, promissory notes, drafts, bills of lextge and other
negotiable instruments, and all receipts for monegssl to the Company

shall be signed, drawn,, accepted, endorsed orvages executed as the

case may be, in such manner as the Board shall fno to time by
resolution determine. The Company’'s banking accainatl be kept with
such banker or bankers as the Board shall from tiimtiene determine.

(@)

(b)

The Board may from time to time, and at any time, power of
attorney under the common seal, appoint any compémg or
person, or any fluctuating body of persons, whetheminated
directly or indirectly by the Board to be the attey or attorneys of
the Company for such purposes and with such powathprities and
discretions (not exceeding those vested in or ésadte by the Board
under these Articles) and for such period and stibje such
conditions as it may think fit, and any such poweérattorney may
contain such provisions for the protection and ewsrence of persons
dealing with any such attorney as the Board manktliit, and may
also authorise any such attorney to sub-delegateraany of the
powers authorities and discretions vested in him.

The Company may, by writing under its common sealpower any
person, either generally or in respect of any d@ecimatter, as its
attorney, to execute deeds and instruments orehgalband to enter
into contracts and sign the same on its behalhin@ace not situate
within Hong Kong, and every deed signed by suabria¢ty on behalf
of the Company and under his seal shall bind thegamy and have
the same effect as if it were under the commonafghle Company.

The Board may establish any committees, local lsoandagencies for
managing any of the affairs of the Company, eitimeeiHong Kong or
elsewhere, and may appoint any persons to be merabsuch committees,
local boards or agencies and may fix their remur@raany may delegate
to any committee, local board, or agent any ofgbeers, authorities and
discretions vested in the Board (other than its ggewto make calls and
forfeit shares), with power to sub-delegate, ang m#thorise the members
of any local board, or any of them, to fill any aacies therein, and to act
notwithstanding vacancies, and any such appointimedelegation may be
upon such terms and subject to such conditionke@a8bard may think fit,
and the Board may remove any person so appoimednay annul or vary
any such delegation, but no person dealing in daibd and without notice
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of any such annulment or variation shall be affeé¢tesreby.

139. The Board may establish and maintain or procureestablishment and Pension funds.
maintenance of any contributory or non-contributopension or
superannuation finds for the benefit of, or givepoocure the giving of
donations, gratuities, pensions, allowances or emehts to any persons
who are or were at any time in the employment orise of the Company,
or of any company which is a subsidiary of the Camyp or is allied or
associated with the Company or with any such sidrgi¢ompany, or who
are or were at any time directors or officers @& @ompany or of any such
other company as aforesaid, and who hold or whe leeld any salaried
employment or office in the Company or such othempany, and the
wives, widows, families and dependants of any spetsons. The Board
may also establish and subsidise to any institati@ssociations, clubs or
funds calculated to be for the benefit of or to abe the interests and
well-being of the Company or of any such other camypas aforesaid or of
any such persons as aforesaid, and may make pay/ifioerdgr towards the
insurance of any such persons as aforesaid, anscrdpd or guarantee
money for charitable or benevolent objects or foy exhibition or for any
public, general or useful object. The board mayathy of the matters
aforesaid, either alone or in conjunction with auch other company as
aforesaid. Any Director holding any such employmentoffice shall be
entitled to participate in and retain for his owenbfit any such donation,
gratuity, pension, allowance or emolument.

CAPITALISATION OF RESERVES

140. (a) The Company in general meeting may upon the recordat®n of
the Directors resolve that it is desirable to a@eé any part of the bower to
amount for the time being standing to the creditaofy of the capitalise.
Company’s reserve accounts or to the credit ofiudit and loss
account or otherwise available for distributiondamot required for
the payment or provision of the dividend on anyreblawith a
preferential right to dividend) and accordinglyttisach sums be set
free for distribution amongst the members holdingjraary shares in
proportion to the number of ordinary shares (whetbrenot fully
paid) held by them respectively on condition tiet $ame be not paid
in cash but be applied either in or towards payipgany amounts for
the time being unpaid on any shares held by sucimbaes
respectively or paying up in full unissued sharesl@bentures of the
Company to be allotted and distributed creditetulyg paid up to and
amongst such members in the proportions aforesaigartly in the
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one way and partly in the other, and the Boardl gk effect to
such resolution, provided that a share premium watcand a capital
redemption reserve fund may, for the purposesisfAhticle, only be
applied in the paying up of unissued shares tosbaged to members
of the Company as fully paid up shares.

(b) Whenever such a resolution as aforesaid shall baea passed the Effect of
Board shall make all appropriations and applicatiohthe undivided — "selution o
profits resolved to be capitalised thereby, andliédtments and issues capialise.
of fully paid up shares or debentures, if any, gaderally shall do all
acts and things required to give effect theretdh viull power to the
Board to make such provision by the issue of foaaai certificates or
by payment in cash or otherwise (including prowisfor the benefit
of fractional entitlements to accrue to the Compsatiier than to the
members concerned) as they think fit for the cabeslhares or
debentures becoming distributable in fractions, alst to authorise
any person to enter on behalf of all members entithereto into an
agreement with the Company providing for the allettnto them
respectively, credited as fully paid up, of anytlier shares or
debentures to which they may be entitled upon sagltalisation, or,
as the case may require, for the payment up b tmpany on their
behalf by the application thereto of their respaxproportions of the
profits resolved to be capitalised, of the amowntsany part of the
amounts remaining unpaid on their existing shaed,any agreement
made under such authority shall be effective amdibg on all such
members.

SUBSCRIPTION RIGHTS RESERVE

141. (a) If, solong as any of the rights attached to anyravds issued by the Subscription
Company to subscribe for shares of the Companyl gkeahain Rights Reserve.
exercisable, the Company does any act or engagasyitransaction
which, as a result of any adjustments to the syfigmm price in
accordance with the provisions of the conditionstled warrants,
would reduce the subscription price to below thevyadue of a share
then the following provisions shall apply:-

(i) as from the date of such act or transaction the 2oy shall
establish and thereafter (subject as provided ia Atticle)
maintain in accordance with the provisions of tAidicle a
reserve (the “Subscription Rights Reserve”) the wamhoof
which shall at no time be less than the sum whashtlie time
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being would be required to be capitalised and apph paying
up in full the nominal amount of the additional s#sarequired
to be issued and allotted credited as fully paidspant to
sub-paragraph (iii) of this paragraph (a) on thereise in full of
all the subscription rights outstanding and shalpla the
Subscription Rights Reserve in paying up such audit shares
in full as and when the same are allotted;

(i) the Subscription Rights Reserve will not be used doy
purpose other than that specified above until gdleoreserves
of the Company (other than share premium accoutcapital
redemption reserve fund) have been used and vaili tnly be
used to make good losses of the Company if andasad is
required by law;

(i) upon the exercise of all or any of the subscriptraghts
represented by any warrant, the relevant subsenipights shall
be exercisable in respect of a nominal amount afeshequal to
the amount in cash which the holder of such warnsaréquired
to pay on exercise of the subscription rights repnéed thereby
(or as the case may be, the relevant portion tihénethe event
of a partial exercise of the subscription rightsyl,ain addition,
there shall be allotted in respect of such subBoriprights to
the exercising warrantholder credited as fully padch
additional nominal amount of shares as is equtiaalifference
between:-

(aa) the said amount in cash which the holder of suchrama
is required to pay on exercise of the subscriptights
represented thereby (or, as the case may be, lineane
portion thereof in the event of a partial exeroidethe
subscription rights) and

(bb) the nominal amount of shares in respect of whiothsu
subscription rights would have been exercisableingav
regard to the provisions of the conditions of thernants,
had it been possible for such subscription righas t
represent the right to subscribe for shares atthess par;
and immediately upon such exercise so much of tine s
standing to the credit of the Subscription Rightsé&tve
as is required to pay up in full such additionahmiral
amount of shares shall be capitalised and applred i
paying up in full such additional nominal amount of
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shares which shall forthwith be allotted and credlibs
fully paid to the exercising warrantholders;

(iv) if upon the exercise of the subscription rightsrespnted by
any warrant the amount standing to the credit oé th
Subscription Rights Reserve is not sufficient ty p@ in full
such additional nominal amount of shares equal uchs
difference as aforesaid to which exercising walralder is
entitled, the Board shall apply any profits or rgsethen or
thereafter becoming available (including to theeekipermitted
by law, share premium account and capital redempgserve
fund) for such purpose until such additional norharaount of
shares is paid up and allotted as aforesaid anidsuch time no
dividend or other distributions shall be paid ordmeon the
shares. Pending such payment up and allotmentxieising
warrantholder shall be issued by the Company witkréficate
evidencing his right to the allotment of such aiddial nominal
amount of shares. The rights represented by any certificate
shall be in registered form and shall be transferabwhole or
in part in units of one share in the like mannethesshares for
the time being transferable, and the Company shake such
arrangements in relation to the maintenance of gister
therefor and other matters in relation theretoh@sBoard may
think fit and adequate particulars thereof shalinfede known
to each relevant exercising warrantholder uporigbige of such
certificate.

(b) Shares allotted pursuant to the provisions of #aiscle shall rank
pari passu in all respects with the other shalested on the relevant
exercise of the subscription rights represented thg warrant
concerned.

(c) Notwithstanding anything contained in paragraphofahis Article no
fraction of a share shall be allotted on exercib¢he subscription
rights.

(d) The provisions of this Article as to the establignand maintenance
of the Subscription Rights Reserve shall not beredt or added to in
any way which would vary or abrogate, or which wbillave the
effect of varying or abrogating, the provisions fbe benefit of any
warrantholder or class of warrantholders underAhigle without the
sanction of a special resolution of such warramtéxs or class of
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(€)

warrantholders.

A certificate or report by the Auditors as to whethor not the
Subscription Rights Reserve is required to be éshdd and

maintained, as to the purposes for which the Suyismn Rights

Reserve has been used, as to the extent to whieksibeen used to
make good losses of the Company, as to the additinominal

amount of shares required to be allotted to an ogsiag

warrantholder credited as fully paid and as to atlyer matter
concerning the Subscription Rights Reserve shalti{e absence of
manifest error) be conclusive and binding uponGoenpany and all
warrantholders and shareholders.

DIVIDENDS AND RESERVES

142. The Company in general meeting may declare dividendany currency, Power to

143.

144.

declare

but no dividends shall exceed the amount recomnteby¢he Board. dividends.

(@)

(b)

(@)

(b)

The Board may from time to time pay to the memlsersh interim  Board's power
dividends as appear to the Board to be justifiedheyprofits of the fﬁvﬁ’(?in'gf”m
Company, and m particular (but without prejudicéhe generality of

the foregoing) if at any time the share capitaltleé Company is

divided into different classes, the Board may payghs interim

dividends in respect of those shares in the capitahe Company

which confer on the holders thereof deferred or-paferential rights

as well as in respect of those shares which coofethe holders

thereof preferential rights with regard to dividead provided that

the Board actbona fidethe Board shall not incur any responsibility

to the holders of shares conferring any preferémcany damage that

they may suffer by reason of the payment of anrimtelividend on

any shares having deferred or non-preferentiatsigh

The Board may also pay half-yearly or at otheradléd intervals to be
settled by it any dividend which may be payabla éiked rate if the
Board is of the opinion that the profits justifyetpayment.

No dividend shall be payable except out of the imobf the S’_rq;isi%nsasto
Company. No dividend shall carry interest. widents

For so long as any share issued under any shaetime scheme for
employees remains subject to restrictions on didde voting and
transfer imposed thereby, but without prejudicaght® entitiement of
the holder of such share to participate in any ridistion on
capitalization of reserves under Article 140, neidiénd whether
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145.

146.

payable in cash or in specie or by way of allotmehfully paid
shares under Article 146 hereof shall be declanregpasd on such
share.

Whenever the Board or the Company in general mgéiave resolved that Dividend in
a dividend be paid or declared, the Board may é&urttesolve that such specie
dividend be satisfied wholly or in part by the distition of specific assets

of any kind and in particular of paid up sharedeatgures or warrants to
subscribe securities of the Company or any otherpamy, or in any one or

more of such ways, and where any difficulty arisesregard to the
distribution the Board may settle the same asiitkth expedient, and in
particular may issue fractional certificates, disme fractional entitiements

or round the same up or down, and may fix the vétuwedistribution of

such specific assets, or any part thereof, and detgrmine that cash
payment shall be made to any members upon thenfpati the value so

fixed in order to adjust the rights of all partiesyd may vest and such
specific assets in trustees as may seem expediethtet Board and may
appoint any person to sign any requisite instrusiettransfer and other
documents on behalf of the persons entitled to divedend, and such
appointment shall be effective. Where requisitepatract shall be filed in
accordance with the provisions of the Ordinance] #me Board may
appoint any person to sign such contract on betidlfe persons entitled to

the dividend, and such appointment shall be effecti

(@) Whenever the Board or the Company in general mgehiave  Scrip dividends.
resolved that a dividend be paid or declared orstiage capital of the
Company, the Board may further resolve:-

() That such dividend be satisfied wholly or in parthe form of
an allotment of shares credited as fully paid piedi that the
shareholders entitled thereto will be entitled lieceto receive
such dividend (or part thereof) in cash in liewso€h allotment.
In such case, the following provisions shall apply:

(aa) the basis of any such allotment shall be determinethe
Board,;

(bb) the Board, after determining the basis of allotmehtll
give not less than two weeks’ notice in writing ttoe
holders of the relevant shares of the right of tedac
accorded to them and shall send with such noticedmf
election and specify the procedure to be followed the
place at which and the latest date and time by kbidy
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(ii)

(cc)

(dd)

completed forms of election must be lodged in otddre
effective;

the right of election may be exercised in wholéngpart;

the dividend (or that part of the dividend to bas$ied by
the allotment of shares as aforesaid) shall ngpdyable
in cash on shares in respect whereof the cashaidtas
not been duly exercised (“the non-elected sharasd) in
satisfaction thereof shares shall be allotted teddas
fully paid to the holders of the non-elected shameghe
basis of allotment determined as aforesaid andstch
purpose the Board shall capitalise and apply ouarof
part of the undivided profits of the Company (irdihg

profits carried and standing to the credit of agserve or
reserves or other special account other than

the

Subscription Rights Reserve or Conversion Rights

Reserve or Capital Redemption Reserve Fund (ietber

any such Reserves)) as the Board may determind, suc

sum as may be required to pay up in full the appate
number of shares for allotment and distributionatud

amongst the holders of the non-elected shares oh su

basis; or

That the shareholders entitled to such dividencehigtled to
elect to receive an allotment of shares creditetuls paid in

lieu of the whole or such part of the dividend faes Board may
think fit. In such case, the following provisiorisadl apply:-

(aa)

(bb)

(cc)

the basis of any such allotment shall be determined
the Board;

the Board, after determining the basis of allotmshall
give not less than two weeks’ notice in writing ttee
holders of the relevant shares of the right of tedec
accorded to them and shall send with such notioego
of election and specify the procedure to be folldwaed
the place at which and the latest date and time/igh
duly completed forms of election must be lodged
order to be effective;

the right of election may be exercised in wholeiror
part;
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(b)

(©)

(i)

(ii)

(dd) the dividend (or that part of the dividend in redpef
which a right of election has been accorded) siwtllbe
payable in cash on shares in respect whereof thee sh
election has been duly exercised (“the electedeshpar
and in lieu thereof shares shall be allotted ceediis
fully paid to the holders of the elected sharestiom
basis of allotment determined as aforesaid andtich
purpose the Board shall capitalise and apply oudnyf
part of the undivided profits of the Company (irdihg
profits carried and standing to the credit of aagerve
or reserves or other special account other than the
Subscription Rights Reserve or Conversion Rights
Reserve or Capital Redemption Reserve Fund (ifether
be any such Reserves)) as the Board may determine,
such sum as may be required to pay up in full the
appropriate  number of shares for allotment and
distribution to and amongst the holders of the telkc
shares on such basis.

The shares allotted pursuant to the provisionsashgraph (a)
shall rankpari passuin all respects with the shares of the same
class (if any) then in issue save only as regaadscgation in
the relevant dividend.

The Directors may do all acts and things considerackssary
or expedient to give effect to any capitalisatiamguant to the
provisions of paragraph (a), with full power to tBeard to
make such provisions as they think fit in the ca$eshares
becoming distributable in fractions (including pisigns
whereby, in whole or in part, fractional entitlent&nare
aggregated or rounded up or down or whereby theflieof
fractional entitlements accrues to the Companyerathan to
the members concerned). The Board may authoriseparspn
to enter into, on behalf of all members interestedagreement
with the Company providing for such capitalisateomd matters
incidental thereto and any agreement made pursioastich
authority shall be effective and binding on all cemed.

The Company may upon the recommendation of thedBbwrspecial
resolution resolve in respect of any particulariadbnd of the
Company that notwithstanding the provisions of geaph (a) of this

Article a dividend may be satisfied wholly in ther of an allotment
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of shares credited as fully paid without offeringiyaright to
shareholders to elect to receive such dividendashdadn lieu of such
allotment.

(d) The Board may on any occasion determine that atnadint of shares
under paragraph (a)(i) of this Article or a riglitatection to receive
an allotment of shares under paragraph (a)(i) isf Anticle shall not
be made or made available to any shareholders vathstered
addresses in any territory where in the absenca o&gistration
statement or other special formalities the allottr@nshares or the
circulation of an offer of such right of electionould or might be
unlawful, and in such event the provisions afordsdiall be read and
construed subject to such determination.

147. The Board may, before recommending any divident,asele out of the Reserves.
profits of the Company such sums as it thinks ditaareserve or reserves
which shall, at the discretion of the Board, bel@pple for meeting claims
on or liabilities of the Company or contingenciedar paying off any loan
capital or for equalising dividends or for any otlpairpose to which the
profits of the Company may be properly applied, gmehding such
application may, at the like discretion, eitherdmeployed in the business of
the Company or be invested in such investmentefdtian shares of the
Company) as the Board may from time to time thibkaind so that it shall
not be necessary to keep any investments consgtutie reserve or
reserves separate or distinct from any other imvests of the Company.

The Board may also without placing the same torvesearry forward and
profits which it may think prudent not to divide.

148. Subject to the rights of persons, if any, entitiedhares with special rights Dividends to be
as to dividend, all dividends shall be declared paatl according to the Ei;?)(;?tion to
amounts paid or credited as paid up on the sharesspect whereof the P uP capital
dividend is paid, but no amount paid up or creddsgaid up on a share in
advance of calls shall be treated for the purpo$ekis Article as paid up
on the share. All dividends shall be apportioned paid proportionately to
the amounts paid or credited as paid up on thesskduring any portion or
portions of the period in respect of which the dend is paid; but if any
share is issued on terms providing that it shalkrfor dividend as from a
particular date such shares shall rank for dividecwbrdingly.

149. (a) The Board may retain any dividends or other momaysble on or in 5.3}322820;&

respect of a share upon which the Company has adied may apply
the same in or towards satisfaction of the debishilities or
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150.

151.

152.

153.

154.

155.

engagements in respect of which the lien exists.

(b) The Board may deduct from any dividend or bonusapbgy to any
member all sums of money (if any) presently payddylehim to the
Company on account of calls, instalments or othesvim relation to
the shares of the Company.

Any general meeting sanctioning a dividend may makeall on the E;\I/Ii?ggngtﬁg;i
members of such amount as the meeting fixes, btiatothe call on each

member shall not exceed the dividend payable tq &imd so that the call be

made payable at the same time as the dividendthendividend may, if so

arranged between the Company and the member, b sgainst the call.

A transfer of shares shall not pass the right tg dividend or bonus Effec; of
. i transfer.
declared thereon before the registration of thesfie.
If two or more persons are registered as joint éislabf any share, any one Eepdeiptjs of
Ividends on

of such persons may give effectual receipts for diwdends, interim  shares held by
dividends or bonuses and other moneys payablepeot of such shares. joint holders.

Unless otherwise directed by the Board, any diwidenbonus may be paid Payment by
by cheque or warrant sent through the post to égestered address of the post
member entitled, or, in case of joint holdershe tegistered address of that

one whose name stands first in the register ineaspf the joint holding or

to such person and to such address as the holdemorholders may in
writing direct. Every cheque or warrant so sentlldb@a sent at the risk of

the holder or joint holder, as the case may benaade payable to the order

of the person to whom it is sent, and the paymérang such cheque or
warrant shall operate as a good discharge to tmep@oy in respect of the
dividend and/or bonus represented thereby, nottaiasng that it may
subsequently appear that the same has been stoldvat any endorsement
thereon has been forged.

All dividends or bonuses unclaimed for one yeagrdftaving been declared
may be invested or otherwise made use of by thedBfma the benefit of

the Company until claimed and the Company shall betconstituted a
trustee in respect thereof for any profit or bendérived therefrom. All

dividends or bonuses unclaimed for six years ditaring been declared
may be forfeited by the Board and shall reverh@ompany.

Any resolution declaring a dividend on shares of atass, whether a Record dates
resolution of the Company in general meeting oesolution of the Board,
may specify that the same shall be payable oriloligable to the persons
registered as the holders of such shares on aartidate or at a point of
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time on a particular date, notwithstanding thahéy be a date prior to that
on which the resolution is passed, and thereupendikidend shall be
payable or distributable to them in accordance wileir respective

holdings so registered, but without prejudice t® tights inter se in respect
of such dividend of transferors and transfereesmf such shares. The
provisions of this Article shall mutatis mutandigpsy to bonuses,

capitalisation issue, distributions of realised itpprofits or offers or

grants made by the Company to the members.

156. Without prejudice to the rights of the Company undeticle 154, the  Company may

i o ) cease sending
Company may cease sending such cheques for dividatidements or dividend

dividend warrants by post if such cheques or wé#srdrave been left warrants.
uncashed on two consecutive occasions. However,Gbmpany may
exercise the power to cease sending cheques fatedy entittements or
dividend warrants after the first occasion on whaich a cheque for
dividend entitlements or dividend warrants is neik undelivered.

157. The company shall have the power to sell, in suahmar as the Board may geo”msairrlgsn;?y
think fit, any shares of a member who is untraceallit no such sale shall untraceable

members.
be made unless:-

(i) all cheques or warrants, being not less than timeetal number, for
any sum payable in cash to the holder of such shareespect of
them sent during the relevant period in the mamognorised by the
Articles of the Company have remained uncashed;

(i) sofar as it is aware at the end of the relevanb@gethe Company has
not at any time during the relevant period receigag indication of
the existence of the member who is the holder ohshares or of a
person entitled to such shares by death, bankruptayperation of
law; and

(i) the Company has caused an advertisement to béedserEnglish in
an English language newspaper and in Chinese imrge€e language
newspaper giving notice of its intention to seltisishares and has
notified The Stock Exchange of Hong Kong Limitedsath intention
and a period of three months has elapsed sinceddke of such
advertisement.
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For the purpose of the foregoing, “relevant periadéans the period
commencing twelve years before the date of puldicatof the
advertisement referred to in paragraph (iii) ostArticle and ending at the
expiry of the period referred to in that paragraph.

To give effect to any such sale the Board may aigbcany person to
transfer the said shares and instrument of transfgned or otherwise
executed by or on behalf of such person shall beffastive as if it had
been executed by the registered holder or the pematitled by
transmission to such shares, and the purchasdrreitdde bound to see to
the application of the purchase money nor shalltities to the shares be
affected by any irregularity or invalidity in theqeeedings relating to the
sale. The net proceeds of the sale will belonghto @ompany and upon
receipt by the Company of such net proceeds it beabme indebted to the
former member for an amount equal to such net paeNo trust shall be
created in respect of such debt and no intereditlh@ayable in respect of
it and the Company shall not be required to accéamany money earned
from the net proceeds which may be employed in lhsiness of the
Company or as it thinks fit. Any sale under thigidle shall be valid and
effective notwithstanding that the member holdihg shares sold is dead,
bankrupt or otherwise under any legal disabilitynmapacity.

ACCOUNTS

158. The Board shall cause true accounts to be keph®fsums of money ’Qggf“”tg to be
received and expended by the Company, and the mhatteespect of which
such receipt and expenditure take place, and optbpgerty, assets, credits
and liabilities of the Company and of all other teet required by the
Ordinance or necessary to give a true and fair wkthe Company’s affairs
and to explain its transactions.

159. The books of accounts shall be kept at the regidteffice or at such other ;’(‘)’Zeeri:;tcoum
place or places as the Board thinks fit and shathys be open to the
inspection of the Directors.
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160. The Board shall from time to time determine whetlied to what extent, at

161.

what times and places and under what conditiongegulations, the

accounts and books of the Company, or any of tisdmall be open to the
inspection of the members not being Directors, mmdnember (not being a
Director) shall have any right of inspecting anycamt or book or

document of the Company, except as conferred by Qnhdinance or

authorised by the Directors or by the Company megal meeting.

(@)

(b)

(©)

The Board shall from time to time in accordancehwite provisions
of the Ordinance cause to be prepared and to loebefore the
members of the Company at every annual general imgeethe
Annual Report and/or the summary financial reponicly complies
with the Companies Ordinance and such other repodsaccounts as
may be required by law.

Every Annual Report shall be signed pursuant toptioisions of the
Ordinance and copies of those documents (inclublirignot limited to
the Annual Report and/or the summary financial rgpehich are to
be laid before the members of the Company at amangeneral
meeting shall not less than 21 days before the dhtihe annual
general meeting be made available in printed formd/@ using
electronic means whether in the English languadyg omthe Chinese
language only or in both the English language dmel €hinese
language and at the same time as the notice ofnanah general
meeting to every member of the Company, every maltidebentures
of the Company, every person registered under lardé and every
other person entitled to receive notices of gengraétings of the
Company in compliance with the Listing Rules any applicable
law, rules or regulations, provided that the Conypahall not be
required to make available those documents to @&nyop of whose
address the Company is not aware or to more thanobrhe joint
holders of any shares or debentures whether irtegkiform or by
electronic means. In the case of those documenisg bmade
available in printed form, such documents will leatsby post to the
registered addresses of those entitled to recbam &s set out above.

Where a member, in accordance with the Listing ®wed any
applicable law, rules or regulations has conserttedtreat the
publication of the Annual Report or the summarafioial report as
set out in Article 161(a) using electronic meanshas consented to
receiving the summary financial report insteadh&f Annual Report,
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162.

163.

164.

165.

as discharging the Company’s obligation under tis¢irig Rules and
any applicable law, rules or regulations to sendopy of such
relevant financial documents, then publication bg Company, in
accordance with the Listing Rules and any appledaW, rules or
regulations, using electronic means of such relevimancial
documents and/or receipt by such member of the samnifimancial
report at least 21 days before the date of theaalegeneral meeting,
shall, in relation to each such member, be deemedischarge the
Company’s obligations under Article 161(a) providadt any person
who is otherwise entitled to such financial docutaef the Company
may, if he so requires, by notice in writing sernadthe Company,
demand that the Company sends to him, a compléeteeg@rcopy of
the Annual Report or the summary financial repast previously
requested by him.

AUDITORS

Auditors shall be appointed and their duties regalan accordance with
the provisions of the Companies Ordinance.

Subject as otherwise provided by the Ordinance,réineuneration of the
Auditors shall be fixed by the Company in generakting.

Every statement of accounts, audited by the ConipaAuditors and
presented by the Board at an annual general mestuad) after approval at
such meeting, be conclusive except as regards raoly discovered therein
within three months of the approval thereof. Whemeany such error is
discovered within that period, it shall forthwithe kcorrected, and the
statement of accounts amended in respect of tbe @rall be conclusive.

NOTICES

Any notice or document or any Corporate Commurocato be given or

issued under these Articles shall be in writingd amay be served by the
Company and/or by the Board on any member eithesopally or by

sending it through the post in a prepaid letteryedope or wrapper
addressed to such member at his registered addsesppearing in the
register or (in the case of notice) by advertisenmrblished in both an
English language newspaper in English and a Chilzespiage newspaper
in Chinese or by any electronic means in compliamitie these Articles and
the Listing Rules and any applicable law, rulesegulations provided that
the Company has obtained the member’'s prior exprpssitive

confirmation in writing to receive or otherwise leamade available to him
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notices and documents to be given or issued tolynthe Company by
such electronic means. In the case of joint holdéra share, all notices
shall be given to that holder for the time beingosd name stands first in
the register and notice so given shall be sufficieotice to all the joint
holders.

166. A member shall be entitled to have notice servechiom at any address Mgr'%bﬁgsngf“ of
within Hong Kong or by any electronic means in céiamre with these
Articles, legislation and the Listing Rules and applicable law, rules or
regulations. Any member whose registered addressitside Hong Kong
may notify the Company in writing of an addresdHdong Kong which for
the purpose of service of notice shall be deemedeohis registered
address. A member who does not notify the Compéay @address in Hong
Kong may notify the Company of an address outsidagdKong and the
Company may serve notices on him at such oversieaess. In the absence
of notification by a member of an address in Horamé or overseas for the
purpose of service of notice, such member shalldemed to have received
any notice which shall have been displayed at dugstered office of the
Company and shall have remained there for the splateenty-four hours
and such notice shall be deemed to have been egcbiwsuch member on
the day following that on which it shall have bdest so displayed.

167. Any notice sent by post shall be deemed to have seeved on the day ‘é‘(’:;frc‘)r”m‘ce by

following that on which the envelope or wrapperteamng the same is put ﬂggtr:cgnégemed
into a post office situated within Hong Kong andpimoving such service it to be served.
shall be sufficient to prove that the envelope @apper containing the

notice was properly prepaid (and in the case ofadaress outside Hong

Kong where airmail service can be extended themdtmail postage

prepaid), addressed and put into such post offickaacertificate in writing

signed by the Secretary or other person appoinjethé Board that the

envelope or wrapper containing the notice was stremded and put into

such post office shall be conclusive evidence tferédny notice or

document or Corporate Communication sent by eleranail shall be

deemed to have been served at the time when su® mo document or

Corporate  Communication is transmitted provided matification is

received by the Company that such notice or doctiinas not reached its

recipient. Any notice or document or Corporate Camiwation which the

Company has made available to any member by ptiolican its own

website or computer network or the website of TheclS Exchange of

Hong Kong Limited shall be deemed to have beenesenn the day on

which such publication is made.
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168.

169.

170.

171.

A notice or document or Corporate Communication rbaygiven by the
Company to the person or persons entitled to aeshatonsequence of the
death, mental disorder or bankruptcy of a membéhénmanner set out in
Article 165 in which the same might have been giifehe death, mental
disorder or bankruptcy had not occurred.

Any person who by operation of law, transfer orentimeans whatsoever
shall become entitled to any share shall be boynevbry notice in respect
of such share which previously to his name and esddbeing entered on
the register shall be duly given to the person fignom he derives his title
to such share.

Any notice or document or Corporate Communicatiefivéred or sent by
post or left at the registered address of any memmbenade available by
electronic means in compliance with these Articlegislation and the
Listing Rules and any applicable law, rules or tagons, shall
notwithstanding that such member be then deceasgavhether or not the
Company has notice of his death be deemed to hase Buly served in
respect of any registered shares whether heldysolejointly with other
persons by such member until some other persoedistered in his stead
as the holder or joint holder thereof, and suchkisershall for all purposes
of these presents be deemed a sufficient servisaadf notice or document
on his personal representatives and all personanffj jointly interested
with him in any such shares.

(@) The signature to any notice to be given by the Gamwgpmay be
written or printed by means of facsimile or whemdevant, by

Electronic Signature.
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172.

173.

(b) Subject to the Listing Rules and any applicableslawles and
regulations, any notice or document, including baoi limited to the
documents referred to in Article 161 and any Caoapor
Communication, may be given in the English languaghky, in the
Chinese language only or in both the English lagguand the
Chinese language provided that the Company hasineltathe
relevant member’s prior express positive confiroratin writing to
receive or otherwise have made available to hinh suatices or
documents in either the English language only a& tbhinese
language only or in both the English language dmel €hinese
language and provided further that such member nfaije so
requires, by notice in writing served on the Compaemand at any
time that the Company sends or makes availabléntoahy notice or
document or Corporate Communication in the languays
previously provided to him.

INFORMATION

No member (not being a Director) shall be entitiedequire discovery of
or any information respecting any detail of the @amy’'s trading or any
matter which is or may be in the nature of a treeleret, mystery of trade or
secret process which may relate to the conducthef dusiness of the
Company and which in the opinion of the Board il v inexpedient in the
interests of the members of the Company to comnatmito the public.

DOCUMENTS

(@) Any Director or the Secretary or any person apgairiy the Board
for the purpose shall have power to authenticatg @mcuments
affecting the constitution of the Company and aggotutions passed
by the Company or the Board or any committee ofBbard and any
books, records, documents and accounts, relatingetdusiness of
the Company, and to certify copies thereof or ex¢rdherefrom as
true copies or extracts; and, where any books rdecdocuments and
accounts are elsewhere than at the registereapffie local manager
or other officer of the Company having the custtiggreof shall be
deemed to be a person appointed by the Board agsafd. A
document purporting to be a copy of a resolutianaro extract from
the minutes of a meeting, of the Company or of Board or any
committee of the Board which is certified as afardsshall be
conclusive evidence in favour of all persons deplwith the
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(b)

Company upon the faith thereof that such resoluliaa been duly
passed or, as the case may be, that such minutdract is a true
and accurate record of proceedings at a duly datedi meeting.

(i)

(ii)

(iii)

The

Company shall be entitled to destroy the foihgy

documents at the following times:-

(aa)

(bb)

(cc)

(dd)

(ee)

registered instruments of transfer: at any timerafthe
expiration of seven years from the date of redisina
thereof;

allotment letters: at any time after the expiratadrseven
years from the date of issue thereof;

copies of powers of attorney, grants of probate lattdrs
of administration: at any time after the expiratiaintwo
years after the account to which the relevant poefer
attorney, grant of probate or letters of adminigira
related has been closed;

dividend mandates and notifications of change ofesk:
at any time after the expiration of two years frbra data
of recording thereof; and

cancelled share certificates: at any time after the
expiration of one year from the date of the camatielh
thereof.

It shall conclusively be presumed in favour of @@mpany:-

(aa)

(bb)

(aa)

(bb)

that every entry in the register purporting to bede on
the basis of any such documents so destroyed wgs du
and properly made; and

that every such document so destroyed was valid and
effective and had been duly and properly registered
cancelled, or recorded in the books or recordshef t
Company, as the case may be.

The provisions aforesaid shall apply only to the
destruction of a document in good faith and without
notice of any claim (regardless of the partiesdtrto
which the document might be relevant;

Nothing herein contained shall be construed as simgo
upon the Company any liability in respect of the
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174.

175.

destruction of any such document earlier than as

aforesaid or in any other circumstances which waoald
attach to the Company in the absence of this Axtahd

(cc) References herein to the destruction of any doctmen

include references to the disposal thereof in aagmer.

WINDING UP

If the Company shall be wound up (whether the tgtion is voluntary,

under supervision or by the court) the liquidat@ymwith the authority of a
special resolution, divide among the members iispar kind the whole or
any part of the assets of the Company and whethapithe assets shall
consist of property of one kind or shall consistpobperties of different
kinds, and may for such purpose set such valueeatebms fair upon any
one or more class or classes of property and magrrdme how such

division shall be carried out as between the membedifferent classes of
members. The liquidator may, with the like authgritest any part of the
assets in trustees upon such trusts for the bepéfinembers as the
liquidator with the like authority shall think fitand liquidation of the

Company may be closed and the Company dissolved,sbuthat no

contributory shall be compelled to accept any share other assets in
respect of which there is a liability.

In the event of a winding-up of the Company in Hétang, every member
of the Company who is not for the time being in g&fong shall be bound,
within fourteen days after the passing of an eiffectesolution to wind up
the Company voluntarily, or the making of an orféterthe winding-up of
the Company, to serve notice in writing on the Campappointing some
person resident in Hong Kong and stating that pessioill name, address
and occupation upon whom all summonses notices;epsy orders and
judgments in relation to or under the winding-uptleé Company may be
served, and in default of such nomination the tgtor of the Company
shall be at liberty on behalf of such member tooampsome such person,
and service upon any such appointee, whether ajgooby the member or
the liquidator, shall be deemed to be good perssgr@ice on such member
for all purposes, and where the liquidator makes aarch appointment, he
shall with all convenient speed give notice theremfsuch member by
advertisement in an English language newspapengligh and a Chinese
language newspaper in Chinese as he shall deenopmate or by a
registered letter sent through the post and adelesssuch member at his
address as mentioned in the register, and sucbenstiall be deemed to be
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served on the day following that on which the atisement appears or the
letter is posted.

INDEMINITY

176. (a) Every Director, manager, Secretary or other offeved every auditor Indemnity.
of the Company shall be entitled to be indemniftiet of the assets of
the Company against all losses or liabilities (wohg any such
liability as is mentioned in paragraph (c) of theoyiso of the
Ordinance) which he may sustain or incur in or dlloe execution of
the duties of his office or otherwise in relationerteto, and no
Director, manager, Secretary or other officer odiar shall be liable
for any loss, damage or misfortune which may hapferor be
incurred by the Company in the execution of theedubf his office or
in relation thereto. But this Article shall onlyysaeffect in so far as it
provisions are not avoided by the said Section.

(b) Subject to the Ordinance, if any Director or otperson shall become
personally liable for the payment of any sum prilgadue from the
Company, the Board may execute or cause to be ®tkany
mortgage, charge, or security over or affectinguiwle or any part
of the assets of the Company by way of indemnitységure the
Director or person so becoming liable as aforefaich any loss in
respect of such liability.
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Name, Addresses and Descriptions of Subscribers

For and on behalf of
REALTY DRAGON LIMTTED
(Sd.) WONG SHIU MING
WONG SHIU MING Director
19 Floor, Shing Lee Commercial Building,
6-12 Wing Kut Street, Central,
Hong Kong.
Corporation

For and on behalf of
ONGLORY COMPANY LIMITED
(Sd.) WONG SHIU MING
WONG SHIU MING Director
19 Floor, Shing Lee Commercial Building,
6-12 Wing Kut Street, Central,
Hong Kong.
Corporation

Dated the 21st day of August, 1991.
WITNESS to the above signatures:-

ERIC CHAN
Company Secretary
19 Floor, Shing Lee Commercial Building
6-12 Wing Kut Street, Central
Hong Kong.
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