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CERTIFICATE OF CHANGE OF NAME 
公司更改名稱證書

* * * 
I hereby ce仕ify that 
本人謹此證明

NEW ENDEAVOUR GROUP L工MITED

having by special resolution changed its name, is now incorporated under 
經通過特別決議，已將其名稱美故，該公司的註冊名

the name of 
稱現為

DAH S ING BANK工NG GROUP L工MITED

大新銀行集團有限公司

Issued by the undersigned on 26 March 2004. 

本證書於二 o 0 的年

C. R. F. 11 (03) 

一月廿六日簽發

hrtγ 
for Registrar of Companies 

HongKong 
香港公司泣冊處處長

(公司泣冊主任張潔心 代行)



No. 
鴿號

888414 iCR] 
COMPANIES ORDINANCE 

(CHAPTER 32) 
香港法例第 32 章

公司條例

CERTIFICATE OF INCORPORATION 
公司註卅證書

* * * 

I hereby certify that 
本人謹此證明

NEW ENDEAVOUR GROUP L工MITED

is this day incorporat叫 in Hong Kong under 納e Compani的 O吋inance，
於本日在香港依據公司條例註冊成為

and that this company is limited. 
有限公司。

Issued by the undersigned on 11 Ma玄ch 2004. 

C.R.F 4 (99) 

本證書於之 o 0 四年 三月十一日簽發

&…ιγ 
MISS R. CHEUNG 

for Registrar of Companies 
Hong Kong 

香港公司註冊處處長

(公司註卅主任張潔心 代行)



THECON.WANffiSORDWANCE 
(CHAPTER 32 OF THB LAWS OF 

叫王E HONG KONG SPECIAL ADMINISTRATIVE REGION) 

Company Limit吋 byShares

MEMORANDUM OF ASSOCIATION 

OF 

DAHSINGBAN阻NG GROUP LIMITED1 

大新銀行集聞有限公司

1. The name of the Company is ‘'Dah Sing Banking Group Limited". 

2. The臼gister，吋 o組ce of the Company shall be in Hong Kong. 

3. (ì) The Comp個yhas 卸倒Ipacity and 也.e righ俗， p側的個dpri社leges of a 
natural p虹son or body corporate in doing in any p缸t of the world whe也前 as

p加ci闕~ agent， ω前actor or otberwise any也ing which it is pem臼ed OT required to 
do by any enac恤.ent or rule of law necessary for 也e attainQlent of its obj∞ts 組d
what叮叮 else may be considered conducive or incid切tal thereto or consequential 
也位eon.

(ii) The powers of the Company shall be as 5et for也扭曲is document 個d 也e
pow的 set forth in伽 Seventh Schedule的伽 Companies Or，組組閱(Çhapt前 320f

也e Laws of the Hong Kong Specia1 Administrative Region of伽 P∞ple's R:旬的lic
ofC區na) areh前eby expressly excluded. 

4. The liability of也eM個b翩。f也e Company is limited. 

5. The Share capital of the Company is HK$I ,500,000,000 divided 恆的 1 ，500，000，000
ordinary Shares ofHK$l.OO eachz• Reference 扭曲is Memorandum of Association to 
“侃紅聞"甜甜， unless expressly stated 0也.erwise or 也e subj的t or context oth叮wise
requires, be ∞助加ed甜甜f如ing to all c1asses of Share capi個l 也.en in existence and 
''Members''sha11 be ∞nstrued 那cordingly.

6. τbecapi個1 ofthe Companymaybe increased, and anyofthe.ori斟nalSh缸吭組dany
new Shares from time to time to be created may 企om time to 世me， be divided into 

2 

The Co立聊ny changed its name to D油 S包19Ba址ing Group Limited by Speciallt肘。lution passed On 
12也 March2仰4.

Theau血。rised Share 臼.pitü of tbe Company was 訟creas吋企om HK$lO，OOOωE甄別，500，000，000 by 
the creation of 1,499,990,000 new Shares pursuant to a Written Resolution passed by the sole 
品areholder on 12th June 油倒.
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such Classes with such preferentia1, deferred, or sp倒叫 righ紹， privileges or 
∞nditions and otber sp∞ial incidents as may be presαibed or det目mined upon by or 

a 詛郎∞吋ance wi也 the Articles of Association and regulations of血e Company from 
血e 世mebeingoro油位wise.

We, thebody ∞rpora峙， whose name, address and descrip世on 缸'e subscribed, desire 切 fonn
a Company 旭 p叮suance of 也is Memorandum of Association and we agree to take the 
number of Shar的姐也.e capital of 也e Company as set 旭 the second column opposite our 
name in the first ∞lumn 姐也e table below: 

Name， Addrωs andDescription ofSubscriber 

DAH SING F1NANCIAL HOLDINGS LIMITED 
36th Floor, Dah Sing Financial Centre 
108 Gloucest位 Road
HongKong 
(Corporation) 

(Sd.) Gary Pak-Ling Wang 
Por and on behalf of 
D油 S扭g Pinancial Holdings Limited 

Total Number of Shares Taken: 

Dated 也is 27th day ofFebroary 2004. 

WITNESSto 也e above signatures: 

3 

(Sd.) Hoi-Lun 800 

S∞retary 

Number of Shares 
Taken by Each 

Subscriber 
on Words) 

Two 

Two 

36m Floor， .D油 Sing Pinancial Cen師
108 Gloucester Road . 
H~ngKong 



THE COMPANIES ORD的必lCE
(CHAPTER 32 OF THE LA WS OF 

THE HONG KONG SPECIAL ADMINISTRA TNE REGION) 

Company Limited by Shares 

NEW ARTICLES OF ASSOCIATION 
(As adopted by Special Resolution passed on 12th June 2004) 

PRELIMINARY 

OF 

DAH SING BANKING GROUP LIMITED* 
大新銀行集聞有限公司

1. (1) In these articles 也e following words shal1 have the following meanings: 

“applicable laws and regulations" includes the Listing Rules; 

“'articles" means the 缸ticles of the Company ìn 也.eir present fonn and a11 
supplementary, amended or substituted artìcles for the time being 扭 force;

“associate" ，組 relation to any director, has the meaning ascribed to it in the 
Listing Rules; 

“Auditors" means the auditors of the Company for the time being; 

“business days" means any day on whích a recognísed stock market is open 
for the business of dealing in securities; 

“Clear days" me削s in relation to the period of a notice, that period excluding 
the day when the notice is given or deemed to be given and the day for which 
it is given or on which it is to take effect; 

“Clearing House" means a recognised clearing house wi血in the meaning of 
Schedule 1 of 吐1e Securities and Futures Ordinance, Chapter 571 of the Laws 
of Hong Kong or a Clearing House recognised by the laws of the jurisdiction 
in which the shares 訂e listed or quoted on a stock exchange in such 
juri叫iction;

“Company" means Dah Sing Banking Group Limited; 

• The Company changed its name 金om New Endeavour Group Limited to Dah 8ing Banking Group 
Limited by Special Resolution passed on 12th March 2004. 
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“Companies Ordinance" means the Companies Ordinance (Chapter 32 ofthe 
Laws ofHong Kong); 

“corporate communication" has the meaning ascribed to it in mle 1.01 ofthe 
Listing Rules; 

“corporation" ìncludes both a company incorporated under the Companies 
Ordinance as well as a company inc。中orated outside Hong Kong; 

“directors" and “boal官· mean the directors of the Company or the directors 
present at a meeting of directors of the Company at which a quomm is 
present; 

“holder" means in relation to shares, the member whose name is entered in 
the register of members as the holder of the sh缸的;

“listing document" has the meaning ascribed to it in the Lísting Rules and 
includes any supplementaI listing document and any subsequent amendment 
to the listing document; 

“Listing Rules" means the Rules Governing the Listing of Securitíes on the 
Stock Exchange, as amended from time to time; 

“Office" means the registered office of the Company; 

“register" means the register of members of the Company kept pursuant to 
the Companies Ordinance and íncludes any branch register kept pursuant to 
the Companies Ordinance; 

“relevant flnancial documents" bas the meaning ascribed to ìt in section 2(1) 
。f the Companies Ordinance; 

“the. Sea}" means the common seal of tbe Company or any official seaI that 
the Company may have as pennitted by the Companies Ordinance; 

“secretaη" means the secretary of the Company or any other person 
appointed to perfonn the duties of the secretary of the Company, including a 
joint, assistant or deputy secretary; 

“share" means a share in the capital of the Company and includes stock 
except where a distinction between stock and shares is express or implied; 

“Stock Exchange" means The Stock Exchange ofHong Kong Limited; and 

“summaηr financial report" has the meaning ascribed to it in section 2{l) of 
the Companíes Ordinance. 

(2) Save as aforesaid and unless the context oth前wise requires, words and 
expressions contaíned ín these articIes shall be缸 the same meaning as in the 
Companies Ordînance. 

(3) Except where otherwise expressly stated, a reference in these 缸tîcles to any 
primary or delegated legislation or legislative provìsion includes a reference to 
any modificatÏon or re-enactment of it for the time being in force. 
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(4) In these 的cl郎， unless the context otherwise requires: 

(a) words in the singular shall include the plural, and vice versa; 

(b) the masculine gender shall include the feminine and neutral and vice 
versa; and 

(c) a reference to a person shall include a reference to a finn, a body 
corporate 組d to an unincorporated body ofpersons. 

(5) In these articles: 

(a) references to writing shall include references to typewritìng, printing, 
lithography, photography and any other mode ~f representing or 
reproducing words in a legible and non-transitory form, including for . 
the avoidance of doubt an electronic record (within the meaning of the 
Electronic Transactions Ordinance (Chapter 553 of the Laws of Hong 
Kong)); 

(b) references to a power 訂e to a power of any kind, whether 
administrative, discretionary or otherwise; and 

(c) references to a committee of the directors are to a committee 
established in accordance with these articles, whether or not comprised 
wholly of directors. 

(6) The headings are for convenience only and shall not affect the interpretation 
。fthese 訂ticles.

2. The regulations contained in Table A ín the first schedule to the Companies 
Ordinance do not apply to the Company. 

OFFICE 

. 3. The Office shall be at such place in Hong Kong as the directors shall 企om time to 
time appoint. 

SHARE CAPIT AL 

4. The share capital of the Company is HK$1 ,500,OOO,OOO divided into 
HK$1 ,500,OOO,OOO ordinary shares ofHK$ l.OO each. 

5. Subject to the provisions of the Companies Ordinance and without prejudice to any 
special rights attached to any existing shares, any share may be issued with such 
rights or restrictions, whether in regard to dividend, voting, return of capital or 
otherwÏse as the Company may by ordinary resolution detennine (白， ifthe Company 
has not 80 determined, as the directors shall determine). 

6. Subject to the provisions of the Companies Ordinance, any share may be issued, with 
the sanction of a special resolution, which is or is to be liable; to be redeemed at the 
option of the Company or the holder on such terms and in such manner as may be 
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prov:ided by these arti c1es. In the event of purchase for redemption of the redeemable 
share, the following provisions shall apply: 

(a) purchases not made through the market or by tender shall be limited to a 
maximum price; and 

(b) if purchases are by the tender, tenders shal1 be available to all shareholders 
alike. 

7. Subject to the provisions of the Companies Ordinance and these articles, the unissued 
shares in the Company shall be at the disposal of the directors, who may offer, allot, 
grant options over or otherwise dispose of them to such persons and on such terms as 
the directors think fi t. No share shall be issued at a discount except in accordance 
with the provisions of the Companies Ordinance. 

8. The directors may, subject to the approval by the members in general meeting, issue 
warrants or other rights and grant options to subscribe for any class of sh訂的 or

securitÍes of the Company on such terms as the dírectors may from time to time 
determine. Where warrants are issued to the bearer, no certificate thereof shall be 
issued to replace the one that has been lost unless the directors are satisfied beyond 
reasonable doubt that the original certificate thereof has been des杖。yed and the 
Company has received an indemnity in such form as the directors may think fit with 
regard to the issue of any such replacement certificate. 

9. The Company may exercise the powers of paying commissions conferred by the 
Companies Ordinance. Subject to the provisions of the Companies Ordinance, any 
such commission may be satisfied by the payment of cash or by the allotment of fully 
or partly paid shares or partly in one way and partly in the other. The Company may 
also on any issue of share capital pay such brokerage as may be lawful and exercìse 
al1 powers of paying ínterest out of capital. 

10. Except as required by law, no person shall be recognised by the Company as holding 
any share upon any trust and (except as otherwise provided by these articles or by 
law) the Company shaH not be bound by or required to recognise (even when having 
notice thereof) any equitable, contingent, future or partial interest in any share or in 
any 企actional part of a share or any other rights in respect of any share except an 
absolute right to the entirety ofit in the registered holder. 

11. No person shall become a member until his name shall have been entered into the 
reglster. 

VARIATION OF RIGHTS 

12. Subject to the provisions of the Companies Ordinance, if at any time the capital of the 
Company is dìvided into different c1asses of shares, the rights attached to any class 
(unless otherwise provided by the tenns of issue of the shares of that class) may be 
varied, either wh i1e the Company is a going concern or during or in contemplation of 
a winding-up, either with the consent in writing of the holders of three-quarters in 
nominal value of the issued shares of that cl倍5， or with the sanction of an specìal 
resolution passed at a sep訂ate meeting of the holders of the shares of that class, but 
not otherwise. To every such separate meeting the provisions of these articles relatìng 
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to general meetings shall apply, but so that 血e necessary quo口un at such meeting 
(other than an adjourned meetíng) shall be no less th個 two P叮sons together holding 
or representing by proxy one-third ìn nominal value of the issued shares ofthe class in 
question and 剖 any adjoumed meetíng two persons holding shares of that class or by 
proxy (whatever the number of shares held by them), and that any holder of sh缸es of 
the c1ass present in person or by proxy may demand a poll. 

13. The provisíons of the foregoing Artic1e shall apply to the varìation or abrogation of 
the special rights attached to some only of the shares of any class 路 if each group of 
shares of the class dífferentIy treated formed a separate class the rights whereof are 
V訂ied.

14. The special rights conferred upon the holders of any sh訂閱 or class of shares shall 
not, unless otherwise expressly provided in the rights attacrung to or the terms of issue 
of such sh訂的， be deemed to be altered by the creation or issue of further shares 
ranking pari passu with them. 

SHARE CERTIFICATES 

15. Every person whose name is entered as a member in the register shaU be 
entitled without payment to receive within 制ro months after allotment or ten 
business days of the lodgement of an instrument of transfer duly stamped, (or 
within such other period as the terms ofissue shal1 provide), one certificate for 
al1 his shares of any particular class, or ifhe shall so request, upon payment of 
a fee (not exceeding the maximum amount as the Stock Exchange may from 
time to time permit) for every certificate after the first, as the directors shal1 
台om time to time determi帥， such number of certificates for sh缸es in Stock 
Exchange board lots or multiples thereof as he shaH request and one 扣r the 
balance (if 組y) of the sh肛es in question, provided that in the event of a 
member transferring p訂t of the shares represented by a certificate in his name 
a new certificate in respect of the balance thereof shal1 be issued in his name 
without payment. 

(2) Every certificate shall be issued under the Seal and shall specify the number 
and class of shares and, if required, the distinctive numbers thereof, to which 
the certificate relates, and the amount paid up thereon and may otherwise be in 
such form as the board may 企om tÍme to time determine. The Company shall 
not be bound to issue more than one certificate for sh叮es held jointly by 
several persons and delivery of a certificate or certificates to one of several 
joint holders shal1 be a sufficient delivery to a11 such holders. 

、
龜
，J

' •• “ J
S﹒
、

(3) If a share certificate is defaced, wom-out, lost or destroyed, it may be renewed 
on: 

(a) payment of such fee (if any) as may from time to time be permitted 
under the rules prescribed by the Stock Exchange; and 

(b) such other terms (if any) as to evidence and indemnity and payment (in 
the case of a 10ss or destruction) of any out-of-pocket expenses 
incurred by the Company in investigating evidence as the dírectors 
may think fit but otherwise free of ch訂醉， and (in the case of 
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defacement or wearing-out) on delivery up ofthe old certiflcate. 

(4) If at any time the share capital ofthe Company is divided into different classes 
of shares, every share certificate issued at that time shall comply wíth the 
provisions of the Companies Ordinance, and no certificate shall be issued in 
respect of more than one class of shares. 

JOINT HOLDERS 

16. Where two or more persons are registered as the holders of any share they shall be 
deemed to hold the same as joínt tenants with the benefit of survivorshìp, subject to 
the following provisions: 

LIEN 

(a) the Company shall not be bound to register more than four persons as the 
holders of any sh訂es except in the case ofthe legaI personal representatives of 
adece剖ed member; 

(b) 出e joint ho)ders of any shares shall be liable severa)]y as well as jointly in 
respect of all payments which ought to be made in respect of such sh訂閱;

(c) on the death of any one of such joint holders the survivor or survÍvors shaIl be 
the only person or persons recognised by the Company as having any title to 
such share but the directors may requìre such evidence of death as they may 
deem fit; 

(d) any one of such joint holders may give effectual receipts for any divìdend, 
bonus or retum of capital payable to 5uch joint holders; and 

(e) the Company shall be at liberty to treat the person whose name stands first in 
the Register as one of the joint holders of any shares as solely entitled to 
delivery of the certificate relating to such sh缸吼叫 to receive notices from the 
Company, or to attend or vote at general meeting of the Company, and any 
notice given to such person shal1 be deemed notice to aII the joint holders; but 
any one of such joint holders may be appointed the proxy of the persons 
entitled 的 vote on behalf of such joint holders, and as such proxy to attend and 
vote at general meetings of the Company, but if morc than one of such joint 
holders be present at any meetìng personal1y or by proxy that one 50 present 
whose name stands first ìn the Register in respect of such shares shall alone be 
entitled to vote in respect thereof. 

17. The Company shall have a first and p缸amount lien on every share (not being a fully 
paid share) for all moneys (whether presently payable or not) cal1ed or payable at a 
fixed time in respect of that sh旺丸 and the Company shall also have a first and 
paramount lien on all sh缸。s (other than fully paid shares) standing registered in the 
name of a member, (whether singly or jointly wÎth any other persons or persons), for 
all moneys presently payable by such member or his estate to the Company. The 
directors may declare any share to be wholly or in p缸t exempt from the provisions of 
this Article. The Company's lien on a share shall extend to all amounts payable in 
respect of it. 
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18. The Company may sell, in such manner as the directors think 缸， any sh缸es on which 
the Company has a lien, but no sale shall be made unless an amount in respect of 
which the lien exists is present1y payable, nor untiI the expiration of fourteen days 
after notice in writing has been given to the holder of the share, or the person entit1 e吐
to it in consequence of the death or bankruptcy of the holder, demanding pa戶nent and 
stating that if the notice is not complied with the sh缸es may be sold. 

19. To give effect to the sale the directors may authorise some p前son to execute an 
instrument of transfer of the share sold to, or in accordance with the directions of, the 
purchaser and may enter the name ofthe purchaser or such transferee in the regÌster as 
holder of the shares and the purchaser shall not be bound to see to the application of 
the purchase money, nor shal1 his title to the shares be a叮ected by any irregularity in 
or invalidity of the proceedings in reference to the sale. 

20. The net proceeds ofthe sale, after payment ofthe costs, shall be applied ín payment of 
80 much of the amount for which the lien exists as is p臼sently payable, and any 
residue shall (subject to a like lien for any amount not presently payable as existed 
upon the share before the sale) be paid to the person entitled to the share at the date of 
the sale. 

CALLS ON SHARES AND FORFEITURE 

21. Subject to the terms of allotm訓， the directors may make calls upon 血e members in 
respect of any amounts unpaid on their sh訂閱 (whether in respect of nominal value or 
premiurn) and each member shal1 (subject to receiving at least fourteen clear days' 
notice specifying when and where payment is to be made) pay to the Company 描
required by the notice the amount called on his shares. A call may be required to be 
paid by instalments. A call may, before receipt by the Company of an amount due 
under 泣， be revoked or varied in whole or ín p缸t and payment of a caU may be 
postponed in whole or p紅t. A P前son upon whom a call is made shall remain liable 
for calIs made upon him notwithstandìng the subsequent transfer of the shares ìn 
respect of which the call was made. 

22. A call shall be deemed to have been made at the time when the resolution of the 
directors authorising the call was passed‘ 

23. The joint holders of a share shaU be jointly and severally liable to pay a11 calls in 
respect of it. 

24. If a cal1 or an instalment of a call remains unpaid after it has become due and payable 
the person from whom it is due shaIl pay ínterest on the amount unpaid，企om the day 
it became due and payable until it is paid at the rate fixed by the terms of allotment of 
the shares in question or in the notice ofthe call or, ifno rate is fixed, at such rate not 
exceeding 10 per cent. per annum as the directors may determine, but the directors 
may waive payment of such costs, charges expenses or interest wholly or in p訂t.

鈣An amount payable in resp郎t of a share on allotment or at any fixed date, whether in 
respect of nominal value or premium or as an ìnstalment of a cal1, shaH be deemed to 
be a call duly made and payable on the date on which by the terms of allotment the 
same became payable and in the case of non-payme肘， these articles shalI apply as íf 
that sum had become due and payable by virtue of a call duly made and notified; 如d
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all the provisions hereof with respect to the payment of cal1s and interest ther∞吼叫
to the forfeíture of shares for non-payment of calls shall apply to every such amount 
andthesh訂es in respect ofwhich it is payable in the case ofnon-payment thereof. 

26. No member shall, unless the directors otherwise detennine, be entitled to receive any 
dividend or bonus, or to receive notice of or to be present or vote at any general 
meeting, either persona1妙， or (save as proxy for another member) by proxy, or to 
exercise any privileges as member, or be reckoned in a quorum, unt i1 he shall have 
paid all calls or other sums due and payable by him to the Company, whether alone or 
joint1y wÍth any other person wi出 interest and expenses (if any) shall have been paid. 

27. Subject to the terms of allotment, the directors may differentiate between the holders 
in the amounts and times of payment of cal1s on their shares. 

28. The directors may receive from any member willing to advance it all or any part of 
the amount unpaid on the sh訂的 held by him (beyond the sums actually called up) as 
a payment in advance of calls, and such payment shall, to the extent of it, extinguish 
the Iíability on the shares in respect of whích it is advanced. The Company may pay 
interest on the amount so received, or so much of it as exceeds the sums calIed up on 
the sh訂es in respect ofwhich it has been receiv閥， at such rate (if any) as the member 
and the directors agree, not exceeding eight per cent. per annum but such member 
shall not be entit1ed to participate in respect of the amount paid up in advance thereof 
in a dividend subsequently declared. 

29. If a call or an instalment of a call remains unpaid after ît has become due and payable 
the directors may give to the person 企om whom it is due not less than fourteen cIear 
days' notice requiring payment ofthe amount unpaid together with any interest which 
may have accrued. The notice shall name the place where payment is to be made and 
shall state that ifthe notice is not complied with the shares in respect ofwhich the call 
was made will be 1iable to be 品rfeited. Ifthe notice is not complied with, any shares 
in respect of which it was given may, before the payment requÎred by the notice has 
been made, be forfeited by a resolution of the directors and the forfeiture shall include 
all dividends and other amounts payable in respect ofthe forfeited shares and not paid 
before such forfeiture. The directors may accept the surrender of any sh訂的 liable to 
be forfeited hereunder and in such cases references in these artic1es to forfeiture shall 
include surrender. 

30. Subject to the provisions ofthe Companies Ordinance, anY shares so forfeited shall be 
deemed to be the property of the Company and may be sold, re-allotted or otherwise 
disposed of on such terrns and in such manner as the directors think fit to any person 
and, at any time before the disposition, the forfeiture may be cancelled on such tenns 
as the directors determine. Where for the purposes of its disposal a forfeited share is 
to be transferred to any person, the directors may authorise someone to execute an 
instrument oftransfer ofthe share to that person. 

31. A person any of whose sh前es have been forfeited shall cease to be a member in 
respect ofthem and shaIl surrender to the Company for cancellation the certificate for 
the sh缸es forfeited but shall remain 1iable to the Company for all amounts which at 
the date of forfeiture were present1y payable by him to the Company in respect of 
those sh缸'es with interest at the rate at which interest was payable on those amounts 
before the forfeiture or, if no interest was 80 payable, at such rate not exceeding 10 
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per cent. per annum as the directors may detennine from the date of forfeiture unti1 
payment, but the directors may waive payment wholly or in p前t or enforce payment 
without any allowance for the value of the shares at the time of forfeiture or for any 
consideration received on their disposal. 

32. A statutory declaration in writing by a director or the secretary that a share has been 
forfeited on a specified date shall be conclusive evidence of the facts stated in it as 
against al1 persons claiming to be entitled to the share and the declaration shall 
(subject to the execution of扭曲strument of transfer if necessary) constitute a good 
title to the share and the person to whom the share ìs disposed of and he shall be 
registered as the holder of the share and shall nòt be bound to see to the application of 
the consideration, if any, nor shall his title to the share be affected by any irregularity 
in or invalidity ofthe proceedings relating to the forfeiture or disposal ofthe share. 

TRANSFER OF SHARES 

33. The right of members to transfer their fully-paid shares shall not be restricted by any 
rights ofpre-emption (except where permitted by the Stock Exchange). 

34. The instrument of transfer of any share shall be in writing and in any usual form or in 
any other fonn which the directors approve and shall be executed by or on behalf of 
the transferor 缸ld by or on behalf of the transferee. If the transferor or transferee is a 
Clearing House or its nominee, the Ìns仕ument of transfer shaH be executed by hand or 
by machíne imprinted signature(s) or by such other manner of execution as the 
directors may approve 企'om time to time. The transferor sha11 be deemed to remain 
the holder of the share(s) concemed until the name of the transferee is entered in the 
register in respect thereof. Nothing in these articles shall prec1ude the directors from 
recognising a renunciation of the allotment or provisional allotment of any share by 
the allottee in favour of some other person. 

35. The directors may, in their absolute discretion and without giving 組y reason, refuse 
to register the transfer of a share which Ìs not fu l1y paid. They may a]so refuse to 
register a transfer of a share unless the instrument of transfer: 

(a) is lodged, duly stamped, at the Office or at such other place as the directors 
may appoint and is accompanied by the certificate for the share to which it 
relates, and such other evidence as the directors may reasonably require to 
show the right of the transferor to make the transfer and a fee as pennitted 
under the rules prescribed by the Stock Exchange; 

(b) is in resp∞t of only one c1ass of share; 

(c) is in favour of not more than four transferees; 

(d) the shares concemed are 仕的 of any lîen in favour of the Company; and 

(e) such other conditions as the directors may 企om time to time impose for the 
purpose of guarding against losses arising 仕om forgery are satisfied. 
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36. If the directors refuse to register a transfer of a share, they shall withln 10 business 
days after the date on which the transfer was lodged with the Company send to the 
transferee notice of the refusal in accordance with the Companies Ordinance. 

37. The registration of transfers of shares or of any class of shares may be suspended at 
such times and for such periods as the directors may, Ìn accordance w.i自由e
Companies Ordinance, from time to time determine either generally or in respect of 
any class of shares. 

38. The Company shall be entitled to charge a fee as may be permitted under the rules 
prescribed by the Stock Exchange on the regis伽tion of every probate, 1etters of 
administration, certìficate of death or maniage, power of attomey, or other ìnstrument 
or document relating to or affecting the title to any sh訂e.

39. The Cornpany shall be entìtled to retaín any ìnstrurnent oftransfer which is registered, 
but any instrument oftransfer which the directors refuse to register shal1 (except in the 
case of fraud or where f油ud is suspected) be retumed to 也e person lodging it when 
notice ofthe refusal is given. 

40. No transfer may be made to an infant or to a person of unsound mind or under other 
legal disability. 

TRANSMISSION OF SHARES 

41. If a member dies the survivor or survivors where he was a joínt hold吼叫 his personal 
representatives where he was a sole holder or the only survivor of joint holders, shaH 
be the only persons recognised by the Cornpany as having any tit1e to his inter的t; but 
nothing 扭曲is ArticJe shall release the estate of a deceased member whether sole or 
joi肘，企orn any liability ìn respect of any share which had been solely or jointly held 
byhim. 

42. A person becoming entit1ed to a share or shares in consequence of the death or, 
bankruptcy or winding-up of a member or otherwise by operation of law or by Court 
order rnay, upon such evidence being produced as the directors rnay properly require, 
elect either to becorne registered as the holder of the share or to have sorne person 
nominated by him registered as the transferee. If he elects to becorne the holder he 
shal1 give notice to the Company to that effect. If he elects to have another petson 
registered he shalI execute an instrument of transfer of the share to that person. AI1 
the provisions of these artic1es relating to the transfer of shares shal1 apply to the 
notice or instrument of transfer as if ìt were an instrument of transfer signed by the 
member and the death or bankruptcy of the rnember had not occurred including the 
director's right to refuse or suspend regis仕ation.

43. A person becoming entitled to shares by reason of the death, bankruptcy or winding­
up of a member or otherwise by operation of law or by Court order shall have the 
rights to which he would be entitled if he were the holder of the sh訂e， except that he 
shall not, before being regístered as the holder ofthe share, be entitled in respect ofit 
to attend or vote at any general meeting or at any separate meeting of the holders of 
any class of shares. Provided always that the directors rnay at any time give notice 
requiring any such person to elect eíther to be regístered himself or to transfer the 
share, and if the notice is not complied within 60 days the director may thereafter 

13 



withhold payment of a11 dividends, bonuses or other moneys payable in respect of the 
share until the requirements ofthe notice have been complíed with. 

44. Any person to whom the right to any sh訂的 in the Company has been transmitted by 
operation of law shall, if the directors refuse to register the transfer, be entit1ed to cal1 
upon the directors to furnish within 28 days a statement ofthe reason for the refusal. 

STOCK 

的 The Company may by ordin缸y resolution convert any paid up sh缸的 into stock and 
re-convert any stock into paid up sh缸es of any denomination. After the passing of 
any resolution converting a11 the fully paid up shares of any cl品s into stock any 
sh缸es of that c1ass which subsequent1y become fully paid up and rank pari passu in 
a11 other respects with such shares shalI, by virtue of this Article and such resolution, 
be converted into stock transferable in the same units as the shares already converted. 

46. A holder of stock may transfer the same or any p缸t thereof in the same manner, and 
subject目的 the same provisìons of these articles, as would have applied to the shares 
from which the stock arose if the shares had not been converted, or as near thereto 部
circumstru泌的 admit; but the directors may fix the minimum amount of stock 
transferable at an amount not exceeding the nominal amount of any ofthe sh訂閱企om
which the stock arose. No warrants to bearer shall be issued in respect of any stock. 

47. A holder of stock shall, according to the amount of the stock held by him, have the 
same righ峙) privileges and advantages as regards dividends, voting at meetings of the 
Company and other matters as if he held the sh前的 from whìch the stock arose, but no 
such privilege or advantage (except participation in the dividends and profits of the 
Company and assets on a winding up) shall be conferred by an amount of stock which 
would not, if existing in shares, have conferred 曲at privilege or advantage. 

48. All the provisions of these articles applicable to paid up shares shall apply to stock, 
and the words “share" and “member" shal1 include “stock" and “stockholder", 
respectively. 

AL TERATION OF CAPIT AL 

49. The Company may by ordinary resolution: 

(吋 increase its share capital by new shares of such amount as the resolution 
prescribes; 

(b) consolidate and divide a11 or any of its share capital ínto shares of 加ger
amount than its existing sh訂閱;

(c) subject to the provisions ofthe Companies Ordinance, sub-dívide its shares, or 
any of them, into shares of smaI1er amount than Ís fixed by the memorandum 
of assocìation; 

(d) determine that，的 between the shares resulting from such a sub-division, any 
ofthem may have any preference or advantage as compared with the others; 
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(e) divide its shares into several c1asses and attach thereto respectively any 
preferenti祉， deferred, qualified or special rights, privileges or conditions, 
provided always that where the Company issues shares which do not carry 
voting 討的俗， the words "non-voting" shall appear in the designation of such 
shares and where the equity capital includes sh前的 with different voting 
n慎的， the designation of each class of sh缸吭 other than those with the most 
favourable voting rights, must include the words “restricted voting" or 
“limited voting"; 

(f) cancel shares which, at the date ofthe passing ofthe resolution, have not been 
taken or agreed to be taken by any person, and diminish the amount of its 
share capital by the amount ofthe sh缸es so canceI1ed; or 

(g) make provision for the issue and allotment of shares which do not ca汀yany
voting rights. 

50. The general meeting resolving to create any new sh缸'es may direct that the same or 
any ofthem, shal1 be offered in the first instance, and either at par or at a premium or 
(subject to the provisions of the Companies Ordinance) at a discount, to a11 the 
exístíng holders ofany cIass ofshares in the capital ofthe Company, in proportion to 
the number of shares of such c1ass held by them respectively, or make any other 
provisions as to the issue and allotment of the new shares, and in default of any such 
direction, the new shares shall be at the disposal of the directors and Article 7 shall 
apply thereto. 

51. Subject to any direction or determination to the co帥缸y that may be given ín 
accordance with the powers contained in these articles, all new shares created 
pursuant to Article 50 shall be subject to the prOVlSlons herein contaìned with 
reference to the payment of cal1s and instalments, transfer and transmission of shares, 
forfeiture, lien or otherwise as the existing shares ofthe Company. 

52. Whenever as a result of any consolidation or subdivision of sh訂的 any difficu1ty 
arises, the directors may settle such difficulty 但 they think expedient and, in 
particular, if any members would become entitled to fractions of a sh訂e， the directors 
may on behalf of those members sel1 to any person (including, subject to the 
provisions of the Companies Ordinance, the Company) the shares representing the 
企actions and distribute the net proceeds of sale in due proportion among those 
members or retain the net proceeds for the benefit of the Company, and the directors 
may authorise some person to execute an instrument of transfer of the shares to or in 
accordance with the directions of the purchaser. The transferee shall not be bound to 
see to the application of the purchase money nor shal1 his title to the shares be 
affected by any irregularity in or invalidity ofthe proceedings in reference to the sale. 

53. The Company may by special resolution reduce its share capital, any capital 
redemption reserve fund and any share premium account in any manner and with, and 
subject to, and incident authorised, and consent required by law. 

PURCHASE OF OWN SHARES AND FINANCIAL ASSIST ANCE FOR PURCHASE 
BYOTHERS 
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54. The Company may exercise any powers conferred or pennitted by the Companies 
Ordinance or any other ordinance 台om time to time to purchase or otherwise acquire 
its own sh前的(ínc1uding any redeemable shares), or to gìve, direc t1y or indirectly, by 
means of a loan, guarantee, the provision of security or otherwise, financial assistance 
for the purpose of or in connection with a purchase or other acquisition made or to be 
made by any person of any shares in the Company and should the Company purchase 
or otherwise acquire its own shares, neither the Company nor the directors shall be 
required to select the shares to be purchased or otherwise acquired rateably or in any 
other particular manner as between the holders of sh訂的 of the same dass or as 
between them and the holders of sh缸es of any other class or in accordance with the 
rights as to dividends or capital conferred by any class of sh紅的 provided always that 
any such purchase or other acquisition or tinancial assistance shall only be made or 
given in accordance with any relevant rules or regulations issued by the Stock 
Exchange, the Securities & Futures Commission or the relevant regulator or 
authorities 企om time to time in force. For the purpose of this Artide,“shares" 
includes shares, warrants and any other securities convertible into sh訂閱 which are 
issued from time to time by the Company. 

GENERAL MEETINGS 

55. The Company shal1 in each year hold a general meeting as its annual general meeting 
in addition to any other meetings in that ye缸， and shal1 specify the meeting as such in 
the notíces calling it; and not more than 15 months shall elapse between the date of 
one annual general meeting of the Company and that of the next. The annual general 
meeting shall be held at such time and place as the directors shall appoint. All general 
meetings other than annual general meetings shall be cal1ed extraordinary general 
meetmgs. 

56. The directors m呵， whenever they think f泣， convene an extraordinary general 
meeting, and extraordinary general meetings shall a1so be convened on such 
requisition, or in default, may be convened by such requisitionists, as pro吋ded by the 

. Companies Ordinance. If at any time there are not within Hong Kong sufficient 
directors capab1e ofacting to fonn a quornm, any director or any two members ofthe 
Company may convene an extraordinary general meetìng in the same manner as 
nearly as possible as that in which meetings may be convened by the directors. 

NOTICE OF GENERAL MEETINGS 

57. Subject to the provisions ofthe Companies Ordinance, an annual general meeting and 
an extraordinary general meeting called for the passing of a spωial reso1utìon shall be 
cal1ed by at least twenty國one c1ear days' notice in writing, and all other extraordinary 
general meetings shal1 be cal1ed by at least fourteen cJear days' notice in writing. The 
notice shal1 specify the place, the day and the time of meeting and, in the case of 
special business the general nature of such business, and in the case of an annual 
general meeting shall specify the meeting as such. Notice of a general meeting shall 
be given to such persons as are, under these artic1es, entitled to receive such notices 
丘。m the Company. There shall appear on eveη， such notice wi由 reasonable
prominence a statement that a member entitled to attend and vote is entitled to appoint 
one or more proxies to atlend and, on a poll, vote instead ofhim and that a proxy need 
not be a member of the Company. Subject 10 1he provisions of the Companies 
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Ordinance, a meeting of the Company shall, notwithstanding th剖 it is called by 
shorter notíce than that specified in this Article, be deemed to have been duly called if 
it 80 agreed: 

(a) in the case of a meeting called as the annual general meeting, by all the 
members entit1ed to attend and vote thereat; and 

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

58. The accidental omission to give notice of a meeting to, or the non-receipt of notice of 
a meeting by, any person entitled to receive notice shall not invalidate the proceedings 
at that meeting. In cases where instruments of proxy are sent out with notices, the 
accidental omission to send such instrument of proxy to, or the non-receipt of such 
instrument of proxy by, any person entitled to receive notice shall not invalidate the 
proceedings at that meeting. 

PROCEEDINGS AT GENERAL MEETINGS 

59. All business shall be deemed special that is transacted at an extraordinary general 
meeting. All busÎness that is transacted at an annual general meeting shall a1so be 
deemed speciaJ, with 由e exception of dec1aring dividends, the consideration of the 
accounts, balance sheet, and the reports of the directors and auditors and other 
documents required to be annexed to the balance sheet~ the appointment of directors 
in the place ofthose retíring (whether by rotation or otherwise) and the reappointment 
of the retiring auditors and the fixing of the remuneration of the auditors and of the 
directors. 

60. No business shall be transacted at any meeting unless a qUOrum is present when the 
meeting proceeds to busÏness and continues to be present untiJ the conclusion of the 
meeting. Two persons entitled to vote upon the business to be transacted, each being 
a member or a proxy for a member or a duly authorised representative of a 
corporation which is a member, shal1 be a quorum. 

61. If a quorum is not present within half an hour after the time appointed for holding the 
meeting, the meeting, if convened on the requisítion of or by members, shall be 
dissolved. In any other case it shall stand adjoumed to the same day in the next week 
at the same tìme and place, or to such day, tÎme and place 臼 the directors may 
determine. If at the adjoumed meeting a quorum is not present within thirty minutes 
after the time appointed for holding the meeting, the member or members present in 
person or by proxy or a duly authorised representative of a corporation which is a 
member shall be a quorum and may transact the business for which the meeting was 
called. 

62. The chairrnan (if any) of the board of directors or, in his absence the vice-chairman (i f 
any) or in the absence of both of them some other director nominated by the directors 
shall preside as chairman of eve可 general meeting of the Company but, if neither the 
chairman nor the více-chairman nor such other director (ìf any) is present within 
fifteen mÎnutes after the time appointed for holding the meeting and is willing to act, 
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the directors present shaJl elect one of their number present to be chainnan and, if 
there is only one director present and willing to act, he shall be chairman. 

63. If no director Ìs willing to act 祖s chainnan or, if no director is present within fifteen 
minutes after the time appointed for holding the meeting, the members present and 
entitled to vote shall choose one of their number to be chairman. 

64. Without prejudice to any other power of 叫journment he may have under these 
artic1es or at common law, the chainnan may, with the consent of a meeting at which 
a quorum is present (and shall if 80 directed by the meeting), adjourn the meeting 
宜。m time to time and 企om place to place, but no business shall be transacted 剖 an
adjourned meetíng other than business which might properly have been transacted at 
the meeting had the adjournment not taken place. When a meeting is adjourned for 30 
days or more, notice of the adjourned meeting shall be given as in the case of an 
original notice. Save as aforesaid, it shal1 not be necessary to give any notice of an 
adjourned meeting or the business to be transacted thereat. 

VOTING 

65. At any general meeting, a resolution put to the vote of a meeting shall be decided on a 
show of hands unless before, or on the dec1aration of the result of, the show of hands, 
a pol1 is duly demanded. Subject to the provisions ofthe Companies Ordinance, a poll 
may be demanded: 

(吋 by the chainnan; or 

(b) by not less than three members having the ríght to vote at the meeting; or 

(c) by a member or members present in person or by proxy, or a duly authorised 
representative of a co中oration which is a member, representing not less than 
one-tenth ofthe total voting ríghts of a11 the members having the right to vote 
at the meeting; or 

(d) by a member or members holding shares conferring a right to vote at the 
meeting on which an aggregate sum has been paid up equal to not less than 
one-tenth of the total sum paid up on all the shares conferring that right. 

Unless a pol1 is duly demanded, a declaration by the chainnan 血at a resolution has, 
on a show of hands, been carried or carried unanimous旬t or by a particular majori旬，
or lost, or not carried by a particular majority, and an 凹的I to 也at effect in the 
mÏnutes of the meeting t shall be conclusive evidence of the 晶ct wìthout proof of the 
number or proportion of the votes recorded in favour of or against the resolution. 

66. The demand for a poll may, before the poll is taken, be withdrawn but only with the 
consent of the chairman at any time before the close of the meeting or the taking of 
the poll, whichever is the earlier, and a demand so withdrawn shall not be taken to 
have invalidated the result of a show ofhands declared before the demand was made. 

67. A poll shall be taken as the chainnan directs, and he may appoint scrutí~eers (who 
need not be members) and fix a time and place for declaring the result of the poll. 
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The result ofthe poll shall be deerned to be the resolution ofthe meeting at which the 
poll was dernanded. 

68. In the case of an equality of votes, whether on a show of hands or on a po l1. the 
chaìnnan shall be entit1ed to a casting vote in addition to any other vote he rnay have. 

69. A po l1 demanded on the election of a chainnan or on a question of adjoumrnent shall 
be taken forthwith. A poll demanded on any other questíon shaIl be taken eíther 
forthwith or at such time and place as the chairman directs, not being more than thirty 
days after the poll is demanded. The demand for a pol1 shall not prevent the 
continuance of a meeting for the transaction of any business other th個 the question 
on which the poll was demanded. If a poll is demanded before the declaration of the 
resu1t of a show of hands and the demand is duly withdrawn, the meeting shall 
continue 部 if the demand had not been made. 

70. No notice need be given of a poll not taken forthwith ifthe time and place at which it 
is to be taken are announced at the meeting in respect of which it is demanded. In any 
other case，剖 least seven clear days' notice shall be given specifying the time and 
place at which the poll is to be taken. 

71 、 Subject to the proyjsjons of the Companies Ordinance, a resolution in writing signed 
by al1 the members for the time being entit1ed to receive notice of and to attend and 
vote at general meetings sha11 be as valid and effective as if the same had been passed 
at a general meeting of the Company duly convened and held. A written notice of 
confirmation of such resolution in writing signed by or on behalf of a member shall be 
deemed to be his signature to such resolution in writing for the purposes of this 
Article. Such resolution in writing may consist of several documents each si位led by 
or on behalf of one or more members. A resolution which ìs signed and sent by a 
member by cable, facsim i1e message. telex message or other electronic means shall be 
treated as being signed by him for the purpose ofthis Article. 

72. Where any member 峙， under the Listing Rules, required to abstain from votìng on any 
particular resolution or restricted to voting only for or only against any particular 
resolutíon, any votes cast by or on behalf of such shareholder in contravention of such 
requirement or restrictíon shall not be counted. 

VOTES OF MEMBERS 

73. Subject to any rights or restrictions attached to any sh訂吭 on a show of hands every 
member who (being an individual) is present in person or (being a corporation) is 
present by a duly authorised representative at any genera1 meeting shal1 have one vote 
o叫y， and on a poll every member shall have one vote for every fully paid-up share of 
which he is the holder. 

74. In the case of joint ho1ders the vote of the senior who tenders a vote shal1 be accepted 
to the exclusìon of the votes of the other joint holders, and seniority shall be 
determined by the order in which the names of the holders stand in the register of 
members. 

75. Any person entitled under Article 42 to be regìstered as the holder of any shares rnay 
yote at any general meeting in respect thereof in the sarne manner as ìf he were the 
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registered holder of such shares, provided that 的 least 48 hours before the time of the 
holding of the meeting or adjoumed meeting (as the case may be) at .which he 
proposes to vote, he shall satisfy the directors of his right to be registered as the 
holder of such shares or the directors shall have previously admitted his right to vote 
at such meeting ín respect thereof. 

76. A member of unsound mind or in respect of whom an order has been made by any 
court having jurisdiction (whether in Hong Kong or elsewhere) in lunacy may vote, 
whether on a show ofhands or on a polI, by hís committee, receiver, curator bonis, or 
other person in the nature of a committee, receiver or curator bonis appointed by that 
court, and any such committee, receiver, curator bonis or other person may, on a show 
of hands or on a poll, vote by proxy. If any member is a minor, he may vote by his 
guardian or one ofhis guardians who may give their votes personally or by proxy. 

77. No mernber shal1 have the rightωvote at any general meeting or at any sep訂ate

meeting of the holders of any class of sh缸es， either in person or by representative or 
proxy, in respect of any share held by him unless al1 amounts presently payable by 
him in respect ofthat share have been paid. 

78. No objection shall be raised to the qualification of any voter or to the counting of, or 
failure to count, any vote, except at the meeting or adjoumed meeting at which the 
vote objected to is given or tendered. Subject to any objection made in due time, 
every vote counted and not disallowed at the meeting shal1 be valid and every vote 
disa]]owed or not counted whether given personally or by proxy shall be invalid. Any 
objection as to voting rna由 in due tÎme shal1 be referred to the chairrnan whose 
decision shall be final and conclusive. 

79. On a poll votes may be given either personally or by proxy or (in the case of a 
corporate rnember) by a duly authorised representative. A rnember entitled to more 
than one vote need not, if he votes, use all his votes or cast all the votes he uses the 
sameway. 

PROXY 

80. Any member ofthe Cornpany entit1ed to attend and vote at a meeting ofthe Company 
shal1 be entitled to appoint another person as his proxy to attend and vote instead of 
him. A member may appoint rnore than one proxy to attend on the sanle occasion. A 
proxy need not be a member. 

81. An instrurnent appointing a proxy shall be in writing and in such fonn which the 
directors may approve, provided that this shall not preclude the use of the two.way 
form. An instrurnent of proxy shall be executed by or on behalf of the appointor. A 
corporation may execute a fonn of proxy either under its cornmon seal or under the 
hand of a duly authorised officer. Deposit of an instrument of proxy shall not 
prec1ude a member from attending and voting at the rneeting or at any adjournment of 
it and, in such event, the instrument appointing a proxy shal1 be deemed to be 
revoked. 

82. Any instrument of proxy issued to a member for use by him for appointing a proxy to 
attend and vote at an extraordinary general meeting or at an annual general meeting at 
which any business is to be transacted shall be such as to enable the member, 
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according to his intention，的 instruct the proxy to vote in favour of or against (or, in 
default of instructions, to exercise his discretion in respect of) each resolution dea1ing 
with any business; and unless the contrary is stated therein, be valid as well for any 
adjournment ofthe meeting as for the meeting to which it relates. 

83. The instrument appointing a proxy and any authority under which it is executed or a 
copy ofthe authority certífied notarially may: 

(a) be deposited at the Office or at such other place in Hong Kong as is specified 
in the notÍce convening the meeting, not less than 48 hours before the time for 
holding the meeting or adjoumed meeting at which the person named in the 
mstrument proposes to vote; or 

(b) in the case of a poll, at least twenty four hours before the time appointed for 
the taking ofthe poll; 

and an instrument of proxy which is not deposited or delivered in a manner so 
permitted shall be invalid. No instrument appointing a proxy shall be valid after the 
expiration of twelve months from the date of its execution, except at an adjoumed 
meeting in cases where the meeting was origínal1y held wíthin twelve months from 
such date. 

84. A vote given in accordance with the terms of an Ínstrument of proxy or power of 
attomey or by the duly authorised representative of a corporation shall be valid 
notwithstanding the previous death or insanity of the principal or revocation of the 
proxy or ofthe authority under which the proxy was ex臼uted or the transfer of shares 
in respect of which the proxy is given, provided no intimation in writing of the death, 
insanity, revocation or transfer shall have been received by the Company at the office 
at least 24 hours before the commencement of the meeting or adjourned meeting at 
which the proxy is used. 

85. The instrument appointing a proxy to vote at a meeting shall be deemed a1so to confer 
authority to demand or join in demanding a poll (and for the purposes ofthese articles 
a demand for a poll made by a person as proxy for a member or 個 the duly authorised 
representative of a corporate member shall be the same as a demand made by the 
member). 

CORPORATIONS ACTING BY REPRESENTATIVES 

86. Any corporation which is a member of the Company may, by resolution of its 
directors or other governing body, authorise such person as it thinks fit to act as its 
representative at any meeting of the Company, or at any separate meeting of the 
holders of any class of shares. The person so authorised shall be entitled to exercise 
the same powers on behalf of the corporatíon as the corporation could exercise if it 
were an individual member of the Company. References in these articles to a member 
present in person at a meeting shall, unless the context otherwise requires, include a 
corporation which is a member represented at the meeting by such duly authorised 
representati ve. 

87. Without pr吋udice to the generality of Artic1e 86 if a Clearing House (or ìts nominee) 
is a member ofthe Company, it (or, as the case may be, its nominee) may authorise 
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such person or persons as it thinks fit to act as its proxy or proxies or its representative 
or representatives at any meeting of the Company or at any meeting of any c1ass of 
member of the Company provided that, if more than one person is so authorised, the 
instrument of proxy or authorisation shall speci有r the number and class of shares in 
respect of which each such person is so authorised ‘ A person so authorised under the 
provisions ofthis Artic1e shall be entitled to exercise the same powers on behalf ofthe 
Clearing House (or ìts nominee) which he represents as that Clearing House (or its 
nominee) could exercise 出 if such person were an individual member of the 
Company and on a show of hands, each such person shal1 be entitled to a sep缸ate

vote notwithstanding any contrary provision ωprovided in Artic1e 73. 

DlRECTORS 

88. Unless and until otherwise detennined by the Company by ordinary resolution the 
number of directors (other than altemate directors) shall not be subject to any 
maximum but shall not be less than two. 

89. . A director shall not require a share qualification. A director who is not a member of 
the Company shall nevertheless be entit1ed to attend and speak at 叫1 general meeting 
ofthe Company. 

90. The Company shall keep in accordance with the Companies Ordinance a register 
containing the names and addresses of its directors and shal1企om time to time notify 
to the Registrar of Companies any change 出at takes place in such directors as 
required by the Companies Ordinance. 

FEES OF DlRECTORS 

91. 、
‘
'
，

-A 
'
，
‘
、

The directors sliall be entitled to receive by way of remuneration for their 
services such sum as shall from time to time be determined by the Company 
in general meeting, such sum (unless otherwise directed by the resolution by 
which it is voted) to be divided amongst the directors in such proportions and 
in such manner as the directors may agree, or fai1ing agreemeI哎， equally, 
except 由at ín such event any director holding office for less than the whole of 
the relevant period in respect ofwhich the remuneration is paid shall only rank 
in such division in proportion to the time during such period for which he has 
held office. The foregoing provisions shaU not apply to a director who holds 
any salaried employment or office in the Company except in the case of sums 
paid in respect of directors' fees. 

(2) The directors may a]so be paid a11 reasonable travelling, hotel and other 
expenses properly incurred by them in connectíon with their attendance at 
meetings of the directors or of cornmittees of the directors or general meetings 
or separate meetings of the holders of any class of shares or otherwise in 
connection with the discharge oftheir duties as directors. 

(3) Any director who performs services which the directors consider go beyond 
the ordinary duties of a director may be paid such special remuneration 
(whether by way of bonu丸 comrnission， participation in profits or otherwise) 
as the directors, or a committee of the directors, rnay determine. In particular, 
the remuneration of a managing director, joint managing director, deputy 
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managing dìrector or other executive director or a director appointed to any 
other office in the management of the Company shal1企om time to time be 
fixed by the directors, or a committee of the directors, and may be by way of 
salary, honus, commission, participation in profits or otherwise and with such 
other benefits (including pension andlor gratuity andlor other benefits on 
retirement) and allowances as the directors, or a committee of the directors 
may 企om tÌme to tÌme decide. Such r如mnera:tion shal1 be in addition to his 
remuneration as a director. 

ALTERNATE DlRECTOR 

92. Any director (other than an altemate director) may appoint any other director, or any 
other person approved by resolution of the directors and willing to act, to be an 
alternate director and may remove from office an altemate director appointed by him. 
If such person is not another director, such appointmel祉， unless previously approved 
by the directors, shall have effect only upon and subject to being so approved. 

93. An alternate director shall (unless he is absent 企om Hong Kong) be entitled to receive 
notices of meetings of the directors and of commíttees of the directors of which his 
appointor is a member, to attend and vote at any such meeting at which the director 
appointing him is not present (in addition to his own vote if he ìs also a director) and 
general1y to perform all the functions of his appointor as a director in his absence but 
shaIl not (unless the Company by ordinary resolution otherwise determines) be 
entitled to any fees for his services as an alternate director. If his appointor ís for the 
time being absent from Hong Kong or otherwìse not available or unable to act, his 
sígnat盯e to any resolutîon in wrítíng of the board of directors or a committee of the 
board shall, un1ess the notice of hís appointment provides to the contrary, be as 
effective as the signature of his appointor. An alternate director shall be entitled to be 
repaid expenses 組d to be indemnified to the same extent mutatis mutandis as if he 
were a director. 

94. An a1ternate director shall cease to be an altemate director if 凶s appointor ceases to 
be a director or when his appoíntor removes him as an a1temate director; but, if a 
director retires by rotation or otherwise but is reappointed or deemed to have been re­
appointed at the meeting at which he retires, any appointment of an altemate director 
made by him whìch was in force immediately prior to his retirement shall continue 
after his reappointment. 

95. An appointment or removal of an a1temate director shall be by notice to the Company 
executed by the director making or revoking the appointment or in any other manner 
approved by the directors. 

96. An alterτ1ate director shal1 be responsible for his own acts and defaults and his 
appointor shall not be liable (vicariously or otherwise) for the acts and defaults of any 
a1temate director appointed by him. An altemate director shall not save as provided 
in these articles have power to act as a director nor shaU he be deemed to be a director 
for the purposes of these articles. 

POWERS OF DIRECTORS 
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97. The business of the Company shal1 be managed by the .directors who, subject to the 
provisions of the Companies Ordinance, the memorandum and these articles and to 
any directions given by the Company in general meeting, may exercise al1 the powers 
of the Company. No alteration of the memorandum or these articles and no such 
directíon shall invalidate any prior act of the directors which would have been valid if 
that alteration had not been made or that direction had not been given. The powers 
given by this Article shall not be limited by any special power given to the dírectors 
by these articles and a meeting of the directors at whîch a quorum is present may 
exercise al1 powers exercisable by the directors. 

98. All cheques, promissory notes, drafts, bills of exchange, and other negotiable or 
transferable instruments, and all receipts for moneys paid to the Company, shall be 
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, in such 
manner as the directors shaU 仕om time to time by resolution determine. 

BORROWING POWER 

99. The directors may from time to time at their discretion exercise all the powers of the 
Company to raise or borrow or to secure the payment of any sum or sums of money 
for the purposes of the Company and to mortgage or charge its undertaking, property 
and uncalled capital or any part thereo f. The directors may raise or secure the 
payment or repayment of such sum or sums in such manner and upon such terms and 
conditions ín alI respects as ít thinks fit and, in particuIar by the issue of debentures, 
debenture stock, bonds or other securities of the Company, whether outright or as 
collateral security for any debt; liability or obligation of the Company or of any third 
p釘ty.

100. Debentures, debenture stock, bonds and other securities may be made assignable free 
from any equities between the Company and the person to whom the same may be 
issued. Any debentures, debenture stock, bonds of other securities may be issued at a 
discount, premium or otherwise and with any special privileges as to redemption, 
surrender, drawings, allotment of shares, attending and voting at general meetings of 
the Company, appointment of directors and otherwise. 

101. The directors shall cause a prop前 register to be kept, in accordance with the 
provisions of the Companíes Ordínance, of all mortgages and charges specificaUy 
affecting the property ofthe Company and shall duly comply with the requirements of 
the Companies Ordinance in regard to the regístration of mortgages and charges 
therein specified and otherwise. If the Company issues a seríes of debentures or 
debenture stock not transferable by delivery, the board of directors shal1 cause a 
proper register to be kept of the holders of such 吐ebentures in accordance with the 
provisions ofthe Companies Ordinance. 

102. Where 組y uncalled capital of the Company is charged, all persons taking any 
subsequent charge thereon shall take the same subject to such prior charge, and sha11 
not be entitled, by notice to the members or otherwìse, to obtain príority over such 
prior charge. 

DELEGATION OF DIRECTORS' POWERS 
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103. (1) The directors may delegate any oftheir powers: 

(a) to any managing director, any director holdíng any other executive 
。伍ce or any other director; 

(b) to any committee consisting of one or more directors and (if thought 
fit) one or more other persons, but a m呵。rity of the members of the 
committee shall be directors and no resolution ()f the committee sha11 
be effective unless a m勾ority of those present when it is p前sed 位C

directors; and 

(c) to any local board or agency for managing any of the affairs of the 
Company either in Hong Kong or elsewhere. 

(2) Any such delegation (which may include authority to sub-delegate a11 or any 
of the powers delegated) may be subject to any conditions the directors 
impose and either collateral1y with or to the excluslon of their own powers and 
may be revoked or varied. The power to delegate under this Artic1e, being 
without limitation, includes power to delegate the determination of any fee , 
remuneration or other benefit which may be paíd or províded to any director; 
and the scope of the pow叮 to delegate under sub-paragraph (a), (b) or (c) of 
paragraph (l) of this Artìcle shall not be res出cted by reference to or inference 
企orn any other of those sub-paragraphs. Subject as aforesaid, the proceedings 
of any comrnittee, local board or agency with two or rnore members shall be 
govemed by such of these 訂ticles 部 regulate the proceedings of directors so 
far 部 they 缸e capable of applying. 

104. The directors rnay frorn time to tirne an吐 at any time by power of attomey or 
otherwise, appoint any person, whether nominated directly or indirectly by the 
directors, to be the agent of the Company for such purposes and with such powers, 
authorities and discretiOI恐怕ot exceeding those vested in or exercisable by the 
directors under these articles) and for such period and subject to such conditions as 
they may thínk 函， and any such powers of attomey may contain such provisions for 
the protection and convenience of persons dealing with any such attomey as the 
directors may 血ink 缸， and may also authorise any such attomey to delegate all or any 
ofthe powers, authorities and discretions vested in him. 

APPOINTMENT AND RETlREMENT OF DlRECTORS 

105. At each annual general meeting, one-third of the directors or, if their number is not 
three or a multiple of three, the number which is nearest to and is at least one-thírd, 
shall retire frorn office by rotation. A retiring director shall be eligible for re-election. 

106. Subject to the following provisions of these articles, the directors to retire by rotation 
shall be those who have been longest in office since their last appointment or 
reappointme肘， but as between persons who became or were la5t reappointed directors 
on the 5arne day those to retire shall (unless they otherwise agree arnong themselves) 
be deterrnined by 101. 

107. If the Company, at the meeting at which a director retires by rotation, does not fill the 
vacancy, the retiring director shal1, if wil1ing to act, be deemed to have been 
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reappointed unless at the meeting it is resolved not to fill the vacancy or a resolution 
for the reappointment of the director is put to the meeting and l05t. 

108. No person other than a director retiring at the meeting shall be appointed or 
reappointed a director at any general meetíng unless: 

(a) he îs recommended by the directors; or 

(b) 、.. ', 
.• 
i ，

a
E
電
、

a notice executed by a member qualified to vote on the appointment or 
reappointment has been given to the Company of the intention to 
propose that person for appointment or reappointment, 5tating the 
particulars which wou峙， if he were appointed or reappointed, be 
requìred to be includεd in the Company's register of directo間， together 
wÌth notice executed by that person of. his wi1lingness to be appointed 
or reappointed; 

(ii) the minimum len耳h of the period during which the notices referred to 
in (i) are given is at least 7 days; and 

(iii) the period for lodgement of the notices referred to in (i) will 
commence no earlier than the day after the despatch of the notice of 
the meeting appointed for such election and end no later than 7 days 
prior to the date of such meeting. 

109. Subject as aforesaid, the Company may by ordinary resolution appoint a person who 
is wil1ing to act to be a director, either to fi l1 a vacancy or as an additionaI director, 
and may also deterrnine the rotation in which any additional directors are to retire. 

110. The directors may appoint' a persoll who is wilIing to act to be a director, either to fill 
a vacancy or as an additional director, provided that the appointment does not cause 
the number of directors to exceed any number fixed as the maximum number of 
directors. A director 50 appointed shall retire at the next following annual general 
meeting and shall then be e1igible for re-election, but shall not be tak:en Ìnto account 
in determining the directors who are to retire by rotation at the meeting. 

DISQUALIFICATION AND REMOV AL OF DIRECTORS 

111. Without prejudice to the provisions of the Companies Ordinance, the Company may, 
by special resolution, remove a director (including a managing director or executive 
director) before the expiration of his period of office (but such removal shall be 
without prejudice to any cl位m to damages for breach of any contract of service 
between the director and the Company) and, subject to these articles, may, by 
ordinary resolution, appoint another p叮son instead of him. A person so appointed 
shall be subject to retirement at the same time as if he had become a director on the 
day on which the dírector ín whose place he ís appointed was last appointed or 
reappointed a dírector. 

112. The office of a director shall be vacated if: 

(a) he ceases to be a director by virtue of any provision of the Companies 
Ordinance or he becomes prohibited by law from being a director; or 
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(b) he becomes bankrupt or makes any arrangement or composition with his 
creditors generally; or 

(c) he becomes of unsound mind or a patient for the purpose of. any statute 
relating to mental health and the directors resolve that his office be vacated; or 

(d) he is removed by a special resolution ofthe Company; or . 
(e) he resigns his office by notice in writing to the Company, or 

(f) in the case of a director who holds any executive office, his appointment as 
such is tenninated or expires and the directors resolve 由at his office be 
vacated; or 

(g) he is absent for more than six consecutive months without pennission of the 
directors from meetings of the directors held during 由at pe討od and the 
directors resolve that his office be vacated; or 

(h) he is requested in writing by al1 the other directors to resign; or 

(i) he is convicted of an indictable offence. 

MANAGING DlRECTOR 

113. The directors, or a commìttee of the directors, may appoint one or rnore of their 
number to the office of managing director or to any other executive office under the 
Company and any such appointment may be made for such tenn, at such 
remuneration and on such other conditions as the directors, or a committee of the 
directors think fit. Any appointment of a director to an executive office shal1 
tenninate if he ceases to be a director but without prejudice to any claim to damages 
for breach of the act of service between the director and the Company. A managing 
director shall not be subject to retìrement by rotation and shall not be taken ìnto 
account in determining rotation and retirement of directors but shall in all other 
respects be subject to the same provisions as to remova1 as the other directors of the 
Company and in particular subject to Artic1e 112的，

114. The directors, or a commìttee of the directors, may entrust to and confer upon a 
managing director any of the powers exercisable by them upon such terms and 
conditions and wi出 such restrictions as they may think 缸， and either col1aterally wìth 
or to the exc1usion of their own powers and may 企om time to time revoke, withdraw, 
alter or vary all or any of such powers. 

DIRECTORS' INTERESTS 

115. A director who is in any way, whether directly or indirect旬， interested in a contract or 
proposed contract with the Company shall dec1are the nature of his interest at a 
meeting of the directors in accordance with the provisions of the Companies 
Ordinance. A general notice given to the directors by a director to the effect that he is 
a member or a dìrector of a specì日ed company or fi口n， and is to be regarded as 
interested in 組y contract or arrangement or dealing which m旬， aft前由e date of the 
notice be entered into or made with that company or finn , shall de deemed to be a 
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sufficient declaration of interest in relation to any contract, arrangement or dealing so 
entered into or made, provided that no such notice shall be effective unless either it is 
given at a meetíng of the directors or the director takes reasonable steps to ensure that 
it is brought up and read at the next meeting of the directors afier it is given. 

116. A director may: 

(a) hold any other office or place of profit under the Company (other than the 
office of auditor) in conjunction with his office of director, for such period and 
on such tenns (as to remuneration or otherwise) 前 the directors may 
detennine and such extra remuneration shall be ìn additìon to any 
remuneration provided for by or pursuant to any other Article; 

(b) act by himself or his finn in a professional capacity for the Company 
(otherwise than as auditor), and he or hìs firm shall be entitled to remuneration 
for professional services as if he were not a director; 

(c) continue to be or become a director or other officer of, or otherwise ínterested 
ìn, any company promoted by the Company or in which the Company may be 
interested as a shareholder or otherwise, and subject to the Companies 
Ordinance, no such director shal1 be accountable to the Company for any 
remuneration or other benefit received by him as a director or officer of, or 
from his interest 泊， such other company. The directors may exercise the 
votìng powers conferred by the shares in any other company held or owned by 
the Company, or exercisable by them as directors of such other company in 
such manner in a11 respects as they think fit (including the exercise thereof in 
favour of any resolution appointing themselves or any of them directors, 
managing directors, joint managing djrectors. deputy managing directors, 
executive directors, managers or other officers of such company) and any 
director may vote in favour of the exercise of such voting rights in the manner 
aforesaid notwithstanding that he may be, or is about to be appointed a 
director, managing director, joint managing director, deputy managing 
director, executive director, manag叮 or other officer of such a company, and 
that as such he is or may become interested in the exercise of such voting 
rights in manner aforesaid. 

117. Subject ωthe Companies Ordinance and these articles, no director or intended 
director shall be disqualífied by his office 仕om contracting with the Company either 
wíth regard to his tenure of any such other office or place of profit or as vendor, 
purchaser or otherwise, nor shall any such contract, or any contract or arrangement 
entered into by or on behalf of the Company in which any dîrector is in any way 
interested be liable to be avoided, nor shall any director so contracting or being 80 

interested be liable to account to the Company for any profit realised by any such 
contract or arrangement by reason of such director holding that office or of the 
fiduciary relation thereby established, provîded th剖 such director shall disclose the 
nature of his interest in any contract or arrangement in which he is interested 個
required byand subject to the provisions ofthe Companies Ordinance. 

118. (1) Save as otherwise provided by these articles, a director shall not vote (nor 
shall be counted in the quorum) at a meeting of the directors on any resolutíon 
approvìng any contract or arrangement or conceming a matter in which he or 
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any of his associate(s) has, direct1y or indírectly, a material interest (other than 
an interest in shares, debentures or other securities of, or otherwise in or 
through, the Company), unless his interest arises only because the case falls 
within one or more ofthe following sub-paragraphs: 

(a) the resolution relates to the giving to him or his associate(s) of a 
guarantee, security, or indemnity in r的pect of money lent 帥; or an 
obligation incurred by him or any of them at the request of or for the 
benefit of, the Company or any of its subsidiaries; 

(b) the resolution relates to the giving to a third p征ty of a guarantee, 
security, or indemnity in respect of an obligation of the Company or 
any of its subsidiaries for which the director or hìs associate(s) has 
himself/themselves assumed responsíbility in whole or p訂t and 
whether alone or jointly with others under a guarantee or indemnity or 
by the giving of security; 

(c) his interest 訂ises by virtue ofhis or his associate(s) being, or intending 
to become, a participant in the underwriting or sub-underwriting of an 
offer of any shares in or debentures or other securities of or by the 
Company or any other corporation which the Company may promote 
or be interested in subscription, purchase or exchange; 

(d) the resolution relates to a transaction, contract, arrangement or 
proposal with any other corporation in which he or his associate(s) 
is/are interested only, whether directly or indirect1y, as an officer, 
executíve or a shareholder, or in which the director or his associate(s) 
isl前e beneficially interested in shares of th剖 co中oration， provided 
曲的 the director and any of his associates are not in aggregate the 
holders of or beneficiary ìnterested in 丘ve per cent. or more of the 
íssued sh訂'es of any class of that co中oration (or of any other 
co中研討ion through which his interest or th的 of his associates is 
derived) or of the voting rights attaching to such issu叫 shares or 
securities); 

(e) the resolution relates to an arrangement for the benefit of the 
employees of the Company or any of its subsidiaries, including but 
without being limited to the adoption, modification or operation of any 
pension fund, or retirement, death or disabi1ity benefit scheme, which 
relates to both dírectors, hís associates and employees ofthe Company 
or any of its subsidiaries and does not accord to any director or his 
associate(s) 的 such any privilege or advantage not generaIly accorded 
to the employees to whom the arrangement relates; 

(f) any con甘act or arrangement in which the director or his 部sociate(s)

is/are interested in the same manner as other holders of sh缸es or 
debentures or other securities of the Company by virtue only of 
his/their interest in those shares, debentures or other securitíes of the 
Company; 

(g) the resolution relates to an arrangement concerning the adoption, 
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mòdificatÌon or operation of any employee's share scheme, share 
incentive scheme or share option scheme involving the issue or grant 
of options over shares or other securities by the Company to, or for the 
benefit of, the employees of the Company or its subsidiaries under 
which the dírector or his associate(s) may benefit. 

(2) For the purposes ofparagraph (1) ofthis Article and in relation to an altemate 
director, an interest of his appointor shal1 be treated as an interest of the 
altemate director without prejudice 切 any interest which the altemate director 
has othetwise. 

119. A director shall not be counted 扭曲e quorum present at a meeting in relation to a 
resolution on which he is not entit1ed to vote. 

120. The Company may suspend or relax to any extent, in respect of any particul缸 matter，
any provision of these articles prohibiting a director from voting at a meetìng of the 
directors or of a committee ofthe directors. 

121. If a question arises at a meeting of the directors as to the right of a director to vote, the 
question may, before the conclusion of the meeting, be referred to the chairman of the 
meeting 衍， if the director concemed is the chairman, to the other directors at the 
meeting), and his ruling in relation to any director other than himself (or，品 the case 
may be, the ruling of the majority of the other directors in relation to the chairman) 
shal1 be final and conclusive. If any question as aforesaid shall arise in respect of the 
chairman of the meeting, such question shall be decided by a resolution of the 
directors (for which pu中ose such chairman shall not be counted in the quorum and 
shall not vote thereon) and such resolution shall be final and conclusive exc叩t in a 
case where the nature or extent of the interest of such chairman as known to such 
chairman has not been fairly dísclosed to the board. 

DlRECTORS' GRA TUITIES AND PENSIONS 

122. The directors may provide benefits, whether by the payment of gratuities or pensions 
or by insurance or otherwise, for any director who has held but no longer holds any 
executive office or employment with the Company or with any body co叩orate which 
is or has been a subsidiary of the Company or a predecessor in business of the 
Company or of any such subsidiary, and for any member of his family (including a 
spouse and a fonner spouse) or any person who is or was dependent on him and may 
(as weU before as after he ceases to hold such office or employment) contribute to any 
fund and pay premiums for the purchase or provision of any such benefit. 

PROCEEDINGS OF DlRECTORS 

123. The directors may meet together for the despatch ofbusiness，叫journ， and otherwÌse 
regulate their meetings as they think fi t. Questions arising at a meeting shal1 be 
decided by a majority of votes. In case of an equality of votes, the chairman shal1 
have a second or casting vote. A director may, and the secretary on the requisition of a 
director shall, call a meeting of the directors. Subject to Article 124, it shal1 not be 
necessary to give notice of a meeting to a director who is absent from Hong Kong. A 
director who is also an alternate director shall be entitled in the absence of hîs 
appointor to a separate vote on behalf ofhis appointor in addition to his own vote~ and 
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an altemate director who is appointed by 叫ro or more directors shal1 be entitled to a 
separate vote on behalf of each ofhis appointors in the appointor's absence. 

124. Notice of a meeting shalI be deemed to be duly given to a director if it is given to him 
personally in writing or orally or sent to him at his last known address in Hong Kong 
or any other address in Hong Kong notified by him to the Company. If a director 
nοtifles the Company in writing of an address in Hong Kong at which notice of 
meetings ofthe directors is to be given to hìm when he is absent from Hong Kong, he 
shall, if so absent, be entitled to have notice given to him at that address; but the 
Company shall not be obliged by virtue ofthis paragraph to give any director a longer 
period of notice than he would have been entitled to had he been present in Hong 
Kong at that address. A director may waive notice of any meeting and any such 
waiver may be prospective or retrospective. 

125. A meeting of the board of directors may consist of a conference between directors 
some or all of whom are in different places provided 出at each director who 
participates is able: 

(a) to hear each ofthe other participating directors addressing the meeting; and 

(b) if he so wishes, to address each of the other participating directors 
simultaneously, 

whether directly, by conference telephone, electronic or' other fonn of 
communications equipment (whether in use when this Article is adopted or developed 
subsequently) or by a combination of such methods. A quorum shall be deemed to be 
present íf those conditions are satisfied in respect of at least the number of directors 
required to form a quorum. 

126. No business shall be transacted at any meetíng of the directors unless a quorum is 
present. The quorum may be fixed by the directors and unless so fixed at any other 
number shall be two. An a1ternate director shall be counted in a quorum but, 
notwithstanding that an altemate dìrector is also a director or Ìs 削 alternate for more 
than one director, he shalI for quorum purposes count as only one director. 

127. The continuíng directors or a sole continuing director may act notwithstanding any 
vacancies in their number, but, ifthe number ofdírectors is less than the number fixed 
as the quorum, the contìnuing directors or director may act only for the pu中ose of 
filling vacancies or of calling a general meeting, but for no other pu中ose.

128. The directors may elect from their number, and remove, a chairman and a vice­
chairman of the board of directors. The chairman, or in his absence the vice­
chairman, shall preside at all meetings of the directors, but if there is no chairman or 
vice-chainnan, or jf at the meeting neither the chairrnan nor the vice-chairrnan is 
present within five minutes after the time appointed for the meeting, or if neither of 
them is willing to act as chairman, the directors present may choose one of their 
number to be chairman ofthe meeting. 

129. All acts done by a meeting ofthe directors, or of a committee ofthe directors, or by a 
person acting as a director, shall notwithstanding that it may afterwards be discovered 
that there was a defect in the appointment of any director or that any of them were 
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disqualified from holding office l or had vacated office, or were not entitled to vote, be 
as valid as if every such person had been duly appointed and was qualified and had 
continued to be a director and had been entitled to vote. 

130. A resolution in writing signed by a11 the directors (or their respective altemate 
directors as the case may be) for the time being entitled to receive notice of a meeting 
of the directors or of a commíttee of the directors shall be as valid and effectual as if it 
had been passed at a meeting of the directors or (as the case may be) of that 
committee, duly convened and held, and may consist of several documents in the like 
form each executed by one or more directors, but a resolution executed by an a1temate 
director need not also be 郎郎uted by his appointor and, if it is executed by a director 
who has appointed an altemate director, it need not also be executed by the altemate 
director in that capacity. A resolution which is signed and sent by a director or his 
a1temate director or a member of such committee by cable, facsimile message, telex 
message or other electronic means shall be treated as being signed by him for the 
purpose ofthis Artícle. 

MINUTES 

131. The directors shal1 cause minutes to be made in books kept for the purpose: 

(a) of al1 appointments of officers made by the directors; and 

(b) of a11 resolutions and proceedings at meetings of the Company, of the holders 
of any c1ass of shares ìn the Company, and of the directors, and of committees 
of the directors, inc1uding the names of the directors present at each such 
meetmg. 

Any such minutes shall be conc1usive evidence of any such proceedings if they 
pu中0討 to be signed by the Chairman of such meeting at which the proceedings were 
held or by the Chainnan ofthe next succeeding meeting. 

SECRETARY 

的2. Subject to the provisions of the Companies Ordinance, the secretary shall be 
appointed by the directors for such term, at such remuneration and on such other 
conditions as they think fit; and any secreta可 so appointed may be removed by them. 
Anything by the Companî~s Ordinance or these artic1es required or authorised to be 
done by or to the secretary, if the office is vacant or there is for any other reasop. no 
secretary capable of acting, may be done by or to any assistant or deputy secret訂y， or
ìf there is no assistant or deputy secretary capable of acting, by or to any officer of the 
Company authorised generally or specifically in that behalf ofthe directors. 

133. A provision of the Companies Ordinance or these artic1es requiring or authorising a 
thing to be done by or to a director and the secreta可r shall not be satisfied by its being 
done by or to the same person acting both 部 director and as, or in place of, the 
secretary. 

THESEAL 
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134. The directors shall procure a common Seal to be made for the Company and shall 
provide for the safe custody of the Seal, which shall be used only by the authority of a 
resolution of the directors or of a cornrnittee of the directors. The directors may 
determine whether any instrurnent to which the Seal is affixed, shall be signed and, if 
it ís to be signed, who shall sìgn 址. Un]ess otherwise determined by the directors, 
every other instrurnent to which the Seal is affixed shall be signed by one director 制d
by the secretary or another director. 

135. The Company may have an official seal for use for sealing certificates for shares or 
other securities issued by the Company as permitted by the provisions of the 
Companies Ordinance (and no signature of 削y director, officer or other person and 
no mechanical reproduction thereof shall be required on any such certificates or other 
docurnent to which such official seal is affixed and such certificates or other 
docurnent shall be valid and deemed to have been sealed and executed with the 
authority of the directors notwithstanding the absence of any such signature or 
mechanical reproduction as aforesaid) and an official seal for use abroad under the 
provisions of the Companies Ordinance where and as the directors shall determine. 

136. The Company may, by writing under its Seal, empower any person, either generally 
or in respect any specified matter, as ìts attorney to execute deeds and instruments on 
its behalf and to enter into contracts and sign the same on its behalf abroad and every 
deed signed by such attomey on behalf of the Company and under his seal shal1 bind 
the Company and have the same effect as ifit were under the Seal ofthe Company. 

137. The Company may exercise al1 the powers of having official seals conferred by the 
Companies Ordinance and such powers shall be vested ín the dírectors. 

DIVIDENDS 

138. The Company rnay by ordinary resolution declare dividends but no dividend shalI 
exceed the amount recommended by the directors. No dividend shall be payable 
except out of the profits or other distributable reserves of the Company avai1able for 
distribution. 

139. The dìrectors may pay interim dividends if it appe缸s to them that they are justified by 
the profits of the Company available for distribution. If the share capital is divided 
into different c1asses, the directors may pay interim dividends on sh訂es which confer 
deferred or non-preferred rights wÎth regard 的 dividend as well as on shares which 
confer preferential rights with regard to dividend, and provided that the directors act 
bona fide they shall not incur any liability to the holders of shares conferring preferred 
rights for any damage th剖 they may suffer by reason of the payment of an interim 
dividend on any sh紅的 having deferred or non-preferred rights. The directors may 
also resolve to pay at half-yearly or other suitable intervals to be settled by them any 
dìvidend which may be payable at a fixed rate if 也ey are of the opinion 也叫出e
reserves ofthe Company justify the payment. 

140. The directors may, before recommending any dividend, set aside out of the profits of 
the Company such sums as it thinks fit as a reserve or reserves which shall, at the 
discretion of the directors, be applicable for any purpose to which the profits of the 
Company may be properly app]jed, and pending such application m呵， at the like 
discretion, either be employed ìn the business of the Cornpany or be invested in such 
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investments (other than shares of the Company) as the directors may from time to 
time think fi t. The directors may a1so wíthout placing the same to reserve carry 
forward any profits which they may think pl1ldent not to distribute by way of 
dividend. 

141. Except as othetwÎse provided by these articles or the rights attach吋 to sh訂閱 orthe

terms of issue thereof, a11 dívidends shall be declared and paid according to the 
amounts paid up on the shares on which the dividend is p剖d. If any share is issued on 
terms th的 it r臼1ks for dividend as from a particular date, it shall rank for dividend 
accordingly. In any other case (and except 品 aforesaid) ， divîdends shall be 
apportioned and paid proportionately to the amounts paid up on the shares during any 
portion or portions of the period in respect of whìch the dividend is paid. For the 
pu中ose of this Artic1e, an amount paid up on a share in advance of a calI shal1 be 
treated, in relation to any dividend declared after the payrnent but before the cal1，部
not paid up on the share. 

142. The Company may retaÌn any dividends or other moneys payable on or in respect ofa 
share upon which the Company has a lien, and may apply the same in or towards 
satisfaction of the debts, liabilities or engagements ìn respect of which the lìen exists. 
The directors may deduct from any dìvidend or bonus payable to any member a11 
sums of money (if any) presently payable by him to the Company on account of cal1s, 
instalments or otherwise in relation to the sh訂es ofthe Company. 

143. Whenever the directors or the Company in general meeting have resolved that a 
dividend be paìd or declared, the directors may further resolve 由at such dividend be 
satìsfied wholly or in p缸t by the distribution of specific assets of any kind and in 
particular of paid up sh叮叮， debentures ρr warrants to subscribe securitìes of the 
Company or any other corporation to which 出e Company is entitled, or in any one or 
more of such ways, with or without offering any 討的ts to members to elect to receive 
such dividend in cash, and where any difficulty arises in regard to the distribution the 
directors may settle the same as they think expedient, and in particular may issue 
fractional certificates, disregard fractional entit1ements or round the same up or down, 
and may fix the value for distribution of such specific 品sets ， or any p訂t thereof, and 
may determine that cash payments shall be made to any members upon the footing of 
the value so fixed in order to 吋ust the rights of all parties, and may detennine that 
fractional entitlements shal1 be aggregated and sold and the benefit shall accrue to the 
Company rather than to the members concemed, and may vest any such specífic 
assets in tl1lstees as may seem expedient to the directors and may appoint any person 
to sign any requisite instl1lments of transfer and other documents on behalf of the 
persons entitled to the dividend and such appointment shall be effective. Where 
required, a contract shall be filed in accordance with the provisions of the Companies 
Ordinance and the directors may appoint any person to sign such contract on behalf of 
the persons entitled to the dividend and such appointment shall be effective. 

144. Any dividend or other money payable in resp的t of a share may be paid by cheque or 
warrant sent by post to the registered address of the person entitled 肘， if two or more 
persons are the holders of the share or are jointly entitled to it by reason of the death 
or bankruptcy of the holder, to the registered address of that one of those persons who 
is first named in the register of members or to such person and to such address as the 
person or persons entit1ed may in writing direct. Every cheque or warrant shall be 
made payable to the order of or to the person or persons entìtled or to such other 
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person as the person or persons entítled may in writing dìrect and payment of the 
cheque or warrant shal1 be a good discharge to the Company. Any such dividend or 
other money may also be paid by 組y other rnethod (including direct debit or credit 
and bank transfer) which the directors consider appropriate. Any joint holder or other 
person jointly entitled to a share as aforesaid may give receipts for any dividend or 
other money payable in respect of the share. The Company shall not be liable or 
responsible for any cheque or warrant lost in transmission nor 品r any dividend or 
other monies lost to the member or person entitled thereto by the forged endorsement 
of any cheque or warrant. 

145. No dividend or other money payable ìn respect of a share shall bear interest against 
the Company. 

146. Any dividend unclaimed for one ye缸 after having become payable may be invested or 
otherwise made use of by the directors for the benefit of the Company until claimed. 
Any dividend which has rernained unclairned for six years after having become 
payable shall, if the directors so resolve, be forfeited and cease to remain owing by 
the Company. 

147. (1) Whenever the directors or the Company have resolved that a dividend be paid 
or declared on the share capital of the Company, the directors may further 
resolve either: 

(a) that such dividend be satisfied wholly or in p缸t in the forrn of an 
allotment of shares credited as fully paid up on the basis that the shares 
50 allotted shall be of the same class or classes as the c1ass or classes 
already held by the members entitled thereto, provided that these 
members will be entitled to elect to receive such dividend (or part 
thereof) in cash in lieu of such al1otment. In such case, the following 
provisions shall apply: 

(i) the basis of any such allotment shall be deterrnined by the 
directors; 

(ii) the directors, after deterrnining the basis of al1otment, shall 
give not less than two weeks' notice in writing to the members 
of the right of election accorded to them and shal1 send with 
such notice forrns of election and specify the procedure to be 
followed and the place at which and the latest date and time by 
which duly completed fonns of election must be lodged in 
order to be effective; 

(iii) the right of election may be exercised in respect of the whole or 
p訂t ofthat portion ofthe dividend in respect ofwhich the right 
of election has been acco吋ed;and

(iv) the board may resolve: 

(aa) that the right of election accorded to shareholders as 
aforesaid may be exercised 50 as to tak:e effect on all 
future occasions (if any) when the board makes a 
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determination pursuant to sub-paragraph (吟 of this 
paragraph (l)~ andJor 

(bb) that a shareholder who does not exercise the right of 
election accorded to him as aforesaid either in whole or 
in p訂t may notify the Company that he wiII not 
exercise the right of election accorded to him ín respect 
of a11 future occasions (if any) when the board makes a 
determination p盯suant to sub‘ paragraph (a) of this 
paragraph (1) ofthis Article. 

Provided that a shareholder may exercise such election or give 
such notice in respect of all but not some of the shares held by 
him and may at any time give seven days notice in writing to 
the Company of the revocation of such an election or such a 
notice which revocation shalI take effect at the expi可 of such 
seven days, and unti1 such revocation has taken eff划， the 
board shal1 not be obliged to give to such shareholder notice of 
the right of election accorded to him or send to him any fonn of 
election; 

(v) the dividend (or that part of the dividend to be satisfied by the 
allotment of shares as aforesaid) shall not be payable in cash on 
shares in respect whereof the cash election has not been duly 
exercised (“the non.elected shares") and in lieu and in 
satisfaction thereof shares shal1 be al10tted credited as fully 
paid up to the holders of the non-elected shares on the basis of 
allotment determined as aforesaid and for such purpose the 
directors shall capitaIise and apply out of any part of the 
undivided profits of the Company or any p訓 of any reserve or 
臼nd ofthe Company (inc1uding any share premium account or 
capital redemption reserve) 指 the directors may detennine, a 
sum equal to the aggregate nomina1 amount of the sh訂的 to be 
allotted on such basis and apply the same in paying up in full 
the appropriate number of shares for allotment and distribution 
to and amongst the holders of the non-elected sh缸es on such 
basis; or 

(b)也at members entitled to such dividend shall be entitled to elect to 
receive an al10tment of shares credited as fully paid up in lieu of the 
whole or such p缸t of the dividend as the directors may think .fit. In 
such cases, the following provisions shall apply: 

(i) the basis of any such allotment shall be determined by the 
directors; 

(ií) the directors, after detennining the basis of al10tme肘， shal1 
give not less than two weeks' notice in writing to the members 
of the right of election accorded to them and shal1 send with 
such notice fonns of election and sp如今 the procedure 的 be

36 



followed and the place at which and the latest date and time by 
which duly completed fonns of election must be lodged in 
order to be effective; 

(íií) the right of election may be exercised ín respect ofthe whole or 
part of that portion of the dividend in respect of which the right 
of election has been accorded; 

(iv) the board may resolve: 

(aa) that the right of election accorded to shareholders as 
aforesaid may be exercised so as to take effect on al1 
future occasions (if any) when the board makes a 
determination pursuant to sub-paragraph (b) of 由is
paragraph (1); and/or 

(bb) that a shareholder who does not exercise the right of 
election accorded to him as aforesaid 扭曲er in whole or 
in part may notify the Company that he will not 
exercise the right of electíon accorded to him in respect 
of all future occasions (if any) when the board makes a 
determination pursuant to 呦-paragraph (b) of this 
paragraph (1). 

Provided that a shareholder may exercise such election or give 
such notice in respect of al1 but not some of the shares held by 
him and may at any time give seven days notice in writing to 
the Company of the revocation of such an election or such a 
notice whích revocatíon shall take effect at the expiry of such 
seven days, and until such revocation has taken effect, the 
board shall not be obliged to give to such member notice ofthe 
right of election accorded to him or send to him any form of 
election; 

(v) the dividend (or that part of the dividend in resp∞t ofwhich a 
right of election has been accorded) shall not be payable in cash 
on shares in respect whereof the share election h品 been duly 
exercised (“the elected shares可 and in lieu thereof shares shall 
be allotted credited as fully paid up to the holders of the elected 
shares on the basis of al10tment determined as aforesaid and for 
such pu中ose the directors shall capitalise and apply out of any 
part of the undivided profits of the Company or any part of any 
reserve or fund of the Company (incIuding any share premium 
account and capital redemption reserve) as the directors may 
detennine, a sum equal to the aggregate nominal amount of the 
shares to be allotted on such basis and apply the same in paying 
up in full the appropriate number of sh前的 for allotment and 
distribution to and amongst the holders of the elected shares on 
such basis 
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(2) The sh訂es al10tted pursuant to the provisions of paragraph (1) of this Article 
shaH rank pari passu in a11 respects with the shares then in issue save only as 
regards participation: 

(a) in the relevant dividend (or the right to receive orωelect to receive an 
allotment of shares in lieu thereof as aforesaid); or 

(b) in any other distributions, bonuses or rights paid, made, declared or 
announced prior to or contemporan∞usly with the payment or 
declaration ofthe relevant dìvidend 

unless, contemporaneously with the announcement by the directors of their 
proposal to apply the provisions of sub-paragraph (a) or (b) of paragraph (I) 
of this Article in relation to the relevant dividend or contemporaneously with 
their announcement of the distribution, bonus or rights in question, the 
directors shall specify that the shares to be al10tted p叮suant to the provisions 
ofparagraph (1) ofthe Article shall rank for participation in such distribution, 
bonus or rights. 

(3) The directors may do a11 acts and things considered n∞ess訂y or expedient to 
gíve effect to any capitalisation pursuant to the provisions ofparagraph (1) of 
this Article with fu l1 power to the directors to make such provisions as it 
thìnks fit in the case of shares becoming distributable in fractions (including 
provisions whereby, in whole or in part, fractional entitlements 缸e aggregated 
and sold and the net proceeds distributed to those entitled, or are disregarded 
or rounded up or down whereby the benefit of fractional entitlements accrues 
to the Company rather than to the members concemed). The directors may 
authorise any person to enter on behalf of a1l members concemed into an 
agreement with the Company providing for the allotment to them respectively, 
credited as fully paid, of any further sh前的 to which they are entitled upon 
such capitalisation, any agreement made under such authority being binding 
on all such members. 

(4) The Company may upon the recommendation of the directors by ordinary 
resolution resolve in respect of any one particular dividend of the Company 
that notwithstanding the provisions ofparagraph (1) ofthis Article a dividend 
may be satisfied wholly in the form of an allotment of sh盯es credited as fully 
paid up without offering any right to members to elect to receive such 
dividend in cash in lieu of such allo個lent.

(5) The directors may on any occasÍon when it makes a determination pursuant to 
paragraph (1) of this Article, resolve that no allotment of sh缸'es or rights of 
election for sh訂閱 to be issued pursuant to such determination shal1 be made 
available or made to any shareholders with registered addresses in any 
particular territory or territories or to a Depositary where the allotment of 
sh缸es or the circulation of an offer of such rights of election would or mi的L

in the opinion of the directors, be unlawful or would or might, in the opinion 
of the directors, be unlawful in the absence of a registration statement or other 
special formalit帥， and in such event the provision aforesaid shal1 be read and 
construed subject to such reso]utÌon and the only entit1ement of shareholders 
in any such 峙的tory or te吋tories shall be to receive in cash the relevant 
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dividend resolved to be paid or dec1ared. “Depositary" means a custodian or 
other person (or a nominee for such custodian or other person) appointed 
under contractual arrangements with the Company or other arrangements 
approved by the board whereby such custodian or other person or nominee 
holds or is interested ín shares of the Company or ri的ts or interests in shares 
of the Company and issues securities or other documents of title or otherwise 
evidencing the entit1ement of the holder thereof to or to receive such shares, 
rights or interests, provided and to the extent that such arrangements have 
been approved by the directors for the pu中ose of these articles and shall 
inclu悔， where approved by the directors, the trustees (acting in their capacíty 
as such) of any employees' share scheme established by the Company or any 
other scheme or arrangements principally for the benefit of employees of the 
Company and/or its subsidiaries which have been approved by the directors. 

CAPITALISATION OF PROFITS 

148. (1) The directors may with the authority of an ordinary resolution of the 
Company: 

(砂 subject as hereinafter provided, resolve to capitalise any undívided 
profits of the Company not required for paying any preferential 
dividend (whether or not they are avai1able for distributìon) or any sum 
standing to the credit of any reserve or fund of the Company 
(including any share premium account or capital redemption reserve); 

你) appropriate the sum resolved to be capítalised to the members in 
proportion to the nominal amounts of the shares (whether or not fully 
paid) held by them respectively which would entit1e them to 
participate in a distribution of that sum if the sh訂的 were fully paid 
and the sum were then distributable and were distributed by way of 
dívidend and apply such sum on their behalf either in or towards 
paying up the amounts, if any, for the time being unpaid on any sh訂閱
held by them respectively, or in paying up in full unissued shares or 
debentures of the Company of a nominal amount equal to that sum, 
and a110t the shares or debentures credited as fully paid to those 
members or 扭曲ey may direct, in those proportions, or p缸tJy in one 
way and partly in the other, but the share premium account, the capîtal 
redemption reserve, and any profits which are not available for 
dístribution may, for the purposes of this Article, only be applied in 
paying up unissued sh前的 to be allotted to members credited 扭曲lly

paid; 

(c) resolve that any shares so allotted to any member in respect of a 
holding by him of any p訂tly paid shares shall 80 long 品 such sh缸es
remain partly paid rank for dividend only to the extent that the latter 
shares rank for dividend; 

(d) make such provision by the issue of 企actional certificates or by 
payment in cash or otherwise 品 they determine in the case of shares or 
debentures becoming distributable in fractions (incIuding provision 
whereby the benefit of fractional entitlements accrue to the Company 
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rather than to the members concemed); 

(e) authorise any person to enter on behalf of all the members concemed 
into an agreement with the c.ompany providing for the allotment to 
them respective妙. credited as fully paid, of any further sh訂閱 to which 
they are entitled upon such capitalisation, any agreement made under 
such authority being bindìng on al1 such members; and 

的 generaIly do alI acts and things requíred to give effect to such 
resolution as aforesaid. 

RECORD DATES 

149. Notwithstanding any other provision of these artic恤， but without prejudíce to the 
rights attached to any shares, the Company or the directors may fix a date as the 
record date by reference to which a dividend wiU be declared or paid or a distribution, 
allotment or issue made, and that date may be before or on the date on which the 
dividend, dis絃ibution， allotment or issue is declared, paid or made. Where such a 
record date is fixed, references in these articles to a holder of shares or member to 
whom a dividend is to be paid or a distributìon, alIotment or issue is to be made shal1 
be construed accordingly. A transfer of shares shal1 not pass the right to 個y dividend 
declared in respect of a record date before the registration of the transfer. The 
provisions of this Artic1e shall mutatis mutandis apply to bonuses, capitalisation 
issues, distribution ofrea1ised capital profits or offers or grants made by the Company 
to the members. 

ACCOUNTS 

150. The directors shall cause proper books and accounts to be kept in respect of all the 
sums of money received and expended by the Company, and the matters in respect of 
which such receipts and expenditure take place, and of the property, assets, credits 
and liabilities of the Company and of all other matters required by the Companìes 
Ordinance or necessary to give a true and fair view of the state of Company's affairs 
and to show and explain its transactions. 

151. The books of account shall be kept at the Office or at such other place or places as the 
directors think fit and shall always be open to the inspection ofthe directors. 

的2. No member (other than a director) shall have any right of inspecting any accounting 
record or other document of the Company, unless he is authorised to do so by statute, 
by order of the court, by the directors or by ordinarγresolution of the Company. 

153. . The directors shall 企om time to time, in accordance with the provîsions of the 
Companies Ordinance, cause to be prepared and to be laid before the Company in 
general meeting such profit and loss accounts, balance sheets, group accounts (if any) 
and reports as are required by the Companies Ordinance. 

154. Subject to paragraph (a) of Article 160, the Company may, after it has made adequate 
arrangements to ascertain the preference of its members, holders of its debentures and 
all other persons entitled to receive notices of general meetings of the Company and 
ìn accordance with applicable laws and regulations, deliver or send to each of the 
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aforesaid persons a copy of either (i) the relevant fmancial documents or (ii) the 
summary tinancial report at least 21 days before the date of the general meeting, 
provided that this Article shall not require a copy of those documents to be sent to any 
member or holder of debentures of the Company or other person entitled to receive 
notices of general meetings of the Company of whose address the Company is not 
aware nor to more 也an one of the joint holders of any shares or debentures nor in 
other circumstances permitted by applicable laws and regulations. 

AUDITORS 

155. Auditors shall be appointed and their duties regulated in accordance with the 
Companies Ordinance. 

156. Subject as otherwise provided by the Cornpanies Ordinance, the remuneration of the 
auditors shall be tixed by the Cornpany in general meeting, provided always that in 
respect of any particular year the Company in general meeting may delegate the 
fixing ôf such remuneration to the directors. 

157. Every statement of accounts audited by the auditors and presented by the diréctors at a 
general meeting shall after approval at such meeting be conclusive except 描 regards
any error discovered therein within three months of the approval thereof. Whenever 
any such error is discovered within that period, it shall forthwith be corrected, and the 
statement of accounts amended in respect of the error shal1 be conclusive. 

SUBSCRIPTION RIGHTS RESERVE 

158. (1) If, for 50 long as any of the right5 attached to any warrants issueq by the 
Company to subscribe for shares of the Company shall remain exercisable, the 
Company does any act or engages in any transaction which, as a result of any 
adjustrnents to the subscription price in accordance wíth the provisions of the 
conditions of the warrants, would reduce the subscription price to below the 
par value of a share then the following provisions shall apply: 

(a) 那 from the date of such act or transaction the Company shall estab1ish 
and thereafter (subject as provided in this Artic1e) maintain in 
accordance with the provisions of this Artic1e a reserve (the 
“Subscription Rights Reserve") the amount of whích shal1 at no time 
be less than the sum which for the time being would be required to be 
capitalised and applied ín paying uþ in fu l1 the nomínal amount of the 
additional shares required to be issued and al10tted credited as fu l1y 
paid pursuant to sub-paragraph (c) ofthis paragraph (1) on the exercise 
in full of a11 the subscription rights outstanding and shall apply the 
Subscription Rights Reserve in paying up such additional sh叮叮 in full 
as and when the same are allotted; 

(b) the Subscription Rights Reserve will not be used for any pu中ose other 
than that specified above until all other reserves of the Company (other 
than share prernium account and capital redernption reserve fund) have 
been used and will then only be used to make good losses of the 
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Company if and so fi訂部 is required by law; 

(c) upon the exercise of all or any ofthe subscription rights represented by 
any warrant, the relevant subscription rights shall be exercisable in 
respect of a nominal amount of shares equal to the amount in cash 
which the holder of such warrant is required to pay on exercise of the 
subscription rights represented thereby (or as the case may 恤， the 
relevant portion thereof in the event of a partial exercise of the 
subscription rights) and, in addition, there shall be aUotted in respect of 
such subscription rights to the exercising warrantholder, credited 晶
晶lly paid, such additional nominal amount of sh訂閱部 is equal to the 
difference between: 

(i) the said amount in cash which the holder of such warrant is 
required to pay on exercise of the subscription rights 
represented thereby (or，的 the case may 恤， the relevant 
portion thereof in the event of a partial exercise of the 
subscription rights); and 

(ii) the nominal amount of sh缸es in respect of which such 
subscription rights would have been exercisable having regard 
to the provisions of the conditions of the warrants, had it been 
possible for such subscription rights to represent the right to 
subscribe for shares at less than p缸

and immediately upon such exercise so much of the sum standing to 
the credít of the Subscription Rights Reserve as is required to pay up in 
full such additional nominal amount of sh缸'es shall be capitalised and 
applied in paying up in fu l1 such additional nominal arnount of sh肛es
which shall forthwith be allotted credited as fully paid to the exercising 
warrantholders; 

(d) if upon the exercise of the subscription rights represented by any 
warrant the amount standing to the credit of the Subscription Rights 
Reserve is not sufficient to pay up in full such additional nominal 
amount of shar個 equal to such difference as aforesaid to which the 
exercising warrantholders is entitled, the directors shall apply any 
profits or reserves then or thereafter becoming available (including to 
the extent perrnítted by Iaw, share premíum account and capítal 
redemption reserve fund) for such purpose until such additional 
nominal amount of shares is paid up and allotted as aforesaid and untìl 
such time no dividend or other distribution shal1 be paid or made on 
the shares. Pending such payment up and allotment the exercising 
warrantholders shall be issued by the Company with a certificate 
evidencing his right to the al10tment of such additionaJ nominal 
amount of shares. The rights represented by any such certificate shall 
be in registered form and shall be transferable in whole or in pa討 m
units of one share in the like manner as the shares for the time being 
transferable, and the Company shall make such arrangements in 
relation to the maintenance of a register therefor and other matters in 
relation thereto as the directors may think fit and adequate particulars 
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thereof shall be made known to each relevant exercising.warrantholder 
upon the issue of such certificate. 

(2) Sh缸es a110伽d pursuant to the provisions of this Article shall rank pari passu 
in a11 respects with the other shares allotted on the relevant exercise of the 
subscription rights represented by the warrant concemed. 

(3) Notwithstanding anything contained in paragraph (1) of this Artic1e no 
fraction of a share shall be al10tted on exercise of the subscription rights and 
so that whether any (and if so wh剖) fraction of a share arises shall be 
deterrníned according to the conditions ofthe warrants. 

(4) The provisions of this Artic1e as to the establishment and maintenance of the 
Subscription Rights Reserve shall not be altered or added to in any way which 
would vary or abrogate, or which would have the effect of varying or 
abrogatìng, the provisions for the benefit of any warrantholder or c1ass 'of 
warrantholders under this Article without the sanction of a special resolution 
of such warrantholders or class ofwarrantholders. 

(5) A certificate or repo討 on behalf of the board as to whether or not the 
Subscription Rights Reserve is required to be established and maintained and 
if so the amount thereof 80 required to be established and maintained，的 to the 
purposes 品r which the Subscription Rìghts Reserve has been used，的 to the 
extent to which it has been used to make good losses of the Company, as to 
the additional nominal amount of sh前es required to be allotted to an 
exercising warrantholder credited as fully paid and as to any other matter 
conceming the Subscription Rights Reserve shall (in the absence of manifest 
error) be conc1usive and binding upon a11 warrantholders. 

(6) The provisions of this Artìcle 品 to the establishment, maintenance and 
application ofthe Subscription Ríghts Reserve are subject to the provisions of 
the Companies Ordinance and nothing in this Article shall entit1e the 
Company to undertake any transactíon prohibíted by the Companíes 
Ordinance. 

CORPORATE COMMUNICATIONS 

159. The Company may, to the extent perrnitted by and in accordance with applicable laws 
and regulations, make copies of its listing documents (together with the relative 
application forms) available to the publìc: 

(a) in electronic forrnat on CD ROM (together with 胡y related application fonns 
in electronic forrnat on the same CD ROM); andlor 

(b) in elec甘onic forrnat t加ough publication of the listing docllment (together with 
any related application forrns) on the Company's own websíte on a contÍnuolls 
basis for at least five years 企om the date of first publication. 

160. (吋 The Company may, after it has made adequate arràngements to ascertain the 
preference of the holders of its securities and other persons entitled to receive 
notices of general meetings of the Company and to the extent permitted by 
組d in accordance with applicable laws and regulations, send or otherwise 
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make available using electronic means or by posting on the Company's own 
website any c。可orate communication which it is required by the Listing 
Rules or the Companies Ordinance to send, mail, despatch, issue, publish or 
otherwise make avai1able to the relevant holders of its securities or other 
persons enti t1ed to receive notíces of general meetings of the Company and 
any such co叩orate communication sent or otherwise made available using 
electronic means or by posting on the Company's own website sha11 be 
deemed to satisfy the requirements in the Listing Rules or the Companies 
Ordinance that such co中orate communication be sent, mailed, despatched, 
issued, published or otherwise made available by the Company to the relevant 
holders of its securities or other persons entitled to receive notices of general 
meetings of the Company. 

(b) Any requirement in the Listing Rules andJor these Articles that a corporate 
communication, notice or other document must be in writing or in printed 
form may be satisfied by such c。中orate communication, notice or other 
document being in electronic fonnat in compliance with this Artic1e 160. 

(c) Any corporate communication which is made available by the Company, in 
compliance with this ArticIe 160, to the relevant holders of its securities or 
other persons entit1ed to receive notices of general meetings of the Company 
by posting on the Company's own website shal1 be deemed to have been given 
to such holders or persons at the time when such co中orate communication is 
first posted on the Company's own website. Any c。中orate communication 
which ís made available by the Company, ín complíance wíth thís Artícle 160, 
by using electronic means shall be deemed to have been served or delivered 
on the day following that on whích it was sent by or on behalf of the 
Company. 

161. Where the Company is required by the Listing Rules to send, mail, despatch, issue, 
publish or otherwise make available any co中orate communication in both English 
and Chinese, the Company may, where it has made adequate arrangements to 
ascertain whether or not a holder of its securities wishes to receive the English 
language version only or the Chinese language version only, and to the extent 
pennitted by and in accordance with app1icable laws and regulations, send the English 
language version only or the Chinese language version only (in accordance with the 
holder's stated wish) to the holder concerned. 

NOTICES ETC. 

162. Any notÍce to be given to or by any person pursuant to these articles shall be in 
writing, except that a notice calling a meeting ofthe directors need not be in writìng. 

163. Subject to Articles 154 and 160, the Company may give any notice to a member either 
personally or by sending it by post in a prepaid erivelope or wrapper addressed to the 
member at hìs registered address or by leaving it 剖 that address or by pub1ishing such 
notìce in one English language and one Chínese language newspaper. In the case of 
joint holders of a share, all notices shall be given to the joint holder whose name 
stands first in the register of members in respect of the joint holding and notice so 
given shall be sufficient notice to al1 the joint holders. A member shall be entitled to 
have notices served on him at any address wîthin Hong Kong or elsewhere. Any 
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member whose registered address is outside Hong Kong may notify the Company in 
writing of an address in Hong Kong which for the pu中ose of service of notice shall 
be deemed to be his registered address. A member who has no registered address shall 
be deemed to have received any notice which shall have been displayed at the Office 
and shall have remained there for the pe討od of twenty-four hours and such notice 
shall be deemed to have been received by such member on the day following that on 
which it shall have been first so displayed. 

164. A notice sent by post shall be deemed to have been gìven on the day following that on 
which the envelope or wrapper containing the notice was posted. Proof that the 
envelope or wrapper was properly addressed, prepaid and posted (by airmail if 
appropriate) shalI be conclusive evidence that notice was given. A notice given by 
advertisement shall be deemed to have been served on the 'day on which the 
advertisement appears. 

165. Any person who, by operation of law, transfer or other means whatsoever, shal1 
become entitled to any share shall be bound by every notice in respect of such share 
which, previously to his name and address being entered in the register of members, 
shall have been duly given to the person from whom he derives his title to such share. 

166. A notice may be given by the Company to the person entitled to a share in 
consequence of the death or bankruptcy of a member by sending or delivering it in 
any manner authorised by these articles for the giving of notice to a member 
addressed to that person by name, or by the ti t1e of representative of the deceased or 
trustee of the bankrupt or by any like description, at the address, if any, within Hong 
Kong supplied for that p肘pose by the person c1aiming to be so entit1ed. Until such an 
address has been supplied, a notice may be given in any manner in which it might 
have been given ifthe death or bankruptcy had not occurred. 

167. The signature to any notice to be given by the Company may be written or printed. 

DESTRUCTION OF DOCUMENTS 

168. (1) The Company may destroy: 

(a) any instrument of transfer，的er six years from the date on which it is 
registered; 

(b) any dividend mandate or notification of change of name or address, 
after two years from the date on whích it is recorded; 

(c) any share certificate, after one ye缸 from the date on which it is 
cancelled;and 

(d) any other document on the basis of which an entry in the register of 
members is made, after six years 企om the date on which it is made. 

(2) Any document referred to in paragraph (1) of this Artic1e may be destroyed 
earli叮 than the relevant date authorised by that paragraph, provided that a 
pennanent record of the document is made which is not destroyed before that 
date. 
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(3) It shalJ be conclusively presumed in favour ofthe Company that every entry in 
the register of members purporting to have been made on the basis of a 
document destroyed in accordance with 出is Article was duly and properly 
made, that every ins1:rulpent of transfer so destroyed was duly registered, that 
every share certificate 50 destroyed was duly cancel1ed, and that eveηr other 
document 80 destroyed was valid and effective in accordance with the 
particulars in the records ofthe Company, provided that: 

(a) this Article shall apply only to the destruction of a document in good “th and without notice of any claim (regardless of the p訂ties to it) to 
which the document might be relevant; 

(b) nothing in this Article shal1 be construed as imposing upon the 
Company any liability in respect of the destruction of any such 
document otherwise than in accordance with this Article which would 
not attach to the Company in the absence ofthis Article; and 

(c) references in this Article to the destruction of any document include 
references to the disposal of it in any manner. 

INFORMATION 

169. No member (not being a director) shall have any right 的 require infonnation in 
respect of the Company's trading and other activities or any matter which is or may 
be in the nature of confidential infonnation or a trade secret or secret process relating 
to the conduct of the business of the Company, except as conferred by law or 
authorised by the directors or by the Company in general meeting. 

WINDINGUP 

170. If the Company is wound up, the liquidator may, with the sanction of a special 
resolution and any other sanction required by law, divide among the members in 
specie the whole or any part of the assets of the Company and m呵， for that pu中ose，
value any assets and detennine how the division shall be carried out as between the 
members or different classes of members. The liquidator may, with the like sanction, 
vest the whole or any part of the assets in 訂ustees upon such trusts for the benefit of 
the members as he may with the like sanction determine, but no member shall be 
compelled to accept any assets upon which there is a liability. 

171. If the Company shall be wound up, the su中lus assets remaining after payment to all 
creditors shall be divided among the members in proportion to the capital paid up on 
the shares held by them respectively, and if such surplus assets shal1 be insufficient to 
repay the whole of the paid up capital, they shall be distributed so 由此，品的缸ly as 
may be, the losses shall be bome by the members in proportion to the capital paid up 
on the sh訂es held by them respectively. This Article is, however, subject to the rights 
of the holders of any sh訂閱 which may be issued on special terms or conditions. 

172. In the event of a winding-up of the Company in Hong Kong, every member who is 
not for the time beìng in Hong Kong shall be bound, within 14 days after the passing 
of an effective resolution to wind-up the Company voluntarily, or within the like 
period after the making of an order for the winding-up of the Company, to serve 
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notice in writing on the Company appointing some person resident in Hong Kong 
upon whom all summonses, notices, processes, ord位s and judgments in relation to or 
under the winding-up of the Company may be served and, in default of such 
nomination, the liquidator of the Company shall be at liberty on behalf of such 
member to appoint some such person, and service upon any such appointee shall be 
deemed to be a good personal servíce on such member for all purposes, and where the 
liquidator makes any such appointment he shal1, with all convenÌent speed, give 
notice thereof to such member by advertising in such English language daily 
newspaper circulating in Hong Kong as he shal1 deem appropriate or by a registered 
letter sent through the post and addressed to such member at hìs address as 叩pearing
in the register, and such notice shall be deemed to be served on the day on which the 
advertisement appears or the letter is posted. 

INDEMNITY 

173. Subject to the provisions of the Companies Ordinance, but without prejudice to any 
indernnity to which a dire屯的r may otherwise be entit1ed every director or other officer 
or auditor of the Company shall be indemnified out of the assets of the Company 
against any liabi1ity, loss or expenditure incurred by him in defending any 
proceedings, whether civil or criminal, which relate to anything done or omitted to be 
done or alleged to have been done or omitted to be done by him as an officer or 
auditor of the Company and in which judgment is given in his favour or in which he is 
acquitted, or incurred in connection with any application in which relief is granted to 
him by the court from liability in respect of any such act or omission. 

174. Subject to the provisions of the Companies Ordinance, the directors may exerCÌse all 
the powers of the Company to purchase and maìntain insurance for the benefit of a 
person who is a director, altemate director, manager, secretaη， and officer of the 
Company and the auditors for the pu中ose of indemnifying such p前sons and keeping 
them índemnified against liabílity for negligence, default, breach of duty or breach of 
仕ust or other liability which may lawfully be insured against by the Company and any 
1iability which may be incurred by him in defendíng any proceedings, whether civìl or 
criminal, taken against him for any neg1igence, default, breach of duty or breach of 
trust (including fraud) of which he may be 思lÎlty in relation to the Company or a 
related company. 

UNTRACED MEMBERS 

175. Without prejudice to the rights of the Company, the Company may cease sending 
such cheques for dividend entitlement or dividend warrants by post if such cheques or 
warrants have been left uncashed on two consecutive occasions or after the first 
occasion on which a cheque or warrant is retumed undelivered. 

176. (1) The Company shall be entitled to sell in such manner as the directors think fit 
any share held by a member, or any share to which a 'person is entit1ed by 
transmission, if: 

(a) all cheques or warrants, being not less than 3 in total number, in 
respect of the shares in question sent during the relevant period in the 
manner authorised by the artic1es of the Company have remained 
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uncashed or unclaimed; 

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

(c) the Company has caused an advertisement in English in one English 
language newspaper and in Chinese in one Chinese language daìly 
newspaper (provided that the aforesaid daily newspapers shall be 
included in the list of newspapers ìssued and published in the Hong 
Kong Government Gazette for the pu中ose of section 71A of the 
Companies Ordinance) and by notice to the Stock Exchange (if sh訂閱
of the class concemed are listed on that exchange) gives notice of its 
intention to sell such shares; 

(d) the Company has not during the further period of 3 months after the 
date of the advertìsement and p討or to the sale of the sh訂的 received
any communication 企'om the member or person concemed. 

For the pu中ose of the foregoing,“relevant period" means the period 
commencing twelve years before the date of publication of the advertisement 
referred to in paragraph (c) of this Article and ending at the expiry of the 
period referred to in that paragraph. 

The manne几 timing and terms of any sale of shares pursuant to this Artkle 
(includin皂， but not limited to, the price or prices at which the sarne is made) 
shal1 be such as the directors determine, based upon advice from such bankers, 
brokers or other persons consu1ted by them for the purpose as the directors 
consider appropriate, to be reasonably practicable having regard to a11 the 
circumstances, including the number of shares to be disposed of and the 
requirement that the disposal be made without delay, and the directors shall 
not be liable to any person for any of the consequences of relíance on such 
advice. 

(2) To give effect to the sale of any share pursuant to this Article the Company 
may appoint any person to execute an instrument of transfer of the share, and 
the instrument shall be as effective as if it had been executed by the registered 
holder of, or person entitled by transmission 旬， the share. The purchaser shall 
not be bound to see to the application ofthe proceeds of sale, nor sha11 his title 
to the share be affected by any irregularity in or invalìdity of the proceedings 
relating to the sale. The Company shall be indebted to the member or other 
person entitled to the share for an arnount equal to the net proceeds of the sale, 
but no trust or duty to account shall arise and no interest shall be payable in 
respect of the proceeds of sale. Any sale under this Article shall include any 
additional shares which during the relevant period or during any period ending 
on the date when a11 the requirements of sub~paragraphs (a) to (d) of this 
Article have been satisfied have been issued in respect of those held at 的e
beginning of such relevant perio廿 and shall be valid and effective 
notwithstanding that the member holding the shares sold is dead, bankrupt or 
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otherwise under any legal disability or incapacity. 

AUTHENTICATION OF DOCUMENTS 

177. Any director or the secret訂y or other authorised officer of the Company shall have 
power to authentica1e any documents affecting the constitution of the Company and 
any resolutions passed by the Company or the directors or any committee, and any 
books, records, documents and accounts relating to the business of the Company, and 
to certify copies thereof or ex訂acts therefrom as 仕的 copies or extracts and, where 
any books, records, documents or accounts are elsewhere than at the Office, the local 
manager or such other officer of the Company having the custody thereof shall be 
deemed to be the authorised officer of the Company as aforesaid. A document 
purporting 10 be a copy of a resolution or an extract from the minutes of a meeting of 
the Company or of the directors or any local board or committee which is certified as 
aforesaid shall be conclu,sive evidence in favour of all persons dealing with the 
Company upon the faith thereof that such resolution has been duly passed, or as the 
case may 悅， that any minute so extracted is a true and accurate record of proceedings 
at a duly constituted meeting. 
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Name, Address and Description of Subscriber 

DAH SING FINANCIAL HOLDINGS LIMITED 
指出 Floor， Dah Sing Financial Centre 
108 Gloucester Road 
HongKong. 
(Corporation) 

(Sd.) G的'Pak-Ling Wang 
For and on behalf 
Dah SÎng Financial Holdìngs Limited 

Dated the 27th day of February 2004. 
WITNESS to the above signatures: 
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(Sd.) HOI-LUN SOO 
Secretary 
36th Floor, Dah Sing Financial Centre 
108 Gloucester Road 
Hong Kong 


