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CAYMAN ISLANDS

The Companies Law (Revision) (Cap. 22)

Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF

SOUTH CHINA HOLDINGS LIMITED

Name 1. The name of the Company is South China Holdingsted.

Registered Office 2. The Registered Office of the Company shall bihebffices of Offshore
Incorporation (Cayman) Limited, Scotia Centre, #ioor, P.O. Box
2804, George Town, Grand Cayman, Cayman Islandg such other
place as the Directors may from time to time decide

Objects 3. The objects for which the Company is establishesl unrestricted and
shall include, but without limitation, the followgn

(@) To carry on all, or any one or more, of thédwing businesses in
all or any of their various aspects:

(i) the business of a holding and/or investment gamy in any
part of the world;

(i)  manufacturing, processing and/or extractingaking goods,
materials, substances, articles and merchandisd &fnds
in any part of the world;

(i) general trading, importing, exporting, buginselling and
dealing in goods, materials, substances, articlesl a
merchandise of all kinds in from and to any parttioé
world, whether as principal or as agent;

(iv) investing, developing, dealing in and/or manggeal estate
or interests therein in any part of the world;

(v) providing services of any kind, financial orhetwise, in,
from and to any part of the world;



(b)

(c)

(d)

(€)

(f)

(9)

(h)

(vi) acting as agents, publishers, managers, bspkelvisers and
consultants in any part of the world; and

(vii) owning, operating, chartering and/or managirghips,
vehicles and/or aircraft in any part of the world.

To carry on any other business of any naturatsdever which
may seem to the Directors to be capable of beingex@ently
carried on in connection or conjunction with anysibess of the
Company hereinbefore or hereinafter authorisea dret expedient
with a view to rendering profitable or more profita any of the
Company’s assets or utilising its know-how or exiger

To purchase or otherwise acquire and holaifyr estate or interest
any real or personal property or assets or anyassians, licences,
grants, patents, trade marks, copyrights or otkelusive or non-
exclusive rights of any kind and to develop, twratcount, licence
out and otherwise deal with the same in such maasemay be
thought fit and to make experiments and tests anchtry on all
kinds of research work.

To build, construct, pull down, equip, executatry out, improve,
work, develop, administer, maintain, manage or rdriiuildings,

structures or facilities of all kinds, whether fitve purpose of the
Company or for sale letting or hire to or in retufor any

consideration from any company, firm or person, emdontribute

to or assist in or carry out any part of any sugération.

To subscribe, underwrite, purchase, or othervaisquire, and to
hold, dispose of, and deal with, any shares orratleeurities or
commodities or other investments of any nature sdwter

(whether or not income-producing), and any optiongights in

respect thereof, and to buy and sell foreign exgban

To undertake and execute any trusts the unkiagavhereof may
seem desirable and, whether in relation to any swmoht or

otherwise, to undertake the office of or act as cata,

administrator, director, treasurer, accountantretacy, registrar,
custodian, depository or nominee or in such otlegracity as the
Directors may from time to time think fit.

To amalgamate or enter into partnership or jamyt venture or
profit-sharing arrangement or other associatio &ty company,
firm or person.

To purchase or otherwise acquire and underddlker any part of
the business, property and liabilities of any comypafirm or
person carrying on, or immediately prior to itsulidation or the
appointment of any receiver or administrator cagyion, any
business which the Company is authorised to carrgrqpossessed
of any property suitable for the purposes of thenGany.



()

(k)

()

(m)

(n)

(0)

To promote, or join in the promotion of, anyngpany, whether or
not having objects similar to those of the Company.

To borrow and raise money and to secure orhdisge any debt or
obligation of or binding on the Company in such mamas may be
thought fit and in particular by mortgage and cleargipon all or
any part of the undertaking, property and assetsént and future)
and the uncalled capital of the Company, or by dreation and
issue of debentures, debenture stock or other ifesunf any

description.

To advance, lend or give credit to or deposiney with any
company, firm or person on such terms as may begtitofit and
with or without security.

To guarantee or give indemnities or give orque the giving of
bonds or provide security, whether by personal camé or by

mortgage or charge upon all or any part of the ua&mg,

property and assets (present and future) and toalled capital of
the Company, or by all or any such methods, andlvenevith or

without consideration, for the performance of ampntcacts or
obligations, and the payment of capital or printifpagether with

any premium) and dividends or interest on any shatebentures
or other securities or obligations, of, and otheenio support and
assist, any person, firm or company including (aithlimiting the

generality of the foregoing) any company which @ the time

being a subsidiary or holding company of the Comgpamanother
subsidiary of any such holding company or is othesvallied to or
associated with the Company or any such subsidarirolding

company in business or otherwise, but so that ngthn this

paragraph shall authorise the carrying on by thenamy of an
insurance business and so that (without prejudioe the

construction of any other paragraph hereof) thiagaph shall be
construed both as a separate and independent obfethe

Company and as a power ancillary to the other tbjef the

Company.

To issue any securities which the Company loagep to issue for
any other purpose by way of security or indemnityncsatisfaction
of any liability undertaken or agreed to be undeta by the
Company, but so that nothing in this paragraphl shghorise the
carrying on by the Company of an insurance business

To draw, make, accept, endorse, discount, retgotexecute, and
issue, and to buy, sell and deal with bills of exaie, promissory
notes, and other negotiable or transferable ingnisnor securities.

To enter into, carry on and participate in fioial transactions and
operations of all kinds, and in particular, withcaffecting the

generality of the foregoing, to trade in foreigrrremcies, to enter
into interest rate and currency swaps, to buy aidand trade

futures, options, warrants and financial instrureearid derivatives
of financial instruments of any kind.



(P)

(@)

(r)

(s)

(t)

(u)

To sell, lease, grant licences, easements #ret aghts over, and
in any other manner deal with or dispose of, thelemtaking,
property, assets, rights and effects of the Compamwany part
thereof for such consideration as may be thoughbffifor no
consideration, and in particular for shares or othecurities,
whether fully or partly paid up.

To procure the registration, transfer by way coihtinuation or
incorporation of the Company in or under the lawsmy territory
outside Cayman Islands subject to compliance withredevant
laws.

To subscribe or guarantee money for any cHaatabenevolent,
public, general or useful object or for any purpegech may be
considered likely directly or indirectly to furth#ére interests of the
Company or of its members.

To establish and maintain or contribute to gmgnsion or

superannuation funds for the benefit of, and te @v procure the
giving of donations, gratuities, pensions, allonesior emoluments
to, any individuals who are or were at any tim¢ha employment
or service of the Company or of any company whglor was at
any relevant time a subsidiary or holding compahthe Company
or another subsidiary of any such holding companig @therwise

allied to or associated with the Company or amhssubsidiary or
holding company, or who are or were at any timesaors or

officers of the Company or of any such other congpamd the

wives, husbands, widows, widowers, families andedejants of
any such individuals; to establish and subsidissutsscribe to any
institutions, associations, clubs or funds whichyrba considered
likely to benefit any such persons or to furthex thterests of the
Company or of any such other company; and to makenpnts for

or towards the insurance of any such persons.

To establish and maintain, and to contribute any scheme for
encouraging or facilitating the holding of sharesdebentures in
the Company by or for the benefit of its employeesformer

employees, or those of its subsidiary or holdinmppany or of any
other subsidiary of its holding company, or by or the benefit of
such other persons as may for the time being bmitied by law,

or any scheme for sharing profits with its empl®yee those of its
subsidiary and/or associated companies, and sasféor the time
being permitted by law) to lend money to or to tees for the
beneficiaries of any such scheme for the purpokssah scheme.

So far as for the time being permitted or nathgbited by law, to

purchase or otherwise acquire, and grant finamssistance for the
purpose of or in connection with the acquisitionany person of,

shares of any class in the capital of, or warréotshe purchase or
subscription of shares of any class in the capitahe Company or
any company which is a holding company of the Camgpa



(v) To distribute among members of the Company pecge or
otherwise, by way of dividend or bonus or by wayreduction of
capital, all or any of the property or assets ef @ompany, or any
proceeds of sale or other disposal of any propartgssets of the
Company, with and subject to any incident authoriged consent
required by law.

(w) To apply for, promote and obtain any statuteleo, regulation or
other authorization or enactment which may seencutated
directly or indirectly to benefit the Company, atoloppose any
bills, proceedings or applications which may seeitwdated or
likely directly or indirectly to prejudice the Compy’s interests.

(x) To do all or any of the things and matters esaid in any part of
the world, and either as principals, agents, cofra, trustees or
otherwise, any by or through trustees, agents,idialog companies
or otherwise, and either alone or in conjunctiothwathers.

(y) To do all such other things as may be consati&wébe incidental or
conducive to the attainment of any of the objectd the exercise
of any of the powers of the Company.

And it is hereby declared that in the interpretatd this Memorandum of Association in general ahd
this Clause 3 in particular no object, businesgpawer specified or mentioned shall be limited or
restricted by reference to or inference from arlyeptobject, business or power, or the name of the
Company, or by the juxtaposition of two or moreeuitg, businesses or powers and that, in the event o
any ambiguity in this Clause 3 or elsewhere in Mesmorandum of Association, the same shall be
resolved by such interpretation and constructiomviéiswiden and enlarge and not restrict the olgect
businesses and powers of and exercisable by the&gm

4. Except as prohibited or limited by the Companias/ (Revised) (Cap.
22), the Company shall have full power and autldot carry out any
object and shall have and be capable of from torterte and at all times
exercising any and all of the powers at any timdrom time to time
exercisable by a natural person or body corporativing in any part of
the world whether as principal, agent, contractootherwise whatever
may be considered by it necessary for the attaibrokits objects and
whatever else may be considered by it as incidemtabnducive thereto
or consequential thereon, including, but withoutaimy way restricting
the generality of the foregoing, the power to dg ahthe following acts
or things, that is to say, to pay all expenses raf mcidental to the
promotion, formation and incorporation of the Comgato register the
Company to do business in any other jurisdictiam;stll, lease or
dispose of any property of the Company; to drawkenaccept, endorse,
discount, execute and issue promissory notes, tiedesn bills of
exchange, bills of lading, warrants, share opti@risether to employees
or officers of the Company or otherwise) and otimegotiable or
transferable instruments; to lend money or otheetzsand to act as
guarantors; to borrow or raise money on the secofithe undertaking
or on all or any of the assets of the Company ohaly uncalled capital
or without security; to invest monies of the Compansuch manner as
the Directors may determine; to promote other corig®m to sell the
undertaking of the Company for cash or any othersmeration; to



Limited Liability

Share Capital

Section 192,
Companies Law

Amendment of
Memorandum

distribute assets in specie to members of the Cowmpto make
charitable or benevolent donations; to pay pensiongratuities or
provide other benefits in cash or kind to Directa#icers, employees,
past or present and their families; to carry on tage or business and
generally to do all acts and things which, in tipgnmn of the Company
or the Directors, may be conveniently or profitablyusefully acquired
and dealt with, carried on, executed or done by @wmpany in
connection with the business aforesaid PROVIDED THAe Company
shall only carry on the businesses for which ankeeis required under
the laws of the Cayman Islands when so licenseénthe terms of such
laws.

The liability of each member is limited to thmount from time to time
unpaid on such member’s shares.

The share capital of the Company is HK$10000D, divided into

4,000,000,000 shares of a nominal or par value K025 each with

power for the Company insofar as is permitted by, lto redeem or
purchase any of its shares and to increase or eethe said capital
subject to the provisions of the Companies Law {&&l) (Cap. 22) and
the Articles of Association and to issue any pdrit® capital, whether
original, redeemed or increased with or without pngference, priority
or special privilege or subject to any postponenwdntights or to any

conditions or restrictions and so that unless thadttions of issue shall
otherwise expressly declare every issue of shanesher declared to be
preference or otherwise shall be subject to the gpsvhereinbefore
contained.

If the Company is registered as exemptedyperations will be carried
on subject to the provisions of Section 192 of thempany Law
(Revised) (Cap. 22).

Subject to the Law, the Company may at ang tamd from time to time
by special resolution alter or amend its Memorandidimssociation in
whole or in part provided that no such alteratioramendment shall be
deemed to have been duly approved unless the spesialution in
relation thereto has been passed by not less tirae-fourths of the
votes cast by such members as, being entitled do,teote in person or
by proxy at the general meeting at which the spe@solution was
proposed (or at any adjournment thereof).
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CAYMAN ISLANDS

The Companies Law (2003 Revision) (Cap. 22)

Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

SOUTH CHINA HOLDINGS LIMITED

1.

Table A

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

Interpretation

The marginal notes to these Articles shall nibeca the
interpretation hereof. In these Articles, unleker¢ be
something in the subject or context inconsisteatdtvith:

"these Articles" shall mean the present Article$ o
Association and all supplementary, amended or guted
Articles for the time being in force;

"Auditors" shall mean the persons appointed byGbempany
from time to time to perform the duties of auditmfsthe
Company;

"Board" shall mean the majority of the Directoregent and
voting at a meeting of Directors at which a quorgmresent;

"capital" shall mean the share capital from timé¢ime of the
Company;

"the Chairman” shall mean the Chairman presidingregy
meeting of members or of the Board;

"the Companies Law" or "the Law" shall mean the
Companies Law (2003 Revision), Cap. 22 of the Cayma
Islands and any amendments thereto or re-enactrifertof
for the time being in force and includes every otlawv
incorporated therewith or substituted therefor;



the Companies

Ordinance

the Company

Directors

dividend

dollars/HK$
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"the Companies Ordinance” shall mean the Companies
Ordinance (Cap. 32 of the Laws of Hong Kong) asonte
from time to time;

"the Company" or "this Company" shall meaauth China
Holdings Limited, the Chinese translation of which ds &
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"Directors" shall mean the directors from timetitoe of the
Company;

"dividend" shall include bonus dividends and dlttions
permitted by the Law to be categorised as dividends

"dollars” and "HK$" shall mean dollars legally cemt in
Hong Kong;

"electronic” shall have the meaning given to it tine
Electronic Transactions Law 2000 of the Caymambitaand
any amendment thereto or re-enactments thereahétime
being in force and includes every other law incoaped
therewith or substituted therefor;

"Electronic Signature” means an electronic symbigirocess
attached to or logically associated with an elegto
communication and executed or adopted by a persimtine
intent to sign the electronic communication;

"Exchange" shall mean The Stock Exchange of HongK
Limited;

"Hong Kong" shall mean the Hong Kong Special
Administrative Region of the People's Republic dir@ and
its dependencies;

"HK Code on Takeovers & Mergers" shall mean thel€Con
Takeovers and Mergers issued by the SecuritiesFatares
Commission of Hong Kong as amended from time t@fim

"Listing Rules" shall mean the Rules Governing th&ting
of Securities on The Stock Exchange of Hong Konmitad
as amended from time to time;

"month" shall mean a calendar month;

"ordinary resolution” shall mean a resolution pasbdy a
simple majority of the votes of such members of the
Company as, being entitled to do so, vote in pemowhere
proxies are allowed, by proxy or, in the case apoaations,

by their duly authorised representatives, at a iggmaeeting
held in accordance with these Articles and includes
ordinary resolution passed pursuant to Article 84;



principal "principal register" shall mean the register ofrmbers of the

register Company maintained at such place within or outdige
Cayman Islands as the Board shall determine frone tio
time;

published in "published in the newspapers" means published asic

the newspapers advertisement in English in at least one Englishglege

newspaper and in Chinese in at least one Chinespidge
newspaper, being in each case a newspaper publgsisd
and circulating generally in Hong Kong in accordameth
the Listing Rules;

recognised "recognised clearing house" shall have the meaasugibed

clearing house thereto in Part 1 of Schedule 1 to the Securitres feutures
Ordinance (Cap 571 of the Laws of Hong Kong) olearing
house recognised by laws of the jurisdiction in akhihe
shares of the Company are listed or quoted on eksto
exchange in such jurisdiction;

the register "the register" shall mean the principal registed any branch
registers;

registration "registration office" shall mean in respect of #feares of the

office Company, such place or places where the Board firomto

time determines to keep a branch register of hselder
respect of such shares and where (except in casee\the
Board otherwise determines) transfers of documenhtstle
for such shares are to be lodged for registratrmhaxe to be
registered,;

seal "seal" shall include the common seal of the Corgpdhe
securities seal or any duplicate seal adopted &Cibmpany
pursuant to Article 137;

Secretary "Secretary" shall mean the person appointed aspaoyn
secretary by the Board from time to time;

share "share" shall mean a share in the capital of tomgany and
includes stock except where a distinction betwdenksand
shares is expressed or implied;

shareholders/ "shareholders” or "members" shall mean the persdnsare
members duly registered as the holders from time to timeslodres in
the register including persons who are jointly sgistered;

special "special resolution” shall have the same meanggseribed
resolution thereto in the Law and shall include a unanimousgtewr
resolution of all members: for this purpose, theursite
majority shall be not less than three-fourths @& tlotes of
such members of the Company as, being entitledoteal
vote in person or, where proxies are allowed, loxyror, in
the case of corporations, by their duly authorised
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3.

representatives, at a general meeting of which ceoti
specifying the intention to propose the resoluassra special
resolution has been duly given and includes a apeci
resolution passed pursuant to Article 84;

"subsidiary" and "holding company" shall have theanings
ascribed to such terms under the Listing Rules;

"transfer office” shall mean the place where thimgipal
register is situate for the time being;

subject as aforesaid, any words defined in the khall, if
not inconsistent with the subject and/or contexdarbthe
same meanings in these Articles;

"writing" or "printing" shall include writing, priting,
lithograph, photograph, type-writing and every othmde of
representing words or figures in a legible and transitory
form and, only where used in connection with aceserved
by the Company on members or other persons entitded
receive notices hereunder, shall also include aordec
maintained in an electronic medium which is acd#esin
visible form so as to be useable for subsequeatente;

words importing either gender shall include thieeotgender
and the neuter;

words importing persons and the neuter shall gelu
companies and corporations and vice versa,

words denoting the singular shall include the gluand
words denoting the plural shall include the singula

Share Capital and Modification of Rights

The capital of the Company at the date of thepadn of
these Articles is HK$100,000,000 divided into
4,000,000,000 shares of HK$0.025 each.

Subject to the provisions of these Articles &aodany
direction that may be given by the Company in gaher
meeting and without prejudice to any special rights
conferred on the holders of any existing shareattaching

to any class of shares, any share may be issuadowhave
attached thereto such preferred, deferred, qualdieother
special rights or restrictions, whether in regardlividend,
voting, return of capital or otherwise, and to spelsons at
such times and for such consideration as the Bozay
determine. Subject to the Law and to any specghlts



Issue of
warrants
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conferred on any shareholders or attaching to dausscof
shares, any share may, with the sanction of a abeci
resolution, be issued on terms that it is, or atdption of
the Company or the holder thereof is, liable tadmeemed.
No shares shall be issued to bearer.

Subject to the Listing Rules, the Board may essarrants

to subscribe for any class of shares or other geiof the
Company on such terms as it may from time to time
determine. No warrants shall be issued to bearesd long

as a recognised clearing house (in its capacityuah) is a
member of the Company. Where warrants are issaed t
bearer, no new warrant shall be issued to replaectibat
has been lost unless the Board is satisfied beyond
reasonable doubt that the original has been dextraynd
the Company has received an indemnity in such fasrthe
Board shall think fit with regard to the issue afyasuch
new warrant.

(a) If at any time the share capital of the Campis
divided into different classes of shares, all oy ah
the rights attached to any class of shares fotite
being issued (unless otherwise provided for in the
terms of issue of the shares of that class) may,
subject to the provisions of the Law, be varied or
abrogated with the consent in writing of the hoider
of not less than three-fourths in nominal valuéhef
issued shares of that class or with the sanctioa of
special resolution passed at a separate meeting of
the holders of shares of that class. To every such
separate meeting all the provisions of these Assicl
relating to general meetings shailitatis mutandis
apply, but so that the quorum for the purposes of
any such separate meeting and of any adjournment
thereof shall be a person or persons togetherrgpldi
(or representing by proxy) at the date of the rahev
meeting not less than one-third in nominal value of
the issued shares of that class, and that any holde
of shares of the class present in person or byyprox
may demand a poll.

(b) The special rights conferred upon the holdafrs
shares of any class shall not, unless otherwise
expressly provided in the rights attaching to @ th
terms of issue of such shares, be deemed to be
varied by the creation or issue of further shares
rankingpari passu therewith.
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Subject to the Law, or any other law or so far reot
prohibited by any law and subject to any rightsfemed on
the holders of any class of shares, the Companly lsénee
the power to purchase or otherwise acquire allngr its
own shares (which expression as used in this Articl
includes redeemable shares) provided that the maoine
purchase has first been authorised by a resolufothe
shareholders, and to purchase or otherwise acqareants
for the subscription or purchase of its own shawey]
shares and warrants for the subscription or puelbasany
shares in any company which is its holding compangt
may make payment therefor in any manner authooseubt
prohibited by law, including out of capital, or wive,
directly or indirectly, by means of a loan, a gude®, a gift,
an indemnity, the provision of security or othemvis
howsoever, financial assistance for the purposerofn
connection with a purchase or other acquisition enadto
be made by any person of any shares or warrantbein
Company or any company which is a holding compainy o
the Company and should the Company purchase or
otherwise acquire its own shares or warrants neithe
Company nor the Board shall be required to selbet t
shares or warrants to be purchased or otherwiseiradq
rateably or in any other manner as between theeh®ldf
shares or warrants of the same class or as betivesmand
the holders of shares or warrants of any othersctasin
accordance with the rights as to dividends or ehpit
conferred by any class of shares provided alwags dhy
such purchase or other acquisition or financiaissasce
shall only be made in accordance with any relevaaute,
rules or regulations issued by the Exchange of6gwirities
and Futures Commission of Hong Kong from time naeetiin
force.

The Company in general meeting may, from timeirtee,
whether or not all the shares for the time beintheused
shall have been issued and whether or not allthees for
the time being issued shall have been fully paid p
ordinary resolution, increase its share capitaih@ycreation
of new shares, such new capital to be of such atremahto
be divided into shares of such respective amousttha
resolution shall prescribe.

(a) Subject to the provisions of the Law and the
Memorandum of Association of the Company, and
to any special rights conferred on the holdersnyf a
shares or attaching to any class of shares, shares
may be issued on the terms that they may be, or at
the option of the Company or the holders are, éiabl
to be redeemed on such terms and in such manner,
including out of capital, as the Board may deem fit
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10.

11.

12.

13.

(b)

(@)

(b)

Where the Company purchases for redemption a
redeemable share, purchases not made through the
market or by tender shall be limited to a maximum
price, and if purchases are by tender, tenderd shal
be available to all shareholders alike.

The purchase or redemption of any sharé sba
be deemed to give rise to the purchase or
redemption of any other share.

The holder of the shares being purchased,
surrendered or redeemed shall be bound to deliver
up to the Company at its principal place of bussnes
in Hong Kong or such other place as the Board shall
specify the certificate(s) thereof for cancellatand
thereupon the Company shall pay to him the

purchase or redemption monies in respect thereof.

Subject to the provisions of the Law, of thenvdeandum of
Association of the Company, and of these Artickelating
to new shares, the unissued shares in the Compdmather
forming part of its original or any increased capishall be
at the disposal of the Board, which may offer, tallgrant
options over or otherwise dispose of them to sumisqns,
at such times and for such consideration, and upah
terms, as the Board shall determine.

The Company may, unless prohibited by law, st me
pay a commission to any person for subscribinggoeeing
to subscribe (whether absolutely or conditionafly) any
shares in the Company or procuring or agreeingrocyse
subscriptions (whether absolute or conditional) &y
shares in the Company, but so that the conditiom$ a
requirements of the Law shall be observed and dewchpl
with, and in each case the commission shall notesd 0%
of the price at which the shares are issued.

Except as otherwise expressly provided by tieteles or

as required by law or as ordered by a court of cien

jurisdiction, no person shall be recognised by@oenpany
as holding any share upon any trust and the Comphaly

not be bound by or be compelled in any way to rasmy
(even when having notice thereof) any equitablaetiogent,

future or partial interest in any shares or angnest in any
fractional part of a share or any other rightsaspect of any
share except an absolute right to the entiretyetifein the

registered holder.



Reqgister of Members and Share Certificates

Share register 14. (a)

(b)
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15. (a)

(b)

(€)

The Board shall cause to be kept at suabepl
within or outside the Cayman Islands as it deems
fit a principal register of the members and there
shall be entered therein the particulars of the
members and the shares issued to each of them
and other particulars required under the Law.

If the Board considers it necessary or appabgy

the Company may establish and maintain a
branch register or registers of members at such
location or locations within or outside the
Cayman Islands as the Board thinks fit. The
principal register and the branch register(s) shall
together be treated as the register for the pugpose
of these Articles.

The Board may, in its absolute discretionaay
time transfer any share upon the principal register
to any branch register or any share on any branch
register to the principal register or any other
branch register.

Notwithstanding anything contained in this

Article, the Company shall as soon as practicable
and on a regular basis record in the principal
register all transfers of shares effected on any
branch register and shall at all times maintain the
principal register in such manner as to show at all
times the members for the time being and the
shares respectively held by them, in all respects
in accordance with the Companies Law.

Except when a register is closed and, if
applicable, subject to the additional provisions of
paragraph (d) of this Article, the principal regist
and any branch register shall during business
hours be kept open to the inspection of any
member without charge.

The reference to business hours in parag(aph
of this Article is subject to such reasonable
restrictions as the Company in general meeting
may impose, but so that not less than two hours in
each business day is to be allowed for
inspections.

The register may, on 14 days' notice beingmi

by advertisement published in the newspapers, or,
subject to the Listing Rules, by electronic

communication in the manner in which notices

may be served by the Company by electronic



Share certificates

16.

means as herein provided, be closed at such times
and for such periods as the Board may from time
to time determine, either generally or in respect
of any class of shares, provided that the register
shall not be closed for more than 30 days in any
year (or such longer period as the members may
by ordinary resolution determine provided that
such period shall not be extended beyond 60 days
in any year). The Company shall, on demand,
furnish any person seeking to inspect the register
or part thereof which is closed by virtue of this
Article with a certificate under the hand of the
Secretary stating the period for which, and by
whose authority, it is closed.

(d) Any register held in Hong Kong shall during
normal business hours (subject to such reasonable
restrictions as the Board may impose) be open to
inspection by a member without charge and any
other person on payment of such fee not
exceeding HK$2.50 (or such higher amount as
may from time to time be permitted under the
Listing Rules) as the Board may determine for
each inspection. Any member may require a copy
of the register, or any part thereof, on payment of
HK$0.25, or such lesser sum as the Company
may prescribe, for every 100 words or fractional
part thereof required to be copied. The Company
shall cause any copy so required by any person to
be sent to that person within a period of 10 days
commencing on the date next after the day on
which the request is received by the Company.

Every person whose name is entered as a mamkbies
register shall be entitled without payment to reeei
within the relevant time limit as prescribed in theaw or

as the Exchange may from time to time determine,
whichever is shorter, after allotment or lodgmerit o
transfer (or within such other period as the coodiof
issue shall provide), one certificate for all hisses of
each class or several certificates each for ormaare of

his shares of each class upon payment of a fedhwghiall

not exceed the maximum fee prescribed or permitted
time to time by the Exchange for every certificaféer

the first or such lesser sum as the Directors dnaifh
time to time determine provided that in respech share

or shares held jointly by several persons the Compa
shall not be bound to issue certificate or cewils to
each such person and the issue and delivery of a
certificate or certificates to one of several jondlders
shall be sufficient delivery to all such holders.
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17.

18.

19.

20.

21.

Every certificate for shares or debentureseprasenting
any other form of security of the Company shalidgseied
under the seal of the Company, which shall only be
affixed with the authority of the Board.

Every share certificate shall specify the nunarel class
and distinguishing numbers (if any) of shares speet of
which it is issued and the amount paid thereorherfact
that they are fully paid, as the case may be, aag m
otherwise be in such form as the Board may frone tim
time prescribe. No certificates shall be issued
representing shares of more than one class.

The Company shall not be bound to register ntioae
four persons as joint holders of any share. If share
shall stand in the names of two or more persons, th
person first named in the register shall be deamedole
holder thereof as regards service of notices artgest to
the provisions of these Articles, all or any otheatters
connected with the Company, except the transfethef
share.

If a share certificate is defaced, lost or g®d, it may
be replaced on payment of such fee, if any, noéeding
such amount as may from time to time be permittedeu
the Listing Rules or such lesser sum as the Boaag m
from time to time require) and on such terms and
conditions, if any, as to publication of noticesjdence
and indemnity, as the Board thinks fit and wherésit
defaced or worn out, after delivery up of the old
certificate to the Company for cancellation.

Lien

The Company shall have a first and paramowemt &n
every share (not being a fully paid up share) fbr a
moneys, whether presently payable or not, called or
payable at a fixed time in respect of such shand; tae
Company shall also have a first and paramount dieh
charge on all shares (other than fully paid up efar
standing registered in the name of a member (whethe
solely or jointly with others) for all the debts dan
liabilities of such member or his estate to the @any

and whether the same shall have been incurredéefor
after notice to the Company of any equitable orepth
interest of any person other than such member, and
whether the period for the payment or dischargehef
same shall have actually arrived or not, and
notwithstanding that the same are joint debtsabilities

of such member or his estate and any other person,
whether such person is a member of the Compangtor n

10
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22.

23.

24,

The Company's lien (if any) on a share shall ektenall
dividends and bonuses declared in respect therébk
Board may resolve that any share shall for someifspe
period be exempt wholly or partially from the praieins
of this Article.

The Company may sell in such manner as the dBoar
thinks fit any shares on which the Company hasea, li
but no sale shall be made unless some sum in rtegpec
which the lien exists is presently payable or ftlability

or engagement in respect of which such lien exsts
liable to be presently fulfilled or discharged, nmtil the
expiration of 14 days after a notice in writingatstg and
demanding payment of the sum presently payable or
specifying the liability or engagement and demagdin
fulfilment or discharge thereof and giving noticé o
intention to sell in default, shall have been giterthe
registered holder for the time being of the shameghe
person, of which the Company has notice, entittethe
shares by reason of such holder's death, mentaideis

or bankruptcy.

The net proceeds of such sale by the Compéry e
payment of the costs of such sale shall be apptieor
towards payment or satisfaction of the debt orilligtor
engagement in respect whereof the lien existsas@$
the same is presently payable, and any residud shal
(subject to a like lien for debts or liabilitiestnaresently
payable as existed upon the shares prior to the avad
upon surrender, if required by the Company, for
cancellation of the certificate for the share sdid)paid

to the holder immediately before such sale of thare.
For giving effect to any such sale, the Board may
authorise any person to transfer the shares soliheto
purchaser thereof and may enter the purchaser's mam
the register as holder of the shares, and the psech
shall not be bound to see to the application of the
purchase money, nor shall his title to the shares b
affected by any irregularity or invalidity in the
proceedings in reference to the sale.

Calls on Shares

The Board may from time to time make such cafist
may think fit upon the members in respect of anynie®
unpaid on the shares held by them respectively tivene
on account of the nominal amount of the sharey avdy

of premium or otherwise) and not by the conditiafs
allotment thereof made payable at fixed times. aM c
may be made payable either in one sum or by instatsn

A call may be revoked or postponed as the Boarg ma
determine.

11
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25.

26.

27.

28.

29.

30.

31.

32.

At least 14 days' notice of any call shall beeg to each
member specifying the time and place of paymenttand
whom such payment shall be made.

A copy of the notice referred to in Article 2Ball be sent
in the manner in which notices may be sent to mesnbe
by the Company as herein provided.

Every member upon whom a call is made shall thay
amount of every call so made on him to the perswha

the time or times and place or places as the Bshadl
specify. A person upon whom a call is made sleatiain
liable on such call notwithstanding the subsequent
transfer of the shares in respect of which the walb
made.

In addition to the giving of notice in accordanwith
Article 26, notice of the person appointed to reeei
payment of every call and of the times and places
appointed for payment may be given to the members
affected by notice published in the newspapersurject

to the Listing Rules, by electronic communicationtie
manner in which notices may be served by the Cognpan
by electronic means as herein provided.

A call shall be deemed to have been made atirtie
when the resolution of the Board authorising sual c
was passed.

The joint holders of a share shall be sevemlyvell as
jointly liable for the payment of all calls and iabnents

due in respect of such share or other moneys due in
respect thereof.

The Board may from time to time at its dis@etextend
the time fixed for any call, and may extend suchetias

to all or any of the members, whom by reason of
residence outside Hong Kong or other cause thedoar
considers it reasonable to grant an extension ub,nb
member shall be entitled to any such extensionraatser

of grace and favour.

If the sum or any instalment payable in respéeiny call

is unpaid on or before the day appointed for paymen
thereof, the person or persons from whom the sudués
shall pay interest on the same at such rate naeeleg
15% per annum as the Board shall determine frondaye
appointed for the payment thereof to the time dlialc
payment, but the Board may waive payment of such
interest wholly or in part.

12
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33.

34.

35.

36.

No member shall be entitled to receive anydaind or
bonus or to be present and vote (save as proxgrfother
member) at any general meeting, either personallyyo
proxy, or be reckoned in a quorum, or to exercisg a
other privilege as a member until all sums or iinséats
due from him to the Company in respect of any call,
whether alone or jointly with any other person,eibgr
with interest and expenses (if any) shall have Ipzed.

At the trial or hearing of any action or otlpeoceedings
for the recovery of any money due for any calshall be
sufficient to prove that the name of the memberdsigse
entered in the register as the holder, or oneehtiiders,
of the shares in respect of which such debt accrined
the resolution making the call is duly recordedtlie
minute book; and that notice of such call was dylyen
to the member sued, in pursuance of these Artieled;it
shall not be necessary to prove the appointmenhef
Directors who made such call, nor any other matters
whatsoever, and the proof of the matters aforeshall
be conclusive evidence of the debt.

Any sum which by the terms of allotment of arghis
made payable upon allotment or at any fixed date,
whether on account of the nominal value of the eshar
and/or by way of premium or otherwise, shall for al
purposes of these Articles be deemed to be a cifl d
made and payable on the date fixed for payment,imnd
case of non-payment, all the relevant provisionsheke
Articles as to payment of interest and expensabiliies

of joint holders, forfeiture and the like, shallphp as if
such sum had become payable by virtue of a calf dul
made and notified.

The Board may, if it thinks fit, receive fromyamember
willing to advance the same, and either in money or
money's worth, all or any part of the money unchied
unpaid or instalments payable upon any shares lneld
him, and upon all or any of the moneys so advanbked
Company may pay interest at such rate (if any)has t
Board may decide. The Board may at any time re¢pay
amount so advanced upon giving to such memberesest |
than one month's notice in writing of its intentionthat
behalf, unless before the expiration of such notlee
amount so advanced shall have been called up on the
shares in respect of which it was advanced. Nb sum
paid in advance of calls shall entitle the membeeyimg
such sum to any portion of a dividend declarecespect

of any period prior to the date upon which such sum
would, but for such payment, become presently gdayab

13



Form of transfer 37.
Execution 38.
Board may refuse 39.
to register a

transfer

Notice of refusal 40.
Requirements as 41.

to transfer

Transfer of Shares

Transfers of shares may be effected by anuimemnt of
transfer in the usual common form or in such ofieem
as the Board may approve, which is consistent whith
standard form of transfer as prescribed by the &mgh
and approved by the Board. All instruments of $fan
must be left at the registered office of the Conypanat
such other place as the Board may appoint anduah s
instruments of transfer shall be retained by then@any.

The instrument of transfer shall be executedobyn
behalf of the transferor and by or on behalf of the
transferee PROVIDED that the Board may dispensh wit
the execution of the instrument of transfer by the
transferee in any case which it thinks fit in iisadetion

to do so. The instrument of transfer of any sislua! be

in writing and shall be executed with a manual atgre

or facsimile signature (which may be machine imjgan

or otherwise) by or on behalf of the transferor and
transferee PROVIDED that in the case of executign b
facsimile signature by or on behalf of a transfeoor
transferee, the Board shall have previously beewiged
with a list of specimen signatures of the autharise
signatories of such transferor or transferee apdBibard
shall be reasonably satisfied that such facsingeagure
corresponds to one of those specimen signaturdsee T
transferor shall be deemed to remain the holder sifare
until the name of the transferee is entered inréugster

in respect thereof.

The Board may, in its absolute discretion, anthout
assigning any reason, refuse to register a tramsfany
share which is not fully paid up or on which then@many
has a lien.

If the Board shall refuse to register a trangie any
share, it shall, within two months after the datewhich
the transfer was lodged with the Company, sendath e
of the transferor and the transferee notice of safilsal.

The Board may also decline to register anysfearof any
shares unless:

(a) the instrument of transfer is lodged with the
Company accompanied by the certificate for the
shares to which it relates (which shall upon
registration of the transfer be cancelled) and such
other evidence as the Board may reasonably
require to show the right of the transferor to make
the transfer; and

14
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When transfer 44,

books and
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(b) the instrument of transfer is in respect wiyane
class of shares; and

(© the instrument of transfer is properly stathfie
circumstances where stamping is required); and

(d) in the case of a transfer to joint holdetse t
number of joint holders to which the share is to
be transferred does not exceed four; and

(e) the shares concerned are free of any liéaviour
of the Company; and

4) a fee of such maximum as the Exchange may
from time to time determine to be payable (or
such lesser sum as the Board may from time to
time require) is paid to the Company in respect
thereof.

No transfer shall be made to an infant or f@esson in
respect of whom an order has been made by any
competent court or official on the grounds thatishier
may be suffering from mental disorder or is otheewi
incapable of managing his affairs or under othepalle
disability.

Upon every transfer of shares the certificadlel by the
transferor shall be given up to be cancelled, amall s
forthwith be cancelled accordingly, and a new &ette
shall be issued without charge to the transferaespect
of the shares transferred to him, and if any ofghares
included in the certificate so given up shall beireed by
the transferor, a new certificate in respect thiesball be
issued to him without charge. The Company shaib al
retain the instrument(s) of transfer.

The registration of transfers may, on 14 dagste being
given by advertisement published in the newspapers
subject to the Listing Rules, by electronic comngation

in the manner in which notices may be served by the
Company by electronic means as herein provided, be
suspended and the register closed at such timesuédr
periods as the Board may from time to time deteemin
provided always that such registration shall not be
suspended or the register closed for more thara$é ih

any year (or such longer period as the members byay
ordinary resolution determine provided that suchigoe
shall not be extended beyond 60 days in any year).

15
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45,

46.

47.

48.

49.

Transmission of Shares

In the case of the death of a member, the \samor
survivors where the deceased was a joint holdet tlae
legal personal representatives of the deceasedewier
was a sole holder, shall be the only persons resedrby
the Company as having any title to his interesthe
shares; but nothing herein contained shall reldhse
estate of a deceased holder (whether sole or j&iom)
any liability in respect of any share solely omjiy held
by him.

Any person becoming entitled to a share in egusnce

of the death or bankruptcy or winding-up of a membe
may, upon such evidence as to his title being predwas
may from time to time be required by the Board and
subject as hereinafter provided, either be regster
himself as holder of the share or elect to haveesother
person nominated by him registered as the traresfere
thereof.

If the person so becoming entitled shall electbe
registered himself, he shall deliver or send to the
Company a notice in writing signed by him statihgtthe
so elects. If he shall elect to have his nomireggstered
he shall testify his election by executing in favod his
nominee a transfer of such share. All the limitias,
restrictions and provisions of these Articles rielgto the
right to transfer and the registration of transfershares
shall be applicable to any such notice or transter
aforesaid as if the death or bankruptcy or windipgef
the member had not occurred and the notice or feans
were a transfer executed by such member.

A person becoming entitled to a share by readaime
death or bankruptcy or winding-up of the holderlisha
entitled to the same dividends and other advantémes
which he would be entitled if he were the regisiere
holder of the share. However, the Board may, tifilhks
fit, withhold the payment of any dividend payable o
other advantages in respect of such share untih suc
person shall become the registered holder of theesbr
shall have effectually transferred such share, fulbject
to the requirements of Article 86 being met, sugieeson
may vote at meetings.

Forfeiture of Shares

If a member fails to pay any call or instalmeha call on
the day appointed for payment thereof, the Boary, rag.
any time during such time as any part thereof ramai
unpaid, without prejudice to the provisions of Al 33,

16
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50.

51.

52.

53.

serve a notice on him requiring payment of so moth
the call or instalment as is unpaid, together vatty
interest which may have accrued and which may still
accrue up to the date of actual payment.

The notice shall name a further day (not eathan the
expiration of 14 days from the date of service loé t
notice) on or before which, and the place where, th
payment required by the notice is to be made, &adl s
state that in the event of non-payment at or betbes
time and at the place appointed, the shares irecesy
which the call was made or instalment is unpaid b
liable to be forfeited. The Board may accept aeder
of any share liable to be forfeited hereunder anduch
case, references in these Articles to forfeiturallsh
include surrender.

If the requirements of any such notice as afitkare not
complied with, any share in respect of which théicso
has been given may at any time thereafter, befloee t
payment required by the notice has been made, be
forfeited by a resolution of the Board to that effeSuch
forfeiture shall include all dividends and bonuses
declared in respect of the forfeited share, anchntially

paid before the forfeiture.

Any share so forfeited shall be deemed to beptbperty

of the Company, and may be re-allotted sold or rettse
disposed of on such terms and in such manner as the
Board thinks fit and at any time before a re-allebt)

sale or disposition the forfeiture may be cancebigdhe
Board on such terms as it thinks fit.

A person whose shares have been forfeited cbafle to

be a member in respect of the forfeited sharessball,
notwithstanding, remain liable to pay to the Compah
moneys which, at the date of forfeiture, were péydly
him to the Company in respect of the shares, tegeth
with (if the Board shall in its discretion so regi
interest thereon from the date of forfeiture upalyment

at such rate not exceeding 15% per annum as thedBoa
may prescribe, and the Board may enforce the paymen
thereof if it thinks fit, and without any deductioor
allowance for the value of the shares forfeitedhatdate

of forfeiture. For the purposes of this Articleyasum
which, by the terms of issue of a share, is pay#dig#ezon

at a fixed time which is subsequent to the date of
forfeiture, whether on account of the nominal vadfi¢he
share or by way of premium, shall notwithstandihgtt
time has not yet arrived, be deemed to be paydbileea
date of forfeiture, and the same shall become dwk a
payable immediately upon the forfeiture, but instre
thereon shall only be payable in respect of anyoder

17
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54.

55.

56.

57.

58.

between the said fixed time and the date of actual
payment.

A statutory declaration in writing that the Beant is a
Director or Secretary of the Company, and thataaesin

the Company has been duly forfeited on a date cstiate
the declaration, shall be conclusive evidence efftitts
therein stated as against all persons claiming éo b
entitled to the share. The Company may receive the
consideration, if any, given for the share on any
re-allotment, sale or disposition thereof and theard
may authorise any person to execute a letter of
re-allotment or transfer the share in favour of pleeson

to whom the share is re-allotted, sold or disposednd

he shall thereupon be registered as the holddrec$hare,
and shall not be bound to see to the applicatiothef
subscription or purchase money, if any, nor shilltitle

to the share be affected by any irregularity oalidity in

the proceedings in reference to the forfeiture,
re-allotment, sale or other disposal of the share.

When any share shall have been forfeited, aaticthe
forfeiture shall be given to the member in whosmeat
stood immediately prior to the forfeiture, and amrg of
the forfeiture, with the date thereof, shall fortthwbe
made in the register. Notwithstanding the abowe, n
forfeiture shall be in any manner invalidated byy an
omission or neglect to give such notice as afodesai

Notwithstanding any such forfeiture as aforésahe
Board may at any time, before any share so fodesteall
have been re-allotted, sold, or otherwise disposgd
permit the share forfeited to be redeemed uporidhmas

of payment of all calls and interest due upon and
expenses incurred in respect of the share, and spcm
further terms (if any) as it thinks fit.

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

The provisions of these Articles as to forfiestishall
apply in the case of non-payment of any sum whiagh,
the terms of issue of a share, becomes payabldiatc
time, whether on account of the nominal value af th
share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.
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59.

60.

61.

62.

63.

Stock

Subject to the Companies Law, the Company may b
ordinary resolution convert any fully paid up sisneto
stock, and may from time to time by like resolution
re-convert any stock into fully paid up shares af a
denomination.

The holders of stock may transfer the samengr part
thereof in the same manner, and subject to the same
regulations as and subject to which the shares fwbioh

the stock arose might prior to conversion have been
transferred or as near thereto as circumstances, dulrh

the Board may from time to time, if it thinks fiix the
minimum amount of stock transferable and restrict o
forbid the transfer of fractions of that minimunytkso
that such minimum shall not exceed the nominal arhou
of the shares from which the stock arose. No visdsrto
bearer shall be issued in respect of any stock.

The holders of stock shall, according to thewam of the
stock held by them, have the same rights, privdeged
advantages as regards dividends, participatiossata on
a winding up, voting at meetings, and other mattassif
they held the shares from which the stock arosenbu
such privilege or advantage (except participatiorthe
dividends and profits of the Company) shall be eord
by an amount of stock which would not, if existimg
shares, have conferred such privilege or advantage.

Such of the provisions of these Articles asagpglicable
to paid up shares shall apply to stock, and thedsvor
"share" and "shareholder" therein shall includeockt
and "stockholder".

Alteration of Capital

(a) The Company may from time to time by oagyn
resolution:

0] consolidate and divide all or any of its
share capital into shares of larger amount
than its existing shares. On any
consolidation of fully paid shares and
division into shares of larger amount, the
Board may settle any difficulty which may
arise as it thinks expedient and in parti-
cular (but without prejudice to the
generality of the foregoing) may as
between the holders of shares to be
consolidated determine which particular
shares are to be consolidated into each

19



Reduction of
capital

(b)

(ii)

(iii)

consolidated share, and if it shall happen
that any person shall become entitled to
fractions of a consolidated share or shares,
such fractions may be sold by some person
appointed by the Board for that purpose
and the person so appointed may transfer
the shares so sold to the purchaser thereof
and the validity of such transfer shall not
be questioned, and so that the net proceeds
of such sale (after deduction of the
expenses of such sale) may either be
distributed among the persons who would
otherwise be entitled to a fraction or
fractions of a consolidated share or shares
rateably in accordance with their rights
and interests or may be paid to the
Company for the Company's benefit;

cancel any shares which at the date of the
passing of the resolution have not been
taken or agreed to be taken by any person,
and diminish the amount of its share

capital by the amount of the shares so
cancelled subject to the provisions of the

Law; and

sub-divide its shares or any of them into

shares of smaller amount than is fixed by
the Memorandum of Association of the

Company, subject nevertheless to the
provisions of the Law, and so that the

resolution whereby any share is

sub-divided may determine that, as

between the holders of the shares resulting
from such sub-division, one or more of the

shares may have any such preferred or
other special rights, over, or may have

such deferred rights or be subject to any
such restrictions as compared with the
others as the Company has power to attach
to unissued or new shares.

The Company may by special resolution reduce
its share capital, any capital redemption reserve
or any share premium account in any manner
authorised and subject to any conditions
prescribed by the Law.
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64.

65.

66.

67.

68.

69.

Borrowing Powers

The Board may from time to time at its disaeti
exercise all the powers of the Company to raideoorow

or to secure the payment of any sum or sums of ynfore
the purposes of the Company and to mortgage ogehar
its undertaking, property and assets (present anhde)
and uncalled capital or any part thereof.

The Board may raise or secure the paymentpatyreent

of such sum or sums in such manner and upon sutis te
and conditions in all respects as it thinks fit am
particular, by the issue of debentures, debenttoeks
bonds or other securities of the Company, whether
outright or as collateral security for any debiability or
obligations of the Company or of any third party.

Debentures, debenture stock, bonds and otleerises

may be made assignable free from any equities legtwe
the Company and the person to whom the same may be
issued.

Any debentures, debenture stock, bonds or other
securities may be issued at a discount, premium or
otherwise and with any special privileges as to
redemption, surrender, drawings, allotment of share
attending and voting at general meetings of the @y,
appointment of Directors and otherwise.

€) The Board shall cause a proper registebeo
kept, in accordance with the provisions of the
Law, of all mortgages and charges specifically
affecting the property of the Company and shall
duly comply with the requirements of the Law in
regard to the registration of mortgages and
charges therein specified and otherwise.

(b) If the Company issues debentures or debenture
stock (whether as part of a series or as individual
instruments) not transferable by delivery, the
Board shall cause a proper register to be kept of
the holders of such debentures.

Where any uncalled capital of the Company @rgéd,
all persons taking any subsequent charge therealh sh
take the same subject to such prior charge, and rsbta
be entitled, by notice to the members or otherwise,
obtain priority over such prior charge.
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When annual
general meeting
to be held

Extraordinary
general meeting

Convening of
extraordinary
general meeting

70.

71.

72.

General Meetings

The Company shall in each year hold a geneesting
as its annual general meeting in addition to arheiot
meeting in that year and shall specify the meedimguch
in the notices calling it; and not more than 15 then
shall elapse (or such longer period as the Exchamge
authorise) between the date of one annual generetiimg
of the Company and that of the next. So long adfitist
annual general meeting of the Company is held wifld
months of its incorporation, it need not be heldhia year
of its incorporation or in the following years. &lannual
general meeting shall be held at such time andepéac
the Board shall appoint.

All general meetings other than annual genedtings
shall be called extraordinary general meetings.

The Board may, whenever it thinks fit, conveae
extraordinary general meeting. General meetingsl sh
also be convened on the written requisition of amy or
more members of the Company deposited at the pahci
office of the Company in Hong Kong or, in the evérg
Company ceases to have such a principal office, the
registered office specifying the objects of the timegand
signed by the requisitionists, provided that such
requisitionists held as at the date of deposit lud t
requisition not less than one-tenth of the paidcapital

of the Company which carries the right of voting at
general meetings of the Company. General meethays
also be convened on the written requisition of ang
member of the Company which is a recognised clgarin
house (or its nominee) deposited at the princiffateoof

the Company in Hong Kong or, in the event the Camgpa
ceases to have such a principal office, the regdte
office specifying the objects of the meeting arghsd by
the requisitionist, provided that such requisitgtrtield as

at the date of deposit of the requisition not lgss one-
tenth of the paid up capital of the Company whialries

the right of voting at general meetings of the Camp If

the Board does not within 21 days from the date of
deposit of the requisition proceed duly to convéne
meeting, the requisitionist(s) themselves or anyheim
representing more than one-half of the total votights

of all of them, may convene the general meetingh
same manner, as nearly as possible, as that inhwhic
meetings may be convened by the Board provided that
any meeting so convened shall not be held after the
expiration of three months from the date of depofihe
requisition, and all reasonable expenses incursethé
requisitionist(s) as a result of the failure of tBeard
shall be reimbursed to them by the Company.
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Notice of
meetings

73.

(@)

(b)

(€)

An annual general meeting and any extraargi
general meeting called for the passing of a special
resolution shall be called by not less than 21 'days
notice in writing and any other extraordinary
general meeting shall be called by not less than
14 days' notice in writing. The notice shall be
exclusive of the day on which it is served or
deemed to be served and of the day for which it is
given, and shall specify the time, place, and
agenda of the meeting, particulars of the
resolutions to be considered at the meeting and in
the case of special business (as defined in Article
75) the general nature of that business. The
notice convening an annual general meeting shall
specify the meeting as such, and the notice
convening a meeting to pass a special resolution
shall specify the intention to propose the
resolution as a special resolution. Notice of gver
general meeting shall be given to the Auditors
and to all members other than such as, under the
provisions hereof or the terms of issue of the
shares they hold, are not entitled to receive such
notice from the Company.

Notwithstanding that a meeting of the Company
is called by shorter notice than that referrednto i
paragraph (a) hereof, it shall be deemed to have
been duly called if it is so agreed:

0] in the case of a meeting called as an
annual general meeting, by all the
members of the Company entitled to
attend and vote thereat or their proxies;
and

(i) 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 95% in nominal
value of the shares giving that right.

There shall appear with reasonable prominéamce
every notice of general meetings of the Company
a statement that a member entitled to attend and
vote is entitled to appoint a proxy to attend and,
on a poll, vote instead of him and that a proxy
need not be a member of the Company.
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Omission to give
notice/instrument
of proxy

Special business

74.

75.

(@)

(b)

The accidental omission to give any sucficao
to, or the non-receipt of any such notice by, any
person entitled to receive notice shall not
invalidate any resolution passed or any
proceeding at any such meeting.

In cases where instruments of proxy are saht o

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 any resolution
passed or any proceeding at any such meeting.

Proceedings at General Meetings

All business shall be deemed special thataisstacted at

an extraordinary general meeting and also all l@ssin

shall be deemed special that is transacted at anaan

general meeting with the exception of the following
which shall be deemed ordinary business:

(@)
(b)

(€)

(d)
(e)

(f)

(9)

the declaration and sanctioning of dividends;

the consideration and adoption of the accounts
and balance sheets and the reports of the
Directors and Auditors and other documents
required to be annexed to the balance sheet;

the election of Directors in place of those
retiring;

the appointment of Auditors;

the fixing of, or the determining of the medhaf
fixing of, the remuneration of the Directors and
of the Auditors;

the granting of any mandate or authority te th
Directors to offer, allot, grant options over, or
otherwise dispose of the unissued shares of the
Company representing not more than 20% (or
such other percentage as may from time to time
be specified in the Listing Rules) in nominal
value of its then existing issued share capital and
the number of any securities repurchased
pursuant to paragraph (g) of this Article; and

the granting of any mandate or authority te th

Directors to repurchase securities of the
Company.
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Quorum 76.

When if quorum 77.

not present
meeting to be
dissolved and
when to be
adjourned

Chairman of 78.

general meeting

Power to adjourn 79.

general
meeting/business
of adjourned
meeting

For all purposes the quorum for a general mgethall

be two members present in person or by proxy oth@n
case of a member being a corporation) by the duly
authorised representative provided always thathé t
Company has only one member of record the quorum
shall be that one member present in person or doyypor

(in the case of a member being a corporation) bydiily
authorised representative. No business (except the
appointment of a Chairman) shall be transactedngt a
general meeting unless the requisite quorum shall b
present at the commencement of the business.

If within 15 minutes from the time appointed fihe
meeting a quorum is not present, the meeting,niveoed
upon the requisition of members, shall be dissqhed
in any other case it shall stand adjourned to émesday
in the next week and at such time and place ad shal
decided by the Board, and if at such adjourned imget
guorum is not present within 15 minutes from theeti
appointed for holding the meeting, the member or
members present in person or by proxy shall beoauno
and may transact the business for which the meetag)
called.

The Chairman shall take the chair at every ggne
meeting, or, if there be no such Chairman or, ibay
general meeting such Chairman shall not be present
within 15 minutes after the time appointed for Hiotd
such meeting or is unwilling to act, the Directpresent
shall choose another Director as Chairman, andoif n
Director be present, or if all the Directors prasgecline

to take the chair, or if the Chairman chosen stetlre
from the chair, then the members present shall s#doo
one of their own number to be Chairman.

The Chairman may, with the consent of any gener
meeting at which a quorum is present, and shaloif
directed by the meeting, adjourn any meeting fromet
to time and from place to place as the meetingl shal
determine. Whenever a meeting is adjourned foddys

or more, at least seven clear days' notice, spaegifthe
place, the day and the hour of the adjourned mgetiall

be given in the same manner as in the case ofigimair
meeting but it shall not be necessary to specifguaoh
notice the nature of the business to be transaattete
adjourned meeting. Save as aforesaid, no memladlr sh
be entitled to any notice of an adjournment or loe t
business to be transacted at any adjourned meetiag.
business shall be transacted at any adjourned mgeeti
other than the business which might have beenached

at the meeting from which the adjournment took @lac

25



Right to demand
a poll and what
is to be evidence
of the passing of
a resolution
where poll not
demanded

Poll

80.

81.

At any general meeting a resolution put touvbie of the
meeting shall be decided on a show of hands unless
(before or on the declaration of the result of shew of
hands or on the withdrawal of any other demandafor
poll) voting by way of poll is required by the Lisg
Rules or a poll is duly demanded. A poll may be
demanded by:

(a) the Chairman of the meeting; or

(b) at least five members present in person or by
proxy and entitled to vote or who represent in the
aggregate not less than one-tenth of the total
voting rights of all members having the right to
attend and vote at the meeting; or

(c) any member or members present in person or by
proxy and holding shares conferring a right to
attend and vote at the meeting on which there
have been paid up sums in the aggregate equal to
not less than one-tenth of the total sum paid up
on all shares conferring that right; or

(d) if required by the Listing Rules, lany Director
or Directors who, individually or collectively,
hold proxies in respect of shares representing five
per cent (5%) or more of the total voting rights at
such meeting.

Unless a poll is so demanded and not withdrawn, a
declaration by the Chairman that a resolution hasao
show of hands been carried, or carried unanimouwsly,
by a particular majority, or lost, and an entryhat effect

in the Company's book containing the minutes of
proceedings of meetings of the Company shall be
conclusive evidence of that fact without proof bt
number or proportion of the votes recorded in favoiu

or against such resolution.

(@) If a poll is demanded as aforesaid, it Ishal
(subject as provided in Article 82) be taken in
such manner (including the use of ballot or
voting papers or tickets) and at such time and
place, not being more than 30 days from the date
of the meeting or adjourned meeting at which the
poll was demanded as the Chairman directs. No
notice need be given of a poll not taken
immediately. The result of the poll shall be
deemed to be the resolution of the meeting at
which the poll was demanded. The demand for a
poll may be withdrawn, with the consent of the
Chairman, at any time before the close of the
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Business may
proceed
notwithstanding
demand for poll

In what case poll 82.

taken without
adjournment

Chairman to have 83.

casting vote

Written 84.

resolutions

Votes of 85.

members

Votes in respect 86.

of deceased and
bankrupt
members

meeting at which the poll was demanded or the
taking of the poll, whichever is earlier.

(b) The demand of a poll shall not prevent the
continuance of a meeting for the transaction of
any business other than the question on which a
poll has been demanded.

Any poll duly demanded on the election of ai@han of
a meeting or on any question of adjournment shall b
taken at the meeting and without adjournment.

In the case of an equality of votes, whethea @how of
hands or on a poll, the Chairman of the meetingtath
the show of hands takes place or at which the jsoll
demanded, shall be entitled to a second or castitey

A resolution in writing (in one or more courgarts),
including a special resolution, signed by all meralder

the time being entitled to receive notice of andtiend
and vote at general meetings (or being corporatmns
their duly appointed representatives) shall beadisl and
effective as if the same had been passed at aalener
meeting of the Company duly convened and held. Any
such resolution shall be deemed to have been passed
meeting held on the date on which it was signedhiey
last member to sign.

Votes of Members

Subject to any special rights, privileges @tnietions as

to voting for the time being attached to any class
classes of shares, at any general meeting on a show
hands every member who is present in person (dhen
case of a member being a corporation by its duly
authorised representative) shall have one vote,cand
poll every member present in person (or, in thes adsa
member being a corporation, by its duly authorised
representative) or by proxy shall have one voteefach
share registered in his name in the register. Q@ollaa
member entitled to more than one vote is under no
obligation to cast all his votes in the same way.
Notwithstanding anything contained in these Arsgle
where more than one proxy is appointed by a member
which is a recognised clearing house (or its noe(s)g,
each such proxy shall have one vote on a showrafha

Any person entitled under Article 46 to be stgjed as a
shareholder may vote at any general meeting inesp
thereof in the same manner as if he were the ergit
holder of such shares, provided that at least 4&sho
before the time of the holding of the meeting goached
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Votes of joint 87.
holders
Votes of member 88.

of unsound mind

Quialification for 89.

voting

Objections to
voting

meeting (as the case may be) at which he propased t
vote, he shall satisfy the Board of his right to be
registered as the holder of such shares or thedBsiaall
have previously admitted his right to vote at soaketing

in respect thereof.

Where there are joint registered holders ofdrare, any
one of such persons may vote at any meeting, either
personally or by proxy, in respect of such sharéf &g
were solely entitled thereto; but if more than afeuch
joint holders be present at any meeting persorallipy
proxy, that one of the said persons so presenighiia
most or, as the case may be, the more senior sloalé

be entitled to vote in respect of the relevanttjdiolding

and, for this purpose, seniority shall be deterchitg
reference to the order in which the names of thet jo
holders stand on the register in respect of thevagit
joint holding. Several executors or administratofsa
deceased member in whose name any share stantls shal
for the purposes of this Article be deemed joinkdbos
thereof.

A member in respect of whom an order has bemerby
any competent court or official on the grounds thetis

or may be suffering from mental disorder or is othse

incapable of managing his affairs may vote, whetirea

show of hands or on a poll, by any person authdrige
such circumstances to do so, and such person ntayowo
a poll by proxy.

(@) Save as expressly provided in these Astioleas
otherwise determined by the Board, no person
other than a member duly registered and who
shall have paid everything for the time being due
from him payable to the Company in respect of
his shares shall be entitled to be present or t® vo
(save as proxy for another member), or to be
reckoned in a quorum, either personally or by
proxy at any general meeting.

(b) No objection shall be raised as to the
qualification of any person exercising or
purporting to exercise any vote or to the
admissibility of any vote except at the meeting or
adjourned meeting at which the person exercising
or purporting to exercise his vote or the vote
objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for
all purposes. In the case of any dispute as to the
admission or rejection of any vote, the Chairman
of the meeting shall determine the same and such
determination shall be final and conclusive.
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Proxies 90.
Instrument 91.
appointing

proxy to be in

writing

Delivery of 92.

authority for
appointment of

proxy

(c) Where any member is, under the Listing Rules,
required to abstain from voting on any particular
resolution or restricted to vote only for or only
against any particular resolution, any votes cast
by or on behalf of such member in contravention
of such requirement or restriction shall not be
counted.

Any member of the Company entitled to attend aote

at a meeting of the Company shall be entitled fooay
another person (who must be an individual) as hasyp

to attend and vote instead of him and a proxy so
appointed shall have the same right as the menier t
speak at the meeting. On a poll votes may be grithier
personally or by proxy. A proxy need not be a mends

the Company. A member may appoint any number of
proxies to attend in his stead at any one geneeaiting

(or at any one class meeting).

The instrument appointing a proxy shall be inting
under the hand of the appointor or of his attorney
authorised in writing, or if the appointor is a goration,
either under its seal or under the hand of an @ffic
attorney or other person duly authorised to signsiéme.

The instrument appointing a proxy and (if regdiby the
Board) the power of attorney or other authority,afny)
under which it is signed, or a notarially certifiedpy of
such power or authority, shall be delivered at the
registered office of the Company (or at such otlace

as may be specified in the notice convening thetinmge

or in any notice of any adjournment or, in eithase, in
any document sent therewith) not less than 48 hours
before the time appointed for holding the meetig o
adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case alkbtgken
subsequently to the date of a meeting or adjourned
meeting, not less than 48 hours before the timeiapgd

for the taking of the poll, and in default the nushent of
proxy shall not be treated as valid provided alwtzt

the Chairman of the meeting may at his discretimact
that an instrument of proxy shall be deemed to lmeen
duly deposited upon receipt of telex or cable asifaile
confirmation from the appointor that the instrumenft
proxy duly signed is in the course of transmisdiorhe
Company. No instrument appointing a proxy shall be
valid after the expiration of 12 months from theteda
named in it as the date of its execution. Delivainany
instrument appointing a proxy shall not preclude a
member from attending and voting in person at the
meeting or poll concerned and, in such event, the
instrument appointing a proxy shall be deemed to be
revoked.
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Form of
proxy

Authority under
instrument
appointing
proxy

When vote

by proxy/
representative
valid though
authority
revoked

Corporations/
clearing houses
acting by
representatives at
meetings

93.

94.

95.

96.

Every instrument of proxy, whether for a spedf
meeting or otherwise, shall be in common form azhsu
other form as the Board may from time to time appro
provided that it shall enable a member, accordmis
intention, to instruct his proxy to vote in favoaf or
against (or in default of instructions or in theeev of
conflicting instructions, to exercise his discration
respect of) each resolution to be proposed at teting
to which the form of proxy relates.

The instrument appointing a proxy to vote ajeaeral
meeting shall: (a) be deemed to confer authority to
demand or join in demanding a poll and to vote op a
amendment of a resolution put to the meeting foictvit

is given as the proxy thinks fit; and (b) unless tontrary

is stated therein, be valid as well for any adjowent of

the meeting as for the meeting to which it relates,
provided that the meeting was originally held wntHi2
months from such date.

A vote given in accordance with the terms of an
instrument of proxy or resolution of a member skl
valid notwithstanding the previous death or insamt
the principal or revocation of the proxy or power o
attorney or other authority under which the proxy o
resolution of a member was executed or revocatidhe
relevant resolution or the transfer of the shareespect

of which the proxy was given, provided that nonmtion

in writing of such death, insanity, revocation oarsfer

as aforesaid shall have been received by the Comgan
its registered office, or at such other place asfisrred to

in Article 92, at least two hours before the
commencement of the meeting or adjourned meeting at
which the proxy is used.

€) Any corporation which is a member of the
Company may, by resolution of its directors or
other governing body or by power of attorney,
authorise such person as it thinks fit to act as it
representative at any meeting of the Company or
of members of any class of shares of the
Company and the person so authorised shall be
entitled to exercise the same powers on behalf of
the corporation which he represents as that
corporation could exercise if it were an individual
member of the Company and where a corporation
is so represented, it shall be treated as being
present at any meeting in person.

(b) If a recognised clearing house (or its nom(sp
is a member of the Company it may, by resolution
of its directors or other governing body or by
power of attorney, authorise such person or
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Registered office

Constitution

Board may fill
vacancies/appoint
additional
Directors

Alternate
Directors

person(s) as it thinks fit to act as its
representative(s) at any general meeting of the
Company or at any general meeting of any class
of members of the Company provided that, if
more than one person is so authorised, the
authorisation shall specify the number and class
of shares in respect of which each such person is
so authorised. A person so authorised pursuant to
this provision shall be entitled to exercise the
same rights and powers on behalf of the
recognised clearing house (or its nominee(s))
which he represents as that recognised clearing
house (or its nominee(s)) could exercise as if it
were an individual member of the Company
holding the number and class of shares specified
in such authorisation, including the right to vote
individually on a show of hands, notwithstanding
any contrary provision contained in these
Articles.

Registered Office

97.

The registered office of the Company shall besuch
place in the Cayman Islands as the Board shall tioma
to time appoint.

Board of Directors

98.

99.

100.

The number of Directors shall not be less than

The Board shall have power from time to timd ahany
time to appoint any person as a Director eithefilta
casual vacancy or as an addition to the Board. Any
Director so appointed shall hold office only urikie next
following general meeting of the Company and stiah
be eligible for re-election at that meeting proddbkat, if
such general meeting is an annual general meetitigeo
Company, any Director who so retires shall notdlest
into account in determining the number of Directat®
are to retire at such meeting by rotation pursuant
Article 116.

(@)

A Director may at any time by notice initimg

delivered to the registered office of the Company
or at a meeting of the Board, appoint any person
(including another Director) to be his alternate
Director in his place during his absence and may
in like manner at any time determine such
appointment.  Such  appointment,  unless
previously approved by the Board, shall have
effect only upon and subject to being so
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(b)

(€)

(d)

approved, provided that the Board may not
withhold approval of any such appointment
where the proposed appointee is a Director.

The appointment of an alternate Director shall
determine on the happening of any event which,
were he a Director, would cause him to vacate
such office or if his appointor ceases to be a
Director.

An alternate Director shall (except when absen
from Hong Kong), be entitled to receive and
waive (in lieu of his appointor) notices of
meetings of the Directors and shall be entitled to
attend and vote as a Director and be counted in
the quorum at any such meeting at which the
Director appointing him is not personally present
and generally at such meeting to perform all the
functions of his appointor as a Director and for
the purposes of the proceedings at such meeting
the provisions of these Articles shall apply as if
he (instead of his appointor) were a Director. If
he shall be himself a Director or shall attend any
such meeting as an alternate for more than one
Director his voting rights shall be cumulative and
he need not use all his votes or cast all the votes
he uses in the same way. If his appointor is for
the time being absent from Hong Kong or
otherwise not available or unable to act (as to
which a certificate by the alternate shall in the
absence of actual notice to the contrary to other
Directors be conclusive), his signature to any
resolution in writing of the Directors shall be as
effective as the signature of his appointor. To
such extent as the Board may from time to time
determine in relation to any committee of the
Board, the foregoing provisions of this paragraph
shall also applynutatis mutandis to any meeting

of any such committee of which his appointor is a
member. An alternate Director shall not, save as
aforesaid, have power to act as a Director nor
shall he be deemed to be a Director for the
purposes of these Articles.

An alternate Director shall be entitled to tant

and be interested in and benefit from contracts or
arrangements or transactions and to be repaid
expenses and to be indemnified to the same
extentmutatis mutandis as if he were a Director,
but he shall not be entitled to receive from the
Company in respect of his appointment as
alternate Director any remuneration except only
such part (if any) of the remuneration otherwise

32



Qualification of 101.
Directors
Directors' 102.

remuneration

payable to his appointor as such appointor may
by notice in writing to the Company from time to
time direct.

(e) In addition to the foregoing provisions of sthi
Article, a Director may be represented at any
meeting of the Board (or of any committee of the
Board) by a proxy appointed by him, in which
event the presence or vote of the proxy shall for
all purposes be deemed to be that of the Director.
A proxy need not himself be a Director and the
provisions of Articles 90 to 95 shall apply
mutatis mutandis to the appointment of proxies
by Directors save that an instrument appointing a
proxy shall not become invalid after the
expiration of twelve months from its date of
execution but shall remain valid for such period
as the instrument shall provide or, if no such
provision is made in the instrument, until revoked
in writing and save also that a Director may
appoint any number of proxies although only one
such proxy may attend in his stead at meetings of
the Board (or of any committee of the Board).

A Director need not hold any qualification §8a No
Director shall be required to vacate office or heligible
for re-election or re-appointment as a Director aved
person shall be ineligible for appointment as aeEor
by reason only of his having attained any particae.

(a) The Directors shall be entitled to recdyevay

of remuneration for their services such sum as
shall from time to time be determined by the
Company in general meeting or by the Board, as
the case may be, such sum (unless otherwise
directed by the resolution by which it is
determined) to be divided amongst the Directors
in such proportions and in such manner as they
may agree, or failing agreement, equally, except
that in such event any Director holding office for
less than the whole of the relevant period in
respect of which the remuneration is paid shall
only rank in such division in proportion to the
time during such period for which he has held
office. Such remuneration shall be in addition to
any other remuneration to which a Director who
holds any salaried employment or office in the
Company may be entitled by reason of such
employment or office.

(b) Payment to any Director or past Director oy a

sum by way of compensation for loss of office or
as consideration for or in connection with his
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Directors'
expenses

Special
remuneration

Remuneration
of Managing
Directors, etc.

When office of
Director to be
Vacated

103.

104.

105.

106.

retirement from office (not being a payment to
which the Director is contractually entitled) must
first be approved by the Company in general
meeting.

The Directors shall be entitled to be paidexibenses,
including travel expenses, reasonably incurrechieyntin

or in connection with the performance of their datas
Directors including their expenses of travelling and
from Board meetings, committee meetings or general
meetings or otherwise incurred whilst engaged am th
business of the Company or in the discharge ofr thei
duties as Directors.

The Board may grant special remuneration tg an
Director, who shall perform any special or extravees

at the request of the Company. Such special
remuneration may be made payable to such Direator i
addition to or in substitution for his ordinary
remuneration as a Director, and may be made paygble
way of salary, commission or participation in ptefor
otherwise as may be agreed.

The remuneration of an Executive Directorgpgointed
according to Article 108) or a Director appointedany
other office in the management of the Company shall
from time to time be fixed by the Board and mayblye
way of salary, commission, or participation in piofor
otherwise or by all or any of those modes and wiibh
other benefits (including share option and/or pamsi
and/or gratuity and/or other benefits on retirerpemd
allowances as the Board may from time to time decid
Such remuneration shall be in addition to such
remuneration as the recipient may be entitled teive

as a Director.

The office of a Director shall be vacated:

0] if he resigns his office by notice in writirig the
Company at its registered office or its principal
office in Hong Kong;

(i) if an order is made by any competent court or
official on the grounds that he is or may be
suffering from mental disorder or is otherwise
incapable of managing his affairs and the Board
resolves that his office be vacated;

(iii) if, without leave, he is absent from meetngf
the Board (unless an alternate Director appointed
by him attends in his place) for a continuous
period of 12 months, and the Board resolves that
his office be vacated;
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107.

(iv)

(v)

(vi)

(vii)

(@)

if he becomes bankrupt or has a receivingeord
made against him or suspends payment or
compounds with his creditors generally;

if he ceases to be or is prohibited from being
Director by law or by virtue of any provisions in
these Articles;

if he shall be removed from office by notice
writing served upon him signed by not less than
three-fourths in number (or, if that is not a round
number, the nearest lower round number) of the
Directors (including himself) then in office; or

if he shall be removed from office by an ovdry
resolution of the members of the Company under
Article 122(a).

(1) No Director or proposed Director shall
be disqualified by his office from
contracting with the Company either as
vendor, purchaser or otherwise nor shall
any such contract or any contract or
arrangement entered into by or on behalf
of the Company with any person,
company or partnership of or in which
any Director shall be a member or
otherwise interested be capable on that
account of being avoided, nor shall any
Director so contracting or being any
member or so interested be liable to
account to the Company for any profit so
realised by any such contract or
arrangement by reason only of such
Director holding that office or the
fiduciary relationship thereby
established, provided that such Director
shall, if his interest in such contract or
arrangement is material, declare the
nature of his interest at the earliest
meeting of the Board at which it is
practicable for him to do so, either
specifically or by way of a general notice
stating that, by reason of the facts
specified in the notice, he is to be
regarded as interested in any contracts of
a specified description which may
subsequently be made by the Company.
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(b)

(i) Any Director may continue to be or
become a director, managing director,
joint  managing director, deputy
managing director, executive director,
manager or other officer or member of
any other company in which the
Company may be interested and (unless
otherwise agreed between the Company
and the Director) no such Director shall
be liable to account to the Company or
the members for any remuneration or
other benefits received by him as a
director, managing director, joint
managing director, deputy managing
director, executive director, manager or
other officer or member of any such
other company. The Directors may
exercise the voting 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 all 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 directors, 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 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, manager 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 the
manner aforesaid.

A Director may hold any other office or placke
profit with the Company (except that of Auditor)
in conjunction with his office of Director for
such period and upon such terms as the Board
may determine, and may be paid such extra
remuneration therefor (whether by way of salary,
commission, participation in profit or otherwise)
as the Board may determine, and such extra
remuneration shall be in addition to any
remuneration provided for by or pursuant to any
other Article.
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(€)

A Director shall not be entitled to vote oro(n
shall be counted in the quorum in relation to) any
resolution of the Board in respect of any contract
or arrangement or any other proposal whatsoever
in which he or any of his Associates has any
material interest, and if he shall do so his vote
shall not be counted (nor is he to be counted in
the quorum for the resolution), but this
prohibition shall not apply to any of the
following matters, namely:

0] the giving of any securities or indemnity
either:-

(aa) to the Director or his Associates
in respect of money lent or
obligations incurred or
undertaken by him or any of
them at the request of or for the
benefit of the Company or any of
its subsidiaries;

(bb)  to a third party in respect of a
debt or obligation of the
Company or any of its
subsidiaries for which the
Director or his Associates has
himself/themselves assumed
responsibility in whole or in part
and whether alone or jointly
under a guarantee or indemnity
or by the giving of security;

(i) any proposal concerning an offer of
shares or debentures or other securities of
or by the Company or any other company
which the Company may promote or be
interested in for subscription or purchase
where the Director or his Associate(s)
is/are or is/are to be interested as a
participant in the underwriting or sub-
underwriting of the offer;

(i) any proposal concerning any other
company in which the Director or his
Associates is/are interested only, whether
directly or indirectly, as an officer or
executive or shareholder or in which the
Director or his Associates is/are
beneficially interested in shares of that
company, provided that, the Director and
any of his Associates (as defined below
in paragraph (f)) are not in aggregate
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(d)

beneficially interested in 5% or more of
the issued shares of any class of such
company (or of any third company
through which his interest or that of his
Associates is derived) or of the voting
rights;

(iv) any proposal or arrangement concerning
the benefit of employees of the Company
or its subsidiaries including:-

(aa) the adoption, modification or
operation of any employees’
share scheme or any share
incentive scheme or share option
scheme under which the Director
or his Associate(s) may benefit;
or

(bb)  the adoption modification or
operation of a pension fund or
retirement, death or disability
benefits scheme which relates
both to Directors, his Associates
and employees of the Company
or any of its subsidiaries and
does not provide in respect of
any Director or his Associate(s),
as such any privilege or
advantage not generally accorded
to the class of persons to which
such scheme or fund relates; and

(v) any contract or arrangement in which the
Director or his Associate(s) is/are
interested in the same manner as other
holders of shares or debentures or other
securities of the Company by virtue only
of his / their interest in share or
debentures or other securities of the
Company.

Where proposals are under consideration
concerning the appointment (including fixing or
varying the terms of or terminating the
appointment) of two or more Directors to offices
or employments with the Company or any
company in which the Company is interested,
such proposals shall be divided and considered in
relation to each Director separately and in such
case each of the Directors concerned (if not
prohibited from voting under paragraph (c)) shall
be entitled to vote (and be counted in the
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guorum) in respect of each resolution except that
concerning his own appointment.

(e) If any question shall arise at any meetinghef
Board as to the materiality of a Director's intéres
or the significance of a contract, arrangement or
transaction or proposed contract, arrangement or
transaction or as to the entitlement of any
Director to vote or form part of a quorum and
such question is not resolved by his voluntarily
agreeing to abstain from voting or not to be
counted in the quorum, such question shall be
referred to the Chairman of the meeting (or,
where question relates to the interest of the
Chairman, to the other Directors at the meeting)
and his ruling (or, as appropriate, the ruling of
the other Directors) in relation to any other
Director (or, as appropriate, the Chairman) shall
be final and conclusive except in a case where
the nature or extent of the interests of the
Director concerned (or, as appropriate, the
Chairman) as known to such Director (or, as
appropriate, the Chairman) has not been fairly
disclosed to the Board.

) For the purpose of paragraph (c), "Associates"
has the meaning ascribed to it under the Listing
Rules.

Managing Directors

108.

109.

110.

The Board may from time to time appoint any @m
more of its body to the office of Managing Diregtdoint
Managing Director, Deputy Managing Director, or exth
Executive Director and/or such other employment or
executive office in the management of the businéske
Company as it may decide for such period and upch s
terms as it thinks fit and upon such terms as to
remuneration as it may decide in accordance witicler
105.

Every Director appointed to an office undetidde 108
hereof shall, without prejudice to any claim fomdaes
that such Director may have against the Comparther
Company may have against such Director for anydbrea
of any contract of service between him and the Gomwp
be liable to be dismissed or removed therefromhgy t
Board.

A Director appointed to an office under Aid08 shall

be subject to the same provisions as to rotation,
resignation and removal as the other Directorshef t
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111.

Company, and he shall, without prejudice to anyntla
for damages that such Director may have against the
Company or the Company may have against such
Director for any breach of any contract of service
between him and the Companypso facto and
immediately cease to hold such office if he shaldse to
hold the office of Director for any cause.

The Board may from time to time entrust to aondfer
upon a Managing Director, Joint Managing Director,
Deputy Managing Director or Executive Director afl
any of the powers of the Board that it may thirtk fBut
the exercise of all powers by such Director shal b
subject to such regulations and restrictions asBibard
may from time to time make and impose, and the said
powers may at any time be withdrawn, revoked oredar
but no person dealing in good faith and withouticebf
such withdrawal, revocation or variation shall liiected
thereby.

Management

112.

(a) Subject to any exercise by the Board & th
powers conferred by Articles 113 to 115, the
management of the business of the Company
shall be vested in the Board which, in addition to
the powers and authorities by these Articles
expressly conferred upon it, may exercise all
such powers and do all such acts and things as
may be exercised or done or approved by the
Company and are not hereby or by the Law
expressly directed or required to be exercised or
done by the Company in general meeting, but
subject nevertheless to the provisions of the Law
and of these Articles and to any regulation from
time to time made by the Company in general
meeting not being inconsistent with such
provisions or these Articles, provided that no
regulation so made shall invalidate any prior act
of the Board which would have been valid if such
regulation had not been made.

(b) Without prejudice to the general powers
conferred by these Atrticles, it is hereby expressly
declared that the Board shall have the following
powers:

0] to give to any person the right or option
of requiring at a future date that an
allotment shall be made to him of any
share at par or at such premium as may
be agreed; and
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(i) to give to any Directors, officers or
employees of the Company an interest in
any particular business or transaction or
participation in the profits thereof or in
the general profits of the Company either
in addition to or in substitution for a
salary or other remuneration.

(© Except as would, if the Company were a
company incorporated in Hong Kong, be
permitted by Section 157H of the Companies
Ordinance as in force at the date of adoption of
these Articles, and except as permitted under the
Companies Law, the Company shall not directly
or indirectly:

(1) make a loan to a Director or his
Associates (as defined in Article 107(f)
above) or a director of any holding
company of the Company;

(i) enter into any guarantee or provide any
security in connection with a loan made
by any person to a Director or such a
director; or

(iii) if any one or more of the Directors hold
(ointly or severally or directly or
indirectly) a controlling interest in
another company, make a loan to that
other company or enter into any
guarantee or provide any security in
connection with a loan made by any
person to that other company.

Managers

113.

114.

The Board may from time to time appoint a gehe
manager, manager or managers of the Company and may
fix his or their remuneration either by way of sglar
commission or by conferring the right to participatin

the profits of the Company or by a combinationved tor

more of these modes and pay the working expensasyof

of the staff of the general manager, manager oragens

who may be employed by him or them in connectiotin wi

the conduct of the business of the Company.

The appointment of such general manager, neanag
managers may be for such period as the Board nagele
and the Board may confer upon him or them all gr @n
the powers of the Board as it may think fit.
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115.

The Board may enter into such agreement @eaggnts
with any such general manager, manager or managers
upon such terms and conditions in all respectshas t
Board may in its absolute discretion think fit, luding a
power for such general manager, manager or mansmers
appoint an assistant manager or managers or other
employees whatsoever under them for the purpose of
carrying on the business of the Company.

Rotation of Directors

116. At each annual general meeting, one-third loé t

117.

118.

Directors for the time being, or, if their number not
three or a multiple of three, then the number rstaiic
but not less than, one-third, shall retire fromiagfby
rotation, provided that every Director (includingose
appointed for a specific term) shall be subject to
retirement by rotation at least once every threargie
The Directors to retire in every year shall be thado
have been longest in office since their last ebecbut as
between persons who became Directors on the saye da
those to retire shall (unless they otherwise agete/een
themselves) be determined by lot. A retiring Dioec
shall retain office until the close of the meetatgwhich

he retires, and shall be eligible for re-electibareat.

The Company at any general meeting at which an
Directors retire in manner aforesaid may fill thecated
office by electing a like number of persons to be
Directors.

If at any general meeting at which an electimn
Directors ought to take place, the places of thgimg

Directors are not filled the retiring Directors such of
them as have not had their places filled shall &entkd
to have been re-elected and shall, if willing, cmne in

office until the next annual general meeting andogo
from year to year until their places are filled|ass:

0] it shall be determined at such meeting to oedu
the number of Directors; or

(i) it is expressly resolved at such meeting toofill
up such vacated offices; or

(i)  a resolution for the re-election of such &itors
is put to the meeting and lost.
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1109.

120.

121.

122.

The Company may from time to time in generaktimg

by ordinary resolution increase or reduce the nunabe
Directors but so that the number of Directors shatl be
less than two. Subject to the provisions of thedeles
and the Law, the Company may by ordinary resolution
elect any person to be a Director either to fitasual
vacancy or as an addition to the existing Directotsy
Director so appointed shall hold office only urtkie next
following annual general meeting of the Company and
shall then be eligible for re-election, but shatit rbe
taken into account in determining the Directors vane

to retire by rotation at such meeting.

No person other than a Director retiring & theeting
shall, unless recommended by the Directors fortielec

be eligible for election as a Director at any geher
meeting unless there shall have been given to the
Secretary a notice signed by a member (other than t
person to be proposed) duly qualified to attend \aote

at the meeting for which such notice is given aof hi
intention to propose such person for election asd a
notice signed by the person to be proposed of his
willingness to be elected. The period during whikh
aforesaid notices may be given will be at leastesev
days. Such period will commence on the day after t
despatch of the notice of the meeting for whichhsuc
notices are given and end no later than seven piagys

to the date of such meeting.

The Company shall keep at its office a repisie
directors and officers containing their names and
addresses and occupations and any other particulars
required by the Law and shall send to the Regisifar
Companies of the Cayman Islands a copy of suclstexgi
and shall from time to time notify to the Regist@ir
Companies of the Cayman Islands any change thas tak
place in relation to such Directors as requiredheyLaw.

(a) The Company may by ordinary resolutioarat
time remove any Director (including a Managing
Director or other executive Director) before the
expiration of his period of office notwithstanding
anything in these Articles or in any agreement
between the Company and such Director and may
by ordinary resolution elect another person in his
stead. Any person so elected shall hold office
during such time only as the Director in whose
place he is elected would have held the same if
he had not been removed.

(b) Nothing in this Article should be taken as

depriving a Director removed under any
provisions of this Article of compensation or
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Chairman

damages payable to him in respect of the
termination of his appointment as Director or of
any other appointment or office as a result of the
termination of his appointment as Director or as
derogatory from any power to remove a Director
which may exist apart from the provision of this
Article.

Proceedings of Directors

123.

124.

125.

126.

The Board may meet together for the despatth o
business, adjourn and otherwise regulate its ngetnd
proceedings as it thinks fit in any part of the ldoand
may determine the quorum necessary for the traosact
of business. Unless otherwise determined two Eorsc
shall be a quorum. For the purposes of this Agtah
alternate Director shall be counted in a quorunplate

of the Director who appointed him and an alternate
Director who is an alternate for more than one @oe
shall for quorum purposes be counted separately in
respect of himself (if he is a Director) and inpest of
each Director for whom he is an alternate (but Isat t
nothing in this provision shall be construed ahatsing

a meeting to be constituted when only one person is
physically present). A meeting of the Board or any
committee of the Board may be held by means of a
telephone or tele-conferencing or any other
telecommunications facility provided that all penpiants

are thereby able to communicate contemporaneously b
voice with all other participants and participation a
meeting pursuant to this provision shall constitute
presence in person at such meeting.

A Director may, and on request of a Directbe t
Secretary shall, at any time summon a meeting ef th
Board. Notice thereof shall be given to each Doec
either in writing or by telephone or by facsimitelex or
telegram at the address or telephone, facsimileslex
number from time to time notified to the Company by
such Director or in such other manner as the Bozagl
from time to time determine provided that noticedh@&ot

be given to any Director or alternate Director thoe time
being absent from Hong Kong.

Subject to Article 107, questions arisingrat aneeting of
the Board shall be decided by a majority of votex] in
case of an equality of votes the Chairman shallehav
second or casting vote.

The Board may elect a Chairman of its meetiagd
determine the period (not being a period extending
beyond the date of the annual general meeting ahwh
such Chairman is due to retire by rotation undeichr
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127.

128.

129.

130.

116) for which he is to hold office; but if no such
Chairman is elected, or if at any meeting the Ghair is
not present within 15 minutes after the time apfealrfor
holding the same, the Directors present may choose
of their number to be Chairman of the meeting.

A meeting of the Board for the time being dtich a
quorum is present shall be competent to exerciseral
any of the authorities, powers and discretions toyraler
these Articles for the time being vested in or eisable
by the Board generally.

The Board may delegate any of its powers tongibtees
consisting of such member or members of the Board
(including alternate Directors in the absence adirth
appointers) as the Board thinks fit, and it mayrfrime

to time revoke such delegation or revoke the appwnt

of and discharge any committees either wholly opart,

and either as to persons or purposes, but everyndtee

so formed shall in the exercise of the powers segd¢ed
conform to any regulations that may from time todibe
imposed upon it by the Board.

All acts done by any such committee in conftyrwith

such regulations and in fulfilment of the purpodes
which it is appointed, but not otherwise, shall é&ake

like force and effect as if done by the Board, dhd
Board shall have power, with the consent of the gamy

in general meeting, to remunerate the members @¢f an
such committee, and charge such remuneration to the
current expenses of the Company.

(a) The meetings and proceedings of any such
committee consisting of two or more members of
the Board shall be governed by the provisions
herein contained for regulating the meetings and
proceedings of the Board so far as the same are
applicable thereto and are not replaced by any
regulations imposed by the Board pursuant to
Article 128.

(b) The Board shall cause minutes to be made of:-

0] all appointments of officers made by the
Board;

(i) the names of the Directors present at each
meeting of the Board and of committees
appointed pursuant to Article 128;

(iiiy  all declarations made or notices given by

any Director of his interest in any
contract or proposed contract or of his
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131.

132.

133.

134.

holding of any office or property whereby
any conflict of duty or interest may arise;
and

(iv) all resolutions and proceedings at all
meetings of the Company and of the
Board and of such committees.

Any such minutes shall be conclusive evidence rof a

such proceedings if they purport to be signed by th
chairman of the meeting or by the chairman of the
succeeding meeting.

All actsbona fide done by any meeting of the Board or by

a committee of Directors or by any person acting as
Director shall, notwithstanding that it shall beéeafvards
discovered that there was some defect in the appeirt

of such Director or persons acting as aforesaidhat
they or any of them were disqualified, be as valdif
every such person had been duly appointed and was
qualified to be a Director or member of such cortenit

as the case may be.

The continuing Directors may act notwithstagdany
vacancy in their body, but, if and so long as timeimber

is reduced below the number fixed by or pursuarnhése
Articles as the necessary quorum of Directors, the
continuing Director or Directors may act for therpose

of increasing the number of Directors to that nundyeof
summoning a general meeting of the Company butdor
other purpose.

A resolution in writing signed by each andrgvene of
the Directors (or their respective alternates pamsuo
Article 100(c)) shall be as valid and effectualifais had
been passed at a meeting of the Board duly convaned
held and may consist of several documents in ldenf
each signed by one or more of the Directors onrsdte
Directors.

Secretary

The Secretary shall be appointed by the Béarduch
term, at such remuneration and upon such condifsns
may think fit, and any Secretary so appointed may b
removed by the Board. Anything by the Law or these
Articles required or authorised to be done by othe
Secretary, if the office is vacant or there is &y other
reason no Secretary capable of acting, may be byprme

to any assistant or deputy Secretary appointedhiy t
Board, or if there is no assistant or deputy Sacyet
capable of acting, by or to any officer of the Camyp
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135.

authorised generally or specifically in that beHajf the
Board.

A provision of the Law or of these Articlexjuéring or
authorising a thing to be done by or to a Direetod the
Secretary shall not be satisfied by its being doyper to
the same person acting both as Director and as @ace
of the Secretary.

General Management and Use of the Seal

136. The Board shall provide for the safe custobithe seal

137.

138.

which shall only be used by the authority of theaBbor

of a committee of the Board authorised by the Baard
that behalf, and every instrument to which such skeall

be affixed shall be signed by a Director and skl
countersigned by the Secretary or by a second Direc

by some other person appointed by the Board for the
purpose. The securities seal which shall be arfelesof

the common seal with the word "Securities" engraved
thereon shall be used exclusively for sealing seesr
issued by the Company and for sealing documents
creating or evidencing securities so issued. Thar®
may either generally or in any particular case Ikesthat

the securities seal or any signatures or any ahthey

be affixed to certificates for shares, warrantetaures

or any other form of security by facsimile or other
mechanical means specified in such authority ot aing
such certificates sealed with the securities seadmot

be signed by any person. Every instrument to whieh
seal is affixed as aforesaid shall, as regardpeions
dealing in good faith with the Company, be deenmd t
have been affixed to that instrument with the arithof

the Directors previously given.

The Company may have a duplicate seal foroussde

of the Cayman Islands as and where the Board shall
determine, and the Company may by writing under the
seal appoint any agents or agent, committees or
committee abroad to be the agents of the Comparihéo
purpose of affixing and using such duplicate sedlthey
may impose such restrictions on the use therenfegsbe
thought fit. Wherever in these Articles referemcenade

to the seal, the reference shall, when and sosfanay be
applicable, be deemed to include any such duplisasd

as aforesaid.

All cheques, promissory notes, drafts, billserchange
and other negotiable instruments, and all recefpts
moneys paid to the Company shall be signed, drawn,
accepted, indorsed or otherwise executed, as t#esrnay
be, in such manner as the Board shall from timgne
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139.

by resolution determine. The Company's banking
accounts shall be kept with such banker or barksithe
Board shall from time to time determine.

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

(b) The Company may, by writing under its seal,
empower any person, either generally or in
respect of any specified matter, as its attorney to
execute deeds and instruments on its behalf in
any part of the world and to enter into contracts
and sign the same on its behalf and every deed
signed by such attorney on behalf of the
Company and under his seal shall bind the
Company and have the same effect as if it were
under the seal of the Company.

140. The Board may establish any committees, redion

local boards or agencies for managing any of tif@iraf

of the Company, either in the Cayman Islands, Hong
Kong, the People's Republic of China or elsewhang,
may appoint any persons to be members of such
committees, regional or local boards or agenciesraay

fix their remuneration, and may delegate to any
committee, regional or local board or agent anythef
powers, authorities and discretions vested in tbar&®
(other than its powers to make calls and forfedrsh),
with power to sub-delegate, and may authorise the
members of any local board or any of them to filya
vacancies therein and to act notwithstanding vaeanc
and any such appointment or delegation may be upon
such terms and subject to such conditions as trerdBo
may think fit, and the Board may remove any person
appointed and may annul or vary any such delegabion

no person dealing in good faith and without nob€any
such annulment or variation shall be affected tinere
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141. The Board may establish and maintain or pedbe

establishment and maintenance of any contributary o
non-contributory pension or provident or superationa
funds or (with the sanction of an ordinary resanji
employee or executive share option schemes for the
benefit of, or give or procure the giving of dowats,
gratuities, pensions, allowances or emolumentsny a
persons who are or were at any time in the employme
service of the Company, or of any company whicla is
subsidiary of the Company, or is allied or assedatith

the Company or with any such subsidiary company, or
who are or were at any time directors or officefshe
Company or of any such other company as aforeaa,
holding or who have held any salaried employment or
office in the Company or such other company, ared th
wives, widows, families and dependents of any such
persons. The Board may also establish and subsulis
subscribe to any institutions, associations, clubfunds
calculated to be for the benefit of or to advanbe t
interests and well-being of the Company or of anghs
other company as aforesaid, and may make payments f
or towards the insurance of any such persons asszial,
and subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for guplic,
general or useful object. The Board may do anyhef
matters aforesaid, either alone or in conjunctiati \any
such other company as aforesaid. Any Director ihgld
any such employment or office shall be entitled to
participate in and retain for his own benefit amcts
donation, gratuity, pension, allowance or emolument

Capitalisation of Reserves

142. The Company in general meeting may upon the

recommendation of the Board by ordinary resolution
resolve that it is desirable to capitalise all ay gart of
the amount for the time being standing to the ¢refdany

of the Company's reserve accounts or funds or ¢ th
credit of the profit and loss account or othervasailable

for distribution (and not required for the paymeort
provision of dividend on any shares with a pref@etn
right to dividend) and accordingly that such suresskt
free for distribution amongst the members who would
have been entitled thereto if distributed by way of
dividend and in the same proportion on conditicet the
same be not paid in cash but be applied eitherrin o
towards paying up any amounts for the time beinggaith

on any shares held by such members respectively or
paying up in full unissued shares, debentures berot
securities of the Company to be allotted and digtad
credited as fully paid up to and amongst such mesnipe
proportion aforesaid or partly in one way and partlthe
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Effect of
resolution to
capitalise

143.

other, and the Board shall give effect to such Icgigm,
provided that a share premium account and a capital
redemption reserve and any reserve or fund repiiagen
unrealised profits may, for the purposes of thisiche,
only be applied in paying up unissued shares tsded

to members of the Company as fully paid up shares o
paying up calls or instalments due or payable arlypa
paid securities of the Company subject always ® th
provisions of the Law.

(@)

Wherever such a resolution as referrednto
Article 142 shall have been passed the Board
shall make all appropriations and applications of
the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully
paid up shares, debentures or other securities, if
any, and generally shall do all acts and things
required to give effect thereto, with full power to
the Board:

(i)

(ii)

(iii)

50

to make such provision by the issue of
fractional certificates or by payment in

cash or otherwise (including provisions

whereby, in whole or in part, fractional

entitlements are aggregated and sold and
the net proceeds distributed to those
entitled, or are disregarded or rounded up
or down or whereby the benefit of

fractional entitlements accrues to the
Company rather than to the members
concerned) as they think fit in cases
where shares, debentures or other
securities become  distributable in

fractions;

to exclude the right of participation or
entittement of any member with a
registered address outside any territory
where in the absence of a registration
statement or other special or onerous
formalities the circulation of an offer of
such right or entitlement would or might
be unlawful or where the Board consider
the costs, expense or possible delays in
ascertaining the existence or extent of the
legal and other requirements applicable to
such offer or the acceptance of such offer
out of proportion to the benefits of the
Company; and

to authorise any person to enter on behalf
of all members entitled thereto into an
agreement with the Company providing



(b)

for the allotment to them respectively,
credited as fully paid up, of any further
shares, debentures or other securities to
which they may be entitled upon such
capitalisation, or, as the case may require,
for the payment up by the Company on
their behalf, by the application thereto of
their respective proportions of the profits
resolved to be capitalised, of the amounts
or any part of the amounts remaining
unpaid on their existing shares, and any
agreement made under such authority
shall be effective and binding on all such
members.

The Board may, in relation to any capitalisati
sanctioned under this Article in its absolute
discretion specify that, and in such circumstances
and if directed so to do by a member or members
entitled to an allotment and distribution credited
as fully paid up of unissued shares or debentures
in the Company pursuant to such capitalisation,
shall allot and distribute credited as fully pajl u
the unissued shares, debentures or other securities
to which that member is entitled to such person or
persons as that member may nominate by notice
in writing to the Company, such notice to be
received not later than the day for which the
general meeting of the Company to sanction the
capitalisation is convened.

Dividends and Reserves

Power to declare 144. (a)
dividends

(b)

Subject to the Law and these Articles, the
Company in general meeting may declare
dividends in any currency but no dividends shall
exceed the amount recommended by the Board.

The dividends, interest and bonuses and dmsr ot
benefits and advantages in the nature of income
receivable in respect of the Company's
investments, and any commissions, trusteeship,
agency, transfer and other fees and current
receipts of the Company shall, subject to the
payment thereout of the expenses of management,
interest upon borrowed money and other
expenses which in the opinion of the Board are of
a revenue nature, constitute the profits of the
Company available for distribution.
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Board's power 145. (a) The Board may from time to time pay to the

to pay interim members such interim dividends as appear to the

dividends Board to be justified by the profits of the
Company and, in particular (but without
prejudice to the generality of the foregoing), if a
any time the share capital of the Company is
divided into different classes, the Board may pay
such interim dividends in respect of those shares
in the capital of the Company which confer on the
holders thereof deferred or non-preferential rights
as well as in respect of those shares which confer
on the holders thereof preferential rights with
regard to dividend and provided that the Board
acts bona fide, the Board shall not incur any
responsibility to the holders of shares conferring
any preferential rights.

(b) The Board may also pay half-yearly or at other
intervals to be selected by it any dividend which
may be payable at a fixed rate if the Board is of
the opinion that the profits available for
distribution justify the payment.

Powers of (c) The Board may in addition from time to time
Directors to declare and pay special dividends on shares of
declare and pay any class of such amounts and on such dates as
special they think fit, and the provisions of paragraph (a)
dividends as regards the powers and the exemption from

liability of the Board as relate to declaration and
payment of interim dividends shall appigytatis
mutandis, to the declaration and payment of any
such special dividends.

Dividends not to 146. No dividend shall be declared or payable exoep of
be paid out of the profits and reserves of the Company lawfully
capital available for distribution including share premiunNo

dividend shall carry interest against the Company.

Scrip dividends 147. (a) Whenever the Board or the Company in ggner
meeting has resolved that a dividend be paid or
declared on the share capital of the Company, the
Board may further resolve:

either

As to cash (1) that such dividend be satisfied wholly or

election in part in the form of an allotment of
shares credited as fully paid up, provided
that the shareholders entitled thereto will
be entitled to elect to receive such
dividend (or part thereof) in cash in lieu
of such allotment. In such case, the
following provisions shall apply:
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(aa)

(bb)

(cc)

(dd)

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

the Board, after determining the
basis of allotment, shall give not
less than two weeks' notice in
writing to the shareholders of the
right of election accorded to them
and shall send with such notice
forms of election and specify the
procedure to be followed and the
place at which and the latest date
and time by which duly

completed forms of election must
be lodged in order to be effective;

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

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 satisfaction
thereof shares shall be allotted
credited as fully paid to the

holders of the non-elected shares
on the basis of allotment

determined as aforesaid and for
such purpose the Board shall
capitalise and apply out of any
part of the undivided profits of

the Company or any part of any
of the Company's reserve
accounts (including any special
account, share premium account
and capital redemption reserve (if
there be any such reserve)) or
profit or loss account or amounts
otherwise available for

distribution as the Board may
determine, 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



As to scrip
election

(ii)

54

number of shares for allotment
and distribution to and amongst
the holders of the non-elected
shares on such basis;

or

that shareholders entitled to such
dividend shall be entitled to elect to
receive an allotment of shares credited as
fully paid up in lieu of the whole or such
part of the dividend as the Board may
think fit. In such case, the following
provisions shall apply:

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

(bb)  the Board, after determining the
basis of allotment, shall give not
less than two weeks' notice in
writing to shareholders of the
right of election accorded to them
and shall send with such notice
forms of election and specify the
procedure to be followed and the
place at which and the latest date
and time by which duly
completed forms of election must
be lodged in order to be effective;

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

(dd)  the dividend (or that part of the
dividend in respect of which a
right of election has been
accorded) shall not be payable on
shares in respect whereof the
share election has been duly
exercised ("the elected shares")
and in lieu thereof shares shall be
allotted credited as fully paid to
the holders of the elected shares
on the basis of allotment
determined as aforesaid and for
such purpose the Board shall
capitalise and apply out of any
part of the undivided profits of



(b)

(€)

the Company's reserve accounts
(including any special account,
share premium account and
capital redemption reserve (if
there be any such reserve)) or
profit and loss account or
amounts otherwise available for
distribution as the Board may
determine, 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 shares for allotment
and distribution to and amongst
the holders of the elected shares
on such basis.

The shares allotted pursuant to the provisioins
paragraph (a) of this Article shall be of the same
class as the class of, and shall r@aki passu in

all respects with the shares then held by the
respective allottees save only as regards
participation:

(i)

(ii)

in the relevant dividend (or share or cash
election in lieu thereof as aforesaid); or

in any other distributions, bonuses or
rights paid, made, declared or announced
prior to or contemporaneously with the

payment or declaration of the relevant
dividend, unless contemporaneously with
the announcement by the Board of its
proposal to apply the provisions of

paragraph (i) or (ii) of paragraph (a) in

relation to the relevant dividend or

contemporaneously with its

announcement of the distribution, bonus
or rights in question, the Board shall

specify that the shares to be allotted
pursuant to the provisions of this

paragraph (a) shall rank for participation
in such distributions, bonuses or rights.

The Board may do all acts and things consitlere
necessary or expedient to give effect to any
capitalisation pursuant to the provisions of
paragraph (a) with full power to the Board to
make such provisions as it thinks fit in the cake o

shares

becoming distributable in fractions

(including provisions whereby, in whole or in
part, fractional entitlements are aggregated and
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Share Premium
and Reserves

148.

(d)

(e)

(@)

(b)

sold and the net proceeds distributed to those
entitled, or are disregarded or rounded up or
down or whereby the benefit of fractional

entitlements accrues to the Company rather than
to the members concerned). The Board may
authorise any person to enter into on behalf of all
members interested, an agreement with the
Company providing for such capitalisation and

matters incidental thereto and any agreement
made pursuant to such authority shall be effective
and binding on all concerned.

The Company may upon the recommendation of
the Board by ordinary resolution resolve in
respect of any one particular dividend of the
Company that notwithstanding the provisions of
paragraph (a) a dividend may be satisfied wholly
in the form of an allotment of shares credited as
fully paid without offering any right to
shareholders to elect to receive such dividend in
cash in lieu of such allotment.

The Board may on any occasion determine that
rights of election and the allotment of shares
under paragraph (a) shall not be made available
or made to any shareholders with registered
addresses in any territory where in the absence of
a registration statement or other special
formalities the circulation of an offer of such
rights of election or the allotment of shares would
or might be unlawful, or where the Board
considers the costs, expenses or possible delays
in ascertaining the existence or extent of thellega
and other requirements applicable to such offer or
the acceptance of such offer out of proportion to
the benefit of the Company, and in any such case
the provisions aforesaid shall be read and
construed subject to such determination.

The Board shall establish an account todtied

the share premium account and shall carry to the
credit of such account from time to time a sum

equal to the amount or value of the premium paid
on the issue of any share in the Company. The
Company may apply the share premium account
in any manner permitted by the Companies Law.
The Company shall at all times comply with the

provisions of the Companies Law in relation to

the share premium account.

The Board may, before recommending any

dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or
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Dividends to be

paid in
proportion
to paid up
capital

Retention of

dividends, etc.

Deduction of
debts

149.

150.

reserves which shall, at the discretion of the
Board, be applicable for meeting claims on or
liabilities of the Company or contingencies or for
paying off any loan capital or for equalising
dividends or for any other purpose to which the
profits of the Company may be properly applied,
and pending such application may, at the like
discretion, either be employed in the business of
the Company or be invested in such investments
(including shares, warrants and other securities of
the Company) as the Board may from time to
time think fit, and so that it shall not be necegsa
to keep any reserves separate or distinct from any
other investments of the Company. The Board
may also without placing the same to reserve
carry forward any profits which it may think
prudent not to distribute by way of dividend.

Unless and to the extent that the rights ldtddo any
shares or the terms of issue thereof otherwiseigeoall
dividends shall (as regards any shares not fully pa
throughout the period in respect of which the divid is
paid) be apportioned and papdo rata according to the
amounts paid up on the shares during any portion or
portions of the period in respect of which the dend is
paid. For the purpose of this Article no amounidpap

on a share in advance of calls shall be treatquhesup

on the share.

(a) The Board may retain any dividends or mothe
moneys payable on or in respect of a share upon
which the Company has a lien, and may apply the
same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the
lien exists.

(b) The Board may retain any dividends or other
monies payable upon shares in respect of which
any person is, under the provisions as to the
transmission of shares hereinbefore contained,
entitled to become a member, or in respect of
which any person is under those provisions
entitled to transfer, until such person shall
become a member in respect of such shares or
shall transfer the same.

(c) The Board may deduct from any dividend or
other monies payable to any member all sums of
money (if any) presently payable by him to the
Company on account of calls, instalments or
otherwise.
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Dividend and call
together

Dividend in
specie

Effect of transfer

151.

152.

153.

Any general meeting sanctioning a dividend meke a

call on the members of such amount as the meeting
resolves, but so that the call on each member sludll
exceed the dividend payable to him, and so thatc#te

be made payable at the same time as the divideddha
dividend may, if so arranged between the Comparmy an
the member, be set off against the call.

The Board, with the sanction of the membergdaneral
meeting, may direct that any dividend be satistidally
or in part by the distribution of specific assetany kind
and in particular of paid up shares, debenturegaorants
to subscribe securities of any other company, oarip
one or more of such ways, and where any difficatiges
in regard to the distribution the Board may setike same
as it thinks expedient, and in particular may djare
fractional entitlements, round the same up or dawn
provide that the same shall accrue to the benéfth®
Company, and may fix the value for distributionsoich
specific assets, or any part thereof, and may chater
that cash payments shall be made to any members upo
the footing of the value so fixed in order to adjtise
rights of all parties, and may vest any such speassets
in trustees as may seem expedient to the Boardreyd
appoint any person to sign any requisite instruseft
transfer and other documents on behalf of the perso
entitled to the dividend and such appointment shall
effective. Where required, a contract shall bedfiin
accordance with the provisions of the Law and tbar8
may appoint any person to sign such contract oalbeh
the persons entitled to the dividend and such appeaint
shall be effective.

(a) A transfer of shares shall not pass thighete
right to any dividend or bonus declared thereon
before the registration of the transfer.

(b) Any resolution declaring or resolving upon the
payment of a dividend or other distribution on
shares of any class, whether a resolution of the
Company in general meeting or a resolution of
the Board, may specify that the same shall be
payable or made to the persons registered as the
holders of such shares at the close of business on
a particular date, notwithstanding that it may be a
date prior to that on which the resolution is
passed, and thereupon the dividend or other
distribution shall be payable or made to them in
accordance with their respective holdings so
registered, but without prejudice to the rights
inter se in respect of such dividend of transferors
and transferees of any such shares.
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Receipt for 154. If two or more persons are registered as joatders of

dividends by any shares, any one of such persons may give efflect
joint holders of receipts for any dividends, interim and speciaidénds
share or bonuses and other moneys payable or rightsopepty

distributable in respect of such shares.

Payment by post 155. (a) Unless otherwise directed by the Boardy an
dividend, interest or other sum payable in cash to
a holder of shares may be paid by cheque or
warrant sent through the post to the registered
address of the member entitled, or, in case of
joint holders, to the registered address of the
person whose name stands first in the register in
respect of the joint holding or to such person and
to such address as the holder or joint holders may
in writing direct. Every cheque or warrant so sent
shall be made payable to the order of the holder
or, in the case of joint holders, to the orderhs t
holder whose name stands first on the register in
respect of such shares and shall be sent at his or
their risk, and the payment of any such cheque or
warrant by the bank on which it is drawn shall
operate as a good discharge to the Company in
respect of the dividend and/or bonus represented
thereby, notwithstanding that it may subsequently
appear that the same has been stolen or that any
endorsement thereon has been forged.

(b) The Company may cease sending such cheques
for dividend entitlements or dividend warrants by
post if such cheques or warrants have been left
uncashed on two consecutive occasions.
However, the Company may exercise its power to
cease sending cheques for dividend entitlements
or dividend warrants after the first occasion on
which such a cheque or warrant is returned

undelivered.
Unclaimed 156. All dividends or bonuses unclaimed for oneryatter
dividend having been declared may be invested or otherwegem

use of by the Board for the exclusive benefit oé th
Company until claimed and the Company shall not be
constituted a trustee in respect thereof or beireduo
account for any money earned thereon. All divideod
bonuses unclaimed for six years after having been
declared may be forfeited by the Board and shaBneto

the Company and after such forfeiture no member or
other person shall have any right to or claim spect of
such dividends or bonuses.
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Sale of shares
of untraceable
shareholders

Untraceable Shareholders

157.

(@)

(b)

The Company shall be entitled to sell simyres of

a member or the shares to which a person is
entitted by virtue of transmission on death or

bankruptcy or operation of law if and provided

that:

(1) all cheques or warrants, not being less than
three in number, for any sums payable in
cash to the holder of such shares have
remained uncashed for a period of 12
years;

(i) the Company has not during that time or
before the expiry of the three month period
referred to in paragraph (iv) below
received any indication of the whereabouts
or existence of the member or person
entitted to such shares by death,
bankruptcy or operation of law;

(i) during the 12-year period, at least three
dividends in respect of the shares in
qguestion have become payable and no
dividend during that period has been
claimed by the member; and

(iv) upon expiry of the 12-year period, the
Company has caused an advertisement to
be published in the newspapers or, subject
to the Listing Rules, by electronic
communication in the manner in which
notices may be served by the Company by
electronic means as herein provided,
giving notice of its intention to sell such
shares, and a period of three months has
elapsed since such advertisement and the
Exchange has been notified of such
intention.

The net proceeds of any such sale shall belong t
the Company and upon receipt by the Company of
such net proceeds it shall become indebted to the
former member for an amount equal to such net
proceeds.

To give effect to any sale contemplated by
paragraph (a) the Company may appoint any
person to execute as transferor an instrument of
transfer of the said shares and such other
documents as are necessary to effect the transfer,
and such documents shall be as effective as if it
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Destruction of
registrable
documents, etc.

had been executed by the registered holder of or
person entitled by transmission to such shares and
the title of the transferee shall not be affectgd b
any irregularity or invalidity in the proceedings
relating thereto. The net proceeds of sale shall
belong to the Company which shall be obliged to
account to the former member or other person
previously entitled as aforesaid for an amount
equal to such proceeds and shall enter the name of
such former member or other person in the books
of the Company as a creditor for such amount. No
trust shall be created in respect of the debt, no
interest shall be payable in respect of the sarde an
the Company shall not be required to account for
any money earned on the net proceeds, which may
be employed in the business of the Company or
invested in such investments (other than shares or
other securities in or of the Company or its haidin
company if any) or as the Board may from time to
time think fit.

Document Destruction

158. The Company shall be entitled to destroyreitruments of

transfer, probate, letters of administration, stagices,
powers of attorney, certificates of marriage ortdeand
other documents relating to or affecting title ézwrities in
or of the Company ("Registrable Documents") whielven
been registered at any time after the expiratiogiofyears
from the date of registration thereof and all dend
mandates and notifications of change of addresanut
time after the expiration of two years from the edaif
recording thereof and all share certificates wiake been
cancelled at any time after the expiration of oearyfrom
the date of the cancellation thereof and it shatictusively
be presumed in favour of the Company that evergyeant
the register if purporting to have been made orbtms of

an instrument of transfer or Registrable Documemt s
destroyed was duly and properly made and every
instrument of transfer or Registrable Document so

destroyed was a valid and effective instrumentamudhent
duly and properly registered and every share ceatéd so
destroyed was a valid and effective certificateydahd
properly cancelled and every other document heedanb
mentioned so destroyed was a valid and effectiveich@nt
in accordance with the recorded particulars thenedhe
books or records of the Company, provided alwags th

(a) the provisions aforesaid shall apply only e t

destruction of a document in good faith and
without express notice of the Company of any
claim (regardless of the parties thereto) to which
the document might be relevant;

61



Annual returns
and filings
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to be kept

Where accounts
are to be kept

Inspection by
members

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

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

Notwithstanding any provision contained in thesédles,

the Directors may, if permitted by applicable lauthorise

the destruction of any documents referred to ia #aticle

or any other documents in relation to share resgisin
which have been microfilmed or electronically stbigy

the Company or by the share registrar on its behalf
provided always that this Article shall apply orly the
destruction of a document in good faith and withexjiress
notice to the Company that the preservation of such
document might be relevant to a claim.

Annual Returns and Filings

159.

160

161.

162.

The Board shall make the requisite annualmsetand any
other requisite filings in accordance with the Law.

Accounts

. The Board shall cause to be kept such books@junt as

are necessary to give a true and fair view of thtef the
Company's affairs and to show and explain its @atisns
and otherwise in accordance with the Law.

The books of account shall be kept at the Goylp
principal place of business in Hong Kong or, subjedhe
provisions of the Law, at such other place or paa® the
Board thinks fit and shall always be open to thepettion
of the Directors.

The Board shall from time to time determineethier, to
what extent, at what times and places and undert wha
conditions or regulations, the accounts and bodkthe
Company, or any of them, shall be open to the ictspe

of the members (other than officers of the Compamg

no member shall have any right of inspecting argoants

or books or documents of the Company except asowuf

by the Law or any other relevant law or regulata@mnas
authorised by the Board or by the Company in génera
meeting.
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Annual profit 163. (a)
and loss account

and balance

sheet

Annual report (b)
of Directors

and balance

sheet to be

sent to

members etc.

(c)

The Board shall, commencing with the faishual
general meeting cause to be prepared and to be laid
before the members of the Company at every
annual general meeting a profit and loss account
for the period, in the case of the first accoumiges
the incorporation of the Company and, in any other
case, since the preceding account, together with a
balance sheet as at the date to which the prafit an
loss account is made up and a Directors' report
with respect to the profit or loss of the Company
for the period covered by the profit and loss
account and the state of the Company's affairs as a
the end of such period, an Auditors' report on such
accounts prepared pursuant to Article 164 and such
other reports and accounts as may be required by
law.

Copies of those documents to be laid befoee th

members of the Company at an annual general
meeting shall not less than 21 days before the date
of the meeting be sent in the manner in which

notices may be served by the Company as provided
herein to every member of the Company and every
holder of debentures of the Company, provided

that the Company shall not be required to send
copies of those documents to any person of whose
address the Company is not aware or to more than
one of the joint holders of any shares or

debentures.

To the extent permitted by andjsabto due
compliance with these Articles, the Law and all
applicable rules and regulations, including, withou
limitation, the rules of the Exchange, and to
obtaining all necessary consents, if any, required
thereunder, the requirements of Article 163(b)
shall be deemed satisfied in relation to any member
or any holder of debentures of the Company by
sending to such person instead of such copies, not
less than 21 days before the date of the annual
general meeting, in any manner not prohibited by
these Articles and the Law, a summary financial
statement derived from the Company's annual
accounts, together with the Directors' report and
the Auditor's report on such accounts, which shall
be in the form and containing the information
required by these Articles, the Law and all
applicable laws and regulations, provided that any
person who is otherwise entitled to the annual
accounts of the Company, together with the
Director's report and the Auditor's report thereon
may, if he so requires, by notice in writing served
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Auditors
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be deemed settled

164.

165.

166.

on the Company, demand that the Company sends
to him, in addition to the summary financial
statement, a complete printed copy of the
Company's annual accounts, together with the
Directors' report and the Auditor's report thereon.

Audit

The Auditors shall audit the profit and logssaunt and
balance sheet of the Company in each year and shall
prepare a report thereon to be annexed theretoh i@port
shall be laid before the Company at its annual ggne
meeting in each year and shall be open to inspebtjcany
member. The Auditors shall at the next annual ggne
meeting following their appointment and at any otti@e
during their term of office, upon request of theaBb or
any general meeting of the members, make a repottie
accounts of the Company in general meeting duriegy t
tenure of office.

The Company shall at any annual general ngeejpoint
an auditor or auditors of the Company who shalldhol
office until the next annual general meeting. The
remuneration of the Auditors shall be fixed by the
Company at the annual general meeting at which #ney
appointed provided that in respect of any particykear
the Company in general meeting may delegate thegficf
such remuneration to the Board. No person may be
appointed as the, or an, Auditor, unless he ispgaddent

of the Company. The Board may before the firstuahn
general meeting appoint an auditor or auditors e t
Company who shall hold office until the first anhua
general meeting unless previously removed by amarg
resolution of the members in general meeting inctvitiase
the members at that meeting may appoint Auditcfse
Board may fill any casual vacancy in the officefafditor
but while any such vacancy continues the survivang
continuing Auditor or Auditors, if any, may act. h&@
remuneration of any Auditor appointed by the Boander
this Article may be fixed by the Board.

Every statement of accounts audited by theitéxsdand
presented by the Board at an annual general megtial
after approval at such meeting be conclusive exespt
regards any error discovered therein within threatims of

the approval thereof.  Whenever any such error is
discovered within that period, it shall forthwithe b
corrected, and the statement of account amendezspect

of the error shall be conclusive.
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Service of
notices

167.

Notices

(@)

(b)

Except as otherwise provided in theseckedi any
notice or document may be served by the
Company and any notices may be served by the
Board on any member either personally or by
sending it through the post in a prepaid letter
addressed to such member at his registered address
as appearing in the register or, to the extent
permitted by the Listing Rules and all applicable
laws and regulations, by electronic means by
transmitting it to any electronic number or address
or website supplied by the member to the
Company or by placing it on the Company's
Website provided that the Company has obtained
the member's prior express positive confirmation
in writing to receive or otherwise have made
available to him notices and documents to be given
or issued to him by the Company by such
electronic means, or (in the case of notice) by
advertisement published in the newspapers. In the
case of joint holders of a share, all notices shall
given to that holder for the time being whose name
stands first in the register and notice so giveallsh
be sufficient notice to all the joint holders.

Notice of every general meeting shall be giuen
any manner hereinbefore authorised to:

(1) every person shown as a member in the
register of members as of the record date
for such meeting except that in the case of
joint holders the notice shall be sufficient
if given to the joint holder first named in
the register of members;

(i) every person upon whom the ownership of
a share devolves by reason of his being a
legal personal representative or a trustee in
bankruptcy of a member of record where
the member of record but for his death or
bankruptcy would be entitled to receive
notice of the meeting;

(iii)y  the Auditors;

(iv) each Director and alternate Director;

(v) the Exchange; and

(vi) such other person to whom such notice is

required to be given in accordance with
the Listing Rules.
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Members out
of Hong Kong

When notice by
post deemed to be
served

No other person shall be entitled to receiveaasti
of general meetings.

168. A member shall be entitled to have noticeegian him at

any address within Hong Kong. Any member who hats n
given an express positive confirmation in writing the
Company to receive or otherwise have made available
him notices and documents to be given or issuddnoby

the Company by electronic means and whose registere
address is outside Hong Kong may notify the Company
writing of an address in Hong Kong which for thegase

of service of notice shall be deemed to be hissteged
address. A member who has no registered addré$sng
Kong shall be deemed to have received any notidgehwh
shall have been displayed at the transfer office simall
have remained there for a period of 24 hours aruh su
notice shall be deemed to have been received blg suc
member on the day following that on which it shadive
been first so displayed, provided that, withoutjyulee to

the other provisions of these Articles, nothing this
Article 168 shall be construed as prohibiting trerpany
from sending, or entitling the Company not to send,
notices or other documents of the Company to anylvee
whose registered address is outside Hong Kong.

169.(a) Any notice or document sent by post shall b

deemed to have been served on the day following
that on which it is put into a post office situated
within Hong Kong and in proving such service it
shall be sufficient to prove that the envelope or
wrapper containing the notice or document was
properly prepaid, addressed and put into such post
office and a certificate in writing signed by the
Secretary or other person appointed by the Board
that the envelope or wrapper containing the notice
or document was so addressed and put into such
post office shall be conclusive evidence thereof.

(b) Any notice or other document delivered or kgfta
registered address otherwise than by post shall be
deemed to have been served or delivered on the
day it was so delivered or left.

(©) Any notice served by advertisement shall be
deemed to have been served on the day of issue of
the official publication and/or newspaper(s) in
which the advertisement is published (or on the las
day of issue if the publication and/or newspaper(s)
are published on different dates).

(d) Any notice given by electronic means as presid
herein shall be deemed to have been served and
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Service of notice
to persons
entitled on death,
mental disorder
or bankruptcy of
a member

Transferee bound
by prior notices

Notice valid
though member
deceased

How notice to be
signed

Member not
entitled to
information

delivered on the day following that on which it is
successfully transmitted or at such later time as
may be prescribed by the Listing Rules or any
applicable laws or regulations.

(e) Any notice or other document may be given to a
member either in the English language or the
Chinese language only or in both English language
and Chinese language, subject to due compliance
with all applicable statutes, rules and regulations

170. Any notice or document may be given by the gamy to
the person entitled to a share in consequenceeodi¢ath,
mental disorder or bankruptcy of a member in suanmer
as provided in these Articles in which the samehtnigave
been given if the death, mental disorder or bartksupad
not occurred.

171. Any person who by operation of law, transferother
means whatsoever shall become entitled to any sealé
be bound by every notice in respect of such shdrehv
prior to his name and address being entered oretfister
shall have been duly given to the person from wham
derives his title to such share.

172. Any notice or document delivered or sent tg arember
in pursuance of these Articles, shall notwithstagdihat
such member be then deceased and whether or not the
Company has notice of his death be deemed to hese b
duly served in respect of any registered sharesthehe
held solely or jointly with other persons by suckemiber
until some other person be registered in his stesathe
holder or joint holder thereof, and such servicalldior all
purposes of these Articles be deemed a sufficientice
of such notice or document on his personal reptatees
and all persons (if any) jointly interested withrhin any
such shares.

173. The signature to any notice to be given byGlenpany
may be written or printed by means of facsimilewaingere
relevant, by Electronic Signature.

Information

174. No member shall be entitled to require discpweé or any
information in respect of any detail of the Company
trading or any matter which is or may be in theuratof a
trade secret or secret process which may relatéh¢o
conduct of the business of the Company and whicinen
opinion of the Board would not be in the interestshe
members or the Company to communicate to the public
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Directors entitled
to disclose
information

Power to
distribute assets
in specie
following
liquidation

Distribution of
assets in
liquidation

Service of
process

175.

The Board shall be entitled to release orlaksc any
information in its possession, custody or contegarding
the Company or its affairs to any of its memberduding,
without limitation, information contained in thegister of
members and transfer books of the Company.

Winding Up

176.

177.

178.

If the Company shall be wound up (whetherlitngdation

is voluntary, under supervision or by the courte th
liquidator may, with the authority of a specialaksion of

the Company and any other sanction required by tve
divide among the membeis specie or kind the whole or
any part of the assets of the Company (whetheasdsets
shall consist of property of one kind or shall denh®f
properties of different kinds) and may for suchpmse set
such value as he deems fair upon any property to be
divided and may determine how such division shal b
carried out as between the members or differemsiseks of
members. The liquidator may, with the like auttyowor
sanction vest the whole or any part of such assets
trustees upon such trusts for the benefit of thenbegs as
the liquidator, with the like authority or sanctiand
subject to the Law, shall think fit, and the ligaighn of the
Company may be closed and the Company dissolved, bu
so that no member shall be compelled to acceptasgts,
shares or other securities in respect of whichethera
liability.

If the Company shall be wound up, and thetassailable
for distribution amongst the members as such shell
insufficient to repay the whole of the paid-up ¢abisuch
assets shall be distributed so that, as nearlyagshm, the
losses shall be borne by the members in propottaaie
capital paid up, or which ought to have been paidat the
commencement of the winding up on the shares hegld b
them respectively. And if in a winding up the asse
available for distribution amongst the members Ishal
more than sufficient to repay the whole of the tpaid

up at the commencement of the winding up, the exces
shall be distributed amongst the members in prapoto
the capital paid up at the commencement of the wghdp

on the shares held by them respectively. Thischtis to

be without prejudice to the rights of the holdefsloares
issued upon special terms and conditions.

In the event of a winding-up of the CompanyHang
Kong, every member of the Company who is not fa th
time being in Hong Kong shall be bound, within 1aysl
after the passing of an effective resolution todvip the
Company voluntarily, or the making of an order tbe
winding-up of the Company, to serve notice in wagtion
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Indemnities of
Directors
and officers

Financial year

the Company appointing some person resident in Hong
Kong and stating that person's full name, addrest a
occupation upon whom all summonses, notices, pspces
orders and judgments in relation to or under the
winding-up of the Company may be served, and iraualéef

of such nomination the liquidator of the Companglshe

at liberty on behalf of such member to appoint saueh
person, and service upon any such appointee, whethe
appointed by the member or the liquidator, shalleemed

to be good personal service on such member for all
purposes, and, where the liquidator makes any such
appointment, he shall with all convenient speea@ gigtice
thereof to such member by advertisement as he death
appropriate or by a registered letter sent throtnghpost
and addressed to such member at his address aariagpe

in the register, and such notice shall be deemedeto
service on the day following that on which the
advertisement first appears or the letter is posted

Indemnities

179.

(a) Every Director, Auditor or other officef the
Company shall be entitled to be indemnified out of
the assets of the Company against all losses or
liabilities incurred or sustained by him as a
Director, Auditor or other officer of the Company
in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour,
or in which he is acquitted.

(b) Subject to the Companies Law, if any Direator
other person shall become personally liable for the
payment of any sum primarily due from the
Company, the Board may execute or cause to be
executed any mortgage, charge, or security over or
affecting the whole or any part of the assets ef th
Company by way of indemnity to secure the
Director or person so becoming liable as aforesaid
from any loss in respect of such liability.

Financial Year

180.

The financial year of the Company shall besgribed by
the Board and may, from time to time, be changed. by
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Amendment of Memorandum and Articles

Amendment of 181. Subject to the Law, the Company may at ang amd from
Memorandum time to time by special resolution alter or amens i
and Articles Memorandum of Association and Articles of Assoaati

in whole or in part.
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