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THE COMPANIES ORDINANCE (CHAPTER 32)

MEMORANDUM OF ASSOCIATION

OF

HUNG HING PRINTING GROUP LIMITED
PTG B L

First.— The name of the Company is “HUNG HING PRING GROUP LIMITED
PRI B LS

Second:— The Registered Office of the Company bglkituate in Hong Kong.

Third:— The objects for which the Company is ekstled are:—

(1)

(2)

3)

(4)

(5)

(6)

To establish and carry on all or any of theifiess of importers, exporters, agents,
distributors, manufacturers, warehousemen, mershanbmmission agents,

contractors, store-keepers, carriers, manufacturepgesentatives, commercial,

industrial, financial and general agents, brokerdyisers and representatives,
forwarding agents and traders both wholesale a@ail o otherwise deal in goods

produce, raw materials, articles and merchandis#l its branches, and to create,
manufacture, produce, import, export, buy, selitdsaexchange, make advances
upon or otherwise deal in goods, produce, commexliind merchandise of all

kinds.

To invest in, hold, sell and deal with the &oshares, bonds, debentures,
debenture stock, obligations, notes and securitiesany government, state,
company, corporation or other body or authorityl &m raise and borrow money
by the issue of shares, stock, debentures, deleestock, howsoever and to
underwrite any such issue.

To invest and deal with the moneys of the Campaot immediately required in
such manner as from time to time be determined@hdld, sell or otherwise deal
with any investments made.

To draw, make, accept, endorse, discount, retgpexecute and issue promissory
notes, bills of exchange, bills of lading, warramsbentures, and other negotiable
or transferable instruments.

To receive valuables or money on deposit withwghout allowance or interest
thereon.

To undertake and execute any trusts the urdegavhereof may seem desirable



and also to undertake the office of executor, athtmator, treasurer or registrar
and to keep for any company, government, authasitygody any register relating
to any stocks, funds, shares or securities or tedake any duties in relation to
the registration of transfers, the issue of cedifes or otherwise.

(7) To improve, manage, construct, repair, develepchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, taraccount, use in connection
with the Company’s business or any part thereafilicences, options, rights and
privileges in respect of, or otherwise deal withoalany part of the property and
rights of the Company, both real and personal.

(8) To purchase or by any other means acquire ake& dptions over any freehold,
leasehold of other real or personal property for @state or interest whatever, and
any rights or privileges of any kind over or in pest of any real or personal
property, and to carry on all or any of the bussnasually carried on by land
companies, land investment companies, land andlibgilmortgage companies
and building and estate companies in their se\xeaiches.

(9) To establish, construct, demolish, resite, ildpalter, furnish, improve, maintain,
develop, manage, work, control, carry out, and sofnd bonded warehouses,
warehouses, godowns, stores, shops, dairies, sffideck of flats or offices, flats,
houses, roads, hotels, clubs, restaurants, fastomierks, places of amusement,
buildings, and other works and conveniences ofkaids which may seem
calculated directly or indirectly to advance thenpany’s interests or conducive
to the objects of the Company, and to contributetberwise assist or take part in
the construction, maintenance, development, managiroarrying out, working,
control and superintendence thereof.

(10) To carry on all or any of the businesses ofiegal contractors, engineering
contractors, civil engineers, site formation ancanpl layout advisers and
consultants (whether civil, mechanical, electrisiyuctural, chemical, aeronautical,
marine or otherwise).

(11) To act as trustees or nominees of individoalslubs or associations or companies
whether incorporated or not.

(12) To act as accountants, secretaries and ragistf companies incorporated by law
or societies or organisations whether incorporateubt.

(13) To manage, supervise, control or take parthen management, supervision or
control of the business or operations of any companundertaking and for that
purpose to appoint and remunerate any directonyuatants, solicitors or other
experts or agents.

(14) To act as financial advisers and to facilitatel encourage the creation, issue or
conversion of and to offer for public subscriptidebentures, debenture stock,
bonds, obligations, shares, stocks and securiiddaact as trustees in connection
with any such securities and to establish or tanate or to concur in establishing
or promoting any company, association, undertakingublic or private body.

(15) To provide or undertake any other service acility whether of the kind
mentioned above or otherwise which, in the opirabthe Directors, the Company
can provide or undertake in the furtherance dbutsiness.

(16) To act as agents or managers for any insuramoganies, clubs or associations or



for any individual underwriters in connection with or his or their insurance or
underwriting business (wherever the same may lréedaon) or any branch of the
same.

(17) To insure with any company or person agaiwsdds, damages, risks and liabilities
of all kinds which may affect this Company and &b as agents and brokers for
placing insurance risks of all kinds in all its hcaes.

(18) To subscribe for, register, take, purchasetloerwise acquire and hold and to sell,
exchange, deal in and otherwise dispose of sharether interests in or securities
of any other company whether having objects sintdaor different from those of
the Company or carrying on any business capabieiofy carried on so as directly
or indirectly to benefit the Company or enhance vhkie of any of its property
and to co-ordinate, finance and manage the busineds operations of any
company in which the Company holds any such interes

(19) To amalgamate with any other company, whos&nless can conveniently be
carried on in association with the business of Glmenpany, whether by sale or
purchase (for fully or partly-paid shares or othsey of the undertaking, subject
to the liabilities of the Company or any such otbempany as aforesaid with or
without winding up or by purchase (for fully or ggpaid shares or otherwise) of
all or a controlling interest in the share or stofkany such other company, or in
any other manner.

(20) To enter into partnership or any arrangemensharing profits, union of interests
or co-operation with any company, firm or persomrydgag on or proposing to
carry on any business within the objects of the gamy, or calculated to advance
its interests, and to acquire and hold shareskstwcsecurities of any such
company.

(21) To carry on the business of garage, serviatost or filling-station proprietors,
licencees or operators; or as vehicle manufacturassemblers, finishers or
repairers; as dealers in oil, petroleum productsiotor accessories of all kinds;
or as motor, mechanical or electrical engineers.

(22) To carry on all or any of the businesses afdl agents, ticket and booking agents,
charter-flight travel contractors, and to faciaburs and travel and to arrange
hotel and accommodation booking and travellers-gbeand credit-card facilities
and other facilities for tourists and travellergda@o engage in all aspects of the
travel and tourist industry.

(23) To purchase or otherwise acquire and to aamrthe business or businesses of ship
owners, stevedores, wharfingers, carriers, forwardagents, storage keepers,
warehousemen, ship builders, drydock keepers, mamgineers, engineers, ship
keepers, boat builders, ship and boat repairertittets, brokers and agents,
salvors, wreck raisers, divers, auctioneers, valaad assessors.

(24) To carry on all or any of the businesses oppetors or licencees of restaurants,
refreshment and tea rooms, hotels, bars for the efaliquor, clubs, dance halls,
cafes and milk and snack bars, and as catererscantlactors, in all their
respective branches.

(25) To carry on all or any of the businesses oittérs, weavers, spinners and
manufacturers of and dealers in yarns, fabrics,emgls or other types of textile
products made from cotton, wool, silk, rayon, setithfibres, artificial silk, flax,



(26)

(27)

(28)

(29)

(30)

(31)

(32)

(33)

(34)

hemp, linen, jute or other fibrous substances, dblegs, dyers, printers and
finishers of the said products and substancespaaicekrs of vitriol, bleaching and
dyeing materials.

To carry on all or any of the business of apsérs and tailors, makers of
underwear, shirt, singlet, nightwear, sportsweagtber kind of garments, makers
of mantle, coat, jacket, doublet, waistcoat, robesther sort of dress, corset,
lingerie and brassiere makers, trimmings and lacakems, embroiderers,
haberdashers and milliners, glovers, hosiers, makeiowels and napkins, makers
of table-cover and table-cloth, furriers, and mawtdrers of and dealers in any
kind of textile make-up products.

To carry on all or any of the business of nfacturers, exporters, importers,
repairers, designers, wholesalers, retailers, rgphnd agents of, and dealers in
mechanical, electronic and electrical watches,kdptimepieces and chronological
instruments of all kinds and descriptions and athponents parts and accessories
thereof.

To carry on the business of manufacturersofpliers, repairers, programmers,
advisers and dealers in electricals, electroniaanprters, microcomputers,
hardwares, softwares, accessories, motors, offick iadustrial appliances and
equipments, and toys of all descriptions.

To manufacture plastic goods, articles and ather products in which some
plastic parts are incorporated, and to make moudids, tools and machinery for
the production of plastic goods.

To build, establish, maintain, operate and ¢aatories of all kinds.

To apply for, promote, and obtain Licence ¥y &overnment department or other
authority for enabling the Company to carry anyitefobjects into effect, or for
effecting any modification of the Company’s congtin, or for any other purpose
which may seem expedient, and to oppose any prow=edr applications which
may seem calculated directly or indirectly to pdépe the Company’s interests.

To apply for, register, purchase, or by othans acquire and protect, prolong
and renew, whether in Hong Kong or elsewhere, atgnts, patent rights, brevets
d’'inventions, licences, secret processes, tradeksnatesigns, protections and
concessions and to disclaim, alter, modify, use &m#h to account and to
manufacture under or grant licences or privilegesesspect of the same, and to
expend money in experimenting upon, testing andramipg any patents,
inventions or rights which the Company may acqairgropose to acquire.

To enter into any arrangements with any Gawemis or authorities (supreme,
municipal, local or otherwise) that may seem coinduto the attainment of the
Company’s objects or any of them, and to obtaimfeny such Government or
authority any charters, decrees, rights, privileges concessions which the
Company may think desirable and to carry out, éger@and comply with any such
charters, decrees, rights, privileges, and conuessi

To acquire mines, mining rights, quarries amderal lands, timber and forestry
estates and property and land of every descrigl®reloped or intended to be
developed for the production of raw materials, syopnimal products or
agricultural products anywhere throughout the whetgld and any interest or
concession therein and to explore, work, exeraseglop and turn the same to



(35)

(36)

(37)

(38)

(39)

(40)

(41)

(42)

(43)

(44)

account.

To carry on business as dealers in, and psvsduevhether as farmers, market
gardeners or processors, of fish, dairy farm, aalen produce of all kinds,
including milk, cream, butter, cheese, poultry, ®dauit and vegetables.

To carry on all or any of the businesses aofkpay, general warehousemen,
godown and ice cold storage operators.

To carry on the business of a transportatiommany by means of vehicles of
whatever kind and howsoever propelled for the ageiof passengers, animals,
fish, food-stuffs and goods of whatsoever kind description.

To carry on business as jewellers, gold aharsemiths, gem merchants, watch
and clock makers, electro-platers, dressing-bagensakmporters and exporters of
bullion, and to buy, sell and deal in (wholesale aatail) diamonds, precious
stones, jewellery, watches, clocks, gold and siplates, electro-plates, cutlery,
bronzes, articles of virtue, objects of art, andhsather articles and goods as the
Company may consider capable of being convenietdhit in in relation to its
business and to manufacture and to establish fasttor manufacturing goods for
the above businesses.

To carry on all or any of the businesses dilighers, stationers, type-founders,
book-binders, printers, photographers, film-prooesscine-film producers, and

cartographers and to do all things necessary ovetoent for carrying out such

businesses or businesses of a character simiarabogous to the foregoing or any
of them or connected herewith.

To establish, found, operate, own, supportidrin the establishment, founding,
operating, owning and support of schools, collegesstitutions or other

educational establishments of whatsoever kind odedewith or incidental to the
promotion of any form of education, learning, ctdtuactivity, sport or past-time
amongst members of the public.

To borrow and raise money in such manner @aCitmpany shall think fit and to
secure the repayment of any money borrowed, rasedwing, by mortgage,
charge, lien or other security upon the whole wy part of the Company’s
property or assets (whether present or future)udheg its uncalled capital, and
also by a similar mortgage, charge, lien or segudtsecure and guarantee the
performance by the Company of any obligation obility it may undertake or
which may become binding on it.

To lend and advance money or give credit arth garms as may seem expedient
and with or without security to customers and @héo enter into guarantees,

contracts of indemnity and suretyships of all kintiser than those in the nature of
insurance business, to become security for anypsrdirms or companies and to

receive money, stocks, bonds, certificates, seesyitdeeds and property on

deposit or for safe custody or management.

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

To do all such other things as may be deemeitiéntal or conducive to the



(45)

(46)

(47)

(48)

(49)

(50)

attainment of the above objects or any of them.

To procure the Company to be registered oogeized in any part of the world

and to do all or any of the things or matters afaig in any part of the world and
either as principals, agents, contractors or otlsenand by or through agents or
otherwise and either alone or in conjunction witheos.

To enter into any arrangements for profit-sigarwith any of the directors or

employees of the Company or of any company in wkhiehcompany may for the

time being hold a share or shares (subject to @msent and approval of such
company) and to grant sums by way of bonus omwallece to any such directors
or employees or their dependents or connectiomsiaastablish or support, or aid
in the establishment and support of, provident gratuity funds, associations,
institutions, schools or conveniences calculatebewefit directors or employees
of the company or its predecessors in businessiprcampanies in which the

company owns a share or shares or the dependecisioections of such persons,
and to grant pensions and make payments towarndsaimse.

To support and subscribe to any charitabl@ulic object, and to support and
subscribe to any institution, society, or club whimay be for the benefit of the

Company or its employees, or may be connectedamyhtown or place where the
Company carries on business; to give or award paasannuities, gratuities, and
superannuation or other allowances or benefitsharitable aid to any persons
who are or have been Directors of, or who are eehmeen employed by, or who
are serving or have served the Company, or of ampany which is a subsidiary
or associated company of the Company or the holclimgpany of the Company or
of the predecessors in business of the Companyfoang such subsidiary

associated or holding company and to the wivesows] children and other

relatives and dependants of such persons; to makegnts towards insurance;
and to set up, establish, support and maintainranpeation and other funds or
schemes (whether contributory or non-contributdoy)the benefit of any of such

persons and of their wives, widows, children antkeptelatives and dependants;
and to set up, establish, support and maintainitpsbfring or share purchase
schemes for the benefit of any of the employeeth@fCompany or of any such
subsidiary or holding company and to lend monewang such employees or to
trustees on their behalf to enable any such sharehase schemes to be
established or maintained.

To sell or otherwise dispose of the wholemy part of the business or property of
the Company, either together or in portions, fahsconsideration as the Company
may think fit, and in particular for shares, delees, or securities of any company
purchasing the same.

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

To remunerate any person, firm or company edangd services to this Company
either by cash payment or by the allotment to hinthem of Shares or other
securities of the Company credited as paid uplirofun part or otherwise as may
be thought expedient.

(51) To pay all or any expenses incurred in conaraith the promotion, formation

and incorporation of the Company, or to contracthwany person, firm or
company to pay the same, and to pay commissiortsrdkers and others for
underwriting, placing, selling, or guaranteeing gubscription of any Shares or



other securities of the Company and to accept stoskares in, or the debentures,
mortgage debentures, or other securities of angrabmpany in payment or part
payment for any services rendered, or for any salde to, or debt owing from,
any such company.

The objects set forth in each sub-clause of tlisse shall not be restrictively construed
but the widest interpretation shall be given theretnd they shall not, except where the
context expressly so requires, be in any way lichde restricted by reference to or inference
from any other object or objects set forth in ssab-clause or from the terms of any other
sub-clause or by the name of the Company. Nonsuoh sub-clauses or the object or
objects therein specified or the powers therebyfesoed shall be deemed subsidiary or
ancillary to the objects or powers mentioned in ather sub-clause, but the Company shall
have as full a power to exercise all or any ofdbgects conferred by and provided in each of
the said sub-clauses as if each sub-clause codtdipebjects of a separate company.

Fourth:— The liability of the Members is limited.

Fifth.— The Share Capital of the Company is HK$020,000.00 divided into
1,200,000,000 shares of HK$0.10 each with the pdevethe company to increase or reduce
the said capital and to issue any part of its efpitriginal or increased, with or without
preference, priority or special privileges, or sdpjto any postponement of rights or to any
conditions or restrictions and so that, unlestiraitions of issue shall otherwise expressly
declare, every issue of shares, whether declarbd preference or otherwise, shall be subject
to the power hereinbefore contained.



THE COMPANIES ORDINANCE

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

of

HUNG HING PRINTING GROUP LIMITED

PSR L

(adopted by special resolution passed on 24th ARNGA)

PRELIMINARY

1. (1) Inthese Atrticles the following words belae following meanings-

“these Articles”

“associate”

“the Board”

“business day”

“clearing house”

“the Company”
“Directors”
“dollars” and “$”
“executed”

“the Group”

“holder”

the Articles of Association of tli@mpany in their present
form and all supplementary amended or substitutédlies
for the time being in force;

shall have the meaning ascribed thendtwe Listing Rules;
the board of directors for the timergeiof the Company or

(as the context may require) the majority of dioestpresent
and voting at a meeting of the directors;

any day on which the Stock Exchargeopen for the
business of dealing in securities;

a recognized clearing house ameefunder Schedule 1 to
the Securities and Futures Ordinance (Chapter 37theo
Laws of Hong Kong) as amended from time to time;

Hung Hing Printing Group Limited,;
the directors of the Company from timeetime;
dollars in the lawful currency éfong Kong;

any mode of execution;

the Company and any subsidiary or gilibges of the
Company;

in relation to shares, the member whosm@as entered in
the register of members as the holder of the shares



“Hong Kong”

“Listing Rules”

“Office”

“the Ordinance”

“paid up”

“Published in the
Newspapers”

“the seal”

“secretary”

“the Stock
Exchange”

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

the Rules Governing the Listing 8&curities of the Stock
Exchange;

the registered office of the Company;

subject to paragraph (3) of thistidde, the Companies
Ordinance (Chapter 32 of the Laws of Hong Kong) any
amendments thereto or re-enactment thereof fortithe
being in force and includes every other ordinance
incorporated therein or substituted therefor anthécase of
any such substitute the references in these Astittbethe
provisions of the ordinance shall be read as ret&®to the
provisions substituted therefor in the new ordiranc

paid up or credited as paid up;

has the meaning assigned to theyRules Governing the
Listing of Securities of the Stock Eauhe from time to time;

the common seal from time to time of @@mpany and an
official seal (if any) kept by the Company by vitwof
section 73A of the Ordinance, or either of thentres case
may require;

the secretary of the Company or angioperson authorised
to perform the duties of the secretary of the Camgpa
including a joint, assistant or deputy secretary;

The Stock Exchange of Hong Kong Limited.

(2) Save as aforesaid and unless the context odervequires, words or
expressions contained in these Articles bear theesaeaning as in the Ordinance (except
any statutory modification thereof not in force whihese Articles become binding on the

Company).

(3) A reference in these Articles to any statutrawvision of a statute includes a
reference to any statutory modification or re-emett of it for the time being in force.

(4) A reference to any Article by number is to tharticular Article of these

Articles.

(5) Inthese Articles, unless the context otherwespiires:-

(@) words in the singular include the plural, ang versa;

(b) words importing any gender shall include alhders; and

(c) a reference to a person includes a referameeltody corporate and to
an unincorporated body of persons.

(6) Inthese Articles:-



(a) references to writing include references tetyriting, printing,
lithography, photography and any other modes ofresgmting or
reproducing words in a legible and non-transitamnf;

(b) references to “other” and “otherwise” shallt i@ construed ejusdem
generis where a wider construction is possible;

(c) references to a power are to a power of angl,kivhether administrative,
discretionary or otherwise; and

(d) references to a committee of the Directors syea committee
established in accordance with these Articles, ladredr not comprised
wholly of Directors.

(7) The headings are inserted for convenience @my do not affect the
construction of these Articles.

2. The regulations contained in Table A do not gpplthe Company.
SHARE CAPITAL

3. At the date of adoption of these Articles thahatised share capital of the
Company is HK$120,000,000.00 divided into 1,200,000 shares of HK$0.10 each.

4.  Subject to the provisions of the Ordinance aiithout prejudice to any special
rights or restrictions for the time being attachingany existing shares or any class of shares,
any share may be issued upon such terms and aorsdand with such preferred, deferred or
special rights or such restrictions whether in rédga dividend, voting, return of capital or
otherwise, as the Company may by ordinary reseluigtermine (or, if the Company has not
so determined, as the Directors may determine).

5.  Subject to the provisions of the Ordinance, silgre may be issued which is or is
to be liable, to be redeemed at the option of tbm@any or the holder on such terms and in
such manner as may be provided by these Articles.

6.  Subject to the provisions of the Ordinance drade Articles, the unissued shares
in the Company shall be at the disposal of the ddims, who may offer, allot, grant options
over or otherwise dispose of them to such persndoa such terms as the Directors think fit.

7. The Company may exercise the powers of payimgngssions conferred by the
Ordinance. Subject to the provisions of the Ond@ga any such commission may be
satisfied by the payment of cash or by the allotneériully or partly paid shares or partly in
one way and partly in the other. The Company msag an any issue of share capital pay
such brokerage as may be lawful.

8. Except as required by law, no person shall megesed by the Company as
holding any share upon any trust and (except asrwibe provided by these Articles or by
law) the Company shall not be bound by or recogaisg interest in any share except an
absolute right to the entirety of it in the holder.

VARIATION OF RIGHTS



9.  Subject to the provisions of the Ordinance, tifaay time the capital of the
Company is divided into different classes of shatles rights attached to any class may be
varied, either while the Company is a going concarrduring or in contemplation of a
winding up:-

(@) in such manner (if any) as may be providedhimgé rights; or

(b) in the absence of any such provision, withdbesent in writing of the holders of
three-quarters in nominal value of the issued shafethat class, or with the
sanction of a special resolution passed at a seepar@eting of the holders of the
shares of that class,

but not otherwise. To every such separate megtiagrovisions of these Articles relating
to general meetings shall apply, except that tleessary quorum at any such meeting other
than an adjourned meeting shall be two personghegéolding or representing by proxy at
least one-third in nominal value of the issued sbaof the class in question and at an
adjourned meeting shall be one person holding shadrde class in question or his proxy.

10. Unless otherwise expressly provided by thetsigittached to any shares, those
rights:-

(@) shall be deemed to be varied by the reductigheocapital paid up on those shares
and by the creation or issue of further sharesingnk priority for payment of a
dividend or in respect of capital or which confertbe holders voting rights more
favourable than those conferred by the first-mewtshares;

(b) shall otherwise be deemed not to be variedHhey dreation or issue of further
shares ranking pari passu with or subsequent thrtenentioned shares; and

(c) shall be deemed not to be varied by the puechgighe Company of any of its own
shares.

SHARE CERTIFICATES

11. (1) Every holder of shares shall be entitlethaut payment to one certificate for
all the shares of each class held by him (and, t@msferring a part of his holding of shares
of any class, to a certificate for the balance haft tholding) or, upon payment for every
certificate such amount as may from time to timgybeemitted under the rules prescribed by
the Stock Exchange, to several certificates eachofe or more of his shares. Every
certificate shall be issued under the seal and spetify the number, class and distinguishing
numbers (if any) of the shares to which it related the amount or respective amounts paid
up on them. The Company shall not be bound teeissare than one certificate for shares
held jointly by several persons and delivery ofegtificate or certificates to one joint holder
shall be a sufficient delivery to all of them.

(2) If a share certificate is defaced, worn-outstl@r destroyed, it may be
renewed on:-

(a) payment of such fee (if any) of such amountnay from time to time
be permitted under the rules prescribed by thek3fxchange; and

(b) such other terms (if any) as to evidence adeénmity and payment (in
the case of loss or destruction) of any exceptiempknses incurred by
the Company in investigating evidence as the Dorscinay determine



but otherwise free of charge, and (in the case efaakment or
wearing-out) on delivery up of the old certificate.

LIEN

12. The Company shall have a first and paramoent ¢éin every share (not being a
fully paid share) for all amounts (whether pregseptyable or not) payable at a fixed time or
called in respect of that share. The Directors nheglare any share to be wholly or in part
exempt from the provisions of this Article. Ther@many’s lien on a share shall extend to
all amounts payable in respect of it.

13. The Company may sell, in such manner as thecirs determine, any share on
which the Company has a lien if an amount in relspéavhich the lien exists is presently
payable and is not paid within fourteen clear daysr notice has been given to the holder of
the share, or the person entitled to it in consecei®f the death or bankruptcy of the holder,
demanding payment and stating that if the noticetscomplied with the shares may be sold.

14. To give effect to the sale the Directors mathatise some person to execute an
instrument of transfer of the share sold to, oragtordance with the directions of, the
purchaser. The purchaser shall not be bound ttose application of the proceeds of sale
nor shall his title to the share be affected by iamgularity in or invalidity of the proceedings
in reference to the sale.

15. The net proceeds of the sale, after paymenhefcosts, shall be applied in
payment of so much of the amount for which the Beists as is presently payable, and any
residue shall (upon surrender to the Company focelation of the certificate for the share
sold and subject to a like lien for any amount pratsently payable as existed upon the share
before the sale) be paid to the person entitlddashare at the date of the sale.

CALLS ON SHARES AND FORFEITURE

16. Subject to the terms of allotment, the Direstmiay make calls upon the members
in respect of any amounts unpaid on their sharémettver in respect of nominal value or
premium) and each member shall (subject to reagiginleast fourteen clear days’ notice
specifying when and where payment is to be madg)tpahe Company as required by the
notice the amount called on his shares. A call imayequired to be paid by instalments.
A call may, before receipt by the Company of an am@ue under it, be revoked in whole or
in part and payment of a call may be postponedtinlevor part. A person upon whom a
call is made shall remain liable for calls made rupom notwithstanding the subsequent
transfer of the shares in respect of which thewal made.

17. A call shall be deemed to have been made dirtteewhen the resolution of the
Directors authorising the call was passed.

18. The joint holders of a share shall be jointhg @everally liable to pay all calls in
respect of it.

19. If a call or an instalment of a call remaingaid after it has become due and
payable the person from whom it is due shall psgrast on the amount unpaid, from the day
it became due and payable until it is paid at #te fixed by the terms of allotment of the
shares in question or in the notice of the califanp rate is fixed, at such rate not exceeding
10 per cent. per annum as the Directors may deterrbut the Directors may waive payment
of the interest wholly or in part.



20. An amount payable in respect of a share otnadint or at any fixed date, whether
in respect of nominal value or premium or as ataingent of a call, shall be deemed to be a
call and if it is not paid these Articles shall Bpas if that sum had become due and payable
by virtue of a call.

21. Subject to the terms of allotment, the Directaray differentiate between the
holders in the amounts and times of payment o aalltheir shares.

22. The Directors may receive from any member mgllto advance it all or any part
of the amount unpaid on the shares held by himaieyhe sums actually called up) as a
payment in advance of calls, and such payment,stwalthe extent of it, extinguish the
liability on the shares in respect of which it @vanced. The Company may pay interest on
the amount so received, or so much of it as excdeglsums called up on the shares in
respect of which it has been received, at such(iatay) as the member and the Directors
agree.

23. If a call or an instalment of a call remaingpaid after it has become due and
payable the Directors may give to the person frdmmw it is due not less than fourteen clear
days’ notice requiring payment of the amount ungagether with any interest which may
have accrued. The notice shall name the place wisment is to be made and shall state
that if the notice is not complied with the sharesespect of which the call was made will be
liable to be forfeited. If the notice is not comepl with, any shares in respect of which it
was given may, before the payment required by titea has been made, be forfeited by a
resolution of the Directors and the forfeiture shatlude all dividends and other amounts
payable in respect of the forfeited shares angbaiat before the forfeiture.

24. Subject to the provisions of the Ordinance,odefted share may be sold,
re-allotted or otherwise disposed of on such teamd in such manner as the Directors
determine either to the person who was beforedtfeifure the holder or to any other person
and, at any time before the disposition, the ftufei may be cancelled on such terms as the
Directors determine. Where for the purposes ofditposal a forfeited share is to be
transferred to any person, the Directors may aige@omeone to execute an instrument of
transfer of the share to that person.

25. A person any of whose shares have been falfehall cease to be a member in
respect of them and shall surrender to the Compangancellation the certificate for the
shares forfeited but shall remain liable to the @any for all amounts which at the date of
forfeiture were presently payable by him to the @any in respect of those shares with
interest at the rate at which interest was payabléhose amounts before the forfeiture or, if
no interest was so payable, at such rate not exupé@ per cent. per annum as the Directors
may determine from the date of forfeiture until pent, but the Directors may waive
payment wholly or in part or enforce payment withany allowance for the value of the
shares at the time of forfeiture of for any consatien received on their disposal.

26. A statutory declaration by a Director or therstary that a share has been
forfeited on a specified date shall be conclusiidence of the facts stated in it as against all
persons claiming to be entitled to the share aadi#claration shall (subject to the execution
of an instrument of transfer, if necessary) coutitt good title to the share and the person to
whom the share is disposed of shall not be bouseéedao the application of the consideration,
if any, nor shall his title to the share be affdctyy any irregularity in or invalidity of the
proceedings relating to the forfeiture or dispagdahe share.

TRANSFER OF SHARES



27. The instrument of transfer of a share may barniy usual form or in any other
form which the Directors approve and shall be etextiby or on behalf of the transferor and,
where the share is not fully paid, by or on bebéthe transferee.

28. The Directors may, in their absolute discretiord without giving any reason,
refuse to register the transfer of a share whichoisfully paid. They may also refuse to
register a transfer of a share unless the instrtiofearansfer:-

(a) is lodged, duly stamped, at the Office or athsather place as the Directors may
appoint and is accompanied by the certificatelierghare to which it relates, such
other evidence as the Directors may reasonablyireeq@ show the right of the
transferor to make the transfer and a fee of snobuat as may from time to time
be permitted under the rules prescribed by thekSExchange;

(b) isin respect of only one class of share; and
(c) isinfavour of not more than four transferees.

29. If the Directors refuse to register a trangféra share, they shall within two
months after the date on which the transfer wagdddwith the Company send to the
transferee notice of the refusal.

30. The registration of transfers of shares ormyf @ass of shares may be suspended
at such times and for such periods (not exceediimty tdays in any year) as the Directors
may determine.

31. Subject to the provisions of these Articles Hrerules of the Stock Exchange, no
other fee shall be charged for the registratioaryf instrument of transfer or other document
relating to or affecting the title to any share.

32. The Company shall be entitled to retain anyrimsent of transfer which is
registered, but any instrument of transfer whiah Biirectors refuse to register shall (except
in the case of fraud) be returned to the persogitggit when notice of the refusal is given.

33. Nothing in these Articles shall preclude therebiors from recognising a
renunciation of the allotment of any share by th@tae in favour of some other person.

TRANSMISSION OF SHARES

34. If a member dies the survivor or survivors vehBe was a joint holder, or his
personal representatives where he was a sole haidiee only survivor of joint holders, shall
be the only persons recognised by the Company\asdany title to his interest; but nothing
in this Article shall release the estate of a deedanember from any liability in respect of
any share which had been jointly held by him.

35. A person becoming entitled to a share in camsece of the death or bankruptcy
of a member may, upon such evidence being prodase¢de Directors may properly require,
elect either to become the holder of the shareodnave some person nominated by him
registered as the transferee. If he elects torbeciine holder he shall give notice to the
Company to that effect. If he elects to have amofierson registered he shall execute an
instrument of transfer of the share to that persoil the provisions of these Articles
relating to the transfer of shares shall applyhtoriotice or instrument of transfer as if it were
an instrument of transfer signed by the memberthadieath or bankruptcy of the member
had not occurred.



36. A person becoming entitled to a share by rea$dhe death or bankruptcy of a
member shall have the rights to which he wouldrdéled if he were the holder of the share,
except that he shall not, before being registesedha holder of the share, be entitled in
respect of it to attend or vote at any general mgetr at any separate meeting of the holders
of any class of shares. Provided always that thhecidbrs may at any time give notice
requiring any such person to elect either to bésteged himself or to transfer the share, and
if the notice is not complied within 90 days therdaitors may thereafter withold payment of
all dividends, bonuses or other moneys payablespeact of the share until the requirements
of the notice have been complied with.

37. Deleted.
UNTRACED MEMBERS

38. (1) The Company shall be entitled to sell atlilest price reasonably obtainable
any share held by a member, or any share to whperson is entitled by transmission, if:-

(a) for a period of 12 years no cheque or warrantamounts payable in
respect of the share sent and payable in a mantieoresed by these
Articles has been cashed and no communication &ées keceived by
the Company from the member or person concerned;

(b) during that period at least three dividendsegpect of the share have
become payable and no dividend during that perasddeen claimed,;

(c) the Company has, after the expiration of thariqs, by an
advertisement Published in the Newspapers and bgentw the Stock
Exchange if shares of the class concerned arel Imtethat exchange,
given notice of its intention to sell such sharel a

(d) the Company has not during the further peribthaee months after the
date of the advertisement and prior to the sakh@&hare received any
communication from the member or person concerned.

(2) To give effect to the sale the Company may ag@ny person to execute an
instrument of transfer of the share, and the insémt shall be as effective as if it had been
executed by the registered holder of, or persoitlehtby transmission to, the share. The
purchaser shall not be bound to see to the apiplicaf the proceeds of sale, nor shall his title
to the share be affected by any irregularity innwalidity of the proceedings relating to the
sale. The Company shall be indebted to the membether person entitled to the share for
an amount equal to the net proceeds of the salendtrust or duty to account shall arise and
no interest shall be payable in respect of thegwds of sale.

STOCK

39. The Company may by ordinary resolution conaert paid up shares into stock
and re-convert any stock into paid up shares ofd@mpmination.

40. A holder of stock may transfer it or any pdritan the same manner, and subject
to the same provisions of these Articles as woaldehapplied to the shares from which the
stock arose if they had not been converted, oreas thereto as circumstances admit, but the
Directors may fix the minimum amount of stock trf@mnable at an amount not exceeding the
nominal amount of any of the shares from whichstioek arose.



41. A holder of stock shall, according to the amafrthe stock held by him, have the
same rights as if he held the shares from whichstbek arose: provided that no such right
(except participation in dividends and in the assétthe Company) shall be conferred by an
amount of stock which would not, if existing in sbs, have conferred that right.

42. All the provisions of these Articles applicaltite paid up shares shall apply to
stock, and the words “share” and “member” shalllude “stock” and “stockholder”
respectively.

ALTERATIONS OF CAPITAL
43. The Company may by ordinary resolution:-
(@) increase its share capital by new shares ¢f aomunt as the resolution prescribes;

(b) consolidate and divide all or any of its sheapital into shares of larger amount
than its existing shares;

(c) subject to the provisions of the Ordinance,-duirle its shares, or any of them,
into shares of smaller amount than is fixed byrtteenorandum;

(d) determine that, as between the shares resutimg such a sub-division, any of
them may have any preference or advantage as cedpéth the others; and

(e) cancel shares which, at the date of the passirige resolution, have not been
taken or agreed to be taken by any person, anchidimthe amount of its share
capital by the amount of the shares so cancelled.

44. Whenever as a result of a consolidation ofeshany members would become
entitled to fractions of a share, the Directors noaybehalf of those members sell to any
person (including, subject to the provisions of tBedinance and the Listing Rules, the
Company) the shares representing the fractionshfobest price reasonably obtainable and
distribute the net proceeds of sale in due properdmong those members or retain the net
proceeds for the benefit of the Company, and thedbirs may authorise some person to
execute an instrument of transfer of the sharer tim accordance with the directions of the
purchaser. The transferee shall not be boundetdosthe application of the purchase money
nor shall his title to the share be affected by iamggularity in or invalidity of the proceedings
in reference to the sale.

45. Subject to the provisions of the Ordinance dreListing Rules, the Company
may by special resolution reduce its share capitay, capital redemption reserve and any
share premium account, in any way.

PURCHASE OF OWN SHARES

46. The Company may, subject to the provisiondhef@ompanies Ordinance and the
Listing Rules, repurchase its own shares and eayrgies which carry a right to subscribe
or purchase shares out of its own share capitalu@ing any redeemable shares) in
accordance with the provisions of any code govertie repurchase of securities which may
be applicable to the Company.

GENERAL MEETINGS

47. All general meetings other than annual genengletings shall be called
extraordinary general meetings.



48. The Directors may call general meetings andaanember’s requisition under
section 113 of the Ordinance shall forthwith corev@m extraordinary general meeting for a
date not later than eight weeks after receipt efrquisition. If there are not within Hong
Kong sufficient Directors to call a general meetiagy Director or, if there is no Director
within Hong Kong, any member of the Company may @aeneral meeting.

49. An annual general meeting and a meeting cdtbedhe passing of a special
resolution shall be called by twenty-one days’ e®in writing at the least, and a meeting of
the Company other than an annual general meetirgnoeeting for the passing of a special
resolution shall be called by at least fourteenstaptice in writing. The notice shall be
exclusive of the day on which it is served or degneebe served and of the day for which it
is given, and shall specify the place, the day thedhour of meeting and, in case of special
business, the general nature of that business,shall be given, in manner hereinafter
mentioned or in such other manner, if any, as maprescribed by the Company in general
meeting, to such persons as are, under theseesitiehtitled to receive such notices from the
Company, provided that subject to the provisionghef Companies Ordinance, a meeting of
the Company shall notwithstanding that it is calbgdshorter notice than that specified in this
Article be deemed to have been duly called if gosagreed:-

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

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

49A. If the Board considers that it is impractioalundesirable for any reason to hold a
general meeting on the date or at the time or ppeeified in the notice calling the general
meeting, it may postpone or move the general mgabtnanother date, time and/or place.
The Board shall take reasonable steps to ensuredkiae of the date, time and place of the
rearranged meeting is given to any member tryingttend the meeting at the original time
and place. Notice of the date, time and placdefrearranged meeting shall, if practicable,
also be placed in at least one English languagespawer and one Chinese language
newspaper in Hong Kong. Notice of the businesddotransacted at such rearranged
meeting shall not be required. If a meeting israrayed in this way, the appointment of a
proxy will be valid if it is received as requireg these Articles not less than 48 hours before
the time appointed for holding the rearranged megeti The Board may also postpone or
move the rearranged meeting under this Article.

50. The accidental omission to give notice of atingdo, or the non-receipt of notice
of a meeting by, any person entitled to receivéceathall not invalidate the proceedings at
that meeting.

PROCEEDING AT GENERAL MEETINGS

51. All business shall be deemed special thatissacted at an extraordinary general
meeting. All business that is transacted at aualngeneral meeting shall also be deemed
special, with the exception of declaring dividenttse consideration of the accounts and
balance sheet and the reports of the Directorsaaddors and other documents required to be
annexed to the balance sheet, the appointment reictors in the place of those retiring
(whether by rotation or otherwise) and the reapipoémt of the retiring auditors (other than
retiring auditors who have been appointed by theed@ors to fill a casual vacancy) and the
fixing of the remuneration of the auditors.



52. No business shall be transacted at any meetilegs a quorum is present. Two
persons entitled to vote upon the business toaresacted, each being a member or a proxy
for a member or a duly authorised representative adrporation which is a member, shall be
a quorum.

53. If a quorum is not present within half an hatfter the time appointed for holding
the meeting, or if during a meeting a quorum cesség present, the meeting if convened on
the requisition of or by members, shall be disstlveln any other case it shall stand
adjourned to the same day in the next week atahedime and place, or to such day, time
and place as the Directors may determine. If attheurned meeting a quorum is not present
within fifteen minutes after the time appointed fmiding the meeting, the meeting shall be
dissolved.

54. The chairman (if any) of the board of Directom in his absence the
vice-chairman (if any), or in the absence of bdtithem some other Director nominated by
the Directors, shall preside as chairman of thetimgebut if neither the chairman nor the
vice-chairman nor such other Director (if any) regent within fifteen minutes after the time
appointed for holding the meeting and willing td,dbhe Directors present shall elect one of
their number present to be chairman and, if themrenly one Director present and willing to
act, he shall be chairman.

55. If no Director is willing to act as chairmar, id no Director is present within
fifteen minutes after the time appointed for hotdithe meeting, the members present and
entitled to vote shall choose one of their numbdye chairman.

56. A Director shall, notwithstanding that he i€ aanember, be entitled to attend and
speak at any general meeting and at any separatimef the holders of any class of shares.

57. Without prejudice to any other power of adjonemt he may have under these
Articles or at common law, the chairman may, witle ttonsent of a meeting at which a
guorum is present (and shall if so directed byrieeting), adjourn the meeting from time to
time and from place to place, but no business di®ltransacted at an adjourned meeting
other than business which might properly have bwansacted at the meeting had the
adjournment not taken place. When a meeting isuadgd for fourteen days or more, at
least seven business days’ notice shall be givecdifying the time and place of the adjourned
meeting and the general nature of the busines® todmsacted. Otherwise it shall not be
necessary to give notice of an adjournment.

58. A resolution put to the vote of a meeting skl decided on a show of hands
unless before, or on the declaration of the reduthe show of hands a poll is duly demanded.
Subject to the provisions of the Ordinance, a pal be demanded:-

(a) Dby the chairman; or

(b) by not less than five members having the rightote at the meeting; or

(c) by a member or members representing not less dhe-tenth of the total voting
rights of all the members having the right to vatéhe meeting; or

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

60. Unless a poll is duly demanded, a declaratiothb chairman that a resolution has
been carried or carried unanimously, or by a paldicmajority, or lost, or not carried by a



particular majority, and an entry to that effect timee minutes of the meeting, shall be
conclusive evidence of the fact without proof o€ thumber or proportion of the votes
recorded in favour of or against the resolution.

61. The demand for a poll may, before the polhigeh, be withdrawn but only with
the consent of the chairman, and a demand so withdrshall not be taken to have
invalidated the result of a show of hands decl&efdre the demand was made.

62. A poll shall be taken as the chairman direatsl he may appoint scrutineers (who
need not be members) and fix a time and placedoladng the result of the poll. The result
of the poll shall be deemed to be the resolutionthef meeting at which the poll was
demanded.

63. In the case of an equality of votes, whethea@how of hands or on a poll, the
chairman shall be entitled to a casting vote intamdto any other vote he may have.

64. A poll demanded on the election of a chairmawroa question of adjournment
shall be taken forthwith. A poll demanded on arkeo question shall be taken either
forthwith or at such time and place as the chairmliagects, not being more than thirty days
after the poll is demanded. The demand for a glwdlll not prevent the continuance of a
meeting for the transaction of any business othan the question on which the poll was
demanded. If a poll is demanded before the dewaraf the result of a show of hands and
the demand is duly withdrawn, the meeting shaltiooe as if the demand had not been made.

65. No notice need be given of a poll not takerihfeith if the time and place at
which it is to be taken are announced at the mgetimespect of which it is demanded. In
any other case, at least seven clear days’ ndtisélse given specifying the time and place at
which the poll is to be taken.

VOTE OF MEMBERS

66. Subject to any rights or restrictions attacte@ny shares, on a show of hands
every member who (being an individual) is presenpérson or (being a corporation) is
present by a duly authorised representative whotiiimself a member entitled to vote, shall
have one vote, and on a poll every member sha# bae vote for every share of which he is
the holder which is fully paid-up or credited allyfypaid-up (but so that no amount paid up or
credited as paid up on a share in advance of oalisstalments shall be treated for the
purposes of this Article as paid up on the share).

67. In the case of joint holders the vote of theimewho tenders a vote shall be
accepted to the exclusion of the votes of the ojbert holders, and seniority shall be
determined by the order in which the names of tiiddrs stand in the register of members.

68. A member of unsound mind or in respect of wkzonorder has been made by any
court having jurisdiction (whether in Hong Kongadsewhere) in lunacy may vote, on a show
of hands or on a poll, by his committee, receicerator basis, or other person in the nature
of a committee, receiver or curator basis appoibtethat court, who may on a poll vote by
proxy. Evidence to the satisfaction of the Direstof the authority of the person claiming
the right to vote shall be deposited at the Offimeat such other place as is specified in
accordance with these Articles for the deposiinstruments of proxy, not less than 48 hours
before the time appointed for holding the meetingdjourned meeting at which the right to
vote is to be exercised, and in default the rightdte shall not be exercisable.

69. No member shall have the right to vote at agryegal meeting or at any separate
meeting of the holders of any class of sharesegithperson or by representative or proxy, in



respect of any share held by him unless all amopirgsently payable by him in respect of
that share have been paid.

70. No objection shall be raised to the qualifaatof any voter or to the counting of,
or failure to count, any vote, except at the megtin adjourned meeting at which the vote
objected to is tendered. Subject to any objeatiade in due time, every vote counted and
not disallowed at the meeting shall be valid anergwote disallowed or not counted shall be
invalid. Any objection made in due time shall lederred to the chairman whose decision
shall be final and conclusive.

70A. Where any member is, under the Listing Ruleguired to abstain from voting on
any particular resolution or restricted to votinglyofor or only against any particular
resolution, any votes cast by or on behalf of smebmber in contravention of such
requirement or restriction shall not be counted.

71. On a poll votes may be given either personaillypy proxy or (in the case of a
corporate member) by a duly authorised represestatiA member entitled to more than one
vote need not, if he votes, use all his votes ot all the votes he uses the same way. A
proxy need not be a member.

72. An instrument appointing a proxy shall be intiwg in any usual form or in any
other form which the Directors may approve and Isbalexecuted by or on behalf of the
appointor. A corporation may execute a form ofxgr@ither under its common seal or
under the hand of a duly authorised officer. A rhenmay appoint more than one proxy to
attend on the same occasion. Deposit of an instntiof proxy shall not preclude a member
from attending and voting at the meeting or at adipurnment of it.

73. The instrument appointing a proxy and any aitshander which it is executed or
a copy of the authority, if any, under which itsigned or a notarially certified copy of that
power or authority or in some other way approvedhgyDirectors may:-

(@) be deposited at the Office or at such othecepla Hong Kong as is specified in
the notice convening the meeting, or in any inseotrof proxy sent out by the
Company in relation to the meeting, not less th@ndurs before the time for
holding the meeting or adjourned meeting at which person named in the
instrument proposes to vote; or

(b) where the poll is not taken forthwith but i%d¢a not more than 48 hours after it
was demanded, be delivered at the meeting to thienchin or to the secretary or to
any Director;

and an instrument of proxy which is not depositedadivered in a manner so permitted shall
be invalid.

74. A vote given or poll demanded by proxy or bg thuly authorised representative
of a corporation shall be valid notwithstanding finevious determination of the authority of
the person voting or demanding a poll, unless eaticthe determination was received by the
Company at the Office, or at such other place athvihe instrument of proxy was duly
deposited, before the commencement of the meetirgljourned meeting at which the vote
is given or the poll demanded or (in the case bk not taken on the same day as the
meeting or adjourned meeting) the time appointedaking the poll.

75. The instrument appointing a proxy to vote atjemeral meeting shall: (i) be
deemed to confer authority upon the proxy to den@rjdin in demanding a poll and to vote
on any resolution (or amendment thereto) put taribeting for which it is given as the proxy



thinks fit Provided that any form issued to a menfbe use by him for appointing a proxy to
attend and vote at an extraordinary general meetireg an annual general meeting at which
any special business (determined as provided icl&r51) is to be transacted shall be such as
to enable the member, according to his intentiorinstruct the proxy to vote in favour of or
against (or, in default of instructions, to exeecigs discretion in respect of) each resolution
dealing with any such special business; and (ii@ss1the contrary is stated therein, be valid
as well for any adjournment of the meeting asliermeeting to which it relates.

76. No instrument appointing a proxy shall be valiter the expiration of twelve
months from the date named in it as the date @xécution, except at an adjourned meeting
or on a poll demanded at a meeting or an adjoummeeting in cases where the meeting was
originally held within twelve months from such date

77. The Directors may at the expense of the Comganyg instruments of proxy to
the members by post or otherwise (with or withawtvjsion for their return prepaid) for use
at any general meeting or at any separate meetitige dvolders of any class of shares, either
in blank or nominating in the alternative the chwn or any other person. If for the
purpose of any meeting invitations to appoint axpa person or one of a number of persons
specified in the invitations are issued at the Camyfs expense, they shall be issued to all
(and not to some only) of the members entitlede@ént a notice of the meeting and to vote
atit. The accidental omission to send such amnunmgnt or give such an invitation to, or the
non-receipt thereof by, any member entitled tonaktend vote at a meeting shall not
invalidate the proceedings at that meeting.

CORPORATION ACTING BY REPRESENTATIVES

78. Any corporation which is a member of the Conypamay, by resolution of its
Directors or other governing body, authorise suelspn as it thinks fit to act as its
representative at any meeting of the Company, @ngtseparate meeting of the holders of
any class of shares. Except as otherwise providedeise Articles, the person so authorised
shall be entitled to exercise the same power omlbeli the corporation as the corporation
could exercise if it were an individual member loé «Company, and the corporation shall for
the purposes of these Articles be deemed to beeqrés person at any such meeting if a
person so authorised is present at it.

78A. If a clearing house or a nominee of a clealiagse is a member of the Company,
it may authorize such person or persons as it shifitkto act as its representative or
representatives at any meeting of the Company anyimeeting of any class of members of
the Company provided that, if more than one pers@o authorized, the authorization shall
specify the number and class of shares in resgeehich each such person is so authorized.
A person so authorized under the provisions ofehfgticles shall be entitled to exercise the
same powers on behalf of the clearing house (onatsinee) which he represents as that
clearing house (or its nominee) could exerciset ifvere an individual member of the
Company.

DIRECTORS

79. Unless otherwise determined by the Companyrtinary resolution the number
of Directors (other than alternate Directors) shall be subject to any maximum but shall not
be less than two.

80. A Director shall not require a share qualifimatbut shall nevertheless be entitled
to attend and speak at all general meetings oCtirapany and of any class of members of
the Company.



81. (1) The Directors shall be entitled to receiyeway of remuneration for their
services such sum as shall from time to time berdebed by the Company in general
meeting, such sum (unless otherwise directed byrd@kelution by which it is voted) to be
divided amongst the Directors in such proportiomd i@ such manner as the Board may agree,
or failing agreement, equally, except that in segbnt any Director holding office for less
than the whole of the relevant period in respeatloich the remuneration is paid shall only
rank in such division in proportion to the time ithgr such period for which he has held office.
The foregoing provisions shall not apply to a Dieeavho holds any salaried employment or
office in the Company except in the case of sunid iparespect of Directors’ fees.

(2) The Directors may also be paid all travellifoptel and other expenses
properly incurred by them in connection with thaitendance at meetings of the Directors or
of committees of the Directors or general meetimgseparate meetings of the holders of any
class of shares or otherwise in connection withdieeharge of their duties as Directors.

(3) Any Director who performs services which thedgtors consider go beyond
the ordinary duties of a Director may be paid sspécial remuneration (whether by way of
bonus, commission, participation in profits or athise) as the Directors may determine.

ALTERNATE DIRECTORS

82. Any Director (other than an alternate Directogy appoint any other Director, or
any other person approved by resolution of theddars and willing to act, to be an alternate
Director and may remove from office an alternateeBtior appointed by him.

83. An alternate Director shall (unless he is abd&m Hong Kong) be entitled to
receive notices of meetings of the Directors andashmittees of the Directors of which his
appointor is a member, to attend and vote at armh gueeting at which the Director
appointing him is not present, and generally tdguer all the functions of his appointor as a
Director in his absence, but shall not (unlessGoenpany by ordinary resolution otherwise
determines) be entitled to any fees for his sesvizeean alternate Director.

84. An alternate Director shall cease to be amradte Director if his appointor ceases
to be a Director; but, if a Director retires byatidn or otherwise but is reappointed or
deemed to have been reappointed at the meetingjiah e retires, any appointment of an
alternate Director made by him which was in fonteniediately prior to his retirement shall
continue after his reappointment.

85. An appointment or removal of an alternate Doechall be by notice to the
Company executed by the Director making or revokling appointment or in any other
manner approved by the Directors.

86. Save as otherwise provided in these Articlesleernate Director shall be deemed
for all purposes to be a Director and shall aloeegdsponsible for his own acts and defaults,
and he shall not be deemed to be the agent ofitieetbr appointing him.

86A. A Director who has appointed a person (inelgdanother Director) to be his
alternate Director shall not be vicariously lialite any tort committed by the alternate
Director while acting in the capacity of altern&teector.

POWERS OF DIRECTORS
87. The business of the Company shall be managebebDirectors who, subject to

the provisions of the Ordinance, the memorandumthade Articles and to any directions
given by special resolution, may exercise all tbavgrs of the Company. No alteration of



the memorandum or these Articles and no such direshall invalidate any prior act of the

Directors which would have been valid if that etéyn had not been made or that direction
had not been given. The powers given by this krtghall not be limited by any special

power given to the Directors by these Articles @andheeting of the Directors at which a
guorum is present may exercise all powers exengdabthe Directors.

88. (1) The Board may from time to time at thesadetion exercise all the powers of
the Company to raise or borrow or to secure thengay of any sum or sums of money for
the purposes of the Company and to mortgage orgehas undertaking, property and
uncalled capital or any part thereof.

(2) The Board may raise or secure the payment mayraent of such sum or
sums in such manner and upon such terms and comglita all respects as they think fit and,
in particular by the issue of debentures, debenstwek, bonds or other securities of the
Company, whether outright or as collateral secddtyany debt, liability or obligation of the
Company or of any third party.

(3) Debentures, debenture stock, bonds and othewrises may be made
assignable free from any equities between the Coynpad the person to whom the same
may be issued.

(4) Any debentures, debenture stock, bonds or atheurities may be issued at a
discount, premium or otherwise and with any spegialileges as to redemption, surrender,
drawings, allotment of shares, attending and votihgeneral meetings of the Company,
appointment of Directors and otherwise.

(5 (a) The Board shall cause a proper registeetkept, in accordance with the
provisions of the Companies Ordinance, of all magts and charges specifically affecting
the property of the Company and shall duly compithwhe requirements of the Companies
Ordinance in regard to the registration of mortgaged charges therein specified and
otherwise.

(b) If the Company issues a series of debenturedebenture stock not
transferable by delivery, the Board shall causeoper register to be kept of the holders of
such debentures in accordance with the provisibtiseoCompanies Ordinance.

(6) Where any uncalled capital of the Company &rgéd, all persons taking any
subsequent charge thereon shall take the samecstijsuch prior charge, and shall not be
entitled, by notice to the members or otherwis@lttain priority over such prior charge.

DELEGATION OF DIRECTORS’ POWERS
89. (1) The Directors may delegate any of their @~

(@) to any managing director, any Director holdigy other executive
office or any other Director;

(b) to any committee consisting of one or more &iwes and (if thought fit)
one or more other persons; and

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

(2) Any such delegation (which may include authotd sub-delegate all or any
of the powers delegated) may be subject to anyitond the Directors impose and either



collaterally with or to the exclusion of their oypowers and may be revoked or varied. The
power to delegate under this Article, being withlmitation, includes power to delegate the
determination of any fee, remuneration or otherefiewhich may be paid or provided to any
Director and is not restricted in its applicatiorstib-paragraphs (a), (b) or (c) of paragraph (1)
of this Article by reference to or inference fromyaother of those sub-paragraphs. Subject
as aforesaid, the proceedings of any committeectwbobmprises two or more members
thereof shall be governed by such of these Artiakesegulate the proceedings of Directors so
far as they are capable of applying.

90. The Directors may, by power of attorney or othge, appoint any person,
whether nominated directly or indirectly by the &itors, to be the agent of the Company for
such purposes and subject to such conditions ggthingk fit, and may delegate any of their
powers of such an agent. The Directors may revmkerary any such appointment or
delegation and may also authorise the agent talsldmate all or any of the powers vested to
him.

91. All acts bona fide done by any meeting of tloa or by any such committee or
by any person acting as a Director shall, notwathding that it shall be afterwards discovered
that there was some defect in the appointment af 8irector or persons acting as aforesaid
or that they or any of them were disqualified, Isevalid as if every such person had been
duly appointed and was qualified to be a Directamember of such committee.

APPOINTMENT AND RETIREMENT OF DIRECTORS

92. At the annual general meeting in every yeartbird of the Directors who are
subject to retirement by rotation or, if their nianbs not three or a multiple of three, the
number nearest to one-third, shall retire fromoaffibut, if there is only one Director who is
subject to retirement by rotation, he shall retire.

93. Subject to the provisions of the Ordinance tanthe following provisions of these
Articles, the Directors to retire by rotation sha# those who have been longest in office
since their last appointment or reappointment, dsubetween persons who became or were
last reappointed Directors on the same day thosetit@ shall (unless they otherwise agree
among themselves) be determined by lot.

94. If the Company, at the meeting at which a Doeetires by rotation, does not fill
the vacancy the retiring Director shall, if willirig act, be deemed to have been reappointed
unless at the meeting it is resolved not to fiél tlacancy or a resolution for the reappointment
of the Director is put to the meeting and lost.

95. No person other than a Director retiring byation shall be appointed or
reappointed a Director at any general meeting snles

(@) heis recommended by the Directors; or

(b) during the period commencing no earlier tham day after the despatch of the
notice of the meeting appointed for such electiod anding no later than seven
days prior to the date of such meeting, provided such period shall be at least
seven days, notice executed by a member qualifiedtie on the appointment or
reappointment has been given to the Company ofinteation to propose that
person for appointment or reappointment, statigodrticulars which would, if he
were appointed or reappointed, be required to lotudied in the Company’s
register of Directors, together with notice exedutky that person of his
willingness to be appointed or reappointed.



96. At a general meeting a motion for the appoimitna two or more persons as the
Directors by a single resolution shall not be maotdess a resolution that it shall be so made
has been first agreed to by the meeting without\aitg being given against it, and for the
purposes of this Article a motion for approving exgon’s appointment or for nominating a
person for appointment shall be treated as a mdéoiohis appointment.

97. Subject as aforesaid, the Company may by angdiresolution appoint a person
who is willing to act to be a Director, either it & vacancy or as an additional Director, and
may also determine the rotation in which any adddl Directors are to retire.

98. The Directors may appoint a person who is mgllio act to be a Director, either to
fill a vacancy or as an additional Director, praddthat the appointment does not cause the
number of Directors to exceed any number fixedh@sraximum number of Directors (if
any). A Director so appointed shall retire at tiext following annual general meeting and
shall not be taken into account in determiningiirectors who are to retire by rotation at the
meeting.

99. Subject as aforesaid, a Director who retiresnafnnual general meeting may be
reappointed. If he is not reappointed or deemebatee been reappointed, he shall retain
office until the meeting appoints someone in h&cplor, if it does not do so, until the end of
the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

100. Without prejudice to the provisions of the iDeahce, the Company may, by
ordinary resolution, remove a Director before tikpimtion of his period of office (but such
removal shall be without prejudice to any claimd@mages for breach of any contract of
service between the Director and the Company) aobject to these Articles, may, by
ordinary resolution, appoint another person instefalim. A person so appointed shall be
subject to retirement at the same time as if hebdemdme a Director on the day on which the
Director in whose place he is appointed was lagbeyped or reappointed a Director.

101. The office of a Director shall be vacated if:-

(@) he ceases to be a Director by virtue of anyipion of the Ordinance or he
becomes prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangemarangposition with his creditors
generally; or

(c) he resigns his office by notice in writing tetCompany; or

(d) inthe case of a Director who holds any exeeuwtiffice, his appointment as such is
terminated or expires and the Directors resolvettsaoffice be vacated; or

(e) he is absent for more than six consecutive hzomtithout permission of the
Directors from meetings of the Directors held dgrihat period and the Directors
resolve that his office be vacated; or

() heisrequested in writing by all the other &aitors to resign.
102. No person shall be disqualified from beingaipied or reappointed as a director

and no director shall be requested to vacate tFateoby reason of his attaining any
particular age.



DIRECTORS’ APPOINTMENTS AND INTERESTS

103. The Directors may appoint one or more of thamber to the office of managing
director or to any other executive office under @@mpany and any such appointment may
be made for such term, at such remuneration anslioh other conditions as the Directors
think fit.  Any appointment of a Director to an ex#ive office shall terminate if he ceases to
be a Director but without prejudice to any claimdamages for breach of the contract of
service between the Director and the Company. Aamiag director and a Director holding
any other executive office shall not be subjecetoement by rotation.

104. (1) Subject to the provisions of the Ordinareel provided that he has disclosed
to the Directors the nature and extent of any nalteinterest of his, a Director

notwithstanding his office:-

(@)

(b)

(c)

may be a party to, or otherwise interested any transaction or
arrangement with the Company or in which the Corgparotherwise
interested;

may be a Director or other officer of, or enyg@d by, or a party to any
transaction or arrangement with, or otherwise extxd in, any body
corporate promoted by the Company or in which trem@any is
otherwise interested; and

shall not, by reason of his office, be accohbletao the Company for
any benefit which he derives from any such officeemployment or
from any such transaction or arrangement or from iaterest in any
such body corporate;

and no such transaction or arrangement shall béeli@ be avoided on the ground of any
such interest or benefit.

(2)

(@)

(b)

For the purposes of this Article:-

a general notice given to the Directors thBiractor is to be regarded
as having an interest of the nature and extentifiggbén the notice in
any transaction or arrangement in which a speci@gon or class of
persons is interested shall be deemed to be asiisel that the Director
has an interest in any such transaction of ther@aamd extent so
specified; and

an interest of which a Director has no knowkedgd of which it is
unreasonable to expect him to have knowledge sbalbe treated as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

105. The Directors may provide benefits, whethertlhy payment of gratuities or
pensions or by insurance or otherwise, for any direwho has held but no longer holds any
executive office or employment with the Companyvith any body corporate which is or has
been a subsidiary of the Company or a predecesdarsiness of the Company or of any such
subsidiary, and for any member of his family (irthg a spouse and a former spouse) or any
person who is or was dependent on him and may édisbefore as after he ceases to hold
such office or employment) contribute to any fumd @ay premiums for the purchase or
provision of any such benefit.



PROCEEDINGS OF DIRECTORS

106. (1) Subject to the provisions of these Arsiclthe Directors may regulate their
proceedings as they think fit.

(2) The Board or any committee of the Board mayigigate in a meeting of the
Board of such committee by means of a conferenieptiene or similar communications
equipment by means of which all persons partiaiyggin the meeting are capable of hearing
each other. A Director may, and the secretarjy@atréquest of a Director shall, at any time
summon a meeting of the Board. Notice thereofl #ieagiven to each Director and alternate
Director either in writing or by telephone, facdieniransmission, telex or telegram at the
address from time to time notified to the Compawysbich Director or in such other manner
as the Board may from time to time determine. e that notice need not be given to any
Director or alternate Director for the time beintgsant from Hong Kong. A Director may
waive notice of any meeting and any such waiver braprospective or retrospective.

(3) If a Director notifies the Company in writing an address in Hong Kong at
which notice of meetings of the Directors is togdeen to him when he is absent from Hong
Kong, he shall, if so absent, be entitled to haetica given to him at that address; but the
Company shall not be obliged by virtue of this gaagh to give any Director a longer period
of notice than he would have been entitled to hadoken present in Hong Kong at that
address.

(4) Questions arising at a meeting shall be declided majority of votes. In
case of an equality of votes, the chairman shaletesecond or casting vote. A Director
who is also an alternate Director shall be entitethe absence of his appointor to a separate
vote on behalf of his appointor in addition to bisn vote; and an alternate Director who is
appointed by two or more Directors shall be erditle a separate vote on behalf of each of
his appointors in the appointor’s absence.

107. No business shall be transacted at any meetitige Directors unless a quorum is
present. The quorum may be fixed by the Direcamic unless so fixed at any other number
shall be two. An alternate Director who is not batf a Director shall, if his appointor is not
present, be counted in the quorum.

108. The continuing Directors or a sole continuiPigector may act notwithstanding
any vacancies in their number, but, if the numbdedicectors is less than the number fixed as
the quorum, the continuing Directors or Directorynat only for the purpose of filling
vacancies or of calling a general meeting.

109. The Directors may elect from their number, aathove, a chairman and a
vice-chairman of the board of Directors. The amain, or in his absence the vice-chairman,
shall preside at all meetings of the Directors, ibthiere is no chairman or vice-chairman, or
if at the meeting neither the chairman nor the whairman is present within five minutes
after the time appointed for the meeting, or itiei of them is willing to act as chairman, the
Directors present may choose one of their numbbetchairman of the meeting.

110. All acts done by a meeting of the Directorspfoa committee of the Directors, or
by a person acting as a Director, shall notwithditegn that it may afterwards be discovered
that there was a defect in the appointment of amgdr or that any of them were
disqualified from holding office, or had vacatedia#, or were not entitled to vote, be as
valid as if every such person had been duly apediand was qualified and had continued to
be a Director and had been entitled to vote.



111. A resolution in writing executed by all ther&itors other than those absent from
Hong Kong or of a committee of the Directors shallas valid and effectual as if it had been
passed at a meeting of the Directors or (as the ey be) of that committee, duly convened
and held, and may consist of several documenthdrlike form each executed by one or
more Directors, but a resolution executed by agrédite Director need not also be executed
by his appointor and, if it is executed by a Dioeavho has appointed an alternate Director, it
need not also be executed by an alternate Dirgctbat capacity.

112. Save as otherwise provided by these ArtideBirector shall not vote on any
resolution of the Board approving any contractroarggement or any other proposal in which
he or any of his associates has a material inter@stshall he be counted in the quorum
present at the meeting, but this prohibition shall apply to any of the following matters
namely:-

(@) the giving of any security or indemnity either:

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

(i) to a third party in respect of a debt or oblign of the Company or any of its
subsidiaries for which the Director or his ass@@t has himselfithemselves
assumed responsibility in whole or in part and Wwhaeglone or jointly under
a guarantee or indemnity or by the giving of seguri

(b) any proposal concerning an offer of shareseatredtures or other securities of or
by the Company or other company which the Compamy mromote or be
interested in for subscription or purchase whege Director or his associate(s)
is/fare or is/are to be interested as a participanthe underwriting or sub-
underwriting of the offer;

(c) any proposal concerning any other company inckvhthe Director or his
associate(s) is/are interested only, whether dyrest indirectly, as an officer or
executive or shareholder or in which the Director is associate(s) is/are
beneficially interested in shares of that compamgyided that the Director and
any of his associates are not in aggregate bealkyfionterested in 5% or more of
the issued shares of any class of such compangf @ny third company through
which his interest or that of his associates isvad) or of the voting rights;

(d) any proposal or arrangement concerning theflhafeemployees of the Company
or its subsidiaries including:-

(i) the adoption, modification or operation of aeyployees’ share scheme or
any share incentive or share option scheme undahvthe Director or his
associate(s) may benefit; or

(i) the adoption, modification or operation of anion fund or retirement, death
or disability benefits scheme which relates botDieectors, his associate(s)
and employees of the Company or any of its subsidiaand does not
provide in respect of any Director or his asst®(s), as such any
privilege or advantage not generally accorded ¢octhss of persons to which
such scheme or fund relates; and

(e) any contract or arrangement in which the Doeabtr his associate(s) is/are
interested in the same manner as other holderbarkes or debentures or other



securities of the Company by virtue only of hisithaterest in shares or
debentures or other securities of the Company.

113. A Director shall not be counted in the quomm@sent at a meeting in relation to a
resolution on which he is not entitled to vote.

114. If a question arises at a meeting of the Darscas to the right of a Director to
vote, the question may, before the conclusion efriteeting, be referred to the chairman of
the meeting (or, if the Director concerned is thmaignan, to the other Directors at the
meeting), and his ruling in relation to any Dirgatbher than himself (or, as the case may be,
the ruling of the majority of the other Directorsrelation to the chairman) shall be final and

conclusive.

MINUTES
115. The Director shall cause minutes to be madeaks kept for the purpose:-

(a) of all appointments of officers made by theebtors; and

(b) of all proceedings at meetings of the Companiythe holders of any class of
shares in the Company, and of the Directors, aral @dmmittee of the Directors,

including the names of the Directors present ah sach meeting.
SECRETARY

116. Subject to the provisions of the Ordinances $ecretary and any deputy or
assistant secretary shall be appointed by the for®éor such term, at such remuneration and
on such other conditions as they think fit; and aegretary so appointed may be removed by

them.

THE SEAL

117. The seal shall be used only by the authofity @solution of the Directors or of a
committee of the Directors. The Directors may daiee whether any instrument to which
the seal is affixed, shall be signed and, if itdsbe signed, who shall sign it. Unless

otherwise determined by the Directors:-

(@) share certificates and, subject to the promssiof any instrument constituting the
same, certificates issued under the seal in respieeiny debentures or other
securities, need not be signed and any signatune beaapplied to any such
certificate by any mechanical or other means or bwagrinted on it; and

(b) every other instrument to which the seal isxaff shall be signed by one Director
and by the secretary or another Director.

118. Subject to the provisions of the Ordinance,@lompany may have an official seal
for use in any place abroad.

DIVIDENDS

119. The Company may by ordinary resolution dectiivéedends in accordance with
the respective rights of the members, but no divldehall exceed the amount recommended
by the Directors. No dividend shall be payableegtout of the profits of the Company.



120. The Directors may pay interim dividends ifappears to them that they are
justified by the profits of the Company availabler distribution. If the share capital is
divided into different classes, the Directors may mterim dividends on shares which confer
deferred or non-preferred rights with regard toidbnd as well as on shares which confer
preferential rights with regard to dividend, but interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, & thme of payment, any preferential dividend
is in arrear. The Directors may also pay at irgkrgettled by them any dividend payable at
a fixed rate if it appears to them that the prdditailable for distribution justify the payment.
If the Directors act in good faith they shall notur any liability to the holders of shares
conferring preferred rights for any loss they maffes by the lawful payment of an interim
dividend on any shares having deferred or non-medeights.

121. Except as otherwise provided by these Artiolethe rights attached to shares, all
dividends shall be declared and paid accordingdaatnounts paid up on the shares on which
the dividend is paid. If any share is issued amsethat it ranks for dividend as from a
particular date, it shall rank for dividend accogly. In any other case, dividends shall be
apportioned and paid proportionately to the amopatd up on the shares during any portion
or portions of the period in respect of which theidend is paid. For the purpose of this
Article, an amount paid up on a share in advanca cdll shall be treated, in relation to any
dividend declared after the payment but beforectile as not paid up on the share.

122 Whenever the Board or the Company in generatinge have resolved that a
dividend be paid or declared, the Board may furtlespolve that such dividend be satisfied
wholly or in part by the distribution of specifiesgets of any kind and in particular of paid up
shares, debentures or warrants to subscribe deswftthe Company or any other company,
or in any one or more of such ways, with or withotfering any rights to shareholders to
elect to receive such dividend in cash, and whene difficulty arises in regard to the
distribution the Board may settle the same as th@yk expedient, and in particular may
disregard fractional entitlements or round the saimeor down, and may fix the value for
distribution of such specific assets, or any gaeté¢of, and may determine that cash payments
shall be made to any members upon the footing efviliue so fixed in order to adjust the
rights of all parties, and may determine that foel entitlements shall be aggregated and
sold and the benefit shall accrue to the Compatherghan to the members concerned, and
may vest any such specific assets in trustees gisse@n expedient to the Board and may
appoint any person to sign and requisite instrumefttransfer and other documents on
behalf of the persons entitled to the dividend andh appointment shall be effective.
Where requisite, a contract shall be filed in adaoce with the provisions of the Ordinance
and the Board may appoint any person to sign saotract on behalf of the persons entitled
to the dividend and such appointment shall be g¥ec

123. Any dividend or other money payable in respée share may be paid by cheque
or warrant sent by post to the registered addrésbeoperson entitled or, if two or more
persons are other holders of the share or ardyjantitled to it by reason of the death or
bankruptcy of the holder, to the registered addoégbat one of those persons who is first
named in the register of members or to such pessmhto such address as the person or
person entitled may in writing direct. Every cheadur warrant shall be made payable to the
order of the person or persons entitled or to silolr person as the person or persons entitled
may in writing direct and payment of the chequevarrant shall be a good discharge to the
Company. Any joint holder or other person joirdigtitled to a share as aforesaid may give
receipts for any dividend or other money payableespect of the share.

124. No dividend or other money payable in respdca share shall bear interest
against the Company, unless otherwise providedhdyights attached to the share.



125. Any dividend which has remained unclaimedsiaryears from the date when it
became due for payment shall, if the Directorseswlve, be forfeited and cease to remain
owing by the Company.

126. (1) Whenever the Directors or the Company hagelved that a dividend be
paid or declared on the share capital of the Compae Directors may further resolve:-

(@) that such dividend be satisfied wholly or inrtp@a the form of an
allotment of shares credited as fully paid up anlhsis that the shares
so allotted shall be of the same class or classebeaclass or classes
already held by the members and the members widintidled to elect
to receive such dividend (or part thereof) in cashlieu of such
allotment. In such case, the following provisishsill apply:-

() the basis of any such allotment shall be deieech by the
Directors;

(i) the Directors, after determining the basisatibtment, shall give
not less than two weeks’ notice in writing to thembers of the
right of election accorded to them and shall sertl such notice
forms of election and specify the procedure todiedved and the
place at which and the latest date and time by hvidaly
completed forms of election must be lodged in orterbe
effective;

(i) the right of election may be exercised inpest of the whole or
part of that portion of the dividend in respectdfich the right of
election has been accorded; and

(iv) the dividend (or that part of the dividend e satisfied by the
allotment of shares as aforesaid) shall not be lgayia cash on
shares in respect whereof the cash on sharespeateshereof the
cash election has not been duly exercised (“the-ehected
shares”) and in lieu and in satisfaction thereadrsh shall be
allotted credited as fully paid up to the holdefshe non-elected
shares on the basis of allotment determined assda and for
such purpose the Directors shall capitalise andyapgt of any
part of the undivided profits of the Company or gart of any
reserve or fund of the Company (including any shamemium
account or capital redemption reserve) as the Rirecmay
determine, a sum equal to the aggregate nominalmairaf the
shares to be allotted on such basis and applyatine ¢n paying up
in full the appropriate number of shares for alletin and
distribution to and amongst the holders of the almtted shares
on such basis;

(b) that members entitled to such dividend shalleiditied to elect to
receive an allotment of shares credited as fullig pg in lieu of the
whole or such part of the dividend as the Directoey think fit on the
basis that the shares so allotted shall be ofdheesclass or classes as
the class or classes of shares already held bydéineber. In such case,
the following provisions shall apply:-

(i) the basis of any such allotment shall be deiwech by the
Directors;



(i) the Directors, after determining the basisatibtment, shall give
not less than two weeks’ notice in writing to thembers of the
right of election accorded to them and shall seitd such notice
forms of election and specify the procedure todiedved and the
place at which and the latest date and time by hvidaly
completed forms of election must be lodged in ortlerbe
effective;

(i) the right of election may be exercised inpest of the whole or
part of that portion of the dividend in respectdfich the right of
election has been accorded; and

(iv) the dividend (or that part of the dividend riespect of which a
right of election has been accorded) shall notdyabple in cash on
shares in respect whereof the share election has ldrly
exercised (“the elected shares”) and in lieu thesbares shall be
allotted credited as fully paid up to the holdefstie elected
shares on the basis of allotment determined assda and for
such purpose the Directors shall capitalise andyappt of any
part of the undivided profits of the Company or gart of any
reserve or fund of the Company (including any shamemium
account and capital redemption reserve) as thecOnre may
determine, a sum equal to the aggregate nominalmaimaf the
shares to be allotted on such basis and applyatine én paying up
in full the appropriate number of shares for alletin and
distribution to and amongst the holders of the telbshares on
such basis.

(2) The shares allotted pursuant to the provisazaragraph (b) of this Article
shall rank pari passu in all respect with the shaten in issue save only as regards
participation:-

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

(i) in any other distribution, bonuses or rightsgh made, declared or announced
prior to or contemporaneously with the paymentexiaration of the relevant
dividend;

unless, contemporaneously with the announcemetitébirectors of their proposal to apply
the provisions of sub-paragraph (a) or (b) of paaply (1) of this Article in relation to the
relevant dividend or contemporaneously with itsaamtement of the distribution, bonus or
rights in questions, the Directors shall specifgttthe shares to be allotted pursuant to the
provisions of paragraph (1) of the Article shalhkafor participation in such distribution,
bonus or rights.

(3) The Directors may do all acts and things cagreid necessary or expedient to
give effect to any capitalisation pursuant to thavjsions of paragraph (1) of this Article with
full power to the Directors to make such provisi@ssit thinks fit in the case of shares
becoming distributable in fractions. The Directonay authorise any person to enter on
behalf of all members concerned into an agreematiit the Company providing for the
allotment to them respectively, credited as fullydy of any further shares to which they are
entitled upon such capitalisation, any agreememtemander such authority being binding on
all such members.



(4) The Company may upon the recommendation ofOhectors by special

resolution resolve in respect of any one particuthvidend of the Company that
notwithstanding the provisions of paragraph (1the$ Article a dividend may be satisfied
wholly in the form of an allotment of shares creditas fully paid up without offering any
right to shareholders to elect to receive suchddind in cash in lieu of such allotment.

(5) The Directors may resolve that the rights afcdbn and the allotment of

shares under paragraph (1) of this Article shall b made available to any holders of
ordinary shares where the Directors believe that itfaking available of these rights of
election and/or allotting these shares to them dioulmight involve the contravention of the
laws of any territory or that for any other reagba rights of election should not be made
available, and/or the allotment of these sharealdhwt be made, to them.

127.

(@)

(b)

(c)

CAPITALISATION OF PROFITS
The Directors may with the authority of aninady resolution of the Company:-

subject as hereinafter provided, resolve tatalige any undivided profits of the
Company not required for paying any preferenti@idéind (whether or not they
are available for distribution) or any sum standioghe credit of any reserve or
fund of the Company (including any share premiuicoaat or capital redemption
reserve);

appropriate the sum resolved to be capitaliegtie members in proportion to the
nominal amounts of the shares (whether or not fyihid) held by them
respectively which would entitle them to particeat a distribution of that sum if
the shares were fully paid and the sum were thetildlitable and were distributed
by way of dividend and apply such sum on their Hetither in or towards paying
up the amounts, if any, for the time being unpadamy shares held by them
respectively, or in paying up in full unissued &%aor debentures of the Company
of a nominal amount equal to that sum, and alletgares or debentures credited
as fully paid to those members or as they may tjinre¢hose proportions, or partly
in one way and partly in the other, but the shammpum account, the capital
redemption reserve, and any profits which are mailable for distribution may,
for the purposes of this Article, only be appliadbaying up unissued shares to be
allotted to members credited as fully paid,;

resolve that any shares so allotted to any neenmbrespect of a holding by him of
any partly paid shares shall so long as such shrareain partly paid rank for
dividend only to the extent that the latter shaeesk for dividend:;

(d) make such provision by the issue of fractiaratificates (or by ignoring fractions)

(€)

(f)

or by payment in cash or otherwise as they deterrmnthe case of shares or
debentures becoming distributable in fractions;

authorise any person to enter on behalf ofttel members concerned into an
agreement with the Company providing for the alletinto them respectively,
credited as fully paid, of any further shares tdowhthey are entitled upon such
capitalisation, any agreement made under such aytlbeing binding on all such
members; and

generally do all acts and things required teegeffect to such resolution as
aforesaid.



RECORD DATES

128. Notwithstanding any other provision of thesédtes, but without prejudice to the
rights attached to any shares, the Company or ttextiors may fix a date as the record date
by reference to which a dividend will be declaregaid or a distribution, allotment or issue
made, and that date may be before, on or afteddke on which the dividend, distribution,
allotment or issue is declared, paid or made.

ACCOUNTS

129. No member (other than a Director) shall hang &ght of inspecting any
accounting record or other document of the Companijess he is authorised to do so by
statute, by order of the court, by the Directorbyordinary resolution of the Company.

130. A printed copy of the Directors’ and auditorsports accompanied by printed
copies of the balance sheet and every documenireegoy the Ordinance to be annexed to
the balance sheet and profit and loss accountamme and expenditure account shall, not
less than twenty-one clear days before the anraradrgl meeting before which they are to be
laid, delivered or sent by post to every membertasider of debentures of the Company, and
to the auditors; but this Article shall not requreopy of those documents to be sent to any
member or holder of debentures of whose addres€dhnegpany is unaware or to more than
one of the joint holders of any shares or debesturdf all or any of the shares in or
debentures of the Company are listed or dealt irmmn stock exchange, there shall at the
same time be forwarded to the secretary of thakstschange such number of copies of each
of those documents as may be required by the régnudeof that stock exchange.

NOTICES

131. Any notice to be given to or by any personspant to these Articles shall be in
writing, except that a notice calling a meetingtaf Directors need not be in writing.

132. The Company may give any notice to a memliberpersonally or by sending it
by post in a prepaid envelope or wrapper addresstee member at his registered address or
by leaving it at that address. In the case of jpboiters of a share, all notices shall be given to
the joint holder whose name stands first in thdsteg of members in respect of the joint
holding and notice so given shall be sufficienticetto all the joint holders. A member
whose registered address is not within Hong Konyg eiidner give to the Company an address
within Hong Kong or an address outside Hong Kongj aotices may be sent to him at either
address.

133. A member present either in person or by praxyin the case of a corporate
member by a duly authorised representative, atnasting of the Company or of the holders
of any class of shares shall be deemed to havéveelceotice of the meeting and, where
requisite, of the purposes for which it was called.

134. (1) Any notice to be given to a member magiven by reference to the register
of members as it stands at any time within theqggkeoif fifteen days before the notice is given;
and no change in the register after that time shadllidate the giving of the notice.

(2) Every person who becomes entitled to a shaak Isé bound by any notice in
respect of that share which, before his name isredtin the register of members, has been
given to the person from whom he derives his title.

135. Where, by reason of the suspension or curailrof postal services within Hong
Kong, the Company is unable effectively to convargeneral meeting by notice sent by post,



notice of the meeting shall be sufficiently givenHublished in the Newspapers. The
Company shall send a copy of the notice to membgrpost if at least seven clear days
before the meeting the posting of notices to ad@eshroughout Hong Kong again becomes
practicable.

136. Any notice to be given by the Company to treaniers or any of them, and not
provided for by or pursuant to these Articles, kbal sufficiently given if Published in the
Newspaper.

137. A notice sent by post shall be deemed to baea given on the day following that
on which the envelope or wrapper containing théceatvas posted. Proof that the envelope
or wrapper was properly addressed, prepaid ancegdbly airmail if appropriate) shall be
conclusive evidence that notice was given. A mogiven by advertisement shall be deemed
to have been served on the day on which the adearént appears.

138. A notice may be given by the Company to thesge entitled to a share in
consequence of the death or bankruptcy of a mernpesending or delivering it in any
manner authorised by these Articles for the givafighotice to a member addressed to that
person by name, or by the title of representativin® deceased or trustee of the bankrupt or
by any like description, at the address, if anyhimi Hong Kong supplied for that purpose by
the person claiming to be so entitled. Until sachaddress has been supplied, a notice may
be given in any manner in which it might have bgien if the death or bankruptcy had not
occurred.

DESTRUCTION OF DOCUMENTS
139. (1) The Company may destroy:-

(a) any instrument of transfer, after six yearsrirthe date on which it is
registered,;

(b) any dividend mandate or notification of charafename or address,
after two years from the date on which it is reeard

(c) any share certificate, after one year from tase on which it is
cancelled; and

(d) any other document on the basis of which amyentthe register of
members is made, at any time after the expiry>ofears from the date
on which an entry in the register was first maderaspect of that
document.

(2) Any document referred to in paragraph (1) a$ thrticle may be destroyed
earlier than the relevant date authorised by theagraph, provided that a permanent record
of the document is made which is not destroyedredfmat date.

(3) It shall be conclusively presumed in favourtltdé Company that every entry
in the register of members purporting to have beee on the basis of a document
destroyed in accordance with this Article was daygl properly made, that every instrument
of transfer so destroyed was duly registered,ahaty share certificate so destroyed was duly
cancelled, and that every other document so dexirasas valid and effective in accordance
with the particulars in the records of the Compangvided that:-



(a) this Article shall apply only to the destructiof a document in good
faith and without notice of any claim (regardlesshe parties to it) to
which the document might be relevant;

(b) nothing in this Article shall be construed amposing upon the
Company any liability in respect of the destructioh any such
document otherwise than in accordance with thisckertwhich would
not attach to the Company in the absence of thisléy and

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

WINDING UP

140. If the Company is wound up, the liquidator maith the sanction of a special
resolution and any other sanction required by ldwide among the members in specie the
whole or any part of the assets of the Companyraay, for that purpose, value any assets
and determine how the division shall be carried asitbetween the members or different
classes of members. The liquidator may, with itkeedanction, vest the whole or any part of
the assets in trustees upon such trusts for thefiben the members as he may with the like
sanction determine, but no member shall be congpé&ieccept any assets upon which there
is a liability.

INDEMNITY

141. (a) Every Director or other officer of the Quany shall be entitled to be
indemnified out of the assets of the Company agaithdosses or liabilities which he may
sustain or incur in or about the execution of thées of his office or otherwise in relation
thereto, and no Director or other officer shallliadle for any loss or damages which may
happen to or be incurred by the Company in the i@t of the duties of his office or in
relation thereto, provided that this Article shatlly have effect in so far as its provisions are
not avoided by the Ordinance.

(b) The Company may indemnify any Director or oth#ficer of the Company,
against any liability incurred by him:

() in defending any proceedings, whether civil @iminal, in which
judgment is given in his favour or in which he igjaitted; or

(i) in connection with any application under Senti358 of the Ordinance
in which relief is granted to him by the court.

(c) The Company may purchase and maintain for angcdr or officer of the
Company:

() insurance against any liability to the Compasaytelated company or
any other part in respect of any negligence, defhukach of duty or
breach of trust (save as fraud) of which he magui#y in relation to
the Company or a related company; and

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



(d) In this Article, “related company”, in relatida the Company, means any
company that is the Company’s subsidiary or holdiogpany or a subsidiary of the
Company’s holding company.



