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THE COMPANIES ORDINANCE (CHAPTER 622)

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(as adopted by a special resolution passed on 3rd September 2014 and
including all subsequent amendments up to 15th September 2023)

OF

ASSOCIATED INTERNATIONAL HOTELS LIMITED*

Gl EEEERRLSE)

PRELIMINARY

1. (A) The regulations in Schedule 1 (Model Articles for Public Companies Limited
by Shares) to the Companies (Model Articles) Notice (L.N. 77 of 2013) shall not apply to the
Company.

(B) The name of the Company is Associated International Hotels Limited (g%
KBS AR A E)).
(C) The liability of the members is limited.

(D) The liability of the members is limited to any amount unpaid on the shares
held by the members.

(E) The Office shall be at such place in Hong Kong as the Directors shall from
time to time determine.

2. The marginal notes hereto shall not affect the construction hereof. In these Articles
the words and expressions set out in the first column below shall, if not inconsistent with the
subject or context, bear the meanings set opposite to them respectively:

“associate” has the meaning ascribed to it from time to time under the Listing Rules;

“Board” means the Board of Directors of the Company or the Directors present at a
meeting of the Directors at which a quorum is present;

“Chairman” means the chairman of the Board;

“Companies Ordinance”
means the Companies Ordinance (Chapter 622 of the Laws of Hong Kong)
and any amendments thereto or re-enactment thereof for the time being in
force;

* By a special resolution passed on 13th August 1984, name of the Company was changed from JONGAL ENTERPRISES LIMITED’ to ‘ASSOCIATED
INTERNATIONAL HOTELS LIMITED (&[G 17715 AR  5)) " on 7th September 1984.



“Company” means Associated International Hotelsiteoh & H# [0 48 JE A TR A 5));
“Directors” means the directors for the time bedrighe Company;

“in writing” and “written”

shall, in relation to the acts of the Company @imector, include printing,

lithography, xerography, photography and other raooferepresenting or
reproducing words in a permanent visible form aadhe extent permitted
by and in accordance with the Statutes and othgicaple laws, rules and
regulations, any visible substitute for writing dimding an electronic
communication), or modes of representing or reprodpwords partly in

one visible form and partly in another visible form

“Listing Rules” means The Rules Governing the kigtiof Securities on the Stock
Exchange published by the Stock Exchange as amdratadime to time;

“month” means calendar month;
“Office” means the registered office for the timginy of the Company;
“paid up” shall include credited as paid up;

“Recognised Clearing House”
means a recognised clearing house within the mgaofi the Securities
and Futures Ordinance (Chapter 571 of the Lawsamig-Kong);

“Register” means the register of members of the Gamy;
“Registrar” means the share registrar appointethbyCompany from time to time;
“Seal” means the common seal of the Company;

“Securities Seal” means an official seal kept by @ompany by virtue of section 126 of the
Companies Ordinance;

“Stock Exchange”
means The Stock Exchange of Hong Kong Limited;

“the Statutes” means the Companies Ordinance aed/@ther ordinance from time to
time in force concerning companies in so far as shme apply to the
Company; and

“these Articles” means these articles of assoaiadi® originally adopted or as from time to
time altered by special resolution.

Unless inconsistent with the subject or contextrdsamporting the singular number st
include the plural number and vice versa, wordsoirtipg the masculine feminingr neute
gender shall include the others of themmd words importing persons shall incli
corporations and bodies of persons.

The expression “Secretary” shall (subject to thevigions of the Statutes) inclu the
company secretary, and any persppointed by the Board to perform any of the dutiethe
company secretary.



A special resolution shall be effective for any pwgdor which an ordinary resolution
expressed to be required under any provision isetiAgticles

References - a document being executed include references tueitsgy executed under ha
or under seal or, to the extent permitted by an@ddoordance with the Statutes and o
applicable laws, rules and regulations, by eledtreignature or by any other method.

References to a document or notice, to the extemnifted by and in accordance with
Statutes and other applicable laws, rules and adéiguk, include references to ¢
information in visible form whether having physicaibstance or not.

\éV‘]EFde. 3. Subject to the provisions of the last precedingchetany words or expressio
Staturea defined in the Statutes in force at the date whese Articles or any part thereof are ado
bear same shall, if not incosistent with the subject or context, bear the samanings respectively
meaning in these Articles.
Articles

SHARES
Powerto 4.  The Company may exercise any powers conferred onifted by the Statute
purchase from time to time to purchase or acquire its owareb (including any redeemable shares) or
Company to give, directly or indirectly by means of a loagyarantee, the provision of security
etc otherwise, financial assistance for the purposeonfin connection with a purchase

acquisition mad or to be made by any person of any shares iilCtmpany and should tl
Company purchase or acquire its own shares neitieeiCompany nor the Board shall
required to select the shares to be purchasedauirad rateably or in any other partict
manner as between the holders of shares of the sasgeor as between them and the hol
of shares of any other class or in accordance tith rights as to dividends or cap
conferred by any class of shares provided alwags @imy such purchase acquisition o
financial assistance shall only be made or giveradnordance with any relevant rules
regulations issued byhé¢ Stock Exchange or the Securities and Futuresn@ssion fromr

time to time.

Issue of 5.  Without prejudice to ar rights or privileges for the time being conferred the

shares holders of any existing shares or class of shahesCompany may issue shares with <
preferred, deferred or other special rights or swstrictions, whether in regard to divide
return of @pital, voting or otherwise as the Company may frimme to time by ordinar
resolution determine. Any preference share maysbaed on the terms that it is, or at the
option of the Company is to be liable, to be redegron such terms and in such manar
the Company may in accordance with the provisidnthe Statutes prescribrovided that
where power is reserved to purchase for redemgioedeemable share, purchase not r
through the market or by tender shall be limiteé tmaximum price as determined frdime
to time by the Company in general meeting anduithases are by tender, tenders sha
available to all holders of such shares alike.

dOption ¢ 6. The Company may by ordinaresolution before the issue of any new sh:

toegefg'”e determine that the same or any of them shall beredf in the first instance, to all the ti

shares to members or to any class thereof for the time b&ingroportion (as nearly as circumstan

present admit) to the numbeof shares or shares of the class held by them ctgply, or make an

shareholders  oyher “provisions as to the issue of the new shawgisin default of any such determinatior

so far as the same shall not extend, the new shaagde dealt with as if they formhgoart of
the capital of the Company as at the date of tleptawh of these Articles, and shall be sub
to the provisions contained in these Articles.



7.  The Company shall duly comply with any provisiorighe Statutes regardil
the allotment, issue and paying up of shafée Directors may, subject to the provision
the Statutes, these Articles and any resolutiothef Company, allot (with or witho

conferring a right of renunciation), grant rightseoor otherwise deal with or dispose offan

shares of th€ompany to such persons, at such times and ggneralsuch terms as th
think proper.

8. The Company may pay a commission to any persoroirsideration of hi
subscribing, or agreeing to suliber, whether absolutely or conditionally, or praaogror
agreeing to procure subscriptions, whether absauteonditional, for any shares in 1
Company, provided that such commission shall noeed the limits permitted by and st
be disclosed in # manner as required under the Statutes. Any sociméssion may b
paid in cash or by the allotment of fully or pantlgid shares or partly in one way and ps
in the other. The Company may, in addition to, orlieu of, such commission,
considerdbn of any person so subscribing or agreeing tesatie, or of his procuring
agreeing to procure subscriptions, whether absauteonditional, for any shares in 1
Company, confer on any such person an option tovithin a specified time for apecified
number or amount of shares in the Company at dfsggbprice. The payment or agreem
to pay a commission or the conferring of an opsball be in the discretion of the Direct
on behalf of the Company and subject to the promisiof the &tutes. The Company (or t
Board on behalf of the Company) may also on anyeis# shares pay such brokerag:
may be lawful.

9.  The Company shall duly observe and comply withgievisions of the Statut
applicable to any allotment of its shares.

10. The Company shall be entitled to treat the regiskdrolder of any share as
absolute owner thereof, and the Company shall edbdund by or recognise any trus
any equitable, contingenfuture or partial interest in any share, or aneli@st in an
fractional part of a share, or (except only ashmse Articles otherwise expressly provi
or as required by law) any other right in respdany share except the absolute right of
registered holder to the entirety thereof.

CERTIFICATES

11. Every certificate for shares or debentures shaisbeed under the Seal or
Securities Seal or in such other manner as theeir® may authorise, having regardhe t
terms of the issue, the Statutes and/or the LidRabps. Without limiting the generality
the foregoing, the Directors may by resolution datee (either generally or in particu
case) that the Seal and/or the Securities Seabasifnatures omny certificates can |
applied to the certificates by mechanical meansan be printed on them or that
certificates need not be sealed or signed at all.

12. Subject to the Statutes, ev person whose name is entered as aer of any
shares in the Register shall be entitled to receitlein such time as may from time to til
be prescribed in the Listing Rules (or within swather period as the terms of issue s
provide) upon payment, in the case of a transfesych s as may be permitted under
Listing Rules, certificates each for one Stock Exuye board lot or multiples thereof ¢
one for the balance (if any) of the shares in qoesir, if he shall so request, one certific
for all those shares of any onas$ held by him, provided that in respect of aesbashare
held jointly by several persons, the Company shatl be bound to issue a certificate
certificates to each such person, and the issualalngery of a certificate or certificates
one oiseveral joint holders shall be sufficient delivémyall such holder
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13.  If at any time all the issued shares of the Company, or all the issued shares of a
particular class, are fully paid up and rank pari passu for all purposes, none of those shares
shall thereafter (subject to a resolution of the Board to the contrary) have a distinguishing
number so long as it remains fully paid up and ranks pari passu for all purposes with all the
shares of the same class for the time being issued and fully paid up.

14. If a share certificate shall be damaged or defaced or alleged to have been lost,
stolen or destroyed, a new share certificate representing the same shares may be issued to the
holder upon request and upon payment of such sum (if any) not exceeding the maximum
amount prescribed by the Listing Rules from time to time, subject to delivery up of the old
share certificate or (if alleged to have been lost, stolen or destroyed) subject to compliance
with such conditions as to evidence and indemnity as the Directors may think fit and (in
either case) to the payment of any exceptional expenses of the Company incidental to its
investigation of the evidence of such alleged loss, theft or destruction.

VARIATION OF RIGHTS

15.  (A) Subject to the Statutes, the special rights attached to any class of shares
for the time being forming part of the capital of the Company may be varied or abrogated
either while the Company is a going concern or during or in contemplation of a winding-up,
with the consent in writing of the holders representing at least seventy-five per cent. of the
total voting rights of holders of shares in that class, or with the sanction of a special
resolution passed at a separate meeting of holders of the shares in that class. To every such
separate meeting all the provisions of these Articles relating to general meetings of the
Company or the proceedings thereat shall mutatis mutandis apply, except that the necessary
quorum shall be holder(s) of shares at least holding or representing by proxy at least one
third of the total voting rights of holders of shares in that class, and that every holder of
shares in that class present in person or by proxy shall, on a poll, have one vote in respect of
every share in that class held by him and shall be entitled to demand a poll.

(B) The special rights conferred upon the holders of any shares or class of
shares shall not, unless otherwise expressly provided in the rights attaching to or the terms of
issue of such shares, be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

CALLS ON SHARES

16.  The Board may from time to time make such calls as the Board may think fit
upon the members in respect of the amounts unpaid on their shares and not by the conditions
of allotment made payable at fixed times provided that fourteen days’ notice at least shall be
given of each call.

17.  Any call may be made payable either in one sum or by instalments, and each
member upon whom a call is made shall be liable to pay the amount of the call to the person
and at the time or times and place appointed by the Board. A call may be revoked or the time
fixed for its payment may be postponed by the Board.

18.  Notice of the persons appointed to receive payment of every call and of the
times and places appointed for payment shall be given to members by notice to be inserted
once in the Hong Kong Government Gazette and in one of the local newspapers of Hong
Kong.



19. A copy of the notice referred to in the last praagdArticle shall be sent
members in the manner in which notices may be tgetiie members of the Company
hereinafter provided.

20. A call shall be demed to have been made at the time when the resolofithe
Board authorising such call was passed.

21. Joint holders of a share shall be jointly and sallietiable for the payment «
all calls in respect thereof.

22. The Board may make arrangements on the issue oésHar a differenc
between the allottees or holders of such shardeiamount of calls to be paid and the 1
of payment of such calls.

23.  Any sum which by the terms of issue of a sharedsl@npayable upon allotme
or at any fixed date, shall for all purposes ofsthérticles, be deemed to be a call ¢
made and payable on such fixed date, and in casengfayment all the provisions of the
Articles as to payment of interest, forfeiture theywise shall apply as if such sum we
call duly made and notified.

24, If any sum in respect ca call is not paid before or on the day appointa
payment thereof, the person from whom the sum édhall pay interest on the sum fr
the day appointed for the payment thereof to thme tof actual payment, at such rate,
exceeding 10 per cenper annum, as the Board may determine, or failingh
determination, then at the rate of 10 per cent.go@um, provided however that the Bc
may waive payment of such interest in whole orart.p

25. The Board may, if it thinks fit, recve from any member willing to advance
same all or any part of the moneys payable in msgfeany shares held by him beyond
amount of the calls actually made thereon; and tpermoneys so advanced, or so
thereof as shall from time to timeaed the amount of the calls due upon such shize
Company may pay interest at such rate not exceddinger cent. per annum as the mer
and the Board shall agree upon, but no part of sumheys shall be included or taken i
account in ascertaimg the amount of the dividend payable upon theeshin respect «
which such advance has been made.

FORFEITURE OF SHARES

26. If any member fails to pay the whole or any parany call on or before the d
appointed fothe payment thereof the Board may at any time #feneduring such time .
the call, or any part thereof, remains unpaid, es@rwotice on him requiring him to pay s
call or such part thereof as remains unpaid, tegettith any interest which mayate
accrued.

27. The notice shall name a further day not beingtleas fourteen clear days frc
the date of service of the notice on or before Wwhanmd the place where the payn
required by the notice is to be made, and shati steat, in the event of ngrayment at c
before the time and at the place appointed, theesha respect of which such call was m
will be liable to be forfeited.
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28. If the requirements of any such notice as aforeasdnot complied with, al
share in respect of which such notice has beemgnay at any time thereafter, bef
payment of all calls and interest due in respeetedf has been ade, be forfeited by
resolution of the Board to that effect. Such fdtfie shall include all dividends which st
have been declared on the forfeited shares andchaally paid before the forfeiture.

29. A forfeited sharemay be sold, rallotted or otherwise disposed of on s
terms and in such manner as the Board thilhkand at any time before a sale or dispos
the forfeiture may be cancelled on such termsa8thard thinks fit.

30. The Comjany may receive the consideration, if any, given tfee forfeitec
share on any sale, edlotment or disposition thereof and the Board naaghorise an
person to execute a transfer of the share in fagbthre person to whom the share is sol
otherwie disposed of and the latter person shall therebpaegistered as the holder of
share and shall not be bound to see to the applicaf the purchase money (if any),
shall his title to the share be affected by anggutarity or invalidity inthe proceedings
reference to the forfeiture, sale, re-allotmenttbier disposal of the share.

31. A person whose shares have been forfeited shalbdesbe a member in resg
of the forfeitedshares, but shall, notwithstanding, remain liablgay to the Company |
moneys which, at the date of forfeiture, were p&yddy him to the Company in respec
the shares and any interest (whether accrued befoafter the date of forfeiture), bhts
liability shall cease if and when the Company shaile received payment in full of all st
moneys in respect of the shares.

32. A statutory declaration in writing that the declaras a Director or te Secretar
of the Company, and that a share in the Companpéeas duly forfeited on a date state
the declaration, shall be conclusive evidence efftitts therein stated as against all pel
claiming to be entitled to the share.

LIEN

33. The Company shall have a first and paramount lieevery share (not being
fully paid share) for all moneys, whether immediatayable or not, called or payable i
fixed time in respect of such share. The Compaayl siiso have a firsand paramount lie
on every share (not being a fully paid share) stancegistered in the name of a mem
whether singly or jointly with any other personparsons, for all the debts and liabilities
such member or his estate to the Company, aadwhether the same shall have t
incurred before or after notice to the Company w§ aquitable or other interest in ¢
person other than such member and whether thefomihe payment or discharge of
same shall have actually arrived or rantd notwithstanding that the same are joint dek
liabilities of such member or his estate and arheotperson, whether a member of
Company or not. The Company’s lien (if any) on arshshall extend to all dividends ¢
other moneys payable thereor in respect thereof. The Board may resolve dng shar
shall for some specified period be exempt from hevisions of this Article. Unle:
otherwise agreed, the registration of a transfeanyf share shall operate as a waiver o
Company’s lien (if any) on such share.

34. The Company may sell, in such manner as the Bdands fit, any share o
which the Company has a lien, but no sale shath@de unless and until a sum in respe
which the lien existss immediately payable, nor until the expirationfafirteen days after
notice in writing, stating and demanding paymentsath sum, and giving notice
intention to sell in default, shall have been giteithe holder for the time being of the st
or to the person entitled thereto by reason of tiiddr's death or bankruptcy to the sh



35. The net proceeds of such sale, after payment ofdbkts of such sale and ¢
other costs of enforcing the lien, shall be appliedr towards payment omssfaction o
any sum immediately payable in respect whereoflige exists, and any residue st
(subject to a like lien for such debts or liabd#tiin respect of moneys not immedia
payable as existed on the share prior to the bal@gid to te person entitled to the share
the time of the sale. For giving effect to any saale the Board may authorise any persc
transfer the share sold to the purchaser therdwd. urchaser shall be registered as
holder of the share so transferreatiashall not be bound to see to the applicatiotthe
purchase money, nor shall his title to the sharafteeted by any irregularity or invalidity
the proceedings in reference to the sale.

TRANSFER OF SHARES

36. Shares in the Company shall be transferred byumsnt of transfer in ar
usual or common form, or in such other form as Ishal approved by the Board. T
instrument of transfer of a share (which need mouhder seal) shall be signed by or
behalf of the transferor and the transferee, aadrdnsferor shall be deemed to remair
holder of the share until the name of the transféseentered in the Register in resj
thereof. For the purposes of this Article, the Bloaray, on such ters and such conditiol
as the Board may think fit, accept the machine imed or mechanically produc
signature of the transferor or the transferee asvdiid signature of the transferor or
transferee.

37. The Bcard may in its discretion decline to register asfar of any share whit
is not fully paid up.

38. (A) The Board may also decline to recognise any ingninof transfe
unless:

(i) such fee as may be payable pursuant to Articleslfzaid to the Company
respect thereof;

(i)  the instrument of transfer duly stamped is depdsitethe Office or such oth
place as the Board may appoint, accompanied bgdttdicate of the shas tc
which it relates, and such other evidence as tterdmay reasonably require
show the right of the transferor to make the trangbr, if the instrument «
'([jra)nsfer is executed by someone on his behalfadtigority of that person so

0);

(i)  the instrument of transfer is in respect of onlg atass of shares; ¢
(iv) the instrument of transfer is in favour of not mtran four joint holder
(B) If the Board declines to register a transfer of ahgre, it shall, withi
two months after the date on which the transfer wdgdd with the Company, send to

transferor and the transferee notice of the refudalon request by the transferor
transferee, the Directors must, within twenty-eidays after receiving such rexsi, send t

the transferor or transferee (as the case may st@fement of the reasons for the refusal.

39. The Company shall not, subject to Article 12, cleaagy fee in respect of t
registration of any transfer, probate, leftef administration, certificate of marriage
death, power of attorney, distringas or stop neticder of court or other document relat
to or affecting the title to any share.

40. The registration of transfers may be suspendeduch times and for suc
periods as the Board may from time to time deteemamnd either generally or in respec
any class of shares, provided always that suclstragion shall not be suspended for n
than thirty days in any ye:
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41. The Company may destr
(A) any instrument of transfer of shares or delrers;

(B) any dividend mandate or any variation or canceltathereof or notificatio
of change of name or address;

(C) any share certificate or debenture whichldiean cancelled; and

(D) any other document received or maintained by thgigkar on the Company
behalf

at any time after registration or recording therba$ been made by the Registrar anc
relevant documentsave been microfilmed or electronically archivedthy Company or t
the Registrar on its behalf; and it shall conclagibe presumed in favour of the Comp
that every instrument of transfer so destroyed avaalid and effective instrument duly ¢
properly registered and every certificate so destlowas a valid and effective docum
duly and properly cancelled and every other docurhereinbefore mentioned so destro
was a valid and effective document in accordandke thie recorded particulatisereof in the
books or records of the Company provided that:

()  nothing herein contained shall be construed as singaupon the Company a
liability in respect of the destruction of any dowent earlier than as afores
or in any other circustances which would not attach to the Company @
absence of this Article; and

(i) references herein to the destruction of any doctiimefude references to t
disposal thereof in any manner.

Notwithstanding any provision contained in thégécles, this paragraph shall ap
only to the destruction of a document in good faithd without express notice to
Company that preservation of such document is agleto a clain

42. Nothing in these Articles ccained shall preclude the Board from recogni
renunciation of any share by the allottee thenedévour of some other person.

TRANSMISSION OF SHARES

43. In the case of the death of a member, the survieorsurvivor where ie
deceased was a joint holder, and the legal persepegsentatives of the deceased whe
was a sole or only surviving holder, shall be they persons recognised by the Compan
having any title to his interest in any share; tothing containeh this Article shall releas
the estate of a deceased holder, whether soleirdr foom any liability in respect of ai
share which had been solely or jointly held by him.

44, Any person becomir entitled to a share in consequence of the dea
bankruptcy of any member may, upon such evidendeésditle being produced as may fr
time to time be required by the Board (but subjecthe provisions hereinafter contain
elect either to be regfiered himself as a member in respect of the strate have sorr
person nominated by him registered as transfeezredh

45, |If the person so becoming entitled shall electaardgistered himself, he st
deliver or sendo the Company a notice in writing signed by himtisy that he so elec
If he shall elect to have another person registheedhall testify his election by executin
transfer of the share to that person. All the ltiitns, restrictions and proiasis of thes
Articles relating to the right to transfer and ttegistration of transfers of shares shal



applicable to any such notice or transfer as afideas if the death or bankruptcy of
member had not occurred and the notice or tramgfee a transfer signed by that member.

46. Upon producing such evidence of his title as thee@ors shall require,
person so becoming entitled shall have the righteteeive and give a discharge for .
dividends or other moneys payable in respédhe share and the right to receive notic
meetings of the Company. Save as aforesaid, sudormpeshall have no other rights
privileges of a member in respect of the shardyiing to attend and vote at a meetin
the Company) unless and until he shall be regidtasethe holder theredfhe Board may ¢
any time give notice requiring any such personl¢éateeither to be registered himself o
transfer the share, and if the notice is not comaplWith within ninety days the Board nr
thereafter withhold payment of all dividends, or othepmays payable in respect of the sl
until the requirements of the notice have been di@ahpvith.

ALTERATION OF CAPITAL

47. The Company may from tir to time alter its capital in any one or more of
ways permitted by the Statutesnything done in pursuance of this Article shalldmne ir
any manner provided, and subject to any conditioqmsed, by the Statutes, so far as
shall be applicableand, so far as they shall not be applicablecooadance with the terr
of the resolution authorising the same, and, s@a$asuch resolution shall not be applice
in such manner as the Directors deem most expedient

48. Sibject to the provisions of the Statutes and thedilés, the Company mi
by special resolution reduce its share capitalrmyr ether undistributable reserves any
way.

GENERAL MEETINGS

49. The Company shall comply withe requirements of the Statutes regarding
holding of annual general meetings. Subject to stemfuirements, the Directors st
determine the date, time and place at which eachameneral meeting shall be held.

50. Othel than annual general meetings, all general meetifigmembers shall t
called general meetings.

51. The Board may, whenever it thinks fit, convene aegal meetingGenera
meetings shall also be convened by the Directorthemeqisition of members pursuant
the provisions of the Statutes.

52. Subject to section 578 of the Companies Ordinantd any longer notic
period as specified under the Listing Rules, astléaenty-one clear daysiotice of ever
annual general meeting, and at least fourteen dags’ notice in any other case (in e
case exclusive of the day on which the notice igeskor deemed to be served and of
day for which it is given) shall be given in themmar heeinafter mentioned to all membe
to the Directors and to the auditors, but the aatia omission to give such notice to, or
non-receipt of such notice by, any member or Dinect the aditors shall not invalida
any resolution passed or proceeding had at anyrseeling.

53. (A) Every notice of meeting shall specify the place, date and the time
the meeting and the general nature of the busimebg dealt with at the meeting. If 1
meeting is to be held in two or more pladi® notice of meeting shall specify the princ
place of the meeting and the other place or platds meeting.
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(B) In the case of an annual general meeting, theeetiall also specify t
meeting as such.

(C) Every notie of meeting shall also state with reasonable premce that
member entitled to attend, speakd vote at the meeting may appoint one or moreigsdc
attend, speak and vote thereat instead of himlatdtproxy need not also be a member.

(D) Evey notice of meeting shall also state the placeraiestruments ¢
proxy are to be deposited if the Directors shallehdetermined such place to be other
at the Office.

(E) If aresolution is intended to be moved geaeral meeting, the notioé
meeting shalinclude notice of the resolution and include orabeompanied by a statem
containing the information and explanation, if athat is reasonably necessary to indi
the purpose of the resolution.

54, Subject to theStatutes and the Listing Rules, a general meetingl,
notwithstanding that it is called by shorter notilsan that specified in Article 52, be deer
to have been duly called if it is so agreed by smamber of members entitled or havin
right to attend and vote thereat as is prescrilyeithd Statutes.

55.  Subject to the provisions of the Statutes, it sbalthe duty of the Company,
the requisition in writing of such number of menteas is specified ithe Statutes ar
(unless the Statutes otherwise permit) at the esgpehthe Company:

(a) to give to members entitled to receive notice efilext annual general meet
notice of any resolution which may properly be miwand is intended to |
moved at that meeting; and

(b) to circulate to members entitled to have noticeamf general meeting sent
them any statement of not more than one thousamdswweith respect to tt
matter referred to in any proposed resolution erhlibisiness to be déealith at
that meeting.

Notice of any such resolution shall be given, amy such statement shall
circulated, to members of the Company entitledaeehnotice of the meeting sent to th
and notice of any such resolution shall be givearng otler member of the Company
giving notice of the general effect of the resalntin accordance with the provisions of
Statutes.

PROCEEDINGSAT GENERAL MEETINGS

56. No business shall be transacted at any generalingeehlessthe requisiti
guorum is present when the meeting proceeds toéssi but the absence of a quorum
not preclude the choice or appointment of a chairfieat the meeting which shall not
treated as part of the business of the meetingeeltmembergyresent in person or by pro
and entitled to vote, shall be a quorum for allgmses.

57. The Company may hold a general meeting at two orenpdaces using ai
technology that enables the members of the Compéaioyarenot together at the same pil;
to listen, speak and vote at the meeting.

58. If within half an hour after the time appointed the meeting a quorum is r
present, the meeting shall stand adjourned togheeslay in the next week (or if thdey be
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a public holiday, then to the next business dalpfahg such public holiday), at t same
time and place or to such other day and at sucérdtime and place as the Board r
determine and no notice of such adjournmezed be given and at such adjourned me
the members present (whether in person or by praxgf) being less than two, shall b
quorum.

59. The Chairman (if any), or in his absence the Defiiiairman (if any), she
preside as chairman at eveaggneral meeting, but if there is no such Chairmabeputy
Chairman, or if neither of them is present withém tminutes after the time appointed
holding the meeting or if neither of them shallvailing to act as hairman, the Directol
present shall choose one of their number to achaisman of such meeting, and if there
no Director chosen who shall be willing to act, thembers present in person and entitle
vote shall choose one of their own number to achagrman at such meeting.

60. Thechairmanof a general meetinmay, with the consent of the meeting, ar
directed by the meeting shall, adjourn the meetiom time to time or sine die and frc
place to place, but no business shall be transattady adjourned meng other than tr
business left unfinished at the meeting from whish adjournment took place. Whei
meeting is adjourned sine die, the time and placéhke adjourned meeting shall be fixec
the Board. When a meeting is adjourned for thidysdormore or sine die, notice of t
adjourned meeting shall be given in like manneinabe case of an original meeting. S
as aforesaid, it shall not be necessary to givenatige of an adjournment or of the busir
to be transacted at an adjourned meeting.

61. Every question submitted to a general meeting dl®lklletermined in the fir
instance by a show of hands of the members présgrrson,unless a poll is (a) requir
under the Listing Rules (iwhich event voting shall be by way of poll and nerdnc
therefor shall be required) or (b) demandkeeffore or upon the declaration of the resu
the show of hands) by the chairman of the meetirtyyo

()  not less than three menrs present in person or by proxy having the rigt
vote at the meeting; or

(i) a member or members present in person or by prepresenting not less th
five per cent. of the total voting rights of allettmembers having the right
vote at the meeting.

Unless a poll isrequired orduly demanded in accordance with the foreg
provisions a declaration by the chairman of thetmgehat a resolution has been carrie
lost or has or has not been carried by any paatiauiajority, and an éry to that effect ii
the minutes of the proceedings of the Company, $leakconclusive evidence of the f
without proof of the number, proportion or validity the votes recorded in favour of
against such resolution.

62. If:

(i) any objection is raised to the qualification of amer; o

(i) any votes are counted which ought not to have lweemted or which mig}
have been rejected; or

(i) any votes are not counted which ought to have beantd;
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the objection or error shall not vitiate the demisbf the meeting on any resolution un
the same is raised or pointed out at the meetingd@urned meeting at which the v
objected to is given or tendered or at which thieresccurs. Ay objection or error shall |
referred to the ltairman of the meeting and shall only vitiate teeision of the meeting «
any resolution if the chairman of the meetitgcides that the same may have affecte
decision of the meeting. The decision of the chairrof the meetingn such matters sh
be final and conclusive.

rot\)fv poll 63. If a poll isrequired orduly demanded it shall be taken in such mannehe

tgkeen chairman of the meeting may direct (including tise of ballot or votingrapers or ticket:
and the result of a poll shall be deemed to bedhkelution of the meeting at which the j
was required or demanded. The chairman of the ngeetiay appoint scrutineers ftne
purposes of a poll, and may adjourn the meetirmptoe place and time fixed by hir fthe
purpose of declaring the result of a poll.

Tiﬂ?e for q 64. A poll demanded on the election ochairmanof the meetincor on a questic

faxing an of adjournment shall be taken at once. A poll reggiordemanded on any other ques

a poll shall be taken either at once or at such time ¢kms the chairman of the meetiigects
not being more than thirty days from the date efiteeting or adjourned meeting at wt
the poll was required or demanded. No notice neegiveen of a poll not taken immediately.

Cfomri]nuanc 65. The requirement oidemand for a poll shall not prevent the continuaote

o other meeting for the transaction of any business othan the question on which the phths
been required or demanded.

V\f/ithdfﬁwa 66. A demand for a poll may, before the poll is takie@,withdrawn but only wit

orapo the consent of the chairman of the meeting andiémeand so withdrawn shall not be ta
to have invalidated the reswf a show of hands declared before the demandweate. If ¢
poll is demanded before the declaration of thelregua show of hands and the deman
duly withdrawn, the meeting shall continue as & ttemand had not been made.

Chairman's 67. In case of an equality of votes, whether on a sbhbWwands or on a poll, tl

gasting chairman of the meeting at which the show of hamdes place or at which the poll
required or demanded, as the case may be, shallehs@cond or casting vote.

VOTING
ngt]itr;g 68. (A) Subject to any special rights or restrictions awdting attached to ai

shares by or in accordance with these Articles tardStatutes, on a show of hands e
member who (being an individual) is present in perer byproxy or (being a corporatio
is represented by proxy or in accordance with tiaugs shall have one vote and on a
every member present in person or by proxy shak lmme vote for every share held by t

(B) If a member appoints more tI one proxy, none of the proxies
appointed shall be entitled to vote on the resotutin a show of hands, provided that wl
more than one proxy is appointed by a member wisiehRecognised Clearingodse or it:
nominee, each such proxy shall have one vote twwwa sf hands.

(C) Where any member is, under the rules of any stackange on whic
shares of the Company are listed or dealt, requoeabstain from voting on any partict
resolution or restricted to voting only for or ordgainst ay particular resolution, any vol
cast by or on behalf of such member in contravantifosuch requirement or restriction sl
not be counted.
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69. (A) Any corporation which is a member of the Company,ngy resolutior ~ Corporat
of its Directors or other goweing body, authorise such person as it thinksofiact as it hrese
representative at any meeting of the Company, anatmeeting of any class of member
the Company, and the person so authorised shalhtiled to exercise the same power:
behalf ofthe corporation which he represents as that cotiparaould exercise if it were i

individual member of the Company.

(B) Where a Recognised Clearing House or its nominaeni@mber, it or il
nominee may authorise supbrson or persons (whether or not exceeding twotat) as i
thinks fit to act as its representative or represtéres at any members’ general meeting
any meetings of any class of members provided thahore than one person is
authorised, thauthorisation must specify the number and clashafes in respect of whi
each such person is so authorised. The persontisoriged will be entitled to exercise 1
same power on behalf of such recognised clearingé@r its nominee as that clegrin
house or its nominee could exercise if it wereratividual member of the Company.

70.  Where there are joint holders of any share, anyofrseich persons may vote  Voting
any meeting, either personally or by proxy, in exgpof such share as if he weselely lr('fl’ms of
entitled thereto provided that if more than onesath joint holders be present at  shareholders
meeting personally or by proxy, the person whoseenstands first in the Register in resj

of such share shall alone be entitled to vote speet thereof.

71. A member in respect of whom an order has been impd@y court (whether ~ Members o
Hong Kong or elsewhere) having jurisdiction in reestconcerning mental disorder, n  Unsqund
vote, whether on a show of hands or on a poll ibycbmmittee, receiver, curator bonis
other person in the like nature appointed by suthtcwho may themselves vote on a s
of hands or on a poll by proxy provided that sucidence as the Board may require of
authority of the person claimirtg vote shall have been deposited at the Officdasst thal
forty-eight hours before the time for holding the meetimgadjourned meeting at whi

such person claims to vote.

72.  No member shall unless the Board otherwisiermines be entitled to vote {\10 fi?h'
any general meeting either personally or by praxytp exercise any privilege as a men 020
unless all calls or other sums immediately payabjfehim in respect of shares in ' paid

Company have been paid up.

73. On a poll votes may be given either personally prpboxy and a memb  Polls
entitled to more than one vote need not, if hesote a poll, use all his votes or cast all
votes he uses in the same way.

74. A member may appct more than one proxy to attend on the same oat: F’foﬁies nee
A proxy need not be a member of the Company. not ok a

75. Every instrument appointing a proxy shall be inting under the hand of t|  Executior
appointor or of his attorney duly autharsin writing or, if such appointor is a corporati  °f ProXies
under its common seal or under the hand of sonieeof6f the corporation duly authoris
in that behalf. In the case of an instrument ofkgrpurporting to be signed on behalf of a
corporation by amfficer thereof it shall be assumed, unless thdreonappears, that su
officer was duly authorised to sign such instrumaproxy on behalf of the corporati
without further evidence of the fact.

76. The instrument appoiing a proxy and, if required by the Company, thegn Deposi

of attorney or other authority (if any) under whiclis signed or a notarially certified co ~ °fProxies
or office copy of such power or authority, shall deposited at the Office or at such o
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place within Hong Kong as is specified for that purpose in the notice convening the meeting
or in any instrument of proxy sent by the Company in relation to the meeting, not less than
forty-eight hours before the time appointed for holding the meeting or adjourned meeting, as
the case may be, at which the person named as proxy in such instrument proposes to vote,
or, in the case of a poll, not less than twenty-four hours before the time appointed for the
taking of the poll; and in default the instrument of proxy shall not be treated as valid.

77.  No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution, except at an adjourned meeting or on a poll required
or demanded at a meeting or an adjourned meeting in cases where the meeting was
originally held within twelve months from such date.

78.  Instruments of proxy shall be in any common form or in such other form as the
Board may approve. The instrument of proxy, which need not be witnessed, shall be deemed
to confer authority to demand or join in demanding a poll and to vote on any amendment of
a resolution put to the meeting for which it is given as the proxy thinks fit. The instrument of
proxy shall, unless the contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.

79.  (A) The Board shall at the expense of the Company send with all notices
convening general meetings or meetings of any class of members of the Company to the
members entitled to vote thereat instruments of proxy (with or without prepaid postage) with
provision for two-way voting on all resolutions intended to be proposed.

(B)  Such instruments of proxy shall be issued to all the members entitled to
be sent a notice of the meeting and to vote thereat by proxy, and not to some only of such
members.

(C) The accidental omission to send out an instrument of proxy, whenever
necessary, to any member or the non-receipt of such instrument by any member, shall not
invalidate any resolution passed or proceedings at the meeting to which the instrument of
proxy relates.

80. A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or mental incapacity of the principal or revocation
of the instrument of proxy, or of the authority under which the instrument of proxy was
executed, provided that no intimation in writing of such death, mental incapacity or
revocation shall have been received by the Company at the Office (or at such other place in
Hong Kong specified for the deposit of instruments of proxies hereunder) before the
commencement of the meeting or adjourned meeting at which the instrument of proxy is
used.

DIRECTORS

81.  Unless and until otherwise determined by the Company by ordinary resolution
the number of Directors shall not be less than three nor more than ten.

82. A Director shall not be required to hold any shares of the Company by way of
qualification. A Director who is not a member of the Company shall nevertheless be entitled
to attend and speak at general meetings or meetings of the holders of any class of shares. A
Director and/or the Chairman may attend general meetings or meetings of holders of any
class of shares physically at the meeting place or through electronic means.
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83.  Any Director may at any time and from time to time appoint any other Director
or appoint any other person approved by a majority of the other Directors for the time being
to be his alternate, and may at any time remove any alternate Director appointed by him and
(subject to such approval as aforesaid) appoint another in his place. An alternate Director
shall not be entitled to receive any remuneration from the Company, nor shall it be necessary
for him to acquire or hold any share qualification, but he shall be entitled (subject to his
giving to the Company an address within Hong Kong at which notices may be served on him)
to receive notices of meetings of the Directors and to attend and vote as a Director at any such
meeting at which the Director appointing him is not present, and generally at such meeting to
exercise all the powers, rights, duties and authorities of the Director appointing him. A
Director who is also an alternate Director shall be entitled in addition to his own vote to a
separate vote on behalf of the Director appointing him. An alternate Director may be removed
from office by a resolution of the Board, and shall ipso facto cease to be an alternate Director
if his appointor ceases for any reason to be a Director provided that if any Director retires at a
general meeting but is re-elected by the meeting or is, pursuant to the provisions of these
Articles, deemed to be re-elected at the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in force immediately prior to his
retirement shall continue to operate after such re-election as if he had not so retired. Every
person acting as an alternate Director shall be an officer of the Company, and shall alone be
responsible to the Company for his own acts and defaults, and he shall not be deemed to be
the agent of or for the Director appointing him. All appointments and removals of alternate
Directors made by any Director in pursuance of this Article shall be in writing under the hand
of the Director making the same and shall be sent to or left at the Office.

84.  The remuneration of the Directors shall be such sum or sums as the Company
may in general meeting from time to time determine. The Directors’ remuneration shall be
deemed to accrue from day to day.

85.  The Directors shall be entitled to be paid all travelling, hotel and other expenses
properly incurred by them in or with a view to the performance of their duties or in attending
general meetings or meetings of the Board or committees of the Board.

86. If any Director, being willing and having been called upon to do so, shall render
or perform extra or special services of any kind including services on any committee of the
Board, or shall travel or reside abroad for any business or purposes of the Company, he shall
be entitled to receive such sum as the Board may think fit for expenses, and also such
remuneration as the Board may think fit, either as a fixed sum or as a percentage of profits or
otherwise, and such remuneration may, as the Board shall determine, be either in addition to
or in substitution for any other remuneration he may be entitled to receive, and the same shall
be charged as part of the ordinary working expenses of the Company.

87. Without prejudice to the provisions for retirement by rotation hereinafter
contained the office of a Director shall be vacated in any of the events following, namely:

(A) if (not being an executive Director holding office for a fixed term) he resigns his
office by notice in writing delivered to the Office or submitted to a meeting of
the Board or being an executive Director holding office for a fixed term his
resignation in writing is accepted by the Board;

(B) if he is, or may be, suffering from mental disorder and an order is made by a
court claiming jurisdiction (whether in Hong Kong or elsewhere) in matters
concerning mental disorder for his detention or for the appointment of a receiver,
curator bonis or other person by whatever name called to exercise powers with
respect to his property or affairs;
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(C) if, without leave, he is absent from meetings & Board (whether or not a
alternate Director appointed by him attends) farcginsecutive months, and -
Board resolves that his office is vacated,

(D) if he becomes bankrupt or makeny arrangement or composition with
creditors generally;

(E) if he is prohibited by law from being a Direct

(F) if he ceases to be a Director by virtue of theuséstor is removed from offi
pursuant to these Articles;

(G) if all the cther Directors unanimously resolve that he be rexd@s a Directc

Directorship 88. Any Director may become or continue to be a dinectnanaging directc

in other mana ther offi ber of th in which the C b

companies _ ger or other officer or member of any other mamy in which the Company may be
interested, and no such Director shall be accolasfab any remuneration or other benefits
received by him as a director, managing direct@mager or other officer or member of any
such other company. The Board may exercise thagyqiower conferred by the shares in
any other company held or owned by the Compangxercisable by them as director:
such other company, in such manner in all respetis thinks fit (including the exercise
thereof in favour of any resolution appointing tlsstves or any of them directoraanagin
directors, managers or other officers of such campar voting or providing forthe
payment of remuneration to the directors, manadingctors, managers or other officer:
such company).

Directors’ 89. (A) Subject to the Statutes, a Director may hold ammgmbffice or place ¢

Interests profit with the Company (except that of auditor)donjunction with his office of Direct:
for such period and upon such terms as the Directay determine, and may peaid sucl
extra remuneration therefor (whether by way of rgalaeommission, participation in prof
or otherwise) as the Directors may determine, amch sxtra remuneration shall be
addition to any remuneration provided for, by orguant to any other Article.

(B) A Director may act by himself or his firm in a peskional capacity fi
the Company (otherwise than as auditor) and hesdiirm shall be entitled to remunerat
for professional services as if he were not a Direc

(C) A Director shall not vote or be counted in the quoruraiy resolutiol
of the Directors concerning his own appointmenttas holder of any office or place
profit with the Company or any other company in ebhithe Company is interesi
(including the arrangement or variation of the tethereof, or the termination thereof).

(D) Where arrangements are under consideration concetine appointme!
(including the arrangement or variation of the tertmereof, or the termination thereof)
two or more Diectors to offices or places of profit with the Canp or any other compa
in which the Company is interested, a separatelug®o may be put in relation to ez
Director and in such case each of the Directorse&aed shall be entitled to vote (and be
counted in the quorum) in respect of each resaluacept that concerning his o
appointment (or the arrangement or variation oftémms thereof, or the termination there
and the Director taking an office or place of profiith any such other comany a
aforesaid.

(E) Subject to the Statutes and the interest of theeddr being dul
declared, no Director or proposed or intended Bareshall be disqualified by his offi
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from contracting with the Company, either with regarditotenue of any office or place
profit or as vendor, purchaser or in any other neamvhatsoever, nor shall any contract \
regard thereto or any other contract or arrangerimemthich any Director is in any wi
interested be liable to be avoided, nor shaif Director so contracting or being so intere
be liable to account to the Company or the memfwgrany remuneration, profit or otr
benefits realised by any such contract or arrangéms reason only of such Direc
holding that office or the fiduciary relationshipereby established.

(F) If a Director or any of his associates or an entibdhnected with tr
Director is, in any way, whether directly or inditly, interested in a transactic
arrangement or contract or a proposed trangactisrangement or contract with
Company, the Director shall, if such transactiorragement or contract or propo:
transaction, arrangement or contract is signifiGamelation to the Company’s business
the Director’s interest or the interest his associate or the entity connected with
Director (as applicable) is material, declare tlure and extent of his interest or
interest of his associate or the entity connectitidl lvm (as applicable) to other Directors
the following maner, subject to the Companies Ordinance and thesielesr and an
requirements prescribed by the Company for theadatibns of interests of Directors
force from time to time:

() A declaration of interest by a Director inrartsaction, arrangemeat contrac
that has been entered into must be made as saeasmably practicable an
declaration of interest by a Director in a propos@thsaction, arrangement
contract must be made before the Company enters timt transactiol
arrangement or contract.

(i) A declaration of interest by a Director must be emadl a Directors’ meetin
made by a notice in writing and sent by the Dire¢tothe other Directors
made by a general notice by the Director.

(i) A notice for the purposes ohis Article must be sent in hard copy form ol
the recipient has agreed to receive it in electrémim, in the electronic form
agreed and by hand or by post or, if the recipieag agreed to receive it
electronic means, by the electronic means so agreed

(iv) If a declaration to Directors is made by noticewiriting, the making of th
declaration is to be regarded as forming part ef phoceedings at the ne
Directors’ meeting after the notice is given andtism 481 of the Compani
Ordinance applies as if the declaration had beateraaithat meeting.

(v) A general notice by a Director is a notice to tffea that the Director has .
interest (as member, officer, employee or otheiwiis@ body corporate or fir
specified in the nice, and is to be regarded as interested in amsé#ction
arrangement or contract that may, after the effectiate of the notice, |
entered into by the Company with the specified bodsporate or firm or th
Director is connected with a person dfied in the notice (other than a bc
corporate or firm), and is to be regarded as isterk in any transactic
arrangement or contract that may, after the effectiate of the notice, |
entered into by the Company with the specified gers

(vi) A general notice must state the nature and extethiedDirector’s interest in tt
specified body corporate or firm or the naturehaf Director’s connection wi
the specified person. A general notice must bergatea Directors’ meeting
in writing ard sent to the Company. A general notice given Directors’
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meeting takes effect on the date of the Directorséting. A general notice giv
in writing and sent to the Company takes effectrmntwentyfirst day after th
day on which it is sent to the Company.

(G) A Director shall not vote (nor shall he be counied¢he quorum) on ar
resolution of the Directors approving any contraattangement or transaction with
Company or any proposal relating to any of theexfaid (Proposal”) in which he or anyof
his associates or any entity connected with himaterially interested, and if he shall stw his
vote shall not be counted (nor shall he be couirteétie quorum for that resolution), but t
prohibition shall not apply to any of the followimgatters, namely:

() any Proposal for the giving by the Company of aagusity or indemnity to th
Director or his associates or any entity connegtétd him in respect of mone
lent or obligation incurred or undertaken by himaay of them at the requesitor
for the benefit of the Company or any company iniclwithe Company h:
interest;

(i)  any Proposal for the giving by the Company of agusity or indemnity to third
party in respect of a debt or obligation of the @amyor any of its subsidiari
for which the Director or any of his associatesany entityconnected with hir
has assumed responsibility in whole or in partwahdther alone or jointly undel
guarantee or indemnity or by the giving of any siégu

(iii) any Proposal by the Director and/or any of his eissex or any entit connecte
with him to subscribe for shares or debenturestioerosecurities of the Compa
to be issued pursuant to any offer or invitationthe members or debenture
securitis holders of the Company or to the public whichsdoet provide th
Director and/or anyf his associates or any entity connected with &imy specie
privilege not accorded to any other members or wnkeipe or securities holders
the Company or to the public;

(iv) any Proposal concerning an offer of the sharesbentures or other securities
or by the Company or any other company which then@any may promote or |
interested in for subscription or purchase where Birector or any of hi
as®ciates or any entity connected with him is or &ebe interested as
participant in the underwriting or sub-underwritiofthe offer;

(v) any Proposal in which the Director or his assosiateany entity connect with
him is interested, in the same manner as otheopgmgho are interestéd share:
or debentures or other securities of the Compapyjrtue only of his/any of the
interest in shares or debentures or other secudfithe Company;

(vi) any Proposal for the benefit of eroyees of the Company or its subsidia
including the adoption, modification or operatidnaopension fund oretirement
death or disability benefit scheme which relatethlto Directors (and/or the
respective associates or any entity connected thigim) and employees of t
Company and/or of any of its subsidiaries and dumsgive the Director or h
associates or any entity connected with him as sagtprivilege not accorded
the class of persons to whom such scheme or fuatkse

(vii) any Proposal concerning the adoption, modificatamoperation of an
employees’ share scheme or any share incentivéame soption scheme under
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which the Director or his associates or any entity connected with him may
benefit; and

(viii) any Proposal concerning the purchase and/or maintenance of any insurance
policy for the benefit of any Director, officer or employee pursuant to these
Articles.

(H) If any question shall arise at any meeting of the Directors as to the
materiality of the interest of a Director or as to the entitlement of any Director to vote or be
counted in the quorum and such question is not resolved by his voluntarily agreeing to abstain
from voting or not to be counted in the quorum, such question (unless it relates to the
chairman of the meeting) shall be referred to the chairman of the meeting and his ruling in
relation to such Director shall be final and conclusive except in a case where the nature or
extent of the interest of the Director concerned as known to such Director has not been fairly
disclosed to the other Directors. If any question as aforesaid shall arise in respect of the
chairman of the meeting such question shall be decided by a resolution of the Directors (for
which purpose the chairman of the meeting shall not be counted in the quorum and shall not
vote thereon) and such resolution shall be final and conclusive except in a case where the
nature or extent of the interest of the chairman of the meeting as known to him has not been
fairly disclosed to the other Directors.

(I)  For the purposes of this Article, references to an entity connected with a
Director shall be construed in accordance with section 486 of the Companies Ordinance.

(J)  Subject to the Statutes, the Company may by ordinary resolution ratify any
transaction not duly authorised by reason of a contravention of this Article.

BORROWING POWERS

90. The Board on behalf of the Company may exercise all the powers of the
Company to borrow any sum or sums of money and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures and other securities
whether outright or as collateral security for any debt, liability or obligation of the Company
or of any third party.

91. The Board shall cause a proper register to be kept in accordance with the
provisions of the Statutes of all charges specifically affecting property of the Company and of
all floating charges on the undertaking or any property of the Company and shall duly comply
with the requirements of the Statutes in regard to the registration of charges therein specified.

POWERS OF THE BOARD

92.  The business of the Company shall be managed by the Board who may exercise
all the powers of the Company to the extent that the same are not required by the Statutes or
these Articles to be exercised by the Company in general meeting. Any exercise of such
powers by the Board shall be in accordance with the provisions of the Statutes and these
Articles. No alteration of these Articles shall invalidate any prior act of the Board which
would have been valid if such alteration had not been made.

93.  The Board on behalf of the Company may pay a gratuity or pension or
allowance on retirement to any Director who has held any salaried office or place of profit
with the Company or any subsidiary or to his widow or dependants and may make
contributions to any fund and pay premiums for the purchase or provision of any such
gratuity, pension or allowance and may make payments for or towards the insurance of any
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such Directol

'68;?35_ 94, (A) The Board may establish any committee, local boardagency fo

delegation managing any of the affairs of the Compaeigher in Hong Kong or elsewhere, and r

of authority lay down, vary or annul such rules and regulatia®& may think fit for the conduct of t
business thereof, and may appoint any person ta ember of any such committee
local board or any manager or ageartd may fix their remuneration, and may delega
any such committee, local board, manager or ageytoh the powers, authorities a
discretions vested in the Board, with power to dakegate and may authorise the mem
of any such committee ordal board, or any of them, to fill any vacanciesréin and to a
notwithstanding vacancies, and any such appointored¢legation may be made upon <
terms and subject to such conditions as the Boagthink fit, and the Board may remc
any persorso appointed and may annul or vary any such detegdiut no persons deali
in good faith and without notice of any such anremtnor variation shall be affect
thereby.

To appoin (B) The Board may from time to time, and at any tim¢ power of attorne

attorneys appoint any person or persons to be the attornesttorneys of the Company for st
purposes and with such powers, authorities andrelieas (including power |
sub-delegate) and for such period and subject ¢b sonditions as thBoard may fron
time to time think fit, and any such appointmentyn(i& the Board thinks fit) be made
favour of any of the Directors or of the membersany one or more of the members
any such committee or local board established@esdid, orr favour of any company,
of the members, directors, nominees, or manageasiyttompany or firm, or otherwise
favour of any fluctuating body of persons whetheminated directly or indirectly by tl
Board, and any such power of attorney may congaich provisions for the protection
convenience of persons dealing with any such aoas the Board thinks fit.

Official (C) The Company or the Board on behalf of the Compaay exercise th

sealforuse — howers confeed by the Statutes with regard to having an affiseal for use abroad ¢

branch with regard to the keeping of a branch Registemin place outside Hong Kong.

Register

ROTATION, RETIREMENT AND REMOVAL OF DIRECTORS

Rotation o 95.  Every Director, inclding those appointed for a specific term, shaklgiect tc

Directors retirement by rotation at least once every thregsse

Ef“%%g:;]y - 96. A retiring Director shall retain office until theonclusion of the meeting

s adjourned meetingt which he is due to retire. A retiring Directdrad be eligible fo
election.

Ee'eégggoé}]n' 97. The Company at the meeting at which a Directorestin manner afores:

may fill the vacated office by electing a persoergio. If at any such meeting the place
retiring Director is not filled, the retiring Direar shall, if willing to act, be deemed to hi
been reelected, unless at such meeting it is resolvedanfif such vacated office, or unle
a motion for the re-election of such Director siwale been put to the meeting and lost.

of Directors

,N?tict? of 98. No person, other than a retiring Director, shaliless recommended by f
10 appoint Board for election, be eligible for election to thiice of Director at any general meeti
Director unless a notice signed by a member (other thapehson to be proposed) duly qualifiec

attend and vote at the meeting for which such eascgiven of his intention to propc
such person for election and also a notice signedhb person to be proposed of his
willingness to be elected shall have been lodget thie Board at the Office provided t
the minimum length of period during which such oe§ are given shall be at least st
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days and the period fdlodgement shall commence no earlier than the day dfspatch ¢
the notice of the meeting appointed for such adectinclusive of such day) and end no |
than seven days prior to the date of such genezating.

99. The Company may from timeo time by ordinary resolution increase
number of Directors and may make the appointmeptessary for effecting any st
increase, and may also determine in what rotatimm sncreased number is to retire fr
office.

100 Except so far as the Statutes otherwise allow, ajemeral meeting tt
appointment of Directors shall be voted on indivily

101 The Board shall have power at any time, and frenetto time, to appoint ai
person as Birector, either to fill a casual vacancy, or asaddition to the Board, but so tl
the total number of Directors shall not at any tiexeeed the maximum number fixed by
in accordance with these Articles. Subject to tlmvigions of these Articlesny Director si
appointed by the Board to fill a casual vacancylisktire at the next general meeting
shall then be eligible for relection, while any Director so appointed by theaBbas a
addition to the Board shall retire at the next ahmeneral meetingut shall then be eligib
for re-election.

102 The Company may by ordinary resolution remove ariseddor before th
expiration of his period of office as Director (ilading an ercutive Director but withot
prejudice to any claim he may have for damages ruadg contract between him and
Company) and may by ordinary resolution appointt@operson to be a Director in
stead.

103 The Company shall, in accordance with the provisiohthe Statutes, keep
the Office or any other place in Hong Kong a registontaining such particulars w
respect to the Directors and Secretary of the Compa ae required by, and shall frc
time to time notify the Registrar of any changesirch register and of the date of s
change in manner prescribed by, the Statutes.

EXECUTIVE DIRECTORS

104 (A) The Board may fromime to time appoint one or more its member¢o
be the holder of any executive office (includingttlof executive Chairman or Depi
Chairman) on such terms and for such period dsnks fit and, subject to the terms of :
contract between him and the Company, may at amy tevoke any such appointment.

(B) The appointment of any Director as Chairman or Depgthairman o
Managing or Joint Managing or Deputy or Assistartnislging Director shall autatically
determine if he ceases to be a Director but witlppejudice to any claim for damages
breach of any contract between him and the Company.

105 The remuneration of an executive Director shalfixed by the Board and mi
be by way of sary or commission or participation in the profibs,by any or all of thos
modes or otherwise.

106 The Board may entrust to and confer upon any ekeciirector any of th
powers, authorities and discretions exsable by them as Directors, other than the paa
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make calls or forfeit shares, upon such terms amditions and with such restrictions as it

thinks fit, and either collaterally with or to tlexclusion of its own powers and may fr
time to time reoke, withdraw, alter or vary all or any of such @8
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ASSOCIATE DIRECTORS

107 The Board may from time to time and at any timeacamipany one or mol
persons in the employment of the Company todsme@ate Directors and may at any t
revoke such appointment. The title, duties and pswéan asociate Director shall be st
as may from time to time be determined by the Baaudi an ssociate Director shall not 1
any purpose be deemtalbe a member of the Board and accordingly stalbe entitled t
participate in any remuneration payable to the &ines pursuant to these Articles ol
receive notice of or to attend or vote at meetioigthe Board but shall only be entitled
attend such meetings (if any) to which he shalhb#ed by the Board.

PROCEEDINGS OF THE BOARD

108 The Board may meet together for the despatch ofnbess, adjourn, ar
otherwise regulate their meetings and proceediagsthirks fit and determine the quort
necessary for the transaction of business. Urigmtise determined two Directors shall
a quorum. Questions arising at any meeting of tbaer® shall be decided by a majority
votes. In case of an equality of votes the chairmiathe meetingshall have a second
casting vote.

109 The continuing Directors may act notwithstandiny aacancy in their boc
provided that in case the Directors shall at ametbe reduced in humber less than th
minimum number fixed by or in accordance with théstcles, it shall be lawful for th
continuing Director or Directors to act for the pase of filling vacancies or summonin
general meeting, but not for any other purpose.

110 A Director may, and on the request of a Directer $ecretary shall, at any til
call a meeting of the Board. It shall not be neaps$o give notice of a meeting of |
Board to any Director for the time being absentfitdong Kong.

111 The Board may from time to time elect a Chairmad Beputy Chairman ar
determine the period for which they are respegtivel hold office. The Chairman
elected, or in his absence the Deputy Chairmar, greside at all meetings oféhBoard
but if no such Chairman or Deputy Chairman be elkobr if at any meeting the Chairn
or Deputy Chairman be not present within five masuafter the time appointed for hold
the same, the Directors present shall choose otteesfnumber to act adairman of suc
meeting.

112 A meeting of the Board at which a quorum is pres#all be competent
exercise all or any of the powers, authorities distretions by or under these Artic
vested in or exercisable by the Directors generally

113 The Board may delegate all or anyits powers to committees consisting
such person or persons (whether a member or membéssbody or not) as it thinkst.
All committees sdormed shall, in the exercise of the powers sogiaksl, conform to ar
regulations that may be imposed upon them by therdBdhe meetings and proceeding
any such committee consisting of two or more pegsirall be governed by the provisi
in these Articles contained for regulating the meetingd proceedings of the Board so
as the same are applicable thereto and are notsgggel by any regulations made by
Board under this Article.

114. All acts bona fide done by any meeting of the Bpardof a committee of tt
Board, or by any person acting as a Director, shallregards all persons dealing with
Company in good faith notwithstanding it be aftertgadiscovered that there waslefec
in the appointment of any such Director or perstiing as aforesaid, or that they, or an
them were not qualified, or disqualified, or hadtai®d office or were not entitled to vc
be as valid as if every such person had been dubwiatec and was qualified or he

23



continuecto be a Director and had been entitled to

115 A resolution in writing signed by all the Directc(or their alternatesentitled tc
notice of a meeting of the Directors or by all thembers of a committeerfthe time bein
shall be as valid and effectual as if it had begsspd at a meeting of the Directors or, a
case may be, such committee duly called and caotedit Such resolution in writing may
contained in one document or in several documarlike form, each signed by one or m
of the said Directors (or their alternates) orshal members of the committee concerned.

115A.(1) A meeting of the Directors or of a committee of Bmard may consist «
a conferencébetween Directors or members of a committee ofBbard some or all «
whom are in different places provided that eacle@or, or as the case may be, memb:
the committee of the Board who participates is:able

(i) to hear eaclof the other participating Directors or membershaf committee ¢
the Board addressing the meeting; and

(i)  if he so wishes, to address all of the other padiing Directors or members
the committee of the Board simultaneously,

whether dirctly, by conference telephone or by any other fooin communication
equipment (whether or not such equipment is aviailaihen this Article is adopted) or b
combination of those methods;

(2) aquorum is deemed to be present if the numbeiiretiors participatini
in a conference in which the conditions referreéhtparagraph (1) above are satisfied |
least the number of Directors or members of theniitee of the Board required to forn
quorum; and

(3) a meeting held in this way is emed to take place at the place where
largest group of participating Directors, or as thee may be, members of the committe
the Board are assembled or, if no such group wilyeiaentifiable, at the place from whe
the chairman of the meeting participates.

11€. Any Director or the Secretary or any person appointgedhe Board for th
purpose shall have power to authenticate any doctareffecting the constitution of t
Company and any resolution passed by the CompattyedBoard or angommittee of th
Board and any books, records, documents and fiabsteitements relating to the busines
the Company and to certify copies thereof or exdrdéioerefrom as true copies or extra
and where any books, records, documents or finbstgements are elsewhere than a
Office the local manager or other officer of then@gmny having the custody thereof shal
deemed to be the person appointed by the Boarfbeesaid.

117 A document purportingo be a copy of a resolution or an extract from
minutes of a meeting of the Board or of a commitibthe Board which is certified as st
in accordance with the provisions of the last pdewg Article shall be conclusive evider
in favour of all pesons dealing with the Company upon the faith theiteatt such resolutic
has been duly passed or as the case may be thatstnact is a true and accurate recor
a duly constituted meeting of the Board or of thmmittee.

118 The Board shall cause minutes to be entered indokejt for the purpose

(A) all appointments of officers made by the Bo
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(B) the names of the Directors present at each meefirige Board and cany
committee of the Board; and

(C) all resolutions and proceedings at all meetingghef Company and of tl
Board and of committees of the Board.

Any such minutes if purporting to be signed by chairman of the meeting at whi
the proceedings took place or by thHeaicman of the next succeeding meeting sha
evidence of the proceedings.

THE SECRETARY

Qﬁg%ﬂrggsgl 119 Subject to the provisions of the Statutes a Segretaall be appointed by t

of Secretary Board to hold ffice on such terms and for such period as it ndryktfit. Any Secretary s
appointed may at any time be removed from officah®y Board, but without prejudice to
any claim for damages for breach of any contraceo¥ice between him and the Compi
The Board may also appoint from time to time on siechns as it may think fit one or mc
assistant or deputy Secretaries.

AU‘T‘?”‘){ of 120 Anything required or authorised by the Statutesbéo done by or to tt
and depity Secretay may, if the office is vacant or there is for ather reason no Secretary capabl
Secretaries acting, be done by or to any assistant or deputyeay or, if there is nosaistant ¢

deputy Secretary capable of acting, by or to arficaf of the Company authisec
generally or specially in that behalf by the Bogmbvided that any provision of the
Articles or the Statutes requiring or authorisinthimg to be done by or to a Director ¢
the Secretary shall not be satisfied by its beimgedby or to theame person acting both
Director and as, or in place of, the Secretary.

THE SEAL
Sa(ff custod 121 The Board shall provide for the safe custody ofSkal and any Securities S
o alities and neither shall be used withdie general or special authority of the Board ora
for affixing committee of the Board authorised by the Boardhiat tehalf and every instrument
Seal which any such Seal (subject to the provisions dfees to certificates for shares
debentures) is affixed shdle signed by a Director and shall be countersidned secon
Director or the Secretary or some other person autliorised by the Board.
RESERVES
Power t 122 The Board may, before recommending any dividencetivdr prefeential ol

carry profits

{0 reserve otherwise, carry to reserve out of the profitstif Company such sums as it thinks pr

as a reserve or reserves which shall, at the disaref the Board, be applicable for ¢
purpose to which the profits of the Company mayphkaperly aplied, and pending su
application may, at the like discretion, eitheremployed in the business of the Comg
or be invested in such investments (other thaneshaf the Company, or of its holdi
company, if any) as the Board may from time to tifiek fit. The Board may also witha
placing the same to reserve carry forward any rafihich it may think prudent not
divide.

DIVIDENDS
Declaratiol 123 The profits of the Company available for dividenddadetermined to t

of dividends distributed shall be applied in the payment of dividermlthe members in accordance v
their respective rights and priorities. The Compamygeneral meeting may by ordini
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resolution declare dividends accordin

124 (1) In respect of any dividendeclared or sanctioned by the Board
proposed to be declared or sanctioned by the Coynipageneral meeting the Board n
determine and announce, prior to or contemporameeith the declaration or sanction
the dividend in question (and provided ttlrlequate undistributed profits or reserves
available for the purpose):

() thatmembers will be entitled to elect to receive imlad such dividend (or su
part thereof as the Board may think fit) an allottnef shaes credited as full
paid. In any such case the following provisiondisiaply:

(@) the basis of allotment shall be determined by thar

(b) the Board, after determining the basis of allotmshgll give notice i
writing to the members ohe right of election accorded to them ani
the record date related thereto and shall send writlfollowing suct
notice forms of election specifying the procedwéé followed and tr
place at which and the latest date and time by hwidaly complete
forms of election must be lodged in order to bedtfe;

(c) the right of election accorded to members as afidamay be exercist
in whole or in part; and

(d) the dividend (or that part of the dividend in respef which a right o
election as been accorded) shall not be payable on shamespect o
which the share election has been duly exercistée (lected shares
and in lieu thereof additional shares shall bett@tbcredited as fully pa
to the holders of the elected shares anlibsis of allotment determin
as aforesaid and for such purpose the Board shpiladise and apply o
of any sum standing to the credit of any of the @any's reserv
accounts or to the credit of the statement of cefmgnsive income or a
sum othewise available for distribution and not required faying the
fixed dividends on any shares entitled to fixedigmential dividends wit
or without further participation in profits as tB®ard may determine
sum equal to the aggregate value of shares tdditedl on such basis and
apply the same in paying up in full the appropriatenber of shares to
allotted and distribution to and amongst the hdderthe elected shat
on such basis; or

(i)  that members will receive in lieu of such dend (or such part thereof as
Board may think fit) an allotment of shares credliges fully paid provided th
members are at the same time accorded the rigliettt to receive sur
dividend (or part thereof as the case may be) &h da lieu of sub allotment
In any such case, the following provisions shafilgp

(@) the provisions set out in s-paragraphs (a), (b) and (c) of paragrap
above;

(b) such dividend (or the relevant part thereof asesfmid) shall not t
payable on shasein respect of which the cash election has non loley
exercised (“the noedected shares”) and in lieu thereof shares sha
allotted credited as fully paid to the holders lud honelected shares «
the basis of allotment determined as aforesad for such purpose tl
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Board shall capitalise and apply out of any sumditay to the credit ¢
any of the Company’s reserve accounts or to thditcoé the statemel
of comprehensive income or any sum otherwise aailfor distributior
and not equired for paying the fixed dividends on any skastitled t¢
fixed preferential dividends with or without furthearticipation ir
profits as the Board may determine a sum equdld@ggregate value
shares to be allotted on such basis and applgdime in paying up in fi
the appropriate number of shares to be allotted disttibution to an
amongst the holders of the non-elected sharesanlmsis.

(2) The shares allotted pursuant to the provisions ashgraph (1) abo
shall rank pd passu in all respects with the fully paid shattesn in issue save only
regards participation in the relevant dividenddjeare or cash election in lieu).

(3) The Board may do all acts and things considereésszey or expedie
to give effet to any capitalisation pursuant to the provisiohgaragraph (1) above, w
full power to the Board to make such provisionsitathinks fit in the case of shar
becoming distributable in fractions (including pigKiens whereby, in whole or in pe
fractional entittements are aggregated and soldthedet proceeds distributed to th
entitled, or are disregarded or rounded up or downvhereby the benefit of fractior
entitlements accrues to the Company rather thale¢omembers concerned). TBeard
may authorise any person to enter into, on beHadfllanembers interested, an agreen
with the Company providing for such capitalisatemd matters incidental thereto and
agreement made pursuant to such authority shaffbetive and binding on all concerned.

(4) The Board may on any occasion determine that rightdection unde
paragraph (1) (i) of this Article and the allotmeftshares under paragraph (1) (ii) of
Article shall not be made available or made to ammbers wh registered addresses
any territory where in the absence of a registrasimtement or other special formalities
circulation of an offer of such rights of electionthe allotment of shares would or migh
unlawful, and in such event the preians aforesaid shall be read and construed sutgj
such determination.

125 No dividend shall be payable except out of the iwadf the Company or
excess of the amount recommended by the Board.

126 Subject to the rights of persons (if any) entitedshares with special rights
to dividend, all dividends shall be declared ani gecording to the amounts paid up
the shares in regpt whereof the dividend is paid, but no amountipg on a share
advance of calls shall be treated for the purpo$disis Article as paid up on the share.
dividends shall be apportioned and paid pro ratoraing to the amounts paid up on
shares during any portion or portions of the peiindespect of which the dividend is p
except that if any share is issued on terms progithat it shall rank for dividend as if pi
up (in whole or in part) as from a particular datech share shallank for dividenc
accordingly.

127 The Board may if it thinks fit from time to time ypdo the members su
interim dividends as appear to the Board to befiedtby the profits of the Company. If
any time the share capital dfet Company is divided into different classes thaanay
pay such interim dividends, in respect of thosaeshin the capital of the Company wh
confer on the holders thereof deferred or-preferential rights as well as in respec
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those sharewhich confer on the holders thereof preferentights with regard to dividen
and provided that the Board atisna fide it shall not incur any responsibilitythe@ holder:
of shares conferring any preference for any danitagey suffer by reason oh¢ paymer
of any interim dividend on any shares having defwr nonpreferential rights. The Boa
may also pay half-yearly or at other suitable weés to be settled by #&ny dividend whicl
may be payable at a fixed rate if it is of the dginthat the profits justify the payment.

128 The Board may deduct from any dividend or other eysnpayable to ar
member on or in respect of a share all sums of m@hany) immediately payable by hi
to the Company on account of calls or otherwiseciation to the shares of the Compi
held by him.

129 All dividends unclaimed for one year after havingebh declared may |
invested or otherwise made use of by the Boardther benefit of the Company ur
claimed. If any dividend shall have remained unclainmmdat least six years after the se
became payable the Board may forfeit the same fidsaich forfeiture no member or otl
person shall have any right to or claim in respécduch dividend. No diviehd shall bee
interest against the Company.

130 Any one of two or more joint holders may give efted receipts for an
dividends or other moneys payable or property ibistable in respect of the shares helc
such joint holders.

131 Any dividend, interest or other sum payable in dasthe holder of shares m
be paid by cheque or warrant sent through the qddtessed to the holder at his regist
address or, in the case of joint holders, addressdide holder whose name stands firs
the Register in respect of the shares at his e¥gidtaddress as appearing in the Regis!
addressed to such person and at such address lsldlee or joint holders may in writir
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direct. Every such cheque or warrant shall, urtles$older or joint holders otherwise direct

in writing, be made payable to the order of the holder othéncase of joint holders, to 1
order of the holder whose name stands first inRRgister in respect of such shares,
shall ke sent at his or their risk and payment of the okear warrant by the bank on wh
it is drawn shall constitute a good discharge e&Gompany.

132 Any general meeting declaring a dividend may digsotment of such divider
wholly or in part by the distribution of specific assetsd in particular of paid up shares
debentures of any other company, or in any oneareraf such ways, and the Board s
give effect to such resolution, and where any clittiy arises in regaratthe distribution i
may settle the same as it thinks expedient, ammhiticular may issue fractional certifica
and may fix the value for distribution of such dfiecassets or any part thereof and r
determine that cash payments shall be madeytereembers upon the footing of the valut
fixed in order to adjust the rights of all partiesyd may vest any such specific asse
trustees upon such trusts for the persons entitletde dividend as may seem expediel
the Board.

CAPITALISATION OF RESERVES

133 The Company may by ordinary resolution upon theomauwendation of th
Board, resolve that it is desirable to capitalisyy gart of the amount for the tir
being standing to the credit of any of the Compsamg®rve accounts or to the credit of
statement of comprehensive income or otherwisdablaifor distribution and not requir
for paying the fixed dividends on any shares exttitio fixed preferential dividends with
without further participation irprofits and that the Board be accordingly authariaac
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directed to appropriate the profits or sum so resblto be capitalised as capital to
members in the proportion in which such profitsom would have been divisible angsh
them had the same been applied or been applicalpaying dividends on the shares t
by them on such date as shall be fixed by or iro@tance with such resolution, anc
apply such profits or sum on their behalf, eitlmeoi towards paying ugé amounts, if an
for the time being unpaid on any shares or debestheld by such members respecti
or in the paying up in full of shares or debentuofsthe Company, such shares
debentures to be allotted and distributed, creditedully pad up, to and among su
members in the proportion aforesaid, or partlyne way and partly in the other.

134 Whenever such a resolution as aforesaid shall baga passed the Board s
make all appropriations and apgations of the undivided profits or sum resolvedbt
capitalised thereby, and all allotments and issididally paid shares or debentures, if €
and generally shall do all acts and things requicedive effect thereto with full power
the Board tomake such provision by the issue of fractionalifiestes or by payment
cash or otherwise as it thinks fit for the cassludres or debentures becoming distribut
in fractions and also to authorise any person tereon behalf of all members éted
thereto into an agreement with the Company progidfor the allotment to the
respectively, credited as fully paid up, of anyrelato which they may be entitled as
result of such capitalisation, and any agreememtenuader such authority shbe effective
and binding upon all such members.

ACCOUNTS

135 The Board shall cause proper accounting recortie tept with respect:

(A) all sums of money received and expended by the @aynpnd the mattern
respect of which the receipt and expenditure tplase;

(B) all sales and purchases of goods by the Compad
(C) the assets and liabilities of the Compi

Proper records shall not be deemed to be kepeitthre not kept such acccing
records as are necessary to give a true and faiv of the state of the Company’s affi
and to explain its transactions.

136 The accounting records shall be kept at the Officesubject to the provisio
of the Statutes at such other place as the Boardthivdl fit, and shall at all times be of
to the inspection of the officers of the Company tm member (not being such an offic
shall have any right to inspect any book, accogntecord or documerdf the Company
except as conferred by the Statutes, or autholigetle Board or by an ordinary resolut
of the Company.

137 The Board shall from time to time, in accordancth the provisions of tr

Statutes, cause to be prepared and to be laidebtferCompany in general meeting a ¢
of the reporting documents.

138 The auditor’s report shall be read before the Campa general meeting al
shall be open to inspection as required by theufatst
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139 (A) Subject to Article 139(B), a copy of the reportihgcuments or a copy
the summary financial report, shall, not less th@enty-one clear days before the anr
general meeting, be deliverer sent by post to the registered address ofyewmember an
holder of debentures of the Company, to the awglitand to every other person whc
entitled to receive notices of meeting of the Comypander the provisions of the Statute
these Artites and the required number of copies of each edehldocuments shall at
same time be forwarded to every stock exchange liohwall or any of the shares of 1
Company have been admitted for listing.

(B) Where a member or debenture holder of the Compagyih accordanc
with the Statutes and any rules prescribed by algyant stock exchange from time to til
consentedor is deemed to have consented (if and to the extech deemed consent
provided for by the Statutes and the Listing Rutesfreat the publication of the reporti
documents and/or the summary financial report @nQGlempany’s website as discharc
the Company’s obligation under the Companies Ordieato send a copy of the refiog
documents and/or the summary financial report, tsahject to compliance with t
publication and notification requirements of thet8tes and any rules prescribed by
relevant stock exchange from time to time, pubilicaby the Company on theéompany's
website of the reporting documents and/or the sumfii@ancial report at least twentgne
clear days before the date of the annual generatingeshall, in relation to each st
member or debenture holder of the Company, be déemealischargehe Company’
obligations under Article 139(A).

(C) For the purpose of this Article, “reporting docurt#nand “summar
financial report” shall have the meaning ascriliethem in the Companies Ordinance.

140 Every financial statement of the Erd when audited and approved by an an
general meeting shall be conclusive except as dsgany error discovered therein wit
three months next after the approval thereof. Wixenany such error is discovered wit
that period the financial statemteshall forthwith be corrected and thenceforthlisha
conclusive.

AUDIT

141 Auditors shall be appointed and their duties regalan accordance with tl
Statutes.

NOTICES

142 A notice, document or other information(including any “corporate
communication” within the meaning ascribed thergtder the Listing Ruleshay be serve
on or delivered to any member by the Company eipieesonally or by sending it throu
the post in a prepaiénvelope addressed to such member at his registetdcbss ¢
appearing in the Register or by leaving it at tddress addressed to the member or b
other means authorised in writing by the memberceomred or (if the Listing Rules and
Statutespermit) by advertisement in accordance with thevisions of Article 146 herec
Without limiting the generality of the foregoing thsubject to the Statutes and any r
prescribed by any relevant stock exchange from tingme, a notice, document other
information may be served on or delivered to anyniver by the Company by electro
means to such address as may from time to timeitb@rsed by the member concerne:

Delivery

of reports and
reporting
documents

Approval

of financial
statements
conclusive

Auditors

Notices et

by publishing it on the Company’s website and ot the member concerned, in such

manner as he may from time to time authorise, ithrets been so published.
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143 Unless otherwise specified in the Statutes andLteing Rules, all notice:
documents or other information requiredie given to the members shall, with respe
any share to which persons are jointly entitledghen to whichever of such person:
named first in the Register in respect of the jtiakding and notices, documents or o
information so given shall be sufficient noticescdments or other informaticio all the
joint holders.

144 A member shall be entitled to have notices, documen other informatio
served on him at any address within Hétang or elsewhere. Any member described ir
Register by an address outside Hong Kong may hgenat writing require the Company
register an address within Hong Kong which, for pepose of the service of notices, s
be deemed to be his regisd address. As regards those members who havegistere:
address, a notice displayed in the Office shaltibemed to be well served on them ai
expiration of twenty-four hours from the time wheshall have been first so displayed.

145 Any notice, document or other information, if ségtpost, shall be deemed
have been served or delivered on the second bgsites after the day on which 1
envelope containing the same is put into a posteofsituated witm Hong Kong; ir
proving such service it shall be sufficient to mrahat the envelope containing the not
document or otheinformation was properly addressed and put intd quast office and
certificate in writing signed by the Secretary dhey dficer of the Company that tl
envelope containing the notice, document or othfarimation was so addressed and
into the post office shall be conclusive evidenoerg¢of. Any notice, document or ot
information not sent by post but left by the Canp at a registered address shall be de:
to have been served or delivered at the time it seakeft. Any notice, document or otl
information, if sent by electronic means, othernthay making it available on tl
Company’s website, shall be deemed to have beamn dgorty-eighthours following thi
time the electronic communication was sent by obehalf of the Company. Any notic
document or other information published on the Canys website shall be deemec
have been served or delivered forty-eitpaturs from the later of (i) the time that si
notice, document or other information is first madailable on the Company's webs
and (ii) the time that a member is notified of gresence of such notice, document or ¢
information on the Copany’s website. Any notice, document or other infation serve
or delivered by the Company by any other meansoaisdtd in writing by the memb
concerned shall be deemed to have been servediviardd when the Company has cari
out the action it has been authorised to takehiat purpose.

146 Any notice required to be or which may be givendayvertisement shall |
published in the newspaper as defined in the IgsRules and the Statutes and shal
deemed to have been served on the day on whicdtrertisement first so appears.

147 Any notice, document or other information serveddetivered pursuant
these Articles shall, if such member be then demkaand whether or notdhCompany he
notice of his death, be deemed to have been dulgd®n his legal representative.

148 Every person who, by operation of law, transfeansmission, or other mee
whatsoever, shall become entitled to any stedrall be bound by every notice, documer
other information in respect of such share, whigtior to his name and address be
entered in the Register as the registered holdsud share, shall have been duly give
the person from whom he derives the title to sunares
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WINDING UP

149 If the Company shall be wound up the liquidator maith the sanction of
special resolution of the Company and with any oenction required by the Statu
divide amongst the members in specie adkihe whole or any part of the assets of
Company (whether they shall consist of propertthefsame kind or not) and may, for s
purpose set such value as he deems fair upon amenty to be divided as aforesaid :
may determine how such division shall be carriedasubetweeithe members or differe
classes of members. The liquidator may, with tke danctionyest the whole or any part
such assets in trustees upon such trusts for tefibef the contributories as the liquida
with the like sanction, shall think fit, but so thatmember shall be compelled to accept
shares or other securities whereon there is ahyitia

INDEMNITY AND INSURANCE

150 Subject to the provisions of the Statutes, everse®or or other officer ¢
auditor for the time being of the Company shallib@emnified out of the assets of
Company against all costs, charges, expensesslassdabilities which he may sustain
incur in or about the execution of his office onexntwise in relation thereto.

151 To the extent permitted by the Statutes, the Compamay purchase al

maintain for any Director rodirector of a company which is an associate ef @ompan
insurance against any liability.
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Names, Addresses and Descriptions of Subscribers

Number of Shares
taken by each
Subscriber

(In Words)

For and on behalf of

SHL SERVICES LIMITED
M.H. Hoddinott

Director

1001-1002 Swire House
Chater Road, Central
Hong Kong

Limited Company

For and on behalf of

LIMATOR NOMINEES LIMITED
M. Walter

Director

1001-1002 Swire House

Chater Road, Central

Hong Kong

Limited Company

One

One

Total Number of Shares Taken . . .

Two

Dated the 13th day of July, 1983.
Witness to the above signatures:

.M. Devereux
1001-1002 Swire House
Chater Road, Central
Hong Kong

Solicitor
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