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MEMORANDUM

AND

NEW ARTICLES OF ASSOCIATION

OF

KECK SENG INVESTMENTS (HONG KONG) LIMITED

(BRI E (FHE)ARAE])

Incorporated the 30th day of January 1973

(re-printed on the 29th day of June 2006)



THE COMPANIES ORDINANCE (CHAPTER 32)
SPECIAL RESOLUTION
OF
SANDRA SHIPPING CORPORATION LIMITED
(BERIWAARAE)
Passed on 8th March, 1984.
At an Extraordinary General Meeting of the aboveadn@ompany duly convened and held at

Room 2201, Wing On Centre, 111 Connaught Road @Enkong Kong on Thursday, 8th
March, 1984 at 10.00 a.m., the following resolutieas duly passed as a Special Resolution:

SPECIAL RESOLUTION

THAT, with the consent of the Registrar of Companiés, name of the Company be changed
to “Keck Seng Investments (Hong Kong) Limite@t %4 (& ) AR A E)"

Sgd. Harry Y.T. Ho
Chairman

M&A060629.doc



[COPY]

No. 31754

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Whereas SANDRA SHIPPING CORPORATION LIMITED{# X g fifs A PE /A &) ) was

incorporated in Hong Kong as a limited company unttee Companies Ordinance on the
Thirtieth day of January, 1973;

And whereas by special resolution of the Compang waith the approval of the Registrar of
Companies, it has changed its name;

Now therefore | hereby certify that the Companyai$imited company incorporated under the
name of KECK SENG INVESTMENTS (HONG KONG) LIMITED¥ S E (F#) AIEA

H]).

Given under my hand this Twenty-third day of Ma@he Thousand Nine Hundred and Eighty-
four.

(Sd.) J. Almeida

for Registrar of Companies,
Hong Kong
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[COPY]

CERTIFICATE OF INCORPORATION

| HEREBY CERTIFY THAT

SANDRA SHIPPING CORPORATION LIMITED

(EXRERMARAE)

is this day incorporated in Hong Kong under the @ames Ordinance, and that this company

is limited.

GIVEN under my hand this Thirtieth day of January Oneoddand Nine Hundred and

Seventy-three.

(Sd.) SHAM FAI

for Registrar of Companies,
Hong Kong
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THE COMPANIES ORDINANCE, (Chapter 32)

Company Limited by Shares
MEMORANDUM OF ASSOCIATION
OF

KECK SENG INVESTMENTS (HONG KONG) LIMITED
(BB EB)FRAH)

1. The name of the Company is “KECK SENG INVESTMENTBONG KONG) LIMITED (%
RIEE (BB RIRA )"

2. The Registered Office of the Company shall be s#uathe Colony of Hong Kong.

3. The objects for which the Company is established-ar

(a)

(b)

(c)

(d)

(e)

(f)

To act as a holding company and for that purposectpuire and hold either in the name
of the Company or in that of any nominee sharesckst, debentures, debenture stock,
bonds, obligations, and securities issued or guaeghby any company, corporation or
other undertaking wheresoever constituted or cagyon business, and debentures,
debenture stock, bonds, obligations and securitissyed or guaranteed by any
government sovereign ruler, commissioners, publadyb or authority, supreme,
municipal, local or otherwise in any part of therlgo

(i) To carry on, whether in Hong Kong or anywhelgedn the world, all or any of the
business usually carried on by land investmentd ldavelopment and real estate
companies in all their branches;

(i) To acquire and exploit lands, mines and maheights and to acquire, explore for and
exploit any natural resources and to carry on argiress involving the ownership or
possession of land or other immovable propertyuilidings or structures thereon and
to construct, erect, instal, enlarge, alter andnta& buildings, plant and machinery,
and to carry on business as builders, contractateagineers.

To acquire and assume for any estate or interest@rtake options over any property,
real or personal, and rights of any kind and theletor any part of the undertaking,
assets and liabilities of any person.

To manufacture, process, import, export, deal id store any goods and other things
and to carry on the business of manufacturers, ggsmrs, importers, exporters and
storers of and dealers in any goods and other shing

To provide services of all descriptions and to gam business as advisers, consultants,
brokers and agents of any kind.

To render advisory, investigatory, supervisory, agarial, technical, cultural, artistic,
entertainment, educational, business, investmemsutancy and other facilities or
services of every kind and description and to camyany business involving any such
provision.
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() To hold in trust as trustee or nominees of any gergompany, corporation, or any
charitable or other institution in any part of twerld and whether incorporated or not
and to manage, deal with and turn to account, @ay and personal property of any
kind, and in particular, shares, personal propestgcks, debentures, debenture stock,
notes, securities, options, policies, book debtajnts and choses-in-action, lands,
buildings, hereditaments, business concerns ancertaidngs, mortgages, charges,
annuities, patents, licences, and any intereshinraal or personal property, and any
claims against such property or against any perfson,or corporation.

(h) To lend money and grant or provide credit and fmalhaccommodation, to any person.

(i) To invest money of the Company in any investments @ hold, sell or otherwise deal
with such investments.

() To enter into any arrangements with any governn@nauthority or person and to
obtain from any such government or authority orsparany legislation, orders, rights,
privileges, franchises and concessions and to cauty exercise and comply with the
same.

(k) To borrow and raise money and accept money on defbad not carry on the business
of banking as defined under the Banking Ordinareo®) to secure or discharge any
debt or obligation in any manner and in particulithout prejudice to the generality
of the foregoing) by mortgages of or charges uplbmraany part of the undertaking,
property and assets (present and future) and wtcalipital of the Company or by the
creation and issue of securities.

(D  To enter into any guarantee, contract of indemoitysuretyship (other than fire, life
and marine insurance) and in particular (withougjypdice to the generality of the
foregoing) to guarantee, support or secure, witlwidhout consideration, whether by
personal obligation or by mortgaging or chargingal any part of the undertaking,
property and assets (present and future) and wicadpital of the Company or by both
such methods or in any other manner, the performaot any obligations or
commitments of, and the repayment or payment ofpttiecipal amounts of and any
premiums interest dividends and other moneys payaisl or in respect of any
securities or liabilities of, any person includifgithout prejudice to the generality of
the foregoing) any company which is for the timdnigea subsidiary or a holding
company of the Company or another subsidiary obldihg company of the Company
or otherwise associated with the Company.

(m) To amalgamate or enter into partnership or anyipstiaring arrangement with, and to
co-operate or participate in any way with, and sts@i subsidise any person.

(n) To accept, draw, make, create, issue, executepuidcendorse, negotiate and deal in
bills of exchange, promissory notes, and otherrimsénts and securities, whether
negotiable or otherwise.

(o) To apply for and take out, purchase or otherwisguae any trade and service marks
and names, designs, patents, patent rights, inruentnd secret processes and to carry
on the business of an inventor, designer or rekearganisation.

(p) To sell, exchange, mortgage, charge, let on rdraresof profit, royalty or otherwise,
grant licences, easements, options servitudes #mt oights over, and in any other
manner deal with, or dispose of, all or any parthef undertaking, property and assets
(present and future) of the Company for any comsitien and in particular (without
prejudice to the generality of the foregoing) foyaecurities.
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(9) Toissue and allot securities of the Company fahcar in payment or part payment for
any real or personal property purchased or othenaquired by the Company or any
services rendered to the Company or as securitarigrobligation or amount (even if
less than the nominal amount of such securitie$proany other purpose.

(r) To give any remuneration or other compensationewrard for services rendered or to
be rendered in placing or procuring subscriptiofso otherwise assisting in the issue
of, any securities of the Company or in or abowet tbrmation of the Company or the
conduct or course of its business, and to estallighromote, or concur or participate
in establishing or promoting, any company, fund toust and to subscribe for,
underwrite, purchase or otherwise acquire secusriokany company, fund or trust
and to carry on the business of company, fund,ttiars business promoters or
managers and of underwriters or dealers in seestitand to act as director of and as
secretary, manager, registrar or transfer agenfafor other company and to act as
trustees of any kind and to undertake and exeaudrast.

(s) To pay all the costs, charges and expenses praiyirand incidental to the
promotion, formation, establishment and incorpamatiof the Company, and to
procure the registration or incorporation of then@pany in or under the laws of any
place outside the Colony of Hong Kong.

(t) To grant pensions, annuities or other allowancesluding allowances on death, to
any directors, officers or employees or former dioes, officers or employees of the
Company or any company which at any time is or wasubsidiary or a holding
company of the Company or another subsidiary of addihg company of the
Company or otherwise associated with the Companyoforany predecessor in
business of any of them, and to the relations, eotians or dependants of any such
persons, and to other persons whose service oicesrhave directly or indirectly
been of benefit to the Company or who the Compamsiters have any moral claim
on the Company or to their relations, connectionsi@pendants, and to establish or
support any associations, institutions, clubs, sthiobuilding and housing schemes,
funds and trusts, and to make payments towardsranses or other arrangements
likely to benefit any such persons or otherwiseaatbe the interests of the Company
or of its Members, and to subscribe, guaranteeagr mponey for any purpose likely,
directly or indirectly, to further the interests thfe Company or of its Members or for
any national, charitable, benevolent, educatiosalial, public, general or useful
object.

(u) To cease carrying on or wind up any business oiviactof the Company, and to
cancel any registration of and to wind up or precthlre dissolution of the Company
in any state or territory.

(v) To distribute any of the property of the Companyoai its creditors and Members in
specie or kind.

(w) To do all or any of the things or matters aforedaiéiny part of the world and either
as principals, agents, contractors, trustees oerafise and by or through trustees,
agents or otherwise and either alone or in conjonotith others.

(x) To carry on any other business or activity and dgtlaing of any nature which in the
opinion of the Company is or may be capable of geionveniently carried on or
done in connection with the above, or likely ditgcor indirectly to enhance the
value of or render more profitable all or any paftthe Company’s undertaking
property or assets or otherwise to advance therdate of the Company or of its
Members.
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(y) To do all such other things as in the opinion af @ompany are or may be incidental
or conducive to the attainment of the above objectsny of them.

And it is hereby declared that “company” in thisuese, except where used in reference to
this Company, shall include any partnership or othedy of persons, whether incorporated
or not incorporated, and whether formed, incorpestatiomiciled or resident in the Colony of
Hong Kong or elsewhere, “person” shall include aoynpany as well as any other legal or
natural person, “securities” shall include any yulpartly or nil paid share, stock, unit,
debenture, debenture or loan stock, deposit recsiflf note, warrant, coupon, right to
subscribe or convert, or similar right or obligatjdand” and “or” shall mean “and/or” where
the context so permits, “other” and “otherwise” Iim@t be construe@jusdem generis where

a wider construction is possible, and the objepecHied in the different paragraphs of this
clause shall not, except where the context expressirequires, be in any way limited or
restricted by reference to or inference from threnteof any other paragraph or the name of
the Company, but may be carried out in as full amgple a manner and shall be construed in
as wide a sense as if each of the said paragrafheed the objects of a separate, distinct and
independent company.

4. The liability of the members of the Company is lied.

5. The Capital of the Company is Five Hundred Millidollars, Hong Kong Currency
(HK$500,000,000.00) divided into 500,000,000 share®ne Hong Kong Dollar (HK$1.00)
each* with power for the Company to increase orucedthe said capital, and to issue any

part of its capital, original or increased, with without any preference, priority, or special
privilege, or subject to any postponement of rigbtsto any conditions or restrictions.

*asamended by ordinary resolution passed on 28 October 1999
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We, the several persons, whose names, addressedeandptions are hereto subscribed, are
desirous of being formed into a Company in purseasicthis Memorandum of Association, and

we respectively agree to take the number of sharélse capital of the Company set opposite to
our respective names:

Number of Shares

Names, Addresses and Descriptions of Subscribers taken by each
Subscriber
(Sd.) JAMES TAI HSIN CHIEN 2,000

Flat C-1, 12th Flool

Villa Monte Rosa, Stubbs Ro
Hong Kong

Engineer.

(Sd.) WILLIAM HSU 2,000

Flat H, 3rd Flool
27 Babington Pat
Hong Kong,
Banker.

Total Number of Shares Taken ........... 4,000

Dated the 15th day of January, 1973.

WITNESS to the above signatures: -
(Sd.) PETER P. F. CHAN

Public Accountant,
HONG KONG.
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THE COMPANIES ORDINANCE (Chapter 32)

Company Limited by Shares

NEW ARTICLES OF ASSOCIATION

(re-printed on 29th June 2006)
OF

KECK SENG INVESTMENTS (HONG KONG) LIMITED

(AR ILE (FR)BRAH)

Table A
1. The regulations contained in Table A in the tF8shedule to the Comp;;mie@thelr i
Ordinance shall not apply to the Company. e

Interpretation

2. The marginal notes to these Articles shall fifetca their interpretation and in'nterpretation.
the interpretation of these Articles, unless theresomething in the subject or
context inconsistent therewith :

“Hong Kong” shall mean Hong Kong and its dependks)c Hong Kong.

“the  Company” or “this Company” shall mean KECK Mg the Company.
INVESTMENTS (HONG KONG) LIMITED (5% & (& A AR A E);

“the Companies Ordinance” or “the Ordinance” sha#an the Companiesgogﬁpa”ies
Ordinance (Chapter 32 of the laws of Hong Kong) amy amendments, s oarance.
thereto or re-enactment thereof for the time b&nfprce and includes every

other ordinance incorporated therewith or substituherefor;

“these Articles” or “these presents” shall meam thresent Articles of:ﬂese‘\ftic'ei-
Association and all supplementary, amended or Butest articles for the ""o>° Presems:
time being in force;

“capital” shall mean the share capital from tirngite of the Company; capital.

“share” shall mean share in the capital of the @amy and includes stockshares.
except where a distinction between stock and shsaegressed or implied;

“shareholders” or “members” shall mean the dubjiseered holders from timeShaf%hO'defs-
to time of the shares in the capital of the Company MEmbers.

“the register” shall mean the register of memherbe kept pursuant to thehe register.
provisions of the Companies Ordinance;
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“Directors” or “Board” shall mean the Directorsofn time to time of the Difec(;OfS-
Company or (as the context may require) the mgjofiDirectors present and” o -
voting at a meeting of Directors;

“Secretary” shall mean the person or corporatian fhe time being Secretary.
performing the duties of that office;

“Auditors” shall mean the persons for the timeniggperforming the duties ofAuditors.
that office;

“the Chairman” shall mean the Chairman presidingany meeting of Chairman.
members or of the Board of Directors;

“seal” shall mean the common seal from time toetiaf the Company andseal
includes, unless the context otherwise requirey, @ficial seal that the
Company may have as permitted by these Articlegta®rdinance;

“dividend” shall include bonus; dividend.
“dollars” shall mean dollars legally current in ikgpKong; dollars.
“month” shall mean a calendar month; months.

“writing” or “printing” shall include writing, pniting, lithography, writing.
photography, typewriting and every other mode gfresenting words or”"™"¢
figures in a visible form;

words denoting the singular shall include the glland words denoting theSilngul'ar and
plural shall include the singular; Pure

words importing any gender shall include everydggnand gender.
words importing persons shall include companiesamporations. persons.
companies.
Subject as aforesaid, any words defined in theimarte shall, if not W%f_ds in .
inconsistent with the subject and/or context, libarsame meaning in thesgea, coag
Avrticles. meaning in
Articles.

Share Capital and Modification of Rights

3. The capital of the Company at the date of retg these Articles is Capital.
(amended by

HK$500,000,000.00 divided into 500,000,000 shafesk$1.00 each. ordirary

resolution
passed on 28
October 1999)

4. (A) Without prejudice to any special rights pomsly conferred on the!ssue of shares.

holders of existing shares, any share may be issitedsuch preferred,

deferred or other special rights, or such restnj whether in regard to

dividend, voting, return of share capital or othisey as the Company

may from time to time by ordinary resolution detaren (or, in the

absence of any such determination, as the Direatassdetermine) and

any preference share may, with the sanction ofegigpresolution, be

issued on the terms that it is, or at the optiothefCompany is liable, to

be redeemed.
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(B) The Directors may issue warrants to subsdidbeany class of shares or
securities of the Company on such terms as theyfroay time to time
determine. Where share warrants are issued to rhearenew warrant
shall be issued to replace one that has been mbstsithe Directors are
satisfied beyond reasonable doubt that the origiaal been destroyed
and have received an indemnity in satisfactory ferith regard to the
issue of any new such warrant.

5. If at any time the capital is divided into difé@t classes of shares, the right®w rights of
attached to any class (unless otherwise providethéyterms of issue of the s " e
shares of that class) may, subject to the prowsioh the Companies
Ordinance, be varied with the consent in writingtioé holders of three-
fourths in nominal value of the issued shares af thass or with the sanction
of a special resolution passed at a separate danesding of the holders of
the shares of that class. To every such separaggajeneeting the provisions
of these Articles relating to general meetings|ghatatis mutandis apply, but
so that the necessary quorum shall be two persongaat holding or
representing by proxy at least one-third in nomwelle of the issued shares
of that class, and at an adjourned meeting onespduslding shares of that
class or his proxy, and that any holder of shaféhenclass present in person

or by proxy may demand a poll.
Shares and I ncrease of Capital

6. (A) The Company may exercise any powers condeore the Company orPurchase of
permitted by or not prohibited by or not inconsisteith the Companies pumsered by
Ordinance or any other applicable ordinance, statudde or regulationspecial
from time to time to acquire all or any of its skgof any class in thefesolution
capital of the Company including any redeemableresh@ar to give ﬁﬁﬁzeg’ogﬂfﬁ
directly or indirectly, by means of a loan, guaemmtthe provision of
security or otherwise, financial assistance for phepose of or in
connection with a purchase made or to be made Byparson of any
shares in the Company and in the event that thep@oynis proposing
to acquire any of its shares, neither the Compamythee Directors shall
be required to select the shares to be acquiredbigt or in any other
particular manner as between the holders of sladrdse same class or
as between them and the holders of shares of dmr alass or in
accordance with the rights as to dividends or ehgibnferred by any
class of shares provided always that any such sitigui or financial
assistance shall only be made or given in accoedanih any relevant
rules or regulations issued by The Stock Exchangédang Kong
Limited, the Securities & Futures Commission or atiier relevant
regulatory authorities from time to time. For fhepose of this Article,

“shares” includes shares, warrants and any othaiuriies convertible
into shares or which carry a right to subscribg@urchase shares in the
Company which are issued from time to time by tleenany.

(B) Where the Company purchases for redemptioreceemable share (inserted by
purchases not made through the market or by tesidd be limited to a Jreo -
maximum price as may from time to time be deterihir®y the passedon 26
Company in general meeting, either generally ohwégard to specific June 2004)
purchases. If purchases are by tender, tenderk shalvailable to all

members alike.
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7. The Company in general meeting may from timéirt®, whether or not all Powerto
the shares for the time being authorised shall bees issued and whether gfease captal
not all the shares for the time being issued diele been fully paid up, by
ordinary resolution increase its share capital iy ¢reation of new shares,
such new capital to be of such amount and to bieletivinto shares of such

respective amounts as the resolution shall prescrib

8. Any new shares shall be issued upon such temthg@nditions and with suchOn what
. .. . . conditions new
rights and privileges annexed thereto as the geneating resolving UpoN ¢,ares may be
the creation thereof shall direct, and if no dittbe given, subject to thessued.
provisions of the Companies Ordinance and of thetieles, as the Directors(modfied by
shall determine; and in particular such shares Imgaigsued with a preferentiaffsomon
or qualified right to dividends and in the distrilmm of assets of the Companyassed on 26
and with a special or without any right of votingVhere the capital of the’u"®2904)
Company includes shares which do not carry votights, the words “non-
voting” must appear in the designation of such ehakWhere the equity
capital includes shares with different voting righthe designation of each
class of shares, other than those with the mosiufable voting rights, must
include the words “restricted voting” or “limiteabting”.

9. The Company may by ordinary resolution, befbeeissue of any new sharegYhen to be

make any provisions as to the issue and allotmérguoch shares, but gy
default of any such determination or so far assdm@e shall not extend, suchembers.
shares may be dealt with as if they formed pathefcapital of the Company

existing prior to the issue of the same.

10. Except so far as otherwise provided by the itiomd of issue or by theseNew sharesto
Articles, any capital raised by the creation of rehares shall be treated as [figin sanial

it formed part of the original capital of the Comgaand such shares shall be

subject to the provisions contained in these Aegsicith reference to the

payment of calls and instalments, transfer andstréssion, forfeiture, lien,

cancellation, surrender, voting and otherwise.

11. Subject to the provisions of the Companies i@mite (and in particularShares atthe
Section 57B thereof) and of these Articles relatmgew shares, all unissued=Po o the

shares in the Company shall be at the dispos&leoBbard, which may allot,

grant options over or otherwise dispose of thesuih persons, at such times

and on such terms as the Board shall in its alesaligtretion think fit, but so

that no shares shall be issued at a discount, eXeegccordance with the

provisions of the Companies Ordinance.

12. The Company may at any time pay a commissiomartg person for Company may
subscribing or agreeing to subscribe (whether akeigl or conditionally) for PoY .
any shares in the Company or procuring or agrewingocure subscriptions
(whether absolute or conditional) for any sharethen Company, but so that
the conditions and requirements of the Companiedin@nce shall be
observed and complied with, and in each case tmemission shall not
exceed ten per cent. of the price at which theeshare issued.

13. If any shares of the Company are issued fopthipose of raising money tgPower to charge
defray the expenses of the construction of any wank buildings or the Goiy
provision of any plant which cannot be made prbfgéafor a lengthened
period, the Company may pay interest on so mudfatfshare capital as is
for the time being paid up for the period and scibje the conditions and
restrictions mentioned in the Companies Ordinaaoé, may charge the sum

so paid by way of interest to capital as part ef tst of construction of the
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works or buildings or the provision of plant.

14. Except as otherwise expressly provided by theseles or as required by lawCompany not to

. . s recognise trusts
or as ordered by a court of competent jurisdiction, person shall bej; espect of

recognised by the Company as holding any share @pgntrust and the shares.

Company shall not be bound by or be compelled ¥ \way to recognise

(even when having notice thereof) any equitablatingent, future or partial

interest in any share or any interest in any foeeti part of a share or any

other rights in respect of any share except anlafgsoight to the entirety

thereof in the registered holder.
Register of Membersand Share Certificates

15. (A) The Directors shall cause to be kept astegiof the members and therghare register.
shall be entered therein the particulars requiredeu the Companies
Ordinance.

(B) Subject to the provisions of the Companiesixdce, if the Directors
consider it necessary or appropriate, the Compaay establish and
maintain a branch register of members at such imtaiutside Hong
Kong as the Directors think fit.

16. Every person whose name is entered as a memhbe register shall beShare
entitied without payment to receive within two misitafter allotment or fragiraq oy
within ten business days after lodgment of trangter within such other special
period as the conditions of issue shall provide certificate for all his shares‘eso'“gOn 04
or, if he shall so request, in a case where thatnadint or transfer is of aS’SﬁZ‘;OSZ)
number of shares in excess of the number for the being forming a stock
exchange board lot, upon payment, in the casetrainafer, of such fee as for
the time being approved by The Stock Exchange afgH¢ong Limited for
every certificate after the first or such lessemsas the Directors shall from
time to time determine, such number of certificates shares in stock
exchange board lots or multiples thereof as he sbqliest and one for the
balance (if any) of the shares in question, pravidhat in respect of a share or
shares held jointly by several persons the Comghall not be bound to issue
a certificate or certificates to each such person, the issue and delivery of a
certificate or certificates to one of several joimilders shall be sufficient

delivery to all such holders.

17. Every certificate for shares or debentureseprasenting any other form ofhare

security of the Company shall be issued undereheaf the Company. Certificates to

18. Every share certificate hereafter issued spatify the number of shares iﬁve{-?-’ ot
respect of which it is issued and the amount paétieon and may otherwisgpecit number

be in such form as the Directors may from timdrteetprescribe. of shares.

19. (A) The Company shall not be bound to registere than four persons agoint holders.
joint holders of any share.

(B) If any share shall stand in the names of twmore persons, the person
first named in the register shall be deemed the bolder thereof as
regards service of notices and, subject to theigians of these Articles,
all or any other matters connected with the Compargept the transfer
of the share.
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20.

21.

22.

23.

24,
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If a share certificate is defaced, lost or mbystd, it may be replaced orReplacement of
. . . . _shares
payment of such fee, if any, not exceeding suchafedor the time being .qpificates.
approved by The Stock Exchange of Hong Kong Limaed on such terms(modified by
and conditions, if any, as to publication of nasicevidence and indemnity, agPecial
. . . resolution
the Directors think fit. passed on 24

June 2006)
Lien

The Company shall have a first and paramoentdin every share (not beingc""lﬁ’a”y’S
a fully paid up share) for all moneys, whether prgly payable or not, called, . oxtends to
or payable at a fixed time in respect of such stard the Company shall alsalividends and
have a first and paramount lien and charge orhalles (other than fully paidPonuses-

up shares) standing registered in the name ofghesinember for all the debts

and liabilities of such member or his estate to@enpany and whether the

same shall have been incurred before or after matiche Company of any
equitable or other interest of any person othem gwech member, and whether

the period for the payment or discharge of the ssimadél have actually arrived

or not, and notwithstanding that the same are jhatits or liabilities of such

member or his estate and any other person, whattmember of the Company

or not. The Company’s lien (if any) on a share Isbglend to all dividends

and bonuses declared in respect thereof. The Dneabay resolve that any

share shall for some specified period be exemptlwloo partially from the

provisions of this Article.

The Company may sell, in such manner as thecfirs think fit, any sharesSale of shares
on which the Company has a lien, but no sale feathade unless some suri et en-
in respect of which the lien exists is presentlygide or the liability or
engagement in respect of which such lien existialsle to be presently
fulfilled or discharged, nor until the expiratiofh fourteen days after a notice
in writing, stating and demanding payment of thenquresently payable or
specifying the liability or engagement and demagdinifiment or discharge
thereof and giving notice of intention to sell iefault, shall have been given
to the registered holder for the time being of shares or the person entitled

by reason of such holder’s death or bankruptchecsshares.

The net proceeds of such sale after the payafehe costs of such sale shafipplication of
. . . . . proceeds of

be applied in or towards payment or satisfactiorthef debt or liability or ¢, sale.

engagement in respect whereof the lien existsasad the same is presently

payable, and any residue shall (subject to a like for debts or liabilities not

presently payable as existed upon the shares forititre sale) be paid to the

person entitled to the shares at the time of the &&@r giving effect to any

such sale, the Directors may authorise some pecstransfer the shares sold

to the purchaser thereof and may enter the purchasame in the register as

holder of the shares, and the purchaser shall aobdund to see to the

application of the purchase money, nor shall his to the shares be affected

by any irregularity or invalidity in the proceedsn reference to the sale.
Call on Shares

The Directors may from time to time make sualscas they may think fit Calls.

. . Instalments.
upon the members in respect of any monies unpatteshares held by them
respectively (whether on account of the nominalieaif the shares or by way
of premiums) and not by the conditions of allotm#r@reof made payable at

fixed times. A call may be made payable eitherrie sum or by instalments.
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25. Fourteen days’ notice at least of any calllsbalgiven specifying the timeNotice of call
and place of payment and to whom such call shatlatie.

26. A copy of the notice referred to in Article 8ball be sent to members in thgopy of notice
. . . . to be sent to
manner in which notices may be sent to membersi®yCompany as herein,empers.

provided.

27. In addition to the giving of notice in accordarwith Article 26, notice of the Notice of call
. L . may be
person appointed to receive payment of every callat the times and places gy erised.

appointed for payment may be given to the membgnsotice to be inserted (substituted by
once in The Hongkong Government Gazette and at iledlse newspapers insPecial

Hong Kong according to the requirements of The IStekchange of Hong LZSS‘;'ES°O”” 20

Kong Limited. May 1991)
28. Every member upon whom a call is made shallthayamount of every callEvery member
. . . liable to pay
so made on him to the person and at the time astiamd place or places ag, 4
the Directors shall appoint. appointed time
and place.

29. A call shall be deemed to have been made airtteewhen the resolution of*when call
. .. deemed to have
the Directors authorising such call was passed. been made.

30. The joint holders of a share shall be sevealyvell as jointly liable for the!—i?*i“ti]tﬁgf
payment of all calls and instalments due in respécsuch share or other®™ "%
moneys due in respect thereof.

31. The Directors may from time to time at thesadetion extend the time fixedBoard may
. extend time
for any call, and may extend such time as regatds any of the members,s,cq for call.
whom from residence outside Hong Kong or other eahe Directors may
deem entitled to any such extension but no memheat be entitled to any

such extension except as a matter of grace andrfavo

32. If the sum payable in respect of any call stalhment be not paid on or beforéterest on
the day appointed for payment thereof, the persquecsons from whom the'"P2@ @l's
sum is due shall pay interest for the same at saighnot exceeding twenty
per cent. per annum as the Board shall fix from dbg appointed for the
payment thereof to the time of the actual paymeut,the Board may waive
payment of such interest wholly or in part.

33. No member shall be entitled to receive anyddind or bonus or to be preserfuspension of
. . rivileges while
and vote (save as proxy for another member) atgemeral meeting, eithery, unpaid.
personally or by proxy, or be reckoned in a quoromto exercise any other
privilege as a member until all calls or instalngeiue from him to the
Company, whether alone or jointly with any otherspm, together with

interest and expenses (if any) shall have been paid

34. On the trial or hearing of any action or othesceedings for the recovery ofvidence in

any money due for any call, it shall be sufficiemprove that the name of th&“"" o ¢al-
member sued is entered in the register as the hadene of the holders, of
the shares in respect of which such debt accrined;the resolution making
the call is duly recorded in the minute book; alat ihotice of such call was
duly given to the member sued, in pursuance oktleticles; and it shall not
be necessary to prove the appointment of the @ireavho made such call,
nor any other matters whatsoever, but the prodhefmatters aforesaid shall

be conclusive evidence of the debt.

35. Any sum which by the terms of allotment of arghis made payable uporgums payable
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allotment or at any fixed date, whether on accadithe nominal value of theon allotment

share and/or by way of premium, shall for all pse® of these Articles be®emed cal
deemed to be a call duly made and payable on tiesfitad for payment, and
in case of non-payment all the relevant provisiofighese Articles as to
payment of interest and expenses, forfeiture aedikh, shall apply as if such

sums had become payable by virtue of a call dulgerand notified.

36. The Directors may, if they think fit, receiveoin any member willing to Paymentof
advance the same, and either in money or money'hall or any part of the 2o
money uncalled and unpaid or instalments payabis wmy shares held by
him, and upon all or any of the moneys so advankcedCompany may pay
interest at such rate (if any) as the Directors aegide. The Directors may at
any time repay the amount so advanced upon giarsgich member not less
than one month’s notice in writing of their inteomiin that behalf, unless
before the expiration of such notice the amounadwanced shall have been

called up on the shares in respect of which it ahsanced.
Transfer of Shares

37. All transfers of shares may be effected bydi@min writing in the usual tFOmeof
common form or in such other form as the Directosy accept and may be®™ "
under hand only. All instruments of transfer must |bft at the registered

office of the Company or at such other place adiinectors may appoint.

37A.Where the transferor or transferee is (i) amtg house within the meaning ofinserted by
Section | of the Securities and Futures Ordinaridéang Kong or a clearing 252,
house recognized by the laws of the jurisdictioowimch the shares of thepassed on 28
Company are listed; or (i) a nominee of the afai@slearing house, it mayJune 2003)
transfer all or any of its shares by an instrumaintransfer by hand or by
machine imprinted signature or by such other marmieexecution as the

Board may approve from time to time.

38. The instrument of transfer of any share shalekecuted by or on behalf ofxecution of
the transferor and transferee, and the transféat ke deemed to remain th&2"s™"
holder of the share until the name of the transfésesntered in the register in
respect thereof. Nothing in these Articles shakchrde the Board from
recognising a renunciation of the allotment or jsimnal allotment of any
share by the allottee in favour of some other perso

39. The Board may, in its absolute discretion, asttlout assigning any reasonbirectors may
refuse to regi fer of any sh ifully paid up sh e 10
gister a transfer of any share (notgeifully paid up share) t0 gegister a
person of whom it does not approve, and it may a$ose to register anytransfer.
transfer of any share to more than four joint hidder any transfer of any

share (not being a fully paid up share) on whigh@ompany has a lien.

40. If the Board shall refuse to register a tranefeany share, it shall, within twoN?ticelof
months after the date on which the transfer wagdddwith the Company,"**"
send to each of the transferor and the transfesgeerof such refusal.

41. The Directors may also decline to recogniseiastyument of transfer unless:gse?gitfrz?]‘;gtrs
() afee of such sum as The Stock Exchange ofgHtong Limited or the (replaced by
Designated Stock Exchange may determine to be payalsuch Iesserfgse(;'ft'ion
sum as the Board may from time to time requireaisl po the Company passed on 19

in respect thereof; June 1996)
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42.

43.

44,

45,

46.

47.

48.

(i) the instrument of transfer is accompaniedhy certificate of the shares
to which it relates, and such other evidence as Divectors may
reasonably require to show the right of the tramsfdo make the
transfer;

(i) the instrument of transfer is in respectoofly one class of share; and
(iv) the shares concerned are free of any lidavour of the Company; and
(v) the instrument of transfer is properly stamped

No transfer shall be made to an infant or peson of unsound mind or unde'NO_tf?nStfe: to
other legal disability. an infant etc.

Upon every transfer of shares the certificatel by the transferor shall beCertificate to be
given up to be cancelled, and shall forthwith becefled accordingly, and &y cear
new certificate shall be issued without chargeh transferee in respect of

the shares transferred to him, and if any of tharesh included in the

certificate so given up shall be retained by tlamdferor a new certificate in

respect thereof shall be issued to him without gdafhe Company shall also

retain the transfer.

The registration of transfers may be susperdeldthe register closed at suclyhen transfer
. . . . . . books and
times and for such periods as the Directors may fime to time determine, ggister may be
provided always that such registration shall nosbspended or the registetiosed.
closed for more than thirty days in any year orthwthe approval of the

Company in general meeting, sixty days in any year.
Transmission of Shares

In the case of the death of a member, the \gumor survivors where theDet'?ltL1 Ofd
deceased was a joint holder, and the legal persapaesentatives of thelijiger or of
deceased where he was a sole holder, shall benthg@ersons recognised byoint holder of
the Company as having any title to his interesthi@ shares; but nothingshares:
herein contained shall release the estate of aadedeholder (whether sole or

joint) from any liability in respect of any sham@ely or jointly held by him.

Any person becoming entitled to a share in equence of the death oRegiStfaltion of
bankruptcy of a member may, upon such evidenceoahig title being fopresentatives
produced as may from time to time be required leyDirectors, and subjectand trustees in
as hereinafter provided, either be registered Hinaseholder of the share oPankruptcy.
elect to have some person nominated by him regstes the transferee

thereof.

If the person so becoming entitled shall eledie registered himself, he shagllggtcigi ?Cf) be
deliver or send to the Company a notice in writsngned by him stating thatrgisiered.
he so elects. If he shall elect to have his nomiegistered, he shall testify hisegistration of
election by executing a transfer of such share i® rfominee. All the nominee.
limitations, restrictions and provisions of thesegents relating to the right to

transfer and the registration of transfers of shafeall be applicable to any

such notice or transfer as aforesaid as if thehdeatbankruptcy of the

member had not occurred and the notice or traeéee a transfer executed

by such member.

A person becoming entitled to a share by rea$time death or bankruptcy ofd?_e_tgntign Oft
the holder shall be entitled to the same divideand other advantages tQ i gancier o
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49.

50.

51.

52.

53.

54.
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which he would be entitled if he were the regisiehmlder of the share.transmission of
However, the Directors may, if they think fit, witbid the payment of anyjars o2
dividend payable or other advantages in respectuch share until suchbankrupt
person shall become the registered holder of theeshr shall have effectually™ember-
transferred such share, but, subject to the remeints of Article 86 being

met, such a person may vote at meetings.
Forfeiture of Shares

If a member fails to pay any call or instalmehf call on the day appointed Ctalll or ot
for payment thereof, the Directors may, at any timereafter during suchyd orice may
time as any part of the call or instalment remaingaid, without prejudice tobe given.

the provisions of Article 33, serve a notice on hiquiring payment of so

much of the call or instalment as is unpaid, togethith any interest which

may have accrued and which may still accrue upeaiate of actual payment.

The notice shall name a further day (not eattian the expiration of fourteerform of notice.
days from the date of service of the notice) omefiore which the payment

required by the notice is to be made, and shat¢ steat in the event of non-

payment at or before the time appointed, the shanespect of which the call

was made will be liable to be forfeited.

If the requirements of any such notice as aficeare not complied with, anyf ”0ti:?ed”0t_th
share in respect of which the notice has been givnat any time thereafter jaioq may be
before the payment required by the notice has begae, be forfeited by aforfeited.
resolution of the Directors to that effect. Suchfdiure shall include all

dividends and bonuses declared in respect of thieited share and not

actually paid before the forfeiture.

Any share so forfeited shall be deemed to leeptioperty of the Company forfeited shares
. . . to become

and may be sold or otherwise disposed of on suatistand in such manner ag;qery of

the Directors think fit and at any time before ke sa disposition the forfeiture Company.

may be cancelled on such terms as the Directank thi

A person whose shares have been forfeited shale to be a member irrears to be
respect of the forfeited shares, but shall, nosstithding, remain liable to payranding
to the Company all moneys which, at the date defture, were payable byforfeiture.
him to the Company in respect of the shares, tegetfith (if the Directors

shall in their discretion so require) interest @wer from the date of forfeiture

until payment at such rate not exceeding twentygeeit. per annum as the
Directors may prescribe, and the Directors may reefthe payment thereof if

they think fit, and without any deduction or allavea for the value of the

shares, at the date of forfeiture, but his liapikhall cease if and when the
Company shall have received payment in full olsalth moneys in respect of

the shares. For the purposes of this Article amyg sthich, by the terms of

issue of a share, is payable thereon at a fixed tmich is subsequent to the

date of forfeiture, whether on account of the nahiralue of the share or by

way of premium, shall notwithstanding that thatdiimas not yet arrived be
deemed to be payable at the date of forfeiture th@game shall become due

and payable immediately upon the forfeiture, bténest thereon shall only be
payable in respect of any period between the sagdi ftime and the date of

actual payment.

A statutory declaration in writing that the keant is a Director or the][fv]igd_fince of
Secretary of the Company, and that a share in trap@ny has been duly® "

forfeited on a date stated in the declaration,| fl@€onclusive evidence of the
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55.

56.

57.

58.

59.

60.

61.

62.

facts therein stated as against all persons clgintirbe entitled to the share.
The Company may receive the consideration, if gmyen for the share on
any sale or disposition thereof and may executeamaster of the share in
favour of the person to whom the share is soldigpased of and he shall
thereupon be registered as the holder of the sharkshall not be bound to
see to the application of the purchase money,yif aor shall his title to the
share be affected by any irregularity or invalidity the proceedings in
reference to the forfeiture, sale or disposal efghare.

When any share shall have been forfeited, eaticthe resolution shall beNotice after
. . . . . . forfeiture.

given to the member in whose name it stood immeljiaprior to the

forfeiture, and an entry of the forfeiture, withetdate thereof, shall forthwith

be made in the register.

Notwithstanding any such forfeiture as afordghie Directors may at anyPower to
time, before any shares so forfeited shall havenbseld, reallotted oOf joqoom: o+ rec.
otherwise disposed of, permit the share forfeitedbe¢ redeemed upon the

terms of payment of all calls and interest due uand expenses incurred in

respect of the share, and upon such further tefrary() as they think fit.

The forfeiture of a share shall not prejudice tight of the Company to an)FOF_feg_Ure not to
call already made or instalment payable thereon. Company's
right to call or
instalment.

The provisions of these Atrticles as to forfieitahall apply in the case of nonEorfeiture fOFt .
payment of any sum which, by the terms of issua share, becomes payablg < de on
at a fixed time, whether on account of the nomiwale of the share or byshares.

way of premium, as if the same had been payablértne of a call duly made

and notified.
Stock

The Company may by ordinary resolution conesy paid up shares into"owerrt“?t
stock, and may from time to time by like resolutimeonvert any stock intocoey

paid up shares of any denomination.

The holders of stock may transfer the samengrpart thereof in the samelransfer of
manner, and subject to the same regulations asubject to which the share§°™*
from which the stock arose might prior to convemdiave been transferred or
as near thereto as circumstances admit, but thecons may from time to

time, if they think fit, fix the minimum amount dftock transferable and
restrict or forbid the transfer of fractions of thminimum, but so that such
minimum shall not exceed the nominal amount ofghares from which the

stock arose. No warrants to bearer shall be issuegbpect of any stock.

The holders of stock shall, according to theamb of the stock held by themRights of
have the same rights, privileges and advantagesegards dividends, °o"oers:
participation in assets on a winding up, votingnaietings, and other matters,

as if they held the shares from which the stocke&rbut no such privilege or
advantage (except participation in the dividends profits of the Company)

shall be conferred by an amount of stock which wombt, if existing in

shares, have conferred such privilege or advantage.

Such of the provisions of these presents asppécable to paid up sharegterpretation.
shall apply to stock, and the words “share” andafsholder” therein shall
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include “stock” and “stockholder”.
Alteration of Capital
63. (A) The Company may from time to time by OrdinResolution:-

(i) consolidate and divide all or any of its shaapital into shares ofacr?gsd?\'/'lfi?;'r?gf
larger amount than its existing shares; on any alafa&ion of i and sub-
fully paid shares into shares of larger amount, Board may division and
settle any difficulty which may arise as it thindspedient and in gﬁgfg'aﬁon of
particular (but without prejudice to the generalif the '
foregoing) may as between the holders of sharesbdo
consolidated determine which particular shares #oe be
consolidated into each consolidated share, andsifall happen
that any person shall become entitled to fracticofs a
consolidated share or shares, such fractions maploeby some
person appointed by the Board for that purposetl@gerson so
appointed may transfer the shares so sold to thehaser thereof
and the validity of such transfer shall not be toesd, and so
that the net proceeds of such sale (after deduofitimne expenses
of such sale) may either be distributed among tresgns who
would otherwise be entitled to a fraction or fran8 of a
consolidated share or shares rateably in accorduuiitte their
rights and interests or may be paid to the Compfamythe

Company’s benefit;

(i)  cancel any shares which at the date of tesimg of the resolution
have not been taken or agreed to be taken by arspmpeand
diminish the amount of its share capital by the amoof the
shares so cancelled; and

(i) sub-divide its shares or any of them int@aees of smaller amount
than is fixed by the Memorandum of Association, jeab
nevertheless to the provisions of the Companies@nde, and so
that the resolution whereby any share is sub-ddiideay
determine that, as between the holders of the shaseilting from
such subdivision, one or more of the shares mag laany such
preferred or other special rights over, or may hsweh deferred
rights or be subject to any such restrictions aspared with the
others as the Company has power to attach to wussu new
shares.

(B) The Company may by special resolution reduseshare capital, anyRedtucltion of
capital redemption reserve fund or any share pnermagcount in any capral
manner authorised and subject to any conditionscpteed by law.

Borrowing Powers

64. The Directors may from time to time at thesaletion exercise all the power§ower to
of the Company to raise or borrow or to securepgment of any sum or > "
sums of money for the purposes of the Company @mabrtgage or charge its
undertaking, property and uncalled capital or azwy thereof.

65. The Directors may raise or secure the paymenégayment of such sum oﬁﬁf‘cﬂtmgz;n
sums in such manner and upon such terms and aamlith all respects asyaype

they think fit and, in particular by the issue abeéntures, debenture stockorrowed.
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66.

67.

68.

69.

70.

71.

72.

73.
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bonds or other securities of the Company, whethright or as collateral
security for any debt, liability or obligation di¢ Company or of any third

party.

Debentures, debenture stock, bonds and otheurites may be madeAssignment.
assignable free from any equities between the Coypad the person to
whom the same may be issued.

Any debentures, debenture stock, bonds or stmirities may be issued at apecial
discount, premium or otherwise and with any spegdbileges as to P"Ie9°S:
redemption, surrender, drawings, allotment of shaaéending and voting at
general meetings of the Company, appointment @ddars and otherwise.

(A) The Directors shall cause a proper registdre kept, in accordance withregister of
the provisions of the Companies Ordinance, of atirtgages and g "> ©"°
charges specifically affecting the property of fempany and shall
duly comply with the requirements of the Compan@slinance in
regard to the registration of mortgages and chatgaein specified and

otherwise.

(B) If the Company issues a series of debenturedebenture stock notRegister of
. . . debentures or
transferable by delivery, the Directors shall caaiggoper register to bejopenture stock.
kept of the holders of such debentures in accoelaiih the provisions

of the Companies Ordinance.

Where any uncalled capital of the Company &@éd, all persons taking anyiortgage of
subsequent charge thereon shall take the samecstibjeuch prior charge,"¢2ed capital
and shall not be entitled, by notice to the memlmeretherwise, to obtain

priority over such prior charge.

General Meetings

The Company shall in each year hold a geneealting as its annual generai’hen annual

. . . . . - general meeting
meeting in addition to any other meeting in thaaryand shall specify theg pc heid.
meeting as such in the notices calling it; and mote than fifteen months
shall elapse between the date of one annual gemexgting of the Company
and that of the next. The annual general meetialj B& held at such time and

place as the Directors shall appoint.

eral

All general meetings other than annual generaktings shall be calledgg;famdi”afy
extraordinary general meetings. meeting.

The Directors may, whenever they think fit, weme an extraordinary generéFcinverghg of
meeting, and extraordinary general meetings shab &e convened ongg e
requisition, as provided by the Companies Ordinancgin default, may be meeting.

convened by the requisitionists.

An annual general meeting and a meeting cédlethe passing of a speciaNotice of
resolution shall be called by twenty-one days’ cetin writing at the least, "*""9*
and a meeting of the Company other than an anneiargl meeting or a
meeting for the passing of a special resolutionl dte called by fourteen
days’ notice in writing at the least. The noticalsbe exclusive of the day on
which it is served or deemed to be served andeotity for which it is given,
and shall specify the place, the day and the hbuneeting and, in case of
special business, the general nature of that besirend shall be given, in
manner hereinafter mentioned or in such other mrarnfi@ny, as may be
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74.

75.

76.

7.

78.

prescribed by the Company in general meeting, ¢th gersons as are, under
these Articles, entitled to receive such noticesnfithe Company, provided
that subject to the provisions of the Companiesir@rtte, a meeting of the
Company shall notwithstanding that it is called dhorter notice than that
specified in this Article be deemed to have bedy dalled if it is so agreed: -

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

(i) in the case of any other meeting, by a majoin number of the
members having a right to attend and vote at thetingg being a
majority together holding not less than ninety-fiyer cent in nominal
value of the shares giving that right.

(A) The accidental omission to give any sucticeao, or the non-receipt ofO,missi?_n to
any such notice by, any person entitled to receigéice shall not 9" ""**
invalidate any resolution passed or any proceedliramy such meeting.

(B) In cases where instruments of proxy are sartwith notices, the
accidental omission to send such instrument of yprox or the non-
receipt of such instrument of proxy by, any persotitled to receive
notice shall not invalidate any resolution passeamy proceeding at
any such meeting.

Proceedings at General Meetings

All business shall be deemed special thatasstcted at an extraordinargpf?da'
general meeting, and also all business that isactad at an annual generagl aroce of
meeting with the exception of sanctioning dividenasaking a call in annual general
accordance with the provisions of these Articlis, teading, considering andeeting.
adopting of the accounts and balance sheet anéploets of the Directors and

Auditors and other documents required to be annex#uke balance sheet, the

election of Directors and appointment of Auditored aother officers in the

place of those retiring, the fixing of the remuniena of the Auditors, and the

voting of remuneration or extra remuneration toDirectors.

For all purposes the quorum for a general mgeshall be two membersQuorum.
present in person or by proxy. No business shattdresacted at any general
meeting unless the requisite quorum shall be ptegehe commencement of

the business.

If within fifteen minutes from the time appaidtfor the meeting a quorum igvhen if

not present, the meeting, if convened upon theisitim of members, shall Jrssent meeting
be dissolved, but in any other case it shall s&ajdurned to the same day im be dissolved
the next week and at such time and place as shalebided by the Directorsggﬁ)l‘i"r?]ee’&to be
and if at such adjourned meeting a quorum is nesemt within fifteen '
minutes from the time appointed for holding the timeg the members present

in person shall be a quorum and may transact tlsnéss for which the

meeting was called.

The Chairman (if any) of the Directors or, iis labsence, the Deputychairman of
Chairman (if any) shall take the chair at everyegahmeeting, or, i there beleng,
no such Chairman or Deputy Chairman, or, if at gageral meeting neither

of such Chairman or Deputy Chairman is presentiwitiftieen minutes after

the time appointed for holding such meeting, themivers present shall

choose another Director as Chairman, and if nodiorebe present, or if all
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the Directors present decline to take the chaiif thre Chairman chosen shall
retire from the chair, then the members present shaose one of their own
number to be Chairman.

79. The Chairman may, with the consent of any gdnereeting at which aPowerto
quorum is present, and shall, if so directed by heeting, adjourn anyamdefgltji%?enera'
meeting from time to time and from place to placethe meeting shallbusiness of
determine. Whenever a meeting is adjourned fortéeur days or more, agdourned

. . meeting.
least seven clear days’ notice, specifying theql#tte day and the hour of the
adjourned meeting shall be given in the same maasen the case of an
original meeting but it shall not be necessary gecd#y in such notice the
nature of the business to be transacted at theurmdid meeting. Save as
aforesaid, no member shall be entitled to any eatican adjournment or of
the business to be transacted at any adjournedngeBto business shall be
transacted at any adjourned meeting other thabukimess which might have

been transacted at the meeting from which the adipent took place.

80. At any general meeting a resolution put tobte of the meeting shall béNh(?t is to ?fh
decided on a show of hands unless a poll is rediliiyethe Rules Govemninggacingofa

the Listing of Securities on the Stock ExchangeHohg Kong Limited or resolution

(before or on the declaration of the result of #®w of hands) a poll isévgganZZ”Ot

otherwise demanded:- (modified by
special
resolution
passed on 26
June 2004)

(i) by at least three members present in pergobyoproxy for the time
being entitled to vote at the meeting; or

() by the Chairman; or

(i) by any member or members present in personby proxy and
representing not less than one-tenth of the taitihg rights of all the
members having the right to vote at the meeting; or

(iv) by a member or members present in personyoprbxy and holding
shares in the Company conferring a right to votéhatmeeting being
shares on which an aggregate sum has been paidquap ® not less
than one-tenth of the total sum paid up on allshares conferring that
right.

Unless a poll be so demanded, a declaration bZliaérman that a resolution
has on a show of hands been carried or carriedmoasly, or by a particular

majority, or lost, and an entry to that effectlie tbook containing the minutes
of the proceedings of the Company shall be congusiidence of the fact
without proof of the number or proportion of thete® recorded in favour or
against such resolution.

81. If a poll is demanded as aforesaid, it shaibject as provided in Article 82)Poll
be taken in such manner (including the use of ballovoting papers or
tickets) and at such time and place, not being rtfzaia thirty days from the
date of the meeting or adjourned meeting at whiehpoll was demanded, as
the Chairman directs. No notice need be given opall not taken
immediately. The result of the poll shall be deerteetie the resolution of the
meeting at which the poll was demanded. The denfand poll may be
withdrawn.

82. Any poll duly demanded on the election of ai@han of a meeting or on anyn what case

question of adjournment shall be taken at the mgetand without Po k"
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83.

84.

85.

86.

87.

88.

M&A060629.doc

adjournment. adjournment.

In the case of an equality of votes, whethea@how of hands or on a poIIChfv\ifma“:_to
the Chairman of the meeting at which the show ofdsatakes place or a{jgtvee casting

which the poll is demanded, shall be entitled s&eond or casting vote.

The demand for a poll shall not prevent thetinaance of a meeting for th(J.E’ﬂJSineZS mtay
transaction of any business other than the questiowhich a poll has beerjanding

demanded. demand of poll.
Votes of Members

(A) Subject to any special rights, privilegesrestrictions as to voting forxoet:fb g:s (re-
the time being attached to any class or classebars, at any general,mpered by
meeting on a show of hands every member who (kbainigpdividual) is special
present in person or (being a corporation) is prebg a representativeresolution
duly authorised under Section 115 of the Compa@edinance shall ?S,?Zeg’ogﬂfﬁ
have one vote, and on a poll every member preagygrson or by proxy
shall have one vote for every share of which hiéhésholder which is
fully paid up or credited as fully paid up and s$telve for every partly
paid share of which he is the holder the fractibore vote equal to the
proportion which the nominal amount due and paidougcredited as
paid up thereon bears to the nominal value of Haes(but so that no
amount paid up or credited as paid up on a shaae\mnce of calls or
instalments shall be treated for the purposesisfAhicle as paid up on
the share). On a poll a member entitled to mora tiree vote need not

use all his votes or cast all the votes he usésiisame way.

(B) Where any member is, under the rules of ThelSExchange of Hong(inse_ftled by
Kong Limited, required to abstain from voting onyaparticular ;ecoiion
resolution or restricted to voting only for or ordgainst any particularpassed on 26
resolution, any votes cast by or on behalf of sunbmber in June2004)

contravention of such requirement or restrictioallsot be counted.

Any person entitled under Article 46 to be stgied as a shareholder mayDtes in respect
. . . . f deceased and

vote at any general meeting in respect thereohénsame manner as if hgypt

were the registered holder of such shares, provitlatl at least 48 hoursmembers.

before the time of the holding of the meeting ojoached meeting (as the

case may be) at which he proposes to vote, he sdi#dfy the Directors of his

right to be registered as the holder of such shareke Directors shall have

previously admitted his right to vote at such negtn respect thereof.

Where there are joint registered holders ofsirare, any one of such persorgint holders.
may vote at any meeting, either personally or bgxyr in respect of such

share as if he were solely entitled thereto: bumdfre than one of such joint

holders be present at any meeting personally grbyy, that one of the said

persons so present whose name stands first ored¢iar in respect of such

share shall alone be entitled to vote in respestethf. Several executors or
administrators of a deceased member in whose naynshare stands shall for

the purposes of this Article be deemed joint hadbereof.

A member of unsound mind or in respect of wheanorder has been made byetes of

. L . ember of
any court having jurisdiction in lunacy may voteéhether on a show of hands,,sound mind.
or on a poll, by his committee, receiveurator bonis or other person in the
nature of a committee, receiver arator bonis appointed by that court, and

any such committee, receivawyrator bonis or other person may on a poll
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89.

90.

91.

92.

93.

94.

95.

vote by proxy.

(A) Save as expressly provided in these Asicleo person other than &ualification
member duly registered and who shall have paidyéieg for the time ™ ™%
being due from him payable to the Company in respédis shares
shall be entitled to be present or to vote (saveragy for another
member) either personally or by proxy, or to b&koeed in a quorum, at
any general meeting.

(B) No objection shall be raised to the qualificatof any voter except at
the meeting or adjourned meeting at which the wbjected to is given
or tendered, and every vote not disallowed at soebting shall be valid
for all purposes. Any such objection made in doeetshall be referred
to the Chairman, whose decision shall be final @mtlusive.

Any member of the Company entitled to attend amte at a meeting of theProxies.
Company shall be entitled to appoint another peesohis proxy to attend and

vote instead of him. On a poll votes may be givéhee personally or by
proxy. A proxy need not be a member of the Compaxynember may
appoint more than one proxy to attend on the saroasion.

The instrument appointing a proxy shall be nitimg under the hand of thelnstrument

. . . T . . . appointing
appointor or of his attorney duly authorised intimg, or if the appointor is a g,y 10 be in
corporation, either under seal or under the harahodfficer or attorney duly writing.

authorised.

The instrument appointing a proxy and the powkrattorney or other Appointment of
. . . L. . . . proxy must be

authority, if any, under which it is signed or darally certified copy of that geposited.

power or authority shall be deposited at the regest office of the Company

or at such other place as is specified in the aott meeting or in the

instrument of proxy issued by the Company not kass forty-eight hours

before the time for holding the meeting or adjodrneeeting or poll (as the

case may be) at which the person named in suctuiment proposes to vote,

and in default the instrument of proxy shall not tbeated as valid. No

instrument appointing a proxy shall be valid a#igpiration of twelve months

from the date of its execution, except at an adjedrmeeting or on a poll

demanded at a meeting or an adjourned meetingsiescahere the meeting

was originally held within twelve months from sutdte.

Every instrument of proxy, whether for a spedifmeeting or otherwise, shalform of proxy.
be in such form as the Directors may from timdnwetapprove.

The instrument appointing a proxy to vote ateaeral meeting shall: (i) beAuthority under
deemed to confer authority to demand or join in aleding a poll and to votessyontng

on any amendment of a resolution put to the medtngvhich it is given as proxy.

the proxy thinks fit; and (ii) unless the contrasystated therein, be valid as

well for any adjournment of the meeting as for itteeting to which it relates.

A vote given in accordance with the terms ofrestrument of proxy shall beWhen vote by
valid notwithstanding the previous death or insarof the principal or foop
revocation of the proxy or power of attorney orestluthority under which authority
the proxy was executed or the transfer of the shrarespect of which therevoked:
proxy is given, provided that no intimation in vimg of such death, insanity,
revocation or transfer as aforesaid shall have beaxived by the Company at

its registered office, or at such other place asferred to in Article 92, at

least two hours before the commencement of the ingeadr adjourned
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96.

meeting at which the proxy is used.

Any corporation which is a member of the Conyparay, by resolution of its COtFPOFStion
directors or other governing body or by power dbratey, authorise SUCh gl e
person as it thinks fit to act as its representati¥ any meeting of theat meetings.
Company or of any class of members of the Company, the person so
authorised shall be entitled to exercise the sapweps on behalf of the
corporation which he represents as that corporatoid exercise if it were an

individual member of the Company.

96A.Where a shareholder is a recognized clearingdas defined in Article 37A (inserted by

97.

98.

99.

it may appoint such person or persons as it thiitk® act as its proxy or el

proxies or as its corporate representative or sgmatives at any meeting ofassed on 19
the Company or at any meeting of any class of $iadders provided that, if g:”lgcle"dgg and
more than one proxy or corporate representativesdsappointed, the S,fecim Y
appointment shall specify the number and clasafes in respect of whichresolution
each such proxy or corporate representative isppoiated. A person soﬁﬁﬁzegogg)zs
appointed under the provisions of this Article &hel entitled to exercise the

same powers on behalf of the clearing house (omdainee) which he
represents as that clearing house (or its nomioed@)l exercise if it were an

individual shareholders.
Registered Office

The registered office of the Company shall toguah place in Hong Kong agegistered
. . . . Office.
the Directors shall from time to time appoint.

Board of Directors

The number of Directors shall not be less than The Directors shall caus%onséimtio“ of
to be kept a register of the Directors and Sedestaand there shall be entered™™
therein the particulars required by the Companiesiance.

The Directors shall have power from time toetiend at any time to appoingoard may fil
any person as a Director either to fill a casuabvay or as an addition to thespcied by
Board. Any Director so appointed shall hold offmay until the first general special
meeting of the Company after his appointment arall ¢fe eligible for re- resolution
election. In case the aforesaid Director retiresmaannual general meeting, hggﬁze;ogg)m
shall not be taken into account in determiningrthmber of Directors to retire

at that meeting.

100.(A) A Director may at any time, by notice initimg delivered to the Alternative

registered office of the Company or at a meetingtha Directors, _"ec™"

appoint any person (including another Director) act as alternate
Director in his place during his absence and malkan manner at any
time determine such appointment. Such appointmanéss previously
approved by the Directors, shall have effect onppruand subject to
being so approved.

(B) The appointment of an alternate Director shdditermine on the
happening of any event which, were he a Directayld cause him to
vacate such office or if his appointor ceases ta Bérector.

(C) An alternate Director shall (except when abdesm Hong Kong) be
entitled to receive notices of meetings of the Elives and shall be
entitled to attend and vote as a Director at am sneeting at which the
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Director appointing him is not personally presemd @enerally at such
meeting to perform all the functions of his appoinas a Director and
for the purposes of the proceedings at such medtiagorovisions of
these presents shall apply as if he (instead ofapimintor) were a
Director. If he shall be himself a Director or dhattend any such
meeting as an alternate for more than one Dirdutovoting rights shall
be cumulative. His signature to any resolution iiting of the Directors
shall be as effective as the signature of his aypni To such extent as
the Directors may from time to time determine iratien to any
committee of the Directors, the foregoing provisiasf this paragraph
shall also applynutatis mutandis to any meeting of any such committee
of which his appointor is a member. An alternateeBtior shall not, save
as aforesaid, have power to act as a Director Imalt ke be deemed to
be a Director for the purposes of these Articles.

(D) An alternate Director shall be entitled to ttant and be interested in
and benefit from contracts or arrangements or &@iens and to be
repaid expenses and to be indemnified to the saxtentemutatis
mutandis as if he were a Director, but he shall not betlewtito receive
from the Company in respect of his appointment ltesrate Director
any remuneration except only such part (if any)thef remuneration
otherwise payable to his appointor as such appomgy by notice in
writing to the Company from time to time direct.

101. A Director shall not be required to hold amalification shares but shall bé\‘r? qua'fification
entitled to attend and speak at all general megtifighe Company and of any s o o

class of members of the Company.

102. The Directors shall be entitled to receivewmy of remuneration for theirDirectors’
services such sum as shall from time to time berdéhed by the Company'®™"¢""™
in general meeting, such sum (unless otherwisetditdeby the resolution by
which it is voted) to be divided amongst the Dicgstin such proportions and
in such manner as the Board may agree, or, faflaqrgement, equally, except
that in such event any Director holding office fess than the whole of the
relevant period in respect of which the remunerai$opaid shall only rank in
such division in proportion to the time during symériod for which he has

held office.

103. The Directors shall also be entitled to beaiell travelling, hotel and otherPirectors’
expenses reasonably incurred by them respectivalyoi about the &P
performance of their duties as Directors, includingir expenses of travelling
to and from board meetings, committee meetings arel meetings or
otherwise incurred whilst engaged on the businéfsecCompany.

104. The Board may grant special remuneration yorector who, being called Special
upon, shall perform any special or extra servicesrtat the request of the®m """
Company. Such special remuneration may be madebjgat@ such Director
in addition to or in substitution for his ordinargmuneration as a Director,
and may be made payable by way of salary or cononiss participation in

profits or otherwise as may be arranged.

105. Notwithstanding Articles 102, 103 and 104, euneration of a ManagingRemuneration
Director, Joint Managing Director, Deputy Managijrector or other J e w
Executive Director or a Director appointed to anthen office in the
management of the Company shall from time to timdixed by the Directors

and may be by way of salary, commission, or pauditon in profits or
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otherwise or by all or any of those modes and wgitith other benefits
(including pension and/or gratuity and/or other di#ga on retirement) and
allowances as the Directors may from time to tireeide. Such remuneration
shall be in addition to his remuneration as a Daec

106. (A) A Director shall vacate his office : - When office of
Director to be

vacated.
() If he becomes bankrupt or has a receivingordade against him
or suspends payment or compounds with his creditors

(i)  If he becomes a lunatic or of unsound mind.

(i) If he absents himself from the meetingstbé Board during a
continuous period of six months, without specialvke of absence
from the Board, and his alternate Director (if aslgall not during
such period have attended in his stead, and thedBuo@sses a
resolution that he has by reason of such absencatedh his
office.

(iv) If he becomes prohibited from being a Diggdby reason of any
order made under any provision of the Companiesn@nde.

(v) If by notice in writing delivered to the Cowapy at its registered
office he resigns his office.

(vi) If he shall be removed from office by notid® writing served
upon him signed by all his co-Directors.

(vii) If, having been appointed to an office undticle 108, he is
dismissed or removed therefrom by the Board undgclé 109.

(viii) If he shall be removed from office undertisle 122. ggggg'led by

resolution
passed on 24
June 2006)

(B) No Director shall be required to vacate offime be ineligible for re-
election or re-appointment as a Director and neqreshall be ineligible
for appointment as a Director by reason only ofHa@sing attained any
particular age.

107.(A) (i) A Director may hold any other office place of profit with the Directors may
Company (except that of Auditor) in conjunction hwhis office Company. it
of Director for such period and upon such termthasBoard may
determine and may be paid such extra remunerahenefor
(whether by way of salary, commission, participatio profits or
otherwise) as the Board may determine and sucha extr
remuneration shall be in addition to any remuneragrovided

for by or pursuant to any other Article.

(B) () No Director or intended Director shall lhsqualified by his (modified by
office from contracting with the Company either asndor, Sheqa,
purchaser or otherwise nor shall any such contmaany contract passed on 20
or arrangement entered into by or on behalf of@benpany with May 1991)
any person, company or partnership of or in whini Birector
shall be a member or otherwise interested be capabl that

account of being avoided, nor shall any Directocantracting or
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being such member or so interested be liable towxcto the
Company for any profit realised by any such cortrac
arrangement by reason only of such Director holdivag office or
the fiduciary relationship thereby established.

(i) Where a Director or his associate(s) (heafter the (Sub$ti|ﬂ“ed by
“Associate(s)” which has the same meaning as defimg the [oestion

Rules Governing the Listing of Securities on thec&tExchange passed on 26

of Hong Kong Limited) who is/are in any way, whatk@ectly or June 2004)

indirectly, interested in a contract, arrangememntroposal (being

a contract, arrangement or proposal of significanceelation to

the Company’s business) with the Company, the Bireshall, if

the interest of, the Director or his Associate(s)the contract,

arrangement or proposal is material, declare ther@af his/their

interest in any such contract, arrangement or @alga which he

or his Associate(s) is/are so interested at thetingeef the Board

at which the question of entering into the contraotangement or

proposal is first taken into consideration, if heows his/their

interest then exists or in any other case at tis¢ fineeting of the

Board after he knows that he or his Associate(a)yesor has/have

become so interested.

(i) Save as otherwise provided by the ArticlasDirector shall not (substituted by
vote (nor be counted in the quorum) on any resmiutf the Soeoa
Board in respect of any contract, arrangement a@pg@sal in passed on 26
which he or any of his Associate(s) to his knowkedg/are June2004)
materially interested, but this prohibition shatlt mpply to any of

the following matters namely:

(a) The giving of any security or indemnity tach Director or
his Associate(s) in respect of money lent by hinamy of his
Associates or obligations incurred or undertakenhlmg or
any of his Associates at the request of or forbtheefit of the
Company or any of its subsidiaries;

(b) The giving of any security or indemnity tottard party in
respect of a debt or obligation of the Company oy af its
subsidiaries for which the Director or his Assoe{a}
has/have himself/themselves assumed responsiiviliyhole
or in part and whether alone or jointly under argagee or
indemnity or by the giving of security;

(c) Any proposal concerning an offer of sharesl@entures or
other securities of or by the Company or any ottmmpany
which the Company may promote or be interestedomn f
subscription or purchase in which offer the Direato his
Associate(s) is/are or is/are to be interested gesrticipant in
the underwriting or sub-underwriting thereof;
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(d) Any proposal concerning any other companywinich the
Director or his Associate(s) is/are interested pmiyether
directly or indirectly, as an officer or executigeshareholder
or in which the Director and/or Associate(s) isfaemeficially
interested in shares of that company, provided tihat
Director, together with any of his Associates, rs/aot in
aggregate beneficially interested in 5 per centnore of the
issued shares of any class of shares of such comparof
any third company through which his interest ot tifaany of
his Associates is derived) or of the voting rights;

(e) Any proposal concerning the adoption, madifon, or
operation of a pension fund or retirement, deatdisability
benefits scheme which relates both to Directorss hi
Associate(s) and employees of the Company or ofddirits
subsidiaries and does not provide in respect of ingctor,
or his Associate(s), as such any privilege or athgm not
accorded to the employees to which such schemeurat f
relates;

() Any arrangement for the benefit of employeet the
Company or of any of its subsidiaries under whitle t
Director or any of his Associate(s) benefits in imilr
manner as the employees and which does not acocadyt
Director or his Associate(s) as such any privilege
advantage not accorded to the employees to whorh suc
arrangement relates;

(g) Any contract or arrangement in which theebtor or his
Associate(s) is/are interested in the same manseotlzer
holders of shares or debentures or other securitiethe
Company or any of its subsidiaries by virtue onyhis/their
interest in shares or debentures or other seurdfethe
Company.

(iv) Provided that disclosure or declaration mterest is duly made asiSUb$tiItUted by
required by paragraph (B)(ii) of this Article arftat the relevant jhestion
contract, arrangement or proposal is one describetbr sub passed on 26
paragraphs (a) to (g) in paragraph (B)(iii) of thAsticle, a June2004)
Director shall be entitled to vote in respect ofy arontract,
arrangement or proposal in which the Director ar/Agsociate(s)
is/are interested and to be counted in the quortesept at the
meeting at which such contract, arrangement or qsalp is

considered.

(v)  Any Director may continue to be or becomeir@ator, managing (re-numbered
director, joint managing director, deputy managidgector, . hec
executive director, manager or other officer or rnemof any passed on 20
other company in which the Company may be intedestied May 1991)
(unless otherwise agreed) no such Director shahdmountable
for any remuneration or other benefits receivedhoy as a
director, managing director, joint managing directaleputy
managing director, executive director, managertberofficer or
member of any such other company. The Directors exaycise
the voting powers conferred by the shares in ahgrotompany

held or owned by the Company, or exercisable bymthes
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(vi)

directors of such other company in such manneiliregpects as
they think fit (including the exercise thereof iavbur of any
resolution appointing themselves or any of themedaors,
managing directors, joint managing directors, dgputnaging
directors, executive directors, managers or otlfiicens of such
company) and any Director may vote in favour of éxercise of
such voting rights in manner aforesaid notwithstagdhat he
may be, or be about to be, appointed a directonagiag director,
joint managing director, deputy managing directexecutive
director, manager or other officer of such a congpamd that as
such he is or may become interested in the exeo€isech voting
rights in manner aforesaid.

A general notice to the Directors by a Diarcthat he is to be (re-numbered

regarded as interested in any contract or arrangiewieich may

by special
resolution

be made with any specified person, firm or corporatfter the passed on 20
date of such notice shall be a sufficient declaratif interest in May 1991)

relation to any contract or arrangement so madw/igied that no
such notice shall be of effect unless either gii®en at a meeting
of the Directors or the Director takes reasonabpssto ensure
that it is brought up and read at the next meatintpe Directors
after it is given.

(C) A Director of the Company may be or become igeddor of any
company promoted by the Company or in which it roayinterested as
a vendor, shareholder or otherwise and no suchciireshall be
accountable for any benefits received as a Direatanember of such
company.

(D) Any Director may act by himself or by his firim a professional
capacity for the Company and he or his firm shadl dntitled to
remuneration for professional services as if heeweot a Director,
provided that nothing herein contained shall ausieoa Director or his
firm to act as Auditor to the Company.

(E) If any question shall arise at any time atht®omateriality of the interest(substituted by
of a Director or his Associate(s) or as to thetkmient of any Director >~
to vote and such question is not resolved by higntarily agreeing to passed on 26
abstain from voting, such question shall be reteteethe chairman of June 2004)
the meeting and his ruling in relation to any otBaector shall be final
and conclusive except in a case where the natuegtent of the interest
of such Director or his Associate(s) has not bedtyfdisclosed.

Managing Directors, etc.

special

resolution

108. The Board may from time to time appoint ang on more of its body to thePower to
office of Managing Director, Joint Managing Directdeputy Managing
Director or other Executive Director and/or sucheotoffice in the manage-Directors, etc.
ment of the business of the Company as it may defud such period and

upon such terms as it thinks fit and upon such sesmto remuneration as it

may decide in accordance with Article 105.

appoint
Managing

109. Every Director appointed to an office undetidde 108 hereof shall, subjecﬁemova' of

to the provisions of any contract between himseldi ahe Company with ;
regard to his employment in such office, be liablée dismissed or removed

therefrom by the Board of Directors.
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110. A Director appointed to an office under Aeicl08 shall be subject to thé&essation of
same provisions as to removal as the other Direaibthe Company, and h&PPoment
shall (subject to the provisions of any contradivMeen him and the Company)
ipso facto and immediately cease to hold such office if hallstease to hold

the office of Director for any cause.

111. The Directors may from time to time entrusatw confer upon a ManaginqOwers may be
Director, Joint Managing Director, Deputy Managibiector or Executive oo
Director all or any of the powers of the Directdhat they may think fit
Provided that the exercise of all powers by suated@or shall be subject to
such regulations and restrictions as the Direattag from time to time make
and impose, and the said powers may at any timeithelrawn, revoked or
varied.

M anagement

112. (A) Subject to any exercise by the Directofsh® powers conferred byGeneral powers
Articles 113 to 115, the management of the businéshe Company & conba"
shall be vested in the Directors who, in additiontie powers and Directors.
authorities by these Articles expressly conferrgabru them, may
exercise all such powers and do all such acts himjg as may be
exercised or done or approved by the Company andairhereby or by
the Companies Ordinance expressly directed or redjud be exercised
or done by the Company in general meeting, butestitjevertheless to
the provisions of the Companies Ordinance and edgdhArticles and to
any regulations from time to time made by the Camypan general
meeting not being inconsistent with such provisionghese Articles,
provided that no regulation so made shall invadidaty prior act of the
Directors which would have been valid if such regioin had not been
made.

(B) Without prejudice to the general powers corddiby these Articles, it is
hereby expressly declared that the Directors dieale the following
powers: -

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

(i) To give to any Directors, officers or sertmmf the Company an
interest in any particular business or transaatioparticipation in
the profits thereof or in the general profits o @@ompany either
in addition to or in substitution for a salary aher remuneration.

Managers

113. The Directors may from time to time appoinhanager or managers of théppointment
. . . . . . and

business of the Company and may fix his or theitumeration either by way o muneration of
of salary or commission or by conferring the right participation in the managers.
profits of the Company or by a combination of twonaore of these modes
and pay the working expenses of any of the stafthef general manager,
manager or managers who may be employed by himhem tupon the
business of the Company.

114. The appointment of such manager or manageysoméor such period as theTegure of office
Directors may decide and the Directors may confemuhim or them all or " P
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any of the powers of the Directors and such titlétles as they may think fit.

115. The Directors may enter into such agreemerdgoeements with any sucHerms and
manager or managers upon such terms and conditioals respects as the5opomment
Directors may in their absolute discretion think ificluding a power for such
manager or managers to appoint an assistant mapnageanagers or other
employees whatsoever under them for the purposarofing on the business

of the Company.
Rotation of Directors

116. Unless and until the Company in general mgethrall otherwise determine Rotation and

at each annual general meeting one-third of thedbirs for the time being, sreomer
or, if their number is not three or a multiple bfde, then the number nearesgiubstituted by
to but not less than one-third shall retire frorficef by rotation, provided thatfé’:;ft'ion
every Director (including those appointed for acsfieterm or holding office passed on 24
as Chairman or Managing Director) shall be subjecttirement by rotation June 2006)
at least once every three years or within suchroplegiod as The Stock
Exchange of Hong Kong Limited may from time to tifmescribe or within
such other period as the laws of such jurisdictipplicable to the Company.
The Directors to retire in every year shall be ¢hado have been longest in
office since their last election but as betweersges who became Directors
on the same day those to retire shall (unless ttlegrwise agree between
themselves) be determined by lot. The retiring &oes shall be eligible for

re-election.

117. The Company at any general meeting at whighDarectors retire in mannerMeeting to fil
aforesaid may fill the vacated office by electinlika number of persons to be' Ya<2"“'¢*:

Directors.

118. If at any general meeting at which an eleatibBirectors ought to take placeRetiring
- . . L . Directors to
the places of the retiring Directors are not fijléte retiring Directors or suChmin in office
of them as have not had their places filled shaldbemed to have been rei successors
elected and shall, if willing, continue in officantil the next annual generafPpointed.

meeting and so on from year to year until theicetaare filled, unless: -

(i) it shall be determined at such meeting to cedilhe number of Directors;
or

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

(i) in any such case the resolution for re-dlmttof a Director is put to the
Meeting and lost.

119. The Company may from time to time in generaetimg by ordinary Pgr\:veer;?;]eet_n
. . . . . g |
resolution fix, increase or reduce the maximum amdimum number of i eace o -
Directors but so that the number of Directors shaller be less than two. reduce number
of Directors.

120. No person other than a Director retiring a¢ tmeeting shall, unlesgsubstituted by
recommended by the Board for election, be eligibfeelection to the office SPeeai -
of Director at any general meeting unless a naticgriting of the intention to passed on 26
propose such person for election as a Directongsidpy a member (other tharune 2004)
the person to be proposed for election as a Diredidy qualified to attend
and vote at the meeting for which such notice ¥&igj and a notice in writing

signed by such person of his willingness to beteteshall have been lodged
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at the registered office of the Company. The mimmength of the period

during which such notices are given shall be atl@adays and the period for
lodgement of such notices shall commence no edHheen the day after the
despatch of the notice of the general meeting apgdifor such election and
end no later than 7 days prior to the date of ggcteral meeting.

121. The Company shall keep at its office a registataining the names f;mdé_e@listter of §
addresses and occupations of its Directors and fsbai time to time notify oo &
to the Registrar of Companies any change that faleee in such Directors ashanges to

required by the Companies Ordinance. Registrar.

122. The Company may be ordinary resolution remawg Director before thePower tOD, .
expiration of his period of office notwithstandiagything in these Articles ory tanany

in any agreement between the Company and sucht®iraad may elect resolution.

another person in his stead. Any person so elestiall hold office for such S,};’S,[L‘Fd by

time only as the Director in whose place he istettavould have held theesoiution
same if he had not been removed. passed on 26
June 2004)
Chairman

123. The Directors may from time to time elect dreswise appoint a Director tochairman.

be Chairman or Deputy Chairman and determine thieg&r which each of

them is to hold office. The Chairman or, in hisetse, the Deputy Chairman

shall preside at meetings of the Directors, buibifsuch Chairman or Deputy
Chairman be elected or appointed, or if at any mgethe Chairman or
Deputy Chairman is not present within five minusder the time appointed

for holding the same, the Directors present shalbse one of their number to

be Chairman of such meeting.

Proceedings of the Directors

124. The Directors may meet together for the debpaf business, adjourn and/eeting of

otherwise regulate thei ti d di think fit and prectors,
: gulate their meetings and procee |Bg$1e_y ink fit and May q,orum, etc.

determine the quorum necessary for the transaatiorusiness. Unless
otherwise determined two Directors shall be a goortor the purpose of this
Article an alternate Director shall be counted in cmorum but,
notwithstanding that an alternate Director is aerahte for more than one
Director, he shall for quorum purposes count ay onk Director. The Board
of Directors or any committee of the Board may ipgorate in a meeting of the
Board or such committee by means of a conferenephene or similar
communications equipment by means of which all gesarticipating in the
meeting are capable of hearing each other.

125. A Director may, and on request of a Direche Secretary shall, at any tim&onvening of
. . . Board meeting.
summon a meeting of the Board. Notice thereof shallgiven to each
Director and alternate Director either in writinglry telephone or by telex or
telegram at the address from time to time notitedhe Company by such
Director or in such other manner as the Board maynftime to time
determine.

126. Questions arising at any meeting of the Beaall be decided by a majorityow questions
. - . to be decided.
of votes, and in case of an equality of votes thaitinan shall have a second
or casting vote.

127. A meeting of the Directors for the time bemtgwhich a quorum is presenf’OWte_rS of
shall be competent to exercise all or any of théhaities, powers and™"%
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discretions by or under these Articles for the tilmeing vested in or
exercisable by the Directors generally.

128. The Directors may delegate any of their powersommittees consisting of~ower to
such member or members of their body and such qgeesons, as thelrror' =
Directors think fit, and they may from time to timevoke such delegation ofo delegate.
revoke the appointment of and discharge any suatmitiees either wholly
or in part, and either as to persons or purposég\ery committee so formed
shall in the exercise of the powers so delegatedocm to any regulations

that may from time to time be imposed upon it kg Bhirectors.

129. All acts done by any such committee in conftyriwith such regulations andActs of
in fulfilment of the purposes for which it is appted, but not otherwise, shalfommace 1 b
have the like force and effect as if done by thee@brs, and the Directorss acts of
shall have power, with the consent of the Compangeéneral meeting, toPirectors.
remunerate the members of any special committee, emarge such

remuneration to the current expenses of the Company

130. The meetings and proceedings of any such ctie@nionsisting of two or Proceedings of
more members shall be governed by the provisionsihecontained for ©™™"**
regulating the meetings and proceedings of theciiire so far as the same are
applicable thereto and are not replaced by anylaggos imposed by the
Directors pursuant to Article 128.

131. All actsbona fide done by any meeting of the Directors or by anyhsughen acts of
committee or by any person acting as a Directoll,satwithstanding that it Egﬁmig ;0 be
shall be afterwards discovered that there was stefect in the appointmentvalid
of such Director or persons acting as aforesaithat they or any of them”g;‘é"(‘:tt';ﬁa”ding
were disqualified, be as valid as if every suctsperhad been duly appointe& '

and was qualified to be a Director or member ohstammittee.

132. The continuing Directors may act notwithstagdany vacancy in their body Pirectors’
but, if and so long as their number is reducedvoetee number fixed by or Poners when
pursuant to these Articles as the necessary quootinDirectors, the
continuing Director or Directors may act for therpase of increasing the
number of Directors to that number or of summordngeneral meeting of the

Company but for no other purpose

133. A resolution in writing signed by all the Diters except such as aréirectors’
temporarily unable to act through ill-health or atidity (or their alternate """
Directors) shall (so long as they constitute a gooms provided in Article
124) be as valid and effectual as if it had beess@d at a meeting of the
Directors duly convened and held. Any such resoiuin writing may consist
of several documents in like form each signed by @nmore of the Directors
or alternate Directors. A cable or facsimile oeteinessage sent by a Director
or his Alternate shall be deemed to be a documigmied by him for the
purposes of this Article.

Minutes
134.(A) The Board shall cause minutes to be mé&de o
(i) all appointments of officers made by the Bhar

(i) the names of the Directors present at eaeleting of the Board
and of committees appointed pursuant to Article; B2@l
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(i) all resolutions and proceedings at all niegs of the Company
and of the Board and of such committees.

(B) Any such minutes shall be conclusive evideoicany such proceedings
if they purport to be signed by the Chairman ofiieeting at which the
proceedings were had or by the Chairman of the msexiceeding
meeting.

Secretary

135. The Secretary shall be appointed by the Bdardsuch term, at suchAppointment of
remuneration and upon such conditions as it may{fit, and any Secretary>**"***""
so appointed may be removed by the Board. Anytlipghe Companies
Ordinance or these Articles required or authorisede done by or to the
Secretary, if the office is vacant or there isdoy other reason no Secretary
capable of acting, may be done by or to any asgistadeputy Secretary, or if
there is no assistant or deputy Secretary capdlaleting, by or to any officer
of the Company authorised generally or speciallthat behalf by the Board.
If the Secretary appointed is a corporation or otiay, it may act and sign
by the hand of any one or more of its directorefécers duly authorised.

136. The Secretary shall, if an individual, ordilyareside in Hong Kong and, if aResidence.
body corporate, have its registered office or aglaf business in Hong Kong.

137. A provision of the Companies Ordinance or sk Articles requiring orSatht1e Petf_so?
authorising a thing to be done by or to a Direcnd the Secretary shall nofg iies at
be satisfied by its being done by or to the sameqpeacting both as Directofonce.

and as or in place of the Secretary.
General Management and Use of the Seal

138. (A) The Board shall provide for the safe cdgtof the seal which shall onlyCustody of seal.
be used by the authority of the Board or of a conemiof the Board
authorised by the Board in that behalf, and evesyrument to which the
seal shall be affixed shall be signed by a Directod shall be
countersigned by the Secretary or by a second Direc by some other
person appointed by the Board for the purpose,igedvthat the Board
may either generally or in any particular caseases resolve (subject to
such restrictions as to the manner in which thérseg be affixed as the
Board may determine) that such signatures or anyhem may be
affixed to certificates for shares or debenturesepresenting any other
form of security by some mechanical means other &uographic to be
specified in such resolution or that such certtBsaneed not be signed
by any person. Every instrument executed in mapnevided by this
Article shall be deemed to be sealed and execuiidtie authority of
the Directors previously given.

(B) The Company may have an official seal for @d®woad under theOfficial seal for
provisions of the Companies Ordinance where anthasBoard shall “¢ 22
determine, and the Company may by writing understrad appoint any
agents or agent, committees or committee abroadbetothe duly
authorised agents of the Company for the purpossfiaing and using
such official seal and they may impose such rdgiris on the use
thereof as may be thought fit. Wherever in thestckes reference is
made to the seal, the reference shall, when anfas@s may be
applicable, be deemed to include any such offagal as aforesaid.
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139. All cheques, promissory notes, drafts, biflexchange and other negotiabl@helgues and
instruments, and all receipts for moneys paid é@empany shall be signed,agoments.

drawn, accepted, indorsed or otherwise executetheasase may be, in such
manner as the Board shall from time to time by ltdkn determine. The
Company’s banking accounts shall be kept with qaaofker or bankers as the
Board shall from time to time determine.

140. (A) The Board may from time to time and at &me, by power of attorneyF’Owe_ftto
under the seal, appoint any company, firm or pexsoany fluctuating somey.

body of persons, whether nominated directly orrgxtly by the Board,

to be the attorney or attorneys of the Companystah purposes and
with such powers, authorities and discretions (agteeding those
vested in or exercisable by the Board under thasielés) and for such

period and subject to such conditions as it maykthit, and any such

power of attorney may contain such provisions fo protection and
convenience of persons dealing with any such atoas the Board may
think fit, and may also authorise any such attorteesub-delegate all or
any of the powers, authorities and discretionsegest him.

(B) The Company may, by writing under its seal,pemer any person,Execution of

either generally or in respect of any specifiedteratas its attorney to
execute deeds and instruments on its behalf amhtEr into contracts
and sign the same on its behalf and every dee@diggp such attorney
on behalf of the Company and under his seal sliadl the Company
and have the same effect as if it were under takosehe Company.

deeds by
attorney.

141. The Board may establish any committees, ldesrds or agencies foriocal boards.

managing any of the affairs of the Company, eitherHong Kong or
elsewhere, and may appoint any persons to be memobesuch committees,
local boards or agencies and may fix their remur@raand may delegate to
any committee, local board or agent any of the pswauthorities and
discretions vested in the Board (other than itsgrevio make calls and forfeit
shares), with power to sub-delegate, and may asthtine members of any
local board or any of them to fill any vacanciesrtin and to act notwith-
standing vacancies, and any such appointment egatébn may be upon such
terms and subject to such conditions as the Boandthnk fit, and the Board
may remove any person so appointed and may annwalyr any such
delegation, but no person dealing in good faithwaitdout notice of any such
annulment or variation shall be affected thereby.

142. The Board may establish and maintain or peodte establishment andefgt\;vglflstg

maintenance of any contributory or non-contributofyension or ;cngion funds.

superannuation funds for the benefit of, or givepoocure the giving of
donations, gratuities, pensions, allowances or emehts to any persons who
are or were at any time in the employment or sereicthe Company, or of
any company which is a subsidiary of the Companys allied or associated
with the Company or with any such subsidiary conypam who are or were
at any time Directors or officers of the Company aif any such other
company as aforesaid, and holding or who have d®ydsalaried employment
or office in the Company or such other company, #Hrel wives, widows,
families and dependants of any such persons. TledBmay also establish
and subsidise or subscribe to any institutionsp@asons, clubs or funds
calculated to be for the benefit of or to advareeihterests and well-being of
the Company or of any such other company as afioresaof any such
persons as aforesaid, and may make payments fomards the insurance of
any such persons as aforesaid, and subscribe aargaa money for
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charitable or benevolent objects or for any exhhitor for any public,
general or useful object. The Board may do anyefmhatters aforesaid, either
alone or in conjunction with any such other compasy aforesaid. Any
Director holding any such employment or office sbel entitled to participate
in and retain for his own benefit any such donatigmatuity, pension,
allowance or emolument.

Capitalisation of Reserves

143. (A) The Company in general meeting may up@nrédtommendation of thePower to
Directors resolve that it is desirable to capitalisiy part of the amountP"ase:
for the time being standing to the credit of anyha® Company’s reserve
accounts or to the credit of the profit and lossoant or otherwise
available for distribution (and not required foetpayment or provision
of the dividend on any shares with a preferentgtrto dividend) and
accordingly that such sums be set free for didtidbuamongst the
members who would have been entitled thereto tfidiged by way of
dividend and in the same proportion on conditioat tihe same be not
paid in cash but be applied either in or towardgn@aup any amounts
for the time being unpaid on any shares held byhsoembers
respectively or paying up in full unissued sharesl@bentures of the
Company to be allotted and distributed creditedulg paid up to and
amongst such members in the proportion aforesajshdty in the one
way and partly in the other, and the Directors Ispiake effect to such
resolution, provided that a share premium accoumd a capital
redemption reserve fund may, for the purposes isf Alticle, only be
applied in paying up unissued shares to be issoedembers of the
Company as fully paid up shares.

(B) Wherever such a resolution as aforesaid dhaile been passed thé&ffect of
Directors shall make all appropriations and apfitice of the undivided famaise. °
profits resolved to be capitalised thereby, andaliditments and issues
of fully paid up shares or debentures, if any, gederally shall do all
acts and things required to give effect theretdhvidll power to the
Directors to make such provision by the issue aftional certificates or
by payment in cash or otherwise (including prowvisior the benefit of
fractional entitlements to accrue to the Comparpheaathan to the
members concerned) as they think fit for the cdsdhares or debentures
becoming distributable in fractions, and also tthatise any person to
enter on behalf of all members entitled thereto @b agreement with
the Company providing for the allotment to thempesgively, credited
as fully paid up, of any further shares or debesgtuo which they may
be entitled upon such capitalisation, or, as tts® caay require, for the
payment up by the Company on their behalf, by thaieation thereto
of their respective proportions of the profits dged to be capitalised, of
the amounts or any part of the amounts remainingawhon their
existing shares, and any agreement made underasubbrity shall be
effective and binding on all such members.

Dividends and Reserves

144. The Company in general meeting may declargetids in any currency butz’o\'lver to
no dividends shall exceed the amount recommendéidebBoard. e

145.(A) The Board may from time to time pay to tmembers such interimBoard's power
dividends as appear to the Board to be justifiectHy profits of the  P%™e™
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Company and, in particular (but without prejudicettie generality of dividends.
the foregoing), if at any time the share capitalhaf Company is divided
into different classes, the Board may pay suchrimtedividends in
respect of those shares in the capital of the Cagnpéhich confer on
the holders thereof deferred or non-preferentights as well as in
respect of those shares which confer on the holibergof preferential
rights with regard to dividend and provided that Board actdona fide
the Board shall not incur any responsibility to thelders of shares
conferring any preference for any damage that thay suffer by reason
of the payment of an interim dividend on any shdw@ang deferred or
nonpreferential rights.

(B) The Board may also pay halfyearly or at otkeitable intervals to be
settled by them any dividend which may be payabke faxed rate if the
Board is of the opinion that the profits justifyethayment.

146. No dividend shall be payable except out of ghafits of the Company. Nog\gge“gs 28: o
dividend shall carry interest. capitarl).
147. Whenever the Directors or the Company in gedmeeeting have resolved thapividend in
a dividend be paid or declared, the Directors maghér resolve that such™*®
dividend be satisfied wholly or in part by the distition of specific assets of
any kind and in particular of paid up shares, dalres or warrants to
subscribe securities of the Company or any otherpamy, or in any one or
more of such ways, and where any difficulty arisesregard to the
distribution the Directors may settle the samehay think expedient, and in
particular may issue fractional certificates, dignel fractional entitlements or
round the same up or down, and may fix the valuedfstribution of such
specific assets, or any part thereof, and may chater that cash payments
shall be made to any members upon the footingeW#iue so fixed in order
to adjust the rights of all parties, and may vast auch specific assets in
trustees as may seem expedient to the Directorsmaydappoint any person
to sign any requisite instruments of transfer atietlodocuments on behalf of
the persons entitled to the dividend and such appeint shall be effective.
Where requisite, a contract shall be filed in adaoce with the provisions of
the Companies Ordinance and the Directors may appoiy person to sign
such contract on behalf of the persons entitledht dividend and such
appointment shall be effective.

148. (A) Wherever the Directors or the Company ienayal meeting haveScrip dividends.
resolved that a dividend be paid or declared onsttege capital of the
Company, the Directors may further resolve:-

either (i)  that such dividend be satisfied whalyin part in the form of an
allotment of shares credited as fully paid, prodidénat the
shareholders entitled thereto will be entitled teceto receive
such dividend (or part thereof) in cash in liewso€h allotment. In
such case, the following provisions shall apply: -

(a) the basis of any such allotment shall beerd@hed by the
Directors;

(b) the Directors, after determining the badisaltotment, shall
give not less than two weeks’ notice in writing tbe
shareholders of the right of election accordedhtent and
shall send with such notice forms of election apec#fy the
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procedure to be followed and the place at whichthedatest
date and time by which duly completed forms of &tec
must be lodged in order to be effective;

(c) the right of election may be exercised ispext of the whole
or part of that portion of the dividend in respetthich the
right of election has been accorded;

(d) the dividend (or that part of the dividendoe satisfied by the
allotment of shares as aforesaid) shall not be layia cash
on shares in respect whereof the cash electiombiabeen
duly exercised (“the non-elected shares”) and irsfe&tion
thereof shares shall be allotted credited as fpdid to the
shareholders of the non-elected shares on the MEsis
allotment determined as aforesaid and for suchqgsaghe
Directors shall capitalise and apply out of anyt pefr the
undivided profits of the Company or any part of arythe
Company’s reserve accounts (including any spededant,
share premium account and capital redemption reskemd
(if there be any such reserve)) as the Directorng aedermine,
a sum equal to the aggregate nominal amount ashihees to
be allotted on such basis and apply the same imgap in
full the appropriate number of shares for allotmemtd
distribution to and amongst the holders of the aktted
shares on such basis.

or (ii) that shareholders entitled to such dividehall be entitled to elect
to receive an allotment of shares credited as fodlid in lieu of
the whole or such part of the dividend as the Dinecmay think
fit. In such case, the following provisions shadpby:-

(a) the basis of any such allotment shall beerd@hed by the
Directors;

(b) the Directors, after determining the badisaltotment, shall
give not less than two weeks’ notice in writing toe
shareholders of the right of election accordedhtent and
shall send with such notice forms of election apecgy the
procedure to be followed and the place at whichthedatest
date and time by which duly completed forms of &dec
must be lodged in order to be effective;

(c) the right of election may be exercised ispext of the whole
or part of that portion of the dividend in respetthich the
right of election has been accorded;

(d) the dividend (or that part of the dividemdréspect of which a
right of election has been accorded) shall not d&gaple on
shares in respect whereof the share election has tely
exercised (“the elected shares”) and in lieu thesd@res
shall be allotted credited as fully paid to thedsos of the
elected shares on the basis of allotment determiagd
aforesaid and for such purpose the Directors steglltalise
and apply out of any part of the undivided profik the
Company or any part of any of the Company’'s reserve
accounts (including any special account, share ipmam

M&A060629.doc page 37



account and capital redemption reserve fund (ifethme any
such reserves)) as the Directors may determinemaegual
to the aggregate nominal amount of the shares talloted
on such basis and apply the same in paying up lintHe
appropriate number of shares for allotment andidigion to
and amongst the holders of the elected sharesabnissis.

(B) The shares allotted pursuant to the provisiohparagraph (A) of this
Article shall rankpari passu in all respects with the shares then in issue
save only as regards participation: -

(i) in the relevant dividend (or the right to eeee or to elect to
receive an allotment of shares in lieu thereoffaseaaid); or

(i) in any other distributions, bonuses or rgipaid, made, declared
or announced prior to or contemporaneously withpgégment or
declaration of the relevant dividend.

unless, contemporaneously with the announcemeitihéds Directors of
their proposal to apply the provisions of sub-peaph (i) or (ii) of
paragraph (A) of this Article in relation to theleeant dividend or
contemporaneously with their announcement of tiséridution, bonus
or rights in question, the Directors shall spedtipt the shares to be
allotted pursuant to the provisions of paragraphd®this Article shall
rank for participation in such distribution, borarsrights.

(C) The Directors may do all acts and things aer&d necessary or
expedient to give effect to any capitalisation parg to the provisions
of paragraph (A) of this Article with full power the Directors to make
such provisions as they think fit in the case ofrel becoming
distributable in fractions (including provisions &reby, in whole or in
part, fractional entitlements are aggregated attiazwd the net proceeds
distributed to those entitled, or are disregardeadonded up or down or
whereby the benefit of fractional entittiements aesrto the Company
rather than to the members concerned). The Direcbary authorise any
person to enter into on behalf of all members extyd, an agreement
with the Company providing for such capitalisati@and matters
incidental thereto and any agreement made purdoastich authority
shall be effective and binding on all concerned.

(D) The Company may upon the recommendation obihectors by special
resolution resolve in respect of any one particdaidend of the
Company that notwithstanding the provisions of geaph (A) of this
Article a dividend may be satisfied wholly in trerh of an allotment of
shares credited as fully paid without offering aight to shareholders to
elect to receive such dividend in cash in lieuwaftsallotment.

(E) The Directors may on any occasion determia¢ fiilghts of election and
the allotment of shares under paragraph (A) of Anigcle shall not be
made available or made to any shareholders witistexgd addresses in
any territory where in the absence of a registnastatement or other
special formalities the circulation of an offersafch rights of election or
the allotment of shares would or might be unlawénd in such event
the provisions aforesaid shall be read and cordteubject to such
determination.
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149. The Board may, before recommending any diddeset aside out of theReserves.
profits of the Company such sums as it thinks $itaareserve or reserves
which shall, at the discretion of the Board, beliapple for meeting claims on
or liabilities of the Company or contingencies or paying off any loan
capital or for equalising dividends or for any athmrpose to which the
profits of the Company may be properly applied, padding such application
may, at the like discretion, either be employethimbusiness of the Company
or be invested in such investments (other thaneshaf the Company) as the
Board may from time to time think fit, and so thtashall not be necessary to
keep any investments constituting the reserve serves separate or distinct
from any other investments of the Company. The 8caay also without
placing the same to reserve carry forward any {mofihich it may think
prudent not to distribute by way of dividend.

150. Subject to the rights of persons, if any,tlttito shares with special rights agividends to be
to dividend, all dividends shall be declared anidl pacording to the amountrgssrion to
paid or credited as paid up on the shares in réspeereof the dividend is paid up capital.
paid, but no amount paid up or credited as paidmu@ share in advance of

calls shall be treated for the purposes of thischerias paid up on the share.

151. (A) The Directors may retain any dividendsotdter moneys payable on oRetention of
in respect of a share upon which the Company hias aand may apply @99 &
the same in or towards satisfaction of the debiabilities or
engagements in respect of which the lien exists.

(B) The Directors may deduct from any dividendbonus payable to anyDeg'tuCtion of
member all sums of money (if any) presently paydbehim to the “°
Company on account of calls, instalments or othegwi

152. Any general meeting sanctioning a dividend make a call on the member&ividend and
of such amount as the meeting fixes, but so theat#i on each member shaff*! °%t"e"
not exceed the dividend payable to him, and so tthetcall shall be made
payable at the same time as the dividend, anditdedd may, if so arranged
between the Company and the member, be set ofistghe call.

153. A transfer of shares shall not pass the tiglatny dividend or bonus declaretéffeclf of
thereon before the registration of the transfer. ranster.

154. If two or more persons are registered as juiders of any share, any one d(}‘_efideipgs fgf
. . . . . . P lvidendas
such persons may give effectual receipts for amends, interim dividendsq;y Do dere of

or bonuses and other moneys payable in respeatbfshares. share.

155. Unless otherwise directed by the Directory, dividend or bonus may bePaymentby
paid by cheque or warrant sent through the posthdoregistered address of "
the member entitled, or, in case of joint hold¢osthe registered address of
that one whose name stands first in the registezspect of the joint holding
or to such person and to such address as the hmidemt holders may in
writing direct. Every cheque or warrant so sentldbe made payable to the
order of the person to whom it is sent, and thexay of any such cheque or
warrant shall operate as a good discharge to thmep@oy in respect of the
dividend and/or bonus represented thereby, nottamigsng that it may
subsequently appear that the same has been stolbatcany endorsement
thereon has been forged.

156. All dividends or bonuses unclaimed for oneryaféer having been declare%%n%aifged
may be invested or otherwise made use of by thecRirs for the benefit of """'*"*
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the Company until claimed and the Company shalbeotonstituted a trustee
in respect thereof. All dividends or bonuses umotal for six years after
having been declared may be forfeited by the Darscand shall revert to the
Company.

Distribution of Realised Capital Profits

157. The Company in general meeting may at any amg from time to time Distribution of
resolve that any surplus moneys in the hands ofCiipany representingais.
capital profits arising from moneys received oromesred in respect of or
arising from the realisation of any capital assetsthe Company or any
investments representing the same and not reqdoedhe payment or
provision of any fixed preferential dividend insteaf being applied in the
purchase of any other capital assets or for othpital purposes be distributed
amongst the ordinary shareholders on the footiagttiey receive the same as
capital and in the shares and proportions in whiey would have been
entitled to receive the same if it had been digtéd by way of dividend,
provided that no such profits as aforesaid shakdelistributed unless there
shall remain in the hands of the Company a sufimyeof other assets to
answer in full the whole of the liabilities and ghaip share capital of the
Company for the time being.

Annual Returns

158. The Directors shall make the requisite annetirns in accordance with thennual returns.
Companies Ordinance.

Accounts

159. The Directors shall cause true accounts tkedpe of the sums of moneyAccounts to be
received and expended by the Company, and the matteespect of which ept
such receipt and expenditure take place, and optbperty, assets, credits
and liabilities of the Company and of all other teet required by the
Companies Ordinance or necessary to give a true faindview of the
Company’s affairs and to explain its transactions.

160. The books of account shall be kept at thestegad office or at such othe{"/*:)efiactcoums
place or places as the Directors think fit and Ishays be open to the® ¢ "

inspection of the Directors.

161. The Directors shall from time to time deterenivhether and to what extent, ggspection by
what times and places and under what conditiomegulations, the accountd"™™*"
and books of the Company, or any of them, shaben to the inspection of
the members not being Directors, and no memberkl@aolg a Director) shall
have any right of inspecting any account or boollarument of the Company
except as conferred by the Companies Ordinance uthioased by the
Directors or by the Company in general meeting.

162. (A) The Directors shall from time to time iocardance with the provisions“ngtlla' profit
of the Companies Ordinance lay before the Compameneral meeting account and
such profit and loss accounts, balance sheetspgaooounts (if any) balance sheet.

and reports as are required by the Companies Orcina

(B) Every balance sheet of the Company shall beesl pursuant to theAan_ua| ieport g
provisions of the Companies Ordinance, and a cdpgvery balance piance sheot o

sheet (including every document required by lalécnnexed thereto)oe sent to

M&A060629.doc page 40



and profit and loss account which is to be laidobefthe Company in members.
general meeting, together with a copy of the Doetreport and a copy

of the Auditors’ report, shall not less than tweahe days before the

date of the meeting, be sent to every member af, exery holder of
debentures of, the Company and every person registender Article

46 and every other person entitled to receive astaf general meetings

of the Company, provided that this Article shalkt mequire a copy of

those documents to be sent to any person of whitkess the Company

is not aware or to more than one of the joint hddef any shares or
debentures.

Audit

163. Auditors shall be appointed and their dutegutated in accordance with théuditors.
provisions of the Companies Ordinance.

164. Subject as otherwise provided by the Compabieinance the remuneratioriRemuneration
of the Auditors shall be fixed by the Company imeeal meeting Provided® A@"'s:
always that in respect of any particular year tloenfany in general meeting
may delegate the fixing of such remunerations ¢oDhrectors.

165. Every statement of accounts audited by the p2owyis Auditors and When accounts
. . to be deemed
presented by the Directors at a general meetinj aftar approval at suchgpayy settied.
meeting be conclusive except as regards any ersoovkred therein within
three months of the approval thereof. Wheneversarh error is discovered
within that period, it shall forthwith be correcteahd the statement of account

amended in respect of the error shall be conclusive
Notices

166. A notice may be served by the Company on aemioer either personally orService of
by sending it through the post in a prepaid envelapdressed to SUCHspeitted by
member at his registered address as appearing iRafyister of Members orspecial
by advertisement published in the newspapers ingHang according to thereso'“;:On 20
requirements of The Stock Exchange of Hong Kongitieidh In case of joint EA?;?_Q;B
holders of a share, all notices required to bergteethe members shall, with
respect to any share to which persons are jointliitled, be given to
whichever of such persons is named first in theisteg of Members in
respect of the joint holding and notice so givealldbe sufficient notice to all

the joint holders.

167. A member shall be entitled to have noticesesbion him at his registeredembers out of
address as appearing in the register. A member hasono such registerediyre e by
address shall be deemed to have received any nektimd shall have beenspecial
displayed at the registered office of the Compang ahall have remainedzssos'ggoonn 20
there for the space of twenty-four hours and sumtice shall be deemed tQuay 1991)
have been received by such member on the day fiolipehat on which it

shall have been so displayed.

168. Any notice sent by post shall be deemed tee Haeen served on the da O*:gggf?\‘;%?g
following that on which the envelope or wrapper teaming the same is puty serveq.
into a post office situated within Hong Kong andpiroving such service it
shall be sufficient to prove that the envelope capper containing the notice
was properly prepaid, addressed and put into sashgifice and a certificate
in writing signed by the Secretary or other perappointed by the Board that

the envelope or wrapper containing the notice waaddressed and put into
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such post office shall be conclusive evidence tifere

169. A notice may be given by the Company to thesqe entitled to a share inService of
consequence of the death, mental disorder or bpttsrof a member by porcere erited
sending it through the post in a prepaid lettereskid to him by name, or byn death,
the title of representative of the deceased, @teriof the bankrupt, or by amz;eb”;ﬁ:(;‘:;‘t’;ger
like description, at the address, if any, withinngoKong supplied for the of 3 member.
purpose by the person claiming to be so entitleduitil such an address has
been so supplied) by giving the notice in any maim&vhich the same might

have been given if the death, mental disorder oktugtcy had not occurred.

170. Any person who by operation of law, transfeother means whatsoever shajransferee to be
become entitled to any share shall be bound byyevatice in respect of suchfouna Y Pior
share which prior to his name and address beirngreshton the register shall
have been duly given to the person from whom hévelerhis title to such
share.

171. Any notice or document delivered or sent bgtpmr left at the registeredNotice valid
address of any member in pursuance of these psesaall notwithstanding oo me ™"
that such member be then deceased and whethert dhex@”’ompany has
notice of his death be deemed to have been dulyeden respect of any
registered shares whether held solely or jointl}hwather persons by such
member until some other person be registered irsteiad as the holder or
joint holder thereof, and such service shall forpairposes of these presents
be deemed a sufficient service of such notice audmnt on his personal
representatives and all persons (if any) jointtgiasted with him in any such
shares.

172. The signature to any notice to be given byGbenpany may be written orsgvst'igr?;ige to
printed. '

Information

173. No member shall be entitled to require disppvef or any information Member not
. . , . . . entitled to
respecting any detail of the Company’s tradingror matter which is or may isormation.
be in the nature of a trade secret process whighrelate to the conduct of
the business of the Company and which in the opioicthe Directors it will
be inexpedient in the interests of the members i Company to

communicate to the public.
Winding Up

174. If the Company shall be wound up (whetheditheédation is voluntary, under Division of
supervision or by the court) the liquidator maythwthe authority of a specialicsgston.
resolution, divide among the members in specieirt the whole or any part
of the assets of the Company and whether or noagisets shall consist of
property of one kind or shall consist of propertdglifferent kinds and may
for such purpose set such value as he deems fair aipy one or more class
or classes of property and may determine how sidkiah shall be carried
out as between the members or different classeseofibers. The liquidator
may, with the like authority, vest any part of @sets in trustees upon such
trusts for the benefit of members as the liquidatibh the like authority shall
think fit, and the liquidation of the Company mag ¢closed and the Company
dissolved, but so that no contributor shall be celheg to accept any shares in
respect of which there is a liability.
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175. In the event of a winding-up of the Companidong Kong, every member ofService of
the Company who is not for the time being in Hononl shall be bound,”***
within fourteen days after the passing of an effectesolution to wind up the
Company voluntarily, or the making of an order the winding-up of the
Company, to serve notice in writing on the Compappointing some person
resident in Hong Kong and stating that person’s fidme, address and
occupation upon whom all summonses, notices prpoedsrs and judgments
in relation to or under the winding-up of the Comypanay be served, and in
default of such nomination the liquidator of thenggany shall be at liberty on
behalf of such member to appoint some such pessath,service upon any
such appointee, whether appointed by the membéreoliquidator, shall be
deemed to be good personal service on such merabedl fpurposes, and,
where the liquidator makes any such appointmenshia$i with all convenient
speed give notice thereof to such member by adesntnt in such English
Language daily newspaper circulating in Hong Korgy lee shall deem
appropriate or by a registered letter sent throthghpost and addressed to
such member at his address as mentioned in th&eegand such notice shall
be seemed to be service on the day following thatlich the advertisement
appears or the letter is posted.

Indemnity

176. (A) Every Director or other officer of the Cpany shall be entitled to begndemnity.
indemnified out of the assets of the Company agaatislosses or
liabilities (including any such liability as is m@med in paragraph (c)
of the proviso to Section 165 of the Companies @ndce) which he
may sustain or incur in or about the executionhefduties of his office
or otherwise in relation thereto, and no Directopther officer shall be
liable for any loss, damages or misfortune whicly rnappen to or be
incurred by the Company in the execution of theedudf his office or in
relation thereto, provided that this Article shadly have effect in so far
as its provisions are not avoided by the CompaDrelsnance.

(B) Subject to Section 165 of the Companies Omtiea if any Director or
other person shall become personally liable forgigment of any sum
primarily due from the Company, the Directors magaite or cause to
be executed any mortgage, charge, or security oveaffecting the
whole or any part of the assets of the Company &y @f indemnity to
secure the Director or person so becoming liablefasesaid from any
loss in respect of such liability.
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Names, Addresses and Descriptions of Subscribers

(Sd.) JAMES TAI HSIN CHIEN
Flat C-1, 12th Floor,

Villa Monte Rosa, Stubbs Road,
Hong Kong,

Engineer.

(Sd.) WILLIAM HSU
Flat H, 3rd Floor,
27 Babington Path,
Hong Kong,
Banker.

Dated the 15th day of January, 1973.

WITNESS to the above signatures:-

(Sd.) PETER P. F. CHAN
Public Accountant,

HONG KONG.
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