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1. The name of the Company is Haier Healthwise Holdings Limited & #f % fi fat i %% ik
AR .
2 The Registered Office of the Company shall be at the offices of Maples and Calder,

P.0. Box 309, Ugland House, South Church Street, George Town, Grand Cayman, Cayman
Islands, British West Indics or at such other place as the Board may from time to time decide,

3 The ‘objects for which the Company is established are unrestricted and shall inchade,
but without limitation, the following:

® To carry on business as an investment company and as an invesiment holding
company and to acquire and hold shares, stocks, debenture stock, bonds, mortgages, obligations
and securities of any kind issued or guaranteed by any company, corporation or undertaking of
whatever nature and wherever constituted or catrying on business, and shares, stock, debenture
stock, bonds, obligations and other securities issved or guaranteed by any government, sovereign
ruler, commissioners, trust, local authority or other public body, and to vary, transpose, dispose of
or otherwise deal with from time to lime as may be considered expedient any of the Company's
invesiments for the time being;

(ii) To subscribe for, conditionally or unconditionally, to underwrite, issue oOn
commission or otherwise, take, hold, deal in and convert stocks, shares and securities of all kinds
and to enter into partnership or into any arrangement for sharing profits, reciprocal concessions or
cooperation with any person or company and to promote and aid in promoting, to constitute, form
or arganise any company, joint venture, syndicate or partnership of any kind, for. the purpose of
acquiring and undertakingany property and liabilities of the Company or of advancing, dircotiyior
indirectly, the objects of the Company or for any other purpose which the Company may thifik
expedient, _



(iii) To exercise and enforce all rights and powers conferred by or incidental to the
ownership of any shares, stock, obligations or other securilies including without prejudice to the
generalily of the foregoing all such powers of veto or control as may be conferred by virtue of the
holding by the Company of some special proportion of the issued or nominal amount thereof, to
provide managerial and other executive, supervisory and consultant services for or in refation to
any company in which the Company is interested upon such texms as may be thought fit.

{iv) Ta stand surety for or to guarantee, indernnify, support or secute the performance of
all or any of the obligations of any person, firm or company whether or nof related or affiliated to
the Company i any manner and whether by pexsonal covenant or by morigage, charge or lisn
upon the whole or any part of the undertaking, property and assets of the Company, both present
and future, including its uncalled capital or by any such methed and whether or not the Company
shall receive valuable consideration therefor.

(v} (8  Tocarryon the business of promoters and entrepreneurs and to carry on business as
financiers, capitalists, concessionaires, merchants, brokets, traders, dealers, agents, importersuind
exporters and to undertake and carry on and execute &ll kinds of investment, financial,

cormercial, mercantile, trading and other operations.

(t)  'To carry on whether as principals, agents or otherwise howsoever the business of
realiors, developers, consuliants, estate agents or managers, builders, contraciors, engineers,
manufacturers, dealers in or vendors of all types of property including the provision of any
aervices: T

(i) " To purchase or othetwise acquire, to sell, exchange, surrender, lease, mortgage,

charge, convert, turn to account, dispose of und deal with real and personal properiy and rights of

pif kinds and, in particular, morigages, debentures, produce, concessions, options, contracts,

patents, annuities, licences, stocks, shares, bonds, policics, book debis, business concems,
undextakings, claims, privileges and choses in action of all kinds. '

(vii) To engage in ov carry on any other lawlul trade, business or enterprise which may at
gny lime appear to the Directors of the Company capable of being conveniently carried on in
conjunction with any of the aforementioned businesses or aetivities or which may appear to the
Directors of the Company likely to be profitable to the Company.

in the interpretation of this Memorandum of Association in general and of this Clause 3 in
pattioular no object, business or power specified or mentioned shall be Himited or restricted by
reference to or inference from any other object, business or powe, or the name of the Company,
or by the juxtaposition of two or mors objects, businesses or powers and that, in 1be event of any



ambiguity in this Clause or elsewhere in this Memorandum of Association, the same shall be
resotved by such interpeetation and construction as will widen and enlarge and not restrict the
ubjeels, businesses and powers of and exercisable by the Company.

4. Except as prohibited or limited by the Companies Law (2010 Revision), the

Company shall have full power and autherity to camry out any object not prohibited by any law as

provided by Section 7(4) of the Companies Law (2010 Revision) and shall have and be capable of
from time to time and at all times exercising any and all of the powers at any time or from time to

time exercisable by a natural person or body cerporate, irrespective of any question of corporate

benefit, in doing in any part of the world whether as principal, agent, contractor or otherwise

whatever mmay be considered by it necessary for the atainment of its objects and whatever else

may be considered by it as incidental or conducive thereto or congequential thereon, including, but

without in any way restricting the generality of the foregoing, the power to make any alterations

or amendments to this Memorandum of Association and the Articles of Assoclation of the

Corpany considered necessary or convenient in the manner set out in the Axticles of Association

ol the Campany, and the power to do any of the following acts or things, viz: to pay all expenses

of and {uciderntal'to’ the prormotion, formation and incorporation of the Company; to register-the-
Company to do business in any other jurisdiction; to sell, lease or dispose of any property of the

Company; to draw, make, accept, endorse, discount, execute and issue promissory notes,

debentures, debenture stock, loans, loan stock, loan notes, bonds, convertible bonds, bills of
exchange, bills of lading, wavrants and other negotiableor transferable instruments; to lend money

or other asscls and lo act as_guarantors; to borrow or raise money on the sceurity of the
undertaking or on all or any of the assets of the Company including uncalled capital or without

security; to invest monies of the Company in such manner as the Directors determine; to promote

other companies; to sell the, undertaking of the Company for cash or any other consideration; to

distribule assels in specie to members of the Company; to contract with persons for the provision

of advice, the management and custody of the Company's assets, the listing of the Company's

shares and its administration; to make charitablie or benevolent donations; to pay pensions or

gratuities or provide other benefits in cesh or kind to Directors, officers, employees, past or

present and their families; to purchase Directors and officers liability insurance; to carry on any

{rade or business and generally to do atl zcts and things which, in the opinion of the Company or
the Directors, may be conveniently or profitably or usefully sequired and dealt with, caried on,

axccuted or done by the Company in connection with the business aforesaid FROVIDED THAT

the Company shall only carry on the businesses for which a licence s required under the Jaws of
the Cayman Islands when so licensed under the terms of such laws,

5. The liability of each member is limited to the amount frorn time to time unpaid on
such member's shares.
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6. The share capital of the Company is HKS$1,000,000,000.00 divided into
10,000,000,000 ordinary shares of a nominal or par value of HK$0.10 each and US$4,000,000.00
divided into 40 convertible non-voting preference shares of US$100,000.00 each with power for
the Company insofar as is permitted by law, to redeem or purchase any of its shares and to
increase or reduce the said capital subject to the provisions of the Companies Law (2010 Revision}
and the Articles of Association and to issne any past of ifs capital, whether originel, redeemed or
increased with or without any preference, priority or special privilege or subject to any
postponement of rights or to any conditions or restrictions and so that unless the conditions of
issue shall otherwise expressly declare every issue of shares whether declared to be preference or
otherwise shall be subject to the powers hereinbefore contained,

7. ‘ If the Company is registered as exempted, its operations will be carried on subject
to the provisions of Section 174 of the Companies Law (2010 Revision) and, subject to the
pravisions of the Companies Law (2010 Revision) and the Articles of Association, it shall have
the power to register by way of continnation as a body corporate limited by shares under the
laws of any jurisdiction outside the Cayman Islands and to be deregistered in the Cayman
Islands,



CAYMAN ISLANDS

The Companies Law (2010 Revision) (Cap. 22)
Company Limited by Shares

AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

Haier Healthwise Holdings Limited /S B E B RIERER 2 T

(As amended by special resolutions on 16 July 1999, 3 September 2002,
2 September 2004, 9 September 2005, 12 September 2006, 31 August 2010 and 5 January 2015)

Exclusion of
Tablc A

Interpretation

these Articles

Auditors

Board

capital

Table A

The regulations contained in Table A in the First
Schedule to the Companies Law shall not apply to the
Company,

Inferpretation

The marginal notes to these Articles shall not affect the
interpretation hereof. In these Articles, unless there be
something in the subject or context inconsistent
therewith:

"these Articles" shall mean the present Articles of
Association and all supplementary, amended or
substitated Articles for the time being in force;

“Anditors” shall mean the persons appointed by the
Company from time to time to perform the duties of
auditors of the Company;

"Board" shall mean the majority of the Directors
present and voting at a meeting of Directors at which
& quorum & present;

veapital” shall mean the share capital from time to time
of the Company;



the Chairman

the Company

Company’s webstte

thie Companies -
Law/the Law

the Companies
Ordinance

Corporate Communication

Directors

dividend

dollays/HKS

clecironie

"the Chairman” shall mean the Chairman presiding at
any meeting of members or of the Board;

"the Company" or "this Company" shall mean Haier
Healthwise Holdings Limited ¥ 7 & fE fdt e 45 I A R
YNGR

"Company’s website" shall mean the website of the
Company, the address or domain name of which the
corporate  information  (including  Corporate
Communication) of the Company is hoisted,;

“the Companies Law" or "the Law" shall mean the
Companies Law (201¢ Revision), Cap. 22 of the
Cayman Islands and any amendments theveto or
re-enactiments thereof for the time being in force and
includes every other law incorporated therewith or
substitated therefor;

“"the Companies Ordinance” shall mean the Companies
Ordinance (Cap. 32 of the Laws of Hong Kong) as in

force from time to time;

*"Corporate Communication” shall mean any document

‘issued or to be issued by the Company for information

or action of holders of any of ils securities, including
but not limited to: (a) the divectors® report, its annual
accounts together with a copy of the auditor s yeport,
where applicable, its summary financial report; (b) the
interim report and, where applicable, its summary
interim report; {¢) a notice of meeting; (d) a listing
document; (&) a circular; and (f) a proxy form, within
the meaning ascribed thereto under the Listing Rules;

"Divectors” shall mean the directors from time to time
of the Company;

"dividend" shall include bonus dividends and
distributions permiited by the Law to be categorised as
dividends;

"dollars" and "HK$" shall mean dollars tegally current
in Hong Xong;

Yelectronic" shall have the meaning ascribed thereto in
the Blectronic Transactions Lasw;



electronic means

Electronde Signaturs

Flectronic Transsetions
Law

Exchange

Hong Kong

HEK Code on
Takeovers
& Mergers

Tisting Rules

monfth

ordinary
resolufion

prineipal
register

"electronic means” includes sending or otherwise
making available to the intended recipients of the
communication in electronic format;

"Blectronic Signature” shall mean an electronic symbel or
process atfached to or logically associated with an
electronic communication and executed or adopted by a
person with the infent to sign the electronic communication;

"Blectronic Transactions Law" shall mean the Electronic
Transactions Law (2003 Revision) of the Cayman
Islands and any amendments thereto or re-enaciments
thereof for the time being in force and inchudes every
other law incorporated therewith or substituted therefor,

"Exchange” shall mean The Stock Exchange of Hong
Kong Limited;

"Hong Konp" shall mean Hong Kong Special
Administrative Region, the People s Republic of China;

*HE Codc on Takeovers & Mergers" shall mean the
Code on Takeovers and Mergers issued by the
Securities and Futures Comnission of Hong Kong as
amended from fime to time;

"Listing Rules" shall mean the Rules Governing the
Listing of Secwrities on the Exchaoge as amended from
time 1o time;

"month" shall mean a calendar month;

"ordinary reselution” shall mean a resolution passed
by a simple majority of the votes of such members of
the Company as, being entitled to do so, vole in person
or, where proxies are allowed, by proxy or, in the case
of corporations, by their duly avthorised representatives, -
at a general meeting heid in accordance with these
Articfes and incindes an ordinary resolution passed
pursuant to Article 84;

"principal register” shall mean the register of members
of the Company maintaived at such place within or
outside the Cayman Islands as the Board shall
determine froms time to time;



published in
the newspapers

Published on the
Exchange’s website

recognisetl
cleaying house

the register

regisiration
office

seal

Sceretary

Seetion 8 of the Electreonic
Transactions Law

share

shareholders/
members

“published in the newspapers" means published as a
paid advertisement in English in at least one English
language newspaper and in Chinese in at least one
Chinese language newspaper, being in each case a
newspaper published daily and circulating generally in
Hong Kong in accordance with the Listing Rules;

"published on the Exchange's website" shall mean
published in Baglish and Chinese on the Exchange’s
website in accordance with the Listing Rules;

"recognised clearing house" shall have the meaning
ascribed thersto in Part I of Schedule I to the
Securities and Fulures Ordinance (Cap 571 of the Laws
of Hong Kong) as in force from {ime (o time;

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

“registration office” shall mean in respect of any class
of share capital of the Company, such place or places
where the Board from time fo time determines to kesp
a branch register of holders in respect of such shares
and where (except in cases where the Board otherwise
determines) transfers of documents of title for such
class of share capital are to be lodged for registration
and are fo be registered;

“seal” shall include the common seal of the Company,
the securities seal or any duplicate seal adopted by the
Company pursuant to Articles 137;

"Secretary” shall mean the person for the time being
performing the duties of that officer and includes any
assistant, deputy, acting or temporary secretary;

Section 8 of the Rlecironic Trausactions Law shall not
apply to the Company;

“share” shall mean a share in the capital of the
Company and includes stock except where a distinction
between stock and shares is expressed or implied;

"shareholders” or "members” shall mean the persons
who are duly registered as the holders from time to
time of shares in (ke register including persons wheo ave
jointly so registered;



special
resolution

subsidiary ani
helding compay

transfer olfice

Words in Law (o
bear same meaning
in Articles

writing/printing

-gender
parsons/
companies

shigular and
phural

"special resolution”™ shall have the same meaning as
ascribed thereto in the Law and shall include a
nnenimous written resolution of all members as are
entitled to receive notice of, attend and vole at general
meetings of the Company: for this purpose, the requisite
mgjority shall be not less than three-fourths of the votes
of such members of the Company as, being entitled to
do so, vote in person or, where proxies are allowed, by
proxy or, in the case of corporations, by their duly
authorised representatives, at a general meeting of which
notice specifying the intention to propose the resoiution
as a speeial resolution has heen duly given and includes
a speeial resolution passed pursuant to Article 84;

"subsidiary” and- "holding company”" shall have the
meanings aseribed to such terms in fthe Companies
Ordinance, but interpreting the term "subsidiary” in
accordance with the definition of "subsidiary" in Chapter
I of the Listing Rules, save as otherwise provided in
Article SA where the word “sabsidiaries” shall have the
meaning ascribed to it in the Companies Ordinance;

- "ransfer office” shall mean the place where the

principal register is situate for the time being;

Subject as aforesaid, any words defined in the Law
shatl, if not inconsistent with the subject audfor
context, bear the same meanings in these Articles;

“writing® or "printing” shall include writing, printing,
lithograph, photograph, type-writing and every other
mode of representing words or figures in a legible and
noh-transitory form;

words importing either gender shall include the other
gender and the neuter;

words importing persons and the neuter shall include
companies and corporations and vice versa;

words denoting the singular ghall inciude {he phiral and
words denoting the plural shall include the singular,



Capital

Tesne of
ghareg

Tssue of
Warrants

Share Capiin and Modification of Rights

3.

The authorised share capital of the Company at the
date of adoption of this Article is HK$1,000,000,000
divided into 10,000,000,000 ordinary shares of
JIK$0,10 each and US$4,000,000 divided into 40
convertible non-voting preference shares of
US$100,000 each. The said ordinary shares and
convertible non-voting preference shares shall -
confer on the holders thereof the respective rights
and privileges and be subject to the respective
restrictions as set out in these Articles but shall
otherwise rank pari passu in all respects.

Subject to the provisions of these Asticles and to any
direction that may be given by the Company in
general meeting and without prejudice to any special
rights conferred on the holders of any existing shares
or attaching to any class of shares, any share may be
issued with or have attached thereto such preferred,
deferred, qualified or other special rights or
restrictions, whether in regard 1o dividend, voting,
return of capital or otherwise, and to such persons at
such times and for such consideration as the Board
may determine. Subject to the Law and to any special
rights conferred on any sharehoiders or attaching to
any class of shares, any share may, with the sanction
of a special resolution, be issued on terrns that it s, or-
at the option of the Company or the holder thereofis,
liable to be redeemed, No shares shall be issued to
bearer for so long as a recognised clearing house (In
its capacity as such) is a mermber of the Company,

Suhject to the Listing Rules, the Board may issue
warrants to subscribe for any class of shaves or other
securitics of the Company on such terms as it may
from time to time determine, No warrants shall be
issued to bearer for so long as a recognised clearing
house (in its capacily as such) is a member of the



Converiible Non-
voting Preference
Shares ‘

.Company, Where warrants ave issued to bearer, no
new warrant shall be issued to replace one that has
been lost unless the Board is satisfied beyond
reasonable doubt that the original has been destroyed
and the Company has received an indemnity in such
form as the Board shall think fit with regard to the
issue of any such new warrant,

54 (1)  For the purposes of this Article 5A and the
Sctiedule to the Articles of Association, unless the context
requires otherwise, the following expressions shall have the

following meanings:
"Additionsl Dividend” [Deleted]
"Amendment Date” means 20th July, 2002;

"approved merchant bank" means such merchant bank as may
be agreed between the Company and the Majority Holder;

“Business Day" ieans (excluding Saterdays and Sundays) a
day on which commercial banks are generally open for banking
business in Hong Kong;

"Business" means the business of the Company, namely the
manufaciore and sale of a wide range of toys for original
equipment manufacturing customers and for original design
manufacturing customers;

"Conversion Date" means the Business Day inmnediately
following the day on which an effective conversion notice shall
have been delivered pursuant paragrapbs 2(i) and 2(ii) of
Article 5A:

“Conversion Price’  means initially HK$0.45 subject to
adjustments as provided in the Schedule to these Articles;



"Conversion Shares” means the Ordinary Shares which fafl to
be allotted and issued to a CP Shareholder, credited as folly
paid up, upon conversion of its CP Shares pursuant to
paragraphs (2) (il) and/or 2 (iif) and/or 2 (v) of Article 54,
such number to be determined in accordance with paragraph
2 (iii) of Article 5A;

"CP Shareholder”  means a person registered from time to
time in the register of members of the Company as a holder
of CP Share(s) including persons who are jointly so
registered;

"CPp Shares" means the 40 convertible non-voting
redeemable preference shares of US$100,000 eack in the
capital of the Company issued and allotted pursuant {o the
Subscription Agreement;

"CP Share Dividend" means in relation to each CP Share,
dividends payable to its holder in accordance with

Article 5A (2) (vii); -

"Dealing Day" means, in relation to Ordinary Shares,
a day on which dealings of such shares take place during
normal dealing hours on the Stock Exchange in accordance
with its rules and regulations; '

"Rarly Redemption Events" means the occurrence of any of
the following events as determined by the Majority Holder
in its redsonable discretion:

(&)  the aggrepate direct or indirect beneficial interests of
the Majority Shareholders in the issued share capital of the
Company as represented by Ordinary Shares falling below
51 per cent.;

(by  if either Mr Leung Lun or Mr Leung Chung Ming
ceases to be a director of the Company;

(c) [Deleted]

(d)y  any liabilities of any of the Majority Sharcholders or
the Company or any Group Company ot any guarantor of



any obligations of any such company thich are material to
the Group taken as a whole are not paid or repaid on the due
date or, if payable or repayable on call or demand, are not
paid or repaid when called or demanded or become due or
capable of being declared due before the stated date of
maturity (otherwise than at the election of the relevant
company or guarantor) or if any facilify or commiiment
which is material to the Group taken as a whole available to
any such company or guarantor relating to such liabilitics is
withdrawn, suspended or cancelled by reason of any default
{however described) of the person concerned, or if any such
company oc guarantor goes into defaull under or commits a
breach of any agreement relating to any such liabilities;

{e)  the delisting of Ordinary Shares on the Stock
Pxchange or a suspension of trading in such shares on the
Stock Exchange for a period of six (G) consecutive weeks or

.more;

() the Company defaulting on any of its obligations in
respect of the rights attached to the CP Shares which is not
remedied within five Business Days (or such other period of -
time as provided in this Article 5A) after such an event has
oceurred including (without limitation) the obligation to pay
any CP Share Dividend;

()  the Compsany and/or any other Group Companies
becoming insolvent or unable to pay its debts as they fall
due, appointing a receiver for all or a substantial part of ifs
assels, entering or proposing to enter into any composition
with creditoxs other than for the purpose of a group
reorganisation while the Company is solvent or a winding-up

+ or bankruptcy petition with the result that the financial

position of the Group as & whole Is materially and adversely
affected; ‘

(hy"  any material breach of the obligations of the Company
(othes than the Warranties) under the Subscription Agreement
as long as the name of Goldmost Industries Limited appears
in the register of holders of CP Shares maintained by the
Company as the sole holder of the outstanding CP Shares in
issue from fime to time;

(i) [Deleted]

"Fixed Dividend" [Deleted]
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*Group" means the Company and its subsidiaries from
time to time (and “subsidiaries” shall have the meaning
ascribed to it in section 2(4) of the Companies Ordinance
(Chapter 32 of the Laws of Hong Kong));

"Group Company” means any company which is a
member of the Group;

"Hong Kong" means the I—Iong'Kong Special Administrative
Region of the People's Republic of China;

"Hong Koung dollars” or "HK$"  means  the  lawful
currency of Hong Kong;

*Issue Date" wmeans the date of allotment and issue of the
CP Shares;

*Listing Rules” means the Rules Governing the Listing
of Secusitics on The StockK Lxchange of Hong Kong
Limited;

"Majority Holder"  wmeans CP Shareholder(s) from time to
time holding more than 50 per cent. of the aggregate
Principal Amount of the outstanding CP Shares; )

"Majority Shareholders” means Rare Diamond Lirited,
Lung Cheong Investment Limited and Messrs, Leung Eun
and Leung Chung Ming collectively;

"Maturity Date" [Deleted]

"Ordinary Shares"  means oxdinary shares of FIK30.10 each or
such other nominal value for the time being in the share
capital of the Company which are or are to be listed on the
Stock Exchange;

"Principal Amount" means, in relation to each CP Share, its
par value of 1J8$100,000;

“Redemption Date” means the date on which CP Shares are
redeemed by the Company pursuant fo Article SA (2) (v) and
which date shall be a Business Day;
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"Share Option Scheme" means the share option scheme
adapted by shareholders of the Company at an extraordinary
general meeting of the Company held on 8 September 1997,

"Stock Exchange®  means The Stock Bxchange of Ilong
Kong Limited or other stock exchange recognised by The
Stock Exchange of Flong Kong Limited for the purpose of
Rule 6.05 of the Listing Rules;

nSubscriber” means Goldmost Industries Limited, a
company incorporated in the British Virgin Islands;

"Subscription Agreement”  means the agresment dated 31st
May 1999 between the Company and the Subscriber relating
to the subscription of the CP Shares;

"US dollars” or "US$" . means United States dollars,
the lawful currency of the United States of America, and

"Warsanties" means the representations and warranties set
out in Schedule 2 to the Subscription Agreement given by
the Compauny pursuant to Clause 7 of the Subscription
Agreement, and “Warranty” shall be construed accordingly.

(2)  Each CP Share shall, unless otherwise provided
herein have attached thereto the same rights {other than
voting) as each Ordinary Share and shall have attached the
following additional rights;

As to conversion,
i) [Deleted]

(i)  Atany time or times 4 CP Sharcholder may require the
Company to converi all or any parls of its outstanding CP
Shares (other than those in respect of which a notice of
redemption has been served on that CP Shareholder purstant
to Article SA (2) .(v)) into Ordinary Shares. If a CP
Shareholder wishes fo exercise ifs right to require the
Company to convert its CP Shares under this paragraph (2)(ii),
it shall serve a notice in ‘writing to the Company of its
intention to do so. The conversion notice served under this
paragraph (2)(ii) shall specify the following:
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(a) the total number of CP Shares held by the CP
Shareholder;

(b)  the number of Conversion Shares which shall fail to
be allotted and issued upon conversion; and

(c)  the number of CP Shares to be converted.,

The Company shall within five (5) Business Days after a
conversion notice being served under this paragraph (2)(ii)
deliver to the converting CP Shareholder the share
certificate in respect of the pumber of Conversion Shares
which fall to be allotted and issued upon such conversion,

(iiiy EBach of the Conversion Shares shall be allotted and
issued as fully paid up or credited as fully paid up Ordinary
Shares and as at the dafe of issue, shall rank pari passu in gll
respects with the Ordinary Shares then in issue. The number
of Convyersion Shares which fall to be allotted and issued wpon
conversion pursuant to paragraph (2) (ii) shall be determined
as follows:

A

B
where:

A means the aggregate Principal Amount of the CP
Shares being converted in Hong Kong dollars at such rate of
exchange as may be determined by the CP Shareholder to be
the spot rate ruling as quoted by The Honbgkong and
Shanghai Banking Corporation Limited at the close of
business {Hlong Kong time) on the date the conversion notice
is served as may be determined by the CP Shareholder and

. in the absence of manifast error such determination shall be

final.

B means the Conversion Price in force for the time
being.
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(v) {2) Any conversion notice served pursuant fo
pavagraph (2) (if), once served, is irrevocable and shall
not be withdrawn save with the written consent of the
Company. Any caloulation or determination by the CP
Sharehotder in relation fo the issue of a conversion notice
ghall, in the absence of manifest error be conclusive and

binding on the Company.

(o)  Without prejudice to the gencrality of the -
foregoing, any CP Shares to be converted pursuant to
paragraphs 2(i} or 2(ii) shall be redeemed at the aggregate
Peincipal Amount of such CP Shares on the relevant
Convecsion Date out of funds legplly available for such
redemption subject to the Law and other applicable laws,
and each conversion notice served pursuant to parvagraplis
2(1) or 2(il) shall be deemed to authorise and instruct the
Directors to, amd the Directors shall, retain any redemption
moneys otherwise payable to the relevant CP Shareholder
giving such conversion notice and, in respect of each CP
Share the subject of such conversion notice, to apply the
same in the subscription on such CP Sharelolder's behalf,
and the Directors shall allot and issue, such number of
Ovdinary Shares as determined in accordance with paragraph
2Gi0) (subject to the treatment of fractions described in
paragraph 3(ii) of this Article 5A) to the relevani CP
Shareholder (credited as fully paid) provided that if the
relevant CP Shareholder has a registered address in any
territory where in the absence of a registration statement or
any other special formalities the allotment or delivery of any
Ordinary Shares would or might in the reasonable opinion of
the Directors be unlawfnl under the laws of such terrltory,
then the Company shall as soon as reasonably practicable
either (i} allot the relevant OQrdinary Shares to one or more
third parties selected by ibe Company (in consultation with
the relevant CP Shareholder) or (i) allot the relevant
Ordinary Shares to the relevant CP Shareholder and then, on
his behalf, sell them to one or more third parties selected by
the Company (in .comsultation with the relevant CP
Shareholder), in each case for the best consideration then
reasonably obtainable by the Company. As .soon as
reasonably practicable following any such allotment or
aliotment and sale, the Company shall pay the refevant CP
Shareholder an amount equal to the consideration received

by it.
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As to redemption

(v ()  The Company shall be entitled to redeem all or
any ouistanding CP Shares in the Principal Amount of
US$500,000 or multiples thereof and the amount payable on
redemption in such case shall be an amount equal fo the
aggregate Principal Amount of such CP Shares with a
premivm of 15 per cent. per annum (compounded annuatly)
acerned to the Principal Amount of such CP Shares for the
period commenocing on the Issue Date and ending on the
Amendment Date (the "Accumulated Sum") togother with a
premivm of (i) 7.5 per cent, on the Accumulated Sum if the
Redemption Date shall be a date on or before the first
anniversary of the Amendment Date, or (ii) 15 per cent, on the
Accumulated Sum if the Redemption Date shall be a date after
the first anniversary of the Amendment Date, All payments
to CP Shareholders on redemption of the CP Shares shall be
in United States dollars and the Company shail pay or cause
fo be paid to that CP Shareholder the redemption amount
which shall on the Redemption Date ipso facto and without
any resolution of the Directors or of the Company in general
meeting (and notwithstanding anything in the Articles of
Association) become g debt due from and paysble by the
Company in US dollars to that CP Shareholder and payment
shall be made on the date which falls on the fifth Business
Day following the Redemption Date,

(b) -If the Company wishes to exercise the right to
redeemt any CP Shares pursuant to paragraph {2) (v) (), it
shall serve a notice in writing on the CP Sharcholders of its
intention to do so. The redemption notice seived under this
paragraph {2) (v} (b) shall specify the following:

(aa) the Principal Amount of CP Shares fo
be redeemed; and

(bb) the Redemption Date which shall be a
Business Day of no earlier than the
fourteenth day after the date on which
the redemption notice is served; and



- 15 -

(cc)  the redemption amount payable by the
Company calculated in accordance with

paragraph (2) (v) (a).

(¢) A CP Shareholder may within a perfod of 7
days afler it is served with the redemption notice under
paragraph (2} {v) (b) chaose to convett such number of CP
Shares intended to be redeemed by the Company into
Ordinary Shares. If a CP Sharcholder wishes to exercise such
rights, it shall serve a conversion notice on the Company and
the Company shall deliver share certificates to the CP
Shareholder in accordance with paragraph (2) (ii). Provision

- under paragraphs (2) (iii} and (iv) shall also be applicable for
conversion under this paragraph,

(vi)  Upon the ocourrence of an Early Redemption Event, a
CP Shareholder may require the Company (provided that the
Company is permitted nnder the Law and any other applicable
laws to fund the redemption of the relevant CP Shares) to
redeern all but not part of the CP Shares held by it at the
aggregate sum of the Principal Amount of the CP Shares
being redeemed, the CP Share Dividend (if auy) acerued
thereon that have not been paid together with a preminm of 18
per cent. per annum (compounded annuvally) for the period
commencing on the Issue Date and ending on the date of
payment in full. by the Company of such amount for such
redemption.

The Company shall, but not as a condition precedent to the
Company's obligation (or the CP Shareholder's right} fo
redeem CP Shares under this paragraph (2)(vi), immediately
notify each CP Shareholder in writing of any matter or thing
which arises or becomes known to it which constitutes (or
would after the lapse of time constitute) an ocourrence of an
Early Redemption Event.

If a CP Shareltolder wishes to exercise the right to require
the Company o redeem the CP Shares uader this paragraph
{(2)(v1), it shall.serve a notice in writing on the Company of
its intention to do so. The redemption notice served under
this prragraph (2)(vi) shall specify the following:
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(&8  the Early Redemption Bvent in question; and

(b)  theredemption amount payable by the Company which
shall be equal to an amount of the aggrepate sum of the
Principal Amount of the CP Shares being redeemed, the CP
Share Dividend (if any) accrued thereon that have not been
paid together with a premium of 18 per cent, per anmum
{compounded antwally) for the period commencmg on the
Issue Date and ending on the date of payment in fll by the
Company of such amount for such redemption

whereupon the Company shall (provided that the Company
is permitted under the Law and any other applicable laws to
fund the redemption of the relevant CP Shates) pay or cause
to he paid to that CP Sharcholder within five (5) Business
Days following the redemption notice béing served the
redemption amount specified in the redemption notice and
the relevant CP Shares shall be redeemed accordingly.

Upon the service of the redemption notice under this
paragraph (2)(vi), the redemption amount stated therein
(provided that the Company is permitted under the Law and
any other applicable laws to fund the redemption of the
relevant CP Shares) shall on the date of such notice ipso
facto and without any resolution of the Directors or of the
Company i general meeting (and notwithstanding anything
in the Acticles of Assoclation) become a debt due from and
payable by the Company to that CP Shareholder and
payment shall be made on the date which falls on the fifth
(5) Business Day following thc sedemption notice being
served,

For the avoidance of doubt, a CP Sharveholder’s failure to
exetcise its right of redemption upon the occurrence of an
Harly Redemption Event under this paragraph (2)(vi) shall
not prejudice or otherwise affect any of its rights from time

to time under this paragraph (2)(vi). '
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As to income

(vii) CP Shares confer upon the CP Shareholders the right
to receive, at the same time as any dividend is paid fo the
holders of Ordinary Shares, the CP Share Dividend (if any),
which shall be determined as follows:

CXD

where:

C means the number of Conversion Shares issuable on
conversion of one CP Share as at the record date for
determining entitlement of dividend for holders of Ordinary

Shares in accordance with the formula set out in
Atticle SA, (2) (iii).

D meaus the amount of dividend payable for one
Ordinary Share in respect of which the record date for
determining the entitlement therefo is onr or after the
Amendment Date.

The CP Share Dividend shall be paid to CP Shareholders
whose names appear in the register of holders of CP Shares
maintained by the Company on the date of payment of the CP
Share Dividend.

The CP Shareholders® rights to dividends in respect of the
period up fo and including the Amendment Date shall continue
to be enforceable by the CP Shercholders,

(viif) - [Deleted] |

(x)  [Deleted]

(x}  [Deleted]

(ki)  [Deleted]

(xiiy [Deleted]

As to oapital
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(xiii) Without prejudice to any rights of a CP Shareholder to
require the Company to redeem the CP Shares held by it, on
a refurn of capital on a winding-up or otherwise, the CP
Shares shell rank in priority to any other class of shares in the
capital of the Company aud the assets of the Company
available for distribution to its members shall be applied first
towards atrears or accruals of the CP Share Dividend (if any)
before repaying the capital paid up on each CP Share in issue
for the time being on a pari passn basis as between such CP
Shares,

As fo voting

(xiv) Each CP Share shall entitle the holder thereof to
receive notices of, but does not entitle such holder to attend
and vote at, general meetings of the Company.

As to pre-emptive rights

(xv) Inthe event that the Company shall at any time before
the third anniversary of the Amendment Date issue otherwise
than pursnant to the Share Option Scheme (the "New Issue™),
for cash consideration, any new Ordinary Shares or securities
(including options and warrants) convertible into Ordinary
Shares (the "New Issue Securities"), the CP Shareholders shall
be entitled to subscribe within five Business Days before such
issue, or procure subsoribers to subscribe, for all or such part,
as the CP Sharcholder shall specify, of the New Issue
Securities. The CP Shareholders shall if more than one be
enfifled to subscribe for the New Issus Securties in the
propottions as nearly as the circumstances will admit to the
number of CP Shares then held by each of them respectively.
Any New Issue Securities not subscribed for by the CP
Shateholders or their nominces may be subseribed for by the
holders of Ordinary Shares upon terms and conditions no more
favourable than those offered to the CP Shareholders,

(xvi)  [Deleted)

As to transfer

(xvil) The CP Shares shall not be transforable unless
approved by the Company's board of directors (such
approval shall not be unreasonably withheld or delayed) and
the Stock Exchange (if so required), Iowever, subject to the
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foregoing and to any applicable laws and regulations, the
board of directors of the Company shall approve and register
any of the following transfers without restrictions or any
conditions other than that in the event the transferee ceases
to be a party qualified under (¢), the CP Shares 3o
transferred back shall be trapsferred to the transferer CP
Stareholder forthwith: '

() any transfer arising by operation of law; or
{6y  any transfer to an existing CP Shareholder; or

{c)  any transfer to a direct or indirect subsidiary of the
ultimate holding company of a CP Shareholder or to any
investment fund managed by that CP Shareholder or its
subsidiary or holding company (“Conoected Tund") or to the
manager, trustee or general partner of such Connected Funtl
to be held solely for the benefit of such a Connected Fund or
to a special purpose vehicle wholly-owned by such a
Connected Fund; or

(d)  any transfer by a trustee to a beneficiary, or
©) any transfer to new trustess.
Other rights

(xviii) The Company shall procure that the rights attached to
the CP Shares as set out in this Article SA shall not be
altered without fthe prior writen comsent of the CP
Shareholders together holding not less than 73 per cent, of
the Principal Amount of the outstanding CP Shares for the
time being.

(xix) The Company shall keep available for issue, free
from pre-emptive and other third party rights, a sufficient
number of unissued Ordinary Shares to comply with its
obligation to issue Ordinary Shares upon conversion of the

CP Shares.
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(xx) The Company shall promptly provide the CP
Sharehotders for the time being with any additional
information and documents in relation to the terms and
conditions of the issue of the CP Shares which has not been
provided by the Company to the CP Sharcholders at the lime
when the CP Shares were first Issued and a potential
transferee or purchaser of the CP Shares may reasonably’
request in connection with any proposed sale or transter of
the CP Shares that may be contemplated by such CP
Shareholders (or any of them) from time to time.

{xxi) The Company shall comply with all requirements that
may be imposed from time to time by the Stock Exchange as
conditions of the approval granted for the Histing of the
Ordinary Shares which fall to be issued vwpon conversion of

the CP Shares,

(xxii) The Company shall keep and maintain the register of
holders of the CP Shares at the address of the share and
transfer agent of the Company in the Cayman Islands,

(xxiif) The Company covenants to and with the Subscriber
that so long as any of the conversion tights attached to the
CP Shares remain exercisable:

(8}  all Conversion Shares allotted and’ issued to a CP
Shareholder shall rank pari passu in all respects with the
Ordinary Shares then in issue and shall accordingly entitle .
the CP Shareholders to. participate in full in all dividends
and other distribution paid or made on the Ordinary Shares
after the Conversion Date other than any dividend or other
disteibution previously declared or recomimended or resolved,
to be paid or made if the record date thereof shall be on or
before the Conversion Date and nolice of the amount and
record date for which shall have been given to the Stock
Exchange prior to such date;

(by it will send to each CP Shareholder, at the same time
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as the same are sent to the holders of the Ordinary Shares,
its audited accounts and all other notices, reporis and
communications despatched by it to the holders of Ordinary

Shares generaily;

(¢) it will pay alf Hong Kong and, if applicable, Cayman
Islands capital duties, registration fees or similar charges, if
any, payable in respect of the execution of the Subscription
Agreement, the creation and initial issue of the CP Shares,
the exercise of the conversion rights attached fo the CP
Shares and the issue of Ordinary Shares pursuant lo such

exercise; and

(d)  if an offer is made to all holders of Ordinary Shares
(or all of such holders other than the person making such
offéis and/or any company controlied by such person and/or
persons acting In concert with such person) to acquire all or
a proportion of the Ordinary Shares and such offer comes to
the knowledge of the Company, the Company shall
forthwith give notice of such offer to the CP Shareholders
and use its reasonable endeavours to procure that such or a
like offer is extended to any Ordinary Shares issued on
exercise of the conversion rights attaching to the CP Shares
during the pertod in which the said offer is open for
acceptance and that a like offer is extended to all holders of
the CP Shaves.

(3)  Miscellaneous

@ The currency of account of the CP Shares shall be
US dollars.

(i) In the event of any fraction of a whole mimber of
Ordinary Shares arising upon any conversion of CP Shares,
such fraction shail be rounded down to the nearest whole
number of Ordinary Shares,

(i)  All notices required to be served pursuant to this
Article 5A shall be in writing and shall be deemed to have
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been sufficiently served within two (2) Business Days of
posting if sent by registered post, in the case of notice to the
Company to- the principal place of business of the Company
in Hong Kong for the time being and in the case of notice io
any CP Shareholder, to the address recorded in the register
of holders of the. CP Shares of the Company.

(iv)  To the exient that the effect of any provisions in this
Article 5A is inconsistent with any other provisions in these
Articles, the provisions in this Article SA shall prevail,

6. (a)} If at any time the share capital of the Company
is divided into different classes of shares, alf or
any of the rights attached to any class of shaces
for the time being issued {unless otherwise
provided for in the terms of issue of the shares of
that class) may, subject to the provisions of the
Law, be varied or abrogated with the consent in
writing of the holders of not less than

" fhree-fourths in nominal value of the issued
shares of that class or with the sanction of a
special resolution passed at a separate meeting of
the holders.of shares of that class. To every such:
separate roeeting all the provisions of these
Articles relating to general meetings shall
mutatis mutandis apply, but so that the quorum
for the purposes of any such separate meeting
and of any adjournment thereof shall be a person
or persons together holding {or representing by
proxy) at the date of the relevant meeting not
less than one-third jn nominal value of the issued

shares of that class, -

(b) The provisions of this Article shall apply to the
variation or abrogation of the rights attached to
the shares of any class as if each group of shaes
of the class differentty treated formed a separate



Company may
purchaseand
finance the
purchaseof
own shares
and warrants

—_— 23 ..

class the rights of which are to be varled or
abrogated, -

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

7. Subject to the Law, or any other law ar so far as not

prohibited by any law and subject to any rights
conferred on the holders of any class of shares, the
Company shall bave the power to purchase or
otherwise acquire all or any of its own shares (which
expression as nsed in this Article includes redecmable
shares) provided that the manner of purchase has first
been authorised by a resolution of the shatreholders,
and to purchase or otherwise acquire warranls for the
subscription or purchase of its own shares, and shares
and warrants for the subscription or purchase of any
shares in any company which is its bolding company
and may make payment therefor in any ranver
authorised or not prohibited by law, tucluding out of
eapital, or to give, directly or indirectly, by meansof a
loan, & guarautee, o gift, an inderanity, the provision
of security or- otherwise howsoever, financial
assistance for the purpose of or in connection with a
purchase or other acquisition made or to be made by
aty person of any shares or warrants in the Company '
or any company which is a holding company of the
Company and should the Company purchase or
otherwise acquire its own shares or warrants neither
the Company nor the Board shall be required to select
the shares or wartants to be purchased or otherwise
acquired rateably or in any other manner as between
the holders of shares or warrants of the same class or
as between them and the holders of shares or warrants
of any other ¢lass or in accordance with the rights as
to dividends or capital conferred by any class of
shares provided always that any such purchase or
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other acquisition or financial assistance shall only be
made In accordance with any relevant code, rles or
regulations issued by the Exchange or the Securities
and Futures Commission of Hong Kong from time to
time in force.

Power to inerease 8. The Company in general meeling may, from time to

capital time, whether or not all the shares for the time being
authorised shall have been issued and whether or not
all the shares for the time being issued shal{ have been
fully paid up, by ordinary resolution, increase its share
capital by the creation of new shares, such new capilal
to be of such amount and to be divided into shares of
such class or classes and such amounts in Hong Kong
dollars or such other currency as the shareholders may
think fit and as the resolution shall prescribe,

Redemption 9. (a) Subject to the provisions of the Law and the
) Memorandum of Association of the Company,
and to any special rights conferred on the
holders of any shares or attaching to any cfass of
shares, shares may be issued on the terms that
they miay be, or at the aption of the Company or
the holders are, liable to be redeemed on such
terms and in such manner, including cut of
vapital, as the Board may deem fit.

() Where the Company purchases for redemptionr a
redeemable share, purchases not made through
the market or by tender shall be limited fo a
maximum price, and if purchases are by tender,
tenders shall be available to all shareholders
alike.

{c) The price per share for purchases proposed to be made
otherwise than by tender in the manner
prescribed in (b} above or on or through a stock
exchange on which such shares are listed with
the consent of the Company shail not exceed
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100 per cent. of the average closing prices for
dealings in one or more board lots of such shares
on the Exchange on which the shares are traded
for the five trading days immediately before the
date on which the purchase is made (whether
conditionally or otherwise).

(a) The purchase or redemption of any share shall
not be deemed to give rise to the purchase or
redemption of any other share,

The holder of the shares being purchased, surrendered
or redeemed shall be bound to deliverup to the
Company at its principal place of business in
Hong Kong or such other place as the Board
shall specify the certificate(s) thereof for
cancellation and thereupon the Company shall
pay o him the purchase or redemption monies in
respect thereof,

Any new shares shall be issued upon such teoms and
conditions and with such rights, privileges or
restrictions attached thereto as the geneyal meeting
resolving upon the creation thereof shall direct, and if
ne direction be given, subject to the provisions of the
Law and of these Articles, as the Board shall
determine; and in particular such shares may be issued
with a preferential or qualified right to dividend and in
the distribution of assets of the Company and with a
special right or without any right of voting. The
Company may, subject fo the provisions of the Law,
issue shares which are, or at the option of the
Company or the holders are liable, to be redeemed.

The Board inay before the issue of any new shares,
determine that the same, or any of them, shall be
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offered in the fitst instance, and cither at par or at a
premium, to all the existing holders of any class of
shates in proportion as nearly as may be to the
number of shares of such class held by them
respectively, or make any other provisions as to the
allotment and issue of such shares, but in defaut
therewith as if they formed part of the capital of the
Company existing prior to the issue of the same,

Except so far as otherwise provided by the conditions
of issue or by these Arlicles, any capital raised by the
creation of new shares shall be treated as if it formed
part of the original capital of the Company and such
shares shall be subject to the provisions contained in
these Articles with reference Lo the payment of calls
and instalments, transfer and fransmission, forfeiture,
lien, cancellation, surrender, voting and otherwise,

(a) All unissned shares and other securities of the
. Company shall be at the disposal of the Board
and it may offer, aliot (with or without
conferring a right of renunciation), grant options
over or otherwise dispose of them to such
persons, at such times, for such consideration,
and generally on such terms (subject to Asticle
1 1A} as they in their absolute discretion think fit,
but so that no shares shall be issued at a
discount. The Directors shall, as regards any
offer or allotment of shates, comply with the
provisions of the Law, if and so far as such
provisions may be applicable thereto.

Meither the Company nor the Board shall be obliged,
when making or granting any allotment of, offer
of, option over or disposat of shares ot other
securities of the Company, to make, or make
available, and may resolve not to make, or make
available, any such offer, option ar shares or
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other securities to shareholders or others with
registered uddresses in any jurisdiction outside
of Hong Kong, or in any particular territory or
territories being a tertitory or territories where,
in the absence of a registration statement or
ather special formalities, this would or might, in
the opinion of the Board, be unlawful or
impracticable, or the existence or extent of the
requirement for such registration statement or
special formalities might be expensive (whether
in absolute terms or in refation to the rights of
the shareholder(s) who may be affected) or lime
consuming to determine. The Board shall be
entitled to make such arrangements to deal with
fiactional entitlements arising on an offer of any
unigsued shates or other securities as it thinks {it,
including the aggregationand the sale thereof for
the benefit of the Company. Members who may
be affected as a result of any of the matters
referred to in this paragraph (b) shall not be, and
shalt be deemed not to be, a separate class of
shareholdersfor any purposes whatsoever.

The Company maay, unless prohibited by law, at any

time pay a cornmission to any psrson for subscribing

or agreeing to subscribe (whether absolutely or

conditionally) for any shares in the Company or

procuring or agreeing to procure subscriptions

(whether absolute or conditional) for any shares in the

Company, but so that the conditions and requirements

of the Law shall be observed and complied with, and.
in each case the commission shall not exceed 10 per

cent. of the price at which the shares are issued.

Except as otherwise expressly provided by these
Articles or as required by law or as ordered by a court
of competent jurisdiction, no person shall be

‘recognised by the Company as holding any share

upon any tust and the Company shall not be bound
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by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent,
future or partial interest in any shares or any interest in

any fractional part of a share or any other rights in

sespect of any shave except an absolute right to the
entirety thereof in the registered holder.

Register of Members and Share Certificates

14,

()

(©)

@

(a) The Board shall cause to be kept at such place
within or outside the Cayman Islands as they
deem fit a principal register of the members and
there shall be entered thercin the particulars of
the membets and the shares issued to each of
them and other particulars required under the
Law,

If the Board considers il necessary or appropriate, the
Company may establish and maintain a branch register
or registers of members at suech location or locations
within or outside fhe Cayman Islands as the Board thinks
fit, The principal register and the branch register(s)
shall togetlier be treated as the register for the purposes
of these Articles.

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

Unless the Board otherwise determines, no shares on
the principal register shall be transferred to any branch
register nor shall shares on any brancl register be
transferred to the principal register or any other branch
register and all transfer and other dacaments of title
shall be lodged for registration, and registered, in the
case of any shares on a branch register, at the relevant
registration office, and, in the case of any shares on
the principal register, at the transfer office.
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Notwithstanding anything contained in this Axticle, the
Compeny shall as soon as practicable and on a regular
basis record in the principal register all transfers of
shares effected on any branch register and shall at ail
times mainiain the principal register in such mannet as
to show at all times the members for the {ime being
and the shares respectively held by them, in all
respects in accordance with the Companies Law.

(2) Except when the register of members is closed,
the principal register and any branch register
shall during business houts be kept open to the
inspection of any member without charge.

The reference to business hours is subject lo such
reasonable restrictions as the Company in general
meeting may impose, but so that not less than two
hours in each business day is to be allowed for
ingpections.

The register may, on the Company giving at least 14
days’ notice publisbed on the Exchange’s website, or,
subject to the Listing Rules, by electronic
communication in the manuer in which netices may be
served by the Company by electronic means as lrerein
provided or by advertisement published in the
newspapers, be closed at such times and for such
periods as the Board may from time to time determine,
either generally or in respect of any class of shares,
provided that the register shall not be closed for more
than 30 days in any year (or such longer petiod as the
members may by ordinary reselution determine
provided that such period shall not be exiended beyond
60 days in any year). The Company shall, on demand,
furnish any person seeking to inspect the register or patt
thereof which is closed by virtue of this Article with a
cextificate wnder the hand of the Secretary stating the
period For which, and by whose authority, it is closed,

Any register held in Hong Kong shall during normal
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business hours (subject to such reasonable restrictions
as the Board may impose) be open to inspectionby a
member without charge and any other person on

* payment of such fee not exceeding HK$2,50 {or such

higher amount 2s may from time to time be permitted
under the Listing Rules) as the Board may determine
for each inspection. Any member may require a copy
of the register, or any part thersof, on payment of
HK$0.25, or such lesser sum as lhe Company may
prescribe, for every 100 words or fractional part
thereof required to be copied. The Company shall
cause any copy 50 required by any person to be sexnt to
that person within a period of 10 days commencing on
the date next after the day on which the request is
received by the Company.

(a) Every person whose name is entered as a
member in the register shall be entitled without
payment to receive, within the relevant time
limit as preseribed in the Law or as the
Exchange may from time to time detemnine,
whichever is shorter, after allotment or lodgment
of transfer (or within such other period as the
conditions of issue shall provide), one certificate
for all his shares of each class or, if he shall so
request, in 2 case where the allotment or transter
is of a number of shares in excess of the number
for the time being forming an Exchange board
lot, upon payment, in the case of a transfer, of
sum equel to the relevant maximum amount as
the Exchange may from time to time determine
for every certificate after the first or such lesser
sum as the Board shall from time to time
determine, such numbers of certificates for
shares in Exchange board lots or mulliples
thereof as he shall request and one for the
balance (if any) of the shares in question,
provided that in respect of & share or shares held
jointly by several persons the Company shall not
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be bound io issue a certificate or certificates to
each such person, and the Issue and delivery of a
certificate or certificales to one of several joint
holders shall be sufficient delivery to all such
holders.

The Company may, in the event of a change in the
form of definitive shere certificate adopted by the
Board, issue new definitive certificates to all holders
of shares appearing on the register in replacement of
old definitive certificates issued to such holders, The
Board may tesolve whether or not to require the
return of the old certificates as a condition precedent
to the issue of replacement certificates and, as regards
any old certificates which have been lost or defaced,
to impose such conditions (including as to indemnity)
as the Board shall see fit. If the Board elects not to
require the return of the old certificates, the same shall.
be deemed to- have been cancefled and of no further
effect for all purposes,

Every cestificate for shares, warrants or debentures or
representing any other form of secutity of the
Company shall be issued under the seal of the
Company, which shall only be affixed with the
authority of the Board.

Every shate cettificate shall specify the number of
shates in respect of which it is issued and the amount -
paid thereon or the fact that they are fully paid, as
the case may be, and may otherwise be in such form
as the Board may from time fo time presoribe. A
share certificate shall relate to only one class of
shares, and where the Company issues shares which

do not carry voting rights, the words “non-vofing"

shall appear in the designation of such shares and
where the capital of the Company includes shares
with different voting rights, the designation of cach
class of shares, other than those which carry the
general right to vote at gencral meetings, must
include the words “restricted voting® or "limited
voting" or some other appiopriate designation which
is commensurate with ihe rights attaching to the
relevant class of shares.
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The Company shali not be bound to register more
than four persons as joint holders of any share, If any
share shall stand in the narnes of two or more persons,
the person first named in the register shall be deemed
the sole holder thereof as regards service of notices
and, subject to the provisions of these Articles, all or
any other maiters connected with the Company,
except the transfer of the share,

I a share certificate is defaced, lost or destroyed, it
may be replaced on payment of such fee, if any, not
exceeding HK$2.50 (er such higher amount a3 may
from time 1o time be peimiited under the Listing
Rules or such lesser sum as the Board may from time
to time require) and on such terms and conditions, if
any, as to publication of notices, evidence and
indemnity, as the Board thinks fit and where it is
defaced or worn out, after delivery up of the old
certificate to the Company for cancellation, In case of
destruction or loss, the person fo whom such
replacement certificateis giveu shall also bear and pay
ta the Company all costs and out-of-pocket expenses
incidental to the investigation by the Company of the
evidence of such destruction or loss and of such
indemnity.

Lien

The Company shall have a first and paramount lienon
every share (not being a fully paid up share) for all
moneys, whether presently payable or not, called or
payable at a fixed time in respect of such share; and
the Company shall also have a first and paramount
lien and charge on all shares (other than fully paid up
shaves) standing registered in the name of a member
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(whether solely or jointly with others) for all the debts
and liabilities of such member or his estate to the
Company and whether the same shall have been
incurted before or after notice to the Company of any
equitable or other interest of any person other than
such member, and whether the period for the payment
or discharge of the same shall have actually arrived or
not, and notwithstanding that the same are joint debts
or liabilities of such member or his estate and any
other person, whether such person is a member of the
Company or not.

The Company’'s lien (if any) on a share shall extend to
all dividends and bonuses declared in respect thereof.
The Board may resolve that any share shall for some
specified period be exempt wholly or partially from
the provisions of this Article. .

The Company may sell in such manner as the Board
thinks fit any shares on which the Company has a
Hen, but no sale shall be made unless sotne sum in
respect of which the lien exists is presently payable or
the liability or engagement in respect of which such
lien exists is liable to be presently fulfilled or
discharped, nor unti the expiration of 14 days after a
notice in writing, stating and demanding payment of
the sum presenty payable or specifying the liability or
engagement and demanding futfilment ox discharge
thereof and giving notice of intention to sell in
default, shall have been given to the registered holder
for the time being of the shares or the person, of
which the Company has notice, entitled to the shares
by reason of such holder's death, mental disorder or

bankruptey.
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The net proceeds of such sale by the Company after

the payment of the costs of such sale shail be applied
in or towards payment or satisfaction of the debt or
liability or engagement in respect whereof the lien
exists, so far as the same is presently payable, and any
residue shall (subject to a like lien for debts or
liabilities nol presently payable as existed upon the
shares prior to the sale and upon sumender, if réquirecl
by the Company, for cancellation of the certificats for
the share sold) be paid to the holder immediate before
such sale of the share. For giving effect to any such
sale, the Board may authorise any person to transfer
the shares sold to the purchaser thereof and may enter
the purchaser’s name in the register as holder of the
shares, and the purchaser shall not be bound to see to
the application of the purchase money, nor shall his
title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

Calls on Shares

The Board may from time to time make such calls as
it may think fit upon the members in respect of any
monies winpaid on the shares held by them rospectively
(whether onn account of the nominal amount of the
shares or by way of premium or otherwise) and not by
the conditions of allotment thereof made payable at
fixed times. A call may be made payable either in one
sum or by instalments, A call may be revoked or
postponed ag the Board may determine.

Af least 14 days® notice of any call shall be given to
each member specifying the thne and place of payment
and to whom such payment shall be made,

A copy of the notice referred to in Article 25 shalf be
sent in the manner in which notices may be sent {o
members by the Company as herein provided.
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Bvery member upon whom a call is made shall pay
the amount of every call so made on him to the person
and at the time or fimes and place or places as the
Board shall specify. A person upon whom a call is
made shall remain lable on such call notwithstanding
the subsequent transfer of the shares in respect of
which the eall was made.

In addition to the giving of notice in accordance with
Article 26, notice of the person appointed to receive
payment of every call and of the times and places
appointed for payment may be given to the members
affected by notice published on the Exchange’s
website, o1, subject to the Listing Rules, by clectronic
communication in the manner in which notices may be
served by the Company by electronio means as herein
provided or by advertisement published in the
fewspapers.

A call shall be deomed fo have been made at the time
when the resolution of the Board authorising such call
was passed.

The joint holders of a share shall be sevesally as well
as jointly liable for the payment of all calls and
instalments due in respect of such share or other
moneys due in respest thereof.

The Roard may from time to time at its discretion
extend the time fixed for any call, and may extend
such time as to all or any of the members, whom by
reason of residence outside Hong Kong or other cause
the Board considers it reasonable to grant an extension
to, but no member shall be entitled to any such
extension as a matler of grace and favour,

If the sum or any instalment payable in respect of any
call is unpaid on or before the day appointed for
payment thereof, the person or persons from whom
the sum is due shall pay interest on the same at such
rate not exceeding Prime Rate as published by The
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Hongkong and Shanghai Banking Corporation
Lirpited plus 5 per cent. per annum as the Board shall
determine from the day appointed for the payment
thereof to the time of actual payment, but the Board
may waive payment of such jnterest wholly or in past,

No member shall be entitled to receive any dividend
or bonus or 1 be present or vote (save as proxy for
another member) at any general meeting, either -
personally or by proxy, or be reckoned in a quorum,
or to exergise any other privilege as a member untit all
surns or instalments due from him to the Company in
respect of any call, whether afone or jointly with any
other person, together with interest and expenses (if
any) shall have been paid,

At the trial or hearing of any action or other
proceedings for the recovery of any money due for
any call, it shall be sufficient to prove that the name of
the member sued is entered in the register as the
holder, or one of the holders, of the shares in respect
of which such debt accrued; that the resolution
making the call is duly recorded in the minute book;
and that notice of such call was duly given to the
member sued, in pursuance of these Articles; and it
shal] not be necessary to prove the appointment of the
Directors who made such call, nor any other matters
whatsoever, and the proof of the matters aforesaid .
shall be conclusive evidence of the debt.

Any sum which by the terms of allotment of a share is
made payable upon allotment or at any fixed date,
whether on account of the nominal value of the share
and/or by way of premium ot otherwise, shall for all
purposes of these Asticles be deemed to be a call duly
made and payable on the date fixed for payment, and
in case of non-payment, all the relevant provisions of
these Articles as to payment of interest and expenses,
jiabitities of joint holders, forfeiture and the like, shall
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apply as if such sum had become payable by virtue of
a call duly made and notified.

The Board may, if it thinks fit, receive from any
member willing to advance the same, and either in
money or money's worth, all or any part of the money
uncalled and unpaid or instalments payable upon any
shares held by him, and upon all or any of the
moneys so advanced the Company may pay interestat
such rate (if any) as the Board may decide. The
Board may at any time repay the amount so advanced
upon giving to such member not less than one month's
notice in writing of its intention in that behalf, unless
before the expiration of such notice the amount so
advanced shail have been called up on the shares in
respect of which it was advanced, No such sum paid
in advance of calls shall entitle the member paying
such sum to any portion of a dividend declared In
respect of any period prior to'the date upon which
such sum would, but for such paynient, become
presently payable. '

Fransfer of Shares

All trausfers of shares may be effected by an
instrumentof transfer in the usual common form. ot in
such other form as the Board may approve. All
instruments of transfer must be left at the registered
office of the Company or at such other place as the
Board may appoint and all such instruments of
transfer shall be retained by the Company. )

The instrument of transfer shall be executed by or on
behalf of the transferor and by or on behalf of the
transferee PROVIDED that the Board may dispense
with the exscution of the instrument of transfer by the

- transferee in any case which it thinks fit in its

discretion to do so. ‘The instrument of transfer of any
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share shall be in writing and shall be executed with a
manual signature or facsimile signature (which may be
machine imprinted or otherwise)} by or on behalf of the
transferor and transferee PROVIDED that in the case
of execution by facsimile signature by or on behalf of
a transferor or transferee, the Board shall have
previously been provided with a list of specimen
signatures of the authorised signatories of such
transferor or transferee and the Board shall be
reasonably satisfied that such facsimile signature
corresponds to one of those specimen signatures. The
transferor shall be deemed (o remain the holder of a
share until the name of the lransferee is entered in the
register in respect thereof,

The Board may, in its absolute discretion, and without
assigning any reason, refuse to register a transfer of
any share which is not fully paid up or on which the
Company has a len.

If the Board shall refuse to register a transfer of any
share, it shall, within two months after the date on
which the transfer was lodged with the Company, send
to each of the transferor and the transferee notice of
such refusal.

The Board may also decline to register any transfer of
any shares unless:

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

(b) the instrument of transfer is in respect of only
one ¢lass of shares;

(¢) the instrument of transfer is properly stamped (in
circumstances where stamping is requiredy;
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(d) in the case of a transfor to joint holders, the
number of joint hiolders to which the share is to
be transferved does not exceed fow

(¢) the shares concerned are free of any lien in
favour of the Company; and

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

No teansfor shall be made to an infant or to & person
in respect of whom an order has been made by an
competent court or official on the grounds that he is or
may be suffering from mental disorder or is otherwise
incapable of managing his affairs or under other legal
disability,

Upon every transfer of shares the certificate held by

the transferor shail be given up to be cancelled, and

shail forthwith be cancelled accordingly, and a new
certificate shall be issued without charge to the
transferee in respect of the sharves transferred to him,
and if any of the shares included in the certificate $o
given up shall be retained by the transferor, a new
cextificate in respect thereol shall be issued to him
without charge, The Company shall also retain the
instrnment(s) of fransfer,

The registration of transfers may, on the Company
giving at least 14 days’ notice by adverlisement
published on the Exchange s website, or, subject {o the
Listing Rules, by electronic communication in the
manner in which notices may be served by the
Company by electronic means as herein provided or by
advertisement published In the newspapers, be
suspended and the register may, subject to the
requirements iy Axticle 15(c), be closed at such times
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for such periods as the Board may from time to time
determine, provided always that such registration shall
not be suspended or the register shall not be closed for
more than 30 days in any year (or such longer period
as the members may by ordinary resclution determine
provided that such period shall not be extended beyond
60 days in any year).

Transmission of Shares

Denth of 45, In the case of the death of a member, the sucvivor or
registercd survivors where the deceased was a joint holder, and
liolder or of the legal personal representatives of the deceased
joint holdor where he was a sole holder, shall be the only persons
of shnres recognised by the Company as having any title to his

interest in the shares; but nothing herein contained
shall release the estale of a deceased holder (whether
sole or joint) from any lability in respect of any share
solely or jointly held by him.

Registration 46, Any person becoming entitled to a share in
of personal consequence of the death or bankruptey or winding-
representatives up of a member may, upon such evidence as to his
and irnsteein title being produced as may from lime to time be
bankvupicy required by the Board and subject as heveinafter

provided, efect either be registered himself as holder
of the share or to have some other person nominated
by him registered as the trans feree thereof.

Natice of election 47, If the person so becoming entitled to a share pursuant.
to be registered/ to Article 46 shall elect to be registered himselfas the
Registration of holder of such share, he shall deliver or send to the
nominee Company a hotice in writing signed by him, at (unless

the Board otherwise determines) the registration
office, stating that he so elects. If he shall elect to
have his nominee. registered he shall testify his
.election by executing in.favour of his nominee a
iransfer of such share. All the limitations, restrictions
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and provisions of these Articles relaling to the right to
transfer and the registration of transfers of shares shalt
be applicable to any such notice or trausfer as
aforesaid as if the death or bankruptcy or winding-up
of the member had not occwred and the notice or
transfer were a transfer executed by such member.

A pexson becoming entitled to a share by reason of the
death or bankruptey or winding-up of the holder shall
be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered
holder of the share. However, the Board may, if it
thinks fit, withhold the payment of any dividend
payable or other advantages in respect of such share
uatil such person shall become the registered holder
of the share or shall have effectually transferred such
share, but, subject to the requirements of Aticle 86
being met, such a person may vote at meetings of
members.

Forfsiture of Sharey

If a member fails to pay any call or instalment of a
call on the day appointed for payment thereof, the -
Board may, at any time during such time as any part
thereof remains unpaid, withowt prejudice to the
provisions of Article 33, serve a notiee on him
requiring payment of so much of the call or instalment
as is unpaid, together with any interest which may
have accrued and which may stifl accrue up to the
date of actual payment,

The notice shall name a further day {not earlier than
the expiration of 14 days fiom the date of service of
the notice) on or before which, and the place where,
the payment required by the notice is to be made, and
shall state that in the event of non-payment at or
before the lime and at the place appointed, the shares
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in respect of which the calt was made or instalment is

unpaid will be lable to be forfeited. The Board may

aceept & surrender of any share liable to be forfeited
hereunder and in such case, references in these
Articles to forfeiture shall include surrender,

If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which the
notice has been given may at any time thereafter,
before the payment required by the notice has been
made, be forfeited by a resolution of the Board to that
effect. Such forfeiture shall include all dividends and
bonuses declared in respeet of the forfeited share, and
not actually paid before the forfeiture.

Any share so forfeited shall be deemed to be the
property of the Company, and may be re-allotted sold
or otherwise disposed of on such terms and in such
\nanner as the Board thinks fit and at any time befote
a re-allotment, sale or disposition, the forfeiture may
be cancelled by the Board on such terms as it thinks
fit.

A person whose shares have been forfeited shall cease
to be a member in respect of the forfeited shares but
shall, notwithstanding, remaiun liable to puy fo the
Company all moneys which, at the date of forfeiture,
were payable by him to the Company in respect of the
shares, together with (if the Board shall in its
discretion so require) interest thereon from the date of
forfeiture until payment at such rate not exceeding
Prime Rate as published by The Hongkong and
Shanghai Banking Corporation Limited plus 5 per
cent. per annum as the Board may prescribe, and the
Board may enforce the payment thereof if it thinks fit,

- and without any deduction or allowance for the value

of the shares forfeited, at the date of forfefture. For

' the purposes of Lhis Article any sum which, by the

terms of issue of a share, is payable thereon at 2 fixed
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time which is subsequent to the date of forfeiture,
whether on account of the nominal value of the shate
or by wey of premium, shall notwithstandingthat time
has not yet arrived, be deemed to be payable at the
date of forfeiture, and the same shall becone due and
payable immediately upon the forfeiture, but interest
thereon shall anly be payable in respect of any ‘period
between the said €ixed time and the date of actual
payment.

A, statutory declaration in writing that the declarant is
a Director or Secretary of the Company, and that a
share in the Compaty has been duly forfeited on a
date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all

. persons claiming to be entitled to the share. The

Company may receive the consideration, if any, given
for the share on any re-allotment, sale or digposition
thereof and the Board may authorise any person to
execute a letter of re-aliotment ar transfer the share in
favour of the person to whom the share is re-allotted,
sold or disposed of and he shafl thereupon be
registered as the holder of the share, and shall not be
bound to sec to the application of the subscription or
purchase money, if any, nor shall his title to the share
be affected by any ircegularity or invalidity in the
proceedings in  reference o the forfeiture,
re-allotment, sale or 6ther disposal of the share,

When any share shall have been forfeited, notice of
the forfeiture shall be given to the member in whose
name it stood immediately prior to the forfeiture, and
an entry of the forfeiture, with the date thereof, sball
forthwith be made in the register. Notwithstanding
the above, no forfeiture shall be in any manner
invalidated by any omission or neglect to give such
nolice as aforesaid.

Notwilhstanding any such forfeiture as aforesaid, the
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Baard may at any time, before any share so forfeited
shall have been re-allotted, sold, or otherwise
disposed of, permit the share forfeited to be redeemed
upon the terms of payment of all calls and interest dye
upon and expenses inowred in respect of the share,
and upon such further terms {if any) as they think fit.

The forfeiture of a share shiall not prejudice the right
of the Company to any call already made or
instalment payable thereon. :

{a} The provisions of these Articles as fo forfeiture
shall apply In the case of non-payment of any
sum which, by the terms of issue of a shace,
becomes payable at a fixed time, whether on
account of the nominal vatue of the share or by
way of premium, as if the same had been
payable by virtue of a call duly made and
notified,

In the event of a forfeiture of shares the member shall
be bound to deliver and shall forthwith deliverto
the Company the ceriificate or certificates held
by him for the shares so forfeited and in any
event the certificates representing shares so
forfeited shall be void and of no further effect.

Steclc
Subject to the Companies Law, the Company may by
ordinary resolution convert any fully paid up shares
into stock, and may fiom time to time by like
resolution re-convert any stock into fully paid up

. shares of any denomination.

The holders of stock may transfer the same or any part
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thereof in the same manner, and subject to the same
regulations as and subject to which the shares from
which the stoek arose might prior to conversion have
teen transferred or as near thereto as circumstances
admit, but the Board may from time to time, if it
thinks fit, fix the minimum amount of stock
transferable and restrict or forbid the transfer of
fractions of that minimum, but so that such minimum
shall not exceed the nominal amount of the shares
from which the stock arose. No warrants to hearer
shall be issued in respect of any stock.

Rights of 61. The holders of stock shall, according to the amount of -

stockholders the stock held by them, have the same rights,
privileges and advantages as regards dividends,
participation in assets on a winding up, voting at
meetings, and otlier matters, as if they held the shares
from which the stock arose, but no such privilege or
advantage (except participation in the dividends and
profits of the Company) shall be conferred by an
amount of stock which would not, if existing in
shares, have conferred such privilege or advaniage,

Iuterprotation G2, Quch of the provistons of these Adicles as are
applicable to paid up shares shall apply to stock, and
the words "share” and "shareholder" therein shall
include "stock" and “stockholder” respectively.

Alteration of Capital

63, (@) “The Company may from time lo time by
ordinary resalution:

()  increase its shate capital as provided by
Article 8; .

Consolidationand (i) consolidate and divide all or any of its
division of capital share capital into shares of larger amount than its
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existing shares, Qn any cousolidation of fully
paid shares and division into shares of larger
amount, the Board may settle any difficulty
which may arise as it thinks expedient and in
particular (but without prejudice to the
generality of the foregoing) may as between the
holders of shares to be consolidated determine
which partieular shares are to be consolidated
into each consolidated share, and if it shall
happen that any person shall become entitled fo
fractions of a consolidated share or shares, such
fractions may be sold by some person appointed
by the Board for that purpose and the person so
appointed may transfer the shares so sold to the
purchaser thercof and the validity of such

. transfer shall not be questioned, and so that the

net proceeds of such sale (after deduction of the
expenses of such sale) may either be distributed
among the persons who would otherwise be
entitled to a fraction or fractions of a
consolidated share or shares rateably In
accordance with their rights and interests or may
be paid fo the Company for the Company's
benefit; '

{iii) cancel any shares which at the date of the
passing of the resolution have not been taken or
agreed to be taken by any person, and diminish
the amount of its shate capital by the amount of
the shares so cancelled subject to the provisions
of the Law; and

{iv) sub-divide its shares or any of them into
shares of smaller amount than is fixed by the
Memorandum of Association of the Company,
subject nevertheless to the provisions of the
Law, and so that the resolution whereby any
share is sub-divided may determine that, as
between the holders of the shares resulling from
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sucls sub-division, one or more of the shares may
have any such preferred or other special rights,
over, or may have such deferred rights or be
subject to any such restrictions as compared with
the others as the Company has power to attach to
unissued or new shates.

{(b) The Company may by special resolution reduce
its share capital, any capital redemption reserve
or any share preminm account in any manner
authorised and subject to any conditions
ptescribed by Law. '

Borroywing Powers

The Board may from time fo time at its discretion
exercise all the powers of the Company to raise or
hotrow or ta securs the payment of any sum or sums
of money for the ptposes of the Company and to
mortgage or charge its underlaking, property and
assets (present and future) and uncalled capital or any
pait thereof.

The Board may reise or secure the payment or
repayment of such sum or sums in such manner and
upon such terms and conditions in all respects as it
thinks fit and, in particular, by the issue of debentures,
debenture stock, bonds or other securities of the
Company, whether outright or as collateral security
for any debts, liability or obligations of the Compauny
or ol any third party.

Debentures, debenture stock, bonds and other
securities may be made assignable fiee from any
equities between the Company and the person to
whom the same may be issued.

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

(a) The Board shall cause 8 proper register to be
kept, in accordance with the provisions of the
Law, of all mortgages and charges specifically
affecting the property of the Company and shall
duly comply with the requirements of the Law'in
regard to the registeation of mortgages and
charges therein specified and otherwise.

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

Where any uncalled capital of the Company is
charged, ail persons taling any subsequent charge
thereon shall take the same subject to such prior
chacge, and shall not be entitled, by notice of to the
members ot otherwise, fo obtain priorily over such’
prior charge.

General Meetings

The Company shall in each year hold a general
meeting as its annual general meeting in addition to
any other meeting in that year and shall specify the
meeting as such in the notices calling it; and not more
than 15 months shall elapse (or such longer period as
the Exchange may authorise) between the date of one
annual general meeting of the Company and that of

" the next. So as long as the first annual general
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meeting of the Company is held within 15 months
from the date of its incorporation, it need not be held
in'the year of its incorporation, The annual general
meeting shall be held at such time and place as the
Board shall appoint.

All general meetings other than annual general
meetings shall be called exitaordinary general

meetings,

The Board may, whenever it thinks fit, convene an
extraordinary general meeting. General meetings
shall also be convened on the wrillen requisition of
any two or more members of the Company, or on the
written requisition of any one member which is a
recognised clearing house, deposited at the registered
office specifying the objects of the meeting and
signed by the requisitionists, provided that such
requisitionists held as at the date’ of deposit of the:
requisition not less than one-tenth of the paid up
capital of the Company which carries the right of
voting at general meetings of the Company. Such
meeting shall be held within two months afler the
deposit of such requisition. If the Board does not
within 21 days from the date of deposit of the
requisition proceed duly to convene the meeting, the
requisitionists themselves or any of them representing
more than one-half of the total voting rights of all of
them, may convene the general meeling in the same
manner, as nearly as possible, as that in which
meetings may be gonvened by the Board provided
that any meeting so convened shall not be held after
the expiration of three months from the date of deposit
of the requisition, and all reasonable expenses
incurred by the requisitionistsas a result of the failure
of the Board shall be reimbursed to them by the

Compnny.
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An annual general meeting and any extraordinary
general meeting called for the passing of a special
resolution shalf be called by not less than 21 days’
notice in writing (or such longer period as may
from time to time be required uader the applicable
laws and regulations, including without limitation
to the Listing Rules) and any other extraordinary
zeneral meeting shall be called by not less than 14
days’ notice in writing {or such longer period as
may from time to Hme be required under the
applicable laws and regulalions, including without
{imitation to the Listing Rules). Subject to the
requirement under the Listing Rules, the notice
shall be exclusive of (he day on which it is served
or deemed to be served and of the day for which
it is given, and shall specify the time, day, place,
and agenda of the meeting, particulars of the
resolutions to be considered at the meeting and in
the case of special business (as defined in Article

_ 15) the general nrture of that business. The notice

convening an annual general meeting shall specify
the meeting as such, and the notice convening &
meeling o pass a special resofution shall specify
the intention o propose the resolution as a special
resolution. Notice of every general meeting shall
be given to the Auditors and to all members other
than such as, under the provisions hereof or the
terms of issue of the shares they hold, are not
entitled fo receive such notice from the Company,

Notwithstanding that a meeting of the Company
is called by shorfer notice than that referred to in
paragraph (a) hereof, it shall be deemed to have
been duly called if it is 30 agreed:

(1) in the case of a meeting called as an
annual general meeting, by all the members of
the Company entitled to attend and vols thereat
or their proxies; and

(i)  in the case of any other meeting, by a
majority in number of the members having a
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right 1o attend and vole at the meeting, being a
majority together holding not less than 95 per
cent. in nominal value of the shares giving that
right,

Thers shall appear with reasonable prominence in
every notice of general meetings of the Company
a statement that a member entitied to attend and
vote iz entitled to appoint a proxy to attend and
vote instead of him and thet a proxy need not be
a member of the Company.

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

In cases where instruments of proxy are sent oul
with notices, the accidental omission to send such
instrument of proxy to, or the non-receipt of such
instrument of proxy by, any person entitled to
receive notice shall not invalidate any resolution
passed or any proceeding at any such mecting,

Proceedings at General Meetings

75, «

All business shall be deemed special that is transacted
at an extraordinary general meeting and also all
business shall be deemed special that is transacted at
an anuual peneral meeting with the exception of the
following, which shall be deemed ordinary business:

{a)
G

{c)

the declaration and sanctioning of dividends;

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

the election of Directors in place of those
retiring;
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(d) the appointment of Auditors;

(e) the fixing of, or the determining of the method of
fixing of, the remuneration of the Directors and
of the Audifors;

(D the granting of any mandate or authority fo the
Directors to offer, allot, grani options over, or
otherwise dispose of the unissued shares of the
Company representing not more than 20 per cent,
in nominal value of ity then existing issuned share
capital and the number of any sscurities
repurchased pursnant to paragraph (g) of this
Article; and

{g) the granling of any mandate or authority to the
Directors to repurchase securities of the Company.

For all purposes the quorum for a general meeting shall -
be two members entitled to receive notics of, attend and
vote at the general meeting present in person (or, in
case of a member being a corporation, by duly
authorised representative) or by proxy provided always
that if the Company has only one member of record
entitled to receive notice of, attend and vote at the
gencral meeting, the quorum shall be that one member
present in person or by proxy. No business {except the
appointment of a Chairman) shall be wansacted at any
general meeting unless the requisite quorum shali be
present at the comnencement of the business.

If within haif an hour from the time appointed for the
meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be
dissolved, but in any other case it shall stand adjourned
te the same day in the next week and at such time and
place as shall be decided by the Board, and if at such
adjourned meeting a quoram is not present within half
an hour from the lime appeinted for holding the
meeting, the member or members present in person oy
by proxy shall be a quornm and may transact the
business for which the mesting was called.
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The Chairman shall take the chair at every general
meeting, or, if there be no such Chairman or, if at any
general meefing such Chairman shall not be present
within 15 minutes after the time appointed for holding
such meeting or is unwilling to act, the Directors
prasent shall choose another Director as Chairman, and
if no Director be present, or if all the Directors present
decline to take the chair, or if the Chairman chosen
shall retire from the chair, then the members present
shall choose one of their own nuntber to be Chaivman,

The Chairman may, with the consent of any general
meeting at which a quorum is present, and shall, if so
divected by the meeting, adjourn any meeting from
time to time and from place to place as the meeting
shall determine. Whenever & meeting is adjourned for
14 days or more, at least seven clear days’ notice,
specifying the place, the day and the hour of the
adjourned meeting shall be given in the same manner
as in the case of an originel meeting but it shall not be
necessary to specify in such notice the nature of the
business to be transacted at the adjourned meoting.
Save as aforesaid, no member shall be entitled to any
notice of an adiournment or of the business to be
transacted at any adjourned meeting, No business shail
be transacted at any adjourned meeting other than the
business which might have been trausacted at the
meeting from which the adjournment took place.

At any general meeting a resolution put to the vote of
the meeting shall be decided on a poll. The result of a
poll shail be deemed to be the resolution of a meefing
and the Company shall announce the results of the poll
in the manner prescribed under the Listing Rules,

A poll shall (subject as provided in Article 82) be
taken in such manner (inclnding the use of ballot or
voting papers or tickets) as the Chairman directs.

Any poll on the election of & Chairman of a mesting
or question of adjournment shall be decided at the
meeting and withont adjournment.
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In the case of an equality of votes, the Chairman of
the meeting shall be entitled to a second or casting
vote, In case of any dispute as to the admission or
vejection of any vote the Chairman shall detexmine the
same, and such determination shall be final and
conclusive,

A resolution in writing (in one or more counterparts),
including a special resolution, signed by all members
for the time being entitled to receive notice of and to
attend and vote at general meetings (or being
corporations by their duly appointed representatives)
shall be as valid and effective as if the same had been
passed at a general meeting of the Company duly
convened and held. Any such resolution shall be
deemed to have been passed at a ineeting held on the
date on which it was signed by the Iast member to

sign,

Votes of Members

Subject to any special rights, privileges or restrictions
as to voting for the time being attached to any class or
classes of shares, ait auy general meeting every member
present in person (or, in the case of a member being a
corporation, by its duly authorised representative) or by
proxy shall have one vote for each share registered in
such member s name in the registex. A member entitled
to more than one vote need not use all his votes or
cast all the votes he uses in the same way. For the
avoidance of doubt, where more than one proxy is
appointed by a recognized clearing house (or its
nominee(s)), each proxy is under no obligation to cast
all his votes in the same way.

Where any member is, under the Listing Rules, required
to abstain from voting on any particuiar resolution or
restristed to voting only for or only against any
particufar resolution, any votes cast by or on behalf of
such member in contravention of such requirement or
restriction shall not be counted,
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Any person entitled under Article 46 to be registered
as a sharcholder may vote at any general mesling in
respect thereof in the same manner as if he were the
registered holder of such shares, provided that at least
48 hours before the time of the holding of the meeting
or adjourned meeting {as the case may be) at which he
proposed to vote, he shall satisfy the Board of his right
to be registered as the holder of such shares or the
Board shall have previously admitted hig right to vote
at such meeting in respect thereof.

Where there are joint registered holders of any share,
any one of such persons may vote at any meeting,
gither personally or by proxy, in respect of such share
as if he were solely entitied thereto; but if more than
one of such joint holders be present at any meeting
personally or by proxy, that one of the said persons so
present being the most or, as the case may be, the
more senior shall alone be entitled to vote in respect of
the relevant joint holding and, for this purpose,
senjority shall be determined by roference to the order
in which the names of the joint holders stand on the
register it respect of the relevant joint holding, Several
executors or administrators of a deceased member, and
several trustees in bankruptey or liquidators of a
member in whose name any shave stands shall for the
purposes of this Article be deemed joint holders
thereof,

A member in respect of whom an order has been made
by any competent court or official on the grownds (hat
he is or may be suffering from mental disorder or is
otherwise incapable of managing his affairs may vote
by any person authorised in such civcumstances to do
so, and such person may vote on a poll by proxy.
Bvidence to the satisfaction of the Board of the
authority of the person claiming to exercise the right
to vote shall be delivered to such place or ong of
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such places (if any) as is specified in accordance with
these Articles for the deposit of ingtruments of proxy
or, if no place is specified, at the registration office,
not later than the latest time at which an instrument of
proxy must, if it is to be valid for the meeting, be
delivered,

{a) Save as expressly provided in these Articles or
as otherwise determined by the Board, no person
other than a member duly registered and who
shal have paid everything for the time being due
from him payable to the Company in respect of
his shares shall be entitled to be present or to
vote (save as proxy for another mermber), 6t to
be reckoned in a quorum, either personally or by
proxy atany general meeting.

(b) No objection shall be raised as to the
qualification of any person exercising or
purporting to exercise any vote or to the
admissibility of any vote except at the meeting
or adjourned mecting at which the person
exerelsing or purporting to exercise his vote or
‘the vote objected to is given or tendered, and
every vote not disallowed at such meeting shall
be valid for all purposes. In the case of any
dispite as to the adnission or rejection of any
vote, the Chaitman of the meeting shall
determine the same and such determination shall
be final and conclusive,

Any member of the Company entitled to attend and
vote at a meeting of the Compauy shall be entitled fo
appoint another person (who must be an individual) as
his proxy to attend and vote instead of him. On a poll
votes may be given either personally or Uy proxy. A
proxy need not be a member of the Company. A
member may appoint any number of proxies to attend
i his stead at any one general meeting (or at any one
class meeting) if he is the holder of two or more
shares, A proxy shall be entitled to exercise the same

Lot
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powers on behalf of a member who is an individual
and for whom he acts as proxy as such member could
gxercise.

No appointment of a proxy shall be valid unless it
names the person appointed and his appointor. The

Board may, unless it is satisfied that the person
putporting to act as proxy is the person named in the
televant instrument for his appointment and the
validity and authenticity of the signatute of his
appointor, decling such person's admission to the
relevant meeting, reject his vote and no member who
may be affected by any exercise by the Board of its
power in this connection shall have any claim against
the Board or any of the Directors nor may any such
exercise by the Board of powers invalidate the
proceedings of the meecting in respeet of which it was
exercised or amy resolution passed or defeated at such
meeling,

The instrument appointing a proxy shall be in writing
wnder the hand of the appointor ot of his attorney
authorised in writing, or if the appointor is a
carporation, either under its seal or under the hand of
an officer, attorney or other person duly authorised to
sign the same,

The instrument appointing & proxy and (if required by
the Board) the power of attorney or other authority, (if
any) under which it is signed, or a notarially certified
copy.of such power or authority, shall be delivered at
the registered office of the Company (or at such other
place as may be specified in the notice convening the,
meeting or in any notice of any adjournment or, in
either case, in any document sent therewith) not fess
than 48 houss before the time appointed for holding
the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or, in the
case of a poll taken subsequently to the date of &
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meeting or adjoumned meeting, nof less than 48 hours
before the time appointed for the taking of the poll,
and in default the instrument of proxy shall not be
treated as valid provided always that the Chairman of
the meeting may at his discretion direct that an
instrument of proxy shall be deemed to have been

duly deposited upon receipt of telex or cable or
facsimile confinmation from the appointor that the

" instrument of proxy duly signed is in the course of

transmission to the Company. WNo instrument
appointing a proxy shall be valid after the expitation
of 12 months from the date named in it as the date of
its execution, Delivery of any instrument appointing
a proxy shall not preclude a member from attending
and voting in person at the meeting or poll concerned
and, in such event, the instrument appointing a proxy
shall be deemed to be revoked.

Every instrument of proxy, whether for a specified
meeting or otherwise, shall be in common form or
such other form as the Board may from time to time
approve, provided that it shall enable a member,
according to his intention, to instruct his proxy to vote
in favour of or against (or in default of instructions or
in the event of conflicting instructions, to exercise bis
discretion in respect of) each resolution to be
proposed at the meeting to which the form of proxy
relates, '

The instrument appointing a proxy to vote ata gene;:ai
meeting shall: {a) be deemed to confer authority to

‘vote on any amendment of a resolution put to the

meeting for which it is given as the proxy thinks fit;
and (b) unless the contrary is stated therein, be valid
as well for any adjournment of the meeting as for the
meeting to which it relates, provided that the meeting
was originally held within 12 months from such date.
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A vote given in accordance with the terms of an
instrurnent of proxy or resolution of a member shall
he valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or
poiwer of attomey or other authority under which the
proxy or resolution of a member was executed or
revocation of the relevant resolution or the transfer of
the share in respest of which the proxy was given,
provided that no intimation in writing of such death,
insanity, revocation or transfer as aforesaid shall have
been recaived by the Company at its registered office,
or at such other place as is referred to in Article 92, at
least two hours before the commencement of the

* meeting or adjourned meeting at which the proxy is

used.

(a) Any corporation which is a member of the
Company may, by resolution of its directors or
other governing body or by power of atiorney,
autharise such person as it thinks fit to act as its
representative at any meeting of the Company or
of members of any class of shares of the
Corapany and the person so authorised shall be
entitled to exercise the same powers on behalf of
the corporation which he represenis as that
corporation could exercise if it were an
individual member of the Company and where a
corporation is 50 represented, it shall be treated
as being present at any meeting in pexson.

(b) Ifa recognised clearing house (or its nominec) is
a member of the Company it may, by resolution
of its direstors or other governing body or by
power of aitorney, authorise such person or
persons as it thinks fit to act as its representative
or representatives at any pgeneral meeting of the
Company or at any general ineeting of any class
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of members of the Company provided that, if
more than one person is so authorised, the
authorisation shall specify the mumber and class
of shares in respect of which each such person is
so authotised. A person so anthorised pursuant
to this provision shall be entitled to exercise the
same powers on behalf of the recognised clearing
house (or ils nominee) which he represents as
that recognised clearing house (or its nominee)
could exercise if it were an individual member of
the Company holding the number and class of
shares specified in such authorisation,

Unless the Board determines otherwise, an appointment
of a corporate representative shall not be valid as
against the Company unless a copy of the resolution of
the governing body of the member authorising the
appointment of corporate representative issued by the
Company for such purpose or a copy of the relevant
power of attorney, together with an up-to-date copy of
the member's constitutive documents and a list of
directors or members of the governing body of the
member as at the date of such resolution (or, as the
case may be, power of atioruey, in each case certified
by a director, secretary or a member of the governing
body of that member and notavised {or, in the case of
a form of notice of appointment issued by the
Company as aforesaid, completed and signed in
accordance with the instructions thereor or in the case
of a power of attorney a notarised copy of the relevant
antherity under which it was signed), shall have been
deposited at such place or one of such places (if any)
as is specified in the notice of mesting or in the form
of notice issued by the Company as aforesaid (or, if no
place is specified, at the registration office) not less
than forty-eight hours before the time for holding the
meeting or adjourned meeting or poll (as the case may
be) at which the corporate representative proposes to
voie,
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26B. No appointment of & corperate representative shall be
valid unless it names the person aunthorised to act as
the appointor’s representative and the appointor is also
named. The Board may, unless it is satisfied that a
petson puiporting to acl as & corporate representative is
the person named in the relevant instrument for his
appointment, decline such person’s admission to the
refevant meeting and/or reject his vote or demand for
a poll and no shareholder who may be affected by any
exercise by the Board of its power in this connection
shall have any olaim against the Board or auy of the
Directors nor may any such exercise by the Board of
its powers invalidate the proceedings of the mesting in
respect of which it was exercised or any resolution
passed or defeated at such moeting.

Registered Office

Registered office 97. The registered office of the Company shall be at such
. place in the Cayman Islands as the Board shall from
time to time appoint.

Bogard of Directors

Constitution 98. The number of Directors shall not be less than two.

Board may fill 99, The Board shall have power from time to time and at
vacancies/appoing any time to appoint any person as a Director sither to
additional fitl & casual vacancy or as an addition to the Board bul
Directors so that the number of Directors so appointed shall not

exceed the maximum number determined from time fo
time by the members in general meeting, Any
Directors so appointed shall hold office only until the
next following general meeting of the Company (in the
case of filling n casual vacancy) or until the nexl
following annnal general meeting of the Company (in
case of an addition fo their number), and shall then be
eligible for re-election at that meeting provided that
any Director who so retires shall not be taken into
account in determining the number of Directors who
are to retire at such meeting by rofation pursmant to
Article 116.
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Alternate’ 100, (a) A Director may at any time by notice in writing

Directors delivered to the registered office of the Company
or at a meeting of the Board, appoint any person
(including another Director) to be his alternate
Director in his place during his absence and may
in like manner at any time determine such
gppointment. . Such appoiniment, unless
previously approved by the Board, shall have
effect only upon and subject to being so
approved, provided that the Board may not
withhold approval of any such appointment
where the proposed appointee is a Director.

(b) An allernate Director may act as alternate to
more than one Director.

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

() An aliernate Director shall (except when absent
{rom Hong Kong), be entitled to receive and
waive (in lieu of his appoirtor) notices of
meetings of the Directors and shall be entitled to
altend and vote as a Director and be counted in
the quorum at any such meeting at which the -
Directorappointing him is niot pessonally present
aisd generally at such meeting to perform all the
functions of his appointor as a Director and for
the purposes of the proceedings at such meeting
the provisions of these Articles shall apply as if
he (instead of his appointor) were a Director, 1
he shall be himself a Direstor or shall attend any
such meeting as an alternate for more than one
Director his voting rights shalt be cumulative
and he need not use all his votes or cast all the
votes he uses in the same way. If his appointor
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(e)

®

is for the time being absent from Hong Kong or
otherwise not available or unable to act {(as to
which a cettificate by the alternate shall in the
absence of actual notice to the contrary to other
Directors be conclusive), his signature to any
resolution in writing of the Directors shall be ds
sffective as the signature of his appointor. To
such extent as the Board may from time to time ™,
determine in relation to any committee of the
Board, the foregoing provisions of this
paragraph shall also apply muiatis mulandis to
any meeting of any such commitiee of which his
appointor is @ member, An alternate Director
shall not, save as aforesaid, have power to act as
a Director nor shall he be deemed to be a
Director for the purposes of these Artlcles,

An alternate Director shall be entitled to contract
and be {nterested in and benefit from contracts or
arrangements or fransactions and to be repaid
expenses and to be indemnified to the same
extent mutatis mutandis as if he were a Director,
but he shail not be entitled to receive from the
Company in respect of his appointment as
alternate Director any remuneration except only
such patt (if any) of the remuneration otherwise
payable to his appolintor as such appeintor may
by notice in writing to the Company from lime
to time direct, .

A certificate by a Director (including for the
purpose of this paragraph (f} an alternate
Director) or the Secretary that a Director (who
may be the one signing the certificate) was at the
time of resolution of the Board or any committee
thereofabsent from Hong Kong or otherwise not
available or unable to act or has not supplied an
adelress, telephone and facsimile number within
Hong Kong for the purposes of giving of notice
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to him shall in favour of all persons without
express notice to the contrary, be conclusive of
the matter so certified.

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

A Director or an alternate Director need not hold any
qualification shares but shall nevertheless be entitled
to attend and speak at all general meetings of the -
Company and all meetings of any class of members of
the Company, No Director shall be required to
vacate office or be ineligible for re-clection or
re-appoiniment as a Director and no person shall be
ineligible for appointment as a Director by reason
only of his having attained any particularage.

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

{b) Payment to any Director or past Director of any

sum by way of compensation for loss of office
or as consideration for or in connection with his
retirement from office (not being a payment to
which the Director is contractually entitled) must
first be approved by the Company in general
meeting.

The Directors shall be entitled to be repaid all
expenses, including travel expenses, reasonably
incurred by them in or in connection with the
porformance of their duties us Directors including
their expenses of travelling to and from Board
meetings, committee meetings ot general meetings or
otherwise incurred whilst engaged on the business of
the Company ot in the discharge of their duties as
Directors.

The Board may grant special remuneration to any
Director, who shall perform any special or exira
services at the request of the Company. Such special
remuneration may be made payable to such Director
in addition to or in substitution for his ordinary
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remuneration as a Director, and may be made payable
by way of salary, commission or participation in
profits or otherwise as may be agreed. d

The remuneration of a Managing Director, Deputy
Managing Director, Joint Managing Director or an
Executive Director (as appointed according to Article
108) or a Director appainted o any other office in the
management of the Company shall from time to time
be fixed by the Board and may be by way of salary,
commission, or participation in profits or otherwise or
by all or any of those modes and with such other
benefits (including share option and/or pension and/or
gratuity and/or other benefits on retirement) and
allowances as the Board may from time to time
decide. Such remuneration shall be in addition to
such remuneration as the recipient may be entitled to
receive as a Director,

The office of a Director shall be vacated;

(i} if he resigns his office by notice in writing to -
the Company at its registered office or ifs
principal office in Hong Kong;

(if) * if an order is made by any competent coutt or
official on the grounds that he is or may be
suffering from mental disorder or is otherwise
incapable of managing his affairsand the Board
resolves that his office be vacaled; '

{iif) if, without [eave, he is absent from meetings of

the Board (unless an alternate Director appointed
by him attends in his place) for a cootinuous
period of 12 months, and the Board resolves that
his office be vacated;

(iv) if he becomes bankrupt or has a receiving order
made against bim or suspends payment or
compounds with his creditors generally;



Drivectors may
contractwith
Company

107,

- 67 =

(v} if he ceases to be or Is prohibited from being a
Director by law or by virtue of any provisions in
these Articles; ’

{vi) if he shall be removed from office by notice in
writing served upon him signed by not less than'
three-fourths il number for, if that i5 not a round
number, the nearest lower round number) of the
Directors (including himself) then in office;

(vii) if he shall be removed from office by an
ordinary resolution of the members of the
Company under Article 122(a}; or

(viil) If he has been validly required by the Exchange

to cease to be a Dirvector and the relevant

" time period for application for review of

(@ @

or appeal against such requirement has
lapsed and no application for review or
appeal has been filed or is underway
against such requirement.

No Director or proposed Director shall be
disqualified by his office fromn contracting
with the Cowmpany either as vendor,
purchaser or otherwise nor shail any such
contract or any contract or arrangement
entered into -by or on behalf of the
Company with aay person, company or
parinership of or in which any Director
shall be a member or otherwise interested
be capable on that account of being
avoided, nor shall any Dircctor so
contracting or being any member or so
interested be liable to account to the
Company for any profit so redlised by any
such contract or arrangement by reason
only of such Director holding that office
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(i)

or the fiduciary relationship thereby
established, provided that such Director
shall, if his interest in such coniract or
srrangement is material, declare the nature
of his interest at the earliest meeting of the
Board at which it is practicable for him to
do so, ¢ither specifically or by way of a
general notice stating that, by reason of
the facts specified in the notice, he is to be
regarded as interested in any contractsof a
specified  description  which  may
subsequently be made by the Company.

Aay Director may continne 10 be or
becomie a director, managing divector,
Joint managing director, deputy managing
director, executive director, manager or
other officer or member of any other
company in which the Company may be -
interested and. (unless otherwise agreed
between the Company and the Direstor)
no such Director shall be liable to account
to the Company or the members for any
remuneration or other benefits received by
him as a director, managing director, joint
managing director, deputy managing
director, executive director, manager or
other officer or member of any such other
company. The Directors may exercize the
voting powers conferred by the shares in
any other company held or owned by the
Company, or exercisable by them as
directors of such other company in such
manner in all respecls as they think fit
{including the exercise thereof in favour
of any resolution appointing themselves
or any of them directors, managing
directors, joint managing directors, deputy
managing directors, executive directors,
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(i)

managers or other officers of such
company) and any Director may vote in
favour of the exercise of such voting
rights in manner aforesaid
nolwithstanding that he may be, or is
about to be, appointed a director,
managing  director, joint managing
director, deputy managing director,
executive director, manager or ofher
officer of such a company, and that as
such he is or may become interested in the
exercise of such voting rights in the
mannet aforesaid.

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

A Director may act by himself or his fim
in a professional capacity for the
Company (otherwise than as Auditors)
and he or his firm shall be entitled to
remuneration for professional services as
if he were not a Director.

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

(i) the giving of any security or indemnity
eithers~

(aa) to the Director or any of his
Associates in respect of money
lent or obligalions inewrred or
wndertaken by him or any of them
at the request of or for the benefit
of the Company or any of iis
subsidiaries; or

{bb) to a third party in respect of a
. dabt or obligation of the Company
or any of its subsidiaries for
which the Director or any of
his Associates has assumed
responsibility in whole or in part
and whether alone or joinfly wnder
a guarantee or indemnity or by the

giving of security;

(i) any proposal concerning an offer of shares
or debentures or other securities of or by
the Company or any other company which
the Company may promote or be
interested in for subscription or puichase
where the Ditector or any of his
Associates is or is to be inferested as a
participant in the underwriting or sub-
underwriting of the offer; '
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(i)

(iv)

any proposal concerning any other
company in which the Director or any of
hig Associates is interested only, whether
directly or indirectly, as an officer or
exccutive or shareholder or in which the
Direcior or any of his Associafes is
beneficially interested in the shares of that
compatty, provided that, the Direotor and
any of his Associates are not in aggregate ’
beneficially interested in five per cent. or
more of the Issued shares of any class of
such company (or of any third company
through which his interest or that of his
Associates is derived) or of the voting
rights;

any proposal or arrangeraent concerning
the benefit of employees of the Company
or any of its subsidiaries including:~

(aa) the adoption, modification or
operation of any employees’ share
scheme or any shere incentive
schemne or share option scheme
under which the Director or any of
his Associates may benefif; or

(bb) the adoption, modification or
operation of & .pension or
provident fund or retivement, death
or -disability benefits scheme
which relates both to Directors,
their Associates and employees of
the Company or any of its
subsidiaries and does not provide
in respect of any Director, ot any
of his -Associates, as such any
privilege or advantage not
generally accorded to the class of
persons to which such scheme or
fund relates; and
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(v)  eny contract or arrangement in which the
Director or any of his Associates is
interested in the same manner as ofher
holdets of shares ot debentures or other
securities of the Company by virtue only
of hisftheir interest in shares or debentures
or other securities of the Company.

(d) Where proposals are under consideration

(©

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

If any question shall arise at any meeting of the
Board as to the materiality of the interest of a
Director or any of his Associates or the
significance. of a confraci, arrangement oOr
{ransaction or proposed confract, arrangement or
transaction or as to the entitlement of any
Director to vote or form part of 4 quorum and
such question is not resolved by his voluntarily
agreeing fo abstain from voting or not to be
counted in the quorum, such question shall be
referted to the Chairman of the meeting (or,
where question relates lo the interest of the
Chairman or any of his Associates, to the other
Directors at the meeting) and his ruling (or, as
approptiate, the ruling of the other Directors) in
relation to any other Director (or, as appropriate,
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the Chairman) shall be final and conclusive
except in a case where the nature or extent of
the interests of the Director concerned and any
of his Associates (or, as appropriate, the
Chairman and any of his Associates) as known
to such Director (or, as appropriate, the
Chairman) has not been fairly disclosed to the
Board,

Where a company (other than a company which
is a wholly owned subsidiary of the Company or
a subsidiary or associaied company of the
Company in the voting equity capital of which
neither the Director nor any of his Associates
(as defined in paragraph (g} below) has any
interests) in which a Director together with any
of hi§ Associates (as defined in paragraph (g)
below) hold 5 per cent, or more of any class of
the voling equity share capital of such company
or of the voting rights of any class of shares
availablé to sharcholders of the company is
materiglly interested in a transaction, then that
Director shall also be deemed materially
interested in such transaction,

For the purpose of Articls 107 and Axticle 112,
*Agsociates” means, in relalion to any Director
of the Company:—

(i)  his spouse and any of his or his spouse’s
children or step-children, patural or
adoptéd, under the age of 18 years
("family interests"); and

(il) the trustees, acting in their capacity as
such trustees, of any {rust of which he or
any of hig family interests is a beneficiary
or, in the case of a discretionary irust, is
(to his knowledge) a discretionary object
and any company ("trustec-controiled
company"} in the equity capital of which
the trustees, acting in their capacity as
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such trustess, are directly or indirectly
interested so as to exercise or control the
exercise of 30% (or such other amount as
may from time to time be specified in the
HX Code on Takeovers and Mergers as
being the level for triggering a mandatory
general offer) or more of the voting power
at general meetings, or to conirol the
compasition of a majority of the board of
directors and any other company which is
its subsidiary (together, the "{rustes
interests"); and

(iii) a holding company of a trustee-controlled
company or a subsidiary of any such
holding company; and

(iv) any company in the equity capital of which
lie, his family interests, any of the trustees
refexred to in (ii) above, acting in their
capncity as such trustees, and/or any trustee
interests taken together are directly or
indirectly interested so as to exercise or
control the exercise of 30% (or such other

- amown! a8 may from time to time be
specified in the HK Code on Takeovers
and Mergers as being the level for
triggering & mandatory general offer) or
more of the voting power at general
meetings, or to control the composition of
a majority of the boaxd of directors and
any other company which is its subsidiary
or bolding company or a fellow subsidiary
of any such holding company.

Managiug Directors

Power to appeint 108, The Board may from time to time appeint any one or
Managing more of its body to the office of Managing Director,
Dirvectors, ate. : Joint Managing Director, Depuly Managing Director, or

other Bxecutive Director and/or such other employment
or executive office in the management of the business
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of the Company as il may decide for such period and
upon such terms as it thinks fit and wpon such terms
ay to remuneration as it may decide in accordance with
Article 105,

Bvery Director appointed ko an office under Article
108 hereof shall, without prejudice to any claim for
damages that such Director may have against the
Company or the Company may have against such
Director for any breach of any coniract of service
between him and the Company, be lable to be
dismissed or removed therefrom by the Board.

A Director appointed to an office under Article 108
shajl be subject to the samo provisions as to removal
as {he other Directors of the Company, and he shall,
without prgjudice to any claim for damages that such
Director may have against the Company or the
Company may have against such Director for any
breach of any contract of service between him and the
Company, ipso facto and immediately cease to hotd
such office if he shall coase to hold the office of
Director for any cause.

The Board may from time to time enirust to and
confer upon a Managing Director, Joint Managing
Director, Deputy Managing Difector or Execulive
Director all or any of the powers of the Board that it
may think fit. But the exercise of all powers by such
Director shall be subject to such regulations and
restrictions as the Board may from time to time make
and impose, and the said powers may at any time be
withdrawn, revoked or varied but no person dealing in
good faith and without notice of such withdrawal,
revocation or variation shall be affected thereby,

The Board may from time (o time appoint any person
to an employment having a designation or title
including the word "director" or attach to any existing
employment with the Company such a designation or
titke. The inclusion of the word "Director” in the
designation or title of any employment with the
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Company (other than the office of Managing Director
or Joint Managing Director or Deputy Managing
Director or Executive Directar) shall not imply that the
holder thereof is a Director nor shall such holder be
empowered in any respect to act as a Director or be
desmed to be a Director for any of the purposes of
these Articles,

Management

®

(b)

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

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

(i} o give to any person the right or option of
requiring at a future date that an allotment
shall be a made to him of any share at par
or at such premium as may be agreed; and

(ii) to give to any Directors, officers or
employees of the Company an inlersst in
any particular business or transaction or
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participation in the profits thereof or in the
general profits of the Company either in
addition to or in substitution for a salary or
other remuneratiot.

()} Except as would, if the Company were a
company incorporated in Hong Kong, be
permitted by Section [57H of the Companies
Ordinance as in force at the date of adoption of
these Articles, and except as permitted uader the
Companies Law, the Company shall not directly
or indirectly:

(i) make a loau to a Director or a director of
any holding company of the Company or
any of hisfher Associates;

(i) enter into any guarantee or provide any
security in connection with a loan made by
any person (o & Director or such a director
or any of hisfher Associntes; or

(i) if any one or more of the Direclors together
with hisfher Associates hold (jointly or
severally or directly or indirectly) a
controfling interest in another company,
make a loan to that other company or enter
into any guarantee or provide any security
in connection with a loan made by any
person to that othter company.

Managers

The Board may from time to time appoint a geneial
manager, manager or managers of the Company aud
may fix his or their remunoration either by way of
salary or commission or by conferring the right to
participation in the profits of the Company or by a
combination of two or more of these mades and pay
the working expenses of any of the staff of the general
manager, manager or managers who nay be employed
by him or them i connection with the conduct of the
business of the Company.



Tenmre of office
and powers

Terms and
condifions of
appeiniment

Rotation and
retirement of
Directors

Meeting to fill
uyp vacancies

114,

113,

116,

17

-8 —

The appointment of such general manager, manager or
managers may be for such period as the Board may
decide and the Board may confer upon him or them all
or any of the powers of the Board as it may think fit,

The Board may enter info such agreement or
agreements with any such general manager, manager
or managers upon such terms and conditions in all
respects ag the Board may in its absolute discretion
think fit, inclhuding a power for such general manager,
manager or managers to appoint an assistant manager
or managers or other employeces whatsoever under
them for the purpose of carrying on the business of the
Corapany.

Rotation of Directors

Subject to the manner of retirement by rotation of
Directors as from time to time prescribed under the
Listing Rules, and notwithstanding any contractual or
other terms on which any Director may be appointed
or engaged, at each annual general meeting, one-third
of the Directors for the time being (or if their number
is not a multiple of thres {3), the number nearest to but
not less than one-third) shall retire from office by
rotation, provided that every Director (including those
appointed for a specific term) shall be subject to
retirement by rotation at least once every three years,
The Directors to retive by rotation shall be those who
have been longest in office since their fast re-election
or appointment and so that as between persous who
became or were last re-elected Directors on the same
day those to retire shall {unless they otherwise agree
among themselves) be determined by lot, A retiving
Director shall retain office until the close of the
mesting at which he retires, and shall be eligible for
re-glection thereat.

The Company at any general meeting at which any
Directors retive in manner aforesaid may fill the
vacated office by electing a like number of persons to
be Directors.
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If at any general meeting at which an clection of
Directors ought to take place, the places of the refiring
Directors are not filled the refiring Directors or such
of them as have not had their places filled shall be
deemed to have been re-elected and shall, if willing,
continue in office until the next antal general meeting
and so on from year to year until their places are
filled, unless:

{i} it shall be detetmined at such meeting to reduce
the number of Directors; or

(i) it is expressly resolved at such meeting not to fiil
up such vacated offices; or

(i) a resolution for the re-election of snch Directors
is put to the meeting and lost; or

(iv) such Director has given notice in writing to the
Company that he is not willing to be re-elected.

The Company may from time to time in general
meeting by ordinary resolution inerease or reduce the
number of Directors but so that the number of Directors
shall not be less than two, Subject to the provisions of
these Article and the Law, the Company may by
ordinary resolution elect any person to be a Director
either to fill a causal vacancy or as an addition to the
exisiing Directors, Any Director s¢ appointed shall
hold office only until the unext following general
meeting of the Company (in case of filling a casual
vacancy) or until the next following annual general
meeting of the Company (in case of an addition to
their number) and shall then be eligible for re-election,
but shall not be taken into account in determining the
Directors who are to retire by rotation at such meeting.

No person other than 2 retiving Director shall, unless
recommended by the Board, be eligible for election to
the office of Director at any general meeling, unless
notice in writing sipned by a member of the Company
{not being the person to be proposed), eatitled to
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attend and vete at the meeting for which such notice is
given, of his intention to propose such person for
election and also a notice in writing signed by the
person to be proposed of his willingness to be elected
shall have been given to the Secretary for & period of
at least 7 days which shall commence no earlier than
the day after the despatch of the notice of the general
meeting appointed for such election and end no later
than seven days before the date of such general
meeting,

The Company shall keep at its office a register of
directors and officers containing their names and
addresses and occupations and any other particulars
required by the Law and shall send to the Registrar of
Companies of the Cayman Islands a copy of such
register and shall from time to time nolify to the
Registrar of Companies of the Cayman Islands any
change that takes place in relation to such Directors as
required by the Law,

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

(b) Nething in this Arsticle should be taken as
depriving a Director removed under any
provisions of this Article of compensation ox
damages payable to him in respect of the
termination of lis appointment as Director or of
any other appointment or office as a result of the
termination of his appointment as Director or as
derogalory from any power to remove a Director
which may exist apart from the provision of this
Article.
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Proceedings of Divectors
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The Board may meet together for the despatch of
business, adjourn and otherwise regulate its meetings
and proceedings as it thinks fit in any part of the
world and may determine the quorun necessary for the
transaction of business. Unfess otherwise detenmined
two Directors shall be 8 quorum, For the purposes of
this Article an alternate Director shall be cownted in a
quorum in place of the Director who, appointed him
and an alternate Director who is an alternate for more
than one Director shall for quornm purposes be
counted separately in respect of himself (if he is a
Director) and in respect of each Direcfor for whom he
is an alternate (but so that nothing in this provision
shall be construed as authorising a meeting to be
constituted when only one person is physically
pregent), A meeting of the Board or any committee of
the Board may be held by means of a telephone or
tele-conferencing or any other telecommunications
facility provided that all participants are thereby able to
communicate contemporaneously by voice with all
other participants and participation in a meeting
pursuant {o this provision shall constitute presence in
person at such meeting,

A Director may, and on request of a Director the
Secretary shall, at any time summon & meeting of the
Board which may be held in any part of the world
provided that no such meeting shall be summoned to
be held cutside Hong Kong without the prior approval
of the Board. Notice thereof shall be given to each
Directar either in writing or by telephons or by
facsimile, telex or telegram or by electronic means at
the address or telephone, facsimile or telex number, or
electronic mail nunber or address, from time to time
notified to the Company by such Director or in such
other mauner as the Board may from time to tine
determine.
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Subject to Article 107, questions arising at any
meeting of the Board shall be decided by a majority of
votes, and in case of an equality of votes the
Chairman shall have a second or casting vote,

The Board may elect a Chairman of its meetings and

determine the period {not being a period extending beyond the
date of the annual general meeting at which such Chairman is
due to retire by rotation under Article 116) for which he is to
hold office; but if no such Chairman is elected, or if at any
meeting the Chairman is not present within five minutes after
the time appointed for holding the same, the Directors present
may choose one of their number to be Chainnan of the meeting.

127.

128,

129,

A mesting of the Board for the time being at which a
quoram is present shall be competent to exercise all or
any of the authorities, powers and discretions by or
under these Articles for the time being vested in or
exercisableby the Board generally,

The Board may delegate any of its powers o
committees consisting of such member or members of
the Board (includingalternate Directors inl the absence
of their appointers) as the Board thinks fit, and it may
from time to time revoke such delegation or revoke
the appointment of and discharge any committees
either wholly or in part, and either as to persons or
purposes, but every commitiee so formed shall in the
exercise of the powers so delegated conform to any
regulations that may from time to time be imposed
upon it by the Board,

All acts done by any such committee in confornity
with such regulations and in fulfilment of the
purposes for which it is appointed, but not otherwise,
shall have the like force and effect as if done by the
Board, and the Board shall have power, with {he
consent of .the Company in general meeting, to
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remunerate the members of any such committee, and
charge such remuneration to the current expenses of

the Company.
Proceedings of 130, () The meectings and proceedings of any such
committee committee consisting of two or more members

of the Board shall be governed by the provisions
herein contained for regulating the meetings and
proceedings of the Board so far as the same are
applicable thereto and are not replaced by any
regulations imposed by the Board pursuant to

Article 128,
Minutes of (b) The Board shall cause minutes to be made ofi«
proceedings
of meetings and (i} sl appointinents of officers made by the |
Directors Board;

(i) the names of the Directors present at each
meeting of the Board and of comrnitiees
appointed pursuiant to Asticle 128;

(iii) all declarations made ot notices given by
any Director of his interest in any contract
or proposed contract or of his holding of
any office or property whereby any
conflict of duty or interest may arise; and

(iv} all resolutions and proceedings at sll
meetings of the Company and of the
Baard and of such committees,

Any such minuies shall be conclusive evidence of any
such proceedings if they purport to be signed by the
chalrman of the meeting ot by the chairman of the
succeeding meeting,
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All acts bona fide done by any meeting of the Board
or by a committee of Directors or by any person
acting as Director shall, notwithstanding that it shail
be afterwards discovered that there was some defect in
the appointment of such Director or persons acting as
aforesaid or that they or amy of them were
disqualified, be as valid as if every such person had
been duly appointed and was qualified to be o
Director or member of such committee as the case
may be. .

The continuing Directors may act notwithstanding
any vacancy in their body, but, if and so Jong as their
number is reduced below the number fixed by or
pursuant to these Articles as the necessary quorum of
Directors, the continuing Director or Directors may
act for the purpose of increasing the number of
Directors to that nuwber or of summoning a general
meeting of the Compauny but for no other purpose,

(2) A resolution in writing signed by each and every
one of the Directors (or their respective
alternates pursuant fo Article 100(d)) shall be as
valid and effectual as if it had been passed at a
meeting of the Board duly convened and held
and may consist of several documents in like
form each signed by one or more of the
Directors or aliernate Directors.

(5) A certificate signed by a Director (who may be
one of the signatories to the relevant resolution
in writing) or the Secretary as to any of the
matters referred to in paragraph (a) of this
Auticle shall in the absence of express notice to

_the contrary of the person relying therzon, be
conclusive of the matters stated on such
certificate.
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The Secretary shall be appointed by the Board for
such term, at such remuneration arid upon such
conditions ag it may think fit, antl any Secretary so
appointed may be removed by the Board, Anything
by the Law or these Anticles required or authorised to
be done by or to the Sécretary, if the office is vacant
or there is for any other reason no Secretary capable
of acting, may be done by or to any assistant or
deputy Secretary appointed by the Board, or if there is
no assistant or deputy Secretary capable of acting, by
or to any officer of the Company authorised generally
or specifically in that behalf by the Board,

The Secretary shall attend all meetings of the
members and shall keep correct minutes of such
meetings and enter the same in the proper books
provided for the purpose. He shall perform such other
duties as are prescribed by these Articles, together
with such other duties as may from time to time be
prescribed by the Directors.

A provision of the Law or of these Articles requiring
or authorising a thing to be done by or to a Director
and the Seecretary shall not be satisfied by its being
done by or to the same person acting both as Director
and as or in place of the Secretary.

General Management and Use of the Seal

Custady and, use 136.
of seal

The Board shall provide for the safe custody of the
common seal and the securities seal which shall only
be used by the authority of the Board or of a
committee of the Board authorised by the Board in
that behalf, and every instrument fo which such seal
shall be affixed shall be signhed by a Directorand shall
be countersigned by the Secretary or by a second
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Director or by some other person appointed by the
Board for the purpose. The securities seal which shall
be or-shall be substantially a facsimile of the common
seal with the word "Securities" engraved thereon shall
be ised exclusively for affixing to certificates for
shares, warrants, debentures ar any other form of
security and whether by facsimile or other mechanical
means including autographic to be specified in such
guthorily or the authority may specify that such
certificates need not be signed by any person, Every
instrument to which the common seal or the securities
seal is affixed as aforesaid shall, as regards all persons
dealing in good faith with the Company, be deemed to
have been affixed to that instrument with the authority
of the Directors previously given,

The Compzmy may have a duplicate seal of the

‘common seal or securities seal for use abroad under

the provisions of the Law where and as the Board
shall determine, and the Company may by wiiting
under the seal appeint any agenls or agent,
committees or committee abroad to be the agenis of
the Company for the purpose of affixing and using
such duplicate seal and they may impose such
restrictions on the use thereof as may be thought fit.
Wherever in these Axticles reference is made to the
seal, the reference shall, when and so far as may be
applicable, be deemed to include any such duplicate |
seal as aforesaid.

All cheques, promissory notes, drafts, bills of
exchange and other negoliable instruments, and all
receipts for moneys paid to the Company shall be
signed, drawn, accepted, indorsed or otherwise
executed, as the case may be, in such manner as the
Board “shall from time to time Dby resolution
determine, The Company's banking accounts shall be
kept with such banker or bankers as the Board shall
from time to tine deternine.
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(3)

(b)

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

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

under the seal of the Company.

The Board may establish any committees, regional or

local boards or agencies for managing any of the

“affairs of the Company, either in the Cayman Islands, -

Hong Kong, the People’s Republic of China or
elsewhere, and may appoint any persons to be’
raembers of such committees, regional or local boards
or agencies and may fix their remuneration, and may
delegate to any committee, regional or local board or

_agent any of the powers, authorities and discretions
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vested in the Board (other than its powers to make
calls and forfeit shares), with power to sub-delegate,
and may authorise the membars of any local board or
any of thern to fill any vacancies therein and to act
notwithstanding vacancies, and any such appointinent
or delegation may be upon such terms and subject to
such conditions as the Board may think fit, and the
Board may remove any person so appointed and may
annul or vary any such delegation, but no person
deallng in good faith and without notice of any such
annujment ot variation shall be affected thereby.

The Board may establish and maintain or procure the
establishment and maintenance of any contributory or
non-contributory  pension  or  provident or
superannuation funds or (with the sanction of an
ordinary resolution) employee or executive share
option schemes for. the benefit of, or give or procure
the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are og
were at any time in the employment or service of the
Company, or of any company which is a subsidiary of |
the Company, or is allied or associated with the
Company or with any such subsidiary company, or
who are or were at any time directors or officers of the
Company or of any such other company as aforesaid,
and holding or who have held any salaried
employment or office in the Company or such other
company, and the wives, widows, families and
dependents of any such persons. The Board may also
establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated.to
be for the bensfit of or to advance the interssts and
well-being of tlie Company or of any such other
conpany as aforesaid, and may make payments for or
towards the insurance of amy such persons as
aforesaid, and subscribe or guarantee money for
charitable or benevolent objects ot for any exhibition
or for any public, general or useful object. The Board
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may do any of the mattets aforesaid, either alone or in

.conjunction with any such other company as

aforesaid.  Any Director holding any such
eraployment or office shall be entitled to participate in
and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.

Capitaligation of Reserves

The Company in general meeting may upon the.
recoramendation of the Beard by ordinary resolution
resolve that it is desirable to capitalise all or any part
of the amount for the time being standing to the credit
of any of the Company's reserve accounts or funds or
to the creditof the profit and loss accouitt or otherwise
available for distribution (and not required for the
payment or provision of dividend on any shares witha
preferentinl right to dividend) and accordingly that
such sums be set free for distribution amongst the
members who would have been entitled thereto if
distributed by way of dividend and in the samc
proportion on condition that the same be not paid in
cash but be applied either in or towards paying up any
amounts for the time being unpaid on any shares held
by such members respectively or paying up in full
unissued shares, debentures or other securities of the
Company to be allotted and distributed credited as
fully paid up to and amongst such members in
proportion aforesaid or partly in one way and partly in
the other, and the Board shall give effect to such
resolution, provided that a share premium account and
o capltal redemption reserve and any reserve or fund
representing unrealised profits may, lor the purposes
of this Anticle, only be applied in paying up unissued
shares to be issued to members of the Company as
fully paid up shares or paying up calls or instalments
due or payable on partly paid secwities of the
Company sbject always fo the provisions of the Law.
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(a) Wherever such a resolution as referred to in
Article 142 shall have been passed the Board
shall make all appropriationsand applications of
the undivided profits resolved to be capitalised
thereby, and all allotments and issues of fully
paid up shares, debentures or other securities, if
any, and generally shall do all acts and things
requited to give effect thereto, with full power to
the Board:

®

(i)

to make such provision by the issue of
fractional certificates or by payment in
cash or otherwise (including provisions
whereby, in whole or in pait, fractional
entitlements are aggregated and sold and
the net proceeds distributed to those
entitled, or are disregarded or rounded up
ot down or whereby the benefit of
fractional entitlements accrues o the
Company rather than to the members
concerned)as they think fit in cases where
shares, debentures or other securities
become distributablein fractions;

to exclude the right of participation or
entitlement of any member with a
registered address outside any territory
where in the absence of a registration
statement or other special or onerous
formalities the circulation of an offer of
such right or entitlement would or might
be unlawful or where the Board consider
the costs, expense or possible delays in
ascertaining the existence or extent of the
legal and other requirements applicable to
such offer or the acceptance of such offer
out of proportion to the benefits of the
Company; and
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" (iii) to authorise any person to enter on behalf
of all members entitled thereto into an
agreement with the Company providing
for the allotment to them respectively,
credited as fully paid up, of any further
shares, debentures or other securities to
which they may be entitled upon such
capitalisation, or, as the case may require,
for the payment up by the Company on
their behalf, by the application thereto of
their respective proportions of the profits
resolved to be capitatised, of the amounts
or any part of the amounts remaining
unpaid on their existing shares, and any
agreement made under such authority
shall be effective and binding on all such
merabers,

(b) The Board may, in relation to any capitalisation
sanctioned under this Asticle in its absolute
discretion specify that, and in such
circumstances and if directed so to do by a
member or members entitled to an allotment and
distribution credited as fully paid up of unissued
shases or debentures in the Company pursuant to
such capitelisation, shall allot and distribute
credited as fully paid up the unissued shares,

- debentures or other securities to which that .
member is entitled to such person or persons as
that member may nominate by notice in writing
to the Company, such notice to be received ot
Inter than the day for which the general meeting
of the Company to sanction lhe capitalisation is
conveied.
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idends and Reserves

Dividends and Reserves

(@)

(b)

(a)

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

The dividends, interest and bonuses and any
other benefits and advaniages in the nature of
income receivable in respect of the Company's
investments, and any commissions, trusteeship,
agency, transfer and other fees and current
receipts of the Company shall, subject to the
prayment thereout of the expenses of
managernent, Interest upon borrowed money and
other expenses which in the opinion of the Board
are of a revenue nature, constitute the profits of
the Company available for distribution.

The Board may from time to time pay to the
members such interim dividends as appear to the
Board to be justified by the profits of the
Company and, in particular (but without
prejudice to the generality of the foregoing), if at
any time the share capital of the Company is
divided into different classes, the Board may pay
such interim dividends in respect of those shares
in the capital of the Company which confer on-
the holders thereof deferred or non-preferential
rights as well as in respect of those shares which
canfar on the holders thereof preferential rights
with regard to dividend and provided that the
Board scts bona fide, the Board shall not incur
any responsibility to the holders of shares
conferring any preferential rights for any loss
that they may suffer by reason of the payment of
an interim dividend on eny shares having
deferred or non-prefetential rights.
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The Board may also pay half-ysarly or at other
intervals to be selected by it any dividend which
may be payable at a fixed rate if the Board is of
the opinion that the profits available for
distribution justify the payment.

Notice of the declaration of an interim dividend
shall be given by advertisement in Hong Kong
and in such ferritery or territories and in such
manner as the Board shall determine,

The Board may in addition from time to time
declare and pay special dividends on shares of
any class of such amounts and on such dates and
out of such distributable funds of the Company
as they think fit, and the provisions of patagraph
(a) as regards the powors and Lhe exemption
from liability of the Board as relate to
declaration and payment of interim dividends
shall apply, mutatis mutandis, to the declaration
and payment of any such special dividends,

No dividend shall be declared or payable except out of
the profits and reserves of the Company lawfully
available for distribution including share premium.
No dividend shall carry interest against the Company.

@

(b)

Subject to paragraph (b) of this Asticle all.
dividends and other distributions in respect of
shares in the Company shall be stated and
discharged in Hong Kong dollars or any other
currency selected by the Board, converted at.
such rate of exchange as the Board may

determine.

If, in the opinion of the Board, any dividend or

. other distribution in respect of shares or any

other payment to be made by the Company to
any member js of such a small amount as to
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make payment to that member in the relevant
curtency impracticable or unduly expensive
either for the Company or the member then such
dividend or other distribution or other payment
may, at the absolute discretion of the Bonrd, be,
if this be practicable, converted at such rate of
exchange a5 the Board may determine and paid
or made in the currency of the country of the
relevant member (as indicated by the address of
such member on the register).

Whenever the Board or the Company in geteral
meeting has resolved that a dividend be paid or
declared on the share capital of the Company,
the Board may further resolve:

either

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

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

{(bb) the Board, after deterining the
basis of allotment, shall give not
less than two weeks' notice in
writing to the shareholders of the
right of election accorded to them
and shall send with such notice
forms of election and specify the
procedure to be followed and the
place at which and the latest date
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(ec)

(dd)

and time by ‘which duly completed
forms of election must be lodged
in order to be effective;

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

the dividend (or that part of the
dividend to be satisfied by the
allotment of shates as aforesaid)
shall not be payable in cash on
shares in respect whereof the cash
election has mnot been duly
exercised  ("the  non-elected
shares") and in satisfaction thereol
shares shall be allotted credited as
fully paid to the holders of the
non-elected shares on the basis of
allotment determined as aforesaid
and for such purpose the Beard
shall capitalise and apply out of
any part of the undivided profits
of the Company or any pat of any
of the Comparny's reserve accounts .
(including any special account,
share premium account and capital
redemption reserve (if there be
any such reserve)) or profit or Joss

_account or amounts otherwise

available for distribution as the
Board may determine, a sum equal
to the aggregate nominal amount
of the shares to be allotted on such
basis and apply the same in paying
up in full the appropriate number




As to serip
election

- 96 —

(i)

of shares for allotment and
distribution to and amongst the
holders of the non-elected shares

- on such basis;

Qr

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

apply:
(a2)

(bb)

(cc)

{dd)

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

the Board, after determining the
basis of allotment, shall give not
less than two weeks' notice in
writing to shareholders of the-right

_of election accorded to them and

shall send with such notice forms
of election and specify the
procedure fo be followed and the
place at which and the latest date
and time by which duly completed
forms of election must be lodged
in order to be effective;

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

the dividend (or that part of the
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dividend in respect of which a
right of election has been
accorded) shall not be payable on
shares in respect whereof'the share
election has been duly exercised
(“the elected shares”) and in lieu
thereof shares shall be allotted
credited as fully paid to the
holders of the elected shares on
the basis of allotment determined
as aforesaid and for such purpose
the Board shall capitalise and
apply out of any part of the
undivided profits  of  the
Company's reserve  accounts
(including any special account,
share premium account and capital
redemption reserve (if there be
any such reserve)) or profit and
loss account or amounts otherwise
available for distribution as the
Board may determine, a sum equal
to the aggregate nominal amount
of the shares to be allotted on such
basis and apply the same in paying
up in full the appropriate number
of shares for allotment and
distribution to and amongst the.
holdets of the elected shares on
such basis,

(b) The shares aliotted pursuant to the provisions.of
paragraph (a) of this Article shall be of the same
class as the class of, and shall rank pari passu in
all respects with the shares then held by the
respective allottees save only as regards
participation:

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

(i) In any other distributions, bonuses or
rights paid, made, declared or announced
prior to or contemporaneously with the
payment or declavation of the relevant
dividend, unless contemporaneously with
the announcement by the Board of iis
proposal to apply the provisions of
paragraph (i) or (i) of paragraph (&) in
relation to the. relevant dividend or
contemporaneously with its
announcement of the distribution, bonus
or rights in question, the Board shall
specify that the shares to be allotted
pursuant to the provisions of this
paragraph (a) shall rank for participation
in such distributions, bonuses or rights.

(¢) The Board may do all acts and things considered
necessary or expedient to give effect to any
capitalisation pursuant to the provisions of
paragraph (a) with full power to the Board to
make such provisfons as it thinks fit in the case
of shares becoming distributable in fractions
(including provisions whereby, in whole or in
pat, fractional entitlements are aggregated and
sold and the net proceeds distributed to thoge
entitled, or are disregarded or rounded up or
down or whereby the benefit of fractional
entitlerents acerues to the Company rather than
to the members concerned). The Board may
authorise aty person to enter into on behal{of all
members interested, an agreement with the
Company providing for such capitalisation and
matters incidental thereto and any agreement
made pursusnt to such authority shall be
effective and binding on all concerned.
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(@)

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

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

The Board shall establish an account to be called
the share premium account and shall carry to the
eredit of such account from time to time a sum
equal to the amount or value of the premium
paid on the issue of any share in the Company.
The Company may apply the share pretnium
account in any manner permitted by the
Companies Law, The Company shall at all
times comply with the provisions of the
Companies Law in relation to the share premium
account.
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(b) The Board miay, before recommending any
dividend, set aside out of the profits of the
Company such sums as ft thinks fit as a reserve
‘or reserves which shall, at the discretion of the
Board, be applicable for meeting claims on or
liabitities of the Company ov contingencies or
for paying off any loan capital or for equalising
dividends or for any other purpose to which the
profits of the Company may be properly applied,
and pending such application may, at the like
discretion, either be employed in the business of
the Company or be invested in such investments
(including shares, warrants and ofhier securities
of the Company) as the Board may from time to
time think fit, and so that it shall not be
necossary to keep any reserves separaté or
distinct from any other investments of the
Corepany. The Board may also wlithout placing
the same to reserve carry forward any profits
which it may think prudent not fo distribute by
way of dividend.

Unless and fo the extent that the rights attached to any
shares or the terms of issue thereof otherwise provide,
all dividends shell (as regards any shares not fully
paid throughout the period in respect of which the
dividend i3 paid) be apportioned and paid pro rata
according to the amounts paid up on the shares during
any portion or portions of the period in respect of
which the dividend is paid. For the purpose of this
Article no amount paid up on a share in advance of
calls shall be treated ag paid up on the share.

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

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

{¢) The Board may deduct from any dividend or
other monies payable to any member all surns of
money (if any) presently payable by him to the
Company on account of calls,” instalments or
otherwise.

Any general meeting sanctioning a dividend may
make a call on the members of such amount as the
meeting resolves, but so that.the ¢all on each member
shall not exceed the dividend payable to him, and so
that the call be made payable at the same time as the
dividend, and the dividend may, if so amanged
between the Company and the meraber, be set off
against the call,

The Board, with the sanction of the members in .
general meeting, may direct that any dividend be
satisfied wholly or in part by the distribution of
specific assets of any kind and in particular of paid up
shares, debentures ot warrants to subscribe securities
of the Company or of any other company, or in any-
one or more of such ways, with or without offering
any rights to members to elect to receive such
dividend in cash and where any difficulty arises in
regard to the distribution the Board may settle the
same as it thinks expedient, and in particular may
distegard fractional entitlements, round the same up




- 102 -

or down or provide that the same shall accrue to the
benefit of the Company, and may fix the value for
distribution of such specific assets, or any part thereof,
and may determine that cash payments shall be made
to any members upon the footing of the vatue so fixed
int order to adjust the rights of all parties, and may vest
any such specific assets in trusiees as may seem
expedient to the Board and may appoint any personto
sign any requisite instruments of transfer and other
documents on behalf of the persons entitled io the
dividend and such appointment shall be effective,
Where required, a contract shall be filed in accordance
with the provisions of the Law and the Board may
appoint any person to sign such contract en behalf of
the persons entitled to the dividend and such
appointment shall be effective,

Iffect of transfer 153. (a) A transfer of shares shall not pass therewith the
right to any dividend or bonus declared thereon

before the registration of the transfer.

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

Receipt for 154, If two or more persons are registered as joint holders
dividends by of any shares, any one of such persons may give
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effectual receipts for any- dividends, interim and
special dividends or bonuses and other moneys
payable or rights or property distributable in respect of
such shares,

(a)

(b

Unless otherwise directed by the Board any
dividend or other moneys payable or rights, or
other distribution or bonus may be paid by
cheque or warrant or cestificate or other
documents or evidence of title sent through the
post to the registered addiess of the member
entitled, or, in case of joint holders, to the
registered address of the person whose name
stands first in the register in respect of the joint
holding or to such person and to such address as
the holder or joint holders may in writing direct,
Every cheque, warmant, certificate or other
document or evidence of title so sent shall be
made payable to the order of the holder or, in the
case of joint holders, to the order of the holder
whose name stands first on the register in respect
of such shares and shall be sent at his or their
risk, and the payment of any such cheque or
warrant by the bank on which it is drawn shall
operate as a good discharge to the Company in
respect of the dividend and/or bonus represented
thereby, notwithstanding that it may
subsequently appear that the same ‘bas been .
stolen or that any endorsement thereon has been

forged,

The Company may cease sending such cheques
for dividend entitiements or dividend warrdnts
by post if such cheques, warrants, certificates or
other document or evidence of title have been
left uncashed on two consecutive occasions;
However, the Company may exercise its power
to cease sending cheques for dividend
entitlements or dividend warrants after the first,
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occasion on which such a cheque or warrant is
returned undelivered.

All dividends or bonuses unclaimed for one year after
having been declared may be invested or otherwise
made vse of by the Board for the exclusive benefit of
the Company until claimed and the Company shall
not be constituted & trustee in respect thereof or be
required to account for any monsy earned thereon.
Al dividends or bonuses unclaimed for six years after
having been declared may be forfeited by the Board
and shall revert to the Company and after such
forfeiture no member or other person shall have any
right to or claim in respect of such dividends or
bonuses. In the case where any of the forfeited
dividends are securities of the Company, the secusities
may be re-allotied or re-issued for such consideration
as, the Board thinks fit and the proceeds thereof shall
acerue to the benefit of the Company absolutely.

Record Diate

Subject to the Law, the Company in general meeting

may at any time and from time to time resolve that -

any sutplus moneys in the hands of the Company
representing capital profits adsing from moneys
received or recovered in respect of or arising from the
realisation of any capital assets of the Company or
any investmenis representing the same and not
required for the payment or proviston of any fixed
preferential dividend instend of being applied in the
purchase of any other capital assets or for other capital
purposes be distributed amongst its members on theé
footing that they receive the same a3 capital and in the
shares and proportionsin which they would have been
entitled to receive the same if it had been distributed
by way of dividend, provided that no such surplus
moneys as aforesaid shall be so distributed unless the
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Company will remain solvent after the distribution, or
the net realisable value of the assets of the Company
wil} after the distribution be greater than the aggregate
of its liabilities, share capital and share premium
account.

Unfraceable Shareholders

Sale of shares 157. (n) The Company shall be entitled to sell, in such

of untraceable manner as the Board thinks fit, any shares of a

shareholders member or the shares to which a person is
entitled by virtue of transmission on death or
bankruptcy or operation of law if and provided
that:

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

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

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

(iv) upon expiry of the 12-year period, the
. Company has caused an advertiserent to
be published in the newspapers, giving
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notice of its intention to sell such shares,
and a period of three months has elapsed
since such advertisement and fthe
Exchange has been notified of such
intention.

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

To give offect to any sale contemplated by
paragraph (a) the Company may appoint any
person to execute as transferor an instruinent of
transfer of the said shares and such other
documents as are necessary to effect the fransfer,
and such docuraents shall be as effective as if it
had been executed by the registered holder of or
person entitied by transmission to such shares
and the title of the transferee shall not be
affected by any irregularity or invalidity in the
proceedings relating thereto. The net proceeds
of sale shall belong to the Company which shall
be obliged to account to.the former member or -
other person previously entitled as aforesaid for
an amount equal to such proceeds and shall enter
the name of such former member or other person
in the books of the Company as a creditor for
such amount. No trust shall be created in respect
of the debt, no interest shall be payable in
respect of the same and the Company shall not
be required to account for any money camed or:
the net proceeds, which may be employed in the
business of the Company or invested in such
investments (other than shares ot other securities
in or of the Company or its holding company if
any) or as the Board may from time to time
think fit, Subject to the Law, any sale under this
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Article shall© be valid and effective
notwithstanding that the member. holding the
shates sold is dead, bankcupt, wound up or
otherwise under any legal disability or
incapacity,

Documeni Destruction

The Company shall be entitled to destroy all
instruments of transfer, probate, leiters of
administration, stop notices, powers of altomey,
certificates of marriage or death and other documents
retating to or affecting title to securities in ov of the
Company ("Registrable -Documents®) which have
been registered at any time after the expiration of six
years from the date of registration thereof and all
dividend mandates or any variation or cancellation
thereof and notifications of change of name or address
at any time after ihe expiration of two years from the
date of recording thereof and all share certificates
which have been cancelled at any time after the
expiration of one year [rom the date of the
cancellation thereof and it shall conclusively be
presumcd in favour of the Company that every entry
in the register if purporting to have been made on the
basis of an instrument of transfer or Registrable
Document so desiroyed was duly and properly made |
and every instrument of transfer or Registrable
Document so destroyed was a valid and effective
instrument or document duly and propesly registered
and every share certificate so destroyed was a valid
and effective certificate duly and properly cancelled
and every other document hereinbefore mentioned so
destroyed was a valid and effective dooument in
accordance with the recorded particnlars thereofin the
books or records of the Company, provided always
that:
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{a) the provisions aforesaid shall apply only to the
destruction of a document in good faith and
without express notice of the Company of any
claim {regardless of the parties thereto) to which
the document might be retevant;

{b) nothing herein contained shall be construed as
- imposing upon the Company any liability in
respect of the destruction of any such doeument
earlier than as aforesaid or in any other
circumstances whicl would not attach'to the
Company in the absence of this Axticle; and

(¢} references herein to the destruction of any
document include references to the disposal
thercofin any manner.

Annual Returns and Filings

Annual returns 159.  The Board shafl make the requisite annual returns and
and filings anry other requisite filings in accordance with the Law,

Accounts

Accounts 160, The Board shall cause o be kept such books of.
to be kept account as are necessary to give a true and fair view of
the state of the Company's affairs and to show and
explain its transactions and otherwise in accordance

with the Law.
Where accounds lal, The books of account shall be kept at the Company's
are to be frept principal place of business in Hong Kong or, subject

to the provisions of the Law, at such other place or
places as the Board thinks fit and shall always be open
to the inspection of the Directors,

3

Inspectionby 162, The Board sh_al! from time to time determine whether,



menthers

Annnal profit
awd lass aecount
and bhalanee
sheet

Annual veport

f63.

~ 109 =",

to what extent, at what times-and places and under
what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open
to the inspection of the members (ather than officers
of the Company) and no member shall have any right
of inspecting any accounts or beoks or documents of
the Company except as conferred by the Law or any
other relevant law or regulation or as authorised by
the Board or by the Company in general meeting,

(2) The Board shall, commencing with the first
annual general meeting cause to be prepared and
to be laid before the members of the Company at
every annual general meeting & profit and loss
account for the period, in the case of the first
account, since the incorporationof the Company
and, In any other case, since the preceding
account, together with a balance sheet as at the
date to which the profit and loss account is made
up and a Directors' report with respect fo the
profit or loss of the Company for the period
covered by the profit and loss account and the
state of the Company’s affairs as at the end of
such period, an Auditors' report on such
accounts preparcd pursuent to Article 164 and
such other reports and accounts ‘as may be
required by law. So long as any ‘'shares in the
Company are with the consent of the Company .
listed on the Exchange, the accounts of the
Company shail be prepared and audited based on
the generally accepted accounting principles of
Hong Koug, the Internatiohal Accounting
Standards, or such other standards as may ‘be
permitted by the Exchange, and the accounting
principles or standards adopted shall be
disclosed in the financial statements and the
report of the Aunditors.

(b) Printed copies of those documents to be laid
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before the members of the Company at an
annual general meeting shall not less than 21
days before the date of the meeting be sent to
every member of the Company at the same time
as the notice of annual general meeting and
every holder of debentures of the Company,
provided that the Company shall not be required
to send printed copies of those documents to any
person of whose address the Company is not
aware or to more than one of the jointholders of
any shares or debentures,

Audit

The Auditors shall audit the profit and loss account
and balance sheet of the Company in each year and
shall prepare a report thereon fo be aunexed thereto.
Such report shall be laid before the Company at its
annual general meeting in each year and shall be open
to inspection by any member. The Auditors shall at
the pext annual general meeting following their
appointmentand at any other tirae during thelr term of
office, upon request of the Board or any general
meeting of the members, make a report on the
accounis of the Company in general meeting during
their tenure of office.

() The Company shall at any annual general
meeting appoint an auditor or auditors of the
Company who shall hold office until the next
annual general meeting but if an appointment is
not made, the Auditors in office shall continuein
office until a successor is appointed. The
remuneration of the Auditors shall be fixed by
the Company at the annual general meeting at
which they are appointed provided that in
respect of any particular year the Company in
general meeting may delegate the fixing of such
remuneration to the Board, No person may be
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appointed ag the, or an, Auditor, unless he is
independent of the Company. The Board may
before the first annual general meeting appoint
an auditor or audifors of the Company who shall
hold office unii] the first annuzl general meeting
unless previously removed by an ordinary
resolution of the members in general meeting in
which case the members at that meeting may
appoint Auditors, The Board may fill any easuaf
vacancy in-the office of Auditor but while any
such vacancy continues 'the swrviving or
continuing Auditor or Auditors, if any, may act,
The remuneration of any Auditor appointed by
the Board under this Article may be fixed by the
Board.

(i) The members may, at any general meeting °

convened and held in accordance with these
Atticles, remave the Auditor or Anditors by
special resolution at any time before the
expiration of the term of office and shall, by
ordinary resolution, at that meeling appoint
another Auditor in ifs place for the remainder of
the term.,

Every statement of accounts audited by the Auditors
and presented by the Board at an annual general
meeting shall after approval at such meeting be
conclusive except as repards any error discovered
therein within three months of the approval thereof,
Whenever any such error is discovered within that
period, it shall forthwith be corrected, and the
statement of account amended in respect of the error
shall be conclusive.

The Auditors shall have a right of access at all times
to the books and accounts and vouchers of the
Company and shall be entitled to require from the
Board and officers of the Company such information
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as may be necessary for the performance of his or their
duties, and the Auditors shall make a report to the
members on the accounts examined by them and on
every balance sheet, consolidated balance sheet and
consolidated profit and loss account intended to be laid
before the Company in the annual general mesting
during their tenure of office.

No person other than the retiring Auditors shall be
appeinted as Auditors at an annual gensral meeting
unless notice of an intention to nominate that person (o
the office of Auditors has been given to the Company
not less than fourteen clear days befare the annmal
general meeting, and the Company shall send a copy of
any such notice to the retiring Auditors and shall give
notice thereof to the members not less than seven days
before the annual general meeting provided that the
above requirement for sending a copy of such notice to
the retiring Auditors may be waived by notice in
writing by the retiring Auditors to the Secretary.

All acts dohe by any person aoting as Auditors shall,
as regards all persons dealing in good faith with the
Company, be valid, notwithstanding that there was
some defect in their appointment or that they were at
the (ime of their appointment not qualified for
appointment or subsequently became disqualified.

Notices

() Bxeept as otherwise provided in these Auticles,
any nolice or document (including a share
certificate) may be served by the Company or by
the Board on any member either personally or by
sending it through the post in a prepaid letter
addressed to such member at his regisiered
nddress as appearing in the register or, to the
extent permitted by the Listing Rules and all
applicable laws and regulations, by electronic
means, including but not limited ta electronic
mail number or address or website supplied by
the member to the Company or by making it
available for examination by the member using
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electronic means, including the posting of such
notice or document on the Company’s website or
web pages, provided that if any such notice ot
document is to be sent or made available to any
member by using elecironic means, the Company
or the Board must first have received from the
relevant member (a) an express positive
confirmation in writing or {b) the member’s
deemed consent in the manrer preseribed under
the Listing Rules that the member wants to
receive or to have made available to him such
notice or dooument by the eiectronic means that
the Company ot the Board have suggested or (in
the case of notice} by advertisement published in
the manner prescribed under the Listing Rules. In
the case of joint holders of a share, all notices
shall be given alone 1o that joint holder first
named in the register and notice so given shall
be sufficient notice to all the jeint holdess.

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

()  every person shawn as a member in the
register of members as of the record date
for such meeling except that in the case of
joint holders the notice shall be sufficient
if given lo the joint holder first nmned in
the register of members;

(i) every person npon whom the ownership of
a share devolves by reason of his being a
legal personal representalive or a trustee in
bankrupley of a member of record where
the member of record but for his death or
bankruptey would be entitled to receive
notice of the mesting;

(iif) the Awuditors;
(iv) ecach Director and alternate Director;

(v) the Exchange; and
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fvi) such other person to whom such notice is
requited to be given in accordance with the
Listing Rules,

No other person shall be entitled to receive
notices of general meetings.

{a) A member shall be entitled to have notice served
on him at any address within Hong Kong. The
Company shall give notice sufficient to enable
membars, whose registered addresses are in Hong
Kong, to exercise their rights or comply with the
terms of the notice. Any member who has not given
an express positive confirmation in writing to the
Compuny or is not deemed to have given an express
confirmation in the manner specified in the Listing
Rutes to receive or otherwise have made available
fo him notices and docwinents fo be given or issued
o him by the Company by electronic means and
whose registered address is outside Hong Kong
may notify the Company in wrifing of an address in
Hong Keong which for the purpose of service of
notice shall be deented to be his registered address.
A member who has no registered address in Hong
Kong shall be deemed to have received any notice
which shall have been displayed at the transfer
office and shall have remained there for a period of
24 hours and such potice shall be deemed to bave
been received by such member on the day
following that on which it shall have been first so
displayed, provided that, without prejudice to the
other provisions of {hese Asticles, nothing in this
Article 168 shall be conslraed as prohibiting the
Company from sending, or entitling the Company
not to send, notices or other documents of the
Company to any member whose registored address
is outside Hong Kong.

Any member who fails (and, where a share is held by
joint holders, where the first joint holder named on the
register fails) to supply his registered address or a
correct registered address to the Company for service of
naotices and documents on him shall not (and where a
share is held by joint holders, none of the other joint
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holders shether or not they have supplied a registered
address shall) be entitled to service of any notice or
documents by the Company and any nolice or document
which is otherwise required to be served on him may, if
the Board in ifs absolute discretion so slects (nnd subject
to it re-electing otherwise from time to time), be served,
in the case of notices, by displaying a copy of such
notice conspicuously at the registered office and the
principal place of business of the Company in Hong
Kong or, if the Board sees fit, by advertisement
publistied on the Exchange’s website, or, subject (o the
Listing Rules, by electronic comumnication in the
manner in which notices may be served by the Company
by electronic means as herein provided or by
advertisement in the newspapers, and in the case of
documents, by posting up a notice conspicuously at the
registered office and the principal place of business of
the Company in Hong Kong addressed to such member
which notice shall state the address within Hong Kong at
which hie may obtain a copy of the relevant document.
Any notice or docuineni served in the manner so
described shall be sufficient service as regards members
with no registered or incorrect addresses, provided that
nothing in this paragraph (b) shall be construed as
requiring the Company to serve any notice or docnment
on any member with no or an incorrect registered
address for the secvice of notice or document on him or
on any member other than the first named on the register
of members of the Company, :

If on three consecutive .occasions notices or other
documents have been sent through the post to any
raember (or, in the case of joint holders of shares, the
first holder named on the register) at his registered
address but have been returned undelivered, such
metnber {and, in the case of joint holders of a share,
all other joint holders of the share) shall not thereafter
be entitled to receive or be served (save as the Board
may elect otherwise pursuant to paragraph (b) of this
Article} and shall be deemed to have waived the
service of notices and other documents from the
Company until e shall have communicated with the
Company and supplied in writing a new registered
address for the service of notices on hin,
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Any notice or document sent by post shall be deemed
to have been served on the day following that on
which it is put into a post office situated within Hong
Kong and in proving such service it shall be sufficient
to prove that the envelope or wrapper containing the
notice or document was properly prepaid, addressed
and put into such post office and a certificate in
writing signed by the Secrstary or other person
appointed by the Board that the envelops or wrapper
containing the. notice or document was so addressed
and put into such post office shall be conclusive
evidence thereof, Any notice or other document
delivered or leRt at a registered address otherwise than
by post shall be deemed to have been served or
delivered on the day it was so delivered or left. Any
notice served by advertisement shall be deemed to
have been served on the day of issue of the official
publication andfor newspaper(s) in which the
advertisement is published (or on the last day of issue
if the publication and/or newspapex(s) are published on
different dates). Any notice served by display of the
same al the principal place of business of the Company
in Flong Kong shall be deemed to have been served 24
hours after the notice was first so displayed. Any
notice or document sent or made available by using
electronic means as provided herein shall be deemed to
have been served or delivered on the day following
that on which it is successfully transmiited or at such
later time as may be prescribed by the Listing Rules or
any applicable laws of regulations.

A notice or docunient may be given by the Company to
the person or persons entitled to a share in consequence
of the death, mental disorder or bankruptcy of a
member by sending it throngh the post in a prepaid
letter addressed to him or them by name, or by the
title of representative of the deceased, or trustee of the
bankeupt, or by auy like description, at the address, if
any, within Hong Kong supplied for the purpose by the
person claiming to be se entitled, or {until such an
address has been 2o supplied) by giving the notice in
any manner in which the same might have been given
if the death, mental disorder or bankruptey had not
ocourred,
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Any person who by operation of law, transfer or other
means whatsoever shall become entitled to any share
shall be bound by every notice in respect of such share
which prior to his name and address being entered on
the register shall have been duly given to the person
from whom he derives kis title fo such share.

Any notice or document delivered or sent by post or
sent by electronic means or left at the repistered
address of any member in pursnance of these Axticles,
shall notwithstanding that sach member be then
deceased and whether or not the Company has notice
of his death be deemed to have been duly served in
respect of any registered shares whether held solely or
jointly with other persons by such member until some
other person be registered in his stead as the holder or
joint holder thereof, and such service shall for all
purposes of these Articles be deemed a sufficient
sorvice of such nolice or document on his personal
representatives and all persons (if any) jointly
interested with him in any such shares,

The signature to any notice to be given by the
Company may be written or printed by means of
facsiniile or, where relevant, by Electronic Signature,

Informsation

No member (not being a Director) shall be entitled to
require discovery of or any information in respect of
any detail of the Company’s trading or any matter
which is or may be in the nature of & (rade secrei or
secrel process which may relate to the conduct of the
business of the Company and which in the opinion of
the Board would not be in the interests of the members
or the Company to communicaie to the public.

The Board shali be entitled to release or disclose any
information in its possession, custody or control
regarding the Company or its affairs to any of its
menbers including, without limitation, information
gonfained in the register of members and transfer
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books of the Company.

Winding Up

A resolution that the Company be wound up by the
Court or be wound up voluntarily shall be passed by

- the way of a special resolution,

If the Company shall be wound up (whether the
liquidation is voluntary, under supervision or by the
court) the liguidator may, with the authority of a
special resolution of the Company and any other
sanction required by the Law divide among the
raembers in specie or kind the whole or any part of the
assets of the Company (whether the assets shall
consist of property of one kind or shall consist of
properties of different kinds) and may for such
purpose set such value as he deems fair upon any

.property to be divided and may deterraine how such

division shall be carried out as between the members
or different classes of members, The liquidator may,
with the like authority or sanction vest the whole or
any part of such assets in trustees upon such trusts for
the benefit of the members as the liquidator, with the
like authority or sanction and subject to the Law, shall
think. fit, and the liquidation of the Company may be
closed and the Company dissolved, but so_that no
member shall be compelied to accept any assets,
shares or other securities in respect of which there isa
liability. -

If the Company shall be wound up, the assets
available for distribution amongst the members
shaifl first be applied towards satisfaction of any
special rights or privileges attached to any class or
clagses of shares of the Company with regard.to
distribution on winding up and if the remaining
assets available for distribution shall be insufficient
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to repay the whole of the paid-up capital in respect
of all other issued shares, such assets shall be
distributed so that, as nearly as may be, the fosses
shall be borne by the members holding such shares
in proportion to the capital paid up on such shares,
or which ought to have been paid up, at the
commencement of the winding up on the relevant
shares held by them respectively. And If in winding
up the assets available for distribution amongst the
members (subject to any special rights or privileges
attached to any class or classes of shares of the
Company with regard to distribution on winding up
having been satisfied) shall be more than sufficient
to repay the whole of the capital paid up at the
commencement of the winding up, the excess shall
be distributed amongst the members In proportion
to the capital paid up af the commencemnent of the
winding up on the shares held by them
respectively, This Article is to be without prefudice
to the rights of the holders of shares issued upon

special terms and conditions, '

In the event of a winding-up of the Company in Hong
Kong, every member of the Company who is not for
the time being in Hong Kong shall be bound, within
14 days after the passing of an effective resolution to
wind up the Company voluntarily, or the making of
an order for the winding-up of the Company, to serve -
notice in writing on the Company appointing some
person resident in Hong Kong and stating that
person's full name, address and occupation upon
whom ail summonses, notices, process, orders and
judgmenis in relation to or under the winding-up~of
the Company may be served, and in default of such
nomination the liquidator of the Company shall be at
{iberty on behalf of such member to appoint some
such person, and service upon any such appotutee,
whether appointed by the member or the liquidator,
shall be deeined to be goad personal service an such
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member for all purposes, and, where the liquidator
mekes any such appointment, he shall with all
convenient speed give notice thereof to such member
by advertisement as he shall deem appropriate or by a
registered letter sent through the post and addressed to
such member at his address as appeaing in the
register, and such notice shail be deemed to be service

-on the day following that on which the advertisement

first appears or the letter is posted.

Indemnities

(a) Every Director, Auditor, Secretary or other
officer of the Company shall be entitled to be
indemnified ottt of the assets of the Company
against all actions, costs, charges, damages,
cxpenses losses or lsbilities incumred "or
sustained by him as a Director, Auditor or other
officer of the Company in defending any
proceedings, whether civil or criminal, in which
judgment Is given in his favour, or in which he is

acquitted.

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

() The Company may teke out and pay the
premium and other moneys for the maintenance
of insurance, bonds and other instruments for the
benefit either of the Company or the Directots
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(and/or other officers) or any of them to
indemnify the Company andfor the Directors
(and/or other officers) named therein for this
purpase against any loss, damage, liability and
claim which they may suffer or sustain in
connection with any breach by the Directors
(and/or other officers) or any of them of their
duties to the Company,

- Financial Year
Financial year 180, The financial year of the Company shall be prescribed

by the Board and may, from time to time, be changed
by it

Amendinent of Memorandum and Articles

Amendment of 181, Subject to the Law, the Company may at any time and
Memoragdum from time to time by special resolution alter or amend
and its Memorandum of Association and Axticles of
Articles Associationin whole or in part.

Subscription Right Rederve

Subseription right 181A. The following provisions shall have effect to the
Yesexve extent that they are not prohibited by and are in
compliance with the Law:

(a} If, so long as any of the rights attaching to any
warrants issued by the Company to subscribe for
shares of the Company shall remain exercisable,
the Company does any act or engages in any
trangaction which, as a result of any adjustments
to the subscription price in accordance with the
provisions applicable under the terms and
conditions of the warrants, would reduce the
subscription price to below the par vale of a
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share, then the following provisions shall apply:

Q)

(if)

(iit)

as from the date of such act or transaction
the Company shall establish and thereafter
(subject as provided in this Article)
maintain  {n  accordance with the
provisions of this Article a reserve (the
"Subscription Right Reserve™) the amount
of which shall at no time be less than the
swint which for the time being would be
required to be capitalised and applied in
paying up in full the aominal amount of
the additional shayes required to be issued
and aflotted credited as fully paid pursuant
to sub-paragraph (lil) below on ‘the
exercise in full of all the subscription
rights outstanding and shall apply the
Subscription Right Reserve in paying up
in full of the amount of the shortfall
referred to in sub-paragraph (iii) in respect
of such additiona! shares as and when the
same are allotted;

the Subscription Right Reserve shall not
be used for any purpose other than that
specified above unless all other reserves
of the Company (other than the share
premium account) have been extinguished
and will then only be used to make good
losses of the Company if and so far as is
required by law;

upon the exercise of all or any of the
subscription rights represented by any
warrani, the relevant subscription rights
shall be exercisable in respect of a
norsinal amount of shares equal to the
amount in cash which the holder of such
warrant is required to pay on exercise of
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the subscriptionrights represented thereby
{or, es the case may be, the relevant
portion thercof in the event of a partial
exercise of the subscription rights) and, in
addition, there shall be allotted in respect
of such subscription rights to the
exercising warrantholder, credited as fully
paid, such additional nominal amount of
shares as is equal to the shorifall between:

(az)  the said amount in cash which the
holder of such warrant is required
to pay on exercise of the
subscription tiphts . represented
thereby (or, as the case may be,
the relevant portion thereof in the
event ‘of a partial exercise of the
subscription rights); and

(bb} the nominal amount of shares in
respect of which such subscription
rights  would have  been
exercisable having regard to the
provisions of the conditions of the
warrants, had it been possible for
such subscription righis to
represent the right to subscribe for
shares at less than par,

and immediately upon such exercise so
much of the sum standing to the credit of
the Subscription Right Reserve as is
required to pay up in full such additional
nominal amount of shares shall be
capitalised and applied in paying up in
full such additional nominal amount of
shares which shall forthwith be allotied
credited as fully paid to the exercising
warrartholder; and
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if upon the exercise of the subseription
rights represented by any warrant the
amount stancding to the credit of the
Subscription Right Reserve i3 not
sufficient to pay up in full such additional
neminal amount of shares equal to such
shortfall as aforesaid to which the
exercising warrantholder is entitled, the
Board shall apply any profits or reserve
then or theceafler becoming available
(including, to the extent permitted or not
prohibited by law, share premium
account) for such purpose until such
additional nominal amount of shares is
paid up and allotted as aforesaid and until
then no dividend or other distribution
shal] be paid or.made on the fully paid
shares of the Company then in issue.
Pending such payment up and allotment,
the exercising warrantholder shall be
issued by the Company with a certificate
evidencing his right to the allotment of
such additional nominal amount of shares.
The rtghts represented by any such
certificate shall be in registered form and
shall be transferable in whole or in part in
units of one share in the like manner as
the shares for the time being are
transferable, and the Company shall make
such arrangements in relation to the
maintenance of a register therefor and
other matiers in relation thereto as the
Directors may think fit and adequate
particulars thereof shall be made knovwn to
cach relevant exercising warrantholder
upon thie issue of such certificate,

(b) Shares allotted pursuant to the provisions of this
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Article shall rank pari passu in all respects with
the other shares allotted or which ought to be
allotted on the relevant exercise of the
subseription rights represented by the warrant
concerned, Notwithstanding anything contained
in paragraph (a) of this Article, no fraction of
any share shall be allotted on exercise of the
subscription rights.

The provisions of this Auticle as to the
establishment and maintenance of the
Subseription Right Reserve shall not be altered
or added to in any way which would vary or
abrogate, or which would have the effect of
varying or abrogating, the provisions for the

benefit of any warrantholder or class of

warrantholders under this Article without the
sanction of a special resolution of such warrant
holder(s) or class of warrant holders.

A certificate or report by the Auditors as to
wlhether or not the Subscription Right Reserve is
required to be established and maintained and if
so the amount thereof so required to be
established and maintained, as to the purposes
for which the Subscription Ripht Resetve has
been used, as to the extent to which it has been
used to make good losses of the Company, as to -
the additional nominal amount of shares required
to be allotted to exercising warrantholders
credited as fully paid, and as to any other matter
concerning the Subseription Right Reserve shall
{in the absence of manifest error) be conclusive
and binding upon the Company and all
warrantholdersand members. L
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SCHEDULE
ADJUSTMENTS TO THE CONVERSION f’RICE UNDER ARTICLE 5A

The Conversion Price shail be adjusted in accordance with the following provisions
which shall come into full force and effect as from the date of the Subscription
Agreement and shall continue to apply unti! redemption or conversion of ali of the CP

Shares:

(1) I and whenever there shall be an alteration to the nominal value of the
Ordinary Shares as a result of consolidation or subdivision, the Conversion
Price shall be adjusted by multiplying the Conversion Price in force
immediately prior to such aiteration by the following fraction:

A

s

B

where:

A is the nominal amovnt of one Ordinary Share immediately after such
alteration; and

B is the nominal amount of one Ordinary Share immediately before such
alteration.

Such adjustmént shall become effective on the date the alteration {akes effect.

(2)  If and whenevér the Company shall issue any Ordinary Shares credited as fully
pald to the holders of Ordinary Shares (the "Sharcholders"), as a boms or
otherwise, by way of capitalisation of profits or reserves (including any share
premium account or capital redemption reserve), other than Ordinary Shares
paid up out of profits or reserves (mcludmg any share premium account or
capitel redemption reserve) and issued in lieu of the whole or any part of &
cash dividend which the Shareholders would otherwise have received (a "Serip
Dividend") but only to the extent that the Market Value (as defined below) of
such Ordinary Shares does not excecd 105 per cent. of the amount of such
‘cash dividend or the relevant part thereof, the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately before such
issue by the following fraction:
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where:

A is the aggregate nominal amount of the issued Ovdinary Shates

immaediately before such issue; and

B is the aggregate nominal amount of the jssued Ordinary Shares
immriediately after such lssue. :

For the purposes of this paragraph (A)(2), "Market Value" means the price or
value pet Ordinary Share stated in, or caleulated in accordance with the
provisions of, the circulat or other document relating to the relevant Scrip
Dividend issued by the Company to the Shareholders and used for the purpose

of determining the nominal amount of Ordinary Shares to be issued by way of
such Scrip Dividend but if such price or value per Ordinary Share as so stated
or calculated was not determined or calculated as being, or being the average
of, the middle market quotation(s) of the Ordinary Shares as derived from the
daily quotation sheet of fhe Stock Exchanpe on one or more Dealing Days
during the period commencing five (5} days prior to and ending ien (10) days -
after the date of such circnlar or other document, Market Value shall mean the
Current Market Price on the Dealing Day iramediately prcccdmg the date on
which such Serip Dividend is announced.

Such adjustment shall become effective on the date of issue of such Ordinary
Shares,

If and whenever the Company shall pay or make any Capital Distribution (as
defined in paragraph (G) below) to the Shareholders, the Conversion Price
shall be adjusted by multiplying the Conversion Price in (orce immediately
pelor to such Capital Distribution by the following fraction:

A-B
A :

where:
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A is the Current Market Price (as defined in paragraph (G) below) on the
last Dealing Day preceding the date on which the Capital Distribution

is publicly announced; and

B is the fajr market value on the date of such announcement, as
determined in good faith by an approved merchant bank or the
Auditors (as may be agresd between the Company and the Majority
Holder) (as defined in paragraph (1) of Article 5A) acting as an expert
(if not agreed between the Company and the Majority Holder), of the
portion of the Capital Distribution attributable to one Ordinary Share.

Such adjustment shall become effective on the date that .such Capital
Distribution is actuaily made.

If and whenever the Company shall issue Ordinary Shares to all or
substantially all Shareholders as a class by way of rights, or issue or grant to
alf or substantialiy all Sharehoiders as a class by.way of rights, options,
warrants or other rights to subscribe for or purchase any Ordinary Shares, in
each case at less than 95 per cent. of the Current Market Price on the last
Dealing Day preceding the date of announcement of the terms of the issue or
grant, the Conversion Price shall be adjusted by multiplying the Conversion
Price in force immediately prior to such Issue or grant by the following

{raction:

AtB
A+C

where:

A is the number of Ordinary Shares in Issue immediately before such
announcement;

B is the number of Ordinary Shares which the aggregate consideration {if
any) receivable for the Ordinary Shares issued by way of rights, or for
the options or warrants or other rights issued by way of rights and for
the total number of Qrdinary Shares comprised there would purchase at
such Current Market Price; and

C is the aggregate number of Ordinary Shares issued or, as the case way
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be, comprised in the grant,

Such adjustment shall become effective on the date of ssue of such Ordinary
Shares or the date of lssue or grant of such options, warrants or other rights

(as the case may be),

If-and whenever the Company shall issue any securities (other than Ordinary
Shares or options, warrants or other rights to subscribe for or purchase
Ordinary Shares) to all or substantially all Shareholders as a class by way of
rights, or grant to afl or substantially all Shareholders as a class by way of
rights any'options, warrants or other rights to subscribe for or purchase any
securities (other than Ordinary Shares or options, wacranés or othet rights to
subscribe for or purchase Ordinary. Shares), the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately prior to
such issue or grant by thedollowing fraction:

AB
A

where:

A is the Current Market Price on the last Dealing Day preceding the date
on which such issue or grant is publicly announced; and

B is the fair market value on the date of such announcement, as

determined in good faith by an approved merchant bank or the
Auditors (as may be agreed between the Company and the Majority
Holder) acting 2s an expert, of the portion of the rights attributable to

one Ordinary Share.

Such adjustment shall become effective on the date of issue of the securities,
or the date of grant of such rights, options or warrants (as the case may be),

If and whenever the Company shall issue (otherwise than as mentioned in
paragraph (A)(4) above) wholly for cash any Ordinary Shares (other than
Ordinaty Shares issued on the exercise of rights of conversion into, or
exchange or subscription for, Ordinary Shares), or options, warrants or other

- rights to subscribe for or purchase Ordinary Shares, in each case at & price per

Ordinary Share which is less than 95 per cent, of the Current Market Price on
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the last Dealing Day preceding the date of announcement of the terms of such
issue, the Conversion Price shall be adjusted by multiplying the Conversion
Price in force immediately prior to such issue by the following fraction:

A+B
C
where:
A is the number of Ordinary Shares in issue immediately before the issue

.of such additional Ordinary Shares;

B is the number of Ordinary Shares which the aggregate consideration
receivable Tor-the issue of such additional Ordinzu‘;}«r Shares would
purchase at such Current Market Price; and

C is the number of Ordinary Shares in issue immediately after the issue
of such additional Ordinary Shares.

Such adjustment shall become sffective on the date of issue of such additional
Ordinary Shares, or the date of Issue of such options, warrants or other rights

{as the case may be).

Save In the case of an issue of securities arising from a conversion or
exchange of other securities in accordance with the terms applicable to such
securities themselves falling within the provisions of this paragraph (A)(7), if
and whenever the Company or any of its subsidiaries (otherwise than as
mentioned in patagraphs (A)4), (A)(5) or (A}6) above), or (at the direction
or request of, or pursuant to any arrangements with, the Company ot any of
its subsidiaries) any other company, person or entity shall issue wholly for
cash any securities which by their terms of issue carry rights of conversion
into, or eéxchange or subscription for, Ordinary Shares to be issued by the
Company upon conversion, exchange or subscription at a consideration per
Ordinacy Share which is less than 95 per cent. of the Current Market Price on
the last Dealing Day preceding the date of announcement of the terms of issue
of such securities, the Conversion Price shall be adjusted by multiplying the
Cobaversion Price in force immediately prior to such issue by the following
fraction,
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A+B
A+C

where:

A is the number of Ordinary Shares in issue jmmediately before such
issue;

B is the numbér of QOrdinary Shares which the aggregate consideration
receivable by the Company for the Ordinary Shares to be issued upon
conversion or exchange, or upon exercise of the rights of subseription
attached to such securities would purchase, at such Current Market

Price; and

C is the maximum number of Ordinary Shares to be issued upon
" conversion or exchange of such securities or upon the exercise of such
rights of subscription attached thereto at. the initial conversion,

exchange or subscription price or rate.
Such adjustment shall become effective on the date of issue of such securities.

If and whenever there shall be any modification of the rights of conversion,
exchange or subscription as to any such securities ss are mentioned in
paragraph (A)7) above (other than in accordance with the terms applicable to
such securities) so that the consideration per Ordinary Share is less than 95 per
cent, of the Current Market Price on the last Dealing Day preceding the date
of announcement of the proposals for such modification, the Conversion Price
shall be adjusted by multiplying the Conversion Price in force immediately
priog to such modification by the following on:

A+B
A+C
where:
A is the number of Ordinary Shares in issue immediately before such
modification; :

B is the number of Ordinary Shares which the aggregate consideration
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receivable by the Company for the Ordinary Shares to be issued upon
conversion or exchange, or upon exercise of the rights of subscription
altached to the securitles so modified, would purchase at such Current
Market Price or, if lower, the existing conversion, exchange of

subscription price; and

C is the maximum number of Ordinary Shares to be jssued upon
conversion or exchange of such securities, or upon the axercise of such
rights of subscription attached thereto, at the modified conversion,
_exchange or subscription price or rate.

Such adjustment shall become effective on the date of modification of the
rights of conversion, exchange or subscription attaching to such securities,

If and whenever the Company or any of its subsidiaries or (at-the direction or
request of, or pursuant to any arrangements with, the Company or any of its
subsidiacies) any other company, person or entity.offers any securities in
connection with ‘which offer the Shareholders generally {meaning for these
purposes the holders of at least 60 per cent. of the Ordinary Shares
outstanding at the time such offer is made) are entitled to participate in
arrangements whereby such securities may be acquired by them (except where
the Converslon Price falls to be adjusted under paragraph (A)3) or (A)(4)
above), the Conversion Price shall be adjusted by multiplying the Cenversion
Price in force immediately prior to such issue by the following fraction:

A-B
A

where:

A is the Current Market Price on the last Dealing Day preceding the date
on which such issue is publicly announced; and

B {s the fair market value on the date of such announcement, as
determined in good faith by an approved merchant bank or the
Auditors (as may be agreed between the Company and the Majority
Holder) acting as an expert (if not agreed between the Company and
the Majority Holder), of the portion of the entitlement atiributable to
one Ordinary Share.
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Such adjustment shall become effective on the date of issue of the securities.

If the Company determines (with the prior written approval of the Majority
Holder) that an adjustment shall be made to the Conversion Price as a result of
one or more events or circumstances not referred to In this Schedule, the
Company shall, at its own expense and acting reasonably, request an approved
merchant bank or-the Auditors (as may be agreed between the Company and
the Majority Holder) to determine as soon as practicable what adjustment (if
any) to the Conversion Price is fair and reasonable to take account thereof
and, if (he adjustment would result In a reduction of the Conversion Price, the
date on which such adjustment should take effect and wpon such determination,
such adjustment (provided that the adjustment would result in a reduction in
the Conversion Price) shall be made and shall take effect in accordance with
such determination provided that an adjustment shail only be made pursuant to
this paragraph {A)(10) if n approved merchant bank or the Auditors (as may
be agreed between the Company and the Majority Holder) is se requested to
make such a determination save that where the civcumstances giving rise to
any adjustment pursuant to this Schedule have aiready resulied, or will result,
in an adjustment to the Conversion Price, or where the circumstances giving
rise to any adjustment arise by virtue of the circumstances which have already
given, or will give rise, to an adjustment to the Conversion Price, such
modification (if any) shall be made to the operation of the provisions of this
Schedule as may be advised by such approved merchant bank or the Auditors
(as the case may be) {o be appropuiate to give the intended result.

For the purpose of any calculation of the consideration receivable pursuaat to

‘paragraphs (A)(6}, (A)7) and (A)(8) of this Schedule, the following provisions shall

apply:

(L)

@

The aggregate consideration receivable for Ordinary Shares issued for cash
shatl be the amount of such cash provided that in no case shall any deduction
be made for any commission or any. expenses paid or incurred by the
Company for any underwriting of the issue or otherwise in comnection
therewith,

'

The aggregate consideration receivable for,

(a)  the Ordinary Shares to be issued upon the conversion or exchange of
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any securities shall be deemed to be the consideration received or
receivable by the Company for any such securities; and

()  the Ordinary Shares to be issued upon the exercise of rights of
subscription attached to any securities shall be deemed to be that part
(which may be the whole) of the consideration received or receivable
by the Company for such securities which is attributed by the Company
to sueh rights of subscription or, if no part of such consideration is so
attributed or the Majority Holder so requires by rotice in writing f{o the
Company, the fair market value of such rights of subscription as at the
date of the announcement of the termas of issue of such securities (as
determined in good faith by an approved merchant bank or the
Auditors (as may be agreed between the Company and the Majority
Holder) acting as an expert if not agreed between the Company and the
Majority Holder), ,

In addition, in the case of each of paragraphs (B}2)(a) and (B)(2){b) above,
the additionat minimum consideration (if any) to be received by the Cornpany
upon the conversion or exchange of such securities, or upon the exercise of
such rights of subscription attached thereto (the consideration in all such cases

to be determined subject to the provision in paragraph B{1)).

(3) In the event that the aggregate consideration referred to in paragraph (B)(2)
above js expressed im a currency other than Hong Kong dollars, the
consideration per Ordinary Share receivable by the Company upon the
conversion or exchange of, or upon the exercise of such rights of subscription
attached to, such securities shall be converted into Hong Kong dollacs at such.
rate of exchange as may be determined in good faith by an approved merchant
bank or the Auditors- {as may be agreed between the Company and the
Majority Holder) acting as an expert to be the spot rate ruling at the close of
business on the date of anmouncement of the terins of issue of such securlties
as determined in good faith by such approved merchant bank or the Auditors

(as the case may be}.

Where mare than one event which gives, or may give rise, to an adjustment to the
Conversion Price occurs within such a short period of time that in the opinion of an
approved merchant bauk or the Auditors (as may be agreed between the Company and
the Majority Holder) the foregoing provisions would need to be operated subject to
some modification in order to give the infended result, such modification shall be
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made to the operation of the foregoing provisions as may be advised by such
approved merchant bank or the Auditors (as the case may be} to be appropriate in

order to give such intended result.

Mo adjustment will be made to the Conversion Price when Ordinary Shares or other
securities (including rights or options) are issued, offered or granted to employees
(including directors) of the Company or any of its subsidiaries pursuant to the Share
Option Scheme.

No adjustment mvolvmg an increase in the Conversion Price will be made, except in
the case of a consolidation of the Ordinary Shares as referred to in paragraph (A)(1)

of this Schedule,

If any doubt shall arise as to, the appropriate adjustment to the Conversion Price, 3
certificate of an approved merchant bank or the Auditors (as may be-agreed between
the Company and the Majority Holder) shall be conclusive and binding on all
concerned save in the case of manifest or proven error,

* For the purposes of this Schedule:

(1)  "Copital Distribution” means any dividend or distribution in cash or any
disteibution in specie {(whether on a reduction of capital or otherwise) charged
or provided for in the accounts of the Company for any financial period
(whenever paid or made and however described) or any reduction of any
uncalled liability in respect of capital unless:

(@  (and o the extent that) it does not, when taken together with any other
such dividend or distribution previously made or paid in respect of all
periods nfter 31 March 1999, exceed the aggregate of the consolidated
net profits less the aggregate of any consolidated net losses attributable
to Sharecholders after deducting minorily interests and preference
dividends (if any) and after extraordinary items (and, for the avoidance
of doubt, after excluding any amount arising as a result of any
reduction in share capltal, share premium aceount or capital redemption
reserve) for all periods after 31 March 1999 as caleulated by reference
to the audited consolidated profit and loss accounts for such periods of
the Companty and its subsidiaries; or :

EE{H) (to the extent that (a) above does not apply) the rate of that dividend ot
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distribution, together with all other dividends or distributions on the
class of capital in question charged or provided for in the accounts of
the Company for that peciod, does not exceed the aggregate rate of
dividend or distribution on such class of capital charged or provided
for in the accounts of the Company for the immediately preceding
financial period. In computing such rates, the value of distributions in

. specie shall be taken into account and such adjustments as are in the
opinion of an approved merchant bank or the Auditors (as may be
agreed between the Company and the Majority Holder) appropriate to
the circumstances shall be made (including adjustments in the event
that the lengths of such financial periods differ); or

. (&) it comprises a purchase {whether on or off-market) or redemption of

share capital of the Company, provided in the case of purchases of
Ocdinary Shares sby the Company, that the average price. (before

- gxpenses) per Ordipary Share on any one day in respect of such
purchases does not exceed by more than 5 per cent. of the average of
the closing prices per Ordinary Share ou the Stock Exchange for the
ten (10) consecutive Dealing Duys immediately preceding (i} the date
of such purchase or (ii) when an annourcement has been madle of the
tntention to purchase Ordinary Shares at some future date at a specitied
price, the date on which such specified price is fixed by the Company.
If at any time during the sald ten (10} Dealing Day period the Ordinary
Shares. shall have been quoted ex-dividend and during some other part
of that .period the Ordinary Shares shall have been quoted cum
dividend, then the prices ou the days on which the Ordinary Shares
shall bave been quoted ex-dividend shall, for the purpose of this
provision, be deemed to be the amount thereof increased by an amount
equal to the amount of that dividend per Ordinary Share.

Current Market Price” means in respect of an Ordinary Shate at a particular
date, the average of the middle market quotations for one Ordinary Share (as
derived form the daily quotation sheet of the Stock Exchange) for the five (5)
consecutive Dealing Days ending on the Dealing Day immediately preceding
such date. If at ony time during the said five (5) day period the Ordinary
Shares shall have been quoted ex-dividend and during some other pact of that
period the Ordinary Shates shall have been quoted cum dividend, then {he
quotations on the dates on which the Ordinary Shares shall have been quoted
ex-dividend shall for the purpose of this definition be deemed to be the amount
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thereof increased by an amount equal to the amount of that dividend per
Ordinary Share.

On any adjustment, the resultant Coaversion Price, if not an integral multiple of one
(1) Hong Kong cent, shall be rounded down to the nearest ‘one (1) Hong Kong cent,
No adjustment shail be made to the Conversicn Price where such adjustment (rounded
down if applicable) would be less than I per cent. of the Conversion Price then in
effect, Any adjustment not required to be made, and any amount by which the
Conversion Price has been rounded down, shall be carried forward and taken into
account in any subsequent adjustment. Notice of any adjustinents shalt be given to CP
Shaceholders as soon as practicable after the determination thereof.

IF as a result of any adjustment made in accordance with the foregoing provisians, the
Converslon Price wounld have been lower than the then prevailing par value of
Ordinary Shares, the directors of the Company will promptly convens an
extraordinary general meeting of the Company for the purpose of considering and, if
thought fit, passing a resclution approving a reduction in the par value of Ordinary
Shares such that on conversion of the: CP Shares, Ordinary Shares will not fall to be

issued at a discount to their par value,

If the date of conversion in relation to any CP Share shall be after the record date for
any such issue, distribution or grant {as the case may be) as is mentioned in
paragraphs (A)(2) to (A)S) and (A)9) of this Schedule, or any such issue as is
mentioned in paragraphs (A)(6) and (A)7) of this Schedule which is made to the
Shareholders or any of them but before the relevant adjustment becomes effective.
uider paragraph ¢(A) of this Schedule, the Company shall (conditional 'wpon such
adjustment becoming effective) procure that there shall be issued to the converting CP
Shareholders, such additional number of Ordinary Shares as, together with the
Ovdinary Shares issued or to be issued on conversion of the relevant CP Shares, Is
equal to the number of Ordinary Shares which would have been required to be issued
on conversion of such CP Shares if the relevant adjustment (more particularly
referred to in the said paragraphs) to the Conversion Price had in fact been made and
become effective immediately after the relevant record date. Such additional Qrdinary
Shares would be allotted as at, and within one month after, the reievant dete of
conversion ot the date of issue of Ordinary Shares. If adjustment results from the
issue of Ordinary Shares, and certificates for such Ordinary Shares will be despatched

within such period of ane month.



