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Company No. 370656
SPECIAL RESOLUTION

OF

B & BB Y AR 2 I ol
CHINA FINANCIAL SERVICES HOLDINGS LIMITED
(Incorporated in Hong Kong with limited liability)

Passed on 30 May 2012

At the Annual General Meeting of the above Complaelg at Boardroom 8, Lower Lobby,
Renaissance Harbour View Hotel, No. 1 Harbour R@éahchai, Hong Kong on Wednesday,
30 May 2012, the following special resolution waydoassed:-

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

“THAT the Articles of Association of the Company be ansehih the following manner:

(a) By adding the following definition in Article #Immediately before the definition of
“Secretary” as follows:

“business day” shall mean any day on which theigieged stock
exchange is open for the business of dealing inrgess.

“clear days” in relation to the period of a notishall mean that period
excluding the day when the notice is given or dektoe
be given and the day for which it is given or orichihit is
to take effect.

“communication” shall include a communication comjmg sounds or
images or both and a communication effecting a am

“designated stock exchange” shall mean a stockamgd on which the shares of the
Company are listed or quoted.

“Directors” shall mean the directors for the timeirg of the
Company.

“electronic communication”  shall mean a communmatiransmitted (whether from
one person to another, from one device to anothieom
a person to a device or vice versa) by means of a
telecommunications system (within the meaning @f th
Telecommunications Ordinance (Chapter 106 of the
Laws of Hong Kong)) or by other means but whileam
electronic form.



“group” shall include the Company and its subsidmrand in
respect of the period before the Company became the
holding company of its present subsidiaries, itsspnt
subsidiaries.”

(b) By deleting the existing Article 75 in its ertly and substituting therefor the following:

“75. At any general meeting a resolution put to Yioée of the meeting shall be
decided on a show of hands unless voting by podigsiired by the rules of the
designated stock exchange or a poll is (beforenothe declaration of the
result of the show of hands or on the withdrawahy other demand for a
poll) demanded:—

(1) by the Chairman of the meeting; or

(i) by at least three members present in personifothe case of a
member being a corporation, by its duly authorisgutesentative) or
by proxy for the time being entitled to vote at theeting; or

(i) by any member or members present in persaonifothe case of a
member being a corporation, by its duly authorisgutesentative) or
by proxy and representing not less than one-tehtheototal voting
rights of all the members having the right to vat¢he meeting; or

(iv) by a member or members present in personifothe case of a
member being a corporation, by its duly authorisgutesentative) or
by proxy and holding shares in the Company confgra right to
vote at the meeting being shares on which an agtgeym has been
paid up equal to not less than one-tenth of thed satm paid up on all
the shares conferring that right.

Unless a poll is taken or is so demanded and nibicvawn, a declaration by
the Chairman that a resolution has on a show afisiaeen carried or carried
unanimously, or by a particular majority, or lcatd an entry to that effect in
the book containing the minutes of the proceedofghe Company shall be
conclusive evidence of the fact without proof of thumber or proportion of
the votes recorded in favour or against such résol

(c) By deleting the existing Article 104(B)(ii)(ah its entirety and renumbering Articles
104(B)(ii)(d) and 104(B)(ii)(e) as new Articles 1®3(ii)(c) and 104(B)(ii)(d)
respectively.

(d) By deleting the existing Article 109 in its gaty and substituting therefor the following:

“109. No person other than a Director retiring &t tmeeting shall, unless
recommended by the Board for election, be eligiMelection as a Director at
any general meeting unless: (i) a notice signea Ioyember (other than the
person to be proposed) duly qualified to attend \aoteé at the meeting for
which such notice is given of his intention to psep such person for election
and; (ii) a notice signed by the person to be psedoof his willingness to be
elected together with the information required bg tules of the designated
stock exchange shall have been lodged at the eegikbffice of the Company



within the seven-day period commencing on the d&y ¢he despatch of the
notice of the meeting (or such other period beingeaod of not less than
seven days, commencing no earlier than the day tfee despatch of the
notice of such meeting and ending no later thaerselays prior to the date
appointed for such meeting, as may be determindtidoard from time to

time).”

(e) Byadding Articles 167(C) and 167(D) after éxésting Article 167(B) with the following:

“167. (C)

167. (D)

In accordance with these Articles, thenfpanies Ordinance or as the
designated stock exchange may from time to timerdene, and to obtaining

all necessary consents, if any, required thereunter requirements of

paragraph (B) above shall be deemed satisfiedlatior to any person by

sending to the person in any manner not prohibitedhese Articles, the

Companies Ordinance or as the designated stoclaegehmay from time to

time determine, summarised financial statementsei@from the Company’s

annual accounts and the directors’ report whichl dt& in the form and

containing the information required by applicabev$é and regulations,
provided that any person who is otherwise entitedhe annual financial

statements of the Company and the directors’ rejp@rteon may, if he so
requires by notice in writing served on the Compadgmand that the
Company sends to him, in addition to summarisednional statements, a
complete printed copy of the Company’s annual fon@nstatements and the
directors’ report thereon.

The requirement to send to a person redeto in paragraph (B) above the
documents referred to in that Article or a summénancial report in
accordance with paragraph (C) above shall be deesatsfied where, in
accordance with these Articles, the Companies @rdie or as the designated
stock exchange may from time to time determine, Goepany publishes
copies of the documents referred to in paragraplalBve and, if applicable, a
summary financial report complying with paragrapd) (above, on the
Company’s website or the website of the designsteck exchange or in any
other permitted manner (including by sending anymfoof electronic
communication), and that person has agreed oremdeé to have agreed to
treat the publication or receipt of such documeintssuch manner as
discharging the Company’s obligation to send to hamcopy of such
documents.”

(N By deleting the existing Article 171 in its @ty and substituting therefor the following:

“171.

Any notice or document (including any “corpte communication” within the
meaning ascribed thereto under the rules of thegigted stock exchange
may from time to time determine), whether or nothé given or issued under
these Articles from the Company to a member steihbwriting or facsimile
transmission message or other form of electroniansimission or
communication and any such notice and documentbaagrved or delivered
by the Company on or to any member either persprallby sending it
through the post in a prepaid envelope addressesidch member at his
registered address as appearing in the registdrasry other address supplied
by him to the Company for the purpose or, as tise caay be, by transmitting



it to any such address or transmitting it to argsiaile transmission number
or electronic number or address or email supplietiim to the Company for
the giving of notice to him or which the personnsmitting the notice
reasonably and bona fide believes at the relevauet will result in the notice
being duly received by the member or may also beedeby advertisement in
one English language daily newspaper and one Ghifemsguage daily
newspaper (provided that the aforesaid daily nepesgashall be included in
the list of newspapers issued and published inHteg Kong Government
Gazette for the purpose of section 71A of the CongzaOrdinance), by
placing it on the Company’s website or the websit¢he designated stock
exchange, and giving to the member a notice stahiagjthe notice or other
document is available there (a “notice of avaiif). The notice of
availability may be given to the member by anyh&f means set out above. In
the case of joint holders of a share all noticesdl $fe given to that one of the
joint holders whose name stands first in the regiahd notice so given shall
be deemed a sufficient service on or delivery ltoha joint holders.”

(g) By deleting the existing Article 173 in its gaty and substituting therefor the following:

“173.(A)

(B)

(©)

Any notice or document sent by post sih&ldeemed to have been served on
the day following that on which the envelope or pypar containing the same
is put into a post office situated within Hong Kaaugd in proving such service

it shall be sufficient to prove that the envelopewsapper containing the
notice was properly prepaid, addressed and putsath post office and a
certificate in writing signed by the Secretary tney person appointed by the
Board that the envelope or wrapper containing titeca was so addressed and
put into such post office shall be conclusive ermethereof.

Any notice or document sent by electronic comroation, provided that, in
each case, whether with express consent or deemesert from such
member, shall be deemed to be given on the dayhschwt is transmitted
from the server of the Company or its agent; andrevla notice or document
placed on the Company’'s website or the websitehef designated stock
exchange, is deemed given by the Company to suchbereon the day on
which a notice of availability is sent or, if latéine date on which such notice
or document first appears on the website afterrtbfate of availability is sent.

Any notice or document published as an adwartent in newspapers, shall be
deemed to have been served on the day on whichdvertisement first so
appears.”.

(S§d.) Chung Chin Keung
Company Secretary
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CERTIFICATE OF CHANGE OF NAME
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| hereby certify that
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K.P.l. COMPANY LIMITED
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having by special resolution changed its name, isow incorporated under the
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Companies Ordinance (Chapter 32 of the Laws of Honglong) in the name of
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China Financial Services Holdings Limited
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Issued on 7 July 2011 .
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(Sd.) Ada L L CHUNG
Registrar of Companies
Hong Kong Special Administrative Region
PV B IR P LR S

Note & :
Regispration of a company name with the Companegid®y does not confer any trade mark rights
or any other intellectual property rights in regpafdhe company name or any part thereof.
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ORDINARY RESOLUTION

OF

H 3 1L )
K.P.l. COMPANY LIMITED
(Incorporated in Hong Kong with limited liability)

Passed on 25 January 2008

At the Extraordinary General Meeting of the abovempany held at Boardroom 3-4,
Mezzanine Floor, Renaissance Harbour View Hotel, Ndarbour Road, Wanchai, Hong
Kong on Friday, 25 January 2008, the following ety resolution was duly passed:-

“THAT : the authorized share capital of the Company beeased from HK$200,000,000
divided into 2,000,000,000 shares of HK$0.10 eaxtHK$400,000,000 divided into
4,000,000,000 shares of HK$0.10 each by the creafi@additional 2,000,000,000 shares
of HK$0.10 each and that the Directors be and arelly authorized to do all things and
acts and sign all documents which they considedratde or expedient to implement and/or
give effect to such increase.”

(§d.) Cheung Siu Lam
Chairman of the meeting




Company No. 370656
SPECIAL RESOLUTION

OF

¥ [ 49 L
K.P.l. COMPANY LIMITED
(Incorporated in Hong Kong with limited liability)

Passed on 23 May 2006

At the Annual General Meeting of the above Compaglg at Boardroom 3-4, Mezzanine
Floor, Renaissance Harbour View Hotel, No. 1 Hardeoad, Wanchai, Hong Kong on
Tuesday, 23 May 2006, the following special resolutvas duly passed:-

AMENDMENTS TO THE ARTICLES OF ASSOCIATION

“THAT the Articles of Association of the Company be aneehih the following manner:

(a) Bydeletingthe existing Article 16 in its entirety and suhsgiing therefor the following:

“16.

Every person whose name is entered as a memli&e register shall be
entitled without payment to receive within two miostafter allotment or 10
business days after the date of lodgment of afeaifsr within such other
period as the conditions of issue shall provideyithin the relevant time limit
as prescribed by the Companies Ordinance or asdésggnated stock
exchange may from time to time determine, whichasethe shorter, one
certificate for all his shares or, if he shall smuest, in a case where the
allotment or transfer is of a number of sharesxicess of the number for the
time being forming the designated stock exchangedlot, upon payment, in
the case of a transfer, of HK$2.50 or such feeashke time being approved
by the designated stock exchange for every catdiafter the first or such
other sum as the Board shall from time to time mheitee, such number of
certificates for shares in stock exchange boasldoimultiples thereof as he
shall request and one for the balance (if any)hef shares in question,
provided that in respect of a share or sharesjbgitly by several persons the
Company shall not be bound to issue a certificateedificates to each such
person, and the issue and delivery of a certificateertificates to one of
several joint holders shall be sufficient delivémyall such holders.”
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(b) By deleting the existing Article 81(a) in itsiteety and substituting therefor the
following:

“81.(a) Subjectto any special rights, privilegesastrictions as to voting for the time

being attached to any class or classes of shdarasyageneral meeting on a
show of hands every member who (being an individagdresent in person or
(being a corporation) is present by a represemalwly authorised under
Section 115 of the Companies Ordinance, or by pstra}i have one vote, and
on a poll every member present in person, or (bairgrporation) by duly

authorised representative, or by proxy shall have \mte for every share of
which he is the holder which is fully paid up oedited as fully paid (but so
that no amount paid up or credited as paid up simge in advance of calls or
instalments shall be treated for the purposes @fticle as paid up on the
share). On a poll a member entitled to more thanvarte need not use all his
votes or cast all the votes he uses in the samé way

(c) Bydeletingthe existing Article 96 in its entirety and suhsgiing therefor the following:

“96.

The Board shall have power from time to tinmel @t any time to appoint any
person as a Director either to fill a casual vagamcas an addition to the
Board. Any Director so appointed shall hold offardy until the next general
meeting of the Company and shall then be eligibted-election, but shall not
be taken into account in determining the Directang are to retire by rotation
at such meeting.”

(d) By deleting the existing Article 103(A) in ientirety and substituting therefor the
following:

“103. (A) A Director shall vacate his office:

() if he becomes bankrupt or has a receiving ordade against him or
suspends payment or compounds with his creditarergdy;

(i) if he becomes a lunatic or of unsound mind;

(i) if he absents himself from the meetings of the Boduring a
continuous period of six months, without specialke of absence from
the Board, and his alternate Director (if any) kmat during such
period have attended in his stead, and the Boaskga resolution that
he has by reason of such absence vacated his;office

(iv) if he becomes prohibited from being a Diredbgrreason of any order
made under any provision of the Companies Ordinance

(v) if by notice in writing delivered to the Compaat its registered office
he resigns his office;

(vi) if he shall be removed from office by notice intvrg served upon him
signed by all his co-Directors; or
A3
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(vii) if he shall be removed from office by an ordinaegalution of the
Company under Article 111.”

(e) By deleting the existing Article 105(A) in ientirety and substituting therefor the
following:

“105.(A) At each annual general meeting one-third of thee@ars for the time
being or, if their number is not three or a mudipdf three, then the
number nearest one-third, shall retire from offigerotation, provided
that every Director (including those appointed #ospecified term or
holding office as executive chairman or managingeaor) shall be
subject to retirement by rotation at least oncenetieree yearor within
such other period as a stock exchange may fromtbrtiene prescribe or
within such other period as the laws of such jucisoh applicable to the
Company. The Directors to retire in every year Isbalthose who have
been longest in office since their last electiondsibetween persons who
became Directors on the same day those to retia @mless they
otherwise agree between themselves) be determindat.brhe retiring
Directors shall be eligible for re-electién.

(N By deleting the existing Article 111 in its &ty and substituting therefor the
following:

“111. The Company may by ordinary resolution remang Director before
the expiration of his period of office notwithstamgl anything in these
Articles or in any agreement between the Compaulysaich Director
(but without prejudice to any claim which such i may have for
damages for any breach of any contract of seratwden him and the
Company) and may elect another person in his st&ayl.person so
elected shall hold office for such time only as Dieector in whose
place he is elected would have held the same ihdak not been
removed.”.

(§d.) Lo Wan
Chairman of the meeting




Company no.: 370656
SPECIAL RESOLUTION
OF

N E TR
K.P.I. COMPA LI ITED

(Incorporated in Hong Kong with limited liability)

Passed on 7 June 2004

At the Annual General Meeting of the above Compaglg at Basement Function Room I, Luk
Kwok Hotel, 72 Gloucester Road, Wanchai, Hong KongMlonday, 7 June 2004, the following
special resolution was duly passed:-

ALTERATION OF ARTICLES OF ASSOCIATION

“THAT the Articles of Association of the Company be amd hereby amended in the
following respects:-

(a) by adding the following definition in Article Eamediately before the definition of

“Secretary” as follows:

“Associates” in relation to any Director, shaliie the meaning ascribed to it by the
rules of the stock exchange in the Relevant Tewito

(b) by deleting the definition of “clearing housaArticle 2, in its entirety and replacing it

()

with the following:

“Clearing house” shall mean a recognized cleariogse within the meaning of Part 1 of
Schedule 1 to the Securities and Futures Ording@ap. 571 of the Laws of Hong Kong)
and any amendments thereto or re-enactments th&rediie time being in force or a
clearing house recognized by the laws of the jigsigxh in which the shares of the
Company are listed or quoted on a stock exchangedh jurisdiction.

by deleting Article 3 in its entirety and raping it with the following:

“3 Without prejudice to any special rights or ragtons for the time being attaching
to any shares or any class of shares, any sharassiagd upon such terms and
conditions and with such preferred, deferred oreotbpecial rights, or such
restrictions, whether in regard to dividend, votiregurn of capital or otherwise, as
the Company may from time to time by ordinary rasoh determine (or, in the
absence of any such determination or so far asdhee may not make specific
provision, as the Board may determine) and anyepeete share may, with the
sanction of a special resolution, be issued onehmas it is, or at the option of the
Company or the holder thereof is liable, to be esded. Where the Company
purchases for redemption a redeemable share, m@shet made through the
market or by tender shall be limited to a maximuigas may from time to time
be determined by the Company in general meetitiggregenerally or with regard
to specific purchases. If purchases are by terneeders shall be available to all
Members alike.”

A2
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(d) by re-numbering the existing Article 81. totidle 81.(a) and by adding the following
Article 81.(b) immediately after the new Article (&)

“81(b) Where any member, under the rules of theksexchange in the Relevant
Territory, is required to abstain from voting orygoarticular resolution or is
restricted to voting only for or only against angrjicular resolution, any
votes cast by or on behalf of such member in cwatraon of such
requirement or restriction shall not be counted.”

(e) by deleting Article 89 in its entirety and k&gng it with the following:

“89 Every instrument of proxy, whether for a gfied meeting or otherwise,
shall be in such form as the Board may from timenh@ approve (provided
that this shall not preclude the use of the two-Vean).”

() by deleting Article 104.A(ii) in its entiretgnd replace it with the following:

“104.(A) (ii) A Director, notwithstanding histerest or any of his Associates, may be
counted in the quorum present at any meeting atiwihe or any other
director is appointed to hold any office or pladepoofit under the
Company or at which the terms of any such appointrage arranged,
and he may vote on any such appointment or arraegeother than his
own appointment or the arrangement of the termedié

(g) by deleting Article 104. B(i) to (iii) in itentirety and replacing it with the following:

“104.(B) (i) No Director or intended Directorahbe disqualified by his office from
contracting with the Company either as vendor, Ipaser or otherwise
nor shall any such contract or any contract orngeaent entered into
by or on behalf of the Company with any person, gany or
partnership of or in which any Director or any of Associates shall be
a member or otherwise interested be capable onatizaiunt of being
avoided, nor shall any Director or any of his Asates so contracting or
being any member or so interested be liable towtdm the Company
for any profit realised by any such contract oaagement by reason
only of such Director holding that office or theldiciary relationship
thereby established, provided that such Directal slisclose the nature
of his interest or the interest of any of his Asates in any contract or
arrangement in which he or any of his Associatesterested at the
meeting of the board at which the question of @mgeinto the contract
or arrangement is first taken into consideratibhgi knows his interest
or any of his Associates then exists, or in anyepttase at the first
meeting of the Board after he knows that he oradriys Associates is or
has become so interested.

(i) A Director shall not vote or be counted in the quwrin respect of any
contract, arrangement or other proposal in whichoheany of his
Associates is to his knowledge materially interéssad if he shall do so
his vote shall not be counted, but this prohibitstrall not apply to any
contract, arrangement or other proposal for or eomng:-

.3
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(a) the giving of any security or indemnity either

() to the Director or any of his Associates inpgest of money
lent or obligations incurred or undertaken by himaay of
them at the request of or for the benefit of thenany or any
of its subsidiaries; or

(I)  to a third party in respect of a debt or ghfiion of the
Company or any of its subsidiaries for which theebior or
any of his Associates has himself assumed respbtysin
whole or in part and whether alone or jointly undguarantee
or indemnity or by the giving of security; and/or

(b) an offer of shares or debentures or other riexsi of or by the
Company of any other company which the Company pnasnote or
be interested in for subscription or purchase wherdirector or any
of his Associates is or is to be interested as rdicgaant in the
underwriting or sub-underwriting of the offer; aod/

(c) any other company in which the Director or afiyis Associates is
interested only, whether directly or indirectly, as officer or
employee or shareholder or in which the directoraay of his
Associates is beneficially interested in shareseamurities of that
company, provided that the Director and any ofAssociates are not
in aggregate beneficially interested in 5% or nadrine issued shares
or securities of any class of such company (omgftaird company
through which the interest of the Director or afiyig Associates is
derived) or of the voting rights attached to susbued shares or
securities; and/or

(d) the benefit of employees of the Company or ahits subsidiaries
including:-

0] the adoption, modification or operation of aayployees’
share scheme or any share incentive or share ogtioeme
under which the Director or any of his Associatesyibenefit;
or

(I)  the adoption, modification or operation ofpansion fund or
retirement, death or disability benefits schemecWwhelates
both to Directors or any of his Associates and eyges of
the Company or any of its subsidiaries and doegprtide in
respect of any Director or any of his Associateswsh any
privilege or advantage not generally accorded édlass of
persons to which such scheme or fund relates; and/o

(e) any contract or arrangement in which the Doeor any of his
Associates is interested in the same manner asloblders of shares
or debentures or other securities of the Companyirhye only of his
interest in shares or debentures or other secunfithe Company.

.14
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(i) If any question shall arise at any meetofghe Board as to the materiality
of the interest of a Director or any of his Asstesa(other than the
chairman of the meeting) or as to the entitlemérany Director (other
than such chairman) to vote or be counted in theruqu and such
question is not resolved by his voluntarily agregeim abstain from voting
or not to be counted in the quorum, such questiati be referred to the
chairman of the meeting and his ruling in relatiorsuch other Director
shall be final and conclusive except in a case w/ttex nature or extent of
the interest of the Director or any of his Assaesatoncerned as known to
such Director has not been fairly disclosed toBbard. If any question
as aforesaid shall arise in respect of the chairofathe meeting such
question shall be decided by a resolution of tharBdgfor which purpose
such chairman shall be counted in the quorum halt sbt vote thereon)
and such resolution shall be final and conclusixeept in a case where
the nature or extent of the interest of such chairnor any of his
Associates as known to such chairman has beepy féistlosed to the
Board.

(h) by deleting Article 109. in its entirety aneptacing it with the following:

109.

No person, other than a retiring Directb@glls unless recommended by the
Board for election, be eligible for election to tb#fice of Director at any
general meeting, unless notice in writing of théemion to propose that
person for election as a Director and notice irtimgi by that person of his
willingness to be elected shall have been givetihéoCompany not less than
seven days commencing no earlier than the daytagtedespatch of the notice
of the meeting appointed for such election andrendo later than seven days
prior to the date appointed for the meeting.

(Sd.) Yu Hei Wung, Raymond
Chairman of the meeting




Company no.: 370656
THE COMPANIES ORDINANCE (CHAPTER 32)
ORDINARY RESOLUTIONS

OF

VB R
K.P.l. COMPANY LIMITED

PASSED ON 20 JUNE 2000

At an Annual General Meeting of the above Compary &eCoral Room 2, 3/F Furama Hotel Hong Kong, 1 Goight Road
Central, Hong Kong on 20 June 2000, the followirgphetions were duly passed as Ordinary Resolutions:-

1) GENERAL MANDATE TO REPURCHASES SHARES OF THE COMPANY

“THAT:-

(A) subject to paragraph (B) of this Resolution, thereise by the Directors of the Company during thiewent
Period of all the powers of the Company to repurelsismres of HK$0.10 each in the capital of the Gomgp
be and is hereby generally and unconditionally eygd;

(B) the amount of the shares of the Company which thep2ay is authorised to repurchase pursuant to the
approval in paragraph (A) of this Resolution shall exceed 10 per cent of the shares in issueths date of
the passing of this Resolution and the authoritgpant to paragraph (A) of this Resolution shallitméed
accordingly; and

(C) for the purpose of this Resolution:-

“Relevant Period” means the period from the passiris Resolution until whichever is the earliér o

(i) the conclusion of the next Annual General MeetinthefCompany;

(i) the expiration of the period within which the next AlahGeneral Meeting of the Company is required
by the Companies Ordinance to be held; or

(i) the date on which the authority given under thisdRe®n is revoked or varied by an ordinary
resolution of the shareholders in general meeting.”

2) GENERAL MANDATE TO ISSUE AND ALLOT ADDITIONAL SHARES OF THE COMPANY
“THAT:-
(A) subject to paragraph (C) of this Resolution andspamt to Section 57B of the Companies Ordinance, the

exercise by the Directors of the Company duringReé&vant Period of all the powers of the Company to
allot, issue and deal with shares in the capitéhefCompany and to make or grant offers, agreenserts



3)

(B)

©

(D)

options which might require the exercise of suclvgrs be and is hereby generally and unconditionally
approved;

the approval in paragraph (A) of this Resolutioalshuthorise the Directors of the Company during th
Relevant Period to make or grant offers, agreemamtsoptions which might require the exercise ohsuc
power after the end of the Relevant Period;

the aggregate nominal amount of share capitaltatlobr agreed conditionally or unconditionally te b
allotted (whether pursuant to an option or otherwlsg)the Directors of the Company pursuant to the
approval in paragraph (A) of this Resolution, othemihan pursuant to (i) a Rights Issue, (ii) antjoop
scheme or similar arrangement for the time beirgptatl for the grant or issue to officers or empésyef
the Company and/or any of its subsidiaries of shareights to acquire shares in the capital ofGbepany,
or (iii) any scrip dividend or similar arrangem@mbviding for the allotment of shares in lieu oétwhole or
part of the dividend on shares of the Company icoatance with the Articles of Association of the
Company, (iv) any offer, agreement or option madgranted prior to the date of passing this Resmiutr
(v) any existing specific authority, shall not egde20 per cent of the aggregate nominal amourhteo$hare
capital of the Company in issue as at the dathepassing of this Resolution and the said appshall be
limited accordingly; and

for the purpose of this Resolution:-
“Relevant Period” means the period from the passiris Resolution until whichever is the earliér o
(i) the conclusion of the next Annual General MeetinthefCompany;

(i) the expiration of the period within which the next AmhGeneral Meeting of the Company is required by
the Companies Ordinance to be held; or

(iii) the date on which the authority given under thisdRe#®n is revoked or varied by an ordinary resiolut
of the shareholders in general meeting; and

“Rights Issue” means an offer of shares open fpeod fixed by the Directors of the Company to the
holders of shares on the register of members dEtimpany on a fixed record date in proportion &rtthen
holdings of such shares, subject to such exclusiormgher arrangements as the Directors of the Cagnpa
may deem necessary or expedient in relation tdidrzal entitlements or having regard to any restits or
obligations under the laws of, or the requiremeffitany recognised regulatory body or any stoclharge.”

EXTENSION OF GENERAL MANDATE TO ISSUE NEW SHARES

“THAT conditional upon resolutions nos. 4 and 5 setmthé notice convening this meeting being duly edss
the general mandate granted to the Directors o€tirapany to exercise the powers of the Company ¢t aiid

issue shares pursuant to resolution no. 5 sehdbeinotice convening this meeting be and is heesbended by

the addition to the aggregate nominal amount okttege capital which may be allotted or agreed ¢immdilly or
unconditionally to be allotted and issued by theeBtiors of the Company pursuant to such general atared an
amount representing the aggregate nominal amoutieoshare capital of the Company repurchased &y th
Company under the authority granted pursuant toluden no. 4 set out in the notice convening thiseting,
provided that such an amount shall not exceed t@¢& of the aggregate nominal amount of the dslare
capital of the Company as at the date of the pggsithis Resolution.”

(Sd.) Yu Hei Wung, Raymond
Chairman of the meeting




Company no: 370656
THE COMPANIES ORDINANCE (CHAPTER 32)
ORDINARY RESOLUTIONS
OF

VB R
K.P.l. COMPANY LIMITED

PASSED ON 10 JUNE 1999

At an Annual General Meeting of the above Company aeldoral Room 1, 3/F Furama Hotel Hong Kong, 1 Cagha
Road Central, Hong Kong on 10 June 1999, the foligwiesolutions were duly passed as Ordinary Resolsti

1)

2)

GENERAL MANDATE TO REPURCHASES SHARES OF THE COMPANY
“THAT:-
(A) subject to paragraph (B) of this Resolution, thereise by the Directors of the Company during tlkeéefRant

Period of all the powers of the Company to repurelsdmares of HK$0.10 each in the capital of the Cayppa
be and is hereby generally and unconditionally eygd;

(B) the amount of the shares of the Company which thapaay is authorised to repurchase pursuant to the

approval in paragraph (A) of this Resolution shall exceed 10 per cent of the shares in issuethe diate of
the passing of this Resolution and the authoritypant to paragraph (A) of this Resolution shalliiméted
accordingly; and

(C) for the purpose of this Resolution:-

“Relevant Period” means the period from the passfrtis Resolution until whichever is the earliér o

(i) the conclusion of the next Annual General MeetinthefCompany;

(i) the expiration of the period within which thexdé\nnual General Meeting of the Company is requingd
the Companies Ordinance to be held; or

(iii) the date on which the authority given undestResolution is revoked or varied by an ordirmasgolution
of the shareholders in general meeting.”

GENERAL MANDATE TO ISSUE AND ALLOT ADDITIONAL SH ARES OF THE COMPANY

“THAT:-

(A) subject to paragraph (C) of this Resolution angsyant to Section 57B of the Companies Ordinanee, th
exercise by the Directors of the Company duringReé&vant Period of all the powers of the Company to
allot, issue and deal with shares in the capitahefCompany and to make or grant offers, agreenzsrds
options which might require the exercise of such pevie and is hereby generally and unconditionally
approved;



3)

(B)

©

the approval in paragraph (A) of this Resolutioalkhuthorise the Directors of the Company during th
Relevant Period to make or grant offers, agreemamdsoptions which might require the exercise ohsuc
power after the end of the Relevant Period;

the aggregate nominal amount of share capitaltatlobr agreed conditionally or unconditionally te b
allotted (whether pursuant to an option or otherwigg)the Directors of the Company pursuant to the
approval in paragraph (A) of this Resolution, otheerhan pursuant to (i) a Rights Issue, (ii) antjoop
scheme or similar arrangement for the time beirgpset! for the grant or issue to officers or empésyef
the Company and/or any of its subsidiaries of shareights to acquire shares in the capital ofGbepany,
or (iii) any scrip dividend or similar arrangemembviding for the allotment of shares in lieu oétwhole or
part of the dividend on shares of the Company icoatance with the Articles of Association of the
Company, (iv) any offer, agreement or option madgranted prior to the date of passing this Regmiudr
(v) any existing specific authority, shall not eede20 per cent of the aggregate nominal amoutiteo$thare
capital of the Company in issue as at the dathepassing of this Resolution and the said appshall be
limited accordingly; and

(D) for the purpose of this Resolution:-

“Relevant Period” means the period from the passinthis Resolution until whichever is the earliér-o

0] the conclusion of the next Annual General MeetinthefCompany;

(ii) the expiration of the period within which the nextniial General Meeting of the Company is
required by the Companies Ordinance to be held; or

(i) the date on which the authority given under thisdRé®n is revoked or varied by an ordinary
resolution of the shareholders in general meeting;

“Rights Issue” means an offer of shares open fpeod fixed by the Directors of the Company to the
holders of shares on the register of members aCtmpany on a fixed record date in proportion &rtthen
holdings of such shares, subject to such exclusiorgher arrangements as the Directors of the Cagnpa
may deem necessary or expedient in relation teidraal entitlements or having regard to any regaits or
obligations under the laws of, or the requiremeffitany recognised regulatory body or any stoclharge.”

EXTENSION OF GENERAL MANDATE TO ISSUE NEW SHARES

“THAT conditional upon resolution nos. 5 and 6 set nuhé notice convening this meeting being duly edss
the general mandate granted to the Directors o€tirapany to exercise the powers of the Company ¢o atid
issue shares pursuant to resolution no. 6 sendhbeinotice convening this meeting be and is heestended by
the addition to the aggregate nominal amount oslige capital which may be allotted or agreed ¢mmdilly or
unconditionally to be allotted and issued by theeBtiors of the Company pursuant to such general atard an
amount representing the aggregate nominal amoutheohare capital of the Company repurchased &y th
Company under the authority granted pursuant toluéen no. 5 set out in the notice convening thiseting,
provided that such an amount shall not exceed t@qr of the aggregate nominal amount of the dsirare
capital of the Company as at the date of the pggsithis Resolution.”

(Sd.) Cheung Choi Chuen
Chairman of the meeting




Company no.: 370656
THE COMPANIES ORDINANCE (CHAPTER 32)
ORDINARY RESOLUTION
OF

gl
KPI COMPAN LIMI ED

PASSED ON 21 JANUARY 1999

At an Extraordinary General Meeting of the above @any held at Suite 3005-10, 30th Floor, 108 Glowd3bad, Wanchai,
Hong Kong on 21 January 1999, the following resofuti@s duly passed as Ordinary Resolution:-

GENERAL MANDATE TO ISSUE AND ALLOT ADDITIONAL SHARES OF THE COMPANY

“THAT:-

@)

(b)

(©

(d)

subject to paragraph (c) of this Resolution andypant to Section 57B of the Companies Ordinancegxbecise by the
Directors of the Company during the Relevant Peviicall the powers of the Company to allot, issue deal with shares
in the capital of the Company and to make or godfars, agreements and options which might reqgtiiecexercise of
such powers be and is hereby generally and uncondlty approved;

the approval in paragraph (a) of this Resoluticalstuthorise the Directors of the Company durirggRelevant Period to
make or grant offers, agreements and options whightmequire the exercise of such power after titeadrthe Relevant
Period;

the aggregate nominal amount of share capitattetiair agreed conditionally or unconditionally ® dllotted (whether
pursuant to an option or otherwise) by the Directdrthe Company pursuant to the approval in pardg(ap of this
Resolution, otherwise than pursuant to (i) a Ridgbssie, (ii) the exercise of the subscription rightisiching to any
warrants of the Company, (iii) any option schemsiilar arrangement for the time being adoptedtiergrant or issue
to officers or employees of the Company and/orddrits subsidiaries of shares or rights to acgsiivares in the capital of
the Company, or (iv) any scrip dividend or simdarangement providing for the allotmentsbhres in lieu of the whole or
part of the dividend on shares of the Company im@ance with the Articles dhssociation of the Company, (v) any offer,
agreement or option made or granted prior to thie diapassing this Resolution or (vi) any existsggcific authority,
shall not exceed 20 per cent of the aggregate radramount of the share capital of the Compangsué as at the date
of the passing of this Resolution and the said@grshall be limited accordingly; and

for the purpose of this Resolution:-
“Relevant Period” means the period from the passiris Resolution until whichever is the earliér o
(i) the conclusion of the next Annual General MeetinthefCompany;

(i) the expiration of the period within which the next Aiah General Meeting of the Company is required Hey t
Companies Ordinance to be held; or

(i) the date on which the authority given under thisdRéion is revoked or varied by an ordinary retotu of the
shareholders in general meeting; and

“Rights Issue” means an offer of shares open figréod fixed by the Directors of the Company tohib&lers of shares on
the register of members of the Company on a fieednd date in proportion to their then holdingswéh shares, subject
to such exclusions or other arrangements as thetbigeof the Company may deem necessapxpedient in relation to

fractional entitlements or having regard to anytrietions or obligations under the laws of, or treguirements of, any
recognised regulatory body or any stock exchange.”

(Sd.) Cheung Choi Chuen
Chairman of the meeting




Company no: 370656
THE COMPANIES ORDINANCE (CHAPTER 32)
ORDINARY RESOLUTIONS
OF

F A E ]
KPI COMPAN |_||v|| ED

PASSED ON 12 JUNE 1998

At an Annual General Meeting of the above Company heldoral Room 2, 3/F Furama Hotel Hong Kong, 1 Cagha
Road Central, Hong Kong on 12 June 1998, the follgw@solutions were duly passed as Ordinary Resokution

1) GENERAL MANDATE TO REPURCHASE SHARES AND WARRANTS O F THE COMPANY
“THAT:-

(A)  subject to paragraph (B) of this Resolution, thereise by the Directors of the Company during thiewet
Period of all the powers of the Company to repuretsdsares of HK$0.10 each in the capital of the Caoypa
(“Shares”) and warrants (in units of HK$1.37 of sulpgon rights) issued by the Company to subscfilvesuch
shares (“Warrants”) be and is hereby generallywarabnditionally approved;

(B) the amount of the securities of the Company whieh@Gompany is authorised to repurchase pursuafieto t
approval in paragraph (A) of this Resolution shall:-

0] in the case of Shares, not exceed 10 per cenedblfares in issue as at the date of the passitigsof
Resolution; and

(i) in the case of Warrants, not exceed 10 per cethiedVarrants outstanding as at the date of theinaef
this Resolution;

and the authority pursuant to paragraph (A) of Resolution shall be limited accordingly; and

(C) forthe purpose of this Resolution:-
“Relevant Period” means the period from the passiris Resolution until whichever is the earliér o
0] the conclusion of the next Annual General MeetinthefCompany;

(i) the expiration of the period within which the next AmhGeneral Meeting of the Company is required by
the Companies Ordinance to be held; or

(i) the date on which the authority given under thisdReion is revoked or varied by an ordinary retiotu
of the shareholders in general meeting.”

2) GENERAL MANDATE TO ISSUE AND ALLOT ADDITIONAL SHARE S OF THE COMPANY

“THAT:-

(A)  subject to paragraph (C) of this Resolution andypamt to Section 57B of the Companies Ordinancesxbecise
by the Directors of the Company during the ReleWwaeriod of all the powers of the Company to allatyesand
deal with shares in the capital of the Company anddke or grant offers, agreements and optionshwiight
require the exercise of such powers be and is hgyehgrally and unconditionally approved;

(B) the approval in paragraph (A) of this Resolutiorlisighorise the Directors of the Company duringReéevant
Period to make or grant offers, agreements anaptivhich might require the exercise of such power #ifie
end of the Relevant Period;



(©

(D)

the aggregate nominal amount of share capitattedior agreed conditionally or unconditionallyo®e allotted
(whether pursuant to an option or otherwise) by theeddrs of the Company pursuant to the approval in
paragraph (A) of this Resolution, otherwise than pams to (i) a Rights Issue, (ii) the exercise o th
subscription rights attaching to any warrants of@oenpany, (iii) any option scheme or similar arramgnt for
the time being adopted for the grant or issue f@as or employees of the Company and/or any of it
subsidiaries of shares or rights to acquire shiaréise capital of the Company, or (iv) any scripidéend or
similar arrangement providing for the allotmensbéres in lieu of the whole or part of the dividemdshares of
the Company in accordance with the Articles of Asd@mieof the Company, (v) any offer, agreement diap
made or granted prior to the date of passing tlesoRition or (vi) any existing specific authorighall not
exceed 20 per cent of the aggregate nominal anaftiné share capital of the Company in issue #seadate of
the passing of this Resolution and the said appshall be limited accordingly; and

for the purpose of this Resolution:-

“Relevant Period” means the period from the passfrtis Resolution until whichever is the earliér o

0] the conclusion of the next Annual General Meetifighe Company;

(i)  the expiration of the period within which thexténnual General Meeting of the Company is required
by the Companies Ordinance to be held; or

(i)  the date on which the authority given undeistiResolution is revoked or varied by an ordinary
resolution of the shareholders in general meeting;

“Rights Issue” means an offer of shares open foerand fixed by the Directors of the Company tollotders
of shares on the register of members of the Compara/fixed record date in proportion to their thefdings
of such shares, subject to such exclusions or a@ttieangements as the Directors of the Company mamde
necessary or expedient in relation to fractiondtlements or having regard to any restriction®bligations
under the laws of, or the requirements of, anygaised regulatory body or any stock exchange.”

3) EXTENSION OF GENERAL MANDATE TO ISSUE NEW SHARES

4)

“THAT conditional upon resolutions nos. 4 and 5 setrotite notice convening this meeting being dulyseas the
general mandate granted to the Directors of the @ompo exercise the powers of the Company to afidtiasue
shares pursuant to resolution no. 5 set out imttiee convening this meeting be and is herebyneled by the
addition to the aggregate nominal amount of theesleapital which may be allotted or agreed condétitynor

unconditionally to be allotted and issued by theeBtiors of the Company pursuant to such general ataraf an
amount representing the aggregate nominal amouhecafhare capital of the Company repurchasedeb@€tdmpany

under the authority granted pursuant to resolution4 set out in the notice convening this meetimgyided thasuchan

amount shall not exceed 10 per cent of the aggeaganinal amount of the issued share capital oCiimpanyas at the

date of the passing of this Resolution.”

INCREASE IN AUTHORISED CAPITAL OF THE COMPANY

“THAT the authorised capital of the Company be and isHye increased from HK$50,000,000.00 to
HK$200,000,000.00 by the creation of 1,500,000,080 shares of HK$0.10 each in the capital of the Camppa

(Sd.) Cheung Choi Chuen
Chairman of the meeting




Company No. 370656
THE COMPANIES ORDINANCE (CHAPTER 32)
ORDINARY RESOLUTIONS

OF

W R TR
K.P.l. COMPANY LIMITED

PASSED ON 25 SEPTEMBER 1997

At an Annual General Meeting of the above Company heldoral Room 2, 3/F Furama Hotel Hong Kong, 1 Cagha
Road Central, Hong Kong on 25 September 1997, flmimg resolutions were duly passed as Ordinary Reguwls:-

4. GENERAL MANDATE TO REPURCHASE SHARES AND WARRANTSFOTHE COMPANY
“THAT:-
(A) subject to paragraph (B) of this Resolution, thereise by the Directors of the Company during thie®mt Period
of all the powers of the Company to repurchase starEK$0.10 each in the capital of the Company éi8k”) and
warrants (in units of HK$1.39 of subscription righissued by the Company to subscribe for such shares

(“Warrants”) be and is hereby generally and unciowmially approved;

(B) the amount of the securities of the Company whielQbmpany is authorised to repurchase pursuahétagproval
in paragraph (A) of this Resolution shall:-

(i) inthe case of Shares, not exceed 10 per cent@lthares in issue as at the date of the passthig&esolution; and

(ii) inthe case of Warrants, not exceed 10 pet oéthe Warrants outstanding as at the date op#ssing of this
Resolution;

and the authority pursuant to paragraph (A) of Resolution shall be limited accordingly; and

(C) for the purpose of this Resolution:-
“Relevant Period” means the period from the passeirtfis Resolution until whichever is the earliér o
(i) the conclusion of the next Annual General MeetinthefCompany;

(i) the expiration of the period within which the next AlmhGeneral Meeting of the Company is required lay th
Companies Ordinance to be held; or

(iii) the date on which the authority given under thisdRé#®n is revoked or varied by an ordinary resioiubf the
shareholders in general meeting.”



5. GENERAL MANDATE TO ISSUE AND ALLOT ADDITIONAL SHARES OF THE COMPANY

“THAT:-

(A)

(B)

©

(D)

subject to paragraph (C) of this Resolution andpant to Section 57B of the Companies Ordinancestbecise
by the Directors of the Company during the Relewariod of all the powers of the Company to allauesand
deal with shares in the capital of the Company antidke or grant offers, agreements and options whight
require the exercise of such powers be and is hgyehgrally and unconditionally approved;

the approval in paragraph (A) of this Resolutionlishzthorise the Directors of the Company during Redevant
Period to make or grant offers, agreements an@maptivhich might require the exercise of such powr dfie
end of the Relevant Period;

the aggregate nominal amount of share capitaltetiatr agreed conditionally or unconditionally te &llotted
(whether pursuant to an option or otherwise) by theddrs of the Company pursuant to the approval in
paragraph (A) of this Resolution, otherwise than pams to (i) a Rights Issue, (ii) the exercise & sbscription
rights attaching to any warrants of the Company,dity option scheme or similar arrangement fortitme being
adopted for the grant or issue to officers or erygés of the Company and/or any of its subsidiafeshares or
rights to acquire shares in the capital of the Camypor (iv) any scrip dividend or similar arrangathproviding
for the allotment of shares in lieu of the wholgoart of the dividend on shares of the Companygaoedance with
the Atrticles of Association of the Company, (v) affen agreement or option made or granted prighéodate of
passing this Resolution or (vi) any existing spedaifithority, shall not exceed 20 per cent of thygragate nominal
amount of the share capital of the Company in issuat the date of the passing of this Resolutiwhthe said
approval shall be limited accordingly; and

for the purpose of this Resolution:-
“Relevant Period” means the period from the passfrtis Resolution until whichever is the earliér o
(i) the conclusion of the next Annual General MeetinthefCompany;

(ii) the expiration of the period within which the next AmhGeneral Meeting of the Company is required by th
Companies Ordinance to be held; or

(iiiy the date on which the authority given under thisdRetion is revoked or varied by an ordinary retioluof
the shareholders in general meeting; and

“Rights Issue” means an offer of shares open fogréod fixed by the Directors of the Company to hioéders of
shares on the register of members of the Compargyfosed record date in proportion to their therdimgs of
such shares, subject to such exclusions or otlrangements as the Directors of the Company may deem
necessary or expedient in relation to fractionaltlements or having regard to any restrictionsobligations
under the laws of, or the requirements of, anygais®ed regulatory body or any stock exchange.”

6. EXTENSION OF GENERAL MANDATE TO ISSUE NEW SHARES

“THAT conditional upon resolutions nos. 4 and 5 set ouhé notice convening this meeting being duly pdsthe
general mandate granted to the Directors of the @omto exercise the powers of the Company to atidtissue shares
pursuant to resolution no. 5 set out in the natmevening this meeting be and is hereby extenddtidgddition to the
aggregate nominal amount of the share capital wimial be allotted or agreed conditionally or uncdodilly to be
allotted and issued by the Directors of the Compaumguant to such general mandate of an amountsepieg the
aggregate nominal amount of the share capitaleoCthmpany repurchased by the Company under theréytgranted
pursuant to resolution no. 4 set out in the nat@evening this meeting, provided that such an arnshell not exceed 10
per cent of the aggregate nominal amount of theesshare capital of the Company as at the déteegiassing of this
Resolution.”

(Sd.) Cheung Siu Lam
Chairman of the meeting
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Company no.: 370656
THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY AND SPECIAL RESOLUTIONS
OF

HE R TR
K.P.I. COMPANY LIMITED

PASSED ON 10 SEPTEMBER 1996

At an Annual General Meeting of the above Compagigl At Jade Ballroom 1, 3/F Hotel Furama Kempinski
Hong Kong, 1 Connaught Road Central, Hong Kong®@&éptember 1996, the following resolutions were
duly passed:

1.

ORDINARY RESOLUTION — GENERAL MANDATE TO THE DIRECDRS TO ISSUE AND
ALLOT ADDITIONAL SHARES OF THE COMPANY

“THAT -

(A)

(B)

(©)

(D)

subject to paragraph (C) of this Resolution andspamt to Section 57B of the Companies
Ordinance, the exercise by the Directors of the gamy during the Relevant Period of all the

powers of the Company to allot, issue and deal glifres in the capital of the Company and to
make or grant offers, agreements and options whight require the exercise of such powers be
and is hereby generally and unconditionally appdove

the approval in paragraph (A) of this Resolutioalshuthorise the Directors of the Company
during the Relevant Period to make or grant offagseements and options which might require
the exercise of such power after the end of the\Reit Period;

the aggregate nominal amount of share capitaktediair agreed conditionally or unconditionally
to be allotted (whether pursuant to an option tvenwise) by the Directors of the Company
pursuant to the approval in paragraph (A) of thesétution, otherwise than pursuant to (i) a rights
issue, (ii) the exercise of the subscription righitaching to any warrants of the Company, (iii)
any option scheme or similar arrangement for the tbeing adopted for the grant or issue to
officers or employees of the Company and/or anysafubsidiaries of shares or rights to acquire
shares in the capital of the Company, or (iv) ampsdividend or similar arrangement providing
for the allotment of shares in lieu of the wholgart of the dividend on shares of the Company in
accordance with the Articles of Association of @empany, (v) any offer, agreement or option
made or granted prior to the date of passing tesoRition or (vi) any existing specific authority,
shall not exceed 20 per cent of the aggregate ram@mount of the share capital of the Company
in issue as at the date of the passing of this IRé®o and the said approval shall be limited
accordingly; and

for the purpose of this Resolution:-

‘Relevant Period’ means the period from the passinthis Resolution until whichever is the
earlier of:-

() the conclusion of the next Annual General Meetihthe Company;

(i) the expiration of the period within which the neXtnual General Meeting of the
Company is required by the Companies Ordinance toeld; or

(iii) the date on which the authority given under thisdRetion is revoked or varied by an
ordinary resolution of the shareholders in geneeéting.”

-1 -



2. SPECIAL RESOLUTION — AMENDMENT OF THE COMPANY’S ARTLES OF ASSOCIATION
“THAT the Articles of Association of the Company @mended in the following manner:
(A) By inserting the following wording after the defion of ‘the Board’ in Article 2 (Interpretation):

‘Clearing House’ shall mean a recognised cleariogsk within the meaning of Section 2 of the
Securities and Futures (Clearing Houses) Ordin&Dbapter 420 of the Laws of Hong Kong) or a
clearing house recognised by the laws of the jigigoh in which the shares of the Company are
listed or quoted on a stock exchange in such jistisa;

(B) By deleting the words ‘HK$2’ in the sixth liref the existing Article 16 and substituting the der
‘HK$2.50 or such fee as for the time being apprdwethe designated stock exchange’immediately
following the words ‘in the case of a transfer, of;

(C) By deleting the words ‘HK$2'in the second liofethe existing Article 20 and substituting therde
‘HK$2.50 or such fee as for the time being apprdwethe designated stock exchange’immediately
following the words ‘not exceeding’;

(D) By deleting the existing Article 37 and suhdiitg therefor the following new Article 37:

37. Alltransfers of shares may be effected bysfierin writing in any usual or common form or in
any other form acceptable to the Directors and lneaynder hand or by means of mechanically
imprinted signatures. All instruments of transfemsibe left at the registered office of the
Company or at such other place as the Board mayiripp

(E) By deleting the existing Article 40(i) and stitging therefor the following new Article 40(i):
40. The Board may also decline to recognise artyument of transfer unless:-

() a fee of HK$2.50 or such fee as for the timeng approved by the designated stock
exchange is paid to the Company in respect thereof;

(F) By inserting the following new Article 81A aftthe existing Article 81.:

81A. If a Clearing House (or its nominee) is a memndf the Company, it may authorise such person
or persons as it thinks fit to act as its repres@rd or representatives at any meeting of the
Company or at any meeting of any class of memblkettseoCompany provided that, if more
than one person is so authorised, the authorissltiath specify the number and class of shares
in respect of which each such person is so auttthrié person so authorised under the
provisions of these Articles shall be entitled i@reise the same powers on behalf of the
Clearing House (or its nominee) which he represasthat Clearing House (or its nominee)
could exercise if it were an individual member.”

(S§d.) Yu Hei Wung, Raymond
Chairman of the meeting

-2 -



Company no.: 370656
THE COMPANIES ORDINANCE (CHAPTER 32)

ORDINARY RESOLUTION
OF
VB R R
K.P.l. COMPANY LIMITED

PASSED ON 10 SEPTEMBER 1996

At an Extraordinary General Meeting of the abovenpany held at Jade Ballroom 1, 3/F Hotel Furama
Kempinski Hong Kong, 1 Connaught Road Central, Hdngg on 10 September 1996, the following
resolution was duly passed as an ordinary resolutio

“THAT the Directors of the Company be and they laeecby authorised:-

(a) to create and issue warrants (“1998 Warrants”) wisicall be in registered form and shall be
exercisable at any time between 8 October, 19964rHdecember, 1998, both days inclusive, to
subscribe at subscription price of HK$1.45 per shaubject to adjustment, for shares in the
capital of the Company subject to the terms andlitioms set out in the warrant instrument (a
copy of a draft of which marked “A” has been proglito the Meeting and signed for the purpose
of identification by the Chairman hereof) and &uis the same by way of bonus to and among the
persons who were registered as holders of themxistsued shares in the capital of the Company
at the close of business on 10 September, 19%&iproportion of the one 1998 Warrant carrying
the right to subscribe HK$1.45 for shares in thatehof the Company for every five shares then
held provided that:-

(i) inthe case of persons having registered addresses United States of America, the United
Kingdom, Canada, Singapore, Japan, Malaysia ordlistthe relevant warrants shall not be
issued to such persons but shall be aggregatedtsuneld to a nominee to be named by the
Directors of the Company and such warrants shadblkin the market as soon as practicable
after dealings in the 1998 Warrants commence amahé proceeds of sale, after deduction
of expenses, shall be distributed to such persomsgta to their respective shareholdings
unless the amount falling to be distributed to angh person shall be less than HK$100 in
which case such amount shall be retained for theflieof the Company;

(i) no fractional entitlements to 1998 Warrants shallissued as aforesaid, but the fractional
entitlements shall be aggregated and sold for ¢éimetit of the Company;

(i) the Directors of the Company shall do all such aats things as they consider necessary or
expedient to give effect to the foregoing arrangetsieand

(b) to allot and issue new shares in the capital oCitvapany arising from the exercise of subscription
rights under the 1998 Warrants or any of them.”

(Sd.) Yu Hei Wung, Raymond
Chairman of the meeting




Company No.: 370656
THE COMPANIES ORDINANCE (CHAPTER 32)
ORDINARY RESOLUTION
OF

R Rl |
K.P.l. COMPANY LIMITE

PASSED ON 22 SEPTEMBER 1995

At an Annual General Meeting of the above Compaaigl it Jade Ball Room 1, 3/F Hotel Furama Kempihkkig
Kong, 1 Connaught Road Central, Hong Kong on 22e®aiper 1995, the following resolution was duly jeaksas
an Ordinary Resolution:-

“THAT:-

(A)

(B)

(©

(D)

subject to paragraph (C) of this Resolution andyamt to Section 57B of the Companies Ordinanee, th
exercise by the Directors of the Company duringRbe&evant Period of all the powers of the Company t
allot, issue and deal with shares in the capit#hefCompany and to make or grant offers, agreesvaett
options which might require the exercise of suchvgrs be and is hereby generally and unconditionally
approved;

the approval in paragraph (A) of this Resolutioalshuthorise the Directors of the Company durimg t
Relevant Period to make or grant offers, agreenmmdsoptions which might require the exercise ahsu
power after the end of the Relevant Period;

the aggregate nominal amount of share capitaltedlodr agreed conditionally or unconditionally te b
allotted (whether pursuant to an option or othesvisy the Directors of the Company pursuant to the
approval in paragraph (A) of this Resolution, otfiee than pursuant to (i) a rights issue, (ii)eercise of
the subscription rights attaching to any warrarftthe Company, (iii) any option scheme or similar
arrangement for the time being adopted for thetgraissue to officers or employees of the Compamy/

or any of its subsidiaries of shares or rightsciguére shares in the capital of the Company, Qrainy scrip
dividend or similar arrangement providing for tHotanent of shares in lieu of the whole or partttoé
dividend on shares of the Company in accordandetivi Articles of Association of the Company, (nya
offer, agreement or option made or granted prighéodate of passing this Resolution or (vi) anigting
specific authority, shall not exceed 20 per certhefaggregate nominal amount of the share cayitae
Company in issue as at the date of the passingi®Resolution and the said approval shall be dichit
accordingly; and

for the purpose of this Resolution:-
“Relevant Period” means the period from the passingis Resolution until whichever is the earlidr-
0] the conclusion of the next Annual General Meetifithe Company;

(i)  the expiration of the period within which the néxtnual General Meeting of the Companyégjuired
by the Companies Ordinance to be held; or

(i)  the date on which the authority given under thisdRdion is revoked or varied by an ordinary
resolution of the shareholders in general meeting.”

(Sd.) Yu Hei Wung, Raymond
Chairman of the meeting




THE COMPANIES ORDINANCE (CHAPTER 32) ~ Company number

ORDINARY RESOLUTIONS
OF

WOE R R g
K.P.l. COMPANY LIMITE

PASSED ON 28 SEPTEMBER 1994

At an Annual General Meeting of the above Compaeigt ht Victoriana Room, 4/F Hotel Furama Kempinski
Hong Kong, 1 Connaught Road Central, Hong Kong ®$&ptember 1994, the following resolutions were
duly passed as Ordinary Resolutions:-

I “THAT:-

(A)

(B)

©

(D)

subject to paragraph (C) of this Resolution andspamt to Section 57B of the Companies
Ordinance, the exercise by the Directors of the @amg during the Relevant Period of all the
powers of the Company to allot, issue and deal slithres in the capital of the Company and to
make or grant offers, agreements and options wiigfint require the exercise of such powers be
and is hereby generally and unconditionally appdove

the approval in paragraph (A) of this Resolutioalshuthorise the Directors of the Company during
the Relevant Period to make or grant offers, agesésnand options which might require the
exercise of such power after the end of the ReleRariod;

the aggregate nominal amount of share capitatatiair agreed conditionally or unconditionally to
be allotted (whether pursuant to an option or etie) by the Directors of the Company pursuant to
the approval in paragraph (A) of this Resolutidhgowise than pursuant to (i) a Rights Issuetl{g)
exercise of the subscription rights attaching tpwarrants of the Company, (iii) any option scheme
or similar arrangement for the time being adoptedtie grant or issue to officers or employees of
the Company and/or any of its subsidiaries of shareights to acquire shares in the capital of the
Company, or (iv) any scrip dividend or similar argament providing for the allotment of shares in
lieu of the whole or part of the dividend on shayethe Company in accordance with the Articles of
Association of the Company, (v) any offer, agreehoeroption made or granted prior to the date of
passing this resolution or (vi) any existing spec#uthority, shall not exceed 20 per cent of the
aggregate nominal amount of the share capitaleObmpany in issue as at the date of the passing
of this Resolution and the said approval shallifééd accordingly; and

for the purpose of this Resolution:-

“Relevant Period” means the period from the passirigis Resolution until whichever is the earlier
of:-

() the conclusion of the next Annual General Meetihthe Company;

(i)  the expiration of the period within which the néxinual General Meeting of the Company is
required by the Companies Ordinance to be held; or

(i)  the date on which the authority given under thisdRdion is revoked or varied by an
ordinary resolution of the shareholders in genexéting; and
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“Rights Issue” means an offer of shares open fomraod fixed by the Directors of the Company to the
holders of shares on the register of members o€Ctrepany on a fixed record date in proportion to
their then holdings of such shares, subject to swchusions or other arrangements as the Direofors
the Company may deem necessary or expedient tioreta fractional entitlements or having regard
to any restrictions or obligations under the lafysoothe requirements of, any recognised regwator
body or any stock exchange.”

I “THAT:-

(A)  subject to paragraph (B) of this Resolution, thereise by the Directors of the Company during the
Relevant Period of all the powers of the Compamgpurchase shares of HK$0.10 each in the capital
of the Company (“Shares”) and warrants (in unit$1&%1.23 of subscription rights) issued by the
Company to subscribe for such shares (“Warrants™atd is hereby generally and unconditionally
approved;

(B) the amount of the securities of the Company whiehGompany is authorised to repurchase pursuant
to the approval in paragraph (A) of this Resolutball:-

0] in the case of Shares, not exceed 10 per cené@liares in issue as at the date of the passing
of this Resolution; and

(i) in the case of Warrants, not exceed 10 per cetiteoWarrants outstanding as at the date of
the passing of this Resolution;

and the authority pursuant to paragraph (A) of Resolution shall be limited accordingly; and
(C) for the purpose of this Resolution:-

“Relevant Period” means the period from the pasefrtis Resolution until whichever is the earlier
of:-

(i) the conclusion of the next Annual General Meetihthe Company;

(i) the expiration of the period within which the né&tnual General Meeting of the Company is
required by the Companies Ordinance to be held; or

(iii) the date on which the authority given under thisdRetion is revoked or varied by an ordinary
resolution of the shareholders in general meeting.”

[l “THAT conditional upon resolutions nos. 5 andsét out in the notice convening this meeting beinty
passed, the general mandate granted to the Disemfttihe Company to exercise the powers of the Gomp
to allot and issue shares pursuant to resolutiorbreet out in the notice convening this meetingbe is
hereby extended by the addition to the aggregaténa amount of the share capital which may bettaibor
agreed conditionally or unconditionally to be akotand issued by the Directors of the Companyyaunisto
such general mandate of an amount representinggtpeegate nominal amount of the share capital ef th
Company repurchased by the Company under the dytgosinted pursuant to resolution no. 6 set ouhé
notice convening this meeting, provided that suctamount shall not exceed 10 per cent of the agtgeg
nominal amount of the issued share capital of the@any as at the date of the passing of this Résoll

(Sd.) Yu Hei Wung, Raymond
Chairman of the meeting




Company No.: 370656
THE COMPANIES ORDINANCE (CHAPTER 32)
ORDINARY RESOLUTIONS
OF

WoE R R R
K.P.I. COMPANY LIMITED

PASSED ON 27 SEPTEMBER 1993

At an Annual General Meeting of the above Compaelyl lat the Malaysia Room, Hilton Hotel, 2
Queen’s Road Central, Hong Kong on 27 Septembe3 4820:00 a.m., the following resolutions were
duly passed as Ordinary Resolutions:-

I. “THAT:-

(A)

(B)

(©)

(D)

subject to paragraph (C) of this Resolution andsyamt to Section 57B of the Companies
Ordinance, the exercise by the Directors of the gamg during the Relevant Period of all the

powers of the Company to allot, issue and deal shitires in the capital of the Company and to
make or grant offers, agreements and options whight require the exercise of such powers
be and is hereby generally and unconditionally ey,

the approval in paragraph (A) of this Resolutioalsauthorise the Directors of the Company
during the Relevant Period to make or grant offaggeements and options which might
require the exercise of such power after the entiRelevant Period;

the aggregate nominal amount of share capital tatlotor agreed conditionally or
unconditionally to be allotted (whether pursuan&mooption or otherwise) by the Directors of
the Company pursuant to the approval in paragraplof this Resolution, otherwise than
pursuant to (i) a Rights Issue, (i) the exerci¢ghe subscription rights attaching to any
warrants of the Company, (iii) any option schemesiarilar arrangement for the time being
adopted for the grant or issue to officers or eiypds of the Company and/or any of its
subsidiaries of shares or rights to acquire sharé capital of the Company, or (iv) any scrip
dividend or similar arrangement providing for tHitanent of shares in lieu of the whole or
part of the dividend on shares of the Company aoatance with the Articles of Association
of the Company, (v) any offer, agreement or opti@de or granted prior to the date of passing
this resolution or (vi) any existing specific autitg shall not exceed 20 per cent of the
aggregate nominal amount of the share capital@Ctbmpany in issue as at the date of the
passing of this Resolution and the said approwall ble limited accordingly; and

for the purpose of this Resolution:-

“Relevant Period” means the period from the passirthis Resolution until whichever is the
earlier of:-

(i) the conclusion of the next annual general meetirigeoCompany;

(i) the expiration of the period within which the narnhual general meeting of the Company
is required by the Companies Ordinance to be fasid;



(iii) the date on which the authority given under thisdRetion is revoked or varied by an
ordinary resolution of the shareholders in generedting; and

“Rights Issue” means an offer of shares open f@eadod fixed by the Directors of the
Company to the holders of shares on the registenashbers of the Company on a fixed
record date in proportion to their then holdingsoth shares, subject to such exclusions or
other arrangements as the Directors of the Compaany deem necessary or expedient in
relation to fractional entittements or having rebr any restrictions or obligations under the
laws of, or the requirements of, any recognisedleggry body or any stock exchange.”

II. “THAT:-

(A) subject to paragraph (B) of this Resolution, thereise by the Directors of the Company
during the Relevant Period of all the powers ofGeenpany to repurchase shares of HK$0.10
each in the capital of the Company (“Shares”) aratrants (in units of HK$1.23 of
subscription rights) issued by the Company to sullisd¢or such shares (“Warrants”) be and
is hereby generally and unconditionally approved;

(B) the amount of the securities of the Company whighGompany is authorised to repurchase
pursuant to the approval in paragraph (A) of thesdtution shall:-

() inthe case of Shares, not exceed 10 per cenedbhiares in issue as at the date of the
passing of this Resolution; and

(ii) in the case of Warrants, not exceed 10 pat oéthe Warrants outstanding as at the date
of the passing of this Resolution;

and the authority pursuant to paragraph (A) of Besolution shall be limited accordingly;
and

(C) for the purpose of this Resolution:-

“Relevant Period” means the period from the passfrtbis Resolution until whichever is the
earlier of:-

(i) the conclusion of the next annual general meetingeoCompany;

(i) the expiration of the period within which the neatnual general meeting of the
Company is required by the Companies Ordinance tioeld; and

(iii) the date on which the authority given under thisdRetion is revoked or varied by an
ordinary resolution of the shareholders in generadting.”

lll. “THAT conditional upon resolutions nos. 5 and 6 set nuhé notice convening this meeting
being duly passed, the general mandate grantdiet®irectors of the Company to exercise the
powers of the Company to allot and issue sharesuput to resolution no. 5 set out in the notice
convening this meeting be and is hereby extenddtdogddition to the aggregate nominal amount
of the share capital which may be allotted or adj@mnditionally or unconditionally to be allotted
and issued by the Directors of the Company purst@rsuch general mandate of an amount
representing the aggregate nominal amount of theestapital of the Company repurchased by the
Company under the authority granted pursuant tolugen no. 6 set out in the notice convening
this meeting, provided that such an amount shadleroeed 10 per cent of the aggregate nominal
amount of the issued share capital of the Compamayt the date of the passing of this Resolution.”

(Sd.) Yu Hei Wung, Raymond
Chairman of the meeting




No. 370656

THE COMPANIES ORDINANCE (Chapter 32)

ORDINARY AND SPECIAL RESOLUTIONS
of

K.P.l. COMPANY LIMITED

The following Ordinary and Special Resolutions wdrdy passed at an Extraordinary
General Meeting of the Company duly convened ard dre 19th March, 1993.

SPECIAL RESOLUTIONS

1. THAT the Company be converted into a public compang that the regulations
contained in the printed document marked "A" nowdoriced to the Meeting and for the
purposes of identification signed by the Chairntearéof be approved and adopted as the
Articles of Association of the Company in substaatfor and to the exclusion of all the
existing Articles of Association of the Company.

2. THAT any provision contained in the new Articles Adsociation referred to in the

resolution set out as resolution 1 in the noticéhisf Meeting which provides emoluments
or improved emoluments for a director of the Conypiarespect of his office as such be
approved.

ORDINARY RESOLUTIONS

3. THAT each of the existing 10,000 shares of $1.0¢heaf the Company be sub-
divided into 10 shares of $0.10 each.

4. THAT conditionally on the Listing Committee of Tisock Exchange of Hong Kong
Limited granting listing of and permission to deial the 75,000 shares of



$0.10 each othe Company in issue and the 279,925,000 shar&®.aD each and the
56,000,000 warrants to subscribe for shares o€tirapany proposed to be issued, and the
said Committee agreeing to grant permission to dealind listing of any shares of the
Company which fall to be issued upon the exercfsin® subscription rights under such
warrants, and on the obligations of China Develapigénance Co., (H.K.) Limited,
Peregrine Capital Limited, S.G. Warburg Securitiear East) Limited and Wardley
Corporate Finance Limited under an underwritingeagrent to be entered into between
them and the Company, inter alia, becoming uncardit and not being terminated in
accordance with the terms of that agreement ometbke, in each case on or before 22nd
April, 1993:-

(@)

(b)

(c)

(d)

the authorised share capital of the Company beeasad from $10,000 to
$7,007,500 by the creation of 69,975,000 shareB0df0 each, the new shares
ranking pari passu with the existing shares imespects;

the proposed issue of 70,000,000 shares of $0.tB ehthe Company for
subscription on the terms and subject to the cmmditset out in the prospectus
proposed to be issued by the Company and proposezidated 23rd March, 1993
be approved and that the Directors be authoriseffeot the same and to allot and
issue shares of the Company pursuant thereto;

the Directors be authorised:-

0] to create and issue warrants to subscribe at axgydn or after 1st May,
1993 and on or before 31st March, 1995, at thalrstbscription price of
$1.23 per share for shares in the capital of then@@my subject to the
terms and conditions set out in the warrant inséminfa copy of a draft of
which marked “B” has been produced to the Meeting signed for the
purpose of identification by the Chairman hereaf] to issue the same by
way of bonus to and among the holders of shareth@fCompany
immediately following the allotment and issue of ghares referred to in
(b) above and (e) below, in the proportion of orenant for every five
shares held and to do all such acts and thingeea®irectors consider
necessary or expedient to give effect to the faregarrangements;

(i) to allot and issue new shares in the capital oiGbmpany arising from
the exercise of subscription rights under such avdsror any of them;

conditionally on the Listing Committee of The StoEkchange of Hong Kong
Limited granting listing of and permission to deaény shares to be issued pursuant
to such share option scheme, the share option sctiererms of which are set out
in the printed document marked "C" now producedh® Meeting and for the
purpose of identification signed by the Chairmarebébe approved and adopted
and that the directors of the Company be authotsggant options thereunder and
to allot and issue shares pursuant to the saméeoatatte all such steps as may be
necessary or desirable to implement such shareroptheme and to vote on any



(e)

5.

6.

matter connected therewith notwithstanding thaty tbe any of them may be
interested in the same;

THAT notwithstanding any provision of the ArticleSAssociation of the Company
to the contrary, subject to and conditionally oa hare Premium Account of the
Company being credited as a result of the subsanijgif 70,000,000 new Shares of
HK$0.10 each of the Company being offered for stpson on the terms of the

Prospectus to be dated 23rd March, 1993:-

(i) the authorised share capital of the Company behdurincreased from
$7,007,500 to $50,000,000 by the creation of anitiadadl 429,925,000
Shares of $0.10 each; and

(i) upon the recommendation of the Directors, the sudn$29,992,500 be
capitalised (from the amount standing to the credlithe Share Premium
Account on the allotment of the said 70,000,000r&haf $0.10 each.

THAT for the purposes of Article 99 of the ArticleSAssociation of the Company the
Directors shall be entitled to receive in aggredhtesum of HK$100,000.00 in any
one year.

THAT:-

(a) subject to paragraph (c), the exercise by the tire®f the Company during the
Relevant Period of all the powers of the Companwliot, issue and deal with
additional shares in the capital of the Company @mdnake or grant offers,
agreements and options which might require thecese@pf such power be generally
and unconditionally approved;

(b) the approval in paragraph (a) shall authorise tteetbrs of the Company during the
Relevant Period to make or grant offers, agreemants options which might
require the exercise of such power after the enieRelevant Period;

(c) the aggregate nominal amount of share capitaltetlobr agreed conditionally or
unconditionally to be allotted (whether pursuanatooption or otherwise) by the
directors of the Company pursuant to the appravalaragraph (a), otherwise than
pursuant to (i) a Rights Issue, (ii) the exercibavarrants to subscribe for shares of
the Company, (iii) the exercise of options granteder any share option scheme
adopted by the Company or (iv) any scrip dividendimilar arrangement providing
for the allotment of shares in lieu of the wholepart of a dividend on shares of the
Company in accordance with the Articles of Assacrabf the Company, shall not
exceed the aggregate of (aa) 20 per cent. of tgeeggte nominal amount of the
share capital of the Company in issue and to beetssas mentioned in the
prospectus proposed to be dated 23rd March, 1983(pb) (if the directors of the
Company are so authorised by a separate ordinapjuten of the shareholders of



the Company) the nominal amount of share capitéhi®@Company repurchased by
the Company subsequent to the passing of this Bemol(up to a maximum
equivalent to 10 per cent. of the aggregate nonaimadunt of the share capital of the
Company in issue and to be issued as mentionée isatid prospectus), and the said
approval shall be limited accordingly; and

(d)for the purposes of this Resolution:-

"Relevant Period" means the period from the passihghis Resolution until
whichever is the earlier of:-

() the conclusion of the next Annual General Megtof the Company; and

(i) the expiration of the period within which tikext Annual General Meeting of
the Company is required by the Companies Ordintmbe held; and

"Rights Issue" means an offer of shares open pared fixed by the directors of the
Company to holders of ordinary shares on the regish a fixed record date in
proportion to their then holdings of such sharedject to such exclusion or other
arrangements as the directors of the Company mam adecessary or expedient in
relation to fractional entitlements or having rejir any restrictions or obligations
under the laws of, or the requirements of any rasagl regulatory body or any stock
exchange in, any territory outside Hong Kong).

7. THAT:-

(a) subject to paragraphs (b) and (c) below the exetnyghe Directors of the Company

during the Relevant Period of all the powers of@menpany to purchase shares and

warrants of the Company be generally and uncomitip approved;

(b) the aggregate nominal amount of shares which magubehased on The Stock

(€)

Exchange of Hong Kong Limited or any other stockh@nge recognised for this

purpose by the Securities and Futures Commissidfiooly Kong and The Stock

Exchange of Hong Kong Limited under the Hong Kormgi€ on Share Repurchases
pursuant to the approval in paragraph (a) abovk sbiaexceed 10 per cent. of the
aggregate nominal amount of the share capital @Qbmpany in issue and to be
issued as mentioned in the prospectus to be d&etiNarch, 1993, and the said

approval shall be limited accordingly;

the aggregate amount of warrants which may be jpgezhon The Stock Exchange
of Hong Kong Limited or any other stock exchangsogmised for this purpose by
the Securities and Futures Commission of Hong Kama) The Stock Exchange of
Hong Kong Limited under the Hong Kong Code on SHRepurchase pursuant to
the approval in paragraph (a) above shall not ekd€eper cent. of the aggregate
amount of warrants of the Company to be issuedationed in the prospectus to
be dated 23rd March, 1993, and the said approwll bk limited accordingly;



(d) for the purpose for this Resolution "Relevant R#timeans the period from the
passing of this Resolution until whichever is tlaglier of:-

(aa) the conclusion of the next Annual General Meetifithe Company; and

(bb)  the revocation or variation of the authority giverder this Resolution by
ordinary resolution of the shareholders in generaéting;

THAT the Directors of the Company be authorisecexercise the powers of the
Company referred to in paragraph (a) of the resmiutet out as resolution 6 in the
notice of this meeting in respect of the sharetehpif the Company referred to in
sub-paragraph (bb) of paragraph (c) of such resolut

(§d.) CHEUNG HAK KEI
Chairman of the Meeting




No. 370656

(COPY)

CERTIFICATE OF INCORPORATION

| hereby certify that

K.P.I. COMPANY LIMITED
i R L )

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

GIVEN under my hand this Twenty-eighth day of July Ohedsand Nine Hundred
and Ninety-two.

(Sd.) Mrs. V. Yam
p. Registrar General
(Registrar of Companies)
Hong Kong



THE COMPANIES ORDINANCE (CHAPTER 32)

Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF

CHINA FINANCIAL SERVICES HOLDINGS LIMITED
G B L

**First:- The name of the Company is “K.P.I. COMPANLIMITED
V(0 L

Second:- The registered office of the Company vbid situated in Hong

Kong.

Third:- The objects for which the Company is estdiad are:-

(1)

(2)

3)

To manufacture, develop, process, refine, repanghase, sell, export, import,

deal in or let on hire all kinds of goods, substmcarticles, services and
material (tangible or intangible) of any kind whictay be advantageous to the
Company or which any of the customers or other @mgs having dealings

with the Company may from time to time require;

To employ the funds of the Company in the develapmaed expansion of the
business of the Company and all or any of its sliasi or associated
companies and in any other company whether nowngxm hereafter to be
formed and engaged in any like business of the @Gomppor any of its

subsidiary or associated companies or of any atigeistry ancillary thereto or
which can conveniently be carried on in connectimrewith;

To co-ordinate the administration, policies, mamaget, supervising, control,
research, development, planning, manufacture,rigadnd any and all other
activities, of, and to act as financial adviserd eonsultants to, any company or
companies or group of companies now or hereaftendd or incorporated or
acquired which may be or may become related orcagea in any way with the
Company or with any company related or associatedetvith and either
without remuneration or on such terms as to renatiter as may be agreed;

** The name of the Company changed to “China Figdrervices Holdings Limitegl 1l & Fife- iyl e 2L fil”
on 7th July, 2011.
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(4)

(5)

(6)

(7)

(8)

(9)

(10)

To guarantee the payment of dividends on any shatbe capital of any of the
companies in which this Company has or may at emg have an interest, and
to become surety in respect of, endorse, or otlsergiuiarantee the payment of
the principal of or interest on any shares or avwigeof indebtedness issued or
created by any such companies;

To become surety for or guarantee the carryingaodtperformance of any and
all contracts, leases and obligations of every kimidany company any of
whose shares or evidence of indebtedness are daina@yheld by or for this
Company or in which this Company is interested i which it is associated,
and to do any acts or things designed to proteesgove, improve or enhance
the value of any such shares or evidence of indebi

To organise, incorporate, reorganise, finance, ad assist, financially or
otherwise, companies and to underwrite or guarah&esubscription of shares,
securities or notes of any kind, and to make amgy ¢ato effect arrangements
for the issue, underwriting, resale, exchange siridution thereof;

To carry on the business of land and property dgerk of every and any
description and to acquire by purchase, lease,essimn, grant, licence or
otherwise such lands, buildings, leases, undesdeamgghts, privileges, stocks,
shares, and debentures in companies, policies spfrance and other such
property as the Company may deem fit and shall ieeqhe same for the
purposes of investment and development and withewa Yo receiving the

income therefrom; and to enter into any contrasts@her arrangements of all
kinds with persons having dealings with the Companysuch terms and for
such periods of time as the Company may from tiongnie determine, on a
commission or fee basis or otherwise, and to carmryany other trade or
business, whatever, of a like and similar nature;

To carry on all kinds of promotion business, and,particular to form,
constitute, float, lend money to, assist, managkcamtrol any companies and
to market, advertise or promote goods, servicestenah (tangible or
intangible) or any other thing whatsoever;

To vary the investments and holdings of the Comayay from time to time
be deemed desirable;

To act as trustee of any kind including trusteeany deeds constituting or
securing any debentures, debenture stock or otlweriies or obligations and
to undertake and execute any trust or trust busifiesluding the business of
acting as trustee under wills and settlements),tardb anything that maybe
necessary or assist in the obtaining of any benafder the estate of an
individual, and also to undertake the office of @xer, administrator,
secretary, treasurer or registrar or to become geanaf any business, and to
keep any register or undertake any registratioregutvhether in relation to
securities or otherwise;



(11)

(12)

(13)

(14)

(15)

(16)

(a7)

(18)

(19)

To provide technical, cultural, artistic, educatgrentertainment or business
material, facilities or services and to carry ol ansiness involving any such
provision;

To carry on the business of commission agentspfecgeneral merchants and
dealers in every description of goods, exportedsiaiporters, concessionaires,
wholesale and retail traders, carriers, warehousemesigners, advertising
contractors or agents, or trustees, brokers ortagdmny company;

To carry on the business of a holding company andcquire by purchase,
exchange, subscription or otherwise and to holdwthele or any part of the
securities and interests of and in any companieshi® time being engaged,
concerned or interested in any industry, tradeusiress and to promote the
beneficial co-operation of any such companies dbwith one another as with
the Company and to exercise in respect of suctstments and holdings all the
rights, powers and privileges of ownership inclgdihe right to vote thereon;

To provide services of any kind including the cargy on of advisory,
consultancy, brokerage and agency business ofiady k

To acquire and carry on any business carried oa bybsidiary or a holding
company of the Company or another subsidiary obldihg company of the
Company;

To enter into any arrangements with any governraeatthority or person and

to obtain from any such government or authorityperson any legislation,

orders, rights, privileges, franchises and conoassand to carry out, exercise
and comply with the same;

To purchase, take on lease or in exchange, hmeywrer otherwise acquire and
hold for any estate or interest, and to sell, tedtberwise dispose of in whole or
in part, any lands, buildings, machinery, right$ock-in-trade, business
concerns, choses in action, and any other regbarsbnal property of any kind
including all of the assets of the Company andetdgom any services or render
any consideration and to construct, equip, altet maintain any buildings,
works and machinery necessary or convenient foCtiapany’s business and
in each case for any consideration which may baghbfit;

To enter into partnership or any other arrangerf@msharing profits or joint
adventure or co-operation with any company carrgingengaged in or about
to carry on or engage in any business or transactpable of being conducted
so as directly or indirectly to benefit the Compaauyd to subsidise to otherwise
assist any such company;

To invest and deal with the moneys of the Compastymmediately required
in or upon such investments (other than shareeanCtompany) and in such
manner as may from time to time seem expedient;



(20)

(21)

(22)

(23)

(24)

(25)

To lend or advance money or otherwise give credlitptovide financial
accommodation to any company with or without segwnd otherwise on such
terms as may seem expedient and to deposit morityawy company and to
carry on the business of a banking, finance orrarste company;

To guarantee, grant indemnities in respect of, supm secure, whether by
personal covenant or by mortgaging or chargingaallany part of the
undertaking, property and assets (present andefuaumd uncalled capital of the
Company or by both such methods, the performancéhefcontracts or
obligations and the repayment or payment of thecgeal and premium of and
interest and dividends on any securities or ohbgatof any company whether
having objects or engaged or intending to enga@@smess similar to those of
the Company or not, notwithstanding the fact that@ompany may not receive
any consideration or advantage, direct or indirgotn entering into any such
guarantee or other arrangement or transaction icquidded herein;

To borrow and raise money and accept money on depod to secure or

discharge any debt or obligation of or binding be Company or any other
company in such manner as may be thought fit anmrticular by mortgages
and charges upon the undertaking and all or anthefproperty and assets
(present and future) and the uncalled capital @Gbmpany, or by the creation
and issue on such terms as may be thought expedliesg¢curities of any

description;

To draw, make accept, endorse, discount, exe@see inegotiate and deal in
promissory notes, bills of exchange, shipping dosnt® and other negotiable
or transferable instruments and to buy, sell arad ieforeign currencies;

To apply for and take out, purchase or otherwispiie, sell, deal, or trade in
any way in service marks and names, designs, patgris, inventions, secret
processes and any form of intellectual property tanchrry on the business of
an inventor, designer or research organisation;

To issue and allot securities of the Company fahcar in payment or part
payment for any real or personal property purchaseatherwise acquired by
the Company or any services rendered to the Compaag security for any
obligation or amount (even if less than the nomarabunt of such securities)
or for any other purpose; To give any remuneratipother compensation or
reward for services rendered or to be rendered latipg or procuring
subscriptions of, otherwise assisting in the issfieany securities of the
Company or in or about the formation of the Companthe conduct or course
of its business, and to establish to promote, amcep or participate in
establishing or promoting, any company, fund osttrand to subscribe for,
underwrite, purchase or otherwise acquire secsardfeany company, fund or
trust and to carry on the business of company, fandrust or business
promoters or managers and of underwriters or dealesecurities, and to act as
director of and as secretary, manager, registraraofer agent for any other
company;



(26)

(27)

(28)

(29)

(30)

(31)

(32)

To grant or procure the grant of donations, gregsitpensions, annuities,
allowances, or other benefits, including benefitsdeath, to any directors,
officers or employees or former directors, officass employees of the
Company or any company which at any time is or avagbsidiary or a holding
company of the Company or another subsidiary obldihg company of the
Company or otherwise associated with the Comparogf any predecessor in
business of any of them, and to the relations, ections or dependants of any
such persons, and to other persons whose servisergdces have directly or
indirectly been of benefit to the Company or whowm board of directors of the
Company considers have any moral claim on the Cagnpato their relations,
connections or dependants, and to establish orosugmy funds, trusts,
insurances or schemes (including in particularviatiiout detracting from the
generality of the foregoing any trust or schematned) to the grant of any
option over, or other interest in, any share indapital of the Company or of
any other company, or in any debenture or secwfityany corporation or
company, including the Company) or any associatiostitutions, clubs or
schools, or to do any other thing likely to benafiy such persons or otherwise
to advance the interests of such persons or thegp@oynor its members, and to
subscribe, guarantee or pay money for any purpkelg,|directly or indirectly,
to further the interests of such persons or the @y or its members or for
any national, charitable, benevolent, educatiosatial, public, general or
useful object;

To promote or assist in promoting any company onganies in any part of the
world and to subscribe shares therein or otherrgesuthereof for the purpose
of carrying on any business which the Company isaised to carry on, or for
any other purpose which may seem directly or imdiyecalculated to benefit
the Company;

To amalgamate with any other company in any mawiatsoever (whether
with or without a liquidation of the Company);

To procure the Company to be registered in any twgum place in any part of
the world;

To cease carrying on or wind up any business arigcof the Company and to
cancel any registration of and to wind up or prectite dissolution of the
Company in any state or territory;

To compensate for loss of office any directorstbeoofficers of the Company
and to make payments to any persons whose offigglogment or duties may
be terminated by virtue of any transaction in which Company is engaged;

To pay out of the funds of the Company the costarges and expenses of and
incidental to the formation and registration of ®@mpany, and any company
promoted by the Company, and the issue of thealagfithe Company and any
such other company and of and incidental to theoti&ipns between the



(33)

(34)

(35)

(36)

(37)

(38)

(39)

(40)

promoters preliminary to the formation of the Comypaand also all costs and
expenses of and incidental to the acquisition byGbmpany of any property or
assets and of and incidental to the accomplishwfesit or any formalities
which the Company may think necessary or propeommection with any of
the matters aforesaid,;

To insure with any other company against lossasag@s, risks and liabilities
of all kinds which may affect the Company;

To act as directors of managers of or to appoirgctiors or managers of any
subsidiary company or of any other company in whithCompany is or may
be interested,

To contribute by donation, subscription, guararmeetherwise to any public,
general, charitable, political or useful object vduever;

To distribute among the members in specie any ptppé the Company, or

any proceeds of sale or disposal of any properti@fCompany, but so that no
distribution amounting to a reduction of capital ede except with the
sanction (if any) for the time being required byja

To do all or any of the above things in any parthe world, and either as
principals, agents, trustees, contractors or otisenand either alone or in
conjunction with others, and either by or througierats, sub-contractors,
trustees, subsidiaries or otherwise;

To carry on any other activity and do anything oy aature which may seem
to the Company capable of being conveniently cdroe or done by the
Company in connection with the above, or may seenmthe Company
calculated directly or indirectly to benefit the i@pany;

To do all such things as in the opinion of the boairdirectors are or may be
incidental or conducive to the above objects or@frypem;

And it is hereby declared that for the purposethisfclause:

(a) the word "company" in this clause shall (excepemehreferring to the
Company) be deemed to include any person or patiipeor other body
of persons, whether incorporated or not incorpakaad whether formed,
incorporated, resident or domiciled in Hong Konglsewhere;

(b) "associated companies” shall mean any two or mamganies if one has
control of the other or others, or any person toagrol of both or all of
them;

(c) "securities" shall include any fully, partly od paid or no par value
share, stock, unit, debenture or loan stock, depesgipt, bill, note,



warrant, coupon, right to subscribe or convert, sonilar right or
obligation;

(d)"and" and "or" shall mean "and/or";

(e)"other" and "otherwise" shall not be construed @gus generis where a
wider construction is possible; and

(f) the objects specified in each paragraph of thigsgashall, except if at all
where otherwise expressed, be in no way limitegstricted by reference to
or inference from the terms of any other paragraptihe name of the
Company or the nature of any business carried othé&yCompany or the
order in which such objects are stated, but magabeed out in as full and
ample a manner and shall be construed in as wsdmse as if each of the
said paragraphs defined the objects of a sepandtendependent company.

Fourth:- The liability of the Members is limited.

*Fifth:- The Share Capital of the Company is HK$ZD,000.00 divided into
2,000,000,000 shares of HK$0.10 each with the pdaethe company to increase or
reduce the said capital and to issue any partsodéapital, original or increased, with or
without preference, priority or special privileges,subject to any postponement of rights
or to any conditions or restrictions and so thaless the conditions of issue shall otherwise
expressly declare, every issue of shares, whetdarmdd to be preference or otherwise,
shall be subject to the power hereinbefore conthine

* The authorised share capital of HK$10,000.00 swasdivided from 10,000 shares of HK$1.00 eacl0®d00 shares of HK$0.10
each and then increased to HK$50,000,000.00 divited00,000,000 shares of HK$0.10 each by OrgliRasolutions passed on
19th March, 1993.

The authorised share capital of HK$50,000,000.08 imareased to HK$200,000,000.00 divided into 2,000,000 shares of
HK$0.10 each by Ordinary Resolution passed on J@ite, 1998.

The authorised share capital of HK$200,000,000.66 imcreased to HK$400,000,000.00 divided into @,@®0,000 shares of
HK$0.10 each by Ordinary Resolution passed on 2atiuary, 2008.



We, the several persons, whose names, addressdssamibtions are hereto subscribed, are desifous o
being formed into a Company in pursuance of thisndendum of Association, and we respectively agyee
take the number of shares in the capital of the gamy set opposite to our respective names:-

Number of Share

V)

Names, Addresses and Descriptions of Subscribers taken by each
Subscriber
(Sd.) Mr. Cheung Hak Kei One

Mr. Cheung Hak Kei (9=fu=! )
B2, 22nd Floor,
Elm Tree Towers,
10 Chun Fai Road,
Hong Kong.
Merchant

(Sd.) Mr. Cheung Siu Lam One
Mr. Cheung Siu Lam (3= #f )
Flat A, 18th Floor,
Swiss Tower,
113 Tai Hang Road,
Hong Kong.
Merchant

Total Number of Shares Taken....... Two

Dated the 20th day of July, 1992.
WITNESS to the above signatures:

(Sd.) Miss Fong wing
Executive Secretary
16th Floor,
108 Gloucester Road, Wanchai,
Hong Kong.



THE COMPANIES ORDINANCE (CHAPTER 32)

Company Limited by Shares

NEW ARTICLES OF ASSOCIATION

(adopted by Special Resolution passed on 19th Maads
and reprinted inclusive of the amendments up tb 80y, 2012)

OF

CHINA FINANCIAL SERVICES HOLDINGS LIMITED
1 & A e R e g L

Table A

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

Interpretation
2. The headings to these Articles shall not be deetoede part of these

Articles and shall not affect their interpretatiand in the interpretation of these Atrticles,
unless there be something in the subject or comegnsistent therewith:-

“Hong Kong” shall mean Hong Kong and its dependesici
** “the Company” or “this Company” shall mean K.P.DMPANY LIMITED;

“the Companies Ordinance” or “the Ordinance” shatlan the Companies Ordinance
(Chapter 32 of the laws of Hong Kong);

“these Articles” or “these presents” shall mearsthérticles of Association in their
present form and all supplementary, amended ortitutlesl articles for the time
being in force;

“capital” shall mean the share capital from timeinoe of the Company;

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

“shareholders” or “members” shall mean the dulystged holders from time to time
of the shares in the capital of the Company;

**The name of the Company changed to “China Finars&lices Holdings Limite¢| I@'ﬁfﬁﬂ{?&?ﬁ?fﬁ,lﬂﬁf{} ’F[J" on 7th
July, 2011.



“the register” shall mean the register of membaisiacludes any branch register to be
kept pursuant to the provisions of the Companiaelr@nce;

“the Board” shall mean the Directors from time itmé of the Company or ( as the

context may require) the majority of Directors netsand voting at a meeting of
the Directors;

@#“Clearing house” shall mean a recognized clearingg@avithin the meaning of Part 1
of Schedule 1 to the Securities and Futures Ordm&@ap. 571 of the Laws of
Hong Kong) and any amendments thereto or re-enatsnibereof for the time
being in force or a clearing house recognized leyl@tws of the jurisdiction in

which the shares of the Company are listed or guotea stock exchange in such
jurisdiction.

# “Associates” in relation to any Director, shall leathe meaning ascribed to it by the
rules of the stock exchange in the Relevant Teytito

##"business day” shall mean any day on which thegiheded stock exchange is open for
the business of dealing in securities.

##“clear days” in relation to the period of a notisball mean that period excluding the
day when the notice is given or deemed to be garahthe day for which it is
given or on which it is to take effect.

##‘communication” shall include a communication comrg sounds or images or both
and a communication effecting a payment.

##'designated stock exchange” shall mean a stockasgdh on which the shares of the
Company are listed or quoted.

##'Directors” shall mean the directors for the tim&rg of the Company.

## “electronic communication” shall mean a communmattransmitted (whether from
one person to another, from one device to anothEpm a person to a device or
vice versa) by means of a telecommunications sy$tathin the meaning of the

Telecommunications Ordinance (Chapter 106 of thed.af Hong Kong)) or by
other means but while in an electronic form.

##“group” shall include the Company and its subsiésrand in respect of the period

before the Company became the holding companysqirgsent subsidiaries, its
present subsidiaries.”

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

“Auditors” shall mean the auditors for the timermgebf the Company or, in the case of
joint auditors, any one of them;

@As amended by Special Resolution passed on 10terSkeer, 1996.
#As amended by Special Resolution passed on 7th 2004.
##As amended by Special Resolution passed on 30yh2042.
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“the Chairman” shall mean the Chairman presidingngtmeeting of members or of the
Board;

“call” shall include any instalment of a call;

“seal” shall mean the common seal from time to twhéhe Company and includes,
unless the context otherwise requires, any offegall that the Company may have
as permitted by these Articles and the Ordinance;

“dividend” shall include scrip dividends, distrilborts in specie or in kind, capital
distributions and capitalisation issues, if notansistent with the subject or
context;

“dollars” shall mean dollars in the lawful currenafyHong Kong;

“month” shall mean a calendar month;

“writing” or “printing” shall include writing, priting, lithography photography,
typewriting, photocopies, telecopier messages amdrye other mode of

representing words or figures in a legible and transitory form;

words denoting the singular shall include the glaral words denoting the plural shall
include the singular;

words importing any gender shall include every gendnd
words importing persons shall include partnersHipss, companies and corporations.

Subject as aforesaid, any words or expressionsetein the Ordinance (except any
statutory modification thereof not in force wheresh Articles become binding on the
Company) shall, if not inconsistent with the subgead/or context, bear the same meaning
in these Articles, save that “company” shall whéne context permits include any
company incorporated in Hong Kong or elsewhere.

A reference to any ordinance or provision of anir@dce shall include any orders
regulations or other subordinate legislation maddeu it and shall, unless the context
requires, include any modification or re-enactmeinainy ordinance or provision of an
ordinance for the time being in force.

References to any Articles by number are to thaquéar Article of these Articles.
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Share Capital and Modification of Rights

#3. Without prejudice to any special rights or restoics for the time being
attaching to any shares or any class of sharesslamg may issued upon such terms and
conditions and with such preferred, deferred oep#pecial rights, or such restrictions,
whether in regard to dividend, voting, return opital or otherwise, as the Company may
from time to time by ordinary resolution determit@r, in the absence of any such
determination or so far as the same may not ma&eifgpprovision, as the Board may
determine) and any preference share may, with d@net®n of a special resolution, be
issued on the terms it is, or at the option of@enpany or the holder thereof is liable, to be
redeemed. Where the Company purchases for redemptiedeemable share, purchases
not made through the market or by tender shalinbiégeld to a maximum price as may from
time to time be determined by the Company in génaeeting, either generally or with
regard to specific purchases. If purchases aresibgetr, tenders shall be available to all
Members alike.

4. The Board may issue warrants to subscribe for eags of shares or
securities of the Company on such terms as it may time to time determine. Where
warrants are issued to bearer, no new warrant bealisued to replace one that has been
lost unless the Board is satisfied beyond reasendblbt that the original has been
destroyed and the Company has received an indenmgych form as the Board shall
think fit with regard to the issue of any such negarrant.

5. (A) If at any time the capital is divided into fdifent classes of shares, all
or any of the special rights attached to any dlaskess otherwise provided for by the terms
of issue of the shares of that class) may, sulige¢he provisions of the Companies
Ordinance, be varied or abrogated either with thesent in writing of the holders of not
less than three-fourths in nominal value of theiessshares of that class or with the
sanction of a special resolution passed at a siepgemeral meeting of the holders of the
shares of that class. To every such separate deneeting the provisions of these Articles
relating to general meetings shall mutatis mutaapgy, but so that the necessary quorum
shall be not less than two persons holding or sgmng by proxy one-third in nominal
value of the issued shares of that class, and adgurned meeting one person holding
shares of that class or his proxy, and that angdraf shares of the class present in person
or by proxy may demand a poll.

(B) The provisions of this Article shall apply tdwet variation or
abrogation of the special rights attached to sonig af the shares of any class as if each
group of shares of the class differently treatethtd a separate class the rights whereof
are to be varied.

(C) The special rights conferred upon the holdéemny shares or class of
shares shall not, unless otherwise expressly peavid the rights attaching to or the terms
of issue of such shares, be deemed to be alterdiebgreation or issue of further shares
ranking pari passu therewith.

#As amended by Special Resolution passed on 7th 2004.
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Share and Increase of Capital

6. The Company may exercise any powers conferred amitied by the
Ordinance or any other ordinance from time to ttm@urchase or otherwise acquire its
own shares and warrants (including any redeemalaless) at any price or to give, directly
or indirectly, by means of a loan, guarantee, tiogipion of security or otherwise, financial
assistance for the purpose of or in connection wipurchase or other acquisition made or
to be made by any person of any shares or warrantise Company and should the
Company purchase or otherwise acquire its own sharevarrants neither the Company
nor the Board shall be required to select the sharevarrants to be purchased or otherwise
acquired ratably or in any other particular managrbetween the holders of shares or
warrants of the same class or as between themharttbtders of shares or warrants of any
other class or in accordance with the rights akviolends or capital conferred by any class
of shares provided always that any such purchasetler acquisition or financial
assistance shall only be made or given in accoslatith any relevant rules or regulations
issued by The Stock Exchange of Hong Kong Limitedthee Securities and Futures
Commission from time to time in force.

7. The Company in general meeting may from time teetimhether or not all
the shares for the time being authorised shall Ivees issued and whether or not all the
shares for the time being issued shall have bely gaid up, by ordinary resolution
increase its share capital by the creation of neares, such new capital to be of such
amount and to be divided into shares of such réisgeamounts as the resolution shall
prescribe.

8. Any new shares shall be issued upon such termsanditions and with
such rights and privileges annexed thereto as #reergl meeting resolving upon the
creation thereof shall direct, and if no directlmsn given, subject to the provisions of the
Companies Ordinance and of these Articles, as tdadshall determine; and in particular
such shares may be issued with a preferential alifega right to dividends and in the
distribution of assets of the Company and withecid or without any right of voting.

9. The Company may by ordinary resolution, beforatkae of any new shares,
make any provisions as to the issue and allotmiesuch shares, but in default of any such
determination or so far as the same shall not ex®rch shares may be dealt with as if they
formed part of the capital of the Company exisinigr to the issue of the same.

10. Except so far as otherwise provided by the conastiof issue or by these
Articles, any capital raised by the creation of rehares shall be treated as if it formed part
of the original capital of the Company and suchretahall be subject to the provisions
contained in these Articles with reference to thgrpent of calls and instalments, transfer
and transmission, forfeiture, lien, cancellatiamyender, voting and otherwise.
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11. Subject to the provisions of the Companies Ordieaf@and in particular
Section 57B thereof) and of these Articles relatmgew shares, all unissued shares in the
Company shall be at the disposal of the Board, wimay offer, allot, grant options over or
otherwise dispose of them to such persons, at sows, for such consideration and
generally on such terms as the Board shall inosekte discretion think fit, but so that no
shares shall be issued at a discount, except iardecce with the provisions of the
Companies Ordinance.

12. The Company may at any time pay a commission to @ergon for
subscribing or agreeing to subscribe (whether albsiglor conditionally) for any shares in
the Company or procuring or agreeing to procuressutions (whether absolute or
conditional) for any shares in the Company, buthst the conditions and requirements of
the Companies Ordinance shall be observed and cnplith, and in each case the
commission shall not exceed ten per cent. of tlee @t which the shares are issued.

13. If any shares of the Company are issued for thpqag of raising money to
defray the expenses of the construction of any workbuildings or the provision of any
plant which cannot be made profitable for a lengéteperiod, the Company may pay
interest on so much of that share capital as ig®time being paid up for the period and
subject to the conditions and restrictions mentibinghe Companies Ordinance, and may
charge the sum so paid by way of interest to clhgstpart of the cost of construction of the
works or buildings or the provision of plant.

14. Except as otherwise expressly provided by thesel@stor as required by
law or as ordered by a court of competent jurisoingtno person shall be recognised by the
Company as holding any share upon any trust amepexas aforesaid, the Company shall
not be bound by or be compelled in any way to ras®g(even when having notice thereof)
any equitable, contingent, future or partial inger@ any share or any interest in any
fractional part of a share or any other right @irol to or in respect of any share except an
absolute right to the entirety thereof of the reggisd holder.

Register of Members and Share Certificates

15. (A) The Board shall cause to be kept a registeh@imembers and there
shall be entered therein the particulars requiretkuthe Companies Ordinance.

(B)  Subject to the provisions of the Companies @adce, if the Board

considers it necessary or appropriate, the Compaay establish and maintain a branch
register of members at such location outside Hooggkas the Board thinks fit.

-14 -



@*16. Every person whose name is entered as a membke iregister shall be
entitled without payment to receive within two mosmafter allotment or 10 business days
after the date of lodgment of a transfer (or witbuch other period as the conditions of
issue shall provide) or within the relevant timmiti as prescribed by the Companies
Ordinance or as the designated stock exchange mwely fime to time determine,
whichever is the shorter, one certificate for &@l$hares or, if he shall so request , in a case
where the allotment or transfer is of a numbeihafss in excess of the number for the time
being forming the designated stock exchange bazrdipon payment, in the case of a
transfer, of HK$2.50 or such fee as for the timmgeapproved by the designated stock
exchange for every certificate after the firstcts other sum as the Board shall from time
to time determine, such number of certificatessimares in stock exchange board lots or
multiples thereof as he shall request and oneHerbalance (if any) of the shares in
guestion, provided that in respect of a share areshheld jointly by several persons the
Company shall not be bound to issue a certificateedificates to each such person, and
the issue and delivery of a certificate or cerdfes to one of several joint holders shall be
sufficient delivery to all such holders.

17. Every certificate for shares or debentures or ggreng any other form of
security of the Company shall be issued under #a¢ af the Company, which for this
purpose may be any official seal as permitted htiGe 73A of the Ordinance.

18. Every share certificate hereafter issued shalligpgee number and class of
shares in respect of which it is issued and theusrtneaid thereon and may otherwise be in
such form as the Board may from time to time piibscif at any time the share capital of
the Company is divided into different classes @ireb, every share certificate shall comply
with Section 57A of the Ordinance. A share cerdific shall relate to only one class of
shares.

19. (A) The Company shall not be bound to register nibam four persons
as joint holders of any share.

(B) If any share shall stand in the names of twanore persons, the
person first named in the register shall be deeimedole holder thereof as regards service
of notices and, subject to the provisions of thesieles, all or any other matters connected
with the Company, except the transfer of the share.

@ 20. If a share certificate is defaced, lost or destdoye may be replaced on
payment of such fee, if any, not exceeding HK$26Guch fee as for the time being
approved by the designated stock exchange andobntetms and conditions, if any, as to
publication of notice, evidence and indemnity, las Board thinks fit and in the case of
wearing out or defacement, after delivery up ofdliecertificate. In the case of destruction
or loss, the person to whom such replacement icatéfis given shall also bear and pay to
the Company any exceptional costs and the reasmoablof-pocket expenses incidental to
the investigation by the Company of the evidenceuah destruction or loss and of such
indemnity.

@As amended by Special Resolution passed on 10terSker, 1996.
*As amended by Special Resolution passed on 23rd R006.
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Lien

21. The Company shall have a first and paramount Ireev@ry share (not being

a fully paid up share) for all moneys, whether prily payable or not, called or payable at
a fixed time in respect of such share; and the Gmyghall also have a first and paramount
lien and charge on all shares (other than fulldpg shares) standing registered in the
name of a member, whether singly or jointly witlty ather person or persons, for all the
debts and liabilities of such member or his estatdlhe Company and whether the same
shall have been incurred before or after notichéoCompany of any equitable or other
interest of any person other than such membernduedher the period for the payment or
discharge of the same shall have actually arrivetbg and notwithstanding that the same
are joint debts or liabilities of such member & &state and any other person, whether a
member of the Company or not. The Company’s liear{y) on a share shall extend to all
dividends and bonuses declared in respect thefdw. Board may at any time either
generally or in any particular case waive any tleat has arisen, or declare any share to be
exempt wholly or partially from the provisions big Article.

22. The Company may sell, in such manner as the Bbarkid fit, any shares on
which the Company has a lien, but no sale shathbhde unless some sum in respect of
which the lien exists is presently payable or tiability or engagement in respect of
which such lien exists is liable to be presentlifilfad or discharged, nor until the
expiration of fourteen days after a notice in wgti stating and demanding payment of the
sum presently payable or specifying the liabilityeagagement and demanding fulfillment
or discharge thereof and giving notice of intentiorsell in default, shall have been given
to the registered holder for the time being ofshares or the person entitled by reason of
such holder’s death, bankruptcy or winding-up ®shares.

23. The net proceeds of such sale after the paymeheafosts of such sale shall
be applied in or towards payment or satisfactiothefdebt or liability or engagement in
respect whereof the lien exists, so far as the sapresently payable, and any residue shall
(subject to a like lien for debts or liabilitiestnpyesently payable as existed upon the shares
prior to the sale) be paid to the person entitethe shares at the time of the sale. For
giving effect to any such sale, the Board may augksome person to transfer the shares
sold to the purchaser thereof and may enter thehpser’s name in the register as holder of
the shares, and the purchaser shall not be bousektdo the application of the purchase
money, nor shall his title to the shares be aftétig any irregularity or invalidity in the
proceedings in reference to the sale.

Calls on Shares

24. The Board may from time to time make such cali$ msy think fit upon the
members in respect of any monies unpaid on theeslhnald by them respectively (whether
on account of the nominal value of the shares owhy of premiums) and not by the
conditions of allotment thereof made payable adiximes. A call may be made payable
either in one sum or by instalments.
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25. Fourteen days’ notice at least of any call shalgiven specifying the time
and place of payment and to whom such call shatige.

26. A copy of the notice referred to in Article 25 dia# sent to members in the
manner in which notices may be sent to memberbid¥ompany as herein provided.

27. In addition to the giving of notice in accordanagwrticle 26, notice of the
person appointed to receive payment of every callad the times and places appointed for
payment may be given to the members by notice fmubéshed as a paid advertisement in
English in at least one English language daily maper and in Chinese in at least one
Chinese language daily newspaper (provided thaafimesaid daily newspapers shall be
included in the list of newspapers issued and phbbtl in the Hong Kong Government
Gazette for the purpose of section 71A of the CanrgzaOrdinance).

28. Every member upon whom a call is made shall paytheunt of every call
so made on him to the person and at the time @stimmd place or places as the Board shall
appoint.

29. A call shall be deemed to have been made at theevtinen the resolution of
the Board authorising such call was passed.

30. The joint holders of a share shall be severallyel$ as jointly liable for the
payment of all calls and instalments due in respésuch share or other moneys due in
respect thereof.

31. A call may, before receipt by the Company of angnglue thereunder, be
revoked in whole or part and payment of a call imapostponed in whole or part. A person
on whom a call is made will remain liable for caitede upon him notwithstanding the
subsequent transfer of the shares in respect wihthieoall was made.

32. If the whole of the sum payable in respect of aaly ar instalment be not
paid on or before the day appointed for paymentetifethe person or persons from whom
the sum is due shall pay all costs, charges andnmgs that the Company may have
incurred by reason of such non-payment togethdr wierest on the unpaid amount at
such rate not exceeding twenty per cent. per anasithe Board shall fix from the day
appointed for the payment thereof to the time ef dlstual payment, but the Board may
waive payment of such costs, charges, expensesepest wholly or in part.

33. No member shall be entitled to receive any dividenblonus or to be present
and vote (save as proxy for another member) agangral meeting, either personally or
(save as proxy for another member ) by proxy, ordo&oned in a quorum, or to exercise
any other privilege as a member unless and unshial have paid all calls or instalments
for the time being due and payable on every shal@ by him, whether alone or jointly
with any other person, together with interest axygkases (if any).
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34. On the trial or hearing of any action or other @dings for the recovery of
any money due for any call, it shall be sufficiemprove that the name of the member sued
is or was entered in the register as the holdesnerof the holders, of the shares in respect
of which such debt accrued; that the resolutioningakhe call is duly recorded in the
minute book; and that notice of such call was d@jiNgen to the member sued, in pursuance
of these Articles; and it shall not be necessaprawve the appointment of the Board who
made such call, nor any other matters whatsoewerthie proof of the matters aforesaid
shall be conclusive evidence of the debt.

35. Any sum which by the terms of allotment of a shiarenade payable upon
allotment or at any fixed date, whether on accafithe nominal value of the share and/or
by way of premium, shall for all purposes of thégécles be deemed to be a call duly
made, notified, and payable on the date fixed &ympent, and in case of non-payment all
the relevant provisions of these Articles as tonpayt of interest and expenses, forfeiture
and the like, shall apply as if such sums had becpayable by virtue of a call duly made
and notified. The Directors may on the issue ofeshdifferentiate between the allottees or
holders as to the amount of calls to be paid aadithe of payment.

36. The Board may, if it thinks fit, receive from anyember willing to advance
the same, and either in money or money’s worthgradiny part of the money uncalled and
unpaid or instalments payable upon any shares helim, and upon all or any of the
moneys so advanced the Company may pay interesicat rate (if any) not exceeding
twenty per cent. per annum as the Board may detlieBoard may at any time repay the
amount so advanced upon giving to such memberesst than one month’s notice in
writing of its intention in that behalf, unless bed the expiration of such notice the amount
so advanced shall have been called up on the simarespect of which it was advanced.

Transfer of Shares

@ 37. All transfers of shares may be effected by tranisfevriting in any usual or
common form or in any other form acceptable toDrectors and may be under hand or by
means of mechanically imprinted signatures. Altrusients of transfer must be left at the
registered office of the Company or at such ott@egas the Board may appoint.

38. The instrument of transfer of any share shall keceted by or on behalf of
the transferor and transferee, and the transféiadl Ise deemed to remain the holder of the
share until the name of the transferee is enterdtkiregister in respect thereof. Nothing in
these Articles shall preclude the Board from re@sigg a renunciation of the allotment or
provisional allotment of any share by the alloiteé&avour of some other person.

39. The Board may, in its absolute discretion and withassigning any reason,
refuse to register a transfer of any share (natgai fully paid up share) to a person of
whom it does not approve, and it may also refusedister any transfer of any share to
more than four joint holders or any transfer of ahgre (not being a fully paid up share) on
which the Company has a lien.

@As amended by Special Resolution passed on 10terSker, 1996.
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40. The Board may also decline to recognise any insniraf transfer unless:-

@ (i) a fee of HK$2.50 or such fee as for the tim@inly approved by the
designated stock exchange is paid to the Compargspect thereof;

(i) the instrument of transfer is accompanied by thiéfioate of the shares to
which it relates, and such other evidence as thardwonay reasonably
require to show the right of the transferor to mtieetransfer;

(i) the instrument of transfer is in respect of onlg afass of share;

(iv) the shares concerned are free of any lien in fagbtire Company; and

(V) the instrument of transfer is properly stamped.

41. No transfer shall be made to a minor or to a pecsamsound mind or under

other legal disability.

42. If the Board shall refuse to register a transfeamf share, it shall, within two
months after the date on which the transfer wagdddvith the Company, send to each of
the transferor and the transferee notice of suitlsaé

43. Upon every transfer of shares the certificate hgldhe transferor shall be
given up to be cancelled, and shall forthwith ba&cedled accordingly, and a new
certificate shall be issued without charge to thengferee in respect of the shares
transferred to him, and if any of the shares inetliah the certificate so given up shall be
retained by the transferor a new certificate irpees thereof shall be issued to him without
charge. The Company shall also retain the transfer.

44, The registration of transfers of shares or of alags< of shares may be
suspended at such times and for such periods &otred may from time to time determine,
provided always that such registration shall nosb&pended for more than thirty days in
any year or, with the approval of the Company inggal meeting, sixty days in any year.

Transmission of Shares

45. In the case of the death of a member, the surnavaurvivors where the
deceased was a joint holder, and the legal persepiasentatives of the deceased where he
was a sole or only surviving holder, shall be thé @ersons recognised by the Company
as having any title to his interest in the shadbesnothing herein contained shall release the
estate of a deceased holder (whether sole or joort) any liability in respect of any share
solely or jointly held by him.

46. Any person becoming entitled to a share in consecpi®f the death or
bankruptcy or winding-up of a member may, upon sectidence as to his title being
produced as may from time to time be required leyBbard, and subject as hereinafter
provided, elect either to be registered himsel@der of the share or to have some person

@As amended by Special Resolution passed on 10terSker, 1996.

-19 -



nominated by him registered as the transfereedifier

47. If the person so becoming entitled shall elect ¢ordgistered himself, he
shall deliver or send to the Company a notice iting signed by him stating that he so
elects. If he shall elect to have his nominee teggsl, he shall testify his election by
executing a transfer of such share to his nomiAdethe limitations, restrictions and
provisions of these presents relating to the raflitansfer and the registration of transfers
of shares shall be applicable to any such noticeamsfer as aforesaid as if the death,
bankruptcy or winding-up of the member had not o@miand the notice or transfer were a
transfer executed by such member.

48. A person becoming entitled to a share by reasdheofleath, bankruptcy or
winding-up of the holder shall be entitled to tlzene dividends and other advantages to
which he would be entitled if he were the regisden®lder of the share. However, the
Board may, if it thinks fit, withhold the payment any dividend payable or other
advantages in respect of such share until suclopeatsall become the registered holder of
the share or shall have effectually transferredh share, but, subject to the requirements of
Article 82 being met, such a person may vote attimge

Forfeiture of Shares

49. If a member fails to pay any call or instalmenaafall on the day appointed
for payment thereof, the Board may, at any timeghier during such time as any part of
the call or instalment remains unpaid, without pdge to the provisions of Article 33,
serve a notice on him requiring payment of so nofdhe call or instalment as is unpaid,
together with any interest which may have accrusdlvahich may still accrue up to the
date of actual payment and any expenses incurreddspn of the said non-payment.

50. The notice shall name a further day (not earlientlthe expiration of
fourteen days from the date of the notice) on dofeewhich the payment required by the
notice is to be made, and it shall also name theepivhere payment is to be made, such
place being either the registered office of the Gany, or some other place at which calls
of the Company are usually made payable. The nehied also state that, in the event of
non-payment at or before the time appointed, tlaeeshin respect of which the call was
made will be liable to be forfeited.

51. If the requirements of any such notice as aforeasednot complied with,
any share in respect of which the notice has beamgnay at any time thereafter, before
the payment required by the notice has been maderteited by a resolution of the Board
to that effect. Such forfeiture shall include allidends and bonuses declared in respect of
the forfeited share and not actually paid befoeeftirfeiture. The Board may accept the
surrender of any shares liable to be forfeitedineder and in such cases references in these
Articles to forfeiture shall include surrender.

52. Any share so forfeited shall be deemed to be thpgity of the Company,
and may be sold or otherwise disposed of on suahmstand in such manner as the Board
thinks fit and at any time before a sale or disjpmsithe forfeiture may be cancelled on
such terms as the Board thinks fit.
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53. A person whose shares have been forfeited shadeceabe a member in
respect of the forfeited shares, but shall, nostethding, remain liable to pay to the
Company all moneys which, at the date of forfeitwere payable by him to the Company
in respect of the shares, together with (if therBladnall in its discretion so require) interest
thereon from the date of forfeiture until paymerguech rate not exceeding twenty per cent.
per annum as the Board may prescribe, and the Boaydenforce the payment thereof if it
thinks fit, and without any deduction or allowarioethe value of the shares at the date of
forfeiture, but his liability shall cease if and &hthe Company shall have received
payment in full of all such moneys in respect & sihares. For the purposes of this Article
any sum which, by the terms of issue of a shangaysble thereon at a fixed time which is
subsequent to the date of forfeiture, whether @oaat of the nominal value of the share or
by way of premium, shall notwithstanding that thiate has not yet arrived be deemed to
be payable at the date of forfeiture, and the saim@l become due and payable
immediately upon the forfeiture, but interest tloershall only be payable in respect of any
period between the said fixed time and the dasetfal payment.

54. A statutory declaration in writing that the declaras a Director or the
Secretary of the Company, and that a share in tmap@ny has been duly forfeited or
surrendered on a date stated in the declarati@ll, Is& conclusive evidence of the facts
therein stated as against all persons claiming tertiitled to the share. The Company may
receive the consideration, if any, given for tharshon any sale or disposition thereof and
may execute a transfer of the share in favour efpérson to whom the share is sold or
disposed of and he shall thereupon be registeredeakolder of the share and shall be
discharged from all calls made prior to such saldigposition, and shall not be bound to
see to the application of the purchase money, yf aor shall his title to the share be
affected by any irregularity or invalidity in theqeeedings in reference to the forfeiture,
sale or disposal of the share.

55. When any share shall have been forfeited, notighefresolution shall be
given to the member in whose name it stood immeljigirior to the forfeiture, and an
entry of the forfeiture, with the date thereof, IsFathwith be made in the register, but no
forfeiture shall be in any manner invalidated by amission or neglect to give such notice
or make any such entry.

56. Notwithstanding any such forfeiture as aforesa@Bbard may at any time,
before any shares so forfeited shall have been seldllotted or otherwise disposed of,
cancel the forfeiture on such terms as the BoanttsHit or permit the share forfeited to be
redeemed upon the terms of payment of all callsiriedest due thereon and all expenses
incurred in respect of the share, and upon sug¢hduterms (if any) as it thinks fit.

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

58. The provisions of these Atrticles as to forfeituhals apply in the case of

non-payment of any sum which, by the terms of isduseshare, becomes payable at a fixed
time, whether on account of the nominal value efghare or by way of premium, as if the
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same had been payable by virtue of a call duly naadenotified.

59. In the event of a forfeiture of shares the memhall §e bound to deliver and
shall forthwith deliver to the Company the certtfie or certificates held by him for the
shares so forfeited and in any event the certéca¢presenting shares so forfeited shall be
void and of no further effect.

Stock

60. The Company may by ordinary resolution convert futly paid up shares
into stock, and may from time to time by like reg@n reconvert any stock into fully paid
up shares of any denomination. After the passimangfresolution converting all the fully
paid up shares of any class into stock any shdrggbclass which subsequently become
fully paid up and rank pari passu in all other extp with such shares shall, by virtue of
this Article and such resolution, be converted sttck transferable in the same units as the
shares already converted.

61. The holders of stock may transfer the same or anlythereof in the same
manner, and subject to the same regulations aswuéct to which the shares from which
the stock arose might prior to conversion have beansferred or as near thereto as
circumstances admit, but the Board may from timgne, if it thinks fit, fix the minimum
amount of stock transferable and restrict or foth&ltransfer of fractions of that minimum,
but so that such minimum shall not exceed the nah@mount of the shares from which
the stock arose. No warrants to bearer shall hedss respect of any stock.

62. The holders of stock shall, according to the amoiitite stock held by them,
have the same rights, privileges and advantagesgasds dividends, participation in assets
on a winding up, voting at meetings, and other engjtas if they held the shares from
which the stock arose, but no such privilege oraatlge (except participation in the
dividends and profits of the Company) shall be eamfd by an amount of stock which
would not, if existing in shares, have conferredhsprivilege or advantage.

63. Such of the provisions of these presents as argcable to paid up shares
shall apply to stock, and the words “share” andafsholder” therein shall include “stock”
and “stockholder”.

Alteration of Capital
64. (A) The Company may from time to time by ordinaggolution:-

0] consolidate or divide all or any of its share tapinto shares of larger or
smaller amount than its existing shares; on angaafation of fully paid
shares into shares of larger amount, the Board settye any difficulty
which may arise as it thinks expedient and in paldr (but without
prejudice to the generality of the foregoing) maybatween the holders of
the shares to be consolidated determine whichqodaiti shares are to be
consolidated into each consolidated share, andshall happen that any
person shall become entitled to fractions of a chdated share or shares,
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such fractions may be sold by some person appobyeatie Board for that
purpose and the person so appointed may transdeshtiires so sold to the
purchaser thereof and the validity of such transfell not be questioned,
and so that the net proceeds of such sale (afterctien of the expenses of
such sale) may either be distributed among theoperaho would otherwise
be entitled to a fraction or fractions of a condated share or shares rateably
in accordance with their rights and interests oy ima paid to the Company
for the Company’s benefit;

(i) divide its shares into several classes and attiaereto respectively any
preferential, deferred, qualified or special righusvileges or conditions;

(iii) cancel any shares which at the date of the passitinge resolution have not
been taken or agreed to be taken by any persordiamaish the amount of
its share capital by the amount of the shares soetlad;

(iv) sub-divide its shares or any of them into sharesnadller amount than is
fixed by the Memorandum of Association, subject erdwless to the
provisions of the Companies Ordinance, and sotki®atesolution whereby
any share is sub-divided may determine that, agdmat the holders of the
shares resulting from such sub-division, one orenadithe shares may have
any such preferred or other special rights ovemay have such deferred
rights or be subject to any such restrictions aspared with the others as
the Company has power to attach to unissued orshaves; and

(V) make provision for the issue and allotment of ekavhich do not carry any
voting rights.

(B) The Company may by special resolution redtsshare capital, any
capital redemption reserve fund or any share prer@acount in any manner authorised
and subject to any conditions prescribed by law.

General Meetings

65. The Company shall in each year hold a general ngpas its annual general
meeting in addition to any other meeting in tharyand shall specify the meeting as such
in the notice calling it; and not more than fiftemonths shall elapse between the date of
one annual general meeting of the Company andah#te next. The annual general
meeting shall be held at such time and place aBdhaed shall appoint.

66. All general meetings other than annual general imgetshall be called
extraordinary general meetings.

67. The Board may, whenever it thinks fit, convene atramrdinary general
meeting, and extraordinary general meetings shsdl be convened on requisition, as
provided by the Companies Ordinance, or, in defaolay be convened by the
requisitionists.
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68. An annual general meeting and a meeting callethimpassing of a special
resolution shall be called by twenty-one days’cmtn writing at the least, and a meeting of
the Company other than an annual general meetiagraeting for the passing of a special
resolution shall be called by at least fourteenstagtice in writing. The notice shall be
exclusive of the day on which it is served or degtoebe served and of the day for which
it is given, and shall specify the place, the dag the hour of meeting and, in case of
special business, the general nature of that bssinend shall be given, in manner
hereinafter mentioned or in such other manner,ny, s may be prescribed by the
Company in general meeting, to such persons asuader these Articles, entitled to
receive such notices from the Company, provided shi@ject to the provisions of the
Companies Ordinance, a meeting of the Company sbadlithstanding that it is called by
shorter notice than that specified in this Artibkedeemed to have been duly called if it is
so agreed:-

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

(i) in the case of any other meeting, by a majoritmumber of the members
having a right to attend and vote at the meetirgida majority together
holding not less than ninety-five per cent. in noabivalue of the shares
giving that right.

69. (A)  The accidental omission to give any noticedothe non-receipt of
any notice by, any person entitled to receive ®oshall not invalidate any resolution
passed or any proceeding at any such meeting.

(B) In cases where instruments of proxy are sehtwoth notices, the
accidental omission to send such instrument of yrmx or the non-receipt of such
instrument of proxy by, any person entitled to reeenotice shall not invalidate any
resolution passed or any proceeding at any suchimgee

Proceedings at General Meetings

70. All business shall be deemed special that is t@adaat an extraordinary
general meeting, and also all business that is&ced at an annual general meeting with
the exception of sanctioning dividends, making laicaccordance with the provisions of
these Atrticles, the reading, considering and adgpif the accounts and balance sheet and
the reports of the Directors and Auditors and otlemluments required to be annexed to the
balance sheet, the election of Directors and appeint of Auditors and other officers in
the place of those retiring, the fixing of the rarmatation of the Auditors, and the voting of
remuneration or extra remuneration to the Directors

71. For all purposes the quorum for a general meetitadl e two members
present in person (or, in the case of a membegleicorporation, by its duly authorised
representative) or by proxy. No business shalréwestacted at any general meeting unless
the requisite quorum shall be present at the cormmeraant of the business.
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72. If within fifteen minutes from the time appointeal the meeting a quorum is
not present, the meeting, if convened upon theiséoun of members, shall be dissolved,
but in any other case it shall stand adjournethéosame day in the next week and at such
time and place as shall be decided by the Chairuaah,if at such adjourned meeting a
quorum is not present within fifteen minutes frohe ttime appointed for holding the
meeting, the member or members present in persdinbgha quorum and may transact the
business for which the meeting was called.

73. The Chairman (if any) of the Directors or, if healssent or declines to take
the chair at such meeting, the Deputy Chairmaanyf) shall take the chair at every general
meeting, or, if there be no such Chairman or Deftgirman, or, if at any general meeting
neither of such Chairman or Deputy Chairman ismwewvithin fifteen minutes after the
time appointed for holding such meeting, or botthspersons decline to take the chair at
such meeting, the Directors present shall choos@btiheir number as Chairman, and if no
Director be present or if all the Directors pres#attline to take the chair or if the Chairman
chosen shall retire from the chair, then the mempegsent shall choose one of their own
number to be Chairman.

74. The Chairman may, with the consent of any genemtimg at which a
quorum is present, and shall, if so directed byntleeting, adjourn any meeting from time
to time and from place to place as the meetingl sledérmine. Whenever a meeting is
adjourned for fourteen days or more, at least selear days’ notice, specifying the place,
the day and the hour of the adjourned meeting dleadfiven in the same manner as in the
case of any original meeting but it shall not beessary to specify in such notice the nature
of the business to be transacted at the adjourresdimg. Save as aforesaid, no member
shall be entitled to any notice of an adjournmemnifdhe business to be transacted at any
adjourned meeting. No business shall be transattaay adjourned meeting other than the
business which might have been transacted at tleimgefrom which the adjournment
took place.

##75. At any general meeting a resolution put to the \aftthe meeting shall be
decided on a show of hands unless voting by po#asiired by the rules of the designated
stock exchange or a poll is (before or on the datitan of the result of the show of hands or
on the withdrawal of any other demand for a pa#iindinded:—

(i) by the Chairman of the meeting; or

(ii) by at least three members present in person (threinase of a member being
a corporation, by its duly authorised represengator by proxy for the time
being entitled to vote at the meeting; or

(iii) by any member or members present in person (dheitase of a member
being a corporation, by its duly authorised repnéstéve) or by proxy and
representing not less than one-tenth of the totding rights of all the
members having the right to vote at the meeting; or

(iv) by a member or members present in person (oreindke of a member being
a corporation, by its duly authorised represevgqitor by proxy and holding

##As amended by Special Resolution passed on 30yh2042.
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shares in the Company conferring a right to abtihe meeting being shares
on which an aggregate sum has been paid up eqgoat tess than one-tenth
of the total sum paid up on all the shares confgrtiat right.

Unless a poll is taken or is so demanded and rtbtwawn, a declaration by the Chairman
that a resolution has on a show of hands beenedaai carried unanimously, or by a
particular majority, or lost, and an entry to th#ect in the book containing the minutes of
the proceedings of the Company shall be conclusiwgence of the fact without proof of

the number or proportion of the votes recordecuobir or against such resolution.

76. If a poll is demanded as aforesaid, it shall (scttdes provided in Article 77)
be taken in such manner (including the use of ball@oting papers or tickets) and at such
time and place, not being more than thirty daysiftbe date of the meeting or adjourned
meeting at which the poll was demanded, as ther@ai directs. No notice need be given
of a poll not taken immediately. The result of tfedl shall be deemed to be the resolution
of the meeting at which the poll was demanded.ddrmaand for a poll may be withdrawn,
with the consent of the Chairman, at any time leetbe close of the meeting or the taking
of the poll, whichever is the earlier.

77. Any poll duly demanded on the election of a Chammé&a meeting or on
any question of adjournment shall be taken at thetimg and without adjournment.

78. In the case of an equality of votes, whether ohaavsof hands or on a poll,
the Chairman of the meeting at which the show ofdsaakes place or at which the poll is
demanded, shall be entitled to a second or cagtitey

79. The demand for a poll shall not prevent the comtimoe of a meeting for the
transaction of any business other than the questiomhich a poll has been demanded.

80. A resolution in writing signed by all the membeos the time being entitled
to receive notice of and to attend and vote atigegneeetings shall be as valid and effective
as if the same had been passed at a general meétimg Company duly convened and
held. A written notice of confirmation of such ragmn in writing signed by or on behalf
of a member shall be deemed to be his signatusac¢h resolution in writing for the
purposes of this Article. Such resolution in wigtimay consist of several documents each
signed by or on behalf of one or more members.

Votes of Members

@* 81. (a) Subject to any special rights, privileges @tnietions as to voting for
the time being attached to any class or classesarts, at any general meeting on a show
of hands every member who (being an individualpiesent in person or (being a
corporation) is present by a representative dulthaised under Section 115 of the
Companies Ordinance, or by proxy shall have one,\artd on a poll every member present
in person, or (being a corporation) by duly autbedirepresentative, or by proxy shall have
one vote for every share of which he is the holdach is fully paid up or credited as fully

@As amended by Special Resolution passed on 10terSeer, 1996.
*As amended by Special Resolution passed on 23rd REG6.
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paid (but so that no amount paid up or crediteplead up on a share in
advance of calls or instalments shall be treateth®purposes of the
Article as paid up on the share). On a poll a merehétled to more
than one vote need not use all his votes or chtealotes he uses in
the same way.

#(b) Where any member, under the rules of the staihange in the
Relevant Territory, is required to abstain from ingt on any
particular resolution or is restricted to votingyofor or only against
any particular resolution, any votes cast by orbehalf of such
member in contravention of such requirement orictgin shall not
be counted.

@ 81A. If a Clearing House (or its nominee) is a meméf the Company, it may
authorise such person or persons as it thinkg &tt as its representative or representatives
at any meeting of the Company or at any meetirapgfclass of members of the Company
provided that, if more than one person is so aighdr the authorisation shall specify the
number and class of shares in respect of which sad person is so authorised. A person
so authorised under the provisions of these Arisleall be entitled to exercise the same
powers on behalf of the Clearing House (or its m@m®) which he represents as that
Clearing House (or its nominee) could exerciseware an individual member.

82. Any person entitled under Article 46 to be registeas the holder of any
shares may vote at any general meeting in respedf in the same manner as if he were
the registered holder of such shares, providedahkast 48 hours before the time of the
holding of the meeting or adjourned meeting (ascs®e may be) at which he proposes to
vote, he shall satisfy the Board of his right toregistered as the holder of such shares or
the Board shall have previously admitted his rightvote at such meeting in respect
thereof.

83. Where there are joint registered holders of anyeshany one of such
persons may vote at any meeting, either persooalby proxy, in respect of such share as
if he were solely entitled thereto: but if morerifane of such joint holders be present at any
meeting personally or by proxy, that one of thel gErsons so present whose name stands
first on the register in respect of such share sitahe be entitled to vote in respect thereof.
Several executors or administrators of a deceassolb®r in whose name any share stands
shall for the purposes of this Article be deemeditjbolders thereof.

84. A member of unsound mind or in respect of whom @eiohas been made
by any court having jurisdiction in lunacy may viothether on a show of hands or on a
poll, by his committee, receiver, curator boni®titer person in the nature of a committee,
receiver or curator bonis appointed by that camtl any such committee, receiver, curator
bonis or other person may on a poll vote by pr&#dence to the satisfaction of the Board
of the authority of the person claiming to exerdtseright to vote shall be delivered to the
registered office of the Company, or to such offlace as is specified in accordance with
these Articles for the deposit of instruments afqyr before the last time at which a valid
instrument of proxy could be so delivered.

@As amended by Special Resolution passed on 10ter8eer, 1996.
#As amended by Special Resolution passed on 7th 2004.
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85. (A) Save as expressly provided in these Articlesparson other than a
member duly registered and who shall have paidy#iveg for the time being due from
him payable to the Company in respect of his shetrall be entitled to be present or to vote
(save as proxy for another member) either perspmallby proxy, or to reckoned in a
guorum, at any general meeting.

(B)  No objection shall be raised to the qualifioatof any voter except at
the meeting or adjourned meeting at which the wbjected to is given or tendered, and
every vote not disallowed at such meeting shallvakd for all purposes. Any such
objection made in due time shall be referred taGhairman, whose decision shall be final
and conclusive.

86. Any member of the Company entitled to attend arté ab a meeting of the
Company shall be entitled to appoint another peesoms proxy to attend and vote instead
of him. On a poll votes may be given either per#igriar, in the case of a member being a
corporation, by its duly authorised representatime)y proxy. A proxy need not be a
member of the Company. A member may appoint maaa tine proxy to attend on the
same occasion.

87. The instrument appointing a proxy shall be in wgtunder the hand of the
appointor or of his attorney duly authorised intimg, or if the appointor is a corporation,
either under seal or under the hand of an officatimrney duly authorised.

88. The instrument appointing a proxy and the poweratibrney or other
authority, if any, under which it is signed or ataraally certified copy of that power or
authority shall be deposited at the registeredefif the Company or at such other place as
is specified in the notice of meeting or in thetiament of proxy issued by the Company
not less than forty-eight hours before the timetiding the meeting or adjourned meeting
(as the case may be) at which the person nameagtimisstrument proposes to vote, and in
default the instrument of proxy shall not be trdats valid. No instrument appointing a
proxy shall be valid after the expiration of twelv®nths from the date of its execution,
except at an adjourned meeting or on a poll denthatla meeting or an adjourned meeting
in cases where the meeting was originally held iwitivelve months from such date.
Delivery of an instrument appointing a proxy shmdt preclude a member from attending
and voting in person at the meeting or poll conedrand, in such event, the instrument
appointing a proxy shall be deemed to be revoked.

# 89. Every instrument of proxy, whether for a specifiegeting or otherwise,
shall be in such form as the Board may from timen@ approve (provided that this shall
not preclude the use of the two-way form).

90. The instrument appointing a proxy to vote at a gamaeeting shall: (i) be
deemed to confer authority upon the proxy to vetamy resolution (or amendment thereto)
put to the meeting for which it is given as thexyrthinks fit Provided that any form issued
to a member for use by him for appointing a praxyttend and vote at an extraordinary
general meeting or at an annual general meetimghigh special business (determined as
provided in Article 70) is to be transacted shallsbich as to enable the member, according

#As amended by Special Resolution passed on 7th 2004.
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to his intention, to instruct the proxy to vote fawour of or against (or, in default of
instructions, to exercise his discretion in resmdreach resolution dealing with any such
special business; and (ii) unless the contrarytated therein, be valid as well for any
adjournment of the meeting as for meeting to witicalates.

91. A vote given in accordance with the terms of artrumeent of proxy or
power of attorney or by the duly authorised repmesteve of a corporation shall be valid
notwithstanding the previous death or insanityhefprincipal or revocation of the proxy or
power of attorney or other authority under whice gnoxy was executed or the transfer of
the share in respect of which the proxy is givenyjed that no notice in writing of such
death, insanity, revocation or transfer as afocesdiall have been received by the
Company at its registered office, or at such ofitece as is referred to in Article 88, at least
two hours before the commencement of the meetingd@urned meeting at which the
proxy is used.

92. Any corporation which is a member of the Company,mbg resolution of

its directors or other governing body or by powkattorney, authorise such persons as it
thinks fit to act as its representative at any megebdf the Company or of any class of
members of the Company, and the person so autosisal be entitled to exercise the
same powers on behalf of the corporation whichdpgasents as that corporation could
exercise if it were an individual member of the Quamy. References in these Articles to a
member present in person at a meeting shall, utilessontext otherwise requires, include
a corporation which is a member represented atrtbeting by such duly authorised
representative.

Untraced Members

93. (A) The Company shall be entitled to sell any shafra member, or any
share to which a person is entitled by transmissfand provided that:

()] during the period of 12 years prior to the dateghe publication of the
advertisements referred to in sub-paragraph (iQvedor, if published on
different dates, the earlier thereof) no chequéeoor warrant in respect of
such share sent by the Company through the poatpre-paid envelope
addressed to the member or to the person entigfetlamsmission to the
share, at his address on the register or othekiastn address given by the
member or person to which cheques, orders or wariarrespect of such
share are to be sent has been cashed and the Gomgsireceived no
communications in respect of such share from sueminer or person,
provided that during such period of 12 years then@any has paid at least
three dividends (whether interim or final) and madend in respect of such
share has been claimed by the person entitled to it

(i) on expiry of the said period of 12 years the Camydzas given notice of its
intention to sell such share by advertisement appgan English in one
English language daily newspaper and in ChinesmenChinese language
daily newspaper (provided that the aforesaid damyvspapers shall be
included in the list of newspapers issued and phbll in the Hong Kong
Government Gazette for the purpose of section 7iiAhe Companies
Ordinance);
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(iii) the said advertisements, if not published on thmesday, shall have been
published within 30 days of each other;

(iv) during the further period of three months followihg date of publication of
the said advertisements (or, if published on déiftdates, the later thereof)
and prior to the exercise of the power of saleGbenpany has not received
any communication in respect of such share fromntieenber or person
entitled by transmission; and

(V) if shares of the class concerned are listed alt deon any stock exchange,
the Company has given notice to that exchanges afiiéntion to make such
sale.

(B) The manner, timing and terms of any sale ofrehigursuant to this
Article (including but not limited to the price prices at which the same is made) shall be
such as the Board determines, based upon advioe $uwh bankers, brokers or other
persons as the Board considers appropriate codsbleit for the purposes, to be
reasonably practicable having regard to all theuenstances including the number of
shares to be disposed of and the requirementtibatisposal be made without delay; and
the Board shall not be liable to any person for a@inhe consequences of reliance on such
advice.

(C) To give effect to any sale of shares pursuatttis Article the Board may
authorise some person to transfer the shares istiqgneand may enter the name of the
transferee in respect of the transferred sharéseinegister notwithstanding the absence of
any share certificate being lodged in respect tifexrd may issue a new certificate to the
transferee and an instrument of transfer execugaldi person shall be as effective as if it
had been executed by the holder of, or personemhtily transmission to, the shares. The
purchaser shall not be bound to see to the apiolicat the purchase moneys nor shall his
title to the shares be affected by any irregulasitynvalidity in the proceedings relating to
the sale.

(D) If during the period of 12 years referred toparagraph (A) of this
Article, or during any period ending on the dateewhall the requirements of sub-
paragraphs (i) to (iv) of paragraph (A) of this i8lé have been satisfied, any additional
shares have been issued in respect of those hiblel lagginning of, or previously so issued
during, any such period and all the requiremenwibfparagraphs (ii) to (iv) of paragraph
(A) of this Article have been satisfied in regaodsuch additional shares, the Company
shall also be entitled to sell the additional skare

(E) The Company shall account to the member orrgtkeson entitled to

such share for the net proceeds of such sale byimgrall moneys in respect thereof to a
separate account. The Company shall be deemeddadkbtor to, and not a trustee for,
such member or other person in respect of such ysoihoneys carried to such separate
account may either be employed in the busineshi@fGompany or invested in such
investments as the Board may from time to timekilin No interest shall be payable to
such member or other person in respect of such ysoaed the Company shall not be
required to account for any money earned on them.
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Registered Office

94. The registered office of the Company shall be ehsace in Hong Kong as
the Board shall from time to time appoint.

Board of Directors

95. The number of Directors shall not be less than W Board shall cause to
be kept a register of the Directors and Secretaaied there shall be entered therein the
particulars required by the Companies Ordinance.

* 906. The Board shall have power from time to time anangttime to appoint any
person as a Director either to fill a casual vagamcas an addition to the Board. Any
Director so appointed shall hold office only urnltie next general meeting of the Company
and shall then be eligible for re-election, but lshot be taken into account in
determining the Directors who are to retire by tiotaat such meeting.

97. (A) A Director may at any time, by notice in wrignsigned by him
delivered to the registered office of the Compangt a meeting of the Board, appoint any
person (including another Director) to act as aklée Director in his place during his
absence and may in like manner at any time detersuch appointment. If such person is
not another Director, such appointment, unlessipusly approved by the Board, shall
have effect only upon and subject to being so apguio

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

(C)  An alternate Director shall (except when ab&erh Hong Kong) be
entitled to receive notices of meetings of the Blaard shall be entitled to attend and vote
as a Director at any such meeting at which thedbareappointing him is not personally
present and generally at such meeting to perfofrthalfunctions of his appointor as a
Director and for the purposes of the proceedingsuah meeting the provisions of these
presents shall apply as if he (instead of his agpoi were a Director. If he shall be himself
a Director or shall attend any such meeting asitemnate for more than one Director his
voting rights shall be cumulative. If his appoinieifor the time being absent from Hong
Kong or otherwise not available or unable to a& signature to any resolution in writing
of the Directors shall be as effective as the sigmeaof his appointor. To such extent as the
Board may from time to time determine in relatienany committee of the Board, the
foregoing provisions of this paragraph shall algplya mutatis mutandis to any meeting of
any committee of which his appointor is a membearafternate Director shall not, save as
aforesaid, have power to act as a Director noi sieabe deemed to be a Director for the
purposes of these Articles.

(D)  An alternate Director shall be entitled to qawt and be interested in
and benefit from contracts or arrangements or &etrans and to be repaid expenses and to
be indemnified to the same extent mutatis mutaasliShe were a Director, but he shall not

*As amended by Special Resolution passed on 231g REO6.
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beentitled to receive from the Company in respedtisfappointment as alternate Director
any remuneration except only such part (if anydhef remuneration otherwise payable to
his appointor as such appointor may by notice iirvgr to the Company from time to time
direct.

98. A Director shall not be required to hold any guedfion shares but shall
nevertheless be entitled to attend and speak géa#ral meetings of the Company and of
any class of members of the Company.

99. The Directors shall be entitled to receive by wayemuneration for their
services such sum as shall from time to time berdehed by the Company in general
meeting, such sum (unless otherwise directed byeb@ution by which it is voted) to be
divided amongst the Directors in such proportiond en such manner as the Board may
agree, or failing agreement, equally, except thaLich event any Director holding office
for less than the whole of the relevant periodespect of which the remuneration is paid
shall only rank in such division in proportion teettime during such period for which he
has held office. The foregoing provisions shall apply to a Director who holds any
salaried employment or office in the Company exaefite case of sums paid in respect of
Directors’ fees.

100. The Directors shall also be entitled to be repdittavelling, hotel and other
expenses reasonably incurred by them respectivety about the performance of their
duties as Directors, including their expenses avdlling to and from board meetings,
committee meetings or general meetings or othenmiserred whilst engaged on the
business of the Company or in the discharge of thdies as Directors.

101. The Board may grant special remuneration to angddar who, being called
upon, shall perform any special or extra servioes tat the request of the Company. Such
special remuneration may be made payable to sugttor in addition to or in substitution
for his ordinary remuneration as a Director, and/iiba made payable by way of salary,
commission or participation in profits or otherwagmay be arranged.

102. Notwithstanding Articles 99, 100 and 101, the repration of a Managing
Director, Joint Managing Director, Deputy ManagDigector or other Executive Director
or a Director appointed to any other office in thenagement of the Company shall from
time to time be fixed by the Board and may be by wé salary, commission, or
participation in profits or otherwise or by all any of those modes and with such other
benefits (including pension and/or gratuity andésher benefits on retirement) and
allowances as the Board may from time to time decilch remuneration shall be in
addition to his remuneration as a Director.

* 103. (A) A Director shall vacate his office:

) if he becomes bankrupt or has a receiving orderemaghinst him or
suspends payment or compounds with his creditarsrgdy;

(i) if he becomes a lunatic or of unsound mind;

(i) if he absents himself from the meetings of the Bloduring a continuous

*As amended by Special Resolution passed on 23rg RR0O6.
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period of six months, without special leave of alegefrom the Board, and
his alternate Director (if any) shall not duringciperiod have attended in
his stead, and the Board passes a resolution ¢hha$ by reason of such
absence vacated his office;

(iv) if he becomes prohibited from being a Director &gson of any order made
under any provision of the Companies Ordinance;

(v) if by notice in writing delivered to the Companyit# registered office he
resigns his office;

(vi) if he shall be removed from office by notice in tivrgg served upon him
signed by all his co-Directors; or

(vii) if he shall be removed from office by an ordinaggalution of the Company
under Article 111.

(B) No Director shall be required to vacate office eritweligible for re-
election or re-appointment as a Director, and rregreshall be ineligible for appointment
as a Director, by reason only of his having attdiary particular age.

104. A @O A Director may hold any other office orgue of profit with
the Company (except that of Auditor) in conjunctigith his office of Director for such
period and upon such terms as the Board may deteramd may be paid such extra
remuneration therefor (whether by way of salaryngossion, participation in profits or
otherwise) as the Board may determine and such extnuneration shall be in addition to
any remuneration provided for by or pursuant to atimer Article.

# (i) A Director, notwithstanding his interest or yarof his
Associates, may be counted in the quorum presemtyameeting at which he or any other
director is appointed to hold any office or platpfit under the Company or at which the
terms of any such appointment are arranged, amaayevote on any such appointment or
arrangement other than his own appointment or ifamgement of the terms thereof.

#B) (i) No Director or intended Director shall besgualified by his
office from contracting with the Company eithervandor, purchaser or otherwise nor
shall any such contract or any contract or arraregerantered into by or on behalf of the
Company with any person, company or partnershigr o which any Director or any of
his Associates shall be a member or otherwisedasted be capable on that account of
being avoided, nor shall any Director or any of Associates so contracting or being any
member or so interested be liable to account t&€Cthrapany for any profit realised by any
such contract or arrangement by reason only of &ickctor holding that office or the
fiduciary relationship thereby established, prodideat such Director shall disclose the
nature of his interest or the interest of any gfAssociates in any contract or arrangement
in which he or any of his Associates is interestethe meeting of the board at which the
guestion of entering into the contract or arranganeefirst taken into consideration, if he

#As amended by Special Resolution passed on 7#) 2004.
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knows his interest or any of his Associates theistgexor in any other case at the first
meeting of the Board after he knows that he ord@ryis Associates is or has become so
interested.

(i) A Director shall not vote or be counted inetlgquorum in
respect of any contract, arrangement or other @apo which he or any of his Associates
is to his knowledge materially interested, anceifshall do so his vote shall not be counted,
but this prohibition shall not apply to any contrearrangement or other proposal for or
concerning:-

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

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

(1) to athird party in respect of a debt or ohlign of the
Company or any of its subsidiaries for which the
Director or any of his Associates has himself asim
responsibility in whole or in part and whether aan
jointly under a guarantee or indemnity or by the
giving of security; and/or

(b) an offer of shares or debentures or other secsiritieor by
the Company of any other company which the Compaany
promote or be interested in for subscription orcpase
where the Director or any of his Associates ista be
interested as a participant in the underwriting or
sub-underwriting of the offer; and/or

##(C) the benefit of employees of the Company or ahyits
subsidiaries including:-

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

(1)  the adoption, modification or operation of ansion
fund or retirement, death or disability benefitceasme
which relates both to Directors or any of his
Associates and employees of the Company or any of
its subsidiaries and does not provide in respeangf
Director or any of his Associates as such any legé
or advantage not generally accorded to the class of
persons to which such scheme or fund relates; and/o

##As amended by Special Resolution passed on 38th 2012.
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##(d)  any contract or arrangement in which the Directoamy of
his Associates is interested in the same manneotlar
holders of shares or debentures or other seaurifethe
Company by virtue only of his interest in shared&bentures
or other securities of the Company.

(iii) If any question shall arise at any meetingttoé Board as to
the materiality of the interest of a Director oyant his Associates (other than the chairman
of the meeting) or as to the entitlement of anyeBtior (other than such chairman) to vote
or be counted in the quorum and such questiontisesolved by his voluntarily agreeing to
abstain from voting or not to be counted in thergog such question shall be referred to
the chairman of the meeting and his ruling in retato such other Director shall be final
and conclusive except in a case where the natwegtent of the interest of the Director or
any of his Associates concerned as known to sugcior has not been fairly disclosed to
the Board. If any question as aforesaid shall anisespect of the chairman of the meeting
such question shall be decided by a resolutionhef Board (for which purpose such
chairman shall be counted in the quorum but shatlivote thereon) and such resolution
shall be final and conclusive except in a case a/iiee nature or extent of the interest of
such chairman or any of his Associates as knowsutt chairman has not been fairly
disclosed to the Board.

(iv) Any Director may continue to be or become aedior,
managing director, joint managing director, depugnaging director, executive director,
manager or other officer or member of any othergamy in which the Company may be
interested and (unless otherwise agreed) no suddttdr shall be accountable for any
remuneration or other benefits received by him aliractor, managing director, joint
managing director, deputy managing director, exeewtirector, manager or other officer
or member of any such other company. The Board marcise the voting powers
conferred by the shares in any other company heléwned by the Company, or
exercisable by it as directors of such other comparsuch manner as in all respects it
thinks fit (including the exercise thereof in favaaf any resolution appointing themselves
or any of them directors, managing directors, jonanaging directors, deputy managing
directors, executive directors, managers or otlécens of such company) and any
Director may vote in favour of the exercise of swoling rights in the manner aforesaid
notwithstanding that he may be, or be about t@ppointed a director, managing director,
joint managing director, deputy managing direcexgcutive director, manager or other
officer of such a company, and that as such he msay become interested in the exercise
of such voting rights in manner aforesaid.

(V) A general notice to the Board by a Directorttha is a
member of a specified firm or corporation and ibéaegarded as interested in any contract
or arrangement which may be made with that firntcanporation after the date of such
notice or that he is to be regarded as interesteahy contract or arrangement which may
be made with a specified person who is connectédl kvn after the date of such notice
shall be deemed to be a sufficient declarationntdrest in relation to any contract or
arrangement so made, provided that no such ndtalelse of effect unless either it is given
at a meeting of the Board or the Director takesanable steps to ensure that it is brought
up and read at the next meeting of the Board #fteigiven.

##As amended by Special Resolution passed on 38th 2012.
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(C) A Director of the Company may be or become ese@or of any
company promoted by the Company or in which it niey interested as a vendor,
shareholder or otherwise and no such Director dhallaccountable for any benefits
received as a director or member of such company.

(D) Any Director may act by himself or by his firm a professional
capacity for the Company and he or his firm shall éntitled to remuneration for
professional services as if he were not a Diregmoyided that nothing herein contained
shall authorise a Director or his firm to act agdAor to the Company.

Rotation of Directors

*105. (A) At each annual general meeting one-third ef Bhrectors for the time
being or, if their number is not three or a mutipf three, then the number nearest
one-third, shall retire from office by rotationopided that every Director (including those
appointed for a specified term or holding officeeascutive chairman or managing director)
shall be subject to retirement by rotation at leasie every three years or within such other
period as a stock exchange may from time to tinesgibe or within such other period as
the laws of such jurisdiction applicable to the @amy. The Directors to retire in every
year shall be those who have been longest in dffioee their last election but as between
persons who become Directors on the same day thasére shall (unless they otherwise
agree between themselves) be determined by lotreéfinemg Directors shall be eligible for
re-election.

(B) The Company at any general meeting at whichRingctors retire in
manner aforesaid may fill the vacated office byceg a like number of persons to be
Directors.

106. If at any general meeting at which an election ae€tors ought to take
place, the places of the retiring Directors arefilleid, the retiring Directors or such of
them as have not had their place filled shall lented to have been re-elected and shall, if
willing, continue in office until the next annuadigeral meeting and so on from year to year
until their places are filled, unless:-

(i) it shall be determined at such meeting to redine number of Directors; or
(i) itis expressly resolved at such meeting wofilt up such vacated offices; or

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

107. The Company may from time to time in general megtoy ordinary
resolution fix, increase or reduce the maximum @mimum number of Directors but so
that the number of Directors shall never be leasa tivo.

108. The Company may from time to time in general megtoy ordinary
resolution elect any person to be a Director eitbdill a casual vacancy or as an addition
to the Board.

*As amended by Special Resolution passed on 23rg RE0O6.

-36 -



###1009. No person other than a Director retiring at the tmgeshall, unless
recommended by the Board for election, be eligitmeslection as a Director at any general
meeting unless: (i) a notice signed by a membéef(dhan the person to be proposed) duly
qualified to attend and vote at the meeting foralguch notice is given of his intention to
propose such person for election and; (ii) a natigaed by the person to be proposed of
his willingness to be elected together with theoinfation required by the rules of the
designated stock exchange shall have been lodgbd atgistered office of the Company
within the seven-day period commencing on the degy the despatch of the notice of the
meeting (or such other period being a period oflest than seven days, commencing no
earlier than the day after the despatch of theaatf such meeting and ending no later than
seven days prior to the date appointed for suchinig@s may be determined by the Board
from time to time).

110. The Company shall keep in accordance with the @rdia a register
containing the names and addresses and occupafiga®irectors and shall from time to
time notify to the Registrar of Companies any cleatigat takes place in such Directors as
required by the Companies Ordinance.

*111. The Company may by ordinary resolution remove aimgdor before the
expiration of his period of office notwithstandimaything in these Articles or in any
agreement between the Company and such Directom(ithiout prejudice to any claim
which such Director may have for damages for argatin of any contract of service
between him and the Company) and may elect anp#rson in his stead. Any person so
elected shall hold office for such time only as Dieector in whose place he is elected
would have held the same if he had not been removed

Borrowing Powers

112. The Board may from time to time in its discretioeeeise all the powers of
the Company to raise or borrow or to secure thenasy of any sum or sums of money for
the purposes of the Company and to mortgage ogehiés undertaking, property and
uncalled capital or any part thereof.

113. The Board may raise or secure the payment or repatyof such sum or
sums in such manner and upon such terms and camgli all respects as it thinks fit and,
in particular by the issue of debentures, deberdtoek, bonds or other securities of the
Company, whether outright or as collateral secdatyany debt, liability or obligation of
the Company or of any third party.

114. Debentures, debenture stock, bonds and other sesummay be made
assignable free from any equities between the Caynpad the person to whom the same
may be issued.

#As amended by Special Resolution passed on 7ty 2004.
*As amended by Special Resolution passed on 231g RE06.
##As amended by Special Resolution passed on 383h 2012.
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115. Any debentures, debenture stock, bonds and otlkarises may be issued
at a discount, premium or otherwise and with angcig privileges as to redemption,
surrender, drawings, allotment of shares, attendimdjvoting at general meetings of the
Company, appointment of Directors and otherwise.

116. (A) The Board shall cause a proper register todpe,kn accordance with
the provisions of the Companies Ordinance, of alftgages and charges specifically
affecting the property of the Company and shalyadamply with the requirements of the
Companies Ordinance in regard to the registratibrmortgages and charges therein
specified and otherwise.

(B) If the Company issues a series of debentures @ntete stock not
transferable by delivery, the Board shall causeopqr register to be kept of the holders of
such debentures in accordance with the provisibtfseoCompanies Ordinance.

117. Where any uncalled capital of the Company is clihrgél persons taking
any subsequent charge thereon shall take the samersto such prior charge, and shall
not be entitled, by notice to the members or otswto obtain priority over such prior
charge.

Managing Directors, etc.

118. The Board may from time to time appoint any onenore of its body to the
office of Managing Director, Joint Managing DireGtDeputy Managing Director or other
Executive Director and/or such other office in thh@anagement of the business of the
Company as it may decide for such period and upeh germs as it thinks fit and upon
such terms as to remuneration as it may decidedardance with Article 102.

1109. Every Director appointed to an office under Artid&8 hereof shall, but
without prejudice to any claim for damages for oreaf any contract of service between
himself and the Company be liable to be dismissaémoved therefrom by the Board.

120. A Director appointed to an office under Article 14Ball be subject to the
same provisions as to rotation, resignation andovenas the other Directors of the
Company and he shall ipso facto and immediatelgeéahold such office if he shall cease
to hold the office of Director for any cause.

121. The Board may from time to time entrust to and eonfpon a Managing
Director, Joint Managing Director, Deputy ManagDigector or Executive Director all or
any of the powers of the Board that it may thirtlpfovided that the exercise of all powers
by such Director shall be subject to such regutat@nd restrictions as the Board may from
time to time make and impose; and the said poweassahany time be withdrawn, revoked
or varied, but no person dealing in good faith anthout notice of such withdrawal,
revocation or variation shall be affected thereby.
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Management

122. (A)  Subject to any exercise by the Board of the @maconferred by
Articles 123 to 125, the management of the busioédse Company shall be vested in the
Board who, in addition to the powers and auth@ibg these Articles expressly conferred
upon it, may exercise all such powers and do ah scts and things as may be exercised or
done or approved by the Company and are not heseltny the Companies Ordinance
expressly directed or required to be exercisecbaedy the Company in general meeting,
but subject nevertheless to the provisions of the@anies Ordinance and of these Articles
and to any regulations from time to time made ly @ompany in general meeting not
being inconsistent with such provisions of thes&ches, provided that no regulation so
made shall invalidate any prior act of the Boardowhwould have been valid if such
regulation had not been made.

(B)  Without prejudice to the general powers corddrby these Articles,
it is hereby expressly declared that the Board $laaje the following powers:-

()] to give to any person the right or option ofju@ing at a future date that an
allotment shall be made to him of any share abpat such premium as may
be agreed; and

(i) to give to any Directors, officers or servawoifsthe Company an interest in
any particular business or transaction or partteypan the profits thereof or
in the general profits of the Company either iniadid to or in substitution
for a salary or other remuneration.

Managers

123. The Board may from time to time appoint a generahager, manager or
managers of the business of the Company and mdydiar their remuneration either by
way of salary or commission or by conferring thghtito participate in the profits of the
Company or by a combination of two or more of thesedes and pay the working
expenses of any of the staff of the general managanager or managers who may be
employed by him or them upon the business of thaizmy.

124. The appointment of such general manager, manageaonagers may be for
such period as the Board may decide and the Boaycconfer upon him or them all or any
of the powers of the Board and such title or tilest may think fit.

125. The Board may enter into such agreement or agresnvath any such
general manager, manager or managers upon such émanconditions in all respects as
the Board may in its absolute discretion think iii¢cluding a power for such general
manager, manager or managers to appoint an assistarager or managers or other
employees whatsoever under them for the purposeawfiing on the business of the
Company.

Chairman
126. The Board may from time to time elect or othervapgoint a Director to be
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Chairman or Deputy Chairman and determine the gdapwhich each of them is to hold
office. The Chairman or, in his absence, Deputy Chairman shall preside at
meetings of the Board, but if no such Chairman epiy Chairman be elected or
appointed, or if at any meeting the Chairman orudghairman is not present within five
minutes after the time appointed for holding theeathe Directors present shall choose
one of their number to be Chairman of such meeting.

Proceedings of the Board

127. The Board may meet together for the despatch oiess, adjourn and
otherwise regulate its meetings and proceedings #nks fit and may determine the
gquorum necessary for the transaction of businesdesd otherwise determined two
Directors shall be a quorum. For the purpose of Miticle an alternate Director shall be
counted in a quorum but, notwithstanding that aeraate Director is also a Director or is
an alternate for more than one Director, he sluallgiorum purposes count as only one
Director. The Board or any committee of the Boaraymarticipate in a meeting of the
Board or such committee by means of a confererlephitene or similar communications
equipment by means of which all persons partiongain the meeting are capable of
hearing each other.

128. A Director may, and on request of a Director ther8ery shall, at any time
summon a meeting of the Board. Notice thereof shallgiven to each Director and
alternate Director either in writing or by telepleoor by telex or telegram at the address
from time to time notified to the Company by sudhedtor or in such other manner as the
Board may from time to time determine, Provided thatice need not be given to any
Director or alternate Director for the time beirfgsant from Hong Kong. A Director may
waive notice of any meeting and any such waiver b&prospective or retrospective.

129. Questions arising at any meeting of the Board $ieatecided by a majority
of votes, and in case of an equality of votes thainan shall have a second or casting
vote.

130. A meeting of the Board for the time being at whacuorum is present shall
be competent to exercise all or any of the autlestipowers and discretions by or under
these Articles for the time being vested in or eisable by the Board generally.

131. The Board may delegate any of its powers to coreesttonsisting of such
member or members of its body and such other psysmithe Board thinks fit, and may
from time to time revoke such delegation or revtiie@appointment of and discharge any
such committees either wholly or in part, and eithe to persons or purposes, but every
committee so formed shall in the exercise of thevgys so delegated conform to any
regulations that may from time to time be impospdruit by the Board.

132. All acts done by any such committee in conformitghwsuch regulations
and in fulfilment of the purposes for which it gpinted, but not otherwise, shall have the
like force and effect as if done by the Board, #mel Board shall have power, with the
consent of the Company in general meeting, to remaia the members of any special
committee, and charge such remuneration to thecuexpenses of the Company.
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133. The meetings and proceedings of any such comnuatiasisting of two or
more members shall be governed by the provisiomsim&ontained for regulating the
meetings and proceedings of the Board so far asatime are applicable thereto and are not
replaced by any regulations imposed by the Boardyaunt to Article 131.

134. All acts bona fide done by any meeting of the Boardby any such
committee or by any person acting as a Directoll,shatwithstanding that it shall be
afterwards discovered that there was some defétteimppointment of such Director or
persons acting as aforesaid or that they or anlyeoh were disqualified, be as valid as if
every such person had been duly appointed and wedsigd to be a Director or member of
such committee.

135. The continuing Directors may act notwithstanding aacancy in their body,
but, if and so long as their number is reducedwedlte number fixed by or pursuant to
these Articles as the necessary quorum of Directhescontinuing Director or Directors
may act for the purpose of increasing the numbebDioéctors to that number or of
summoning a general meeting of the Company butdasther purpose.

136. A resolution in writing signed by all the Directaggcept such as are absent
from Hong Kong or temporarily unable to act throutithealth or disability (or their
alternate Directors) shall (so long as they comtia quorum as provided in Article 127) be
as valid and effectual as if it had been passedha¢eting of the Board duly convened and
held. Any such resolution in writing may consistsefveral documents in like form each
signed by one or more of the Directors or alteriatectors.

Minutes
137. (A) The Board shall cause minutes to be made of:-
0] all appointments of officers made by the Board;
(i) the names of the Directors present at eachtimgef the Board and of

committees appointed pursuant to Article 131; and

(iii) all resolutions and proceedings at all megsirof the Company and of the
Board and of such committees.

(B) Any such minutes shall be conclusive evidende aay such
proceedings if they purport to be signed by thei@ien of the meeting at which the
proceedings were held or by the Chairman of the siexceeding meeting.

Secretary

138. The Secretary shall be appointed by the Board tmhsterm, at such
remuneration and upon such conditions as it manktfii, and any Secretary so appointed
may be removed by the Board. Anything by the Corgsa@rdinance or these Articles
required or authorised to be done by or to theeauwy, if the office is vacant or there is for
any other reason no Secretary capable of acting,bealone by or to any assistant or
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deputy Secretary, or if there is no assistant putieSecretary capable of acting, by or to
any officer of the Company authorised generallgmecially in that behalf by the Board.

1309. The Secretary shall ordinarily reside in Hong Kong.

140. A provision of the Companies Ordinance or of thAsk&cles requiring or
authorising a thing to be done by or to a Direatad the Secretary shall not be satisfied by
its being done by or to the same person acting astbBirector and as or in place of the
Secretary.

General Management and Use of the Seal

141. (A) The Board shall provide for the safe custodyha seal which shall
only be used by the authority of the Board or obmmittee of the Board authorised by the
Board in that behalf, and every instrument to whiehseal shall be affixed shall be signed
by one Director or by some other person appoinyetthé Board for the purpose, provided
that the Board may either generally or in any patéir case or cases resolve (subject to
such restrictions as to the manner in which the ses be affixed as the Board may
determine) that such signature may be affixed ttificates for shares or debentures or
representing any other form of security by somelmanaical means other than autographic
to be specified in such resolution or that suclifagates need not be signed by any person.
Every instrument executed in manner provided by Anticle shall be deemed to be sealed
and executed with the authority of the Directomsvipsusly given.

(B) The Company may have an official seal for usesealing certificates
for shares or other securities issued by the Cosnparpermitted by Section 73A of the
Ordinance (and no signature of any Director, office other person and no mechanical
reproduction thereof shall be required on any suchficates or other document to which
such official seal is affixed and such certificatesother document shall be valid and
deemed to have been sealed and executed with ttheriay of the Board notwithstanding
the absence of any such signature or mechanicaldegtion as aforesaid) and an official
seal for use abroad under the provisions of the ammes Ordinance where and as the
Board shall determine, and the Company may byngitinder the seal appoint any agents
or agent, committees or committee abroad to bduheauthorised agents of the Company
for the purpose of affixing and using such offigahl and may impose such restrictions on
the use thereof as may be thought fit. Wherevéhase Articles reference is made to the
seal, the reference shall, when and so far as mapplicable, be deemed to include any
such official seal as aforesaid.

142. All cheques, promissory notes, drafts, bills offexage and other negotiable
instruments, and all receipts for moneys paid ® @ompany shall be signed, drawn,
accepted, endorsed or otherwise executed, asskentay be, in such manner as the Board
shall from time to time by resolution determineeT®ompany’s banking accounts shadl
keptwith suchbankeror bankersasthe Boardshallfrom time to time determine.

143. (A) The Board may from time to time and at any tirbg power of

attorney under the seal, appoint any company, éirmerson or any fluctuating body of
persons, whether nominated directly or indirectlytbe Board, to be the attorney or
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attorneys of the Company for such purposes and wsuith powers, authorities and
discretions (not exceeding those vested in or esarte by the Board under these Articles)
and for such period and subject to such conditsis may think fit, and any such power of
attorney may contain such provisions for the primdacand convenience of persons dealing
with any such attorney as the Board may thinkafid may also authorise any such attorney
to sub-delegate all or any of the powers, authegiind discretions vested in him.

(B) The Company may, by writing under its seal, em@r any person,
either generally or in respect of any specifiedterags its attorney to execute deeds and
instruments on its behalf and to enter into consrand sign the same on its behalf and
every deed signed by such attorney on behalf oiCtbmpany and under his seal shall
bind the Company and have the same effect asviéiie under the seal of the Company.

144. The Board may establish any committees, local mandagencies for
managing any of the affairs of the Company, eithéiong Kong or elsewhere, and may
appoint any persons to be members of such commiti@eal boards or agencies and may
fix their remuneration, and may delegate to anyrodiee, local board or agent any of the
powers, authorities and discretions vested in thar® (other than its powers to make calls
and forfeit shares), with power to sub-delegate, amay authorise the members of any
local board or any of them to fill any vacanciesr#in and to act notwithstanding vacancies,
and any such appointment or delegation may be gpoh terms and subject to such
conditions as the Board may think fit, and the Bloa@ay remove any person so appointed
and may annul or vanysuchdelegationbutnopersordealingin good faith andvithout
notice of any suchannulmentor variation shall be affectedthereby.

145. The Board may establish and maintain or procureestablishment and
maintenance of any contributory or non-contributpeysion or superannuation funds for
the benefit of, or give or procure the giving ohddions, gratuities, pensions, allowances or
emoluments to any persons who are or were at argyiti the employment or service of the
Company, or of any company which is a subsidiarythe® Company, or is allied or
associated with the Company or with any such sidrsidompany, or who are or were at
any time directors or officers of the Company oan¥ such other company as aforesaid,
and holding or who have held any salaried employroewnffice in the Company or such
other company, and the wives, widows, families depgendants of any such persons. The
Board may also establish and subsidise or substriry institutions, associations, clubs
or funds calculated to be for the benefit of oatlvance the interests and well-being of the
Company or of any such other company as aforesaidl any such persons as aforesaid,
and may make payments for or towards the insurahary such persons as aforesaid, and
subscribe or guarantee money for charitable orva®ast objects or for any exhibition or
for any public, general or useful object. The Boaraly do any of the matters aforesaid,
either alone or in conjunction with any such otbempany as aforesaid. Any Director
holding any such employment or office shall betidito participate in and retain for his
own benefit any such donation, gratuity, pensidiopveance or emolument.

Capitalisation of Reserves

146. (A) The Company in general meeting may, upon ticemenendation of
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the Board, resolve to capitalise any part of then@any’s reserves or undivided profits not
required for the payment or provision of the dividen any shares with a preferential right
to dividend, and accordingly that such part be dwided amongst the members who
would have been entitled thereto if distributed gty of dividend and in the same
proportions, on condition that the same be not jraidash but be applied either in or
towards paying up any amounts for the time beingauthon any shares held by such
members respectively or paying up in full unisssledres or debentures or other securities
of the Company to be allotted and distributed ¢egblas fully paid to and amongst such
members in the proportion aforesaid, or partlyne avay and partly in the other; provided
that for the purpose of this Article, any amouransling to the credit of share premium
account may only be applied in the paying up ofsued shares to be issued to members of
the Company as fully paid up shares.

(B) Whenever such a resolution as aforesaid slaai lbeen passed the
Board shall make all appropriations and applicatiai the reserves or profits and
undivided profits resolved to be capitalised thgreimd all allotments and issues of fully
paid shares, debentures, or other securities andrgé/ shall do all acts and things
required to give effect thereto. For the purposgiahg effect to any resolution under this
Article, the Board may settle any difficulty whichay arise in regard to a capitalisation
issue as it thinks fit, and in particular may isfwaetional certificates, and may determine
that cash payments shall be made to any membdimuinf fractional certificates or that
fractions of such value as the Board may deternmag be disregarded in order to adjust
the rights of all parties. The provisions of thelfdance in relation to the filing of contracts
for allotment shall be observed and, the Board apgoint any person to sign on behalf of
the persons entitled to share in a capitalisatssue and such appointment shall be
effective and binding upon all concerned, and th@ract may provide for the acceptance
by such persons of the shares, debentures ors#herities to be allotted and distributed to
them respectively in satisfaction of their claimgespect of the sum so capitalised.

147. Subject to the provisions of the Companies Ordieanc

(A) If, so long as any of the rights attached ty avarrants issued by the
Company to subscribe for shares of the Company s#akin exercisable,
the Company does any act or engages in any tramsadtich, as a result of
any adjustments to the subscription price in acmoed with the terms and
conditions of the warrants, would reduce the supson price to below the
par value of a share, then the following provisishall apply:-

) as from the date of such act or transaction @wmpany shall
establish and thereafter (subject as providedigAhicle) maintain
in accordance with the provisions of this Articlereserve (the
“Subscription Right Reserve”) the amount of whittals at no time
be less than the sum which for the time being wbeldequired to be
capitalised and applied in paying up in full th&atence between the
subscription price and the nominal amount of thditaxhal shares
required to be issued and allotted credited ay fudiid pursuant to
sub-paragraph (iii) below on the exercise in flikhlbthe subscription
rights outstanding and shall apply the SubscripRoght Reserve in
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(ii)

(iii)

paying up in full such difference in respect of saclditional shares
as and when the same are allotted;

the Subscription Right Reserve shall not bedusor any purpose
other than that specified above until all otheeress of the Company
(other than share premium account and capital rptiemreserve
fund) have been extinguished and will then onlyused to make
good losses of the Company if and so far as isiredjby law;

upon the exercise of all or any of the sulystton rights represented
by any warrant, the relevant subscription rightsldbe exercisable in
respect of a nominal amount of shares equal tatheunt in cash
which the holder of such warrant is required to payexercise of the
subscription rights represented thereby (or, asc#s® may be, the
relevant portion thereof in the event of a pargakrcise of the
subscription rights) and, in addition, there shallallotted in respect
of such subscription rights to the exercising watttalder, credited
as fully paid, such additional nominal amount cdrgs as is equal to
the difference between:

(@) the said amount in cash which the holder ohsuarrant is
required to pay on exercise of the subscriptionhtag
represented thereby (or, as the case may be, tbeant
portion thereof in the event of a partial exercidethe
subscription rights); and

(b)  the nominal amount of shares in respect of whstich
subscription rights would have been exercisablénganegard
to the provisions of the conditions of the warrahe it been
possible for such subscription rights to represkeatright to
subscribe for shares at less than par,

and immediately upon such exercise so much of time standing to the credit of the
Subscription Right Reserve as is required to payuipll such additional nominal amount
of shares shall be capitalised and applied in mayp in full such additional nominal
amount of shares which shall forthwith be alloti@mad credited as fully paid to the
exercising warrantholder, and

(iv)

if upon the exercise of the subscription rghepresented by any
warrant the amount standing to the credit of thbs8rption Right
Reserve is not sufficient to pay up in full suctdiidnal nominal
amount of shares equal to such difference as aforés which the
exercising warrantholder is entitled, the BoardIsdgaply any profits
or reserves then or thereafter becoming availah®uding, to the
extent permitted by law, share premium account aagital
redemption reserve fund) for such purpose untilhsadditional
nominal amount of shares is paid up and allotte@fasesaid and
until then no dividend or other distribution shiadl paid or made on
the fully paid shares of the Company then in isfending such
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(B)

(©)

(D)

(E)

148.

payment up and allotment, the exercising warradérokhall be
issued by the Company with a certificate evidendirggright to the
allotment of such additional nominal amount of slsarThe rights
represented by any such certificate shall be imstexgpd form and
shall be transferable in whole or in part in uoitene share in the like
manner as the shares for the time being are traidée and the
Company shall make such arrangements in relationth®

maintenance of a register therefor and other nsatteelation thereto
as the Board may think fit and adequate particulaeseof shall be
made known to each relevant exercising warrantimaigen the issue
of such certificate.

Shares allotted pursuant to the provision$isf Article shall rank pari passu
in all respects with the other shares allottedranrelevant exercise of the
subscription rights represented by the warrant eored.

Notwithstanding anything contained in this Al&i no fraction of any share
shall be allotted on exercise of the subscriptights and so that whether any
(and if so what) fraction of a share arises shatiétermined according to the
terms and conditions of the warrants.

The provision of this Article as to the estahlinent and maintenance of the
Subscription Right Reserve shall not be altereabaled to in any way which
would vary or abrogate, or which would have theeeffof varying or
abrogating, the provisions for the benefit of argrraintholder or class of
warrantholders under this Article without the samtbf a special resolution
of such warrantholders or class of warrantholders.

A certificate or report by the Auditors of t@®mpany as to whether or not
the Subscription Right Reserve is required to lh@béished and maintained
and if so the amount thereof so required to bebéskeed and maintained, as
to the purposes for which the Subscription Rigldd®ee has been used, as to
the extent to which it has been used to make gosskk of the Company, as
to the additional nominal amount of shares requitedoe allotted to
exercising warrantholders credited as fully par] as to any other matter
concerning the Subscription Right Reserve shalth@nabsence of manifest
error) be conclusive and binding upon the Compardyall warrantholders
and shareholders.

Dividends and Reserves

The Company in general meeting may declare divide@mdny currency but

no dividendsshall exceedthe amountrecommendedby the Board.

149.

(A) The Board may from time to time pay to the memiseich interim

dividends as appear to the Board to be justifiedngyposition of the Company and, in
particular (but without prejudice to the generatifthe foregoing), if at any time the share
capital of the Company is divided into differenasdes, the Board may pay such interim
dividends in respect of those shares in the capfté#the Company which confer on the
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holders thereof deferred or non-preferential righgswell as in respect of those shares
which confer on the holders thereof preferentghts with regard to dividend and provided
that the Board acts bona fide the Board shall moar any responsibility to the holders of
shares conferring any preference for any damagettiest may suffer by reason of the
payment of an interim dividend on any shares hadgifgrred or non-preferential rights.

(B) The Board may also pay half-yearly or at othatable intervals to be
settled by them any dividend which may be payable f&ed rate if the Board is of the
opinion that the profits justify the payment.

150. No dividend shall be payable except out of theitgalr other distributable
reserves of the Company. No dividend shall cartgrest.

151. Whenever the Board or the Company in general ngétas resolved that a
dividend be paid or declared, the Board may furtesolve that such dividend be satisfied
wholly or in part by the distribution of specifisgets of any kind and in particular of paid
up shares, debentures or warrants to subscribeittesof the Company or any other
company, or in any one or more of such ways, anergvhny difficulty arises in regard to
the distribution the Board may settle the same tsnks expedient, and in particular may
issue fractional certificates, disregard fracticgraitlements or round the same up or down,
and may fix the value for distribution of such sfie@ssets, or any part thereof, and may
determine that cash payments shall be made to anybers upon the footing of the value
so fixed in order to adjust the rights of all pastiand may vest any such specific assets in
trustees as may seem expedient to the Board andappgint any person to sign any
requisite instruments of transfer and other documen behalf of the persons entitled to
the dividend and such appointment shall be effecWhere requisite, a contract shall be
filed in accordance with the provisions of the Camigs Ordinance and the Board may
appoint any person to sign such contract on betidtie persons entitled to the dividend
and such appointments shall be effective

152. (A) Inrespect of any dividend which the Board hesolved to pay or any
dividend declared or sanctioned or proposed todmtaded or sanctioned by the Board or
by the Company in general meeting, the Board magradene and announce, prior to or
contemporaneously with the announcement, declaratrosanction of the dividend in
guestion:

either () that shareholders entitled theretd rgiteive in lieu of such dividend
(or such part thereof as the Board may think fitahotment of shares credited as fully paid
provided that the shareholders are at the sameaaoerded the right to elect to receive
such dividend (or part thereof as the case maynb&sh in lieu of such allotment. In such
case, the following provisions shall apply:-

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

(b) the Board, after determining the basis of allett and
notwithstanding that the number of shares to batall may not be
calculated until after notice to the shareholdeas heen given as
required by the provisions of this sub-paragrapth subject to the
provisions of sub-paragraph (d) below, shall gigé&ae in writing to
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the shareholders of the right of election accordethem and shall
send with such notice forms of election and speitig/procedure to
be followed and the place at which and the latest énd time by
which duly completed forms of election must be ledigh order to be
effective which shall be not less than two weéksn the dateon
which the notice above referred to was despatched to the
shareholders;

(c) the right of election accorded to shareholdessaforesaid may be
exercised in whole or in part;

(d)  the Board may resolve:

() that the right of election accorded to shardbod as aforesaid
may be exercised so as to take effect on all fubaoasions (if
any) when the Board makes a determination purst@ant
sub-paragraph (i) of this paragraph (A); and/or

(I1) that a shareholder who does not exercise ithiet of election
accorded to him as aforesaid either in whole opant may
notify the Company that he will not exercise thghti of
election accorded to him in respect of all futuceasions (if
any) when the Board makes a determination purst@ant
sub-paragraph (i) of paragraph (A) of this Article.

Provided that a shareholder may exercise electiginve such notice
in respect of all but not some of the shares hgldim and may at
any time give seven days notice in writing to them@any of the
revocation of such an election or such a noticetwheévocation shall
take effect at the expiry of such seven days, aridlsuch revocation
has taken effect, the Board shall not be obligedjit@ to such
shareholder notice of the right of election accdrtehim or send to
him any form of election;

(e) thedividend (or that part of the dividendigulof which an allotment
of shares is to be made as aforesaid) shall npaiable in cash on
shares in respect whereof the cash election hasbeeh duly
exercised (the “Non-Elected Shares”) and in liearébf shares shall
be allotted credited as fully paid to the holdefshe Non-Elected
Shares on the basis of allotment determined assdat and for such
purpose the Board shall capitalise and apply outhef amount
standing to the credit of share premium accoumiubof any part of
the undivided profits of the Company (including fiicarried and
standing to the credit of any reserve or reservestier special
account) as the Board may determine, a sum equbktaggregate
nominal amount of shares to be allotted on sucfls lzasl apply the
same in paying up in full the appropriate numbeumitsued shares
for allotment and distribution to and amongst tha@dars of the
Non-Elected Shares on such basis;
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(f)

the Board may resolve that the shares to lnttad shall be allotted at
a premium provided that the premium is creditetubg paid up and
in such case the Board shall in addition to thewamto be capitalised
and applied pursuant to sub-paragraph (e) abodepathe purposes
therein set out, capitalise and apply out of thewamh standing to the
credit of the share premium account or out of ayt pf the
undivided profits of the Company (including profitarried and
standing to the credit of any reserve or reservestier special
account) as the Directors may determine, a sum &gjtlee aggregate
amount of the premium on the shares to be all@tedshall apply the
same together with the sum to be applied purswastilh-paragraph
(e) above and on the basis therein set out in gaymin full the
appropriate number of unissued shares for allotraedtdistribution
to and amongst the holders of the Non-Elected Share

or (i)  that shareholders entitled to such dividéredentitled to elect to receive an
allotment of shares credited as fully paid in leguhe whole or such part of the dividend as
the Board may think fit. In such case, the follogviprovisions shall apply:

(@)
(b)

(©)

(d)

the basis of any such allotment shall be detexdhby the Board;

the Board, after determining the basis of tallent and
notwithstanding that the number of shares to beital may not be
calculated until after notice to the shareholdeas heen given as
required by the provisions of this sub-paragrapt subject to the
provisions of sub-paragraph (d) below, shall gig&ae in writing to
the shareholders of the right of election accordethem and shall
send with such notice forms of election and speitig/procedure to
be followed and the place at which and the latest énd time by
which duly completed forms of election must be ledignh order to be
effective which shall be not less than two weeksnfrthe date on
which the notice above referred to was despatchedthe
shareholders;

the right of election accorded to shareholdeysaforesaid may be
exercised in whole or in part;

the Board may resolve:

0] that the right of election accorded to shardbko$ as aforesaid
may be exercised so as to take effect on all fudocasions (if
any) when the board makes a determination purst@ant
sub-paragraph (ii) of this paragraph (A); and/or

(I that a shareholder who does not exercise itjte of election
accorded to him as aforesaid either in whole gpart may
notify the Company that he will not exercise thghti of
election accorded to him in respect of all futuceasions (if
any) when the Board makes determination pursuant to
sub-paragraph (ii) of paragraph (A).
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Provided that a shareholder may exercise suchi@fest give such
notice in respect of all but not some of the shéedd by him and
may at any time give seven days notice in writmghie Company of
the revocation of such an election or such a naticeh revocation
shall take effect at the expiry of such seven days| until such
revocation has taken effect, the Board shall natlidged to give to
such Member notice of the right of election accdrttiehim or send
to him any form of election;

(e) the dividend (or that part of the dividendespect of which a right of
election has been accorded) shall not be payabshares in respect
whereof the share election has not been duly esertdithe “Elected
Shares”) and in lieu thereof shares shall be alibtrredited as fully
paid to the holders of the Elected Shares on tlses ki allotment
determined as aforesaid and for such purpose therdBshall
capitalise and apply out of the amount standindpéocredit of share
premium account or out of any part of the undivigedfits of the
Company (including profits carried and standinghe credit of any
reserve or reserves or other special account) asBthard may
determine, a sum equal to the aggregate nominaliainod shares to
be allotted on such basis and apply the same im@ayp in full the
appropriate number of unissued shares for allotraerdtdistribution
to and amongst the holders of the Elected Sharesi@dmbasis;

(H the Board may resolve that the shares to lntted shall be allotted at
a premium provided that the premium is creditetubg paid up and
in such case the Board shall in addition to thewamto be capitalised
and applied pursuant to sub-paragraph (e) abowdefoarthe purpose
therein set out, capitalise and apply out of thewamh standing to the
credit of the share premium account or out of amayt pf the
undivided profits of the Company (including profitarried and
standing to the credit of any reserve or reservestier special
account) as the Board may determine, a sum equbktaggregate
amount of the premium on the shares to be all@tedshall apply the
same together with the sum to be applied purswastilh-paragraph
(e) above and on the basis therein set out in gaymin full the
appropriate number of unissued shares for allotraedtdistribution
to and amongst the holders of the Elected Shares.

(B) The shares allotted pursuant to the provisanmragraph (A) of this
Article shall rank pari passu in all respects wiité fully paid shares then in issue save only
as regards participation:-

() in the relevant dividend (or the right to reoeior to elect to receive an
allotment of shares in lieu thereof as aforesaid);
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(i) in any other distributions, bonuses or righpaid, made, declared or
announced prior to or contemporaneously with therant or declaration of
the relevant dividend

unless, contemporaneously with the announcemetitd¥Board of its proposal to apply
the provisions of sub-paragraph (i) or (ii) of pgaph (A) of this Article in relation to the
relevant dividend or contemporaneously with thein@uncement of the distribution,
bonus or rights in question, the Board shall syeti&t the shares to be allotted pursuant to
the provisions of paragraph (A) of this Article Bheank for participation in such
distribution, bonus or rights.

(C) The Board may do all acts and things consideredessary or
expedient to give effect to any capitalisation parg to the provisions of paragraph (A) of
this Article with full power to the Board to makech provisions as they think fit in the case
of shares becoming distributable in fractions (idahg provisions whereby, in whole or in
part, fractional entitlements are aggregated amdl &od the net proceeds distributed to
those entitled, or are disregarded or rounded uplawyn or whereby the benefit of
fractional entitlements accrues to the Companyeratian to the members concerned). The
Board may authorise any person to enter into oralbeti all members interested, an
agreement with the Company providing for such edgattion and matters incidental
thereto and any agreement made pursuant to sulsbraytshall be effective and binding
on all concerned.

(D) The Company may upon the recommendation of Board by
ordinary resolution resolve in respect of any oa#ipular dividend of the Company that
notwithstanding the provisions of paragraph (Ajra$ Article a dividend may be satisfied
wholly in the form of an allotment of shares creditas fully paid up without offering any
right to shareholders to elect to receive suchdéind in cash in lieu of such allotment.

(E) The Board may on any occasion when it makeetarmination
pursuant to paragraph (A) of this Article, resothiat no allotment of shares or rights of
election for shares to be issued pursuant to set@rmination shall be made available or
made to any shareholders with registered addréssesy particular territory or territories
(save Hong Kong) where the allotment of shareb@circulation of an offer of such rights
of election would or might, in the opinion of thed&d, be unlawful or would or might, in
the opinion of the Board, be unlawful in the absent a registration statement or other
special formalities, and in such event the provisaforesaid shall be read and construed
subject to such resolution and the only entitlenzérghareholders in any such territory or
territories shall be to receive in cash the relédaridend resolved to be paid or declared.

(F) The Board may at any time resolved to canté@bat not some only)
of the elections made and the notices given bghiaeeholders pursuant to sub-paragraphs
()(d) and (ii)(d) of paragraph (A) of this Articley giving seven days notice in writing to
the relevant shareholders.

(G) The Board may on any occasion determine tigats of election

under paragraph (A) of this Article shall not bedaavailable to shareholders who are
registered in the register of shareholders, oespect of shares the transfer of which is
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registered, after a date fixed by the Board anslich event the provisions aforesaid shall
be read and construed subject to such determination

153. The Board may, before recommending any dividentlasele out of the
profits of the Company such sums as it thinksditaeserve or reserves which shall, at the
discretion of the Board, be applicable for meetlagms on or liabilities of the Company or
contingencies or for paying off any loan capitafmrequalising dividends or for any other
purpose to which the profits of the Company maytmperly applied, and pending such
application may, at the like discretion, eitherdomeployed in the business of the Company
or be invested in such investments (other thaneshalr the Company) as the Board may
from time to time think fit, and so that it shalbtrbe necessary to keep any investments
constituting the reserve or reserves separatestincl from any other investments of the
Company. The Board may also without placing the esamnreserve carry forward any
profits which it may think prudent not to distrieutby way of dividend.

154. Subject to the rights of persons, if any, entitiedhares with special rights
as to dividend, all dividends shall be declared paid according to the amounts paid or
credited as paid up on the shares in respect wheredalividend is paid, but no amount
paid up or credited as paid up on a share in advahcalls shall be treated for the purposes
of this Article as paid up on a share.

155. (A) The Board may retain any dividends or other momeysable on or in
respect of a share upon which the Company hashadied may apply the same in or
towards satisfaction of the debts, liabilities ogagements in respect of which the lien
exists.

(B) The Board may deduct from any dividend or bonusapkyto any
member all sums of money (if any) presently payalglaim to the Company on account of
calls, instalments or otherwise.

156. Any general meeting sanctioning a dividend may makeall on the
members of such amount as the meeting fixes, bilmagdhe call on each member shall not
exceed the dividend payable to him, and so thatdheshall be made payable at the same
time as the dividend, and the dividend may, if saraged between the Company and the
member, be set off against the call.

157. Atransfer of shares shall not pass the right yodavidend or bonus declared
thereon before the registration of the transfer.

158. If two or more persons are registered as joint&éiddf any share, any one of
such persons may give effectual receipts for amdends, interim dividends or bonuses
and other moneys payable in respect of such shares.

1509. Unless otherwise directed by the Board, any dividenbonus may be paid
by cheque or warrant sent through the post todpistered address of the member entitled,
or, in case of joint holders, to the registeredragdsl of that one whose name stands first in
the register in respect of the joint holding orstach person and to such address as the
holder or joint holders may in writing direct. Eyarheque or warrant so sent shall be made
payable to the order of the person to whom itind,snd the payment of any such cheque or
warrant shall operate as a good discharge to tingp@ny in respect of the dividend and/or
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bonus represented thereby, notwithstanding thaait subsequently appetirat the same
hasbeenstolenor that any endorsementhereonhas been forged.

160. (A) All dividends or bonuses unclaimed for one yadter having been
declared may be invested or otherwise made use thd Board for the benefit of the
Company until claimed and the Company shall notcbestituted a trustee in respect
thereof. All dividends or bonuses unclaimed foryars after having been declared may
be forfeited by the Board and shall revert to tleenpany.

(B) If any cheque, warrants or orders for dividend other moneys payable
in respect of a share sent by the Company to ttempentitled thereto are left uncashed on
two consecutive occasions or on one occasion l sheque, warrant or order is returned
to the Company undelivered, the Company shall eoblidiged to send any dividends or
other moneys payable in respect of that share duédt person until he notifies the
Company of an address to be used for the purpose.

161. Any resolution declaring a dividend on shares oy alass, whether a
resolution of the Company in general meeting @salution of the Board, may specify that
the same shall be payable or distributable to #regns registered as the holders of such
shares at the close of business on a particular datwithstanding that it may be a date
prior to that on which the resolution is passed], #trereupon the dividend shall be payable
or distributable to them in accordance with thespective holdings so registered, but
without prejudice to the rights inter se in respettsuch dividend of transferors and
transferees of any such shares. The provisionsi®frticle shall mutatis mutandis apply
to bonuses, capitalisation issues, distributionseafised capital profits or offers or grants
made by the Company to the members.

Distribution of Realised Capital Profits

162. The Company in general meeting may at any timefeomd time to time
resolve that any surplus moneys in the hands o€Ctrapany representing capital profits
arising from moneys received or recovered in respkor arising from the realisation of
any capital assets of the Company or any invessneyresenting the same and not
required for the payment or provision of any fiyae@ferential dividend instead of being
applied in the purchase of any other capital aseetfor other capital purposes be
distributed amongst the ordinary shareholders erfdbting that they receive the same as
capital and in the shares and proportions in wthiely would have been entitled to receive
the same if it had been distributed by way of did, provided that no such profits as
aforesaid shall be so distributed unless therd sh@lain in the hands of the Company a
sufficiency of other assets to answer in full theole of the liabilities and paid-up share
capital of the Company for the time being.

Annual Returns

163. The Board shall make the requisite annual retunnaccordance with the
Companies Ordinance.
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Accounts

164. The Board shall cause true accounts to be kephefsums of money
received and expended by the Company, and the mhatteespect of which such receipts
and expenditure take place, and of the propertsetas credits and liabilities of the
Company and of all other matters required by then@anies Ordinance or necessary to
give a true and fair view of the state of the Conymaffairs and to show and explain its
transactions.

165. The books of account shall be kept at the regidtefice or at such other
place or places as the Board thinks fit and sHalays be open to the inspection of the
Directors.

166. The Board shall from time to time determine wheted to what extent, at
what times and places and under what conditiomsgulations, the accounts and books of
the Company, or any of them shall be open to tepdation of the members not being
Directors, and no member (not being a Director)ldiee any right of inspecting any
account or book or document of the Company exceptomferred by the Companies
Ordinance or authorised by the Board or by the Camygn general meeting.

167. (A) The Board shall from time to time in accordamwath the provisions
of the Companies Ordinance cause to be prepareth@ahidefore the Company in general
meeting such profit and loss accounts, balanceshg®up accounts (if any) and reports
as are required by the Companies Ordinance.

(B) Every balance sheet of the Company shall ¢peesl pursuant to the
provisions of the Companies Ordinance, and a copyeary balance sheet (including every
document required by law to be annexed thereto)paoitt and loss account which is to be
laid before the Company in general meeting, togetlign a copy of the Director’s report
and a copy of the Auditors’ report, shall not s twenty-one days before the date of the
meeting, be sent to every member of, and everyehatidebentures of, the Company and
every person registered under Article 46 and ewdrgr person entitled to receive notices
of general meetings of the Company, provided thiatArticle shall not require a copy of
those documents to be sent to any person of widitess the Company is not aware or to
more than one of the joint holders of any sharegetentures.

##(C) In accordance with these Articles, the Comeai@rdinance or as
the designated stock exchange may from time to tietermine, and to obtaining all
necessary consents, if any, required thereundengetiuirements of paragraph (B) above
shall be deemed satisfied in relation to any petsosending to the person in any manner
not prohibited by these Articles, the Companiesi@nmice or as the designated stock
exchange may from time to time determine, summaffisancial statements derived from
the Company’s annual accounts and the directopgrtevhich shall be in the form and
containing the information required by applicat@e/$ and regulations, provided that any
person who is otherwise entitled to the annuahfoma statements of the Company and the
directors’ report thereon may, if he so requiresbtyce in writing served on the Company,
demand that the Company sends to him, in addib@utnmarised financial statements, a
complete printed copy of the Company’s annual fai@nstatements and the directors’
report thereon.

##As amended by Special Resolution passed on 383h 2012.
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## (D) The requirement to send to a person refemwdad paragraph (B)
above the documents referred to in that Articla summary financial report in accordance
with paragraph (C) above shall be deemed satisfiedre, in accordance with these
Articles, the Companies Ordinance or as the detagnstock exchange may from time to
time determine, the Company publishes copies otldwiments referred to in paragraph
(B) above and, if applicable, a summary financegart complying with paragraph (C)
above, on the Company’s website or the websithetiesignated stock exchange or in any
other permitted manner (including by sending amynfof electronic communication), and
that person has agreed or is deemed to have agréredt the publication or receipt of such
documents in such manner as discharging the Corngahlygation to send to him a copy
of such documents.

Audit

168. Auditors shall be appointed and their duties retgalan accordance with the
provisions of the Companies Ordinance

169. Subject as otherwise provided by the Companies nantie the
remuneration of the Auditors shall be fixed by @@mpany in general meeting Provided
always that in respect of any particular year tben@any in general meeting may delegate
the fixing of such remuneration to the Board.

170. Every statement of accounts audited by the Compakyditors and presented
by the Board at a general meeting shall after agghrat such meeting be conclusive except as
regards any error discovered therein within thremtims of the approval thereof. Whenever
any such error is discovered within that periodshiall forthwith be corrected, and the
statement of account amended in respect of the gnedl be conclusive.

Notices

##171. Any notice or document (including any “corporatemeounication” within
the meaning ascribed thereto under the rules ofléisggnated stock exchange may from
time to time determine), whether or not, to be gieeissued under these Articles from the
Company to a member shall be in writing or facsibnsmission message or other form
of electronic transmission or communication and angh notice and document may be
served or delivered by the Company on or to any begreither personally or by sending it
through the post in a prepaid envelope addressedcto member at his registered address
as appearing in the register or at any other addngsplied by him to the Company for the
purpose or, as the case may be, by transmittitmgaty such address or transmitting it to
any facsimile transmission number or electronic benor address or email supplied by
him to the Company for the giving of notice to hamwhich the person transmitting the
notice reasonably and bona fide believes at tlevaek time will result in the notice being
duly received by the member or may also be seryeddvertisement in one English
language daily newspaper and one Chinese langualyengwspaper (provided that the
aforesaid daily newspapers shall be included inishef newspapers issued and published
in the Hong Kong Government Gazette for the purpdsgection 71A of the Companies
Ordinance), by placing it on the Company’s webasitéhe website of the designated stock
exchange, and giving to the member a notice stdiagjthe notice or other document is

##As amended by Special Resolution passed on 38th 2012.
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available there (a “notice of availability”). Thetice of availability may be given to the
member by any of the means set out above. In teeagoint holders of a share all notices
shall be given to that one of the joint holders sgh@ame stands first in the register and
notice so given shall be deemed a sufficient sereitor delivery to all the joint holders.

172. A member shall be entitled to have notices servedhin at any address
within Hong Kong. Any member whose registered asslris outside Hong Kong may
notify the Company in writing of an address in Hétwng which for the purpose of service
of notice shall be deemed to be his registeredemddrA member who has no registered
address in Hong Kong shall be deemed to have redeimy notice which shall have been
displayed at the registered office of the Compamy shall have remained there for the
space of twenty-four hours and such notice shaldé&emed to have been received by
such member on the day following that on whichhialshave been first so displayed.

##173. (A) Any notice or document sent by post shall berded to have been
served on the day following that on which the eapelor wrapper containing the same is
put into a post office situated within Hong Kongdan proving such service it shall be
sufficient to prove that the envelope or wrappertaming the notice was properly prepaid,
addressed and put into such post office and dicaté in writing signed by the Secretary
or other person appointed by the Board that thelepe or wrapper containing the notice
was so addressed and put into such post officé lshabnclusive evidence thereof.

(B)  Any notice or document sent by electronic comioation, provided
that, in each case, whether with express consede@med consent from such member,
shall be deemed to be given on the day on whichtitansmitted from the server of the
Company or its agent; and where a notice or doctupiaoed on the Company’s website or
the website of the designated stock exchange,emdd given by the Company to such
member on the day on which a notice of availabibtgent or, if later, the date on which
such notice or document first appears on the webiér that notice of availability is sent.

(C) Any notice or document published as an adwarient in newspapers,
shall be deemed to have been served on the dahich the advertisement first so appears.

174. A notice may be given by the Company to the persditled to a share in
consequence of the death, mental disorder or bptdyrof a member by sending it through
the post in a prepaid letter, envelope or wrappdressed to him by name, or by the title of
representative of the deceased, or trustee ofahkrbpt, or by any like description, at the
address, if any, within Hong Kong supplied for thepose by the person claiming to be so
entitled, or (until such an address has been splied) by giving the notice in any manner
in which the same might have been given if theldeatntal disorder or bankruptcy had
not occurred.

175. Any person who by operation of law, transfer orestmeans whatsoever
shall become entitled to any share shall be boynel/bry notice in respect of such share
which prior to his name and address being enterethe register shall have been duly
given to the person from whom he derives his tdlsuch share.

##As amended by Special Resolution passed on 30yh2042.
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176. Any notice or document delivered or sent by posbtdeft at the registered
address of any member in pursuance of these psessll notwithstanding that such
member be then deceased or bankrupt and whethat dinhe Company has notice of his
death or bankruptcy, be deemed to have been dulgden respect of any registered shares
whether held solely or jointly with other persornysduch member until some other person
be registered in his stead as the holder or jaoiddr thereof, and such service shall for all
purposes of these presents be deemed a suffieiemte of such notice or document on his
personal representatives and all persons (if avipjly interested with him in any such
shares.

177. The signature to any notice to be given by the Gamgpnay be written or
printed.

Information

178. No member (not being a Director) shall be entittedequire discovery of or
any information respecting any detail of the Conmymitrading or any matter which is or
may be in the nature of a trade secret or secoeeps which may relate to the conduct of
the business of the Company and which in the opiafdhe Board it will be inexpedient in
the interests of the members of the Company to canizate to the public.

Winding Up

179. If the Company shall be wound up, the surplus assemaining after
payment to all creditors shall be divided amongrtfeambers in proportion to the capital
paid up on the shares held by them respectivelg, iarsuch surplus assets shall be
insufficient to repay the whole of the paid up tapithey shall be distributed so that, as
nearly as may be, the losses shall be borne byémebers in proportion to the capital paid
up on the shares held by them respectively, bigudlject to the rights of any shares which
may be issued on special terms or conditions.

180. If the Company shall be wound up (whether the tigtion is voluntary,
under supervision or by the court) the liquidatoaymwith the sanction of a special
resolution and any other sanction required by thm@anies Ordinance, divide among the
members in specie or kind the whole or any pathefassets of the Company and whether
the assets shall consist of property of one kindhall consist of properties of different
kinds and the liquidator may, for such purpose sseh value as he deems fair upon any
one or more class or classes of property to beleld/as aforesaid and may determine how
such division shall be carried out as between tembers or different classes of members
and the members within each class. The liquidatoy, mith the like sanction, vest any part
of the assets in trustees upon such trusts fabehefit of members as the liquidator, with
the like sanction, shall think fit, but so that member shall be compelled to accept any
shares or other assets upon which there is aitiabil
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181. In the event of a winding-up of the Company in Hétang, every member

of the Company who is not for the time being in gé&wong shall be bound, within fourteen
days after the passing of an effective resolutiowind up the Company voluntarily, or the
making of an order for the winding-up of the Comyan serve notice in writing on the
Company appointing some person resident in Honggkamd stating that person’s full
name, address and occupation upon whom all summonstces, processes, orders and
judgments in relation to or under the winding-uptttd Company may be served, and in
default of such nomination the liquidator of then@many shall be at liberty on behalf of
such member to appoint some such person, and sarpan any such appointee, whether
appointed by the member or the liquidator, shaliéemed to be good personal service on
such member for all purposes, and, where the legardmakes any such appointment, he
shall with all convenient speed give notice thereosuch member by advertisement in
such English language daily newspaper circulatimgHong Kong as he shall deem
appropriate or by a registered letter sent thrabhghpost and addressed to such member at
his address as mentioned in the register, andrsatate shall be deemed to be served on the
day following that on which the advertisement appear the letter is posted.

Indemnity

182. (A) Every Director or other officer of the Compasiyall be entitled to be
indemnified out of the assets of the Company agaihksses or liabilities (including any
such liability as is mentioned in paragraph (c)tleé proviso to Section 165 of the
Companies Ordinance) which he may sustain or imtwr about the execution of the
duties of his office or otherwise in relation thexeand no Director or other officer shall be
liable for any loss, damages or misfortune whichy rhappen to or be incurred by the
Company in the execution of the duties of his effar in relation thereto, provided that
this Article shall only have effect in so far as provisions are not avoided by the
Companies Ordinance.

(B)  Subject to Section 165 of the Companies Ordiraif any Director
or other person shall become personally liabletherpayment of any sum primarily due
from the Company, the Directors may execute or €dasbe executed any mortgage,
charge, or security over or affecting the wholewy part of the assets of the Company by
way of indemnity to secure the Director or persoibacoming liable as aforesaid from any
loss in respect of such liability.
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Names, Addresses and Descriptions of Subscribers

(Sd.) Mr. Cheung Hak Kei
Mr. Cheung Hak Kei g=ji= )
B2, 22nd Floor,
Elm Tree Towers,
10 Chun Fai Road,
Hong Kong.
Merchant

(Sd.) Mr. Cheung Siu Lam
Mr. Cheung Siu Lam €=’ #f )
Flat A, 18th Floor,
Swiss Tower,
113 Tai Hang Road,
Hong Kong.
Merchant

Dated the 20th day of July, 1992.

WITNESS to the above signatures:

(Sd.) Miss Fong wing
Executive Secretary
16th Floor,
108 Gloucester Road, Wanchai,
Hong Kong.
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