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Company No: 67895

Bank of China International Limited
R BRI R H]
(the “Company™)

WRITTEN RESOLUTIONS SIGNED PURSUANT TO
SECTION 1168 GF THE COMPANIES ORDINANCE
(CHAPTER 32, LAWS OF HONG KONG)
(THE “COMPANIES ORDINANCE”)

We, the undersigned, being all the members of the Company which, at the date of these resolutions, are
regarded as being entitled pursuant to Section 1168 of the Companies Ordinance 1o attend aod (o vote at a
general meeting of the Company considering the resolutions below, hereby resolve as ordinary resohitions
of the Company on 20 Cctober 2011: ‘

(1)

)

(5d.)

THAT the anthorised share capital of the Company be and is increased from HK$415,000,000 o
HK$5,000,000,000 by creation of an additional 4,585,000 ordinary shares of HK$!,000 each, and
THAT such new shares shall rank parl passu in all respects with (he existing shares of the
Company.

THAT a general and unconditional approval for the purposes of Section 57B of the Companies
Ordinance be and is hereby given to the Directors of the Company to issue unissued capital of the
Company at the ime of passing this resolution to such personms at such time and for such
considerations as the Directors in their discretion shall determine to be in the best interests of the
Company, and THAT the approval hexeby given shall expire at the conclusion of the next Annual
General Mesting (*AGM?”) or the date of the Resolutions in Writing of all the Members in lien of
the next AGM of the Coupany or the expiration of the period within which the next AGM is
required by the law to be held whichever is the earlier.

For and on behalf of
BOCT Asia Limited

(5d.)

For and on behalf of
BOCI Nominces Limited



Coinpany No: 67895

Bank of China International Limited
R PR E]

(the “Company™)

WRITTEN RESOLUTIONS SIGNED PURSUANT TO
SECTION 1368 OF THE COMPANIES ORDINANCE
{CHAPTER 32, LAWS OF HONG KONG)
{THE “COMPANIES ORDINANCE")

We, the undersigned, being al the members of the Company which, at the date of these resolutions,
are regarded as being entifled pursuant to Section 1168 of the Companies Ordinance to atiend and
to vote at a general meeting of the Company considering the resolutions below, hereby resolve as
ordinary resohitions of the Company on 30 March 2009:

(1) THAT the authorised share capital of the Company be and is increased from
HIC3100,000,060 to HE$415,000,000 by the creation of an additional 315,000 ordinary
shares of HK$1,000 each, and THAT such vew shares shall rank pari passan in all respects
with the existing shares of the Company,

(2) THAT a pgeneral and unconditional approval for the purposes of Section 578 of the
Companies Ordinance be and is hercby given to the Birectors of the Company to issue
unissued capital of fhe Company at the tme of passing this resolution to such persons at
such time and for such considerations as the Directors in their discretion shall determine to
be in the best interests of the Company, and THAT the approval hereby given shall expire at
the conclusion of the next Anmial General Meeting (“AGM™) or the date of the Resolutions
in Writing of all the Members in lfeu of the next AGM of the Company or the expiration of
the period within which the next AGM is required by the law to be held whichever is the
earlier.

Gy

For and on behalf of
BOCT Asia Limited

(5d.)

For and on behalf of
BOCT Nominges Limited




Company No: 67895

BOCI CAPITAL LIMITED
BB AR A IR

(the “Compzany”)

WRITTEN RESOLUTIONS SIGNED PURSUANT
TO SECTION 116B OF THE COMPANIES ORDINANCE
T (CHAPTER 32, LAWS OF HONG KONG)
(THE “COMPANIES ORDINANCE”)

We, the undersigned, being all the members of the Company which, at the date of this resolution,
are regarded as being entitled pursuant to Section 116B of the Companies Ordinance to attend and
to vote at a general meeting of the Company considering the resolotion below, hereby resolve as a
written resclution of the Company on 17 February 2009:

“THAT the name of BOCI Capital Limited HrREIHERIHE IR H be changed to Bank
of China International Limited PEREIEEHIRIYHL."

(sd.)

For and on behalf of
BOCI Asia Limited

(sd.)

For and on behalf of
BOCI Nominees Limited




Company No.: 67895

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL REEOLUTIONS

OF

BOCK CAPITAL LIMITED

PASSED ON THE 19TH DAY OF JANUARY 2004

At an Exiraordivacy General Meeting of Shareholders of the above Company duly convened and
held on 19 Jamary 2004 at 35th Floor, Bank of China Tower, 1 Garden Road, Hong Koeng, the
following resolutions were duly passed as Special Resolutions of the Company:-

“That Article 24(4), 31, 42, 59, 67(b), 67({d), 73, 74, 80, 86 and 108 of the Company’s
Articles of Association be deleted in its entirety and replaced with the following Articles as
shown below:-

24. (4 In case auy difference arises between the proposing transferor and the porchasing

31.

42

59,

Member as o the fair value of a Share, the auditor shall, on the application of
either party, ceriify in writing the sum which, in his opindon, is the fair value, and
such sum shall be deemed to be the fair valoe.

Any Capital raised by the creation of new Shares shall, unless otherwise provided
by the conditions of issue, be considered as part of the original Capital, and shall
be subject to the same provisions with reference to the payment of Calls and the
forfeiture of Shares on mon-payment of Calls, transfer and transmission of Shares,
lien or otherwise, as if it had been part of (he original Capital.

Notwithstanding the provisions of the last preceding Axticle, with the written
consent of all the Members entitled to receive notice of some particular Meeting,
that Meecting may be convened by less than seven days’ notice, and in such
manner as those Members may think fit,

An jnstrument appointing a proxy shalt be in the following form, or in any other
form of which the Directors shall approve:-

BOCI Capital Limited

{(PEREERRAERAT)
I, . of
being a Member of the above-named Company hereby appoint
of , and failing him,
of as my pro

for e apd on my

behalf at the Ordinary {or Extraordinary, as the case may be) General 1
the Company to be held on the day of

any adjournment (hereof.




As wimess my hand thiz day of 20 .

67. (0 Provided such disclosure is made as aforesaid, a Director shall be entitled to vote

67.

73.

74.

80.

86.

108.

@

(@

®)

in respect of any coniract or arrangement in which he is interested and to be
connted i the gquorum present ai the meeting at which such confract or
arrangement is considered.

A general notice to the Directors by a Director that he is to be veparded as -
interested in any contract or arrangement which may be made with any specified
person, firm or corporation afier the date of such notice shall be a sufficient
declaration of interest in relafion to any confract or arrangement 50 made,
provided that no such notice shall be of effect unless ejther it is given at 3 meeting
of the Directors or the Director takes reasonable sieps to ensure that it is brought
up at the next imeeting of the Directoss affer it is given.

The Directors may from time to time appoint 1 or more of their bedy to be
Managing Director(s) of the Company, and may fix their remuneration either by
way of salary or commission or by conferring a right to pariicipation in the profits
of the Company, or by a combination of two or mers of those modes. The
appointment of such Managing Directors may be for such period and upon such
terms and conditions as the Directors may decide, and the Directors may from
time to iime (subject to the provisions of contract, if any, between them or any of
fhem and the Company) remove or dismiss hin or them from office and appoint
anoiher in his or their place.

The Directors may from time to time appoint from the Managing Directors a
Chairman and one of two Vice-Chairmen of the Board and may fix their
remuneration either by way of salary or commission or hy conferring a right to
participation in the profits of this Company, or by a combination of two or more
of those modes. The appointment of such a Chairman, Vice-Chairman or
Chairmen may be for such period as the Directors may decide.

The Dircctors may meet fogether for the dispatch of business, adjpum and
otherwise regulate their Meetings as they think fit, and determine the quonun
necessary for the tramsaction of business. Until otherwise determined, two
Directors shall constitute 2 gquorum. Questions arjsing at any Mecting shall be
decided by a majority of votes. In case of an equality of votes, the Chairman shall
have a secand or casting vote. A Director may at any time summon a Meeting of
the Directors.

A meeting of the Directors may consist of a conference between Directors (some
or all of whom are in different places) which conference is conducted by way of
telephone conference equipment or any other from of communications equipment,
whether ot not such equipment is available when this Article is adopted, or by a
combination of these methods. A meeting so held is deemed to fake place at the
Company’s registered office provided at least ome Director is present and
parlicipating in the meeting at the registered office o, if no Director is present at
the registered office, at the place from where the chairman of the mecting
participates.

The Directors shall provide for the safe custody of the Seal of the Company.

The Company in General Meeting may upon the recommendation of the Directors
resolve that it is desirable to capitalise any part of the amotnt for the time being
standing to the credit of any of the Company’s reserve accounts or to the credit of
the profit and loss account or otherwise available for distribution and not required




for the payment or provision of the fixed dividend on any Shares (if any) entitled
to fixed preferential dividends, and accordingly that sech sums be set fiee for
disteibution amongsi the Members who would have been eniitfled thereto if
distributed by way of dividend and in the same proportions on condition that the
samie he not paid in cash but be apphied elther in or towards paying up any
amounts for the time beiug umpaid on any Shares held by sech Members
respectively or paying up in full unissned Shares or debentures of the Company to
be allotted and distributed credited as fully paid up to and amongst such Members
in the proportion aforesaid, or partly in fhe one way and partly in the other, and
the Directors shall give effect to such resolution:

Provided that a Share Preminm Account and a Capital Redemption Reserve Fund
may, for the purposes of this Adticle only be applied in the paying up of unissued
Shares to be issued to Members of the Company as fully paid bonus Shares.”

“THAT io substitution for ard fo the exclusion of all the existing Articles of Association of the
Company, the new Articles of Agsociation, copy of which is attached hereto and marked “A™ for
the purpose of identification and signed by the Scerctary of the Company, be approved ard adopted
a5 the new Articles of Association of the Comipany.”

(5d.)

Chairman of the Meeting




(Sd.y Chau Yat Wan, Petula

Secretary
(A)
‘THE COMPANIES ORDINANCE

Company Limited by Shares

Ariicles of Associafion

of

BOCE Capital Limited
(PR RERIRAED

Preliminary

The Regulations contained in Table A in the First Schedule io The Companies
Ordinance shall net apply to this Conpany. -

Fn these Articles, unless the context otherwise requires:-

«The Ordinance” shall mean The Compaoies Ordinance and every other Ordinance
incorporated therewith, or any Ordinance or Ordinances substituted therefor; and in
case of any such substitution the references in fhese presents (0 the provisions of the
Ordinance shall be read as references to the provisions substituted therefor in the new
Ordinance or Ordinances for the time being in force.

“The Register” shall mean the Register of Members to be kept as required by Scction
953 of the Ordinance.

“honth” shall mean calendar month,
“Paid up” shall include “credited as paid up”.
“In writing” shall include printed, lithographed and typewritten,

Words and expressions which have a special meaning assigned to them in the
Ordipance shall have the same meaning in these presents.

Words importing the singular number only shall include the phural, and (he converse
shall also apply.

Worils importing males shail inchude females.

‘Words importing individuals shall include corporations.

No part of the funds of the Company shall directly or indirectly be employed in the
purchase of or in loans upon the security of the Company’s Shares, but nothing in

this Ariicle shall prohibit transactions mentioned in the proviso to Section 48 of the
Ordivance.

Exclusion of
Table A

Interpremtion
Axticle

Company

not ta deal in
its own
Shares
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10.

1.

12

13.

The right to transfer Shares in the Company shall be resiricted in the manper
bereinafter pravided.

Sharves and Certificates

The Shares shall be under the control of the Directors, who may allot and dispose of
or grant options over the szme to such persons, on such terms, and in such manmer as
they think fit,

Without prejudice to any special riphts previously conferred on the Holders of
existing Shares in the Company, any Shares in the Company may be issued with such
preferred, deferred, or other special rights, or such restrictions, whether in regard to
dividend, voting, return of capital, or otherwise, as the Comparny may fom time to
time by Special Resolution determine.

Any Preference Share may, with the sanction of a Special Resolution, be issued on
the terms that it is, or at the option of the Company is liable, to be redeered.

The Directors may make arrangemenis on the issue of Shares for a difference
beiween the Helders of such Shares in the amoumni of Calls to he paid and in the time
of payment of sech Calls.

The Company shall be entifled to treat the person whose name appears upon the
Register in respect of any Share as the absolute owner thercof, and shall not be under
any obligation to recognise any trust or equity or equitable claim to or partial interest
in such Share, whether or not it shall kave express or other noiice thereof,

Every Member shall be entitled without payment to one Certificate under the
Common Seal of the Company, specifying the Shares held by him, with the
distinetive numbers thercof and the amount paid up thereon. Such Cextificate shall be
delivered to the Member within two months afier the allotment or lodging with the
Company of the transfer, as the case may be, of such Shares.

If any Member shall require additional Certificates he shall pay for each addittonal
Certificate such sum, not exceeding Two Hong Kong Dollars, as the Divectors shall
determine.

¥f any Certificate be defaced, worn gut, lost, or desiroyed, a new Certificate may be
issned on payment of Two Hong Kong Dollars or such less sum as the Birectors may
prescribe, and the person requiring the new Certificate shall surrender the defaced or
worn-out Certificate and such of the loss or destructior of the Certificate and such
indemmity to fhe Company as the Directors think fit.

Calls on Shares

The Directors may from time to tims make Calls upon the Members in respect of all
moneys unpaid on their Shares, provided fhai no Call shall exceed one-fourth of the
nominal amount of the Share or be made payable within one menth after the daie
when the last instalment of the last preceding Call shall bave been made payable; and
each Member, shall, subject to receiving fourteen days’ notice at least, specifying the
time and place for payment, pay the amount called on his Shaves to the pexsons and at
the times and places appointed by the Directors. A call may be made payable by
instalments.




14,

i5.

16.

17.

18.

19.

20.

21.

A Call shall be deemed fo have been made at the time when the resolntion of the
Directors zuthorising such Call was passed.

If the Call payable in respect of dny Share or any instalment of a Call be not paid
tefore or on the day appointed for payment thereof, the Helder for the time being of
such Share shall be liable (o pay interest on the same at such rate, not exceeding Ten
per centum per annum, as the Directors shall determine, from the day appointed for
the payment of such Call or instalment to the time of actual payment; but the
Directors say if they shall think fit waive the payment of such inferest or any pait
thereof,

If by the terms of the issue of any Shares, or ofberwise, any amount is made payable
at any fixed time or by instalments at any fixed times, whether on account of ihe
amount of the Shares or by way of premiumn, every such amount or instalment shall
be payable as if it were a Call duly made by the Directors of which <ue notice had
been given; and ail the provisions hereof with respect to the payment of Calls and
interest thereon, or to the forfeiture of Shares for non-payment of Calls, shall apply
to every such amount or instalment and the Shares in respect of which it iz payable,

On a trial or hearing of any action for the recovery of any money due for any call it
shall be sufficient to prove that the name of the member sved is entered in (he
register as the holder or one of the holders of the shares in respect of which such debt
accrued that the resolution making the call is duly recorded in the minute boolc and
that notice of such call was duly given to the member sued in pursuance of these
presents and it shall not be necessary to prove the appeintment of the directors who
made such call nor any other matier whatsuever but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

"The Ditectors may if they think fit receive from any Member willing to advance the
same all or any part of the moneys uncalled and unpaid upon any Shares held by him;
and upon all or any of the meneys so paid in advance the Directors wmay {until the
same would but for such advance become presently payable) pay interest at such rate
(not exceeding without the sanction of the Company in General Meeting, Eight per
centum pes anmum) as may be agreed upon between the Member paying the moneys
in advance and the Directors.

Transfer and Transmission of Shares

Fhe instrument of transfer of any Share in the Company sball be in writing, and shall
be executed by or on belwalf of the transferor and trausferce, and duly attested, and
the transferor shall be deemed to remain the [Holder of such Shave until the name of
the Transferce is entered in the Register in respect thereof.

Shares in the Company shall be trausferred in any usual or common form of which
the Directors shall approve.

The Direvtors may in their absolute discretion refuse to register the trausfer of any
Shares. The Directors may also suspend the regisiration of transfers during the
fourteen days immediately preceding the Ordinary General Meeting in each year. The
Directors may decline to recognise any instrument of transfer unless (@) a fee not
excecding Two Hong Kong Dollars is paid to the Company in respect thereof, and (B)
the instrument of transfer i accompanied by the Certificate of the Shares to which it
relates and such other evidence as the Directors may reasonably require to show ihe
right of the fransferor to make the fransfer. If the Directors refuse to register a
transfer of any Shares they shall within two months after the date on which the
transfer was lodged with the Company send to the transferce notice of the refusal.

When Call
deemed to be
made

Interest on
Calls in arrear

Instalments to
be ireated as
Calls
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recover
money called
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Boolks
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22,

3,

24,

On the death of any Member (not being one of several joint Holders of a Share) the
legal persopal vepresentative of such deceased Member shall be the only person
recognised by the Company as having any ftitle to such Share subject always to
Aaticles 21 and 24 hereof.

Any person becoming entitted to a Share or Shares by reason of the death or
bankruptcy of a Member shall upon such evidence being produced as may from time
to time be required by the Directors, have the right to make such transfer of the
Share or Shares as the deceased or bankyupt persom could have made, but the
Dircctors shall have the same right to refuse or suspend registration as they would
have had in the case of a transfer of the Share or Shares by the deceased or bankrupt
person before the death or bankrupicy and subject always io Article 23 hereof.

(1) Subject to Article 21 hercof a Share may be transferred by a Member or other
person entitled fo transfer to any Member seleeted by the transferor, but save as
aforesaid, and save as provided by clause (6) hereof, no Share shall be
iransferred to a person who is not 3 Member so long as any Member {or any
person selected by the Directors as onc whom it is desirable in the interesis of
the Company o admit to membership) is willing to puxchase the same at the fair
value.

(2) Except where the transfer is made pursuant to clanse (6) hereof, the person
proposing to transfer any Share (hereinafter ealled the “proposing tramsferor™)
shall give notice in writing (hercinafter called a “transfer notice”) to the
Company that be desires to transfer the same. Such notice shall specify the sum
he fixes as the fair value, and shall constitute the Company his agent for the sale
of the Share to any Member of the Company (or person sclected as aforesaid)
willing to purchase the Share (hereinafter called the “purchasing Member™) at
the price so fized, or, at the option of the purchasing Member, at the fair value
to he fixed by the anditor in accordance with clause (4) hereof. A trapsfer motice
may include several Shares, and in such case shall operate ag if it were a
separate nofice in respect of each. A transfer notice shall not be revocable except
with the sanction of the Divectors.

(3) If the Company shall, within the space of twenty-eight days after being served
with a transfer notice, find a purchasing Member aud shall give notice thereof to
the proposing fransferor, ke shall be bound npon payment of the fair value as
fixed in sccordance with clause (2) or (4) hercof, to transfer the Share to the
purchasing Member.

(4 In case any difference arises between the proposing transferor and the
purchasing Member as to the fair value of a Share, the auditor shall, en the
application of gither pariy, cerfify in writing the snm which, in his opinion, is
the fair value, and such sum shall be deemed to be the fair value.

(5) If in any case the proposing transferor, after having becorne bound as aforesaid,
makes defanlt in wansferring the Shave,  the Cotnpany imay réceive the
purchase-money, and the proposing transferor shall be deerned to have appointed
any one Director or the Secretary of the Company as his agent to sign a transfer
of the Shate to the purchasing Member, and upon the execution of such transfer
the Compauny shall hold the purchase-money in trust for the propesing transferor.
The receipt of the Company for the purchase-money shall be a good discharge to
the purchasing Member, and after his name has been entered in the Register in
purported exereise of the afbresaid power the validity of the proceedings shall
not be questioned by any person.

(6) If the Company shall not, within the space of iwenty-eight days after heing




25.

26.

27.

28.

29,

served with a transfer notice, find a purchasing Member and give notice in
manner aforesald, the proposing transferor shall at any time within three
months aflerwards be at liberty subject to Article 21 hereof, to sell avd
transfer the Share (or where there are more Shares than one, those not placed)
to any person and at any price.

(7) The Directors may call on the executors or administrators of a deceased
Member to transfer the Shares of the deceased Member to some person to be
selected by such executors or administrators and approved by the Directors,
and if the executors or administrators do not comply forthwith with such call
they shall be deemed to have served the Company with a transfer notice,
under clause (2) hereof and to have specified therein a sum equal to the
amount paid up on the Shares as the fair value, and the sabsequent provisions
of that clause and the other clauses of this Axticle shall take effect.

Forfeitore of Shares and Lien

The Company shall have a first and paramount lien upon all shares registered in the
name of each shareholder whether solely ot joingly with others for his debts, liabilities
and engagements, solely or jointly with any other person, to or with the Company
whether the period for the payment, fulfilment or discharge thereof, shall have
actnally arrived or not; and such Hen shall extend to all dividends and bonuses from
time to time declared in respect of such shares. Unless otherwise agreed the
registration of a transfer of shares shall operate as a waiver of the Company’s liens, if
any, on such shares.

For the purposes of enforcing such Hen, the Board may self the shares subject thereto
in snch marmer as it thinks fit, but no sale shall be made until the period mentioned
in the immediately preceding clause shall have wmtived and until notice in writing of
the intemtion o sell shall have been served on such sharcholder, his executors or
administrators, and default shall have been made by him or them in the payment,
fitlfilment or discharge of such debts, liabilities or engagements for seven days after
such notice,

(2) The net proceeds of any such sale after payment of the costs of such sale shall
be applied in or towards satisfaction of the said debts, lisbilities or engagements,
and the residue (if any) paid to such shareholders, his executors, administrators
Or assigns.

(®) Upon any sale for ceforcing a lien in purported exercise of the powers
hereinbefore given, the Board mmay cause the purchaser’s name to be entered in
the register in respect of the shares sold, and the purchaser shall not be bound to
see to the regularity of the proceedings, or te the application of the purchase
money, and after his name has been entered in the register in respect of such
shazes, the validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only, and
against the Company exclusively.

Alferaiion of Share Capital

The Company may by Ordinary Resolution increase the Capital by the creation of
new Shares, snch increase to be of such aggregate amount and to be divided into
Shares of such respective amounts as the resolution shall prescribe.

Subject to the provisions of Ariicle 34 hereof, the new Shares shall he issued upen
snch terms and conditions and with such rights, priorities, or privileges as the
resolution effecting the increase of capital shall direct, and if no direction be given, as

Erecutors of
Administra-
tars to transfer
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the Directors shall delermine, and in particular such shares may be issued with a
preferential or qualified rght fo dividends, and in the distvibution of assets of the
Company, and with a special or without any right of voting.

Subject to any direction to the contrary that may be given by the resolution effecting
the increase of Capital, all new Shares shall before issuc be offered to such persons
as at the date of the offer are entitled to receive from the Company notices of General
Meetings in propottion, as nearly as the circumstances admit, to the amount of the
cxisting Shares (o which they are entitled, Such offer shall be made by notice
specifying the number of Shares offered, and limiting a time within which the offer if
oot accepted will be deemed to be declined; and after the expiration of such time, or
on the receipt of an Intimation from the person to whom the offer is made that he
declines to accept the Shares offered, the Directors may dispose of the same in such
manner as they think most beneficial to the Company, The Directors may also dispose
as they think fit of any new Shares which (by reason of the ratio which the new
Shares bear to Shares held by persons entitted to an offer of new Sharcs} cannot in
the opinion of the Directors be conveniently offered under this Anicle.

Amny Capital raised by the creatfon of new Shaves shall, unless otherwise provided by
the conditions of issue, he considered as part of fhe original Capital, and shall be
subject to the same provisicns with reference to the payment of Calls and the
forfeitice of Shares on nom-payment of Calls, transfer and transmission of Shares,
lien or otherwise, as if it had been part of the original Capital.

The Company may by Ordinary Resclution:-

(a}  Subdivide its existing Shares or any of them into Shares of smaller amount than,
is fixed by the Memorandum of Association: Provided that in the subdivision of
an existing Share the proportion between the amount paid and the amount (if any)
unpaid on each reduced Share shall be the same as it was in the case of the
Share from which the reduced Share Is derived;

(b)  Conselidate and divide its Capital or any part thereof into Sharcs of larger
amount than its existing Shares;

(c) Cancel any Shares which at the date of the passing of the resolution have not
been tiken or agreed to be taken by any person.

The Company may by Special Resoluiion reduce its Share Capital and any Capital
Redemption Reserve Fund in any macner allowed by law.

Modification of Rights

If at any time the Capital is divided into different classes of Shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the Shares of
that ¢lass) may, subject to the provisions of Scction 64 of the Ordinance, be modified,
abrogated, ot varied withi the consent in writlng of the Holders of three-fourths of the
issned Shares of that class, or with the sanction of an Extraordinary Resolution passed
at a separate (Jeneral Meeting of the Holders of the Shares of the class. To every
soech sepatate General Mesting the provisiens of these regulations relating to General

- Meetings shall, mutatis mutandis apply but sc that at every such separate General

Meeting the quorum shall be two persons at least holding or representing by proxy
one-third of the issned Shares of the class, and that any Holder of Shares of ihe class
present in person or by proxy may demand a poll.
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Borrowing Powers

The Directors may raise or borrow for the purposes of the Company’s business such
gum or sums of money as they think fit. ‘The Direciors may secure the repayment of
or raise any such sum or sums as aforesaid by mortgage or charge upon the whole or
any part of the property and assets of the Company, present and future, tnchuding its
uncalled or unissued Capital, or by the issue, at such price as they may think fit, of
Bonds or Debentures, either charged upon the whole or any part of fhe property and
assets of the Company or not 5o charged, or in such other way as the Directors may
thinlk expedient.

Any Bonds, Debentures, Debenture Stock or other securities issued or to be issued by
the Company shall be under the conirol of the Directors, who may issue them upen
guch terms and conditions and in such mannes and for such consideration as they shall
consider to be for the benefit of the Company.

A Repister of the Holders of the Debentures of the Company shall be kept at the
Registered Office of the Company; and. shall be open to the inspection of the
Registered Holders of such Debentures and of any Members of the Company, subject
to such resirictions as the Company ir General Meeting may from time to time
impose. The Directors may close such Register for such period or periods as they
may thivk fit nat exceeding in the aggregate thirly days in each year.

General Meetings

A General Meeting of the Company shall he held in each calendar year at such time
and place as the Directors shall appoint. In default of a General Meeting being so
held a General Meeting may be convened by any two Members in the same manner
as nearly as possible as that in which General Meetings ate to be convened by the
Directors. The aforesaid General Meetings shall be called “Ordipary General
Meeting”; and all other General Meetings shall be called “Extraordinary General
Meetings”.

The Direciors may whenever they think fit and they shall npon a requisition made

" writing by Members in accordance with Section 113 of the Ordinance convene an

Extraordinary General Meeting.

In ihe case of an Extraordinary General Mecting called in pursuauce of a requisition,
unless such Meeting shall bave been called by the Directors, no business other than
that stated in the teqrisition as the objects of the Meeting shall be transacted.

Subject fo the provisions of Section 116(2) of the Ordinance relating to Special
Resolutions, seven days’ notice at the least {exclusive of the day on which the notice
is served or deemed to be served, but inclusive of the day for which notice is given),
specifying the place, the day, and the hour of meeting, and in case of special business
the general natire of such business, shall be given to the Members in manner
herelafter mentioned, or in such other manner (i any) a5 may be prescribed by the
Company in General Meeting; but the accidental omission t give notice to auy
Member, or the non-receipt by any Member of such notice, shall not invatidate the
proceedings at any General Meeting.

Notwithstanding the provisions of the lagt preceding Article, with the written consent
of all the Members entitled to receive notice of some partientar Meeting, that Meeting
may be convened by less thap seven days’ motice, and in such manner as those
Members may think fit,
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Proceedings ai Generval Meetings

The business of any Ordinary General Meeting shall be to xeceive and censider the
accounts and balance sheels, the repoxts of the Directors and Audifors, and any other
documents required by law io be attached or annexed to the balance shects, to elect
Directors in place of those retiring, to elect Auditors and fix their romuneration, and
to declare a Dividend. All other business transacted at an Ordinary General Meeting,
and all busingss transacted at an Extraordinary Generai Meeting, shall be deemed
special.

No business shall be transacted at any General Meeting unless a quorom of Members
is present at the time when the Mecting proceeds to business; and such quorzm shall
consisi of not less than iwo Members personally present or by proxy.

If within half an hour from the time appointed for a General Meeting a quorym be
not present, the Meeting, if convened upon the requisition of Members, shail be
dissolved. In any other case it shall stand adjourned io the same day In the next week
at the same time and place; and if at such adjourned Meeting a quorum be not present
within half an hour from the time appointed for the Meeting it shall be adjourned sine
die. .

The Chairman of the Board of Directors, or in his absence, the Vice-Chairman or if
there are two Vice-Chairmen the Viee-Chairman appoiated by the Chairman by
written notice shall preside as Chainman at every General Meeting of the Company. If
there be no such Chairman, or if at any Meeting he or the Vice-Chairman as
aforesaid be not present within fifteen minutes after the time appoirted for holding the
Meeting, or is unwilling to act as Chairman, the Members present shall choose one of
the Directors present (o be Chairman; or if no Director be present and willing to take
the chair the Members present shall choose one of their number o be Chairman.

“I'te Chairman may, with the consent of auy General Meeting at which a quorum is

present (and shall if so directed by the Meeting), adjourn the Meeting from time to
tinee and from place to place; bnt no business shall be transacted at any adjourned
Meeting other than business Jleft unfinished at the Mecting from which the
adjournment took place. When a Meeting is adjourned for ten days or more, nofice of
the adjourned Meeting shall be given as in the case of an original Meeting. Save as
aforesaid, it shall not be mecessary to give any notice of an adjoumned Meeting or of
tite business to be iransacted thereat.

At any General Meeting every guestion shall be decided in the first instasce by a
show of hands; and unless a pol! be (on ox before the declaration of the result of the
show of hands) directed by the Chairman or demanded by at least three Members
entided to vote, or by one Member or two Members so entifled, if that Member or
those two Members together hold not less than fifteen per cent. of the paid up Share
Capital of the Company, a declaration by {he Chafrman that 4 resolution bas been
carried or not carried, or carried or not carvied by a particular majority, and an enicy
to that effect in fie Minite Book of the Company, shall be conclusive evidence of the
facts, without proof of the number or proportion of the votes recorded in favour of or
against such resolution.

If a poll be directed or demanded in the xaapner above mentioned it shall (subject to
the provisions of Article 51 hereof) be taken at such time and in such manuer as the
Chairman may appomt and the result of such poll shall be deened to be the resolution
of the Meeting at which the poll was directed or demanded.



50.

51

52.

53.

54.

35.

56.

57.

58.

59.

In the case of an equality of votes at any General Mecting, whether upon a show of Casting Vote
hands or on a poll, the Chairman shall be entitled to a second or casfing vete. In case

of any dispute as to the admission or rejection of any vole the Chairman shall

detarmine the same, and such determination shall be final and conclisive.

A poli demanded vpon fhe election of a Chairman or upon a question of adjourninent  When pall
shall be taken forthwith, Any business other than hat upon which a poll has been ;‘ﬂ?"“ withiout
demanded may be preceeded with pending the taking of the poll.

Any ordinary resolution of the Company determined on without any genteral meeting Wiritten

and evidenced by writing under the hands of all the Directors or a sole Divector and g;d;ﬁ%l
of members of the Company holding three-fourths of the issued shares of the evidouced by
Company shall be as valid and effectual as an ordinary yesolution duly passed at a Dircotars and

- Members
Gengral Meeting of the Compsuy.
Votes of Members

Subject to any special ferms #s to voting upon which any Shares may have been Votes
issued or may for tue time being be held upon a show of bhasds every Member
present in person shall have one vote, and upon a poll cvery Member present in
person or by proxy shall have one vote for every Share held by Lix.

If any Member be a person of onsound mind he may voie by his committee, receiver, By committes
curaior bonis, or other legal curator, or curator

No Member shall be entitled to be present or to vote at any General Meeting unless  Vores of
all Calls or other sums presently payable by him in respect of the Shares held by him %ﬁg’f:;e“’h“s"
in the Company have been paid. unpaid

On a poll votes may be piven cither personally or by proxy. Proxy

The instrument appointing a proxy shall be In writing uader the hand of the appointor,  How signed
or of his attormey duly authorised in writing, or if such appointor be a corporation

either under its eommon seal or under the hand of an officer or attorney so authorised.

A proxy need not be a Member of the Company,

The instrument appointing 2 proxy and the power of attorney or other authority (if Deposit of
any) under which it is signed, or a notaxially certified copy of such power or proxy
authority, shall be deposited at the Registered Office of the Company not fess than
forty-eight hours before the time fixed for holding the Meeting or adjourned Meeting

at which the person named in such instrument s authorised to vote, and in defanlt the
instroment of proxy shall not be treated as valid. The instiument appointing a proxy

shall be deemed to conter authority to demand or join in demanding a poll.

An insirument appointing a proxy shall be in the following form, or in any ofher Form of proxy
form of which the Directors shall approve:-

BOCI Capital Limited
(PEBRRBTHMEE)
1 of
being a Member of the above-named Company hereby appoint
of , and failing him,
of as my proxy to vote for me and on my behalf at the

Ordinary {or Extraordinary, as the case may be) General Meeting of the Company 0
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e held on the day of , and at auy adjowmment thereof,
As witness my hand this day of 20

Bireetors

Unless and umil the Company im General Mecting shall otherwise determnine, the
nmumber of Directors shall be net less than 3.

The first Directors of the Company shall be nominated in writing by the subscribers
to the Memorandum of Association and these Articles.

A Director need not bold any Share in the Company.

The remuneration of the Directors shatl be such sum or soms as the Company may in
General Meeting from time to time determine. The Directors shall alse be entitled to
be paid their reasonable travelling and other expenses incurred in comsequence of
their attendance at Board Meetings and otherwise in (he execution of their duties as
Directors. Any resolution of the Board reducing or posiponing the time for payment
of the Directors’ remmmeration shall bind all the Directors.

The Directors may award special remuneration out of the funds of the Company to
any Director going or residing abroad in the interests of the Company, or undertaking
any work additional to that usually required of Directors of a Company similar to
this.

Powers of Directors

The business of the Company shall he managed by the Directors, who shall pay all
expenscs incumred in the formation and registratfon of the Company, and may

" exercise all such powers of the Company as are not by the Ordinance or by thess

Articles required to be exercised by the Company in General Meeting, subject,

nevertheless, to any regulations of these Articles, to the provisions of the Ordinance,

and to such regulations mot being inconmsistent with the aforesaid regulations or

provisions, 25 may be prescribed by the Company in Genmeral Meeting but ne

regulation made by the Company in General Meeting shall invalidate any prior act of

the Directors which would have been valid if such regulation had not been made.
Disqualification of Divectors

The Office of a Director shall be vacated:-

(a) If he becomes bankrupt or insolvent or compounds with his creditors;

(b) If he becomes of unsound mind;

{¢) If he be convicted of an indictable offence;

(d) If he is requested in writing by all his co-directors to resign,

(¢} If he becomes prohibited from belng a Director by reasen of any order made
under Section 223 or 275 of the Ordinance,

(® If he gives the Company one month’s notice in writing that he resigns his office;

(g) If he is removed in accordance with the pravisions of Article 72.
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But any act done in good faith by a Director whose office is vacated as aforesaid shall
be valid nnless, prior to the doing of such act, written notice shall have been served
upon the Company or an entry shall have been made In the Directors” Minute Book
stafing that such Director has ceased io be a Dircctor of the Company,

(a)

)

©

(&

No Director or intended Director shall be disqualified by his office from
confracting with the Company either as vendor, purchaser or otherwise, nor
shall any such contract or any coniract or arrangement emtered into by or on
behalf of the Company with any person, company or parinership of or in which
any Director shall be a Member or otherwise interested be capable on that
account of heing avoided; nor shall any Director so coniracting or being such a
Member or so interested be Hable to account to the Company for any profit
realised by any such contract or arrangement by reason only of such Director
holding that office or the fiduciary relationship thereby established. Provided
always that gach Director shall forthwith disclose the nature of his interest in any
contract of arrangement in which he is interested as required by and subject to
ihe provisions of the Ordinance.

Provided such disclosure is made as aforesaid, a Direcior shall be entitled to
vole in respect of any contract or arrangement in which he is interested and 1o
be counted in the quorum present at the meeting at which such contract or
arrangement is considered.

Any Director may continue to be or become a Director, Managing Director,
Manager or other officer or Member of any other company in which the
Company may be nterested and (unless otherwise agreed) no such Director shall
be accountable for any remuneraticn or other bemefits received by him as a
Director, Managing Director, Manager or other officer or Member of any such
other company.

A peneral notice to the Directors by a Director that be is to be regarded as
interested in any contract or arrangement which may be made with any specified
person, firm or corporation after the date of such notice shall be a sufficient
declaration of imferest in relation to any contract or amangement so made,
provided that no such notice shall be of effect unless either it is given at a
meeting of the Ditectors or the Director takes reasonable steps (o ensure that it
is brought up at the next meeting of the Pirectors after it is given,

The contimuiing Direciors may act notwithstanding any vacancy in their body, but if
and so long as the mumber of Directors is reduced below the number fixed by or
pursuant to the Regulations of the Company as the necessary guorum of Directors,
the coatinuing Directors may act for the purpose of increasing the mumber of
Diteciors to that numwber, o of sumsmoning a General Meeting of the Company, but
for no other papose. '

Retivement of Directors

The term of office of the Directors shall he for one year and at the Ordinary Anomal
Genperal Meeting in 1980 and at every Ordinary Anmual General Meeting thereafier,
the Directors shall retire from office. A retiring Director shall be eligible for
re-election, and shall act as Director throughout the meeting at which be retires,

The Company at any General Meeting at which any Directors retire in manner
aforesaid may fill up the vacated offices by electing a like number of qualified
persons to be Directors, and, withont notice in that behalf, may fill up any other
vacancies.
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If, at any General Meeting at which an eleciion of Directors ought to take place, the
place of any Director retiving as aforesaid is not filled up, he shall, if willing,
costinne in office until the Annual Genecal Meeting in the next year, and so on from
year to year unti his place is filled up, unless it shall be determined at such meeting
to reduce the number of Directors in office.

Subject to the provisions of any agreement for the time being subsisting, the
Company may by Exiraordinary Resolution remove any ordinary Divector before the
expiration of his period of office, and may, subject to the provisions of Ariicle 68
hereof hy Ordinary Resolution appeint another qualified person i his stead: the
person so appointed shall hold office during such time ouly as the Director in whose
place ke is appointed would have hield the same if he had not been removed.

Maunaging Direciors, Chairinan & Vice-Chaivman of the Board

The Directors may from time to time appoint 1 or more of their body o be Managing
Director(s) of the Company, and may f{ix their remuneration either by way of salary
or commission or by conferring a right to participation in the profits of the Company,
or by a combination of two or more of those modes, The appointment of such
Managing Directors may be for such period and upon such terms and conditions as
the Directors may decide, and the Direetors may from time to time (subject to the
provisions of conitact, if any, between them or any of them and the Company)
rempove or dismiss him or them from office and appoint another in his or their place.

The Directors may from tiwe to time appeint from the Managing Directors a
Chairman and one or iwo Vice-Chairmen of the Board and may fix their
renmuneration either by way of salary or commission or by conferring a right to
participation in the profits of this Company, or by a combination of two or more of
those modes. The appointment of such a Chairman, Vice-Chairman or Chairmen may
be for such period as the Directors may decide.

The Chairman and Vice-Chairman or Chaitmen shall, subject to the provisions of any
contract between them and the company, be subject to the same provisions as regards
retirement, resignation, removal and disqualification as the other Directors, and if
they cease to hold the office of Directors for any cause they shall ipse facio cease fo
be a Chaitman or Vics-Chainmen, :

The carrying ot of the business of the Company shall he entrusted to the Chairman,
the Vice-Chairman or Chairmen and Managing Directors who, subject to all such
directions and restrictions as the Directors may from time to time give or impose
upon them, shall control the general management and carrying on of the bysiness of
ihe Company and shall have full power to do all such acts and things and enter into
all such coniracts and engagements on behalf of the Company as they may consider
necessary ox desirable for the purpose of carrying on the business in the Company’s
interest and may also appoint and remove or suspend without reference to the Board,
any officers, clexks, accountants, agents, servants and other cmployces. No person
dealing with the Chairman, the Vice-Chairman or Chairmen and Managing Directors
shall be concerned to see or enguire whether they ave or are not acting in accordance
with any directions given fo er imposed upon them by the Directors.

The Company in General Meeting may, subject to the provisions of these Ariicles,
from iime to time, appoint new Directors, and may increase or reduce the munber of
Directors in office, and may alter their qualifications and may also determine the tenm
in which such increased or reduced nomber of Directors shall hold office or go out of
office.
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The Directors shall have power at any time and from fime to time o appoint any
other person 0 be a Director of the Company, either to fill a casual vacancy or as an
addition to the Board, but so that the total number of Directors shall not at any tims
exceed the maximum number fixed as hereinbefore mentioned.

Any Director may from time to Gme ard at sy time appoint any person {not
disapproved by a majority of the other Directors for the dime being) to be an alterpate
Director of the Company, and may at any (ime remove the aliemate Director so
appointed by him from office. Au aliemate Director so appointed shall not be entitled
to receive any remimeration from the Company, but shall be entitled (subject to his
giving fo the Company an address within Hong Kong at which netices may be served
on him} to receive notices of and attend all meeiings of the Directors, and to vole as
a Director at auy such meeting at which the Director appointing him is not present,
and generally in the absence of his appointor to perform all the funciions of his
appointor as a Director. An alternate Director may be removed from office by
resolution of the Board, and shall ipse facto cease to be an aliernate Director if his
appointor ceases for any reasoa to be a Director,

FProceedings of Directors

(a) The Directors may meet togeiher for the dispatch of busimess, adjourn and
otherwise regulate their Meetings as they think fit, and determine the quoram
necessary for fhe iransaction of business. Until otherwise determined, two
Directors shail constitute a quorum. Questions arising at any Meeting shall be
decided by a majority of votes. In case of an equality of votes, the Chairman
shall have a second or casting vote. A Director may at any Hme summon a
Meeting of the Direciors,

(b) A meeting of the Directors may consist of a conference between Directors (seme
or all of whom are in different places) which conference is conducted by way of
telephone conference equipnient or any other form of communications equipment,
whether or not such equipment is available when this Artiele Is adopted, or by a
combination of these methods. A meeting so held is deemed to take place at the
Company’s registered office provided at least one Director is present and
participating in the meeting at the registered office or, if no Director is present
at the registered office, at the place from where the chaitman of the meeting
participates.

The Chairman or in his absence, the Vice Chairman and if there are two
Vice-Chairmen, the Vice-Chaivman appointed by the Chairman by written notice shall
preside at every meeting of the Dircctors.

In the event of the Chairman and the Vice-Chairman as aforesaid failing to attend a
Directors’ meeting the Directors present at the meeting may appoint one of their body
(o preside the meeting but a Managing Director shall always be preferred to a
Director.

A resolution in writing, signed by all the Directors in Hong Kong at the date of the
resolution provided stch Directors sball not be less fhan two, and consisting of one
document or separate copies prepared and/or circulated for the purpose shall be as
valid and effectual as if it had been passed at a meeting of the Direciors duly called
and constituted.

The Directors may delegate any of their powers to Comrnittees, consisting of such
one ot wore of their body as they think fit. Any Committee so formed shall in the
excivise of the powers so delegated conform to any regulations that may be impased
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on it by the Directors., The regulations herein contained for the Meetings and
proceedings of Directors shall, so far as not altered by any regulations made by the
Directors, apply also to the Meetings and proceedings of any Committee.

Minutes
The Directors shall canse Mimutes to be made in books provided for the purpose:-
(2) Of all appointments of officers made by the Dircctors;

() Of the names of the Directors present at each Meeting of the Directors and of
any Committee of the Directors;

(¢} Of all resolutions and proceedings at all Meetings of the Company and of
Directors and of Comunittees of Directors.

The Seal
The Directors shall provide for the safe custody of the Seal of the Company.
Authentications of Deeds and Documenis

Bvery deed or other instruments to which the Seal of the Company is required to be
affized shatl be signed by two Directors.

All bills of exchange, promissory notes, cheques, orders for payment and other
pegotishle instroments shall be accepted, made, drawn, signed or indorsed for and on
behalf of the Company by the Managing Director or by such ather person or persons
whether Directors or not a5 fha Directors shall from time to time appoint,

All other contracts aund instiments entered into by the Company i the Ordinary
course of business shall be signed by the Managing Direcior, or by such other person
or persons as the Directors shall fiom time to time appoint.

The Directors may from time to time and at any time by power of attorney appoint
any company, firm or person or body of persons, whether nominated directly or
indirecily by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions {not exceeding those
vesied in or exercisable by the Directors under these Articles) and for such peried
and subject to such conditions as they may think fit, and any such powers of attoruey
may contain such provisions for the protection and convenience of persons dealing
with any such atiorney as the Directors may think fit and may also authorise any such
aitorney to delegate all or any of the powers, authorities and discretions vested in
him.

Dividends and Reserve

The Company in General Meeting may declare dividends but no dividend shall exceed
the amount recommended by the Directors.

The Directors may from time to time pay {o the members such interim dividends as
appear to the Directors to be justified by (ke profits of the Company.

No dividend shall be paid otherwise than out of profits and no dividend shall bear
interest as apainst the Company.
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The Directors may set aside out of the profits of the Company such sums as they
think proper as a reserve or reserves which shall, at the discretion of the Directors,
be applicable for meeting contingencies, or for equalising dividends, or for any other
purpose to which the profits of the Company may be properly applied, and pending
such application may, at the like discretion, either be employed in the business of the
Company or be invested in such investments (other than shares of the Company) as
the Directors may from time to time think fit,

The Directors may, with the sanction of the Company in General Mecting, distribute
in Iind among the Members by way of Dividend any of the assets of the Company,
and in particular any Shares or securities of other companies to which the Company is
entitled. Whenever there are sufficient profits, instead of dividing the same in cash
the Directors may, with the like sanction, issue to the Members Shares in e
Company, and apply the said profits in paying up the same, or may issuc to the
Members securities of the Company to an amount not exceeding the profits available
for distributien: Provided always that no distdibution shall be made which would
amount to a rednction of Capital except in the manmer appointed by law, Where
requisite, a Contract shalt be filed in 2ccordance with Section 45 of the Ordinacee,
and the Directors may appoint any person to sign such Contract on hehalf of the
persons entifled to the Dividend, and sach appointment shall have effect accordingly.

All interest and dividends unclaimed for one year after having been declared may be
invested or otherwise made use of by the Directors for the benefit of the Company
until claimed,

Accounts
The Directors shall eanse mue accounts to be kept -

(@) Of all sums of morey received and ¢xpended by the Company, and the matters
in respect of which such receipts and cxpendinre take place;

{b) Of ali sales and purchases of goods by the Company;
(c) Of the assets and liabilities of the Company. -

The Books of Account shall be kept at the Repistered Office of the Company in Hung
Kong or at such other place or places as the Directors think fif and shall always be
open to the inspeciion of the Directors. The Directors may from time to time by
resolution determine whether and to what extent, aud at what times and places in
Hong Kong and on what conditions the hooks and accounts of the Company, or any
of them, shall be open to the inspection of the Members (not being Directors), and
the Members shail have only such rights of inspection as are given to them by the
Ordinance or by such resolution as aforesaid.

At the Ordinary General Meeting in every year the Directors shall lay before the
Company a profit and loss account for the period since the preceding accouat or (in
the case of the first Ordinary General Meeting) since the incorporation of (re
Company, made up te a date pot more thao six months before such Meeling.

A balance sheet shall be made out and laid before the Company at the Ordinary
General Meeting in every year, as at the date to which the profii and loss account is
made up. There shall be atiached or annexed to each such balance sheet such
documents as are required by law to be attached or annexed thereto, inclading the
Aunditors’ Report and 2 report of the Directors with respect to the state of the
Company’s affairs, the amount (f any) which the Dirgctors recormmend should be
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paid by way of Dividend, and the amount (if any) which they proposs to earty to the
Reserve Fund, General Reserve, or Reserve Account shown specifically on the
balance sheet or to be shown specifically on a subsequent balapce sheet. The
Auditors’ Report shall be read at the Meeting and shall be open to inspection as
required by Section 128 of the Qrdinance.

Auditors

Angitors shall be appointed and their duties regulated in the maner provided by
Sections 131, 140 and 141 of the Ordinance,

Motices

A notice may be served by the Company upon any Member either personally or by
sending it through the post addressed to such Member at his registered address or by
adveriisement in one or more newspapers circulating in Hong Kong,

No Member shall b entitled to have a notice served on him at any address not within
Hong Kong but any Member whose registered address is not within Hong Keng may
by notice in wiiiing require the Company to register an address within Hong Kong
which, for the purpose of the service of notices, shall be deemed to be his registered
address. A Member who has no registered address within Hong Kong and has not
given motices as aforesaid, shall be deemed to have received any notice which shall
have been displayed in the Company’s Registered Office and shall have remained
there for the space of twenty-four hours, and such notice shall be deemed to have
been received by such Member at the expiration of twenty-four hours from the time
when it shall have been so first displayed.

Any notice sent by post shall be desmed to have been served ai the expiration of
twenty-four hours after the same shall have been posted; and in proving such service
it shall be sufficient to prove that the envelope containing the notice was properly
addressed and stamped and put into the Post Office.

Discovery of Seerels

No Member shall be enfifled to reqsire or receive any information concerning the
business, trading, or customeys of the Company, or any trade secref or secret process
of or used by the Company, beyond such information as to the accourts and business
of the Company as is by these presents or by the Ordinance directed to be laid before
the Company in General Meeting, and no Member shall be entitled to inspection of
any of the books, papers, comespondence, or documents of the Company except
in-so-far as such inspection is authorised by these presents or by the Ordinance.

Winding Up

if the Company shall be wound up the assets remaining after payment of the debis
amd liabilities of the Company and the costs of the Hquidation shall be applied: First
in repaying to the Members the amounts paid up on the Shares held by them
respectively; and the balaoce (if any) shall be distributed among the Members in
proportion o the munber of Shares held by them respectively.

In a winding-up any part of the assets of the Company, inclnding any Shares in or
seeurities of other companies, may, with the sanction of an Extraordinary Resolution
of the Company, be divided among the Members of the Company in specle, or may
ke vested In trustees for the beoefit of such Members, and the lquidation of the
Company may be closed and the Company dissolved, but so that no Member shall be
compelled to accept any Shares whereon there is any Hability.
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Capitatization of Profiis

Thte Company in General Meeting may upon the recommendation of the Directors
resolve that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts or to the credit of the
profit and loss account or otherwise available for distribution and not required for the
payment or provision of the fixed dividend on auy Shares (if any) entitled to fired
preferential dividends, and accordingly that such sums be set free for distribution
amongst the Members who would have been entitled thereto if distributed by way of
dividend and in the same proporttions on condition that the same be not paid in cash
but be applied cither i or towards paying up any amounts for the time being unpaid
on any Shares held by such Members respectively or paying up in full unissued
Shares or debentures of the Company to be aflotied and distributed credited as fully
paid up to and amongst such Members in the proportion aforesaid, or pardy in the
one way and partly in the other, and the Directors shall give effect to such resolution:

Provided that a Share Premimm Account and a Capital Redempiion Reserve Fund may,
for the purposes of this Article only be applied in the paying up of unissued Shares to
be issued to Members of the Company as fiully paid bonus Shares.

Whenever such a resolution as aforesaid shall have been passed the Directors shall
make all appropriations and applications of the undivided profits resolved fo be
capitalised thereby, and all allotments and issues of fully-paid Shares or debentures, if
any, and generally sball do all acts and things required (o give effect thersto, with full
power to the Directors to make such provision by the issue of fractional, certificates
or by payment in cash or otherwise as they think fit for the case of Shares ox
debentures becoming distributable in fiactions, and also to authorise any person fo
enter on behalf of all Members entitled thereto into an agreement with the Company
providing for the allotment fo them respectively, credited as fully paid up, of any
further Shares or debepfures to which they may be entifled on such capitalisation, or,
as the case may require for the payment up by the Company on their behalf, by the
application thereto of fheir respective proportions of the profits esolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on their
cxisting Shares, and any agreement made uoder such awthority shall be effective and
binding on all such Members.

Power to
capitalise

Effect of
resohition to
capitalise




Mames, Addresses and Descriptions of Subscribers

(Sd.y Bk
CHEN HUNG (%.4)

2A DES VOEUX ROAD,
HONG KONG.
BANKER

Sd) ¥E =
YAQ CHING SAN (BtB =)

14 DES VOEUX ROAD,
HONG EONG.
BANKER

Dated the 20th day of Febmary, 1979,

WITNESS (o the above signatores :

(84) WX CHEUNG

W.I. CHEUNG
Solicitor,

Hong Kong.



Company No.: 67895

THE COMPANIES ORDINANCE (CHAPTER 32}

SPECIAL RESOLUTION

OF

CHINA DEVELOPMENT FINANCE COMPANY (HONG KONG) LIMITED

PASSED ON THE 10TH DAY OF JULY 1998

At an Bxiraordinary General Meeting of Sharcholdexs of the above Company duly convened and
held on July 10, 1998 at 9:30 a.m. at 34th Floor, Bank of China Tower, 1 Garden Road, Hong
~ Kong, the following resolution was duly passed as a Special Resolution of the Corapany:-

“THAT fhe name of the Company be changed from China Development Finance
Company (Fong Kong) Limited PRI (EHEVERAT w BOCK Capital Limited
FREE AR AH.

(sd.)

Chairman of the Meeting




Company
Registered No: 67895

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTION

Oor

CHINA DEVELOPMENT FINANCE COMPANY (H.K.) L.TD.

By the Resolution in writing signed by or on behalf of all peisons for the tme being entifed to
received notice of and to attend and vote ai the General Meeting of the Company, the following
vesolution was duly passed as a Special Reselution om 151k June 1980:—

“THAT:
(1}  Article 60 of the Ariicles of Association of the Company is amended by deleting *7
1oy more that 25.7 and substimting 3.°

{2)  Asticle 73 of the Articles of Association of the Company is amended by deleting °S

to 7 of their body to be Managing Directors of the Company,” and substituting ‘1 or
more of their body to be Managing Director(s) of the Company,’.

(Sd.) HSU SHUK BIN

Director &
Company Secretary




THE COMPANIES ORDINANCE (CHAPTER 32)
CRDINARY RESOLUTION

or

CHEINA DEVELOPMENT FINANCE CO (HK) LTD
(b BRI (F )% B a)

Passed on the 3rd day of February 1989

At an Extraordinary General Meeting of the Members of China Development Finance Co (HEK) Lid
duly convened aud held at its registered office on the 3rd day of February 1989 at 10:00 a.m., the
following resolution was duly passed as an Ordinary Resclution:~

“That the nominal share capital of the Company be increased to HK$100,000,000.00 by the creation of

50,000 additional shares of HKS$1,000.00 each to rank pari passu with the existiug shares of the
Company and the increased 50,000 shares be issued to such persons as the divestors may think fit.”

(sd.) Kung Yu-Lung

Chairiman



Company
Registered No: 67895

THE COMPANIES ORDINANCE (CHAPTER 32)

SPECIAL RESOLUTION

OF

CHINA DEVELOPMENT FINANCE COMPANY (H.K.) LTD

By the Resolution in writng signed by or on hehalf of all persons for the time being enfitled o
receive oofice of and to attend and vote at the General Meeting of the Company, the following
Resolution was doly passed as a Special Resolution on 19th July, 1985:-

“That the whole of Regnlation 4 of the Articles of Association of the Company (including the heading
¢hereto) be deleted and that there be substituted by a new Regulation 4 as follows:

4, The right to transfer Shares in the Company shall be restticted In the waoner bereinafter provided.”

(Sd.) HSU SHUK BIN

Director &
Secrefary




No. 67895
5Bk

CERTIFICATE OF CHANGE OF NAME
» 8RB AEBRE

L

E hereby certify that
A A B W

BOCI CAPITAL LIMITED
B E R RS

having by special resolution changed its name, is now incorporated under the Companies

BEBAR R > BMELREH B FRRIE (D AHMAD (2T L4 Ry
Ordinance (Chapter 32) in the name of

Bank of China International Limited
rheR R TR E]

Issued on 26 February 2609.
ABHBEMR _OOMLFEA =T xB H &

(5d.) Ms, Fanny Wing-chi LAM

for Registrar of Companies
Hong Eong
FRATDFRET
PRk ERATY

Mote 2E:

Registration of a company name with the Companics Registry does pot confer any irade
mark rights or any other infellecinal property rights n respect of the company name or
any part thereof.

A LABA SRR » B R TR T HA 8 5B AL BTN e R AR ST



No. 67895
S

COMPANIES ORDINANCE
(CHAPTER 32)

BB EHFEI2E
A
CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AT ERAR
= EE

ok

I hereby certify that
FAEREH

CHINA DEVELOPMENT FINANCE COMPANY
{(HONG KONG) LIMITED

(P B 5 (B e ) B IR E])
having by special resolution changed its name, is now incorporated under ihe name of
maa BN R LB R KR B GENERAS

BOCI CAPITAL LIMITED
R R A IR

Issued by the mmdersigned on 22 July 1998.
r@ERA - AANF LAY BER -

sd.) MISS A. BUTT

for Registrar of Companies
Hong Kong
Ak S EMEAR
(> 8] 3 AR BAR T RAT)




No. 67895
(COPY})

CERTIFICATE OF INCORPORATION

[ HERERY CERTIFY that

CHINA DEVELOPMENT FINANCE COMPANY (HONG KONG) LIMITED
(¥ AR (EBIAERAE)

is this day incorporated in Hong Kong under the Companies Ordinance, and that this Company is

Timpited.

GYVEN under my hand this Second day of March, One Thousand Mine Hundred and Seventy-
nine,

(84.) Leslie FOO
Leslie FOO
for Registrar of Companies,
Horng Kong.
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THE COMPANIES ORDINANCE

Company Limited by Shares

MEMORANDUM OF ASSOCIATION

OF

Bank of China Intexrnational Limifed
Fr R R E]

The pame of the Company is “Bank of China Ioternational Limited R

HIRAT".*

The Registered Office of the Company will be situate in Hong Kong.
The objects for which the Company is established are:—

To carry on business as financicrs, indusicialists, financiat agents, coucessionaires,
brokers and merchants and to undertake and carry on and execute alt kinds of Guancial,
commereial, trading, manefactning, industrial and otber operations.

To subscribe for, conditionally or unconditionatly, to vaderwrite or sub-underwrite, issue
on commission or otherwise, take, hold, deal in, tender for, exchange, and convert stocks,
shares, and securities of all kinds, and to enter into partoership, or into any arrangement
for sharing profits, union of interests, reciprocal coneession, cooperation or joint veninie,
or otherwise, with any person parteership or company, and to promots, and aid in
promotion, constitute, form er organise any company, syndicate or partnership of any
kind, for the purpose of acquiring and undertaking any property and liabilities of this
Comapany, or of advancing, directly or indivectly, the objects thereof, or for any other
purpose which the Company may {hink expedient. And to lend money to gnaranfee the
contracts of or otherwise assist, or become scowrlty for any person, partoership or
company, and fo take or otherwise acquire shares and securities of any company and to
sell, hald, re-issue, with or without puarantee, or otherwise deal with the same.

To invest the capital and other moneys of the Company in the purchase or upon the
security of shares, stocks, debentures, debenture stock, bonds, mortgages, obligations and
secuxities of any kind issued or guaranteed by any company corporation or undettaking of
whatever nature and wheresoever constituted ox carrying on busivess, and shares, sfocks,
debentures, debenture stock, bonds, mortgages, obligations and other securities and
evidences of indebtedness or of the right to participate in profifs or assets or other similar
documents or rights issued er granted or guaranteed by any Government, Severeign Ruler,

* Nams of the Company changed from China Development Finaace Company (Hong Kong) Limited rPEIENRETE
(FE AR o BOCL C%ilal Lindted csR R AERAVE] on 22 Fuly 1998 and furder changed from BOCI

Capital Limited thiRBIRERT
2009.

AIFRATE] o Bank of Chioa Inieraational Limited HHREREHRALR] on 26 Febmarty
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Cormmissioners, Trust, Municipal Local or other Autherity or body of whatever nature,
whether 10 Hong Kong or elsewhere wheresoever,

To undertake and execute any trusts the undertaking whereof may scem desirable and also
to undertake on such terms as shall be thought expedient the office of executor,
administrator, depositary, custodian, secretary, transfer agents, treasurer or registrar and
1o keep for any company, governmesl, authority or body amy register relating to any
stocks, funds, shaves or securitles or to undertalce any dudes in relation to the regisiration
of transfers, the issue of cerfificates or otherwise. '

To take or concur in taling all such steps and proceedings as may secm hest calculated to
uphold and support the credit of the Company and to obiain and justify public confidenee,
and to avert or minimise financial distiibances which might affect the Company.

fo camry on the business of banking in alf its branches and departments, including
inyestment banking, merchant banking aud foreign exchange banking and business of all
kinds permiited under the laws to which the company way be subject.

To receive monies in all currencies on deposit, current account, or otherwisc with or
without allowance of interest and to receive on deposit or for safe custody, or otherwise
title deeds valuables and other securities,

To issue deposit or other receipts or ackeowledgments eitber in a negotiable or
transferable form or otherwise in respect of moneys deposited and to acknowledge receipt
of the title deeds and valuables,

To buy, draw, make, accept, endoxse, discount, negotiate, execute, sell, deal and issue
promissory notes, bills of exchange, bills of lading, scrip, warranls, conpons, drafts,
debenfures, certificates and other transferable or megotiable instruments and secuwities,
choses in action of every kind whether transferable or negotiable, or not, to grant amd
issue letters of credit and circular notes.

To paricipate either on own zecount or as trustees or agents for any person, whether
clients or otherwise, in any activity in the financial market, money markets, both primary
and secondary, share markets, option markets, exchange markets, commodity markets and
markets on precious or non-precions metals or on any other commercial papers, including
forward trading, forward and spot commitment anywhere apytime.

To borrow or raise or secure the payment of money upon such terms and on such secuzity
as may be considered expedient and in particular by the issue or deposit of motes,
debentures or debenture stock {(whether perpetual or not) and to sccure the payment or
repayment of any money borrowed, raised or ewing by mortgage charge or Lien upon the
whale or any part of the undertaking property and assets of the Company, both present
aud future, including its uncalled capital also by similar mortgage, charge, debenture or
fien to sccure and guarantee the performance by the Company or any other person o
company of any obligation undertaken by fhe Company or any other person or company
as the ease may be.

To lend and advance money or give credii to such persons ox companies and on such
terms a3 may seem expedient, and in particular to customers and othexs having dealings
with the Company, and to guaraniee the performance of any contract or obligation and
the payment of money of or by any such persens or companies, and generally to give
guaraniees and indemnities.
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To buy, sell, and deal in foreign exchange and in notes, open accounts and other similar
evidence of debt, including carrying on forward trading thereof.

To buy, sell, and deal i bullion and specie including carcymg on forward trading
thereof.

To engage in the secuyities business, including each and every field, portion and aspect
thereof, in any and all capacities whatsoever.

To carty on fhe business of an Investment Trust Company or any part or paris of fthe
business usually carried on by such company.

To transact all kinds of agency business commonly transacted by bankers.

To enter into any guarantee, contract of indemuity or suretyship, with or without security,
and in particular (but without prejudice to the generality of the foregoing) to guarantee the
payment of any principal moneys, premiums, interest and other money secured by or
payable under any obligations or securilies and the payment of dividends and premiuems
on, and the repayment of the capital of, stocks and shares of all kinds and descriptions
and generally to trapsact all kinds of guarantee and agency business.

To carry on business as merchants for the promotion of the sale for cash or on credit or
on an instalment plan, hive purchase, defersed payment, bire agreement or otherwise of
aircraf, itains, ships, vehicles, goods, properiy (immovable and movable), rights, choses
in action, machinery, wares and merchandise of any Kind whatsoever.

Fo purchase or othexrwise zcquire, hold, pledge, tum fo account in any manner, import,
export, sell, distribute or atherwise dispose of, and generally to deal in, commodities and
products (including any foture interest therein) and merchandiee, articles of commerce.

To acquite by purchase, lease, exchange or otherwise and sell land, buildings and
hereditaments of any temure of description and any estate or interest thevein and any
tights over or connected with land and 10 develop and to tum the same andfor any other
property in which the Company may be interested (o account a5 may seem expedient or to
contribute to subsidize or otherwise assist or take part in developing and muning to
account any property and develop and turn fo account the resources of any property,
whether helonging to the Compary or not and in particular, but without prejudice to the
generality of the foregoing by laying out and preparing the same  for building purposes,
constructing, altering, pulling down, decorating, maintaining, furnishing, improving and
managing buildings of all kinds, toads, factories, godowns, and other works, enterprises
and prejects of all descriptions and by leasing or otherwise dealing with the same and by
advancing money to and entering into contracts and agreements of all kinds with builders,
contractors, tcnants and others.

To insurc with any company or person against losses damages risks and liabilities of all
kinds which may affect this Company and to act as agents and brokers for placing
ingurance yisks of all kinds in all its branches.

To carry on any other business whether mamifacturing or otherwise which may seem to
the Company capable of being convesiemly carried on in comnection with any of the
above businesses or objects or calculated directly or indirectly to enbange the value of or
render profitable any of the Company’s property or rights for the time being.
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To invest and deal with the moneys of the Company not immediaiely required as may
from time to time be determined.

To catiy on business and maintain branches abroad in any part of the world for all or any
of the purposes herein set forth.

To fake or otherwise acquire and hold shares in any other company having objects
altogether or in part similar 1o those of this Company or carrying on any business capable
of being conducted so as directly or indirectly to benefit this Company.

To act as agent and representative of any corperation firm or individual whatscever
whether foreign or otherwise for the purposes of any trading, financial, commercial or
industrial enterprise and to advance moneys or credit for the account of customers or of
any other person, firm or corporation.

To vest any real or personal property, rights or interest acquired by or belonging to the
Company in any persen or company on behalf of or for the benefif of the Company, and
with or without any declared trist in favour of the Company.

To sell, Tet on lease, improve, manage, develop, exchange, mortgage, enfranchise, tia to
account, exchange, deal with or otherwise dispose of all of the properiy and rights of the
Company or any part thereef or its rights, interests and privileges for such counsideration
as the Company may think fit and in particular for shares, debentures or securities of any
other company.

'To pay all expenses incidental to the formation or promotion of this or any ofher
company and the conduct of its business and to repuunerate auy person or company for
services rendered in placing or assisting to place or guaranteeing the placing of any of the
ghares in the Company’s capital or any debentures, or other securifies of the Company, or
in or about the promotion, formatior or business of the Company or of any other
company promoted wholly or i part by this Contpany.,

To distribute any of the propexties of the Company whether upon a distribnfion of assefs
or a division of profits among members in specie or otherwise.

To apply for, purchase or otherwise acquire any patents, breveis d'invention, lcences,
concessions, and the like, conferring any exclusive or non-exclusive or limited right of
user, or any invention, mechanism or process, secret or otherwise, or any secret or other
information as to any invention which may seem capable of being used for any of the
purposes of the Company, or the acquisition of which may seem capable of being nsed
for any of the purposes of the Company, or the acquisition of which may seem calealated
direcily or indirectly to benefit the Company; and fo use, experiment upon, test, seek to
improve, exercise, develop, grant licences in respect of, or otherwise tuzn to zccount, the
property rights or information so acquired, and to disclaim, alter or modify such patent
rights or protection, and alto to scquire, use and register trade marks, trade names,
registered or other desigus, xights or copyright or other rights or privileges in relation to
any business for the time being carried on by the Company.

To maintain with and for cusiomers accounis with respect to securities and or
commedities of any kind, character or description whatsoever, including margin zoeounts,
and to do anything incidental to ihe maintepance of such accounts.
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To make and issue any and all trust, depositary, Interim and other receipts and certificates
of deposit or any securities or interests therein.

To provide or procuse the provision by others of any service, need, want or requirement
of any business nature required by any persen firm or company in or in connection with
any business carried on by them,

To enter into any arrangements with any governments or authorities supreme, municipal,
local or othexrwise, that may seem conducive to the Company’s objects, or any of them,
and to obtain froma any such government or authority, any rights, privileges, and
concessions which the Company may ihink it desirable to obtai, and to carry ouf,
exercise and comply with any such arrangements, rights, privileges and concessions.

To obiain any provision or order or erdinance for enabling the Company to carry any of
its objects into effect, or for effecting any modification of the Company’s constitution, or
for amy other purpose which may scem expedient, and to oppose any legislation,
proposals, proceedings, schemes or applications whether of a like mature to those
previonsty indicated in this paragraph or not which may seem calculated direcily or
indirectly to prejudice the Company’s interest.

To purchase or otherwise acquire, and to sell, exchange, surrender, lease, morigage,
charge, convery, tin to account, dispose of and deal with property and rights of all kinds,
and in particular, mortgages, debentures, produce, concessions, options, contracts, patents,
annwities, licences, stocks, shares, bonds, book debts, business concerns and undertakings
and claims, privileges and choses n action of all kinds. :

To establish and maintain or procure the establishment and maintenance of auy
contributory or non-contributory pension or superanmiation funds for the benefit of, and
give or procure the glving of donations, gratuities, pensions, allowances or emoluments to
any persons who are or were at any time in the employment or service of the Company,
or of any employment or service of the Company, or of any company which is a
subsidiary or a predecessor in business of the Company or is allied to or associated with
the Company or with any such subsidiacy company, or who are or were at any time
Directars or officers of the Company or of any such other company as aforesaid and the
wives, widows, families and dependants of any such persons, and also establish and
subsidise aod subscribe to aay institutions, associations, clubs or fimds calculated i be
for the benefit of or to advance the interests and well-being of the Company or of any
such other company as aforesaid and make payments to or towsrds the insurance of any
such pergon as aforesaid and do eny of the matters aforesaid, either alone or in
conjunction with emy such other company as aforesaid and to subseribe or guarantee
money for charitable or benevolent objects or for any exhibition or for any public,
general or usefu! object.

To carry on the business of travel consultants, tourisi consultants and contractors, agenis
for operators of air, sea, land or Inland waterway carriage undertaldngs, road transport
owners and hirers, hotel apariment and lodging-house consuliants, managers and keepers,
caterers and storekeepers, promoters and managers of clubs and societies (tavelling,
social, educational or otherwise), and generally to facilitiate travelling, and to provide for
tourists and travellers or promote the provision of facilities of every description, and in
pariicular by acting as consultants and advisers for the booking of travel passages and
hote! and lodging zccommodation, providing guides, sale deposits, inquiry bureaux and
baggage transport, and arranging and operating tours.




(41) To establish, maintain, and operate sea, air, amd land tiansport enterprises {public and
private} and all ancillary sexvices and, for these purposes or as independent undertakings,
to purchase, talke in exchange, charter, hire, build, construct, own work, manage, and
otherwise frade with any kind of ship, vessel, aircraft, flying machine, vehicle, cycle,
coach, wagon, or carrape (however powered), with all uecessary and convenient
equipment, engines, tackle, gear, fornimure, fttings and stores or any shares or interests
in ships, vessels, aircraft, fying machine, motor and other vehicle, cycle, cariage, coach
or wagon, incinding shares, stocks, or securities of companies possessed of or interested
in any of the above modes of transport, and to maintain, repair, fit out, refif, iwprove,
insure, alter, sell, exchange, or et out or hire or hire purchase, or otherwise deal with
and dispose of amy ship, vessel, aircrafi, flylng machine, vehicle, cycle, carriage, coach,
wagon, shares, stock, and securities, or any of fhe engines, tackle, gear, fummture,
equipment, and stores of the Company,

(42) To provide on such texms as the Company may deem expedient ali or any of the
management, secrefarial, investment, advertising, publicity, accoumtancy, persomal and
social facilities and services required by aoy person, fimm or company.

(43) To act as Secretary, Manager, Directar of in any other capacity for any firm or company.

(44) To act as advisers and agemts in all branches of business, trade and commerce, io give
advice and assistance in promoting relations with any section of the public and fo foster,
build up and maintain relations with the press and otler bodies and organisations.

(45} To procurs the Company to be registered or recognised in any foreign couniry or place,

(46) To act as agents or brokers and tp undertake and perform sub-coniracts and to do all or
any of the above things in any part of the world and as principals, agents, irustees,
coniractors, or otherwise, asd by or fhrough agents, or otherwise, and either alone ox in
copjunction with others.

(47) To commence, underiake, manape and carry on alf such other things as are incidental to
or congected with any of the above objects or conducive fo the attainment thereof or
otherwise likely in any respect to he advantageous to the Company and in case of doubt
as to what shall be incidental, connected, conducive or advantageous as aforesaid the
decision of an extracrdinary general meeting shall be conclusive.

And it is hereby declared that the word “Company” in this clause shall be deemed to include
any partsership or other body of persons whether incorporated or ot incorperated and whether
domiciled in Hong Kong or ¢lsewhere and the intention s that the objects specified in ¢ach paragraph
of this clause shall except where otherwise expressed in such paragraph, be independent wmain objects
and shall be in nowise lmited or resiricted by reference to or inference from he terms of any other
paragraph or name of Company.

4. The Hability of the Members is limited.

* 5, The capital of the Company is HK$50,000,000.00 divided into 50,000 ordinary shaves of
HK$1,000.00 each.*

% Ty an ordinary resolution passed en 3 February 1989, the share capital of the Company was increased from
HE$50,000,000.00 to HE$100,000,000.60 by the creation of 50,000 new shares of FI$1,800.00 cach. By an ordinary resolition
passed on 30 March 2009, the share capilal of the Company was increased from RS 104,000,000,00 {0 BK$415,000,000.00 by
the croation of 315,000 new shares of HE$1,000,00 each, By an ordinary resolution passed on 20 Octaber 2011, the share capilal
of tlte Company was increased from HEK$415,000,000.00 o HI$5,300,400,000.00 by he creation of 4,583,000 new shares of
HK$1,000.60 each.



We, the several persons, whose names, addresses and descriptions are hereto subscribed, are desivous
of being formed into a Company in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company set opposite to our respective names: —

Number of Shares
Names, Addresses and Descriptions of Subscribexs taken by each
Subscriber
(8d.} #MLéh ONE
CHEN HUNG ([ 45)
24 DES VOEUX ROAD,
HONG KONG.
BANKER
(Sd) BB ONE
YAO CHING SAN (88 =)
14 DES VOEUX ROAD,
HONG KONG.
BANKER
Total Number of Shares Takeh....cve... TWO

Dated the 20th day of February, 1979.

WITNESS io the above sigmatures :

(5d.) W.I. CHEUNG
W.I. CHEUNG
Solicitor,

Hong Kong.






THE COMPANIES ORDINANCE

Company Limited by Shares

Articles of Association”
of

Bank of China International Limited

HER B TR A

Preliminary

The Regulations contained in Table A in the First Schedule to The Companies
Ordinance shall not apply to this Company.

In these Articles, unless the context otheirwise vequires:-

“The Ordinance™ shall mean The Companies Ordinance and every other Ordinance
incorporated therewith, or any Ordinance or Ordinances substituted therefor; and in
case of any such substitution the references ia these presents fo the provisions of the
Ordinance shall be read as references to the provisions substitnted therefor in the new
Ordinance or Ordinances for the time being in force.

“The Register” shall mean the Register of Members to be kept as required by Section
95 of the Ordinance.

“Month” shall mean calendar month.
“Paid up”™ shall include “credited as paid up”.
“Tn writing™ shall include printed, lithographed aud typewritten.

Words and expressions which have a special meaning assigned to them in the
Ordinance shall have the same meaning in these presents.

‘Words importing the singular number only shall include the plural, and the converse
shall also apply.

Words importing males shall include femates.

Words importing individuals shall inclede corporations.

No pari of the funds of the Company shall directly or indirectly be employed in the
purchase of or in loans npor the security of the Company's Sharcs, but mothing in

this Article shall prohibit transactions mentioned in the proviso to Section 48 of the
Ordinance.
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Table A,

Interpretation
Article

Company
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11.

12,

13.

The right to iransfer Shares in the Company shall be resiricted in the manner
hereinafter provided.*

Shares and Certificates

The Shares shall be under the control of the Directors, who may allot ard dispose of
or grant options over the same fo such persons, on such terms, and in such manner as
they think fit.

Without prejudice to any special rights previously conferred on the Holders of
existing Shares in the Company, any Shares in the Company may be issued with such
preferced, deferred, or other special rights, or such restriciions, whether in regard to
dividend, voting, return of capital, or otherwise, as the Company may from time (o
time by Special Resolution determine.

Any Preference Share may, with the sanction of a Special Resolution, be issued on
the terms that it is, or at the option of the Company is liable, to be redeemed.

The Directors may make arrangements on the Issue of Shares for a difference
between the Holders of such Shares in the amount of Calls to be paid and in the time
of payment of such Calls,

The Company sball be entifled to treat the person whose mame appears upon the
Register in tespect of any Share as the absohite owner thereof, and shall not be under
any obligation to recognise any iTust or equity or equitable claim to or partial interest
in such Shave, whether or not i shall have express or other notice thereof.

Every Member shall be entifled without payment to one Certificate under the
Common Seal of the Company, specifying the Shares held by him, with the
distinctive wumbers thereof and the amount paid up thereon. Such Ceriificate shall be
delivered to the Member within two months after the allotment or lodging with the
Company of the transfer, as the case may be, of such Shares.

If any Member shall require additional Certificates he shall pay for each additional
Certificate such sum, noi exceeding Two FHong Kong Dollars, as the Directors shall
determine.

If any Certificate be defaced, worn out, lost, or destroyed, a new Certificaie may be
issued on payment of Two Hong Kong Dollars or such less sum as the Directors may
preseribe, and the person reqoiting the new Certificate shall surrender the defaced or
wom-out Ceriificate and such of the loss or destruction of the Certificate and such
indemnity to the Company as the Directors think fit.

Calls on Shaves

The Directors may from time to time make Calls upon the Members in respect of all
moneys unpaid on their Shares, provided that no Call shall exceed one-fourth of the
nominal amount of the Share or be made payable within cme menth afier the date
when the Jast instalment of the last preceding Call shall have been made payable; and
each Member, shall, subject to receiving fourieen days’ notice at least, specifying the
time and place for payment, pay the amount cailed on his Shares to the persons and at
the times and places appointed by the Directors. A call may be made payable by
instalments,

* Replaced by Special Resolutior passed on 19 July 1585,
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14,

15,

16.

17.

18.

19.

20.

21,

A Call shall be desmed to have been made at the time when the resolution of the
Dyirectors anthorising such Call was passed.

If the Call payable in respect of any Share or any instalment of a Call be pot paid
bhefore or on the day appointed for payment thereof, the Holder for the time being of
such Share shall be Hable to pay interest on the same at such rate, not exceeding Ten
per centum per anoum, as the Directors shall determine, from the day appointed for
the payment of such Call or instalment to the time of actual payment; but the
Directors may if they shall think fit waive the paymeni of such interest or any part
thereof,

I£ by the terms of the issue of any Shares, or otherwise, any amount is made payable
at any fixed time or by instalments at any fixed times, whether on account of the
amount of the Shares or by way of premium, every such amount or instalment shatl
be payable as if it were a Call duly made by the Directors of which due notice had
been given; and all the provisions hercof with respect to the payment of Calls and
intercst thereon, or to the forfeiture of Shares for non-payment of Calls, shall apply
to every such amount or instalment and the Shares in respeet of which it is payable.

On a trial or hearing of any action for the recovery of any mouey due for any call it
shall be sufficient to prove that the name of the member sued is entered Du the
register as the holder or one of the holders of the shares in respect of which such debt
accrued that the resolution making the call is duly recorded in the minute book and
that potice of such call was duly given to the member sued in pursnance of these
presents and it shall oot be necessary to prove the appointment of the directors who
made such call nor any other matter whatsoever but the proof of the matters aforesaid
shall be conclusive evidence of the debt.

The Directors may if they think fit receive from any Member willing to advance the
same all ox any part of the moneys uncalled and unpaid upon any Shares held by him;

“znd upon all or any of the moneys so paid in advance the Directors may (until the

same would but for sech advance become presently payable) pay interest at such rate
(ot exceeding without the sanction of the Company in General Meeting, Right per
centum per aunnum) as may be agreed upon between the Member paying the moneys
in advance and the Directors.

Transfer and Transimission of Shaves

The instrument of transfer of any Share in the Company shall be In writing, and shall
be cxecuted by or on hehalf of the transferor and transferee, and duly attested, and
the transferor shall be deemed to remain the Holder of such Share until the pame of
the Transferee is entered in the Register in respect thereof.

Shares in the Company shall be transferred in any usual or common form of which
the Directors shall approve,

The Directors may in their absclute discretion refuse to register the transfer of any
Shares. The Directors may also suspend the registration of iransfers during the
fourieen days immediately preceding the Ordinary General Meeting in each year. The
Directors may decline to recognise any instrument of transfer unless (@) a fee not
exceeding Two Hong Kong Dollars is paid to the Company in respect thereof, and ()
the instrament of transfer is accompanied by the Ceriificate of the Shares to which it
relates and such other evidence as the Diircctors may reasonably require to show the
right of the transferor to make (he transfer. If the Directors refuse to register a
transfer of any Shares they shall within two months after the date onm which the
transfer was lodged with the Company send 1o the transferee notice of the refusal.
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22,

23.

24,

On the death of any Member (not being one of several joint Holdess of a Share) the
Iegal personal representaiive of such decessed Member shall be the only person
recognised by the Company as having any title to such Share subject always to
Articles 21 and 24 hereof.

Any person becoming entitled to a Sbave or Sharcs by reason of the death ox
bankruptcy of a Member shall upon such evidence being produced as may from tims
io time be required by the Directors, have the tight to make such transfer of the
Shage or Shares zs the deceased or bankwupt person could have made, bui the
Directors shall have the same right to refuse or suspend registration as they would
have had in the case of a transfer of the Share or Shares by the deceased or bankrupt
person before the death or bankruptcy and subject always Article 25 hereof.

(1) Subject to Article 21 hereof a Sharc may be transferred by a Member or other
person eafitled to transfer to any Member selected by the transferor; but save as
aforesaid, and save as provided by clause (6) hereof, to Share shall be
ransferred to a person who is oot a Member go long as any Member (or any
person selected by the Directors as one whom it i8 desirable in the interests of
{he Company to admit to membership) is willing to purchase the same at the fair
value.

(2) Bxcept wihere the transfer is made pursuant to clause (6) hereof, the person
proposing to transfer any Share (hereinafter called the “proposing transferor™)
shall pive notice in writing (hercinafier called z “tramsfer notice™) to the
Company that he desires to transfer the same. Such notice shall specify the sum
he fixes as the fair value, and shal constitute the Company his agent for the sale
of the Share to any Member of the Company (or person selected as aforesaid)
willing to purchasc the Share (hereinafter called the “purchasing Member™) at
the price so fixed, oz, at the option of the purchasing Member, at the faix value
to be fixed by the auditor in accordance with clause (4) hereof. A transfer notice
may include several Shares, and in such case shall operate as if it were a
separate notice in respect of each. A transfer notice shall not be revocable except
with the sanction of the Directors.

(3) If the Company shall, within the space of twenty-eight days after being served
with a transfer notice, find a purchasing Member and shall give notice thereof to
the proposing transferor, he shail be bound upon paysent of the fair value as
fixed in accordance with clause (2) or (4) hereof, to transfer the Share to the
purchasing Memtber.

4 In case any diffevence arises between the proposing transferor and the
purchasing Member as to the fair value of a Share, the auditor shall, on the
application of either party, certify iu writing the sum which, in his opinion, is
the fair value, and such sum shall be deemed to be the fair value.®

(5) If in any case the proposing transferor, after having hecome bouud as aforesaid,
makes default in iransferring the Share, the Company may receive the
purchase-money, and the proposing transferor shall be deemed to have appointed
any ong Director or the Secretary of the Company as his agent to sign a transfer
of the Share to the purchasing Member, and upon the execution of such transfer
the Company shail hold the purchase-money in frast for the proposing transferor.
The receipt of the Company for the purchase-money shall be a good discharge to
the purchasing Member, and after his name has been entered in the Register in
purported exercise of the aforesaid power the validity of the proceedings shall
not be questioned by any person.

(6) X the Company shall not, within the space of twenty-cight days after being

* Replaced by Special Resolution passed on 19 January 2004
P
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25.

26.

21.

28.

29,

served with a transfer potice, ¥ind a purchasing Member and give notice In
manner aforesaid, the proposing transferor shall at any time within three
months afierwards be at liberty subject to Article 21 hereof, to sell and
transfer the Share (or where there are more Shares than one, those not placed)
to any person zod at any price.

(1) The Directors may call en the executors or adwinistrators of 2 deceased
Member to transfer the Shares of the deceased Member to some person to be
selected by such executors or administrators and approved by the Directors,
and if the executors or administrators do not comply forthwith with such call
they shall be decmed to have served the Company with a transfer notice,
under clanse (2) hereof and to have specified therein a sum equal to the
amount paid up on the Shares as the fair value, and the subsequent provisions
of that clanse aud the other clauses of this Article shall take cffect.

Toxfeiture of Shares and Lien

The Company shall have a first and paramount Hen upou all shares registered in the
name of each sharehiolder whether solely or jointly swith others for his debls, liabilities
and engagements, solely or jointly with any other person, to or with the Company
whether the period for the paywent, fulfilment or discharge thereof, shall have
actuzlly amived or not; and such lien shall extend to all dividends and bomses from
time io time declared in respect of such shares. Unless otherwise agreed the
registration of a transfex of shares shall operate as 2 waiver of the Company’s liens, if
a1y, on such shares.

For the purposes of ¢nforcing such lien, the Board may sell the shares subject thereto
in such wanner as it thivks fit, but 0o sale shall be made untl the period mentioned
in the immediately preceding clause shall have arrived and until notice in writing of
the intention to sell shall have been served om such shareholder, his executors or
adminisirators, and default shall have been made by him or them in the payment,
fulfilment or discharge of such debts, liabililies or engagements for seven days after
such notice,

() The net proceeds of any such sale after payment of the costs of such sale shall
be applied in or towards satisfaction of the said debts, liabilities or engagements,
and the residue (if any) paid to such shareholders, his executors, administrators
or assigns,

() Upon any sale for enforcing a lien in purported exercise of the powers
hereinbefore given, the Board may cause the purchaser’s name to be entered in
the register in respect of the shares sold, and the purchaser shall not be bound to
gsee to the regularity of the proceedings, or to the application of the purchase
money, and after his name has been entered in the register in respect of such
shares, the validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only, and
against the Company exclusively.

Alterstion of Share Capitsl
The Company may by Ordinary Resolution increase the Capital by the creation of
new Shares, such increase to be of such aggregate amount and io he divided into
Shares of such respective amounts as the resolation shall prescribe.
Subject to the provisions of Asticle 34 bereof, the new Shares shall be issued upon

such terms and conditions and with such rights, privrities, or privileges as the
vesolution effecting the increase of capital shall direct, and if no dircction be given, as
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33,

34,

the Directors shall determine, and in particular such shares may be issued with 2
preferential or qualified right to dividends, and in the distribution of asseis of the
Company, and with a special or without any right of voting.

Subject to any direction (o the contrary that may be given by the resolution effecting
the increase of Capital, all new Shares shall before issue be offered to such persons
as at the date of the offer are entitled to receive from the Company notices of General
Meetings in proportion, as nearly as the circumstances admit, to the amount of e
existing Shares to which they are entifled. Such offer shall be made by notice
specifying the nwmber of Shares offered, and limiting a time within which the offfer if
not accepted will be deemed to be declined; and after the expiration of such time, or
on the receipt of an intimation from the person to whom the offer is made that he
declines to accept the Shares offered, the Directors may dispose of the same in such
manner as they think most beneficial to the Company. The Direciors may also dispose
as they think fit of any new Shares which (by reason of the ratio which the new
Shares bear to Shares held by persons entitled to an offer of new Shares) cannot in
il opinion of the Directors be conveniently offered under this Axticle.

Any Capital raised by the creation of new Shares shall, unless oiherwise provided by
the conditions of issue, be considered as part of the original Capital, and shall be
subject to the same provisions with refexence to the payment of Calls and the
forfeiture of Shares on non-payment of Calls, transfer and transmission of Shares,
Lien or otherwise, as if it had been pari of the original Capital.*

The Company may by Ordinary Resolution:-

{3)  Subdivide its existing Shares or any of them into Shares of smaller amount thau
is fixed by the Memorandum of Asseciation: Provided that int the subdivision of
an existing Share the proportion between the amount paid asd the amount (if any)
unpaid on each reduced Sharc shall be the same as it was in the case of the
Share from which the reduced Sharc is derived;

(M  Cobsolidate and divide its Capital or any part thereof into Shares of larger
amount than its existing Shares;

(c) Cancel any Shares which at the date of the passing of the resolution bave not
been taken ot agreed to be taken by any person.

The Company may by Special Resolution reduce its Share Capital and any Capital
Redemption Reserve Fand in any manner allowed by law.

Modification of Rights

if at any fime the Capital is divided into different classes of Shaves, the rights
attached to any class (unless otherwise provided by the terms of issue of the Shares of
that class) may, subject to the provisions of Section 64 of the Ordinance, be modified,
abrogated, or varied with the consent in writing of the Holders of three-fourths of the
issued Shares of that class, or with the sanction of an Extraordinary Resofution passed
at a separate General Meefing of the Holders of the Shares of the class. To every
such separate General Meeting the provisions of these regulations relating to General
Meetings shall, mutatis mutandis apply but so that at every such separate General
Meeting the quorum shall he two persons ai least holding or representing by proxy
one-third of the issued Shares of the class, and that any Holder of Shares of the class
present in person or by proxy may demand a poll,

* Replaced by Special Resolution passed on 19 Jameary 2004,
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36.

3.

38.

30,

40.

41.

42,

Borrewing Powers

The Directors may raise or borrow for the purposes of the Company’s tusiness such
sumn or sums of money as they think fit. The Direciors may secure the repayment of
or raise any such sum or sums as aforesaid by mortgage or charge upon the whole or
any part of the property and assets of (he Company, present and future, including its
uncalled or vnissued Capital, or by the issue, at sech price as they may think fit, of
Bonds or Debentures, either charged upon the whele or any part of the property and
assets of the Company or not so charged, or in such other way as the Directors may
think expedient.

Any Bouds, Debentures, Debenture Stock or other securities issued or o be issued by
the Company shall be under the control of the Directors, who may issie them upon
such terms and conditions and in such mamer and for such consideration as they shall
consider fo be for the benefit of the Company.

A Register of the Holders of the Debentures of the Company shall be kept at the
Registered Office of the Company, and shall be open to the inspection of the

Registered Holders of such Debentures and of any Members of the Company, subject -

to such restrictions as the Company n (General Meeling may from Hme to time
impose. The Directors may close such Register for such period or periods as they
may think fit not exceeding in the aggregate thirty days in each year.

General Meetings

A General Mecting of the Company shail be held in each calendar year at such time
and place as the Directors shall appoint. In default of a General Meeting being so
held a General Meeting may be cosvened by any two Members in the same manner
as nearly as possible as tbat in which General Meetings are to be convened by the
Directors. The aforesaid Gemeral Meetings shall be called “Ordinary Gemeral
Meecting”; and all other Genera! Meetings shall be called “Exiraordinary General
Meelings”.

The Directors may whenever they think fit and they shall upon a requisition made in
writing by Members in accordance with Section 113 of the Ordinagce convene an
Extraordinary General Mecting.

In the case of an Extraordinary General Meeting called in pursuance of a requisition,
unless such Meeting shall have been called by the Directors, no business other than
that stated in the requisition as the objects of the Meeting shall be transacted.

Subject to the provisions of Section 116(2) of the Ordinance relating to Special
Resolutions, seven days® nofice at the least (exclusive of the day on which the notiee
{s served or deemed to be served, but inclusive of the day for which notice is given),
specifying the place, 1he day, and the hour of meeting, and in case of special business
the general mature of sech business, shall be given to the Members in manmer
hereimafter mentioned, or in such other manner (if any} as may be prescribed by the
Company in General Meeting; but the accidental omission to give notice to any
Member, or fite non-receipt by any Member of such notice, shall not invalidate e
proceedings at any General Meeting.

Notwithstanding the provisions of the last preceding Article, with the written consent
of all the Members entitled to receive notice of some partionlar Meeting, that Meeting
may be convened by less than seven days’ nofice, and in such manvner as those
Members may think fit.*

* Replaced by Special Resolution passed ont 19 January 2004.
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43,

45,

47,

48,

49,

Proceedings at Generval Meetings

The business of any OQxdinary General Meeting shall be to veccive and consider the
accounts and balance sheets, the reports of (he Directars and Auditors, and any other
docnments requived by law to be attached or annexed o the balance sheets, to elect
Directors in place of those retiring, to elect Auditors and fix their remuneration, and
to declare a Dividend, All other business transacted at an Ordinary General Meeting,
and all business transacted at an Extraordinary Geperal Meeting, shall be deemed
special.

Mo husiness shall be iransacted at any General Meeting unless a quorum of Mesubers
is present at the time when the Meeting proceeds to business; and such quorum shall
consist of not less than two Members personally present or by proxy.

If within half an hour from the fime appointed for a General Meeting a quoram be
not present, the Meeting, if convened cpon the requisition of Members, shall be
dissolved. In any other case it shall stand adjourned to the same day in the next weelk
at the same time and place; and if &t such adjourned Meeting a quortn be not present
within half an hour from (he time appointed for (he Meeting it shall be adjourned sine
die,

The Chaimoan of the Board of Directors, or in kis abseace, the Vice-Chainman or if
there are two Vige-Chairmen the Vice-Chainman appointed by the Chairman by
writtet notice shall preside as Chairman at every General Meeting of the Company. If
there be mo such Chairman, or if at any Meeting he or the Viece-Chainman as
aforesaid be not present within fifteen minutes after the time appointed for holding the
Meeting, or is unwilling to act as Chairman, the Members present shall choose one of
the Directors present to be Chairman; or if no Director be present and willing to take
the chair the Members present shall choose one of their number to be Chaiman.

The Chairman may, with the consent of any General Meeting at which a quorum is
present (and shall if so directed by the Meeting), adjoumn the Meeting from time to
time and from place to place; but no business shall be fransacted at any adjourned
Meeting other than business left unfinished at the Meeting from which the
adjourmment took place. When a Meeting is adjoured for ten days or more, notice of
the adjourned Meeting shall be given as in the case of an original Meeting. Save as
aforesaid, it shall not be pecessary to give any notice of an adjowmed Meeting or of
the business to be transacted thereat,

At any General Meeting every question shall be decided in the first instance by a
show of hamds; and unless a polf be {on or before the declaration of the result of the
show of hands) directed by the Chairman or demanded by at least fhree Members
entitled to voie, or by one Member or two Members so entitled, if that Member or
those two Members togesher hold not less than fifteen per cent. of the paid up Share
Capital of the Company, a declaration by the Chairman that a resolution hus been
carried or not carried, or carried or oot carried by a particutar majority, and an entry
to that effect in the Minute Book of the Company, shall be conclusive evidence of the
facts, without proof of the mumber or proportion of the votes recorded in favour of or
apainst such resolation.

If a poll be directed or demanded in the manner above mentioned it shall (subject to
the provisions of Article 51 hereof) be talien at such time and in such wanner as the
Chairman may appoint and the result of such poll shall be deemed to be (ke resolution
of the Meeting at which the poll was directed or demanded.
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52,

a3.

54.

55.

56.

57,

58.

39.

In the case of an equality of votes at any General Meeting, whether upon a show of Castng Vote
hands or on a poll, the Chairman shall be entitted to a second or casting vote. In case

of any dispute as to the admission or rejection of any vote the Chainman shall

determine the same, and such determination shall be final and conclusive.

A poll demanded vpon the election of a Chairman or upon a question of adjournment  When poll
shall be faken forthwith. Any business other than that upon which a poll has been  Fikeu wilhou
demanded may be proceeded with pending the taking of the poll, ’

Any ordinary resoltion of the Company determined on without any general meeting  Writen
and evidenced by writing under the hands of all the Directors or a sele Director and mm
of members of the Company holding three-fourths of the issucd shares of the evidenced by
Company shall be as valid aed effeciual as an ordinary resolution duly passed at a Directors and

Menbe
General Meeting of the Company. o
Votes of Members

Subject to any special terms as to voting upon which any Shares may have besm  Votes
issued or may for the time being be held upon a show of hands every Member
present in person shall have one vote, and upon a poll every Member present in
person or by proxy shall have one vote for every Share held by bin.

If any Member be a person of unsound mind he may vole by his commitiee, receiver, By commitee
curator bonis, or other legal curator. or curator

No Member shall be entitled to be present or {o vote at any General Meeting unless  Votes of
all Calls or oflier sums presently payable by him in respeci of the Shares held by him ~EEE00S Whose

: . Cails arc
in the Company have been paid. unpaid
On a poll votes may be given either personally or by proxy. Proxy

The instrument appointing a proxy shall be in writing urder the kand of the approintor, How sigred
or of his attorney duly authorised in writing, or if such appeintor be a corporation

either undey its common seal or under the hand of an officer or attorney so anthorised,

A proxy need not be a Member of the Company.

The instrument appointing 4 proxy and the power of attorrey or other aothority (if Depositof
any) under which it is sipned, or a notarially cerified copy of such power or PV
authority, shall be deposited at the Registered Office of the Company not less than
forty-cight hours before the time fixed for holding the Meeting or adjourned Meeting

at which the person named in such instument is authorised to vote, and in default the
instrument of proxy shall not be treated as valid. The instument appointing a proxy

shall he deemed to confer authority to demand or join in demanding a poll.

An jnstrument appointing a proxy shall be in the following form, or in any other ¥om of proxy
form of which the Directors shall approve;-*#

BOCT Capital Limited

(PHRBEREETHRAE)
I of
being a Member of the above-named Company hereby appoint
of , and failing him,
of as my proxy to voie for me and on my behalf at the

Ordinacy (or Exiraordinary, as the case may be) General Meeting of the Company to

* Replaced by Special Resolution passed on 19 January 2004,
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6.

61.

62,

63.

65.

6.

be beld on the day of , andl at any adjournment thereof.
As witness my hand this day of 20

Directors

Unless and until the Company in Generzl Mesting shall otherwise determine, the
member of Divectors shall be ot Jess than 3.%

The first Directors of the Company shall be nominated in writing by the subscribers
to the Memorandum of Association and (hese Ariicles,

A Director need not hold any Shave in the Company,

The remuneration of the Directors shall be such sum or swms as the Company may in
General Meeting from time fo time determine. The Directors shall alse be entitled to
be paid their reasonable travelling and other expenses incusied in consequence of
their attendance at Board Meetings and otherwise in the execution of their duties as
Directors. Any resolution of the Board reducing or postponing the time for payment
of the Directors” remuneration shall bind ail the Directors.

The Directors may award special remuneration out of the funds of the Company to
any Director poing or residing abroad in the interests of the Company, or undertaking
any work additiopal to that usunally requived of Dircctors of 2 Company similar w
this.
Fowers of Directors

The business of the Company shall be managed by the Directors, who shall pay all
expenses incurred in the formation and registration of the Company, and may
exercise all such powers of the Company as are not by the Ordinance or by these
Articles required to be exercised by the Company in Genetal Meeting, subject,
nevertheless, to any regulations of these Articles, to the provisions of the Ordinance,
and to such regulations not being inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the Company in General Meeting but no
regniation made by the Company in General Meeting shalf invalidate any prior act of
the Directors which would have been valid if such regulation had not been made.

Disguatification of Directors
The Office of a Director shall be vacated:-
(2} If he becomes bapkrupt or insolvent or compounds with bis creditors;
{b) ¥ he becomes of ursound mind;
{c) K he be convicted of an indictable offence;
{d) If he is reguested in writing by all his co-directors to resign;

{e) If he becomes prohibited from being a Director by veason of any order made
under Scction 223 or 275 of the Ordinance,

{f) I ke gives the Company one monih’s notice in writing that be resigns his office;

{g) If he is removed in accordance with the provisions of Article 72.

* Ameaded by Special Resotution passed en 15 June 1990,
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67.

63.

69.

70,

But any act done in good faith by a Director whose office is vacated as aforesaid shall
be valid unless, prior to the doing of such act, written notice shall have been served
upon the Company or an entry shall have been made in the Directors’ Minute Book
stating that such Director has ceased to be a Director of the Company.

(a)

(b}

©

(@

Mo Director or intended Firector shall be disqualified by his office from
gontracting with the Company cither as vendor, purchaser or otherwise, nor
shall any such contraci or any contvact or armangement entered into by or on
behalf of the Company with any person, company or parteership of or in which
any Ditector shall be a Member or otherwise interested be capable on that
account of being avoided; nor shall any Director so contracting or being such 2
Member or so imerested be lable to account fo the Company for any profit
realised by amy such contract or arrangement by reason only of such Director
holding that office or the fiduciary relationship thereby established. Provided
always that each Director shall forthwith disclose the nature of his inferest in any
contract or arrangement in which be js interested as required by and subject to
the provisions of the Ordinance,

Provided such disclosure is made as aforesaid, a Director shall he entitled to
vote in respect of any coniract or arrangement in which he is intevested and to
be counted in the guorum present at the meeting at which such contrace or
arrangement is considered,*

Any Director may continue to be or become a Director, Managing Director,
Manager or other officer or Member of any other company in which the
Company may be interested and (unless otherwise agreed) no such Director shall
be agcountable for any remunmeration or other benefits received by him as a
Director, Managing Director, Manager or ether officer or Member of any such
other company.

A peneral notice {0 the Ditectors by a Director that be Is 1o be regarded as
interested in any coniract or arrangement which may be made with any specified
person, firm or corporation after the date of such notice shall be a sufficient
declaration of interest in relation to any contract or arrangement So made,
provided that no such notice shall be of effect unfess either it is given at a
meeting of the Directors or the Director takes reasonable steps to ensure that it
is brought up at the next mecting of the Directors after it is given. ¥

The continging Directors may act notwithstanding any vacancy in their body, but if
and so long as the number of Divectors is reduced below the number fixed by or
pursuant to the Regulations of the Company as the necessary quorum of Dircotors,
the contimting Directors may act for the purpose of inmcreasing the number of
Directors to that mumber, or of summoning a General Meeting of the Company, but
for no othter purpose.

Retirement of Divectors

The term of office of the Directors shall be for one year and at the Ordinary Anmual
Genera! Meeting in 1980 and at every Ordinary Annual General Meeting thexeafter,
the Directors shall retire from office. A retiring Direstor sball be eligible for
re-clection, and shall act as Director throwghout the meeting af which he retires,

The Company at any General Meeting at which any Directors retire in manner
aforesaid may fill up the vacated offices by electing a like pumber of qualified
persons to be Directors, and, withont notice in that behalf, may fill up any other
varancies.

= Reptaced by Special Resolution passed on 19 Jasnary 2004,
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72,

73.

74.

5.

76.

77.

If, at any General Meeting at which an election of Directors oupht to take place, the
place of any Director retiring as aforesaid is not filled up, he shall, if willing,
continye in office until the Annual General Meeting in the next year, and so on from
year to year until his place is filled up, unless it shall be determined at such meeting
to reduce the number of Directors in office,

Subject to the provisions of amy agrcement for the time being subsistng, the
Company may by Extraoxdinary Resolution remove any ordinary Director before the
expiration of his period of office, and may, subject to the provisions of Asticle 68
hereof by Ordinary Resolution appoint another qualified person in his stead: the
person so appointed shall hold office during sach time only as the Director in whose
place be is appoiated wonld have held the same if he had not been removed.

Managing Divectors, Chaivman & Vice-Chairman of the Board

The Directors may from time to time appoint 1 ox more of their body to be Managing
Director(s) of the Company, and may fix their remuneration either by way of salary
or commission or by conferring a right to participation in the profits of the Company,
or by a combination of two or more of thos¢ modes. The appointment of such
Managing Directors may be for such period and upon such terms and conditions as
the Dircctors may decidg, and the Directors may from time to lime (subject to the
provisions of contract, if amy, between them or any of them and the Company)
remove of dismiss him or them from office and appoint another in his or their place.*®

The Directors may from time to time appoint from the Managing Directors a
Chairman #nd ome or two Vice-Chairmen of the Board and may fix their
remuneration either by way of salary or commission or by conferring a right to
participation in the profits of this Company, or by a combipation of fwo or more of
those modes, The appointment of such a Chairman, Vice-Chairman ¢r Chairmen may
be for such period as the Directors may decide #

The Chairman and Vice-Chairman or Chairmen shall, subject to the provisions of any
contract between them and the company, be subject to the same provisions as repards
retirement, resignation, removal and disqualification as the other Directors, and if
they cease to hold the office of Directors for any cause they shall ipso facto cease to
be a Chairman or Vice-Chairmen.

The carrying out of the business of the Company shall be entrusted to the Chairman,
the Vige-Chairman or Chaizmen and Managing Directors who, subject to all such
direciions and restrictions as the Directors may from ltime to time give or impose
upen them, shall control the general management and carrying on of the business of
the Company and shall have full power to do all such acts and things and enter into
all such coniracts and engagements on bebalf of the Company as they may consider
necessary or desirable for the purpose of carrying on the business in the Company’s
inferest and may also appoint and remove or suspend without reference to the Board,
any officers, clerks, accountants, agents, servants and other employees. No person
dealing with the Chairman, the Vice-Chairman or Chalrmen and Managiug Directors
shall be concerned ip see or enquire whether they are or axe not acting in accordance
with any directions given to or imposed upon them by the Directors,

The Company in General Mecting may, subject to the provisions of these Articles,
from time to time, appoint new Direciors, and may increase or reduce the mumber of
Directors in office, and may alter their qualifications and may also determine the term
in which such increased or reduced number of Directors shall hold office or go out of
oifice.

# Amended by Special Resolution passed on 15 fune 1990 and further replaced by Special Resolution passed o
19 Tanuary 2004, : .

# Replaced by Special Resolntion passed on 19 January 2004,
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80.

81.

82.

#3.

84,

The Directors shall have power at any time and from time to time to appoint any
other person to be a Director of the Company, either to filf 2 casual vacancy or as an
addition to the Board, but so that the total mumber of Directors shall not at any time
exceed the mazimum number fixed as hereinbefore mentioned.

Any Director may from time to time and at any time appoint any person (not
disapproved by a majority of the other Directors for the time being) to be an alternate
Director of the Company, and may at any thoe remove the alternate Director so
appointed by him from office. An aliernate Direcior so appointed shall not be entitled
to receive any remuneration from the Company, but shall be entitled (subject to his
giving fo the Company an address within Hong Kong at which notices may be served
on him) o Teceive notices of and attend all meetings of the Birectors, and to vofe as
a Ddirector at any such meeting at which the Director appointing him is not preseat,
and generally in the absence of his appointor to perform alf the functions of his
appoinfor as a Director. An alternate Director may he removed from office by
sesolution of the Board, and shall ipso facie cease to be an alternate Director if his
appointor ceases for any reason to be a Director,

Proceedings of Directors

() The Directors may meet together for the dispatch of business, adjourn and
otherwise regulate their Meetings as they think fit, and determine the gquorum
necessary for the framsaction of business. Uniil otherwise determined, two
Directors shatl constitute a quosum. Questions arising at any Meeting shall he
decided by a majority of votes, In case of an equality of votes, the Chairman
shall have a second or casting vote. A Dirgctor may at any time summen a
Meeting of the Directors.™

(b) A meeting of the Direciors may consist of a conference between Directors (some
or all of whom are in different places) which conference is conducted by way of
telephone conference equipmtent or any ofiier form of communications equipment,
whether or not such equipment is available when this Article is adopted, or by a
combination of these methods. A meeting so held is deemed to take place at the
Company’s registered office provided ai least ong Director is prescat and
participating in the meeting at the registered office or, if no Director is present
at the registered office, at the place from where the chairman of the meeting
participates.*

The Chairman or in his absence, the Vice Chairman aud if there are two
Vice-Chairmen, the Vice-Chairman appointed by the Chairman by written notice shall
preside at cvery meeting of the Directors.

In the event of the Chairman and ihe Vice-Chairman as aforesaid failing to attend a
Directors’ meeting the Directors present at the mecting may appoint one of their body
to preside the meeting bnt a Managing Director shall always be preferred 10 a
Director.

A resolution in writing, signed by all the Divectors in Hong Kong at the date of the
resolution provided such Directors shall not be less than two, and consisting of one
document or separate copies prepared andfor circulated for the purpose shall be as
valid and effecizal as if it had been passed at a meeting of the Directors doly called
and copstifuted.

The Directors may delegate any of their powers to Commitiees, consisting of such
one or mure of their body as they think fit. Any Commitiee so formed shall in the
exercise of the powers so delegated conform to any regulations that may be imposed

* Tteplaced by Special Resolution passed on 19 Jamary 2004.
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91.
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on it by the Directors. The regulations herein contained for the Meetings and
proceedings of Directors shall, so far as not altered by any regulations wade by the
Directors, apply also to the Meetings and proceedings of any Committee.

MMinutes
The Directors shall canse Minuics to be made in books provided for the purpose:-
(a) Of all appointments of officers made by the Directors;

(b} Of the names of the Directors present at each Meeting of the Directors and of
any Committee of the Directors;

{c) Of all resolutions and proceedings at all Meetings of the Company asd of
Directors and of Committees af Directors,

The Seal
The Directors shall provide for the safe custody of the Seal of the Company.*
Anghentications of Theds and Decnments

Every deed or other instruments to which the Seal of the Company is required to be
affized shall be signed by two Directors,

All bills of exchange, promissory mnoies, cheques, orders for payment and other
negotizble Instusents shall be accepted, made, drawn, signed or indeorsed for and on
behalf of the Company by the Managing Director or by such other pexson ot persons
whether Directors or not as the Directors shall #rom time fo time appoint.

All other contracis and instruments entered into by the Company in the Orndinasy
course of business shall be signed by the Managing Director, or by such other person

-0F persons as the Directors shall from fime o fime appoint,

The Directors may from time to time and at any time by power of atiorney appoint
any company, firm er person or body of persons, whether nominated directly or
indirectly by the Directors, to be the atiormey ox attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested in or cxercisable by the Directors under these Axticles) and for such period
and subject to such conditions as they may thiek fit, and any such powers of atforney
may contain such provisions for the protection and convenicnce of persons dealing
with any such atiomey as the Divectors may think fit and may also authorise any such
attorney to delegate all or any of the powers, authorities and discretions vested in
k.

Bividends and Beserve

The Company in General Meeting may declare dividends but no dividend shall exceed
the amount recommended by the Directors,

The Divectors may from time to time pay o the members such inferim dividends as
appear to the Directors to be justified by the profits of the Company.

Mo dividend shall be paid otherwise thant out of profits and no dividend shall bear
interest as against the Company.

* Replaced by Speciat Resolutiom passed on 19 January 2004,
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86,

91.
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99,

100.

The Directors may set aside out of the profits of the Company such sums as they
think proper as a reserve or reserves which shall, at the discretion of the Directors,
be applicable for meeting contingencies, or for equalising dividends, or for any other
purpose to which the profits of the Company may be properly applied, snd pending
such application may, at the like discretion, either be emplayed in the business of the
Company or be invested in such investments (other tan shares of the Company) as
the Directors may from time to time think fit.

The Directors may, with the sanction of the Company in Geoeral Meeting, disteibute
in kind among the Members by way of Dividend any of the assets of the Company,
and in particular any Shares or secaritics of other companies to which the Company is
entitted. Whenever there are sufficient profits, instead of dividing the same in cash
the Directors may, with the like sanction, issue to the Members Shares in the
Company, and apply the said profits in paying up the same, or may issue to the
Members securities of the Company to an amount not exceeding the profits available
for distribution: Provided always thai no distribution shall be made which would
amount to a reduction of Capital except in the manner appointed by law. Where
requisite, a Contract shall be filed in accordance with Section 45 of the Ordinance,
and the Directors may appoint any person to sign such Contract on behalf of the
persons entitled to the Dividend, and such appointment shall have effect accordingly.

All interest and dividends unclaimed for one year afier having been declared may be
invested or otherwise made vse of by the Directors for the bepefit of the Company
until claimed.

Agcounts
The Directors shall canse true accounts fo be kept :-

(2) Of all sums of money received and expended by the Company, and the matters
in respect of which such receipts and expenditure take place;

(h) Of all sales and purchases of goods by the Company;
(c) Of the asseis and Habilities of the Company.

The Books of Account shall be kept at the Registered Office of the Company in Hong
Kong or at such other place or places as the Directors think fit and shall always be
open to the inspection of the Direciors. The Directors may from time to time by
resoltion determing whether and to what extent, and ai what times and places in
Hong Kong ard on what conditions the hooks and accounts of the Company, or any
of them, shall be open to the inspection of the Members (not being Directois), and
the Members shall bave only such rights of inspection as are given to them by fhe
Ordinance or by such resolution as aforesaid.

At the Ordivary General Meeting in every year ihe Directors shall Iay before the
Company a profit and loss account for the period since the preceding account or (in
the case of the first Ordinary General Mecting) since the incorporation of the
Company, made wp 10 a date not more than six months before such Meeting.

A balance sheet shall be made out and laid before the Company at the Ordinary
General Meeting in cvery year, as at the date {o which the profit and loss account is
made wp, There shall be attached or annemed to each such balance sheet such
documents as are required by law to be attached or annexed thereto, including the
Auditors’ Report avd a report of the Directors with respect to the state of ihe
Company’s affzirs, fhe amount (if any) which the Directors recommend should be
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paid by way of Dividend, and the amount (if any) which they propose ta carry to the
Reserve Fund, General Reserve, or Reserve Account shown specifically on ihe
balance sheet or to be shown specifically om a subscquent balance sheet. The
Auditors’ Report shall be read at the Meeting and shall be open to inspection as
required by Section 128 of the Ordimance.

Aunditors

Auditors shall be appointed and their duties regulated in the manner provided by
Sections 131, 140 and 141 of the Ordinance.

Motices

A notice may be served by the Company upon iany Member either personally or by
sending it through the post addressed to such Member at his registered address or by
advertisement i one or more newspapers circulating in Hoog Kong,

No Member shall be entitled to have a notice served on him at any address not within
Hong Kong but any Member whose registered address 1s not within Hong Kong may
by notice in writing Tequire the Company (o register an address within Hong Koag
which, for the purpose of the service of notices, shall be deemed to be his registered
address. A Member who has no registered address within Hong Kong and has not
given notices as aforesaid, shall be deemed o have received any notice which shall
have been displayed in the Company’s Registered Office and shall have remained .
there for the space of twenty-four hours, and such notice shafl be deemed to have
been received by such Member at the expiration of {wenty-four hours from the time
when it shall have been so first displayed.

Any notice sent by post shall be deewed to have been served at the expiration of
twenty-four hours after the same shall have been posted; aud in proving such service
it shall be sufficient to prove that the envelope centaining the notice was properly
addressed and stamped and pui into the Post Office.

Discovery of Secreds

Mo Member shall be entifled fo require ot receive any information concerning the
business, trading, or customers of the Company, or any trade secret of secret process
of or used by the Company, beyond such information as to the accounts and business
of the Company as is by these presents ox by the Ordinance directed to be laid before
the Company i General Meeting, and no Member shall be entitled to inspeetion of
any of the books, papers, correspondence, or documents of the Company except
in-so-far as such inspection is authorised by these presents or by the Ordinance.

Winding Up

If the Company shail be wound up the assets yemaining after payment of the debts
and liabilities of the Company and the costs of the liquidation shall be applied: First
in repaying to the Members the amounfs paid up en the Shares held by them
respectively; and fhe balance (if any) shall be distributed among the Members in
propoiticn to the number of Shares held by them respectively.

In a winding-up any part of the assets of the Company, including any Shares in or
gsecurities of other companies, may, with the sanciion of an Extraordinary Resolution
of the Compuny, be divided among the Members of the Company in specie, or may
be vested in trustees for the benefit of such Members, and the Haquidation of the
Company may be closed and the Company dissolved, but so that no Merber shail be
compelled to accept any Shares whercon there is any liability.
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Capitalisation of Profits

The Company in General Meeting may upon the recommendation of the Direciors
resolve that it is desirable to capitalise any part of the amount for the Hme being
standing to the credit of any of the Company’s reserve accounts or to the credit of the
profit and loss accounl or otherwise available for distribution and not required for the
payment or provision of the fixed dividend on aoy Shares (if any) entitled to fixed
preferential dividends, and accordingly that such sums be set free for distribution
amongst the Members who would have been entitled thereto if disiributed by way of
dividend and in the same proportions on condition that the same be not paid in cash
but be applied either in or towards paying up any amounts for the time being unpaid
on any Shares beld by such Members respectively or paying up in full unissned
Shares or debenmres of the Company to be allotted and distributed credited as fully
paid up to and amongst such Members in the proportion aferesaid, or parily in the
one way and partly in the other, and the Directors shall give effect to such resolution:

Provided that a Share Premium Account and a Capital Redemption Reserve Fund may,
for the purposes of this Article only be applied ia the paying up of unissued Shares to
be issued to Members of the Company as fully paid bonus Shares.*

Whenever such a resolution as aforesaid shafl have been passed the Directors shall
mtake all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and alf allotments and issues of fully-paid Shares or debentures, if
any, and generally shall do all acts and things required to give effect thereto, with full
power to the Directors to make such provision by the issue of fractional, certificates
or by payment in cash or otherwise as ihey think fit for the case of Shares or
debentures becoming distributable in fractions, and also to authorise any person to
enter on behalf of sl Members entitled thereto into an agrecment with the Company
providing for the allotment to them respectively, credited as fully paid up, of any
further Shares or debentures to which they may be entifled on sueh capitalisation, or,
as the case may require for the payment up by the Company on their behalf, by the
application thereto of their respective propomions of the profifs resolved to be
capitalised, of the amounts or any part-of the amounts remaiping unpaid on their
existing Shares, and any agreement made under such authority shall be effective and
binding on all such Members.

* Replaced by Special Resofution passed on 19 January 2004,
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Names, Addresses and Descriptions of Subscribers

©d) Bk
CHEN HUNG (i &%)
2A DES VOEUX ROAD,

HONG KONG.
BANKER

(5d) BeE=

YAO CHING SAN (BkE =)
1A DES VOEUX ROAD,
HONG KONG.

BANKER

Dated the 20th day of February, 1979.

WITNESS to the above signatures :

(8d) W.L CHEUNG

W.I. CHEUNG
Solicitor,

Hong Kong.
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